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BROKER-DEALER AGREEMENT

THIS BROKER-DEALER AGREEMENT, dated as of _____________, 200__ (the "Broker-Dealer Agreement"), among ____________________ (the "Auction Agent"), a __________ banking corporation (not in its individual capacity but solely as agent of the Board of Regents of The University of Texas System (the "Board"), pursuant to authority granted to the Auction Agent in the Auction Agreement, dated as of ____________, 200__ (the "Auction Agreement"), among the Board, ________________, as Paying Agent/Registrar, and the Auction Agent) the Board, and ______________ ("Broker Dealer"); 

WITNESSETH


WHEREAS, the Board is issuing $__________ aggregate principal amount of its Board of Regents of The University of Texas System Revenue Financing System Auction Rate Bonds, Series 200__ (the "Bonds" or "Auction Bonds"); and


WHEREAS, the Bonds may consist of two or more subseries as provided in the Resolution (as defined below); and


WHEREAS, Broker Dealer is to perform certain duties set forth herein; and


WHEREAS, the Master Resolution Establishing The University of Texas System Revenue Financing System (the "Master Resolution") and the Thirteenth Supplemental Resolution to the Master Resolution authorizing the Issuance, Sale, and Delivery of Board of Regents of The University of Texas System Revenue Financing System Bonds (the "Thirteenth Supplement"), adopted by the Board on November 13, 2003, and the Award Certificate relating to the Bonds dated ___________, 200__ (the "Award Certificate" and, collectively with the Master Resolution and the Thirteenth Supplement, the "Resolution") provides that, except as provided therein, the interest rate on the Bonds shall be the Auction Period Rate which shall be, except as otherwise provided therein, the rate per annum that the Auction Agent determines to have resulted from the implementation of the Auction Procedures; and


WHEREAS, _________________________________ has been appointed as Auction Agent for purposes of the Auction Agreement and, pursuant to Section 2.6 of the Auction Agreement, and the Board has requested and directed the Auction Agent to execute and deliver this Broker-Dealer Agreement; and


WHEREAS, the Auction Procedures require the participation of one or more Broker-Dealers;


WHEREAS, Broker Dealer has been selected in the Auction Agreement as Broker-Dealer for the Bonds;


NOW, THEREFORE, the Auction Agent, as agent for the Board and Broker Dealer, for the benefit of the Existing Owners and the Potential Owners of the Auction Bonds, and the Board and  agree as follows:

ARTICLE I  
DEFINITIONS AND RULES OF CONSTRUCTION

Section 1.1.
Terms Defined by Reference to the Resolution


Capitalized terms not defined herein shall have the respective meanings specified in the Resolution. Unless otherwise specified, Section references to the Auction Agreement refer to such Sections in the Auction Agreement.

Section 1.2.
Terms Defined Herein

As used herein and in the exhibits hereto, the following terms shall have the following meanings, unless the context otherwise requires.


"Authorized Officers" shall mean such Vice President, Assistant Vice President and Associate of the Auction Agent assigned to its Corporate Trust and Agency Services and every other officer or employee of the Auction Agent designated as an "Authorized Officer" for purposes hereof in a communication to the Broker Dealer.


"Broker Dealer Officer" shall mean each officer or employee of Broker Dealer designated as a "Broker Dealer Officer" for purposes of this Broker-Dealer Agreement in a communication to the Auction Agent.


"Broker-Dealer Agreement" shall mean this Broker-Dealer Agreement and any substantially similar agreement between the Auction Agent and a Broker-Dealer.


"Broker-Dealer Fee" shall mean the fee calculated as provided in Section 2.5 hereof.


"Broker-Dealer Fee Rate" shall mean the initial Broker-Dealer Fee Rate set forth in Section 2.5(a) hereof; provided, however, that if such initial Broker-Dealer Fee Rate is adjusted pursuant to Section 2.5(a) hereof, the Broker-Dealer Fee Rate shall mean such adjusted Broker-Dealer Fee Rate.


"Settlement Procedures" shall mean the Settlement Procedures for the Bonds and shall be substantially in the form attached hereto as Exhibit A.

Section 1.3.
Rules of Construction

Unless the context or rules indicate another or different meaning or intent, the following rules shall apply to the construction of this Broker-Dealer Agreement:


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


(b)
The captions and headings herein are solely for the convenience of reference and shall not constitute a part of this Broker-Dealer Agreement nor shall they affect its meaning, construction or effect.


(c)
The words "hereof," "herein," "hereto," "hereby" and "hereunder" and other words of similar import refer to this Broker-Dealer Agreement as a whole and not to any particular Section, subsection or other subdivision.


(d)
All references herein to a particular time of day shall be to New York City time.


