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MASTER TRUST INDENTURE 

THIS MASTER TRUST INDENTURE, dated as of January 1, 1999, between SOUTHERN 
METHODIST UNIVERSITY (the "University") and CHASE BANK OF TEXAS, NATIONAL ASSOCIATION, as 
master trustee (the "Trustee"), a national banking association with a corporate trust office in Dallas, Texas, 

WITNESSETH: 

The University has duty authorized by resolution of Its Governing Body the execution and delivery of 
this Indenture for the purpose of providing for the issuance from time to time of Securities in one or ,more 
series issued as provided herein. 

AU things necessalY to make this Indenture a valid agreement and contract for the benefit and security 
of the Securities in accordance with the terms of such Securities and this Indenture have been done. 

NOW THEREFORE, THIS INDENTURE WITNESSETH: 

GRANTING CLAUSES 

In order to declare the terms and conditions upon which securilies are to be authenticated, issued 
and delivered, and to secure the payment of Securities and the performance and observance of all of the 
covenants and conditions herein or therein contained, and in consideration. of the premises, of the purchase 
and acceptance of Securities by the Holders thereof and of the sum of One Dollar to it duty paid by the Trustee 
at the execution of these presents, the receipt and sufficiency of which is hereby, acknowledged, the 
University, has executed and delivered this Indenture and by these presents does hereby convey, grant, 
assign, transfer, pledge, set over and confirm and grant a security interest in and to the Master Trustee, its 
successor or successors and its or their assigns forever, all and singular the property, real and personal, 
hereinafter described (said property being herein sometimes referred to as the ''Trust Estate") to wit: 

GRANTING CLAUSE FIRST ' 

All rents, issues, profits, income, revenues, receipts and rights to the payment of 
money and receivables derived by the University from any and all sources, including, without 
limitation, all accounts, conlract rights and general intangibles, now owned or hereafter 
acquired, and all proceeds thereof whelher cash or noncash; excluding, however, gifts, 
grants, bequesls, donations and contributions to the University heretofore or hereafter made, 
and the pmceeds thereof, which are specifically restricted by the donor, testator or grantor 
to a particular purpose which is inconslstenl with their use for payments required under this 
Indenture; 

GRANTING CLAUSE SECOND 

All moneys and securities, if any, at any time held by the Trustee in any fund or account 
under Ihe terms of this Indenture; and 

GRANTING CLAUSE THIRD 

Any and all other property of evelY kind and nature from time to time hereafter, by delivery 
or by writing of any kind, conveyed, pledged, assigned or transferred as additional security 
hereunder by the University or by anyone on its behalf to the Trustee, subject to Ihe terms 
thereof. 

TO HAVE AND TO HOLD IN TRUST, upon the terms herein set forth, for the equal and proportionate 
benefi~ security, and protection of all Holders of the Securities issued under and secured by this Indenture 
without privilege, priOrity or distinction as to the lien or otherwise of any of the Securities over any other, 
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SUBJECT AND SUBORDINATE, HOWEVER, in the case of Granting Clause Firs~ to any and all 
mortgages, liens, charges. encumbrances, pledges. and securily Interests granted, created, assumed, 
incurred, or existing in accordance with the provisions of Section 408 of this Indenture as to the properly 
covered thereby and all revenue, accounts receivable, and receipts derived from such property; 

Provided, however, that if the Universily shall pay, or caUSe to be paid, the prinCipal of all of the 
Securities and all of the obligations secured thereby and the redemption or prepayment premium or purchase 
pNce, if any, and the Interest and any other amounts 9ue or to become due thereon in full at the times and in 
the manner mentioned in the Securities according to the true intent and meaning thereof, and the Universlly 
shall keep, perform and observe all the covenants and conditions pursuant t~ the terms of this Indenture to 
be kep~ performed and observed by i~ and shall payor cause to be paid to the Trustee all sums of money 
due or to become due to it in accordance wllh the terms and provisions hereof, then upon such final payment 
this Indenture and the rights hereby granted and the restrictions hereby incurred shall cease, determine and 
be void; otherwise this Indenture shall be and remain in full force and effect; and 

Provided, further, that if the University shall pay, or cause to be paid, the principal of all of the 
Previously Issued Securities and all of the obligations secured thereby and the redemption or prepayment 
premium or purchase price, if any, and the interest and any other amounts due or to become due thereon in 
full at the times and in the manner mentioned in the Previously Issued Securities according to the true intent 
and meaning thereof, then upon such final payment the conveyance, gran~ assignmen~ transfer, and pledge 
described in GRANTING CLAUSE FIRST shall cease, determine and be void; 

NOW, THEREFORE, the Universlly does hereby covenant and agree to and with the Trustee, for the 
equal and proportionate benefit of an Holders of the Securities except as herein otherwise expressly provided, 
asfonow.: 

ARTICLE I 

DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION 

Section 101. Definitions. (s) For all purposes of this Indenture, except as otherwise expressly 
provided or unless the context otherwise requires: 

(1) "This Indenture" means this Instrument as originally executed or as it may 
from time to time be supplemented or amended by one or more indentures supplemental 
hereto entered into pursuant to the applicable provisions hereof. 

(2) All references in this insirumentto designated· Articles: 'Sections· and other 
subdivisions are to the designated Articles, Sections and other subdivisions of this instrument 
as originally executed. The words 'herein,' 'hereor and 'hereunder" and other words of 
similar import refer to this Indenture as a whole and not to any particular Article, Section or 
other subdivision. 

(3) The terms defined in this Article have the meanings assigned to them in this 
Article, and include the plural as well as the singular. 

(4) All accounting terms not otherwise defined herein have the meanings 
assigned to them in accordance with generally accepted accounting prinCiples as they exist 
on the date of applicabilily thereof or on the date of determination, at the option of the 
University. 

(b) The foUowing terms have the meanings assigned to them below whenever they are used in 
this Indenture: 
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"Accountant" means a Person engaged in the practice of accounting who is a 
nationally recognized certified public accountant and whO (except as otherwise expressly 
provided herein) may be employed by or affiliated with the University . 

• Affiliate" of any specified Person means any other Person direcUy or indirectiy 
controlling or controlled by or under direct or indirect common control with such specified 
Person. For purposes of this definition, 'control' when used with respect to any.Person 
means the power to direct the policies of such Person, direcUy or indirectly, whether through 
the power to appoint and remove its directors, the ownership of voting securities, by contract 
or otherwise: and the terms "controlling" and "controlled" have meanings correlative to the 
foregoing. 

'Authorized Denominations' means, with respect to a series of securities, $1,000 or 
any Integral mulHple thereof unless otherwise provided herein or by University Order or by 
Supplemental Indenture. 

'Authorized Newspaper" means a newspaper of general circulation in the relevant 
area, printed In the English language and customarily published on each business day, 
whether or not published on Saturdays, Sundays or holidays. Whenever successive weekly 
publications in an AuthOrized Newspaper are required hereunder, they may be made (unless 
otherwise expressly provided herein) on the same or different days of the week and in the 
same or 'in different AuthOrized Newspapers .. 

"Board Resolution' of any specified Person means a copy of a resolution certified by 
the Person responsible for maintaining the records of the Governing Body of such Person 
to have been duly adopted by the Governing Body of such Person and to be in full force and 
effect on the date of such certification and delivered to the Trustee. 

"Code" means the Internal Revenue Code of 1986, as amended from time to time 
and the corresponding provisions, if any, of any successor Internal revenue laws of the 
United States. 

"Consent,' 'Order" and 'Request" of any specified Person mean, respectively, a 
wnlten consent order or request delivered to the Trustee and signed in the name of such 
Person by Hs preSident, Hs chief executive officer, its chief financial officer, or any other 
Person designated, in writing and delivered to the Trustee, by any Of such Persons to execute 
any such instrument. 

'Credit Agreement" with respect to any series of Securities means any agreement 
or other Obligation of the University entered into to provide credit or liquidity support relating 
to a series of Securities, or relating to other obligations secured by Securities, and designated 
as a Credit Agreement by University Order, Section 1001 of this Indenture or Supplemental 
Indenture. 

'Credit Enhancer" with respect to any series of Securities means the Person 
designated as such by University Order, Section 1001 of this Indenture or Supplemental 
Indenture. . 

