











The Notes have not been registered with the Securities and Exchange Commission and arc offered
pursuant to an exemption from registration under Section 3(2)(4) of the Securities Act. The TPAA is not
required to be and has not been qualified under the Trust Indenture Act of 1939, as amended.

Income on the Noles is not excludable from gross income for federal, state or local mcomie tax
purposes.

If any Note is not to be denominated in U.S. dollars, the applicable Pricing Supplement will specify the
curreacy or currencies, includiog compeosite currencies such as the ECU, in which the principal, premium, if any,
and interest, if any, with respect to such Note are to be paid, along with any other terms relating to the non-U.S,
dollar denomination, including exchauge rates for the Specificd Currency as against the U.S. dollar at sclected times
during the last five years, and any exchange controls affecting such Specified Curreacy. See *FOREIGN
CURRENCY RISKS."

General

The Notes will rank pari passu with all other unsccured and unsubordinaled indebtedness of the Institate.
The Notes may be issued from time to time in series, each Note constituting its own series unless otherwise
indicated in the applicable Pricing Supplement, provided that the aggrogate initial public offering price of Notes
outstanding is limited to $125,000,000 or the eguivalent thereof in one or more foreign or composite currencics,
or such greater principal amount as the Institute may from time to time authorize, The [PAA docs not linuit the
amount of additionul indebteducss the Institute may incur or restrict the [nstitute’s ability to scoure such
indebtedness.  For the purpose of this Offering Circular, (i) the principal amount on the daie of issuc of any
Original Issue Discount Note (as defined below) means the Issue Price (as defined below) of such Note and (i) the
principal amount of any Note issued in a foreign currency or composite currency means the U.S. dollar equivalent
on the date of issue of the lssue Price of such Note.

‘The Notes will mature on any day nine months or more from the date of issue, as set forth in the applicable
Pricing Supplemeat. Except as may be provided in the applicable Pricing Supplement, the Notes will be issued oniy
in fully registered form. Unless otherwise provided in the applicable Pricing Supplement, Notes will be
denominated in Authorized Denominations (as defined below).

The Notes will be offered on a continuing basis, and each Note will be issued initially as either a Global
Note or a Definitive Note. Except as set forth hereinafter under "Book-Entry System," Global Notes will not be
issuable as Definitive Notes, The laws of some siates may require that certain purchasers of sccuritics take physical
delivery of such securities in definitive form. Such limits and such laws may impair the ability to own, transfer
or pledge bepzficial interests in Global Securities. See "Book-Entry Systein® below.

The Notes may be presented for payment of principal and interest, transfer of the Notes will be registrable
and the Notes will be exchangeable at the agency in The City of New York, maintained by the Institute for such
purpose; provided that Global Noies will be exchangeable only in the manner and to the extent set forth hercinafter
under “Book-Entry System." On the date hereof, the agent for the payment, transfer and exchange of the Notes
is State Street Bank and Trust Company, acting through its corporate trust office at 61 Broadway, New York, New
York 10006.

The applicable Pricing Supplement will specily the price (the "lssue Price™) of cach Note to by sold
pursuant thereto (unless such Note is to be sold at 100% of its principal amount}, the interest rate or interest ratc
formula, maturity, currency or composite cusrency and principal amount and any other terms on which cach Note
will be issued.

As used herein, the following terms shall have the meanings sct forth below:

"Authorized Dencininations” means, unless otherwise provided in the applicable Pricing
Supplement, (i) with respect to Notes denominated in U.S. dollars, U.S. $1,000 or any amount in excess
thereof which is an integral multiple of U.S. $1,000 and (ii) with respect to Notes denominated in foreign
or composilte currencics, the equivalent of $1,000 (rounded to an integral multiple of 1,000 units of such






























Calculation Agent, after consultation with the Institute, and eliminating the highest quotation {or, in the event of
equality, ane of the highest) and the lowest quotation (or, in the event of equality, one of the lowest)), for the mosi
recently issued direct noncallable fixed rate obligations of the Unites States ("Treasury notes") with an original
maturity of approximately the Designated CMT Maturity Index and remaining term to maturity of not less than such
Designated CMT Maiurity Index minus one year. 1f the Calculation Agent cannot obtain three such Trezsury notes
quotations, the CMT Rate for such Interest Determination Date will be calculated by the Calculation Agent and will
be a yield to maturity based on the arithmetic mean of the secondary market offer side prices as of approximately
3:30 P.M.,, New York Cily time, on the Interest Determination Date of three Reference Dealers in The City of New
York (from five such Reference Dealers selected by the Calculation Ageat and eliminating the highest quotation (or,
in the event of equality, one of the highest) and the lowest quotation (or, in ihe event of equality, une of the
lowest)), for Treasury notes with an original maturity of the number of ycars that is the next higlhest to the
Designated CMT Maturity Index and a remaining term to maturity closest to the Designated CMT Maturity Index
and in an amount of at least $100,000,000. If three or four (and not five) of such Reference Dealers are quoting
as described above, then the CMT Rate will be based on the arithmetic mean of the offer prices vbtuined and neither
the highest nor the lowest of such quotes will be eliminated; provided however, that if fewer than three Refercnce
Dealers selected by the Calculation Agent are quoting as described hesein, the CMT Rate for such Intercst Reset
Date will be the same as the CMT Rate for the immediately preceding Interest Resct Period (or, if there was no
such Interest Reset Period, the rate of interest payable on the CMT Rate Notes for which the CMT Rate is being
determined shall be the Initial Interest Rate). If two Treasury notes with an original maturity as described in the
second preceding septence have remaining terms to maturity equally close to the Designated CMT Maturity Index,
the quotes for the Treasury nole with the shorter remaining ferm to maturity will be used. :

“Desigpated CMT Telerate Page” means the display on the Dow Jones Telerate Service on the page
designated in an applicable Pricing Supplement (or any other page as may replace such page on that service for the
purpose of displaying Treasusy Constant Maturities as reported in H.15(519)), for the purposc of displaying
Treasury Constant Maturities as reported in H.15(519). If no such page is specified in the applicable Pricing
Supplemeni, the Designaled CMT Telerate Page shall be 7052, for the most recent week.

"Designated CMT Maturity Index” shall be the original period to maturity of the U.S. Treasury ecuritics
(either 1, 2, 3, §, 7, 10, 20 or 30 years) specified in an applicable Pricing Supplement with respect to which the
CMT Rate will be calculated. If no such maturity is specified in the applicable Pricing Supplemeat, the Duesignated
CMT Maturity Index shall be two years.

Renewable Notes

The Institute may also issue from time to time variable rate renewable notes (the "Renewabte Notes") that
will bear interest at the interest rate (calculated with reference to a Base Ruate and the Spread and/or Spread
Multiplier, if any, and subject to the Minimum Interest Rate and the Maximum Interest Rate, it any) spocified io
the Renewable Notes and in the applicable Pricing Supplement.

The Repewable Notes will mature on an Interest Payment Date as specificd in the applicable Pricing
Supplement (the "laitial Maturity Date"), unless the maturity of all or any portion of the principal amount thereof
is extended in accordance with the procedures described below. On the Interest Payment Dates in January aad July
in each year (unless different Interest Payroent Dates are specified in the applicable Pricing Supplement) (vach such
Interest Payment Daie, an "Election Daie"), the maturity of the Renewable Notes will be exiended to the Interest
Payment Date occurring twelve months afler such Election Date, unless the holder thereof clects to terminate the
automatic xtension of the maturity of the Renewable Notes or of any portion thereof having a principal amount of
$1,000 or any multiple of $1,000 in excess (hereof by delivering a notice of such effect to the Paying Agent not
{ess than nor more than 4 number of days to be specified in the applicable Pricing Supplement prior to such Election
Date. Such option may be exercised with respect to less than the entire principal amount of the Renewable Notes;
provided that the principal amount for which such option is pot exescised is al least $1,000 or any larger amount
that is ap integral multiple of $1,000. Notwithstanding the foregoing, the maturity of the Renewable Notes may
not be extended beyond the Final Matuaty Date, as specified in the applicable Pricing Supplement (the "Final
Maturity Date"). If the holder elects to terminate the automatic extension of the maturity of any portion of the
principal amount of the Renewable Notzs and such election is not revoked as described below, such portion will
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become due and payable on the Interest Paymeat Date falling six months (unless another period is specified in the
applicable Pricing Supplement) after the Election Date prior to which the holder made such clection.