(e)
Each reference to the purchase, sale or holding of "Bonds" shall refer to beneficial ownership interests in Bonds unless the context clearly requires otherwise.


(f)
Unless the context clearly otherwise requires, all references herein to Section numbers are references to Sections of this Broker-Dealer Agreement.


(g)
References herein to "Bonds" shall be deemed to refer to the Bonds of each subseries, if any.

Section 1.4.
Warranties of Broker Dealer

Broker Dealer hereby represents and warrants that this Broker-Dealer Agreement has been duly authorized, executed and delivered by Broker Dealer and that, assuming the due authorization, execution and delivery hereof by the Auction Agent, this Broker-Dealer Agreement constitutes a valid and binding agreement of Broker Dealer, enforceable against it in accordance with its terms.

ARTICLE II  
THE AUCTION

Section 2.1.
Purpose; Incorporation by Reference of Auction Procedures and Settlement Procedures

(a)
The Auction Procedures will be followed by the Auction Agent for the purpose of determining the Auction Period Rate for the Bonds, for each Auction Period after the initial Auction Period. Each periodic implementation of such procedures is hereinafter referred to as an "Auction."


(b)
All of the provisions contained in the Auction Procedures and the Settlement Procedures are incorporated herein by reference in their entirety and shall be deemed to be a part of this Broker-Dealer Agreement to the same extent as if such provisions were fully set forth herein.


(c)
Broker Dealer agrees to act as, and assumes the obligations of, and limitations and restrictions placed upon, a Broker-Dealer under this Broker-Dealer Agreement. Broker Dealer understands that other Persons meeting the requirements specified in the definition of "Broker-Dealer" contained in Exhibit D to the Thirteenth Supplement (the "Auction Rate Exhibit") may execute Broker-Dealer Agreements and participate as Broker-Dealers in Auctions. Broker Dealer agrees to handle customer orders in accordance with its respective duties under applicable securities laws and rules.


(d)
Broker Dealer and other Broker-Dealers may participate in Auctions for their own accounts. The Board may, however, by notice to Broker Dealer and all other Broker-Dealers, prohibit all of the Broker-Dealers from submitting Bids in Auctions for their own accounts, provided that Broker-Dealers may continue to submit Hold Orders and Sell Orders. The Auction Agent shall be under no duty or liability with respect to monitoring compliance with this Section 2.1(d).

Section 2.2.
Preparation for Each Auction

(a)
Not later than 9:30 A.M. on each Auction Date, the Auction Agent shall advise the Broker-Dealers by telephone or other electronic communication acceptable to the parties of the All Hold Rate, the Maximum Auction Rate and the Index.


(b)
On the Closing Date and from time to time thereafter as the Auction Agent shall request, Broker Dealer shall provide the Auction Agent, with respect to the Bonds, with a list, substantially in the form of Exhibit E hereto, of the names of its customers that it believes are Existing Owners of the Bonds and the principal amount of Bonds held by each of such customers. The Auction Agent shall not disclose any such information so provided to any Person other than the Board or Broker Dealer; provided, however, that the Auction Agent reserves the right and is authorized to disclose any such information if (a) it is ordered to do so by a court of competent jurisdiction or a regulatory, judicial or quasi-judicial agency or authority having the authority to compel such disclosure, (b) it is advised by its counsel that its failure to do so would be unlawful or (c) failure to do so would expose the Auction Agent to loss, liability, claim, damage or expense for which it has not received indemnity satisfactory to it.


(c)
Not later than 3:00 P.M. on the Record Date preceding each Auction Date, the Auction Agent shall notify Broker Dealer of any change in the aggregate principal amount of Bonds, as of the opening of business on such Record Date by delivering a notice to Broker Dealer by telecopy or other electronic communication acceptable to the parties.

Section 2.3.
Auction Schedule; Method of Submission of Orders

(a)
The Auction Agent shall conduct Auctions for the Bonds in accordance with the schedule set forth below. Such schedule may be changed at any time by the Auction Agent at the written direction of the Board to reflect then currently accepted market practices for similar auctions. The Auction Agent shall give notice of any such change to Broker Dealer, which notice shall be given prior to the close of business on the Business Day immediately preceding the first Auction Date on which any such change shall be effective.

	Time
	
	Event

	By 9:30 A.M.
	
	Auction Agent advises the Broker-Dealers of, with respect to the Bonds, the All Hold Rate, the Maximum Auction Rate and the Index, as set forth in Section 2.2(a).

	9:30 A.M. - 1:00 P.M. (11:00 A.M. in the case of a daily Auction Period)
	
	Auction Agent assembles information communicated to it by Broker-Dealers as provided in Section C-2.02 of the Auction Rate Exhibit. Submission Deadline is 1:00 P.M. (11:00 A.M. in the case of a daily Auction Period).