'Credit Facility" with respect to any series of Securities means any leller of credit, 
bond insurance pOliCY, standby purchase agreement, line of credit, or other instrument or 
undertaking issued by a Credit Enhancer with respect to a series of Securities or other 
instruments secured by Securities and designated as a Credit Facility by University Order, 
Section 1001 of this Indenture or Supplemental Indenture_ 
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"Debt" of the University means all: 

(a) indebtedness incurred or assumed by the University for 
borrowed money or for the acquisition, construction or improvement of 
property other than goods or services that are acquired in the ordinary 
course of business of the University; 

(b) lease obligations of the University tha~ in accordance wah 
generally accepted accounting principles, are shown on the liability side of 
a balance shee~ 

(c) all indebtedness (other than indebtedness otherwlsetrealed 
as Debt hereunder) for borrowed money or the acquisnion, construction or 
improvement of property or capitalized lease Obligations guaranteed, directly 
or indirectly, in any manner by the University, or in effect guaranteed, directly 
or indlrecUy, by the UniVersity through an agreement, contingent or 
otherwIse, to purchase any such Indebtedness or to advance or supply 
funds for the payment or purchase of any such Indebtedness or to purchase 
property or services primanly for the purpose of enabfing the debtor or seller 
to make payment of such indebtedness, or to assure the owner of the 
indebtedness against loss, or to supply funds to or in any other manner 
invest in the debtor (including any agreement to pay for property or services 
irrespective of whether or not such property is delivered or such services are 
rendered), or otherwise; and 

(d) all indebtedness secured by any mortgage, lien, charge, 
encumbrance, pledge or other security interest upon property owned by the 
university whether or not the University has assumed or become liable for 
the payment thereot, 

For the purpose of computing the "Debt" of the University, there shall be excluded 
any particular Debt if, upon or prior to the Maturity thereof, there shall have been deposited 
with the proper deposnory in trust the necessary funds (or evidences of such Debt or 
Investments that will provide sufficient funds, if permitted by the instrument creating such 
Debt) for the payment redemption or satisfaction of such Debt; and thereafter such funds, 
evidences of Debt and investments so deposited shall not be Included in any computation 
of the assets of the University. 

"Default' means an event or condition that WOUld, with the passage of time or the 
giving of notice, or both, constitute an Event of Default under this Indenture. 

"Defeasance ObligatiOns' means: 

(1) Direct obligations of the United States of America or 
obligations to the full and prompt payment of Which the full faith and credit 
of \he United States of America is irrevocably pledged or evidences of direct 
ownership of interests in future interest and principal payments on such 
obligations held by a bank or trust company as custodian, under which the 
owner of the Investment is the real party in interest and has the right to 
proceed direcHy and individually against the obligor on such obligations, and 
which underlying obligations are not available to satisfy any ciaim of the 
custodian or any Person claiming through the custodian or to whom the 
custodian may be obligated; or 

(2) Obligations the· interest on Which is excludable from the 
gross income of all owners thereof for federal income tax purposes, and 
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provision for the payment of the principal of (and premium, if any) and 
interest on which shall have been made by the irrevocable depos~ at least 
123 days preceding the date of detenninaUon with a bank or trust company 
acting as a trustee. or escrow agent for holders of such obligations of money, 
or obligations described in clause (1) above. the maturing principal of and 
interest on which, when due and payable, without reinvestment will provide 
money, sufficient to pay when due the principal of (and premium. If any) and 
interest on such obligaUons, and which money, or obligations described in 
clause (1) above, are not available to satisfy any other claim. including any 
claim of the trustee or escrow agent or any claim of any Person claiming 
through the trustea or escrow agent or any claim of any Person to Whom the . 
Person on Whose behalf such irrevocable deposit was made, the trustee or 
the escrow agent may be obligated, whether arising out of the insolvency of 
the Person on whose behalf such irrevocable deposit was made, the trustee 
or escrow agent or otherwise; provided that, at the time of their purchase. 
such obligations are rated in the highest generic long-term debt rating 
category by at least one Rating Service; or 

(3) with respeci to any series of Securities. such obligations as 
may be designated In the instruments pursuant to which such series Is 
created, as "Defeasance Obligations." 

"DeSignated Corporate Trust Office" means a corporate trust office designated In 
writing to the Issuer and the Univers~ by the Trustee from time to time as the DeSignated 
Corporate Trust Office for purposes of this Indenture, initially Chase Tower. 600 Travis 
Street, Sutle 1150. Houston, Texas 77002, Attention: Global Trust Services Adminislration. 

"Event of Default" is defined In Articte VI of this Indenture. 

"Fiscal Year' of any specified Person means an annual period adopted by such 
Person as the accounting period used for preparation of the financial statements required to 
be delivered pursuant to Section 407. 

'Funded Debt" of any Person means all Debt created, assumed or guaranteed by 
such Person that matures by its terms (In the absence 01 the exercise of any earlier right of 
demand), or Is renewable at the option of such Person, to a date more than one year after 
the original creation, assumption or guarantee of such Debt by such Person. 

"Governing Body" of any specified Person means the board of directors or board of 
trustees of such Person or any duly authorized committee 01 that board. or if there be no 
bOard of trustees or board 01 directors, then the person or body which pursuant to law or the 
Organizational Documents of such Person is vested with powers similar to those vested in 
a board of trustees or a board of directors. 

"Holder' or "Security Holder" means a Person In whose name a Security is registered 
in the Security Register. 

"Indenture" means this Master Trust Indenture, as amended or supplemented from 
time to time In accordance with tls terms. 

"Independenr when used with respect to any specified Person means such a Person 
who (1) Is in fact Independen~ (2) does not have any direct financial interest or any material 
indirecl financial interest in the Universtly or any other obligor upon the Securities or In any 
Affiliate of the University or such other obligor, and (3) is not connected with the University 
or such other obligor or with any Affiliate of the Unlvers~ or such other obligor as an office" 
employee, promoter, trustee, partner, director or person perfonning similar functions. 
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Whenever ij is herein provided that any Independent Person's opinion or certificate shall be 
furnished to the Trustee, such Person shall be appointed by Order of the Person making 
such appointment and such opinion or certificate shall state that the signer has read this 
definition and that the signer is Independent within the meaning hereof. 

"Interest Payment Date" means the Stated Maturily of an installment of interest on 
any Seculity, . . 

"Maturity" when used With respect to any obligation means the date on which the 
principal of such obligation becomes due and payable as therein or herein provided, whether 
at the Stated Maturlly thereof or by declaration of acceleration, call for redemption or 
otherwise. 

'Officer's Certificate' of any specified Person means a certificate delivered to the 
Trustee and signed in the name of such Person by Its president, its chief executive officer, 
ijs chief financial Officer, or any other Person designated In a writing delivered to the Trustee, 
by any of such Persons to execute any such instrument. 

'Opinion of Counsel' means a written opinion of counsel Signed by an attorney or 
firm of attorneys and acceptable to the Trustee, who may (except as otherwise expressly 
provided) be counsel to the Unlversily. 

"Organizational Documents' of any corporation means the articles of incorporation, 
certificate of incorporation, corporate charter or other document pursuant to which such 
corporation was organized, and fts bylaws, each as amended from time to time, and as to any 
other Person, means the instruments pursuant to Which it was created and which govern its 
powers and the authorlly of its representatives to act on fts behalf. 

"Outstanding" when used with respect to the 'Securities means, as of the date of 
determination, all Securities theretofore authenticated and delivered under this Indenture, 
except: 

(i) Securities theretofore canceled by the Trustee or delivered 
to the Trustee for cancellation; 

(II) Securities for whose payment or redemption money (or 
Defeasance Obligations to the extent permitted by Section 902 of this 
Indenture) in the necessary amount has been theretofore deposited with the 
Trustee or any paying agent for such Securities In trust for the Holders of 
such Securities pursuant to this In!lenture; provided, that, if such Securities 
are to be redeemed, notice of such redemption has been duly given 
pursuant to this Indenture or irrevocable provision therefor satisfactory to the 
Trustee has been made; and 

(iii) Securities upon transfer of or in exchange for or in lieu of 
which other Securities have been authenticated and delivered pursuant to 
this Indenture; 

provided, however, that in determining whether the Holders of the requisite principal amount 
of Outstanding Securities have given any request, demand, authorization, direction, notice, 
consent or waiver hereunder, Securities owned by the Universily or any other obligor (other 
than a Credit Enhancer that is not an Affiliate of the Universily) upon the Securities or any 
Affiliate of the Universily or such other obligor shall be disregarded and deemed not to be 
Outstanding, except that, in determining whether the Trustee shall be protected in relying 
upon any such request demand, authorization, direction, notice, consent or waiver, only 
Securities which the Trustee actually knows to be so owned shall be so disregarded. The 
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Trustee shall be under no duty to investigate Whether any Securities are so owned, but'may, 
In its discretion, make such further investigation or inquiry as it may see fit. Securities so 
owned which have been pledged In good faith may be regarded as Outstanding if the pledgee 
establishes to the satisfaction of the Trustee the pledgee's right so to act with respect to such 
Securities and that the pledgee is not the University or any other obligor (other than a Credit 
Enhancer that is not an Affiliate of the University) upon the Securities or any Affiliate of Ihe 
University or such other obligor. 