An election to terminate the aulomatic extension of maturity may be revoked as to any portion of the
Renewable Notes having a principal amount of $1,000 or any multiple of $1,000 in excess thereof by delivering
a notice to such effect to the Paying Agent on any day following the effective date of the clection to terminate the
automatic extension of maturity and prior (o the date 15 days before the date on which such portion would otherwise
mature. Such a revocation may be made for less than the entire principal amount of the Renewable Notes for which
the auiomatic extension of maturity has been terminated; provided that the principal amount of the Renewable Notes
for which the automatic extension of maturity has been terminated and for which such a revocation has not been
made is at least 31,000 or any larger amount that is an integral multiple of $1,000. Notwithstanding the foregoing,
a revocation may not be made during tbe period from and including @ Record Date to but excluding the immediately
succeeding Interest Payment Date.

An election to terniinate the auiomatic extension of the maturity of the Rencwable Notes, if not revoked
as described above by the holder making the election or any subsequent holder, will be binding upon such
subsequent holder.

The Renewable Notes may be redeemned in whole or in part at the option of the Institute on the Interest
Paymoent Daltes in cach year specilied in the applicable Pricing Supplement, commencing with the Interest Payment
Date specificd in the applicable Pricing Supplement, at a redemption price as stated in the applicable Pricing
Suppicment, together with accrued and unpaid intercst to the date of redemption.  Notwithslunding anything to the
coutrary in this Offering Circular, unless otherwise indicated in the applicable Pricing Supplemen(, notice of
redemption will be provided by mailing a notice of such redemption to each holder by first class mail, postage
prepaid, at feast 180 days prior to the date fixed for redemption.

Indexed MNotes

The Noles may be issued, from thme to time, as Notes of which the principal amount payable on a date
more than nine months from the date of originel issue (the "Stated Maturity ") and/or on which the amount of interest
payable on an Interest Payment Date will be determined by refercnce to currencies, currency units, commodity
prices, financial or non-financial indices or other factors (the “Indexed Notes"), as indicated in the applicable Pricing
Supplewment. Holders of Indexed Notes may receive a principal amount at maturity that is greater than or less than
the face amount of such Noles depending upon the fluctuation of the relative value, rale or price of the specified
index. Specific information pertaining to the method for determining the principal amount payable at maturity, a
lListorical compurison of the relative value, rate or price of the specificd index and the face mnouat of the Indexed
Note and certain additional United States fedcral tax considerations will be described in ihe applicable Pricing
Suppiement.

Extension of Maiurity

The Pricing Suppiement relating to each Note (other than an Amortizing Note) will indicate whether the
Institute has the option to extend the maturity of such Note for one or more periods of one or more whole years
(each an "Extension Period") up to but not beyond the date (the "Final Maturity Date”) set forih in such Pricing
Supplement. If the lostitute has such option with respect to any such Note (an "Extendible Note"), the following
proccdurcs will apply, unless wodified as set forth in the applicable Pricing Supplement,

The Institute may exercise such option with respect to un Extendible Note by notifying the Paying Agent
of such exercise at least 45 but not more than 60 days prior to the maturisy date originally in effect with respect to
such Note (the "Original Maturity Date") or, if the maturity date of such Note has aiready been extended, prior Lo
the mzturity date then in effect (an "Extended Maturity Date”). No later than 38 days prior to the Original Maturity
Date or an Bxtended Maturity Date, as the case may be (each, a "Maturity Date™), the Paying Agent will mail to
the boldur of such Note a notice (the "Extension Notice™) relating to such kxtension Peried, by first class mail.
postage prepaid, setting forth (a) the clection of the lnsiitute to exlend the maturity of such Note; (b) the new
Extended Maturity Date; (¢) the mterest rate applicable to the Extensicn Period (whicli, in the case of a Floating
Ratc Note, will be calculated with reference to & Base Rate and the Spread and/or Spread Multiplier, if any); and
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(d) the provisicns, if any, for redzmption during the Extension Period, including the datc or dates on which, the
period or periods during which and the price or prices at which such redemption may occur during the Extension
Period. Upon (he mailing by the Paying Agent of an Extension Notice to the holder of an Extendible Note, the
maturity of such Note shall be extended automatically, and. except as modified by the Extension Notice and as
described in the next paragraph, such Note will have the same terms it had prior to the mailing of such Extension
Notice.

Notwithstanding the foregoing. not later than 10:00 A.M.., New York City time, on the twentieth calendar
day prior to the Maturity Date then in eifect for an Extendible Note (or, if such day is not a Business Day, not later
thap 10:00 A.M., New York City time, on the immediately succeeding Business Day), the Instilute may, at its
option, revoke the interest rate provided for in the Extension Notice aud establish a higher interest rate (or, in the
case of a Floating Rate Note, a higher Spread and/or Spread Multiplier, if any) for the Extension Period by causing
the Paying Agunt to send notice of such higher interest rate (or, in the case of a Floating Rate Note, a higher Spread
and/or Spread Multiplier, if any) to the holder of such Note by first class mail, postage prepaid, or by such other
means as shall be agreed between the Institute and the Paying Agent. Such notice shall be irrevocable. All
Extendible Notes with respect to which the Maturity Date is extended in accordance with an Extension Notice will
bear such higher interest rate (or, in the case of a Floating Rate Note, a higher Spread and/or Spread Multiplier,
if any) for the Extension Period, whether or not tendered for repayment.

If the Institute elects to extend the maturity of an Extendible Note, the holder of such Note will have the
option to require the Institute to repay such Note on the Maturity Date then in effect at a price ciual to the principal
amount thereof plus any accrued and uppaid interest to such date. [a order for an Uxtendible Note to be repaid on
such Maturity Date, the holder thereof must follow the precedures sct forth below under "Repayment at the
Noteholders’ Option; Repurchase” for optional repayment, except that the period for delivery of such Note or
notification to the Paying Agent shall be zt least 25 but not more than 35 days prior to the Maturity Date then in
eflect and except that a holder who has tendcred an Extendible Note for repayment pursuant to an Extension Notice
may, by written notice to the Paying Agent, revoke any such tender for repayment until 3:00 P. M., New York City
time, on the twentieth calendar day prior to the Maturity Date then in effect (or, if such day is ot a Business Day,
ustil 3:00 P.M., New York City time, on the immediately succeeding Business Day).

Book-Entry System

Upon issuance, all Fixed Rate Global Notes baving the same lssue Date, interest rate, if any, amortization
schedule, if any, maturity date and other ternis, if any, will be represented by one or more Global Securitics, and
all Floating Ratc Global Notes having the same Issue Date, Initial Intercst Kate, Base Rale, lnterest Reset Period.
Interest Payment Dales, Index Maturity, Spread and/or Spread Multiplier, if any, Minimum Interest Rate, if any,
Maximuin Interest Rate, if any, mamrity date and other terms, if any, will be represented by one or more Global
Securities. All Notes will be registered in the name of a nominee of The Depository Trust Company, as depositary
(the “Depositary”) (a "Book-Entry Note™), or, to the extent indicated in the applicable Pricing Supplement,
definitive, certificated Notes (“Certificated Notes"). Unless and watil a Global Note is exchanged in whole for
Certificated Notes, a Global Note may not be transferred except as a whole by the Depositary for such Global Note
to a nominee of such Depositary or by a nominee of such Depositary to such Depositary or another noiinee of such
Depositary or by such Dopositary or any such nominee {0 a successor of such Depositary or a nominee of such
successor. Certificated Notes will aot be exchangeable for Book-Entry Notes and, except under the circumstancees
described below, Book-Entry Notes will not be exchangeable for Certificated Notes and will not otherwise be
issuable as Certificated Notes.

The Depositary is a limited-purpose trust company organized under the New York Banking Law. a member
of the Federal Reserve System, & "clearing corporation” within the meaning of the New York Unitorm Coinmercial
Code, and a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act
of 1934, as amended (the "Exchange Act”). The Depositary holds securities of its participants and facilitates the
clearance and settlement of securities transactions among such participants in such securities through electronic book-
entry changes in accounts of such participants thereby eliminating the need for physical movement of sccuritics
certificates. Participants include securitics brokers and dealers, banks, trust companies, clearing corporations and
certain other organizations some of whom (and/or thejr representatives) own the Depositary. Access to the
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Depositary system is 2lso available to others such as banks, brokers, dealers and trust companics that ciear through
or maintaiin a custodial relationship with a participant, cither directly or indirectly.

Upen isswance of a Global Note, the Depositary for such Global Note will credit, on its book-entry
registration and lransier system, the respective principal amounts of the Notes represented by such Global Note to
the accounts of persons that have accounts with such Depositary ("participants™). The accounts to be credited shall
be designated by any underwriters or agents participating in the distribution of such Noles. Ownership of beneficial
interests in a Global Notc will be limited to participants or persons that may hold interests through participasts.
Ownership of bensticial interests in such Global Note will be shown on, and the transfer of that ownership will be
effected only through, records uintained by the Depositary for such Global Note (with respect to wnterests of
participanis) or by participants or persons that kold through participants (with respect to interests of persons other
than participunts),

So lang as the Depositary for a Global Note, or its nomineg, is the registered owner of such Global Note,
such Depositary of sucll nouinee, as the case may be, will be considercd the sole owner or holders of the Notes
represented by such Global Note {or all purposes under tire IPAA. Except as set {orih below, owners of beneficial
interests in a Global Note will not be entitizd to have the Notes representad by such Global Note registered in their
nanes, will not receive or be eatitled to recetve physical delivery of such Notes in definilive form and will not be
considered the owners or holders ihercof under the Notes.