	As soon as practical after 1:00 P.M. (by 11:30 A.M. in the case of a daily Auction Period)
	
	Auction Agent makes determinations pursuant to Section 2.03 of the Auction Rate Exhibit.

	By approximately 3:00 P.M. but not later than the close of business (by 12:00 noon in the case of a daily Auction Period)
	
	Submitted Bids and Submitted Sell Orders are accepted and rejected and Bonds allocated as provided in Section C-2.04 of the Auction Rate Exhibit. Auction Agent gives notice of the Auction results as set forth in Section 2.4(a) hereof.



(b)
Broker Dealer agrees, for the purpose of implementing the Auctions (and thereby achieving the lowest possible interest rate on the Bonds), to contact Potential Owners, including Persons that are not Existing Owners, prior to the Submission Deadline on each Auction Date to determine the principal amount of Auction Bonds, if any, that each such Potential Owner offers to purchase if the rate determined by the Auction Procedures for the next succeeding Auction Period is not less than the rate per annum requested by such Potential Owner. Broker Dealer further agrees, upon request, to deliver a copy of the Auction Procedures and other relevant documents prepared for the purpose of disclosure to Potential Owners by the Board or  relating to the Bonds to each Potential Owner prior to such Potential Owner's participation in any Auction.


(c)
In each Auction in which Broker Dealer submits one or more Orders, Broker Dealer shall submit a separate Order to the Auction Agent for each Potential Owner or Existing Owner on whose behalf Broker Dealer is submitting an Order and shall not net the Orders of different Potential Owners or Existing Owners on whose behalf Broker Dealer is submitting Orders. Each Order shall be in writing in substantially the form attached hereto as Exhibit B or in such other form as may be reasonably acceptable to the Auction Agent.


(d)
Broker Dealer shall deliver to the Auction Agent, with respect to the Bonds, (i) a written notice, substantially in the form attached hereto as Exhibit C, of transfers of Bonds made through Broker Dealer by an Existing Owner to another Person other than pursuant to an Auction, and (ii) a written notice, substantially in the form attached hereto as Exhibit D of the failure of any Bonds to be transferred to or by any Person that purchased or sold Bonds through Broker Dealer pursuant to an Auction. The Auction Agent is not required to accept any such notice specified in this Subsection (d) for an Auction if it is received by it after 3:00 P.M. on the Business Day preceding such Auction.

Section 2.4.
Notices


(a)
On each Auction Date, the Auction Agent shall notify Broker Dealer by telephone or other electronic communication acceptable to the parties of the results of the Auction as set forth in paragraph (a) of the Settlement Procedures. As soon as reasonably practicable thereafter, the Auction Agent shall notify Broker Dealer, if so requested, in writing of the disposition of all Orders submitted by Broker Dealer in the Auction held on such Auction Date.


(b)
The Auction Agent shall notify Broker Dealer of any change in the Auction schedule set forth in Section 2.3(a) hereof.


(c)
Broker Dealer shall notify each Existing Owner or Potential Owner on whose behalf Broker Dealer has submitted an Order as set forth in paragraph (b) of the Settlement Procedures, and take such other action as is required of Broker Dealer pursuant to the Settlement Procedures.


(d)
The Auction Agent shall deliver to Broker Dealer after receipt all notices and certificates which the Auction Agent is required to deliver to Broker Dealer pursuant to Article II of the Auction Agreement at the times and in the manner set forth in the Auction Agreement.

Section 2.5.
Compensation

(a)
The Broker-Dealer Fee for the Bonds shall be paid by the Board on behalf of _____________ in arrears, and represents compensation for the services of the Broker-Dealer in facilitating Auctions for the benefit of the beneficial owners of the Bonds. The initial Broker-Dealer Fee Rate shall equal _______(___________) of 1% per annum. The Broker-Dealer Fee Rate may be adjusted from time to time with the approval of  upon a written request of the Broker-Dealer delivered to  and the Board.