"Paying Agenr means initially the Trustee, and any other Person authorized by the 
University to pay the principal of (and premium, if any) or interest·on any Securities on behalf 
Of the University. 

'Permitted Encumbrances" with respect to any specified Person means: 

(1) liens or encumbrances on property (or on the income 
therefrom) received by such Person as a gift, grant or bequest, if such lien 
or encumbrance constitutes or results from restrictions (other than the 
requirement that the grantee thereof make payment in respect of Funded 
Debt InculTed by the grantor with respect to such property) placed on such 
gift, grant or bequest (or on the income therefrom) by the grantor thereof, 

(2) liens on proceeds of Debt (or on income from the 
investment of such proceeds) that secure payment of such Debt 

{3} liens on money or obligations deposited with a trustee Dr 
escrow agent to cause all or any portion of Debito be no longer outstanding; 

(4) liens on money or obligatiOns depOSited to fund a debt 
service fund in an amount not exceeding the amount of the Debt to which 
such debt service fund relates that matures in the Rscal Year In Which such 
deposit is made plus a reasonable carryover amount or depOSited to a 
reserve fund In an amount not in excess of 15% of the principal amount of 
the Debt to which such reserve fund relates in accordance with the 
instrument under which such Debt may be secured; and 

(5) liens on debt instruments owned by such Person which 
have been purchased under a credit or liquidity facility issued to secure or 
support other Debt. 

"Person" means any individual, corporation, partnership, limited liability company, 
joint venture, aSSOCiation, joint-stock company, trust, unincorporated organization or 
government or any agency or political subdiVision thereof. 

"Place of Payment" for any series of Securities means the Designated Corporate 
Trust Office or other tocation deSignated, from time to time, as a place of payment for a 
series of Securities, by University Order or Supplemental Indenture. 

"Previously Issued Securities" means each of the obligations described in Section 
1001 hereof. 

"Rating Service' means each nationally recognized statistical rating organization, 
within the meaning of the rules of the United States Securities and Exchange Commission 
which at the time has a credit rating assigned to any series of the Securities (or any other 
indebtedness secured by Securities) at the request of the University. 
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"Regular Record Date" means, with respect to a series of Securities, the date 
(whether or not a business day) specified as such in the related University Order or 
Supplemental Indenture, and if not so stated, the fifteenth day of the calendar month 
preceding the payment date. 

"Responsible Officer" when used with respect to the Trustee means the chairman 
and vice eliainnan of the board of directors, the chairman and vice chairman of the executive 
committee of the board of directors. the president, the chairman of the trust committee, any 
vice president (Whether or not designated by a number or a word or words added before or 
after the tiHe "vice preSident"). any assistant vice presiden~ the secretary. any assistant 
secretary, the treasurer, any assistant treasurer, the cashier. any assistant cashier, any trust. 
officer or assistant trust officer, the controller and any assistant controller or any other officer 
of the Trustee customarily perfenning functions similar to those perfonned by any of the 
above designated officers and also means with respect to a particular corporate trust matter, 
any other officer to whom such matter is referred because of his knowledge of and famHiarity 
with a particular subject. . 

"Security" means any obligation of the University, authenticated and delivered 
pursuant to Section 203; Including, to the extent so authenticated and delivered, a Credit 
Agreement 

'Security Register" and "Security Registrar" have the respective meanings specified 
in Section 205. 

'State" means the State of Texas. 

'Staled Maturity" when used with respect to any obligation. any installment of interest 
thereon, or fees or other amounts peyable with respect thereto, means the date specified in 
such obligation as the fixed date on which the principal of such obligation, such instaliment 
of interest, or such fees or other amounts are due and payable. 

"Supplemental Indenture" means an instrument amending or supplementing this 
Indenture entered into pursuant to Article VIII hereof. 

"University" means Southern Methodist University. a Texas nonprofit corporation, its 
successors and assigns permitted hereby I and any resulting, surviving or transferee Person 
permitted hereunder. 

"Trustee" means Chase Bank of Texas. National ASSOCiation, a national banking 
association, serving as trustee pursuant to this Indenture, and its successors and assigns 
permitted hereby. 

Section 102. Compliance Certificates and Reports. \Nhenever the amount or date of any of the 
following is a condition to the taking of any action permitted hereby, 

(a) any at 

(1) the amount of net unrestricted assets and temporarily 
restricted net assets of any Persons. 

(2) the prinCipal amount of any Debt or the maximum annual 
debt service with respect to any Deb~ and 
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shall be established by an Office(s Certificate of the University stating the amount of such Hem and that such 
amounts have been derived or calculated from the most recent financial statements of the University delivered 
to the Trustee pursuant to Section 407 hereof, or from the books and records of the University and that such 
books and records have been maintained in compliance with Section 407 hereof, and 

(b) the current value of any properties of any Person shan be established by an 
Officer's Certificate of the UnlversHy which states: (i) the appraised value of the properties 
of such Person for which an appraisal is attached to such Office(s Certificate, {iiI the 
aggregate book value of all other properties of such Person, and (iii) that such aggregate 
book value does not exceed by more than 5% the aggregate current value of all such other 
unappraised properties and which is accompanied by one or more written appraisals made 
by tndependent Persons experienced in appraising the value of similar properties stating 
such Person's opinion of the value of such appraised property as of a date not more than two 
years preceding the date such Officer's Certificate is delivered to the Trustee. • 

All calculations required to be made hereunder with respect to any Person shall be made after 
elimination of inter-company items on a combined basis. The character or amount of any asset liability or 
item of income or expense required to be determined or any conSOlidation, combination or other accounting 
computation required to be made for the purposes hereof, shall be determined or made in accordance with 
generally accepted accounting principles at the time in effect, except where such principles are inconsistent 
with the requirements of this Indenture. The Trustee shall have no duty to verifY any such calculations or 
information set forth in any such Office(s Certificate. 

Section 103. Form Of pocuments pellyered to Trustee. In any case where several matters are 
required to be certified by, or covered by an opinion of, any specified Person, it is not necessary that all such 
matters be certified by, or covered by the opinion of, only one such Person, or fhat they be so certified or 
covered by only one document, but one such Person may certify or give an opinion with respect to some 
matters and one or more other such Persons as to other matters, and any such Person may certify or give 
an opinion as to such matters in one or several documents. 

Any certificate or opinion of any officer of a Person may be based, insofar as it relates to legal matters, 
upon a certificate or opinion of. or representations by. counsel, unless such officer knows, or in the exercise 
of reasonable care should know, that the certificate or opinion or representations with respect to the matters 
upon which his certificate or opinion is based are erroneous. Any such certificate or Opinion of Counsel may 
be based, in so far as it relates to factual matters, upon a certificate or opinion of, or representations by, an 
officer O[ officers of a specified Person stating that the infonnation with respect to such factual matters is in 
the possession of such Person. unless such counsel knows, or in the exercise ofreasonable care should 
know, that the certificate or opinion or representations with respect to such matters are erroneous. 

Where any Person is required to make, give or execute two or more applications, requests, consents, 
certificates, statements, opinions or other Instruments under this Indenture, they may, but need not, be 
consolidated and form one instrument 

Section 104. Acts of Security Holders. (a) Any request, demand, authOrization, direction. notice. 
consent, waiver or other action provided by this Indenture to be given or taken by Security Holders may be 
embodied in and evidenced by one or more instruments of substantially sim~ar tenor signed by such Security 
Holders in person or by an agent for such Security Holder duly appointed in writing; and, except as herein 
otherwise expressly provided, such action shall become effective when such instrument or instruments are 
delivered to the Trustee, and, where it is hereby expressly required, to the University. Such instrument or 
instruments (and the action embodied therein and evidenced thereby) are herein sometimes referred to as 
the' Act" of the Security Holders signing such instrument or instruments. Proof of execution of any such 
instrument or the written appointment of any such agent, shall be sufficient for any purpose of this Indenture 
and conclusive in favor of the Trustee and the University, if made in the manner provided in this Section. 