Principal of, and premium, if any, and interest payments on Notes represented by a Global Note registered
in thc name of a Depositary or its nominee will be made to such Depositary or its nominee, as the case may be,
as the rogistered owner of such Global Note. Neither the Institute nor the Paying Agent will have any respousibility
or liability to parljcipants, to indirect participants or to any beneficial owner with respect to (i) the accuracy of any
records muiiitained by the Depositary, any participant, or any indirect pacticipant; (it} the payment by the Depositary
of any participaut or indirect participant of any amounl with respect to the principal or purchase to participants,
indirect participunts or beaeficial owners; or (iii) any consent given or other action taken by the Depositary or its
Ny Lse s noteholder.

The Institute expects thut the Depositary for any Notes represenied by a Global Note, upon receipt of any
paynlent of principal, preuduny, 1any, or interest, wil inunediately credit participants’ accounts with payments in
amounts proporitcnitc o their respective beneficial interests in the principal amount of such Global Nate as shown
on the records of such Depositary. The Institute also expects that payments by participants to owners of beneficial
interests 10 such Global Note Leld through such partcipants will be governed by standing instructions and customary
praciices, as is now the case with the securities held for the accounts of customers registered in "street names” and
will be the responsibility of such participants.

If (i} the Depaositary is at any tims unwilling or unable to continue as Depositary or the Deposttary ceases
to be a clearing agency registered under the Exchange Act and a successor Depositary is not appointed by the
Lostinute wathia 90 days, (i1) the Insttute executes and delivers to the Paying Agent an order to the effect that the
Giobhal Notes shall be transterable and exchangeable {or Cerdificated Notes or (iii) an Event of Default has occurred
and B8 continuny with respoct to the Notes, the Global Notey will be {ransterable or exchangeable for Notes in
detiniuve form of itke tenor and of an equul aggregate priocipal amount io authorized denominations. Such Notes
in definiuve form shall be registered in such name or names as the Depositary shall instruet the Paying Agent. It
is expected that such instructions may be based upon directions received by the Depositary from persons that have
accounts with the Depositary with respect to ownership of bencticial interests in such Global Notes.

Unless otherwise noted, the informnation contained in the prececing paragraphs of this subsection "Book-
kintry System" has been extracted from a report prepared by the Depositary. The Instilute and the Paying Agent
trahe 10 reprasaitations as to tie completeness or the accuracy of such information or as to the absence of material
adverse changes in such 1aformation subsequent to the date hereof.
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Optional Redemption

The Pricing Supplement will indicate that the Notes cannot be redecined prior to maturity or will indivate
the terms on which the Notes will be redeemable at the option of the Institute. Notice of redemption will be
provided by mailing a notice of such redemption to each holder by first class mail, postage prepaid, at leasi 30 duys
and not more than 60 days prior to the date fixed for redemption to the respective address of each bolder as that
address appears upon the books maintained by the Paying Agent. Unless otherwise provided in the applicable
Pricing Supplement, the Notes, except for Amortizing Notes, will not be subject to any sinking fund.

Repayment at the Notcholders’ Option; Repurchase

If applicable, the Pricing Supplement relating to each Note will indicate that the Note will be repayabie at
the option of the holder on a dale or dates specified prior to its maturily date and, unless otherwise specified in such
Pricing Supplement, at a price equal to 100% of the principal amount thereof, together with accrued interest to the
date of repaymwent, unless such Note was issued with original issue discount, in which case the Pricing Supplement
will specify the amount payable upon such repayment.

In order for such a Note to be repaid, the Paying Agent must receive at least 30 days but not more than
60 duys prior to the repayment date (i) the Note with the form entitled "Option to Elect Repayment” on the reverse
of the Note duly completed or (ii) a telegram, telex, facsimile transmission or a letter from a member of a national
securities exchange, or the National Association of Securitics Dealers, Inc. {the "NASD") or a commercial bank
or trust company in the United States setting forth the name of the holder of the Note, the principal amount of the
Note, the principal amount of the Note to be repaid, the certificate number or a description of the tenor and terius
of the Note, a statement thal the option to clect repayment is being exercised thereby und a guaranice thal the Note
to be repaid, together with the duly completed form entitled "Option to Elect Repayment” on the reverse of the
Note, will be received by the Paying Agent not later than the fifth Business Day after the date of such wlegram,
telex, facsimile transmission or letier, provided, however, that such telegram, telex, facsiinile transmission or felter
shall only be effective if such Note and form duly completed are received by the Paying Agent by such fifth
Business Day. Lxcept in the case of Renewable Notes or Extendible Notes, and unless otherwise specified in the
applicable Pricing Supplement, exercise of the repayment option by the holder of a Note will be jrrevocuble, "The
repayment option may be exercised by the holder of a Note for less than the entire principal amount of the Note
but, in that event, the principal amount of the Note remaining outstanding after repayment must be an Authorized
Denosmination.

If a Note is scpresented by a Global Security, the Depositary’s nomince will be tiie holder of such Note
and therefore will be the only entity that can exercise a right to repayment. In order to ensure that the Depositary's
nominee will timely exercise a right to repayment with respeet o a particular Note, the bencticial owner of such
Note must instruct the broker or other direct or indirect participant through which it holds an interest in such Note
to notify the Depositary of its desire to exercise a right to repayment. Different firms have different deadiincs for
accepting instructions from their customers and, accordingly, each beneficial owner should consull the broker or
other direct or indirect participant through which it holds an interest in a Note in order to ascertuin the deadline by
which such an instruction ipust be given in order for timely notice to be delivered to the Depositary.

The lnstitute may purchase Notes at any price in the open market or otherwise. Notes so purchascd by
the Institute may, at the discretion of the Institute, be held or resold or surrcndered to the Paving Agent for
cancellation.

Repayment of Monies

Any monies held by the Paying Agent in trust for the payment of principal, premium, if any, or interest
in respect of Notes after the expiration of one year following the date on which such prineipal, promium, if any,
or interest has become due and payable shall be returned to the Institute and any holder of such Noles shall
thereafter look, as an nnsecured general creditor, only to the Institute for the payment thereof and all Habiliy of
the Paying Agent with respect to such trust monses shall thereafter cease.
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Certain Covenants

The Institute represents in the IPAA that it is an organization: (i) organized and operated exclusively for
cducational or charitable purposes and not for pecumiary profit and (ii) no past of the net carnings of which inures
to the benelit of any person, private stockbolder or individual, all within the meaning of the Securitics Act of 1933,
ag amended, and agress that it will not perform any act or enter into any agreement which will adversely affect such
status,

The Institute also represenis in the IPAA chat: (i) it is an organization described in Section 501(¢)(3) of the
fnternal Revenue Code of 1986, as amended (the "Code") or corresponding provisions of prior law; (ii) it has
received a letter or other notification from the Internal Revenue Service to that effect; (1it) such letter or other
notification has not been modified, limited or revoked; (iv) it is in compliunce with all terms, conditions aud
limitations, if any, contained in such letter or other notification; (v) the facts and circumstances which tarm the basis
of such letter or other notification as represented to the Internal Revenue Service continue to exist; and (vi) it is
exempt from federal income taxes under Section 501(a) of the Code. The Institute agrees that it shati not perform
any act or enter into any agreeinent which shall adversely affect such federal income tax status and shall conduct
its operations in &8 manner which will conform to the standards necessary to qualify the Institute as an educational
organization within the meaning of Section 501(c)(3) of the Code or any successor provision of {ederal income Lax
law.

The Tostitute covenants pursuant to the TPAA that it will maintain its corporate existeuce, will continue to
operate as an institution for higher education and research, will obtain, maintain and keep in full force and effect
such governmental approvals, consents, licenses, permits and accreditations as may be necessury for the continued
operation of the Instilute 25 an institution for higher education providing such programs of instruction as it may from
time to titne determine, will not dissolve or otherwise dispose of all or substantially all of its assels and will not
consolidate with or merge nto another corporation or permit one or more corperations to consolidate with or merge
into it, except that the Institute may (i) sell or otherwise transfer all or substantially ali of its assets to, or consolidate
with or merge into, another organizution or corporation which qualifics under Section 501(c)(3) of the Code or any
successor provision of federal income tax law, or (ii) permit one or more corporations or any other organizalion
to consolidate with or merge into it, or (iii) acquire all or substantialtly ail of the assets of one or more corporations
or any other organization: provided, bowever that (a) the surviving, resulting or transferce corporation, ag the case
may be, is incorporated under the laws of any state of the United States, is qualified under Scction 501(c)(3) of the
Code or any successor provision of federal income tax law and assumes in writing all of the obligations of and
restrictions oo the I[nstilute under the IPAA and the Notes and (b) after giving effect to such sale, transfer,
consolidation or merger, no Event of Default (as defined below) shall have occurred and be continuing.