(b)
While the Bonds are in an Auction Period other than a daily Auction Period, on each Interest Payment Date following each Auction Date, each Broker-Dealer shall be entitled to receive an amount equal to the product of (x) the Broker-Dealer Fee Rate multiplied by (y)(A) if an Auction was held on such Auction Date, the sum of the aggregate principal amount of Bonds that were (1) the subject of a valid Hold Order of an Existing Owner submitted by such Broker-Dealer, (2) the subject of a Submitted Bid of an Existing Owner submitted by such Broker-Dealer and continued to be held by such Existing Owner as a result of such Auction, (3) the subject of a Submitted Bid of a Potential Owner submitted by such Broker-Dealer and were purchased by such Potential Owner as a result of such Auction and (4) deemed to be the subject of a Hold Order by an Existing Owner that were acquired by such Existing Owner from such Broker-Dealer or (B) if an Auction was not held on such Auction Date, the aggregate principal amount of Outstanding Bonds that were acquired by an Existing Owner through such Broker-Dealer, multiplied by (z) a fraction, the numerator of which is the actual number of days in the Auction Period next succeeding such Auction Date and the denominator of which is 360. If the Bonds are in a daily Auction Period each Broker-Dealer shall be entitled to receive on each Interest Payment Date an amount equal to the sum calculated for each Auction Period in the preceding month of the product of (x) the Broker-Dealer Fee Rate multiplied by (y) the aggregate principal amount of Bonds for each Auction Period that were (1) the subject of a valid Hold Order submitted by such Broker-Dealer, (2) the subject of a Submitted Bid of an Existing Owner submitted by such Broker-Dealer and continued to be held by such Existing Owner as a result of such Auction, (3) the subject of a Submitted Bid of a Potential Owner submitted by such Broker-Dealer and were purchased by such Potential Owner as a result of such Auction, (4) deemed to be the subject of a Hold Order by an Existing Owner that were acquired by such Existing Owner from such Broker-Dealer and (5) if an Auction was not held for any Auction Period, the aggregate principal amount of Outstanding Bonds that were acquired by an Existing Owner through such Broker-Dealer, multiplied by (z) a fraction, the numerator of which is the number of days in the Auction Period and denominator of which is 360. The Broker-Dealer Fee shall be calculated by the Auction Agent, which shall be conclusive absent manifest error. Such amounts shall be communicated by the Auction Agent to the Board,  and the Paying Agent/Registrar by 4:00 P.M., New York City time, on the Business Day immediately preceding each Interest Payment Date.  On or before 10:00 A.M. on each Interest Payment Date, the Board on behalf of  shall pay to the Paying Agent/Registrar the amount due to the Broker-Dealer.  By noon on each Interest Payment Date, the Paying Agent/Registrar shall deliver to the Auction Agent the amount constituting the Broker-Dealer Fee, by wire transfer of immediately available funds to such account as the Auction Agent may designate. The amount constituting the Broker-Dealer Fee shall be held by the Auction Agent on behalf of the Broker-Dealer and, immediately upon receipt of such Broker-Dealer Fee, the Auction Agent shall deliver such Broker-Dealer Fee to the Broker-Dealer, pursuant to the written instructions of the Broker-Dealer. If any Existing Owner who acquired Bonds through a Broker-Dealer transfers any such Bonds to another Person other than through an Auction, the Broker-Dealer for the Bonds so transferred shall continue to be the Broker-Dealer with respect to such Auction Bonds, provided, however, that if the transfer was effected by, or if the transferee is, another Person who has met the requirements specified in the definition of "Broker-Dealer" contained in the Auction Rate Exhibit and executed a Broker-Dealer Agreement, such Person shall be the Broker-Dealer for such Bonds.

Section 2.6.
Settlement

(a)
If any Potential Owner on whose behalf Broker Dealer has submitted an Order fails to deliver funds with respect to any Auction, Broker Dealer shall promptly deliver such funds to the party entitled to receive such funds. If any Existing Owner on whose behalf Broker Dealer has submitted an Order fails to instruct its Agent Member to deliver Bonds subject to such Order against payment therefor, Broker Dealer shall instruct such Agent Member to deliver such Bonds against payment therefor. The delivery of funds by Broker Dealer for the purchase of Bonds by a Potential Owner, as provided above, shall not relieve such Potential Owner of any liability to Broker Dealer for payment for such Auction Bonds. Notwithstanding the foregoing provisions of this Section 2.6(a), any delivery or nondelivery of Bonds which represents any departure from the results of an Auction, as determined by the Auction Agent, shall be of no effect unless and until the Auction Agent shall have been notified of such delivery or non-delivery in accordance with the terms of Section 2.3(d) hereof. The Auction Agent shall have no duty or liability with respect to enforcement of this Section 2.6(a).


(b)
The Auction Agent, the Board and  shall have no responsibility or liability with respect to the failure of an Existing Owner, a Potential Owner or its respective Agent Member to deliver Bonds or to pay for Bonds sold or purchased pursuant to the Auction Procedures or otherwise.

ARTICLE III  
THE AUCTION AGENT

Section 3.1.
Duties and Responsibilities of the Auction Agent

(a)
The Auction Agent is acting solely as the agent of the Board and owes no duties, fiduciary or otherwise, to any Person by reason of this Broker-Dealer Agreement except as expressly set forth herein or in the Auction Agreement, and no implied duties, fiduciary or otherwise, shall be read into this Broker-Dealer Agreement against the Auction Agent.