(b) The fact and date of the execution by any Person of any such instrument or writing may be 
proved by the affidavit of a witness of such execution or by the certificate of any notary public or other officer 
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authorized by law to take acknowledgments of deeds, certifying that the individual signing such instrument 
or writing acknowledged to him the execution thereof. Where such execution is by an officer of a corporation 
or a member of a partnership, on behalf of such corporation or partnership, such certificate or affidavit shall 
also constitute sufficient proof of his authority. The fact and date of the execution of any such instrument or 
writing, or the authority of the person executing the same, may also be proved in any other manner which the 
Trustee deems sufficient. 

(c) The ownership of Securities shall be proved by the Security Register. 

(d) Any request, demand, authorization, direction, notice, consent, waiver or other aclion by any 
Security Holder of a Security shall bind every successor Security Holder for such Security issued upon the 
transfer thereof or in exchange therefor or in lieu thereof, In respect of anything done or suffered to be done 
by the Trustee or the University in reliance thereon, whether or not notation of such action is made upon such 
Security. 

Section 105, NoticeS. etc. to Trustee and University. Any reques~ demand, authorization. 
direction, notice, consen~ waiver or Act of Security Holders or other document provided or permitted by this 
Indenture to be made upon, given or furnished to, or filed with, 

(1) the Trustee by any Security Holder or by any specified Person shall be 
suffiCient for every purpose hereunder if made, given, furnished or filed in writing to or with 
and actually received by a Responsible Officer of the Trustee at Its ·Designated Corporate 
Trust Office, or such other location previously furnished in writing to any such Person by the 
Trustee, or 

(2) the University by any Security Holder or by any specified Person shall be 
sufficient for every purpose hereunder if in wming and mailed, first-class postage prepaid, 
to the. University addressed to it at Southern Methodist University, 6425 Boaz, Perkins 
Administration Building, Room 205, Dallas, Texas 75275-0132 , Attention: Vice President 
legal Affairs, or at any other address previously furnished in writing to the Trustee by the 
University. . 

Section 106. NoticeS to Security Holders· Waiver. Where this indenture provides for notice to 
Security Holders of any event, such notice shall be sufficient (unless otherwise herein expressly provided) if 
given in writing and mailed, first-class postage prepaid, to each Security Holder affected by such event, at his 
address as it appears on the Security Register, not iater than the latest date, and not earlier than the earliest 
date, prescribed for the first giving of such notice. In any case where notice to Security Holders is given by 
mail, neither the failure to mail such notice, nor any default in any notice so mailed to any particular Security 
Holder shall affect the sufficiency of such notice with respect to other Security Holders. Where this Indenture 
provides for notice in any manner, such notice may be waived in writing by the Person entitled to receive such 
notice, either before or after the even~ and such waiver shall be the equivalent of such notice. Waivers of. 
notice by Holders of Securities shall be filed with the Trustee, but such filing shall not be a condition precedent 
to the validity of any action taken In reliance upon such waiver. 

In case, by reason of the suspension of pubffcation of any Authorized Newspaper, or by reason of any 
other cause, tt shall be impossible or impracticable to make publication of any notice in an Authorized 
Newspaper or Authorized Newspapers as required by this Indenture, then such method of publication or 
notification as shall be made wHh the approval of the Trustee shall constitute a sufficient publication of such 
notice. 

Section 107. Successors and Assigns. All covenants and agreements in this Indenture by the 
University and the Truslee shall bind their respective successors and assigns, whether so expressed or not. 

Section 108. Separabi1jly Clause. In case any provision in this Indenture shall be invalid, illegal 
or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be 
affected or impaired thereby. 
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Section 109. 8enefits of Indenlllre. Nolhing in this Indenture or in the Securities, express or 
implied, shall give to any Person, other than the parties hereto, their successors hereunder and the Holders 
of Securities, any benefit or any legal or equitable right, remedy or claim under this Indenture. 

Section 110. Goyemina Law. This Indenture shall be construed in accordance with and govemed 
by the laws of the State. 

Section 111. Effect of Headings and Table of Contents. The Article and Section headings herein 
and the Table of Contents are for convenience only and shall not affect the construction hereof. 

ARTICLE II 

ISSUANCE AND FORM OF SECURITIES 

Section 201. Series and AmOunt of Securities. The Previously Issued Securities shall be entitled 
to the benefit and security of this Indenture as provided In Article X hereof. Additional Securities shall be 
issued under this Indenture In series created by University Order or by Supplemental Indenture. Each series 
shall be designated to differentiate the Securities of such series from the Securities of any other series. The 
number of series 0/ Securities that may be created under this Indenture is not Hmited. The aggregate principal 
amount of Securities of each series that may be created under this Indenture Is not limited except as restricted 
by University Orger. 

Section 202. Denomination of Securities. Securities shall be issuable in Authorized Denominations. 

Section 203. Execution Authentication and Delivery. The Securities shall be executed on behalf 
of the University by its President or one of its Vice Presidents. The signature of any of these officers on the 
Securities may be manual or facsimile. 

Securities bearing the manual or facsimile Signatures of individuals who were at the time of signature 
the proper officers of the University shall bind the University, notwithstanding that such individuals or any of 
them have ceased to hold such offices prior to the authentication and delivery of such Securities or did not 
hold such offices at the date of such Securities. 

At any time and from time to time after the execution and delivery of this Indenture, the University may 
deliver Securities executed by the University to the Trustee; and the Trustee shall authenticate and deliver 
such Securities but (unless such Securities are Previously Issued Securities) only upon delivery to the Trustee 
of the following: 

(a) a Board Resolution of the University authorizing the execution and delivery 
by the University of that series of Securities; 

(b) a University Order or Supplemental Indenture directing the authentication 
and delivery by the Trustee of that series of Securities; 

(c) an Opinion of Counsel and an Office(s Certificate, each to the effeci that the 
conditions precedent to the authentication and delivery of that series of Securities under this 
Indenture have been satisfied, and the Office(s Certificate shall also state that the issuance 
of such series of Securities will not create a Default under this Indenture; and 

(d) an Opinion of Counsel satisfying the requirements of Section 411(a) hereof. 

No Securities shall be entitled to any benefit under this Indenture or be valid or obligatory for any 
purpose, unless there appears on Or attached to such Securities a certificate of authentication substantially 
in the form set forth below executed by the Trustee by the manual signature of an authorized signatory, and 
such certificate upon any Security shall be conclusive evidence, and the only evidence, that such Security has 
been duly authenticated and delivered hereunder. The form of certificate of authentication shall be as follows: 
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'CERTIFICATE OF AUTHENTICATION 

.This is one of the Securities referred to In the Master Indenture, dated as of January 1, 1999, 
between Southern Methodist University and Chase Bank of Texas, National Association. 

Date of Authentication: 

[Name of Trustee), 
as Master Trustee 

By:_--,-~,.--=---,--= ____ _ 
Authorized Signatory" 

Section 204. Form of Securities. The Securities of each series of Securities other than the 
Previously Issued Securities shall be in substantially the tonn set forth in the University Order or Supplemental 
Indenture creating such series, and !he Previously Issued Securities shall be in the tonn previously authorized, 
in each case, with such appropriate insertions, omiSSions, substitUtions and other variations as are requ~ed 
or permitled by this Indenture and may have such letters, numbers or other marks of identification and such 
legends or endorsements placed thereon as may be required to comply with the rules of any regulatory body, 
or as may, consistenity herewith, be determined by the officers executing such Securities, as evidenced by 
their signing of the Securities. Any portion of the text of any Securities may be set forth on the reverse thereof, 
with an appropriate reference thereto on the face of the Securities. 

Section 205. Registration Transfer and Exchange. The University shall cause to be kept at the 
DeSignated Corporate Trust Office of the Trustee or any Place of Payment a register (sometimes herein 
referred to as the 'Security Reglstet) in which, subject to such reasonable regulations as it may prescribe, 
the University shall provide for the registration of Securities and of transfers of Securities. The Trustee is 
hereby appointed registrar for the purpose of registering Securities and transfers of Securities as herein 
provided. 

Upon surrender for transfer of any Security at the office or agency of the University in a Place of 
Payment, the University shall execute and the Trustee shall authenticate and deliver, in the name of the 
designated transferee, one or more new Securities of any Authorized Denominations, of a like aggregate 
principal amount series, maturity and interest rate. In lieu of the execution by the University of new Securities, 
the Trustee may make notation on the Security and in the Security Register of such transfer. 