Events of Defaull

Under the IPAA, the following will be Events of Default with respect to any series of tlic Notes: (2) the
[nstitute shali default in the timely payment of any principal due on any Note of such series, either at maturity, upon
any redemption, by declaration or otherwise; (b) the lnstitule shall default for thirty days in the payment of any
interest duc on any Note of such series; (¢) the Institute shali default in the duc and punctual perforiunce of any
otber covenant contained in the JPAA or the Notes of such series zad such default contiaucs for sixty days after
written notice requiring the samw to be remedied shall have been given to the Institute by the holder of any Note
of such series; (d) the Institute shall defauit with respect to any obligaticus (other than uon-recourse obligations or
the Notes of such series) of, or guaranteed or asswmed by, the Institute for borrowed money or evidenced by bonds,
debentures, notes or other similar instruments ("Indebtediess™) which default results in the acceleration of
Indebtedness in an amount i 2xcess of $25,000,000 without such [ndebtedness having been discharged or such
acceleration having been cured, waived, rescinded or annulied for a period of thirty days aficr written notice thereof
10 the lnstitute by the holder of any Note of such scries; provided, however, that if such fajlure, default or
acceleration shall be cured, waived, rescinded or annulled, then the Event of Default by reason thereof shall be
dezmed likewise to have been thersupon cured; (¢) a court or goveramental authority of competent jurisdiction shall
enter an order appointing a custodian, receiver, trustee or other officer with similar powers with respect (o the
lostituie or with respect to any substantial part of its properiy, or an order for relicl shall be eniered in any case
or proceeding for liquiduation or reorganization or otherwise to take advantage of any bunkrupicy or tnsclvency laws
of any jurisdiction, or ordering the dissolution, winding-up or liquidation of the Instiiute, or any petition for any
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such refief shall be filed against the Institute and such petition shall not be dismissed within ninety days; () the
charter of the Institute shall be suspended or revoked; (g) a petition or order shall be filed by any governmental
authority baving jurisdiction over the Institute o dissolve the Institute; (h) a petition shall be filed with a court
having junisdiction for an order directing the sale, disposition or distribution of all or substantially all of the property
belonging to the Institute which petition shall remain undismissed or unstayed for an aggregate of ninety days, or
(i) an order of a court having jurisdiction shall be made directing the sale, disposition or distribution of all or
substantially all of the property belonging to the Institute, which order shall remain undismissed or unstayed for an
aggregale of thirty days.

In case an Event of Default with respect to the Notes of any series shall have occusred and be continving,
the holder of any Note of such series then outstanding, by notice in writing to the Institute, may declare the prineipal
amount (or the zpplicable amount specified in any Original lssue Discount Note) of such Note and the interest
accrued thercon to be due and payable nmmediately and the Paying Agent or the holders of nol less than 25% in
aggregate principal amount (or the applicable amount specificd in any Original lssue Discount Note) of Notes of
such series then ouistandiug may declare the principal amcunt (or the applicable amount specified in any Original
Issue Discount Note) of ull Notes of such serics and the interest accrued thercon to be due and payable immediately.,
The Paying Agent will notify holders of Notes of any serics of any continuing Event of Default known to it within
90 days after the occurrence thereof.

At any time after an acceleration of a Note, but before a judgment or decree for payment of money due
has been obtatued, the holder of such Note may rescind any acceleration and its copscequences, if all payments due
oo such Note (other than those due as a result of acceleration) have been made, or an amount sufficicnt to make
all such payments has been deposited with the Paying Agent and all Events of Default have been remedied or waived
by such holder. Any Event of Default with respect to a Note may be waived by the holder of such Note. At any
time after acceleration of all Notes of uny series, but before a judgment or decree for payment of money due has
been obtained, the holders of a majority in aggregate principal amount (or the applicable amount specified in any
Original Issue Discount Note) of the then outstanding Notes of such series may rescind any accelerution and its
consequences, if all payments due on the Notes of such series (other than those due as a result of acceleration) have
been made, or an amount sufficient to make such payments has been depesited with the Paying Agent and all Events
of Default have been remedicd or waived by such holders.

Defeasunce

The Institute may discharge certain obligations to holders of Notes issued under the IPAA which have not
alrcady been delivered to the Payiug Agent for cancellation and which have either become due and payable or are
by their terms due and payable within one year (or scheduled for redemption within one year) by irrevocably
depositing with the Paying Agent cash, or, in the casc of Notes payable only in U.S. dollars, U.S. Government
Obligations (as defined in the IPAA) or 4 combination thereof as trust funds in an amount certified to be suliicient
to pay at matunty or upon redenption the principal of, premium, if any, and interest on such Notes.

The Institute may also discharge any and all of its obligations to holders of outstanding Notes issued under
the [PAA at any time by irrevocably depositing with the Paying Agent cash, or, in the case of Notes payable only
in U.S. dollars, U.S. Goverument Obligations or a combination thereof as trust funds in an amount cortified to be
sufficient to pay at maturity or upon redemption the principal of, premium, if agy, and interest on zll outstanding
Notes issued under the IPAA, but may not thereby avoid its duty to regster the transfer or exchange of such Notes,
to replace any temporary, mutilated, destroyed, lost, or stolen Note, or to maintain an office or agency in respect
of such Neles. A trust to effect defeasance under this paragraph may be established only if, among other things,
the Institute dulivers to the Paying Agent an opinion of counsel to the cffect that the bolders of such Notes will not
recognize inconie, gain or loss for federal income tax purposes as a result of such defeasance and that defeasance
will not otherwise alier such holders’ federal tncome tax treatment of principal and interest payments on such Notes;
such opinion could not be delivered under curreat law  and, therefore, must be based on a ruling of the Internal
Revenue Service or a change in federal incorge tax law occurring after the date of the IPAA.

The nstitute may be released with respect to then outstanding Notes issued under the IPAA from certain

covenaats described above regarding the Securities Act and tax status of the Institute and wmaintenance of corporate
existence of the Instiiule, without ereating an Event of Default by depositing irrevocably witlr the Paying Agent cash,
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or, in the cuse of Notes payable only in U.S. dollars, U.S. Government Obtigations or a combination thereof as trust
funds in an amount certified to be sufficient to pay at maturity or upon redemption the principal of, premium, if
any, and interest on all ountstanding Notes issued under the IPAA (“Covepant Defeasance"). A trust to effect
Covenant Leleasance may be established only if, among other thing, the Institute delivers 10 the Paying Agent an
opinion of counsel to the effect that the holders of such Notes will oot recognize income, gain or loss for federal
income tax purposes as a result of such Covenant Defeasance and that such Covepant Defeasance will not otherwise
alter such holders' federal income tax treatment of principal and interest payments on such Notes.

Modificaiion of IPAA and Notes

Madification and amendments of the IPAA and the Notes may be made by the Institute and the Paying
Agent without the consenl of holders of the Notes for the purposes set forth in the [PAA, including (1) to evidence
the succession of a corporaticn to the Institute in accordance with the terms of the IPAA, (ii) to add to the coveaants
of the [nstitute for the benefit of the holders of the Notes or surrender rights or powers of the lnstitute thereunder,
(iii) to evidence and provide for the acceptance of appointment under the JPAA and the Notes by a successor Paying
Agenl, or (iv) to cure any ambiguity, to correct or supplement any provision in the IPAA or the Notes which may
be inconsistent with any other provision therein, or to make any other provisions with respect to matlers or questions
arising under the IPAA or the Notes, provided such action shall not adversely affect the intercsts of the holders of
the Notes in any aterial respect.