(b)
The Auction Agent undertakes to perform such duties and only such duties as are expressly set forth herein, or expressly incorporated herein by reference pursuant to Section 2.1(b) hereof, to be performed by it, and no implied covenants or obligations shall be read into this Broker-Dealer Agreement against the Auction Agent.


(c)
In the absence of willful misconduct or negligence on its part, the Auction Agent, whether acting directly or through agents or attorneys as provided in Section 3.2(d) hereof, shall not be liable for any action taken, suffered, or omitted or for any error of judgment made by it in the performance of its duties hereunder. The Auction Agent shall not be liable for any error of judgment made in good faith unless the Auction Agent shall have been negligent in ascertaining the pertinent facts necessary to make such judgment.


(d)
The Auction Agent shall not be: (i) required to, and does not, make any representations nor have any responsibilities as to the validity, accuracy, value or genuineness of any signatures or endorsements, other than its own; (ii) obligated to take any legal action hereunder that might, in its judgment, involve any expense or liability, unless it has been furnished with indemnity satisfactory to it; and (iii) responsible for or liable in any respect on account of the identity, authority or rights of any Person executing or delivering or purporting to execute or deliver any document under this Broker-Dealer Agreement.


(e)
The Auction Agent shall not be responsible or liable for any failure or delay in the performance of its obligations under this Broker-Dealer Agreement arising out of or caused, directly or indirectly, by circumstances beyond its reasonable control, including without limitation, acts of God; earthquakes; fires; floods; wars; civil or military disturbances; terrorism; 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; it being understood that the Auction Agent shall use reasonable efforts which are consistent with accepted practices in the banking industry to resume performance as soon as practicable under the circumstances.

Section 3.2.
Rights of the Auction Agent

(a)
The Auction Agent may conclusively rely upon, and shall be fully protected in acting or refraining from acting upon, any communication authorized hereby and upon any such written instruction, notice, request, direction, consent, report, certificate, share certificate or other instrument, paper or other document believed by it to be genuine. The Auction Agent shall not be liable for acting, or refraining from acting, in good faith upon any such communication made by telephone, facsimile or other electronic communication acceptable to the parties which the Auction Agent reasonably believes (or has no reason not to believe) to have been given by the particular party or parties. The Auction Agent may record telephone communications with the Broker-Dealers, and each of such Broker-Dealers may record telephone communications with the Auction Agent.


(b)
The Auction Agent shall not be required to advance, expend or risk its own funds or otherwise incur or become exposed to financial liability in the performance of its duties hereunder.


(c)
The Auction Agent may perform its duties and exercise its rights hereunder either directly or by or through agents or attorneys.


(d)
The Auction Agent shall have no obligation or liability in respect of the registration or exemption therefrom of the Bonds under federal or state securities laws or in respect of the sufficiency or the conformity of any transfer of the Bonds to the terms of the Auction Agreement, this or any other Broker-Dealer Agreement, the Resolution or any other document contemplated by any thereof.

Section 3.3.
Auction Agent's Disclaimer

The Auction Agent makes no representation as to and assumes no responsibility for the correctness of the recitals in, or the validity (other than the representation in Section 4.3 of the Auction Agreement), adequacy or accuracy of this Broker-Dealer Agreement, the Auction Agreement, the Bonds, any offering document used to make offers or sales thereof or any other agreement or instrument executed in connection with the transactions contemplated herein.

ARTICLE IV  
DISCLOSURE

Section 4.1.
Disclosure

(a)
The Board agrees to supply to Broker Dealer on or prior to the Closing Date, at 's expense, such number of copies of the Official Statement relating to the Bonds, including any amendments thereto (the "Official Statement"), as Broker Dealer shall reasonably request.


(b)
If, as a result of a change in law or new interpretation of an existing law by a court or regulatory agency, it becomes necessary in the reasonable judgment of Broker Dealer to prepare a disclosure document in connection with Auctions for Bonds, then the Board shall at the expense of  prepare such disclosure document (the "Disclosure Statement").

ARTICLE V  
MISCELLANEOUS

Section 5.1.
Termination


Broker Dealer may resign at any time, upon ten Business Days' notice to the Auction Agent; provided, however, that Broker Dealer may resign immediately if it determines, in its reasonable judgment, that for any reason, including, without limitation, (i) a pending or proposed change in applicable tax laws, (ii) a material adverse change in the financial condition of(iii) hostilities involving the United States, (iv) a down-rating of the Bonds or (v) an imposition of material restrictions on the Bonds or similar obligations, it is not advisable to attempt to Auction the Bonds. The Auction Agent at the written direction of the Board shall terminate this Broker-Dealer Agreement at any time on five Business Days' notice to the other parties hereto.

Section 5.2.
Participant

Broker Dealer is and for the term of this Broker-Dealer Agreement shall remain a member of, a participant in, or an affiliate of such a member or participant in the Securities Depository; and will give the Auction Agent, each other Broker-Dealer and the Board two Business Days' notice if it ceases to be so or if it changes its participation or affiliation to a different Securities Depository.