At the option of the Holder, Securities may be exchanged for Securnies of any Authorized 
Denominations, of a like aggregate principal amount, series, maturity and interest rate, upon the surrender 
of the Securities to be exchanged at SUCh office or agency. Whenever any Securities are so surrendered for 
exchange, the University shall execute, and the Trustee shall authenticate and deliver, the Securities which 
the Security Holder making the exchange is entitled to receive. 

All Securities issued upon any transfer or exchange of Securities shall be the valid obligations of the 
University, evidencing the same debt and entitled to the same benefits under this Indenture, as the Securities 
surrendered upon such transfer or exchange. 

Every Security presented or surrendered for transfer or exchange shall (~so required by the University 
or the Trustee) be duly endorsed, or be accompanied by a writlen instrument of transfer in form satisfactory 
to the University and the Security Registrar duly executed, by the Holder thereof or hiS attorney duly aulhorized 
in writing. 
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No service charge shall be made for any transfer or exchange of Securities, but the University and 
the Trustee may require payment of a sum sufficient to cover any tax or other governmental charge that may 
be imposed in connection with any transfer or exchange of Securities, other than eXChanges expressly 
provided in this Indenture to be made without expense or without charge to Holders. 

The Universily and the Trustee shall not be required (1) to issue, transfer or exchange any Securities 
during a period beginning at the opening of business 15 days before the day of mailing of a notice of 
redemption of Securities selected for redemption under Section 303 and ending at the close of business on 
the day of such mailing or (2) to transfer or exchange any Security selected for redemption in whole or in part' 
provided that lhe Universily and the Trustee shall, at the option of the Holder 01 at least $1,000,000 in principal 
amount of Securities, be required to transfer or exchange any such Securily which has been selected in whole 
or in part for redemption upon surrender lhereof, if the Trustee makes such arrangements as it deems 
appropriate for notation on each new Security issued in exchange for or upon lhe transfer of the Security sc 
selected for redemption of an appropriate legend to the effect that such new Securily has been so selected 
for redemption. 

Section 206. Mutilated Destroyed Lost and Stolen Securities. If (i) any mutilated Securily is 
surrendered to the Trustee, or the Universily and the Trustee receive evidence to their satisfaction 01 the 
destruction,loss or theft 01 any Security, and (il) there is delivered to the Trustee such security or indemnity 
as may be required by the Trustee to save lhe Trustee and lhe University harmless, then, in the absence 01 
notice to the University or the Trustee that such Security has bee~ acquired by a bona fide purchaser, the 
Universily shall eicecute and upon its request the Trustee shall authenticate and deliver in exchange for or in 
lieu 01 any such mutilated, destroyed, lost or stolen Security, a new Security of like tenor, series, Inlerest rate 
and principal amount, bearing a number not contemporaneously outstanding. 

In case any such mUtilated, deslroyed, lost or stolen Security has become or is about to become due 
and payable, the University in its discretion may, instead of issuing a new Security, pay such Security. 

Upon the issuance 01 any new Security under this Section, the University and the Trustee may require 
the payment 01 a sum SUfficient to cover any tax or other govemmental charge that may be imposed in relation 
thereto and any other expenses (Including the fees and expenses of the Trustee) connected therewith. 

Every new Security issued pursuant to this Section In lieu of any destroyed, lost or stolen Security 
shall constitute an original additional contractual obligation 01 the University, whether or not the deslroyed, lost 
or stolen Securily shall be at any time enforceable by anyone, and shall be entitled to all the benefils and 
security 01 this Indenture equally and proportionately wnh any and all other Securities duly issued hereunder. 

The provisions of this Section are exclusive and shall preclude (to the extent lawful) all other rights 
and remedies with respect to the replacement or payment of mutilated, destroyed, lost or stolen Securities. 

Section 207. Payment of Interest on Securities' Interest Rights preserved. Unless otherwise 
provided by the University Order or Supplernentallndenture authorizing a series 01 Securities, interest on any 
Security which is payable, and is punctually paid or duly provided for, on any Interest Payment Date shall be 
paid to the Person in whose name that Security (or one or more predecessor Secur~ies) is registered at the 
close of business on the Regular Record Date for such interest. 

Any interest on any Security which is payable. but is not punctually paid or duly provided for, on any 
Interest Payment Date (herein cailed 'OefauRed Interesr) shall forthwith cease to be payable to the registered 
Holder on the relevant Regular Record Date by vlnue of having been such Holder, and such Defaulted Interest 
shall be paid by the University to the Persons in whose names the Securities (or their respective predecesscr 
Securities) are registered at the close 01 business on a Special Record Date lor the payment of such 
Defaulted Interest, which shall be fixed in the following manner. The University shall determine the amount 
of Defaulted Interest proposed to be paid on each Security and the date of the proposed payment, and at the 
same time the University shall deposH with the Trustee an amount of money equal to the aggregate amount 
proposed to be paid in respect of such Defaulted Interest or shall make arrangements satisfactory to the 
Trustee for such deposit prior to the date of the proposed payment, such money when depOSited to be held 
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in trust for the benefil of Persons entitled to such Defaulted Inlerest Thereupon the Trustee shall fix a Special 
Record Dale for the payment ohuch Defaulted Interest which shall be not more than 15 nor tess than 10 days 
prior to the date of llie proposed payment and not less than 10 days after (i) the receipt by the Trustee of the 
proposed payment or (ii) the date on which arrangements satisfactory to the Trustee hilve been made for the 
depos~ of such payment The Trustee shall promptly notify the University of such Special Record Date and, 
In the name and at the expense of the UniVers~, shall cause notice of the date and amount of the proposed 
payment of such Defaulted Interest and the Special Record Date therefor to be mailed, first class postage 
prepaid, to each Holder of securities at his address as it appears in the Security Register, not less than 
10 days prior \0 such Special Reoord Date. The Trustee may, In its discreUon, in the name and at the expanse 
of the Univer~, cause a similar notice 10 be published at least once in an Authorized Newspaper, but such 
publlcalion shall not be a condition precedent to Ihe establishment of such Special Record Date. Notice of 
the proposed payment of such Defauited Interest and the Special Record Date therefor having been mailed 
as aforesaid, such Defaulted Interesl shall be paid to the Persons in whose names the Securities (or their 
respective predecessor Securities) are registered on such Special Record Date. 

Subject to the foregoing provisions of this Section,each Security delivered under this Indenture upon 
transfer of or in exchange for or In lieu of any other Security shall cany the rights to interest accrued and 
unpaid, and to accrue, which were carried by such other Securities. 

Section 208. Persons Deemed Owners. The Univers~, the Trustee and any agent of the 
University or Ihe Trustee shall treat the Person In whose name any Security is registered as the owner of such 
Security forlhe purpose of receiving payment of principal of (and premium, if any), and (subject to Section 
207) interest on, such Security and for all other purposes whatsoever whether or not such Security be 
overdue, and neither the University, the Trustee, nor any agent of the University or the Trustee shall be 
affected by notice 10 Ihe contrary. 

Section 209. Cancellation. All Securities surrendered for full payment or redemption shall, If 
delivered to any Person other than Ihe Trustee, be delivered to the Trustee and, if not already canceled or 
required to be otherwise delivered by the teons of the Univers~ Order or Suppiementallndenlure authorizing 
the series of Securities of which such Security is a part shall be promptly canceled by it The Univers~ may 
at any time deliver to the Trustee for cancellation any SecurHies previously authenlicated and delivered 
hereunder, which the University may have acquired in any manner whatsoever, and all Securities so delivered 
shall be promp~ canceled by the Trustee. No Securities shall be authenticated in lieu of or in exchange for 
any Securities canceled as provided In this Section, except as expressly permitted by this Indenture. All 
canceled· Securities held by the Trustee shall be disposed of as directed by a University Order. 

ARTICLE III 

REDEMPTION OF SECURITIES 

Section 301. Redemption. Securities of each series shall be subject to optional and mandalory 
redemption In whole or in part and may be redeemed prior 10 maturity, as provided in the University Order or 
Supplemental Indenture creating such series, but not otherwise. The provisions of Sections 302 through 307 
of this Indenture shall also apply to the redemption of Securities unless otherwise provided by Ihe University 

·Order, Section 1001 of this Indenture or Supplementallndenlure creating a Secur~. 