With the consunt of the bolders of pot less than a majority in aggregate principal amount (or the applicable
amount specified in any Original Issue Discount Note) of the Notes then outstanding and affected thereby (voting
ag one cluss), the Institute and the Paying Agent may change in any manner the provisions of the IPAA or the
Notes; or modify in uny manner the righis of the holders of the Notes; provided that oo such change shall, without
the consent of the holder of each outstanding Note affected thereby, (i) change the stated maturity of the principal
of or interest on any Note, reduce the prioeipal amount (or the applicable amouat specified in any Original Jssue
Discount Note) thereof or interest or premium payable thereon, (ii) change any place of payment where, or the ¢oin
or currency in which, any Note or any premium or interest thereon is payable, or impair the right to institute suit
for the enforcement of any such payment, (iii) reduce the percentage in principal amount (or the applicable amount
specified in any Original Issue Discount Note) of the outstanding Notes the consent of whose holders is required
for wuy such chauge or the cousent of whose holders is required for any waiver of compliance with certain
provisions of, or certain defaulis and their consequences provided for in, the IPAA, or (iv) modify the provisions
of the IPAA or the Notes relating to such changes or waiver of past defaults, except to increase any such percentage
or to provide that certuin other provisions of the IPAA cannot be modified or waived without the consent of the
holder of cach Note atfected thereby.

Paying Ajgcut
Under the IPAA, the Paying Agent will act solely as the agent of the Instilute and will not assurmc any

relationship of trust with the i.oiders of the Notes except with respect to funds held by it for the payment of principal
of wnd interest on the Notes.
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FOREIGN CURRENCY RISKS
Exchange Rates and Exchange Controls

An investment in Notes that are denominated in a Specified Currency cntails significant risks that are not
associated with a similar investment in & seourity denominated in U.S. dollars.  Such risks taclude, without
limitation, the possibility of significant changes in rates of exchange between the U.S. dollar and the Specified
Currency and the possibility of the impoesition or modification of exchange controls by either the U.S. or foreign
governments. Such risks gencrally depend on economic and political events over which the Institute has no controi.
In recent years, rates of exchange between U.S. dollars and certain foreign currencies have been highly volatile and
such volatility may be expected to continue in the future. Fluctuations iu any particular exchange rate that have
occurred in the past are not necessarily indicative, however, of fluctuations in such rate that may occur during the
term of any Note. Depreciation against the U.S. dollar of the Specified Currency in which a Note is payable would
result 1o a decrease in the effective yield of such Note below its coupon rate and, in certain circumstances, could
result in a loss to the investor on a U.S. dollar basis,

THIS OFFERING CIRCULAR DOES NOT DESCRIBE ALL THE RISKS OF AN INVESTMENT IN
NOTES DENOMINATED IN A FORFIGN CURRENCY, OR A COMPOSITE CURRENCY, AND THE
INSTITUTE DISCLAIMS ANY RESPONSIBILITY TO ADVISE PROSPUCTIVE PURCHASERS OF SUCH
RISKS AS THEY EXIST AT THE DATE OF THIS OFFERING CIRCULAR OR AS SUCH RISKS MAY
CHANGE FROM TIME TO TIME. PROSPECTIVE INVESTORS SHOULD CONSULT THEIR OWN
FINANCIAL AND LEGAL ADVISORS AS TO THE RISKS ENTAILED BY AN INVUESTMENT IN NOTES
DENOMINATED IN SPECIFIED CURRENCIES OTHER THAN U.S. DOLLARS. SUCH NOTES ARE NOT
AN APPROPRIATE INVESTMENT FOR INVESTORS WHO ARE UNSOPHISTICATED WITH RESPLCT TO
FOREIGN CURRENCY TRANSACTIONS.

The information set forth in this Offering Circular is dirccicd to prospective purchasers who are United
States residents, and the Institute disclaims any respouosibility to advise prospective purchasers who are residents
of countries other than the United States with respect to any matters that may affect the purchase, holding or receipt
of payment of principal of, premium, {f auy, and interest vn the Notes, Such persons should consult their own
counsel with regard to such matters.

Governments have imposed from time to time, and muy in the future impose, exchange controls which
could affect exchange rates as well as the availability of a specified foreign currency at the time of payment of
principal of, premium, if any, or interest on a Note. Even if there are no aclual exchange controls, it is possible
that the Specified Currency for any particular Note would not be available when payments on such Note are due.
In that event, the Institute would make required payments in U.S. dollars on the basis of the Market Exchange Rate
on the date of such payment, or if such rate of exchange is pot then available, on the basis of the Market Exchange
Rate as of the most recent Record Date. See "DESCRIPTION OF THE NOTES-Payment Currency.”

With respect to any Note denominated in a foreign currency or composite currency, the applicable Pricing
Supplement will include information with respect to applicable currency exchange controls, if any, and historic
exchange rate information on the Specificd Currency. The information contained therein shall constitute a part of
this Offering Circular and is furnjshed as a matter of information only and should not be rcgarded as indicative of
the range of or trends in fluctuations in currency exchange rates that may occur in the future.

Governing Law and Judgments
The Notes will be governed by and construed in accordance with the laws of the State of New York. In
the event an action based on Notes deromiinated in a Specified Currency other than U.S. dollars were commznced

in a court in the United States, it is likely that such court would grant judgment refating to the Notes ouly in U.S,
dollars.
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UNITED STATES FEDERAL TAXATION

In the opinion of Mintz, Levin, Cohn, Perris, Glovsky and Popeo, P.C., special counsel to the Institute,
the following summary accurately describes certain Federal income tax consequences relating to the purchase,
ownership and disposition of Fixed Rate Notes, Floating Rate Notes and Indexed Notes denominated and payable
in U.S. dollars and Foreign Currency Notes, as defined belew. This summary is based on the Internal Revenue
Code of 1986, as amended to the date hereof (the "Code"), and existing and proposed Treasury regulations, revenue
rulings and court decisions now in effect. This summary assumes thal the Notes will be held as “capital assets”
within the meaning of Section 1221 of the Code. It does not discuss all of the tax consequences that may be
relevant to a holder io light of his particular circumstances or to holders subject to special rules, such as persons
other than United States Holders, as defined below, life insurance companies, dealers in securities or foreign
currencies, persons holding the Notes as 8 hedge against currency risks, perscns whe have hedged the interest rate
risks of ownership of a Note, or United Staies Holders whose functional currency (as defined in Section 985 of the
Code) is not the United States dollar. It also does not discuss certain of the tax consequences that may be relevaat
to Notes which are denominated in a currency, or the payment of the principal of, premium, if any, or interest on
which are to be made in one or more currencics, other than the U.S. dollar (the "Foreign Currency Notes"). If
the lostitute proceeds with the issuance of Foreign Currency Notes, additional discussion of the principal United
Stales Federal ihcome tax consequences of their purchasc, ownership and disposition will be provided in the
accompanying Pricing Supplement. Persons considering the purchase of the Notes should consult with their own
tax advisors willi regard to the application of the Federal income tax laws to their parlicular situations as well as
any tax consequences arising under the laws of any stute, local or foreign tax jurisdiction.

As used berein, the term “U.S. Holder” means a beneficial owner of a Noie that is for Uniled States
Federal income tax purposes (i) a citizen or resident of the United States, (ii) a corporation, partnership or other
entity crealed or organized in or under the laws of the United States or of any political subdivision thereof, (iii) an
estate or trust the income of which is subject to United Stutes Federal income laxation regardless of its source or
(iv) any other person whose income or gain in respect of a Note is effectively connected with the conduct of a
United States trade or businegs. The term also includes cenain former citizens of the United States.  As used
herein, the term "non-U.S. Holder” means a beneficial owner of 2 Note that is not a U.S. Holder.

U.S. Holders
Payments of Interest

Payments of interest on a Note generally will be taxable to a U.S. Holder as ordinary interest income at
the time such payments are accrucd or are received (in accordance with the U.S. Holder’s vegular method of tax
accounting).

Orniginul fssue Discouns

The following sumuary is a general discussion of the United States Federal income tax consequences o
U.S. Holders of the purchase, ownership and disposition of Notes issued with originai issuc discount ("Discount
Notes"). The following surmmary is based upon final Treasury regulations (the "OID Reguiations") issued by the
[nternal Revenue Service ("IRS") on January 27, 1994 under the original issue discount provisivas of the Code.

For United States Federal income tax purposes, original issue discount is the excess of the stated
redemption price at maturity of a Note over its issuc price, if such excess equals or exceeds a de milimis amount
(generally %4 of 1% of the Note’s stated redemplion price al maturity multiplicd by the number of complete years
to its maturity from its issue daic or, in the casc of a Note providing for the payment of any amouat other than
yualified stated interest (as hereinafter defined) prior to maturity, multplied by the weighled average maturity of
such Note). The issue price of each Note in an issue of Notes equals the first price at which a substantial amount
of such Notes has been sold to the public (excluding bond houscs, brokers, or similar pursons or ovganizations
acting in the capacity of underwriters or wholesulers), The stated redemption price at malurity of a Note is the sum
of all payments provided by the Note other than "qualified stated interest” payments. The term "qualified stated
interest” gencrally means stated inferest that is unconditionally payable in cash or property (other than debt
instruments of the issuer) at least annually during the entire term of the Note at a single fixed 1ute. [n addition,
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upder the OID Regulations, if a Note bears interest for one or more accrual periods at a rate below the rate
applicable for the remaining term of such Note (e.g., Notes with teaser rates or interest holidays), and if the greater
of either the resulting foregone interest on such Note or any “true” discount on such Note (i.e., the excess of the
Note's stated principal amount over its issue price) equals or exceeds a specified de miniiis amount, then the stated
interest on the Note would be treated as original issue discount rather than qualified stated interest.