Section 5.3.
Communications

Except for (i) communications authorized to be by telephone pursuant to this Broker-Dealer Agreement or the Auction Procedures and (ii) communications in connection with Auctions (other than those expressly required to be in writing) all notices, requests and other communications to any party hereunder shall be in writing (for purposes of this Broker-Dealer Agreement, telecopy or similar writing or other electronic communication acceptable to the parties shall be deemed to be in writing) and shall be given to such party, addressed to it, at its address, telecopy number or e-mail address set forth below and, where appropriate, reference the particular Auction to which such notice relates:

	If to the Broker Dealer, addressed:

	_______________________

_______________________

_______________________

Attention:  ___________________

Telephone No.:  _______________

Facsimile No.:  ________________

	
	

	If to the Board, addressed:

	Office of Finance

702 Colorado Street, Suite 2.500

Austin, TX  78701 

Attention:  Director of Finance

Telephone No.:  (512) 499-4494

Facsimile No.:  (512) 322-3786

	
	

	If to the Auction Agent, addressed:
	_______________________

_______________________

_______________________

Attention:  ___________________

Telephone No.:  _______________

Facsimile No.:  ________________

	
	


or such other address or telecopy number as such party may hereafter specify for such purpose by notice to the other party. Each such notice, request or communication shall be effective (i) if given by telecopier, when such telecopy is transmitted to the telecopy number specified herein or (ii) if given by any other means, when delivered at the address specified herein. Communications shall be given on behalf of Broker Dealer by a Broker Dealer Officer and on behalf of the Auction Agent by an Authorized Officer.

Section 5.4.
Entire Agreement

This Broker-Dealer Agreement, and the other agreements and instruments executed and delivered in connection with the issuance of the Bonds, contain the entire agreement between the parties relating to the subject matter hereof, and there are no other representations, endorsements, promises, agreements or understandings, oral, written or inferred, between the parties relating to the subject matter hereof.

Section 5.5.
Benefits; Successors and Assigns

This Broker-Dealer Agreement shall be binding upon, inure to the benefit of, and be enforceable by, the respective successors and assigns of Broker Dealer and the Auction Agent. Nothing in this Broker-Dealer Agreement, express or implied, shall give to any Person, other than the Auction Agent and Broker Dealer and their respective successors and assigns, any benefit of any legal or equitable right, remedy or claim under this Broker-Dealer Agreement, other than the rights expressly granted to  and the Board herein.

Section 5.6.
Amendment; Waiver

(a)
This Broker-Dealer Agreement shall not be deemed or construed to be modified, amended, rescinded, canceled or waived, in whole or in part, except by a written instrument signed by a duly authorized representative of the parties hereto.


(b)
Failure of any party to this Broker-Dealer Agreement to exercise any right or remedy hereunder in the event of a breach of this Broker-Dealer Agreement by any other party shall not constitute a waiver of any such right or remedy with respect to any subsequent breach.

Section 5.7.
Severability

If any clause, provision or section of this Broker-Dealer Agreement shall be ruled invalid or unenforceable by any court of competent jurisdiction, the invalidity or unenforceability of such clause, provision or section shall not affect any of the remaining clauses, provisions or sections hereof.

Section 5.8.
Execution in Counterparts; Effectiveness of Broker-Dealer Agreement

This Broker-Dealer 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. This Broker-Dealer Agreement shall take effect immediately upon the execution and delivery hereof. Notwithstanding the actual effective date hereof, for convenience and purposes of reference this Broker-Dealer Agreement shall be dated as of ______________.

Section 5.9.
Governing Law

This Broker-Dealer Agreement shall be deemed to be a contract made under and shall be construed in accordance with and governed by the laws of the State of Texas; provided that the Auction Agent's obligations hereunder shall be construed in accordance with and governed by the laws of the State of New York.  Each party hereby consents to the jurisdiction of a state or federal court situated in Travis County, Texas in connection with any dispute arising hereunder. Each party hereby irrevocably waives, to the fullest extent permitted by applicable law, any objection which it may now or hereafter have to the laying of venue of any such proceeding brought in such a court and any claim that such proceeding brought in such a court has been brought in an inconvenient forum.

Section 5.10.
No Implied Duties

Nothing contained in this Broker-Dealer Agreement, the Resolution or the Auction Agreement shall be deemed to imply any duties, covenants or obligations on the part of the Auction Agent, the Board or  not otherwise expressly set forth herein or therein.

[Signature Page Follows]


IN WITNESS WHEREOF, the parties hereto have caused this Broker-Dealer Agreement to be duly executed and delivered by their proper and duly authorized officers as of the date first above written.