Section 302. Election to Redeem' Notice to Trustee, The election of the University to redeem any 
Securities shall be evidenced by a Board Resolution. in case of any redemption at the election of the 
University of less than all of Ihe Securities, the University shall, at least 45 days prior 10 the redemption date 
fixed by the University (unless a shorter notice shall be satisfactory to the Trustee), notify the Trustee of such 
redemption date and of the principal amount of Securities of each maturity and series to be redeemed. 

Section 303. Selection by Trustee of Secutlties to be Redeemed. If less than all the Securities are 
10 be redeemed, the particular Securities to be redeemed shall be selected prior 10 the redemplion date by 
the Trustee, from the Outstanding Securities of the series and maturity speCified by the University not 
previously called for redemption, by such method as the Trustee shall deem fair and appropriale and which 
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may provide for the selection for redemption of.portions (equal to an Authorized Denomination) 01 the principal 
6f Securities of a denomination larger than the minimum Authorized Denomination. 

For all purposes of this Indenture. unless the context othelWise requires, all provisions relating to the 
redemption of Securities shall relate, in the case of any Security redeemed or to be redeemed only in part, 
to the portion of the principal of such Security which has been or is to be redeemed. 

Section 304. Not!ce of Redemotion. Notice of redemption shall be given by flrst-dass mail, 
postage prepaid, mailed (unless otherwise provided with respect to a series of Securities by University Order 
or Supplemental Indenture), not less than 30 nor more than 60 days prior to the redemption date, to each 
Holder of Securities to be redeemed, at his last address appearing In the' Security Register. In addition, notice 
of redemption shall be sent by certified or reglstered mail, return receipt requested, or by overnight delivery 
service contEimporaneously with such mailing: (1) to any Holder of $1,000,000 or more in principal amount 
of Securities and (2) to one or more infonnation services of national recognition that disseminate redemption 
inlonnation with respect to municipal bonds. Notice of redemption also shall be sent by first-class mail, 
postage prepaid, to any securities depository registered as such pursuant to the Securities Exchange Act of 
1934, as amended, that Is a Holder of Securities to be redeemed so that it Is received at least two days prior 
to the date notice Is maited to Security Holders generally. An additional not!ce 01 redemption shall be given 
by first ctass mail, postage prepaid, mailed (unless otherwise provided wHh respect to a series of Securities 
by University Order or Supplementallndenlure) not less than 60 nor more than 90 days after the redemption 
date to any Holder of Securities selected for redemption that has not surrendered the Securities called for 
redemption, at his last address appearing in the Security Register. 

All notices of redemption shall state: 

(1) the redemption date, 

(2) the redemption price, 

(3) the identification, including complete designation and Issue date of the series 
of Securities of Which such Securities is a part and the CUSIP number (if any), ceriificate 
number (and in the case of partial redemption, the respective principal amounts), interest 
rates and maturity dates of the Securities to be redeemed, 

(4) that on the redemption date the redemption price will become due and 
payable upon each such Securities, and that Interest thereon shall cease to accrue from and 
after said date, 

(5) the name and address of the Trustee and any paying agent for such 
Securities, Including the name and telephone number of a conlact person and the place 
Where such Securities are to be surrendered for payment of the redemption price. 

Notice of redemption of Securities to be redeemed at the election of the University shall be given by 
the University or, at the University's request, by the Trustee in the name and at the expense of the University. 

Section 305. pecosit of Redemption Price. On or before the business day prior to any redemption 
date, the University Shatl deposit wHh the Trustee or wHh a paying agent an amount of money in immediately 
available funds sufficient to pay the redemption price of all the Securities which are to be redeemed on such 
redemption date. 

Section 306. Securities Payable on Redemption Date. Notice of redemption having been given, 
if required, as aforesaid, the Securities so to be redeemed shall, on the redemption date, become due and 
payable at the redemption price therein specified and from and after such date (unless the University shall 
defauH in the payment of the redemption price) such Securities shall cease to bear interest Upon surrender 
of any such Security for redemption in accordance with said notice, such Security shall be paid by the 
University at the redemption price. Installments of Interest whose Stated Maturity is on or prior to the 
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redemption date shall be payable to the Holders of such Securities registered as such on the relevant Record 
Dates according to their terms. 

If any Security called for redemption shall not be so paid upon surrender thereof for redemption, the 
principal (and premium, if any) shall, until paid, bear interest from the redemption dale at the rate borne by 
the Security. . 

Section 307. Securities Redeemed in Part Any Security which is to be redeemed only in part shall 
be surrendered at a Place of Payment {with, if the University or the Trustee so requires, due endorsement by, 
or a written instrument of transfer in form saUsfacto'Y to the University and the Trustee duly executed by, the 
Holder Ihereof or his attorney duly authoriZed in writing} and Ihe University shall execute and Ihe Trustee shall 
authenticate and deliver to the Holder of such Security wllhout service charge, a new Security or Securities 
of the same series, interest rate and maturity. and of any Authorized Denomination as requested by such 
Holder in aggregate prinCipal amount equal to and in exchange for the unredeemed portion of the principal 
of the Security so surrendered. In lieu of issuing a new Security or Securities for the unredeemed portion, the 
Trustee may make notation on the Security of the amounl redeemed. 

ARTICLE IV 

COVENANTS OF THE UNIVERSITY' 

Section 401. Payment of Debt Service. The University will duly and punctually pay the principal 
of (and premium, if any) and Interest and any other amounts due on the Securities in accordance with the 
terms of the Securities and this Indenture. 

. Section 402. Maintenance of Offige or Agency. Unless othe!wise provided by the University Order 
or Supplemental Indenture authorizing or creating a Security or series of Securities. the University will maintain 
an office or agency In each Place of Payment where Securities may be presented or sllrrendered for paymen~ 
where Securities may be surrendered for transfer or exchange and where notices and demands to or upon 
the University in respect of the Securities and this Indenture may be served. The University will give prompt 
written notice to the Trustee of the location, and of any change in the location, of such office or agency. In 
addition, such presentations, surrenders, nollces and demands may be made or served at the Designated 
Corporate Trust Office of the Trustee, and the University hereby appoints the Trustee its agent to receive all 
such presentations, surrenders. notices and demands. 

Section 403. Money for Security payments to be Held in Trust' Appgintment of Paying Agents. 
If the University shall at any time act as Its own Paying Agen~ it will, on or before each due date of the 
principal of (and premium, if any), interest on, or fees or other amounts with respecl to any of the Securities, 
segregate and hold in trust for the benefit of the Holders of such Securities a sum'sufficient to pay Ihe principal 
(and premium, if any), interest, fees or other amounts so becoming due unbl such sums shall be paid to such 
Holders or otherwise disposed of as herein or in the Security provided, and will promptly notify the Trustee of 
its action or failure so to act. 

Whenever the University shall have appointed one or more Paying Agents, it will, on or before the due 
date of the principal of (and premium, if any), interest on, or fees or other amounts with respect to any 
Securities, deposit with a Paying Agent a sum in immediately available funds sufficient to pay the principal 
(and premium, if any). interest. fees or other amounts so becoming due, such sum to be held in trust for the 
benefit of the Holders of such Securities, and (unless such Paying Agent is the Trustoo) the University will 
prompUy notify Ihe Trustee of lis action or failure so to act Each paying agent for the Securities shall provide 
the CUSIP number (if any) for the Security with each payment of Interest or the redemption price of any 
Security. The Paying Agents shall make payment of interest or the redemption price of any Security by wire 
Iransfer of Federal Reserve Funds to any owner of $1,000,000 or more in principal amount of Securities 
requesting such payment and providing the necessary information. . 

6.11J=:\F!NJ.MSOU333\13OOO1MTI.'rWO 
12131196:19;053m} -16-



The University will cause each Paying Agent otherthan itself and the Trustee to execute and deRver 
to the Trustee and the University an Instrument in which such Paying Agent shall agree with the Trustee, 
subject to the provisions of this Subsection, that such Paying Agent will 

(1) hold all sums held by it for the payment of principal of (and premium, if any), 
interest on, or fees or other amounts with respect to the Securities in trust for the benefit of 
the Persons entitled thereto until such sums shall be paid to such Persons or otherwise 
disposed of as herein provided; 

(2) give the Trustee notice of any default by the University (or any other obligor 
upon the Securities).in the making of any su~h payment of principal (and premium, if any), 
interest, fees or other amounts; and 

(3) at any time, upon the written request of the Trustee, forthwith pay to the 
Trustee all sums so held in trust by such paying agent 

The University may at any time, for the purpose of obtaining the satisfaction and discharge 01 this 
Indenture or for any other purpose, by University Order direct any paying agent to pay to the Trustee all sums 
held in trust by such paying agen~ such sums to be held by the Trustee upon the same trusts as those upon 
which such sums were held by such paying agent and, upon such payment by any paying agent to the 
Trustee, such paying agent shall be released from all further liability with respect 10 such money. 