Paymients of qualified stated interest on a Note arc taxable to a U.S. Holder as ordinary interest income
at the time such payments are acerued or are received (in accordance with the U.S. Holder s reguluy method of tax
accounting). A U.S. Holder of a Discount Note must include original issue discount in inconwe as ordinary interest
for United States Federal income tax purposes as it accrues under a constaunt yizld method in advance of receipt of
the cash payments attributable 1o such income, regardless of such U.S. Holder's regular methed of tax accounting.
In general, the amount of original 1ssue discount included in income by the initial U.S. Holder of a Discount Note
is the sum of the daily portions of original issue discount with respect to such Discount Note for each day during
the taxable year (or portion of the taxable year) oo which such U.S. Holder held such Discount Note. The "daily
portion" of original issue discount on any Discount Note 1s determined by allocating to each day in any accrual
period a ratable portion of the original issue discount allocable to that accrual period. An "accrual period” may be
of any length and the accrual periods may vary in length over the tentn of the Driscount Note, provided that cach
accrual period is no longer than one year and each scheduicd payment of principal or interest occurs either on the
final day of an acerual period or on the first day of an accrual period. The amount of original issue discount
allocable to each accrual period is generally equal to the difference between (i) the product of the Discount Note’s
adjusted issue price at the beginming of such accrual penod and its yield to maturity {determined on the basis of
compounding at the close of each accrual period and appropriately adjusted to take into account the length of the
particular accrual period) and (ii) the amount of any qualified stated jnterest payments aliocable to such accrual
period. The “adjusted issue price” of a Discount Note at the beginning of any accrual peried is the sum of the issae
price of the Discount Note plus the amount of original issuc discount allocable to all prior accrual perieds minus
the amount of any prior payments on the Discount Note that were not qualified staled interest payments. Under
these rules, U.S. Holders generally will have 1o include in income increasingly greater amounts of original issue
discount in successive accrual periods.

Under the OID Regulations, Floating Rate Notes and Indexed Notes (hercinatier cotiectively referred to
as the "Variable Notes") arc subject to special rules whereby a Variable Note will qualify as a "variable rate debt
instruiment” if (a) its issue price does not exceed the total noncontingeni pricipal payments due under the Variable
Note by niore than a specified de minimis amount and (b) it provides for stated interest, paid or compounded at least
annually, at current values of (1) one or more qualified floating rates, (ii) a single fixed rale and one or more
qualified floating rates, (i) a single objective rate. or (iv) a single fixed rate and a single objective rale that is a
qualified inverse floating rate.

A “qualificd floating rate" is apy variable rate where variations i the value of sueh rate can recasonably
be expected to messure contemporaneous variations in the cost of newly borrovied funds in the currency i which
the Variable Note is deneminated. Although a multipie of a qualified floating rate will generally not itsel{ constitute
a qualified floating rate, a variable ratc equal to the product of & qualified {loating rate and a fixed multiple that is
greater than zero but not more than 1.35 will constitute a qualified floating rate. A variable rale equal to the
product of a qualified floating rate and a fixed multiple that is greater than zero but not more than 1.35, increased
or decreased by a fixed rate, will also constitute a qualified floating rate. In addition, under the O1D Regulations,
two or more qualificd floating rates that can rezsonably be expected to have approximalely the same values
throughout the term of the Varable Note (¢.g., two or more qualified floafing rates within 25 basis points of cach
other as determined on the Variable Note's issue date) will be treated as a single qualified floating rate.
Notwithstanding the foregoing, a vanable rate that would otherwise constitule a qualified floating rate but which
is subject to one or more restrictions such as a maximum numerical limitation (i.¢., a cap) or a minimum aumerical
limitation (i.e., a floor) may, under certain circumstances, fail to be treated as a qualified floating rate under the
OID Regulations unless such cap or floor is fixed throughout the term of the Note. An "objective rate” is a rate
that is ot itself & qualified floating rate but which is determined using = single fixed formula and which is based
upon (i) one or mote qualified floating rates, (1i) one or more rates where each rate would be a gqualified floating
rate for a dcbt instrument denominated ip a currency other than the currency in which the Variable Note is
depomipated, (iii) either the yield or changes in the price of one or more items of actively traded personal property
(other thap stock or debt of the issuer or a related party) or (iv) a combination of objective rates. The OID
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1{ a Variable Note does not qualify as a “variable rate debt instrument” under the Ol Regulations, then
the Variable Note would be treated as a contingent payment debt obligation. It is not catirely clear vnder current
faw how a Variable Note would be taxed if such Note were trealed as a contingent payinent debt obligation. The
proper United States Federal incoine tax treatnoeot of Variable Notes that are trealed as contingent payiment debt
obligations will be more fully described in the applicable Pricing Supplement,

U.S. Holders should be aware that on December 16, 1994, the IRS released proposed amendments to the
OlD Regulations which would address the accrual of original issue discount on, and the character of gain realized
on the sale, exchange or retirement of, dubt instruments providing for contingent paymeats. [f ultimalely adopted,
these amendments to the OID Regulations would be effective for debt instruments issued 60 days or more after the
date on which such proposed wumnendimments are finalized. Certain of the Notes (i) mnay be redeemable at the option
of (he Institute prior to their stated maturity (a “call option™) and/or (ii) may be repayable at the option of the holdes
prior to their stated maturity (a "put option"). Noles coataining such featurcs may be subject to rules that differ
yrom the gencral rules discusscd above, lnvestors intending to purchase Notes wilh such features should vonsult
their own lax advisors, since the original issue discount consequences will depend, in part, on the partictJar terms
and features of the puschased Notes.

U.S. Holders may generally, upon election, include in income all interest (including stated interest,
acquisition discount, original issue discount, de minimis original issue discount, macket discount, de munimis warket
discount, andl unstated interest, as adjusted by any amortizable bond premium or acquisition premium) that acerues
on a debt instrument by using the constant yield method applicable to original issuc discount, subject to cerluiu
limilations and exceptions.

Short Term Notes

Notes that have a fixed maturity of one year or less ("Short-Term Notes") will be treated as baving been
issued with originul issue discount. In general, an individua!l or other cash method U.S. Helder is not required to
accrue such original issue discount unless the U.S. Holder elects to do so. If such aa election is not made, any gain
recognized by the U.S. Holder on the sale, exchange or maturity of the Short-Term Notc will be ordinary income
to the extent of the original issue discount accrued on a straight-line basis, or upon eleciion uider the constaet yield
method (based on daily compounding), through the date of sale, exchange or maturity, and a portion of the
deductions otherwise allowable to the U.S. Holder for interest on borrowings allocable to the Shori-Term Note will
be deferred until a corresponding amount of income is cealized. U.S. Holders who report incoine for United States
Federal income tax purposes under the acerual method, cash method holders who so elect, and certain other holders
including banks and dealers in securities, are required to accruc original issue discount on a Short-Term Note on
a stralght-line basis unless an election is made Lo accrue the original issue discount under a constant yield method
{based on daily compounding).

Market Discount

If 1 U.S. Holder purchases a Note, other than a Discount Note, for an amount that is [oss than its issue
price (or, in the case of a subsequent purchaser, its stated redemption price at maturity) or, in the casc of a Discount
Note, for an amount thal is less than its adjusted issue price as of the purchase date, such U.S. Holder will be
treated as having purchased such Note at a "market discount,” unless such market discount is less Uhan a specified
de minimis amount.

Under the market discount rules, a U.S. Holder will be required to treat any partial principal payment (or,
in the case of a Discount Note, any payment that does not constitutz qualified stated intercst) on, or any gain
realized on the sale, exchange, retirement or other disposition of, a2 Note as ordinary income to the extent of the
lesser of (i) the amount of such payment or realized gain or (ii) the market discount which has not previously been
included in income and is treated as having accrued on such Note at the time of such payinent or disposition.
Market discount will be considered to accrue ratably during the period from the date of acquisition to the maturity
date of the Note, unjess the U.S. Holder elects to accrue market discount on the basis of compounding.