_____________________________________________,
as Auction Agent

By: __________________________________________


     Authorized Signatory

_____________________________________________

By: __________________________________________


     Authorized Signatory

BOARD OF REGENTS OF

THE UNIVERSITY OF TEXAS SYSTEM

By: __________________________________________


     Authorized Signatory

EXHIBIT A
SETTLEMENT PROCEDURES FOR AUCTION BONDS

(a)
On each Auction Date, the Auction Agent shall notify, by telephone or other electronic communication acceptable to the parties, each Broker-Dealer that participated in the Auction held on such Auction Date and submitted an Order on behalf of any Existing Owner or Potential Owner of:


(i)
the Auction Period Rate of the Auction Bonds fixed for the succeeding Auction Period or, in the case of Auction Bonds in a daily Auction Period, the Auction Period Rate on the Auction Bonds fixed for the current Auction Period;


(ii)
whether Sufficient Clearing Bids existed for the determination of the Winning Bid Rate;


(iii)
if such Broker-Dealer submitted a Bid or a Sell Order on behalf of an Existing Owner, whether such Bid or Sell Order was accepted or rejected, in whole or in part, and the principal amount of Auction Bonds, if any, to be sold by such Existing Owner;


(iv)
if such Broker-Dealer submitted a Bid on behalf of a Potential Owner, whether such Bid was accepted or rejected, in whole or in part, and the principal amount of Auction Bonds, if any, to be purchased by such Potential Owner;


(v)
if the aggregate principal amount of Auction Bonds to be sold by all Existing Owners on whose behalf such Broker-Dealer submitted Bids or Sell Orders is different from the aggregate principal amount of Auction Bonds to be purchased by all Potential Owners on whose behalf such Broker-Dealer submitted a Bid, the name or names of one or more other Broker-Dealers (and the Agent Member, if any, of each such other Broker-Dealer) and the principal amount of Auction Bonds to be (A) purchased from one or more Existing Owners on whose behalf such other Broker-Dealers submitted Bids or Sell Orders or (B) sold to one or more Potential Owners on whose behalf such other Broker-Dealers submitted Bids; and


(vi)
the immediately succeeding Auction Date.


(b)
On each Auction Date, each Broker-Dealer that submitted an Order on behalf of any Existing Owner or Potential Owner shall:


(i)
advise each Existing Owner and Potential Owner on whose behalf such Broker-Dealer submitted a Bid or Sell Order whether such Bid or Sell Order was accepted or rejected, in whole or in part;


(ii)
instruct each Potential Owner on whose behalf such Broker-Dealer submitted a bid that was accepted, in whole or in part, to instruct such Potential Owner's Agent Member to pay to such Broker-Dealer (or its Agent Member) through the Securities Depository the amount necessary to purchase the principal amount of Auction Bonds to be purchased pursuant to such Bid (including, with respect to the Auction Bonds in a daily Auction Period, accrued interest if the purchase date is not an Interest Payment Date for such Auction Bond) against receipt of such principal amount of Auction Bonds;


(iii)
instruct each Existing Owner on whose behalf such Broker-Dealer submitted a Sell Order that was accepted or a Bid that was rejected, in whole or in part, to instruct such Existing Owner's Agent Member to deliver to such Broker-Dealer (or its Agent Member) through the Securities Depository the principal amount of Auction Bonds to be sold pursuant to such Bid or Sell Order against payment therefor;


(iv)
advise each Existing Owner on whose behalf such Broker-Dealer submitted an Order and each Potential Owner on whose behalf such Broker-Dealer submitted a Bid of the Auction Period Rate for the next succeeding Auction Period or, in the case of Auction Bonds in a daily Auction Period, the Auction Period Rate for the current Auction Period;


(v)
advise each Existing Owner on whose behalf such Broker-Dealer submitted an Order of the Auction Date of the next succeeding Auction; and


(vi)
advise each Potential Owner on whose behalf such Broker-Dealer submitted a Bid that was accepted, in whole or in part, of the Auction Date of the next succeeding Auction.


(c)
on the basis of the information provided to it pursuant to paragraph (a) above, each Broker-Dealer that submitted a Bid or Sell Order shall allocate any funds received by it pursuant to subparagraph (b) (ii) above, and any Auction Bonds received by it pursuant to (b) (iii) above, among the Potential Owners, if any, on whose behalf such Broker-Dealer submitted Bids, the Existing Owners, if any, on whose behalf such Broker-Dealer submitted Bids or Sell Orders, and any Broker-Dealer identified to it by the Auction Agent pursuant to subparagraph (a) (v) above.


(d)
On the Business Day after the Auction Date or, in the case of Auction Bonds in a daily Auction Period, on such Auction Date, the Securities Depository shall execute the transactions described above, debiting and crediting the accounts of the respective Agent Members as necessary to effect the purchase and sale of Auction Bonds as determined in the Auction.