Any money depoSited with the Trustee or any paying agent in trust for the payment of the principal 
of (and premium, if any), interest, or fees or other amounts with respecllo any Security and remaining 
unclaimed for two. years after the Stated Maturity of the Security or the installment of Interes~ fees or other 
amounts for the payment of WhiCh such money is held shan be paid to the University on University Request 
and the Holder of such Security shall thereafter, to the extent of any legal right or claim, be deemeq to be an 
unsecured general creditor, and shall look only to the University for payment thereof, and all liability of the 
Trustee or such paying agent with respect to such trust money shall thereupon cease; provided, however, that 
the Trustee or such paying agent before being required to make any such repayment, may arthe expense 
of the University cause to be published once, in an Authorized Newspaper, notice that such money remains 
unclaimed and that, after a date speCified therein, which shalt not be less than 30 days from the date of such 
publication, any unclaimed balance of such money then remaining will be repaid to the University. 

Sec~on 404. Payment ofTa.es and Other Claims. The University will payor discharge or cause 
to be paid or discharged before the same shall become delinquent, (1) all taxes, assessments and other 
govemmental charges lawfully levied or assessed or imposed upon it or upon Its Income, profils or property, 
and (2) all lawful claims for labor, materials and supplies which, if unpaid, might by law become a lien upon 
its property; provided, however, that no such Person shall be required to pay and discharge or cause to be 
paid and discharged any such tax, assessment. governmental charge or claim to the extent that the amount, 
appliCability or validity thereof shall currently be contested in good faith by appropriate proceedings and such 
Person shall have established and shall msintain adequate reserves on its books for the payment of the same. 

Section 405. Statement as to Compliance. The University will deliver to the Trustee, within 150 
days after the end of each Fiscal Year, a written statement signed by its preSident, ils chief executive officer, 
its chief operating officer or its chief financial Officer, stating that 

(1) a reviewal the activities of the University during such Fiscal Year and of 
performance hereunder has been made under the signer's supervision, and 

(2) to the best 01 the signer's knowledge, based on such review, the University 
has fulfilled all fis obligations hereunder throughout such year, or, if there has been a default 
in the fulfillment of any such obligation, specifying each such default known to the Signer and 
the nature and status thereof. 
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The University will deliver to the Trustee prompUy upon the discovery thereof a written statement 
describing any defau~ hereunder which has not been cured or waived known to the president chief executive 
officer, chief operating officer or chief financial officer of the University, specifying such default and the nature 
and status thereof, 

SecUon 406. Concorate Existence. Subject to Sections 501 and 502, the University will do or cause 
to be done all things necessary to preserve and keep In full force and effect its corporate existence, rights 
(charter and statutory) and franchises; provided, however, that no Person shall be required to preserve any 
right or franchise if the Governing Body of such Person shall determine that the preservation thereof is no 
longer desirable in the conduct of its business and that the loss thereof is not disadvantageous in any material 
respect 10 the Holders of the SecuriUes, 

Section 407. To Keep Books' Financial Reports and Inspection bv Trustee. The University will at 
all times keep books or records and accounts, in accordance with generally accepted accounting prinCiples, 
and the University wHt fumish lei the Trustee as soon as available, and In any event within 150 days after the 
end of each Fiscal Year combined or consolidated financial statements of the University as of the end of such 
Fiscal Year or for such Fiscal Year then ended, as applicable, shown in each case in comparative form with 
the .preceding Fiscal Year, together with the report of an Independent Accountant selected by the University 
who has examined such statements in accordance wHh generally accepted auditing standards, as to the 
fairness of presentation of such statements. The Trustee shall have no duty with regard to such books, 
records or financ!al statements filed wHh it except to make them available to the Holders upon request. 

At any and all times during normal business hours, upon the written request of a Holder of $1,OOO,Ooq 
or more in prinCipal amount of Securities, the University will permit such Holder, or its agents and altcmeys, 
to inspect the property of the University, or any of Its conSOlidated subSidiaries and to examine all the books 
of account, records, reports and other financial papers of such Persons and to take copies and extracts 
therefrom, and the University will furnish the Holders and .the Trustee any and all other information as the 
Holders or the Trustee may reasonably request with respect to the performance or observance by such 
Persons of their covenants herein. 

Section 408. limitation on Uens. The University will not gran~ create, assume or incur or suffer 
to be granted, created, assumed or incurred or to exist as security tor any Debt any mortgage, lien, charge 
or encumbrance of any kind upon, or pledge of or security interest in, any pncperty of the University whether 
owned atlhe date hereof or herealter acquired excluding, however, from the operation of the foregoing: 

(a) Permitted Encumbrances: or 

(b) Purchase and Construction Money. Purchase or construction money 
mortgages, liens, charges, encumbrances, pledges or security interests (which term for 
purposes oflhis clause (b) shall include conditional sale agreements or other titie retention 
agreements and leases in the nature of litle retention agreements) upon or In property 
acquired or improved after the date hereof, or renewals of any such mortgages, liens, 
charges, encumbrances, pledges or security Interests in connection with the replacement, 
extension or renewal (without increase In principal amount) of the Debt secured thereby, 
provided that no such mortgage, lien, charge, encumbrance, pledge or security interest 
extends or shall extend to or cover any property of the University other than the property then 
being acquired or constructed or on which improvements are being so constructed, and fixed 
improvements then or thereafter erected thereon and related insurance coverage and 
proceeds; or 

(c) Pari Passu. Any mortgage, lien, charge, encumbrance, pledge or other 
security Interest of any kind upon any property of any character of the University or any 
conditional safe agreement or similar title retention agreement with respect to any such 
property, if the University shall make effective provision, and the University covenants that 
in any such case it wm make or cause' to be made effective provision, whereby all the 
Outstanding Securities shall be directly secured by such mortgage, lien, charge, 
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encumbrance, pledge or other security agreement equally and ratably upon the same 
property, or upon other property with a current value at least equal to the current value of 
property to be mortgaged, with any and all other obligaflons and indebtedness thereby 
secured for so long as such obligations or indebtedness are so secured; or 

(d) Existing Liens. Any mortgage, lien, charge, encumbrance, pledge or other 
security interest that is existing on any property of the University on the date hereof or any 
mortgage, lien, charge, encumbrance, pledge or other security interest that is existing on any 
real or personal property on the date of acquisition thereot, provided that no lien so described 
orthe Debt secured thereby may be extended or renewed or may be modified to spread to 
any property of the University not subject to such lien on such date, except to the extent that 
such lien, as so extended, renewed or modified could have been granted or created under 
any provision hereof; or 

(e) ~ Any mortgage, lien, charge, encumbrance, pledge or other security 
interest of any kind if the book value (or, at the option of the University, current value) of all 
property of the UniversIty subjected to mortgages, liens, charges, encumbrances, pledges 
or other security interests pursuant to this clause (e) does not exceed 25% of the book value 
(or, if the University chooses to use the current value of the property so subjected, 25% of 
the current value) of all property of the University; or 

(I) Noncampus Property. Any mortgage, lien, charge, encumbrance, pledge or 
other security interest of any kind with respect to property other than the real property, 
Improvements and fixtures owned by the University bOunded by DanIel Street, Hillcrest, 
Mockingbird lane, Airline Street, Airline Extension, Dublin Street and Central Expressway, 
in the Town at UnIversity Parl<, Texas. 

An oil or gas royalty, overriding royalty or production payment shall not be deemed to be a charge or 
encumbrance upon the related working interest. 