A U.S. Holder may be required to defer the deduction of all or a portion of the interest paid or accrued
on any indebtedoess incurred or maintained to purchase or carry & Note with market discount uniil the malurity of
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the Note or certain carlier dispositions, becanse a current deduction is only allowed to the extent the interest expense
exceeds an allocable portion of mmarket discount. A U.S. Holder may elect to nclude market discount in income
currently as it accrues (on either a ratable or compounding basis), in which case the rules described above regarding
the (reatment as ordinary income of gain upon the disposition of the Note and upon the receipt of certain cash
payments and regarding the deferral of interest deductions will not apply. Generally, such currently included murket
discount is treated as ordinary interest for United States Federal income tax purposes. Such an election will appiy
to all debt instruments acquired by the U.S. Holder on or after the first day of the taxable year to which such
clection applies and may be revoked ounly with the consent of the IRS.

Premium

If a U.S. Holder purchascs a Note for an amount that is greater than the sum of all amounts payable on
the Note after the purchase date other than payments of qualified stated intercst, such U.S. Holder will be
considered to have purchasced the Note with "amortizable bond premium" equal in amount to such excess. A U.S.
Holder may elect to amortize such premium using a constant yield method over the remaining term of the Note and
may offset interest otherwise required 10 be included in respect of the Note during any taxable year by the amortized
amount of such excess for the taxable year. However, if the Note may be optiopally redecmed after the U.S.
Holder acquires il at a price in excess of its stated redemption price at mawrity, special rules would apply which
could result in a deferral of the amortization of some bond premium until later in the term of the Note. Any
clection to amortize bond premium applies to all taxable debt obligations then owned and thercafter acquired by the
U.S. Holder and may be revoked only with the consent ot the TRS.

Disposition of a Note

Except as discussed above, upon the sale, exchange or retirement of a Note, a U.S. Holder generally will
recognize taxable gain or loss equal to the difference between the amount realized on the sale, exchange or
retirement (other than amounts representing accrued and unpaid interest) and such U.S. Holder’s adjusted tax basis
in the Note. A U.S. Holder’s adjusted tax basis in a Note generally will equal such U.S. Holder’s initial investment
in the Note increased by any original issue discount included in income (and accrued markel discount, if any, if the
U.S. Hoider has included such market discount in income) and decreascd by the amount of any payments, other
than yualified stated interest paywents, reccived and bond preiniuim amortized with respect to such Note. Such gain
or loss generally will be long-term capital gain or losy if the Note were held for more than one year.

Notes Denominated or on which Interest is Payable in a Foreign Currency
As used herein, "Foreign Currency” mcans a currency or currency unit other than U.S. dollars.
Paymenrus of Interest in a Foreign Currency

Cush Method. A U.S. Holder who uses the cash method of accounting for United States Pederal income
tax purposes and who reeeives a payment of interesi on a Note (other than original issue discount or market
discount) will be required to include in income the U.S. dollar value of the Foreign Currcncy payment (determined
on the date such payment is received) regardless of whether the paywent is in fact converted to U.S. dollars at that
time, and such U.S. dollar valuc will be the U.S. Holder's tax basis in such Foreign Currency.

Accrual Merhod. A U.S. Holder who uses the accrual method of accounting for United Siates Federal
income lax purposes, or who otherwise is required to accrue interest prior to receipt, will be required to include
in income the U.S. dollar value of the amount of interest income (including original issue discount or market
discount and reduced by amortizable bond premium to the extent applicable) that has accrued and is otherwise
required to be taken into account with respect to a Note during an accrual period. The U.S. dollar value of such
accrued income will be determined by translating such income at the average ratc of exchange for the accrual period
or, wiih respect 1o an acernal period that spans two taxable years, at the average rate for the partial period within
the taxable ycar. A U.S. Holder may elect, however, to translate such acorued interest income using the rate of
exchange on the last day of the accrual period or, with respect to a partial accrual period, using the rate of exchange
on the last day of the taxable year. If the last day of an accerual period is within five business days of (bhe date of
receipt of the accrued interest, a U.S. Holder may translate such intercst using the ratc of cxchange on the date of
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into U.S. dollars on the basis of the average exchange rate in effect during such accrual period, and the exchange
gain or loss is determined upon the receipt of any partial principal payment or upon the sale, exchange, relirement
or other disposition of the Note in the manner described in a "Payment of Interest in a Foreign Currency - Accrual
Metbod” above with respect to computation of exchange gain or Joss on acerued interest.

With respect to a Note issued with amortizable bond premium, such premium is determined in the relevant
Foreign Currcacy und reduces interest income in units of the Foreign Currency. Although not enfirely clear, a U.S.
Holder should recognize exchange gain or loss equal to the difference between the U.S. dollar value of the bond
premium amortized with respect to a period, determined on the date the iutcrest attributable to such period is
received, and the U.S. dollar value of the bond premium determined on the date of the acquisition of the Note,

Exchange of Foreign Currencies. A U.S. Holder will have a tax basis in any Foreign Currency received
as interest or on the sale, exchange or retirement of a Note cqual to the U.S. dollar value of such Foreign Currency,
determined at the time the interest is received or at the time of the sale, exchange or retirement. Any gain or loss
realized by & U.S. Holder on a sale or other disposition of Foreign Currency (including its exchange for U.S.
dollars or its use to purchasc Notes) will be ordinary income or loss.

Non-U.S. Holders

In gencral, a non-U.S. Holder will not be subject to United States Federal income taxes on payments of
prieipal, premium (if any) or intersst (including original issue discount, if any) on a Nate. To qualify for the
exemption from taxation, the last United States payor in the chain of payment prior to payment to a non-U.S. Holder
(the "Withholding Agent") must have received in the year in which a payment of inierest or principal occurs, or
in either of the two preceding calendar years, a staternent that (i) is signed by the beneficial owner of the Note under
penalties of pegjury, (ii) certifies that such owner is not a U.S. Holder and (iii) provides the name and address of
tbe beneficial owner. The statemert may be made on an IRS Form W-8 or a substantially similar form, and the
beneficial owner must inform the Withholding Agent of any change in the information on the statement within 30
days of such change. If a Note is held through a securities clearing organization or certain other financial
institutions, the organization or ilnstitution may provide a signed statement to the Withholding Agent. However,
in such case, the signed statement must be accompanied by a copy of the IRS Form W-8 or the substitute form
provided by the beoeficial owner to the organization or institution.

Generally, a non-U.8, Holder will not be subject to United States Federal income taxes on any amount
which conslitutes capital gain upon retirement or disposition of a Note, provided the gain is not effectively connected
with the conduct of a trade or business in the United States by the pon-U.S. Holder. Certain otlier exceptions may
be applicable, and a non-U.S. Holder should consult its tax advisor in this regard.

The Noies will not be includable in the estate of a non-U.S. Holder unlass at the fime of such individual’s
death, payments in respect of the Notzs would have been effectively connected with the conduct by such individual
of a trade or business in the Urited States.

Backup Withholding

Backup withholding of United States Fzderal income tax at a rate of 31% may apply to payments made ip
respect of the Notes to registered owners who are not "exempt recipicnts” and who fait to provide certain identifying
information (such as the regisiered owner's taxpayer identification number) in the required manger. Generally,
individuals are pot excmpt recipicnts, whercas corporations and certain other cnlitics generally are exenypt recipients,
Payments made in respeci of the Notes to a U.S. Holder must be reported to the IRS unless the U.S. Holder is an
exempt recipient or establishes an exemption. Compliance with the identification procedures described in the
precedipg section would establish an exemption from backup withholding for those non-U.S. Holders who are not
exempt recipients.

In addition, upon the sale of a Note to (or through) a broker, the broker must withhold 31% of the eotire
purchase price, unless either (i) the broker determines that the seller is a corporation or other exempt recipient or
(i) the seller provides, in the required manner, certain identifying infornution or, in the case of a non-U.S. Holder,
certifies tbat such seller is a non-U.S. Holder (and certain other conditions are met). Such 2 salc must also be

28






The Agents and/or certain of their affilialcs may engage in transactions with aad perform services for the
Insiitute and certain of its affiliates in the ordinary course of business,

INDEPENDENT ACCOUNTANTS

The Statement of Financial Position of the Institule as of June 30, 1995, and the related Statements of
Activities, Operations and Other Changes in Unrestricted Net Assets and Cash Flows for the year then ended,
included io the Treasurer's Report appended hereto as Appendix B have been audited by Coopers & Lybrand,
L.L.P., independent public accountants, as sct forth in their report dated September 27, 1995, which report is also
included in Appendix B.

VALIDITY OF NOTES
The validity of the Notes will be passed upon for the Institute by its special counsel, Mintz, Levin, Cohn,

Ferris, Glovsky and Popeo, P.C., One Financial Center, Boston, Massachusetts, and for the Agents by Davis Polk
& Wardwell, 450 Lexington Avenue, New York, New York.
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APPENDIX A

MASSACHUSETTS INSTITUTE OF TECHNOLOGY

The Institute

The Massachusetts Institute of Technology ("MIT” or “the Institute”) is
a private, nonprofit, coeducational, nonsectarian inslitution of higher
education chartered under the laws of The Commonwealth of Massachusetts.
There are 9,960 students attending the Institute of which 5,329 are full-time
graduate students. The Institute’s faculty numbers approximately 960
members with other academic staff of approximately 2,410. The Institute is
located on a 145-acre residential campus fronling the Charles River in
Cambridge, Massachusetts, opposite Boston. In addition, MIT owns property
in several suburban communities.