EXHIBIT B
(Submit only one Order on this Order Form)

$__________

BOARD OF REGENTS

 OF THE UNIVERSITY OF TEXAS SYSTEM

REVENUE FINANCING SYSTEM AUCTION RATE BONDS,

SERIES 200__

Attention:  _____________________________


Date of Auction: ___________________


The undersigned Broker-Dealer submits the following Order on behalf of the Bidder listed below:


Name of Bidder: ____________________


Bidder places the Order listed below covering the Auction Bonds indicated (complete only one blank):


$____________ Auction Bonds now held by Bidder (an Existing Owner), and the Order is a


(check one):


_____ Hold Order; or


_____ Bid at rate of ____%; or


_____ Sell Order.

or


$_______ Auction Bonds not now held by Bidder (a Potential Owner), and the Order is a Bid at a rate of ____%.

Notes:

(1)
If submitting more than one Order for one Bidder, use additional Order Forms.

(2)
If one or more Orders covering in the aggregate more than the number of Outstanding Auction Bonds held by any Existing Owner are submitted, such Orders shall be considered valid in the order or priority set forth in the Auction Procedures.

(3)
A Hold Order may be placed only by an Existing Owner covering a number of Outstanding Auction Bonds not greater than the number of Outstanding Auction Bonds currently held.

(4)
Potential Owners may make only Bids, each of which must specify a rate.  If more than one Bid is submitted on behalf of any Potential Owner, each Bid submitted shall be a separate Bid with the rate specified.

(5)
Bids may contain no more than three figures to the right of the decimal point.

(6)
An Order must be submitted in integral multiples of $25,000.


Name of Broker-Dealer:


By
_________________________________

EXHIBIT C
(To be used only for transfers of Auction Bonds made other than pursuant to an Auction)

$__________

BOARD OF REGENTS

 OF THE UNIVERSITY OF TEXAS SYSTEM

REVENUE FINANCING SYSTEM AUCTION RATE BONDS,

SERIES 200__

TRANSFER FORM

Attention:  ____________________________

Check I, II or III

________
I.
We are the Existing Owner named below.

________
II.
We are the Agent Member for such Existing Owner. ___________ 

________
III.
We are a Broker-Dealer for such Existing Owner. 

We hereby notify you that the Existing Owner named below has transferred:


$___________
Auction Bonds
* to _____________

Complete either I or II


I.
Corporate Name of Existing Owner:


By:
____________________________



Printed Name:



Title:


II.
Corporate Name of Existing Owner:


By:
____________________________



Name of Agent Member or Broker-Dealer 



Submitting this notice:


By:
____________________________



Printed Name:



Title:

EXHIBIT D
(To be used for failure to deliver Auction Bonds sold pursuant to an Auction)

$__________

BOARD OF REGENTS OF THE UNIVERSITY OF TEXAS SYSTEM

REVENUE FINANCING SYSTEM AUCTION RATE BONDS,

SERIES 200__

NOTICE OF FAILURE TO DELIVER

Attention:

Complete either I or II _______________________, _____  _______________________, _____

I.
We are a Broker-Dealer for ________________ to purchase $___________, who was to purchase $_____________ Auction Bonds in the Auction held on _____________.

II.
We are a Broker-Dealer for _____________________________ (the “Seller”), who was to sell $______________ Auction Bonds

* in the Auction held on _________________

We hereby notify you that (check one) -

________
the Seller failed to deliver such Auction Bonds to us.

________
the Purchaser failed to make payment to us upon delivery of such Auction Bonds. 

________
the following Broker-Dealer failed to deliver to us such Auction Bonds:

________
the following Broker-Dealer failed to make payment to us upon delivery of such Auction Bonds:


(Name of Broker-Dealer submitting this notice)


By:
___________________________________



Printed Name:



Title:

EXHIBIT E

TO BROKER - DEALER AGREEMENT

LISTING OF EXISTING OWNERS OF AUCTION BONDS

$__________

BOARD OF REGENTS

 OF THE UNIVERSITY OF TEXAS SYSTEM

REVENUE FINANCING SYSTEM AUCTION RATE BONDS, SERIES 20__
Attention: ________________________

The undersigned Broker-Dealer hereby provides the names and related principal amounts of each of its customers that it believes is an Existing Owner of Auction Bonds:


Name of Existing Owner 

Principal Amount of Auction Bonds


Name of Broker-Dealer:


By:
___________________________________


Name:
___________________________________


Title:
___________________________________
� Auction Bonds may only be transferred in integral multiples of $25,000.


� Auction Bonds may only be transferred in integral multiples of $25,000.


�


�
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