The Institute is organized into five schools -- Architecture and
Planning, Engineering, Humanities and Social Science, Management, and
Science, which contain 21 academic departments - and a College of Health
Sciences and Technolegy. The academic programs are organized primarily
along the lines of traditional disciplines and each department offers one or
more degree programs. Increasing numbers of students choose fields of
concentration that cross regular departmental lines. Among these are
programs in fields such as planetary and space science, communications,
health sciences and technology, visual arts, transportation, urban studies, and
energy.

Teaching and research both fulfill MIT’s purpose of advancing
knowledge.  Research makes special contributions to the Institute’s
educational program by providing both theoretical and laboratory experience
for students and faculty and by assuring classroom teaching is at the cutting
edge.

Institute Facilities for Teaching and Research

MIT's campus includes 148 buildings, with a total building area of
approximately 9.5 million gross square feet. In addition to academic
departments, these buildings include 27 major school laboratories which
provide a focus for interdisciplinary research that crosses classical
departmental disciplines. The Laboratory for Computer Science, the Artificial
Intelligence Laboratory, The Center for Cancer Research, the Center for Space
Research, the Laboratory for Nuclear Science and the Media Laborafory are
examples of these major school laboratories. There are also 14
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interdcpartmental laboratories such as the Research Laboratory of Electronics,
the Plasma Fusion Cenler, and the Energy Laboratory.

In addition, the Institute has three major off campus research facilities:
Lincoln Laboratory in Lexington, Haystack Observatory located in Tyngsboro,
and the Bates Linear Accelerator Center in Middleton. Lincoln Laboratory is
operated by MIT as a Federally Funded Research and Development Center for
performing research and development in advanced electronics. Haystack
Observalory is a research center engaged in radio asironomy, geodcsy,
atmospheric science, and radar applications. The Bates Linear Accelerator,
operated under the joint auspices of the Laboratory for Nuclcar Science and
the Depariment of Energy, supports a broad program of research in nucicar
physics wilh electromagnetic probes.

Accreaitations and Membershi

The New England Association of Schools and Colleges, Inc., is the
major agency accrediting the Institute. Each professional school holds
accreditation {rom its respective professional association. The Institute is a
member of the American Council on Education, the Association of American
Universiiies, the National Association of Independent Colleges and
Universities, the Association of Independent Colleges and Universitics in
Massachusetts, the Consortium on Financing Higher Education, the New
Lingland Association of Schools and Colleges, and the National Associaiion of
State Universities and Land-Grant Colleges. |

Governange

The governing body of the Institute is a board of trustees known as the
Corporation. Its members number approximately 70 active members and
approximately 25 Emeriti members and include leaders of scicnce,
enginecring, Industry, education, and public service including as members,
ex-officiis, the Chairman, the Treasurer, the Secretary of the Corporation, the
President of MIT, and the President of the Alumni Association. Also
included are the following representatives of The Commonwealth of
Massachiusetts: the Governor, the Chief Justice of the Supreme Judicial Court,
and the Commissioner of Education. The Corporation meets four times a
year with additional meetings called by the Chairman as necessary.

The Corporation elects the Executive Commitlee, which has
responsivility for the general administration and superiniendence ot all
maticrs relating to the Institute. The Executive Commitice authorizes olficers
to borrow money on behalf of the Institute in such amounts as the
iconunitice may determine.
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The current members of the Executive Committee and their principal
business or other affiliation are as follows:

Executive Commitiee Members

Charles M. Vest, ex-officio
(Chairman)

Paul E. Gray, ex-officio

Glenn P. Strehle, ex-officio

W. Gerald Austen

Samuel W. Bodman

Edward E. David, Jr.

Judy C. Lewent

Robert M. Metcalf

Raymond S. Stata

Morris Tanenbaum
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Principal Affiliation

President of the Massachusetts Institute
of Technology -

Chairman of the Corporation of the
Massachusetts Institute of
Technology

Vice President for Finance
and Treasurer of the
Massachusetts Instituic of
Technology

Surgeon-in-Chief, Massachusetts
General Hospital, Boston

Chairman and CEO, Cabot
Corporation, Boston

Retired President, Exxon Research
and Engineering Company,
Clinton, New Jersey, and
President, EED, Inc.,

Bedminster, New Jersey

Senior Vice President and Chief
Financial Officer, Merck and Co., Inc.
Whitehouse Station, New Jersey

Vice President, Technology,
International Data Group, Inc,,
Boston, Massachusetts

Chairman, CEO, and Co-Founder,
Analog Devices, Inc., Norwood,
Massachusetts

Retired Vice Chairman of the
Board, AT&T, Short Hills,
New Jersey
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Administration

The principal administrative officers of the Institute are:

Dr. Paul E. Gray, Chairman of the MIT Corporation

Dr. Charles M. Vest, President

Dr. Joel Moses, Provost

Mr. Glenn P. Strehle, Vice President for Finance and Treasurer
Mr. Williain R Dickson, Senior Vice President

Mr. james J. Culliton, Vice President for Administration

Dr. J. David Litster, Vice President for Research and
Dean for Graduate Education

Dr. James D. Bruce, Vice President for Information Systems
Ms. Joan Rice, Vice President for Human Resources

Ms. Barbara Stowe, Vice President for Resource Developiment

Faculty and Staff

The Institute has 938 full-time and 22 part-time faculty as well as
approximatcly 2,410 other academic staff, which include instructors, technical
instructors, lecturers, postdoctoral associates and fellows, and senior research
scientists and associates. Currently 73% of the faculty are tenurec. In addition
to the Institute's 960 faculty and 2,410 other academic staff, there are 5,550
research, administrative and support staff employees and 1,360 service staff
employees for a total of 10,280 employees.
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Student Enrollments

The following tablc shows actual enrollments for the last five academic
years based on fall term registrations:

Undergraduate Graduate
Academic Full-Time Part-Time Full-Time Part-Time

Year Students Students Students Students Totals
1991-92 4,303 22 4,967 249 9,541
1992-93 4,493 27 5,019 259 9,798
1993-94 4,489 20 5,024 257 9,790
1994-95 4,458 14 5,090 212 9,774
1995-96 4,481 14 5,329 136 9,960

Note: There is normally a decline in the undergraduate enrollment of approximately 3% in
the course of an academic year due primarily to graduations at midycar.

ndergrad Application

MIT attracts students worldwide with representation in the 1995-1996
freshman class from 49 states and 44 forcign countries. The following tables
show information concerning undergraduate applications and admissions
over the last five academic years:

Academic Acceptance
Year Applicants  Accepted Rate Enrolliment Yield
1991-92 6,481 2,012 31% 1,053 52%
1992-93 6,662 2,219 33% 1,147 52%
1993-24 6,410 2,140 33% 1,080 50%
1994-95 7,139 2,158 30% 1,104 51%
1695-96 7,958 2,113 27% 1,122 53%

Freshmen Ranking

Academic in the top 10% of their Average
Year High School Class SAT Scores
1991-92 94 % 1360
1992-93 95 1359
1993-94 97 1370
1994-95 94 1373
1995-96 97 1380
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Graduate Applications

The following tables show information concerning graduate
applications and admissions over the last five academic years:

Academic Acceptance
Year Applicants Accepted Rate Enrollment Yield
1991-92 9,994 2,329 23% 1,272 54%
1992-93 10,685 2,381 22 1,165 49
1993-94 10,081 2,140 21 1,116 52
1994-95 10,739 2,331 22 1,100 47
1995-96 11,207 2,490 22 1,251 50

nsored Research

Sponsored research represents a substantial portion of the income and
expenditures of MIT. The following table shows the total direct costs of
sponsored research in current and constant dollars for each of the five fiscal
years ended June 30th:

Fiscal Year

I'nded June 30, Current Dollars Constant Dollars*
1991 $597,082,000 $597,082,000
1992 573,639,000 555,983,026
1593 591,787,000 559,857,352
1994 584,849,000 542,864,652
1995 595,507,000 541,572,083

* GDP deflator 1991 =100

Research revenues received from sponsors pay for both the direct costs
of research mentioned above, as well as that portion of Institute expenses
jointly applicable to instruction and research which are attributable to
research activities, also known as. indirect costs. The following table presents
the level of total sponsored research revenues at MIT, covering both direct
and indirect costs, for fiscal years 1991 through 1995:
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