Section 409. limitations on Debt. The University will not incur, assume, guarantee, or otherwise 
become liable in respect of any Funded Debt other than: 

(a) Pledge Anticjpat jon. Debtthe prtncipal of which is fully secured by a securtty 
interest in pledges, confirmed in writing, to make a donation, gift, or other charitable 
contribution on or before the Maturity of such Debt and is not secured by any other property 
of the University; 

(b) credit Enhancement. Debt conSisting of an obligation to reimburse 
payments made under a letter of credit, surety bOnd, policy of insurance, bond purchase 
agreement or similar credit or liquidity support obtained to secure payment ot other Debt 
incurred pursuant to this Section and to pay interest thereon until paid; 

(c) Completion Debt. Debt tor the purpose of financing the completion of 
constructing, renovating, or equipping facilities for which Funded Debt has theretofore been 
incurred in accordance with the provisions hereof, if an Officers' Certificate is delivered to the 
Trustee stating that the amount of such Debt does not exoeed the amount (inctuding reserve 
funds and capitalized interest) necessary to provide a completed and equipped facility of the 
type and scope contemplated at the time that such other Debt was originally incurred and that 
such other Debt was estimated when incurred to be sufficient to provide such a completed 
and equipped facility; 

(d) Subordinated Debt Debt subOrdinate in right of payment to the payment of 
the Securities upon liquidation or reorganization and upon the occurrence and continuance 
of an Event of Default . 
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(e) . Refunding Debt. Funded Debt incurred to refund or delease any Debt if the 
maximum annual debt service requirements in respect of such Debt for the fiscal year in 
which such Debt Is to be incurred or any future fiscal year does not exceed 115% of the 
maximum annual debt service requirements during such peried in respect of the Debt being 
refunded or defeased; or 

(I) Funded Deb!. Funded Debt if after giving effect to the issuance of such 
Funded Debt and the application of the proceeds thereof, (i) the quotient obtained by dividing 
the total amount of Funded Debt of the University by the sum of the net unrestricted assets 
of the Univers.ity plus the temporarily restricted net assets of the University is not greater than 
2.0, and (iiY the quotient obtained by dividing the total amount of Funded Deb! bearing interest 
at a rate that is not fixed to the Stated Matun'\y of the Funded Debt in question by the sum of 
the net unrestricted assets of the University plus the temporarity restricted net assets of the 
University Is not greater than 0.5, all as demonstrated by an Officer's Certificate setting forth 
such calculations. 

Section 410. Counterpartles to Hedge Agree01!!nts. The University will not permR or suffer to 
continue any Hedge Agreement haVing a notional amount equal to or greater than $15,000,000 If the counter 
party to such Hedge Agreement has an unenhanced long lerm debt rating lower then A·3 or A. from a Rating 
Service unless suCh Hedge Agreement is secured by collateral or the performance by the counterparty of its 
obligations under the Hedge Agreement Is guaranteed by a Person having an unenhanced long term debt 
rating of A·3 or A- from at Jeast one Rating Service. For the purposes of this Section, "Hedge Agreement" 
means an Interest rate swap, collar, flOor, forward or other hedging agreement. arrangement or security, 
however denominaled, w~h respect to a series of Securities designated as such by University Order. 

Section 411. Filing of Continuation Statements. The University will cause all financing statements 
and continuation statements covering security interests in the Trust Estate to be promptiy filed, and al all times 
to be kept filed, and will execute and file such financing statements and cause to be issued and filed such 
continualion statements, all in such manner and in such places as may be required by law fully to preserve 
and protect the rights of the Security Holders and the Trustee hereunder to all property comprising the Trust 
Estate. The University wnt furnish to the Trustee: 

(a) promptiy after the execulion and delivery of this Indenture and of each 
Supplemental Indenture or University Order creating a series of Securities, an Opinion of 
Counsel staling that, in the opinion of such counsel, all financing stalements and continuation 
stalements have been executed and filed that are necessary fully to preserve and protect Ihe 
rights of the Security Holders and the Trustee hereunder, or stating that, in the opinion of 
such counsel, no such action is necessary to make such lien effective; and 

(b) within 30 days after December 1 in each fifth year beginning with the year 
.2003, an Opinion of Counsel, dated as of such date, either stating that, in the opinion of such 
counsel, such action has been taken with respect to the filing and TI~.filing of all financing 
statements, continuation statements or other instruments of further assurances as is 
necessary to maintain the lien of this Indenture and reciting the details of such action or 
referring to prior Opinions of Counsel in which such details are given, and stating that all 
financing statements and continuation statements have been executed and filed that are 
necessary fully to preserve and protect the rights of the Security Holders and the Trustee 
hereunder, or stating that, in the opinion of such counsel, no such action is necessary to 
maintain such lien. 

Section 412. Waiver of Certa;n Covenants. The University may omit in any particular instance to 
comply with any covenant or condition set forth in Sections 404 through 409 hereof if before or after the time 
for such compliance the Hotders of the same percentage in principat amount of all Securities then Outstanding 
the consent of which would be required to amend the provisions herecflo permit such noncompliance shall 
either waive such compliance in such Instance or generally waive compliance with such covenant or condition, 
but no such waiver shall extend to or affect such covenant or condition except to the extent so expressly 
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waived and, until such waiver shall become effective, the obligations of the University and the duties of the 
Trustee In respect of any such covenant or condition shall remain In full force and effect 

ARTICLE V 

CONSOLIDATION, MERGER, CONVEYANCE AND TRANSFER 

Section 501. Consolidation Merger Conveyance or Transfer Only on Certain Terms. The 
University shall not consolidate with or merge into any corporation or conveyor transfer Hs properties 
substantially as an entirety to any Person, unless all c:f the following condilions exist: 

(1) the Person fonned by such consolidation or Into which the University merges 
or the Person which acquires substantially all of the properties oftlle University as an entirety 
shall be a Person organized and existing under the laws of the United States of America or 
any state or the Disbicl of Columbia and shaH expressly assume by Supplemental Indenture 
hereto executed and deflVered to the Trustee. in form satisfactory to the Trustee, the due and 
punctual payment of the principal (and premium, if any), interest on, fees and other amounts 
payable on the Securities and the performance and observance of every covenant and 
condilion hereof on the part of the University to be performed or observed; 

(2) immediately after giving effect to such transaction, no default hereunder shall 
have occurred and be continuing; and 

(3) the University shall have delivered to the Trustee an Officers Certificate and 
an Opinion of Counsel, each of which shall state that such consolidation, merger, 
conveyance or transfer and such Supplemental Indenture comply with this Article, that such 
conSOlidation, merger, conveyance or transfer will not affect the status of Interest on any 
indebtedness secured by Outstanding Securities under the Code, that such actions as may 
be necessary to continue the perfection of the lien of this Indenture with respect to the Trust 
Estate have been complied with, and that all condHions precedent herein provided for relating 
to such transaction have been complied with. 

Section 502. Successor Corooration Substituted. Upon any consolidation or merger or any 
conveyance or transfer of the properties and assets of the University substantially as an entirety in accordance 
with Section 501, the successor Person formed by such consolidation or into Which the University is merged 
or to which such conveyance or transfer Is made shall succeed to, and be substituted for, and may exercise 
every right and power of, the University hereunder with the same effect as if such successor Person had been 
named as the University herein; provided, however, that no such conveyance or transfer shall have the effect 
of releasing any other Person which shall theretofore have become the University In the manner described 
in this Article from its liabHity as obligor and maker or guarantor on any of the Securities. 

ARTICLE VI 

REMEDIES OF THE TRUSTEE AND HOLDERS OF 
SECURITIES IN EVENT OF DEFAULT 

Section 601. Events of Default. "Event of Default," whenever used herein means anyone of the 
following events (whatever the reason for such Event of Default and whether it Shall be voluntary or involuntary 
Of be effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule 
or regulation of any administrative or governmental body): 

(1) default In the payment of the principal of, the premium, if any, or interest or 
any other amount due on any Security when due; or 

(2) default in the peliormance, or breach, of any covenant or agreement on the 
part of the University contained in this Indenture (other than a covenant or agreement whose 
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performance or observance Is waived pursuant to Section 412 or whose performance or 
observance is elsewhere in this Section specifically dealt with) and continuance of such 
defauH or breach for a period of SO days after there has been given, by registered or certified 
mail, to the University by the Trustee, Dr to the University and the Trustee by the Holders of 
at least 25% in principal amount of Securities then Outstanding, a written noUce specifying 
such default or breach and requiring It to be remedied and stating that such notice is a 
"Notice of Oefaulr hereunder; provided that if such defauH can be cured by the Unlveisity but 
cannot be cured within the SO-day curative period described above, It shall not constitute an 
Event of Default if corrective action is Instituted by the University within such 6O-day period 
and diligently pursued until the default is corrected; or 

(3) a decree or order by a court having jurisdiction in the premises shall have 
been entered adjudging the University a bankrupt or Insolvent or approving as property filed 
a petition seeking reorganization or arrangement of the University under the federal 
Bankruptcy Code or any Other similar applicable federal or state Jaw, and such decree or 
order shall have continued ~ndlscharged and unstayed for a period of 90 days; or a decree 
or order of a court having jurisdJcl!on In the premiseS for the appointment of a receiver or 
trustee or assignee in bankruptcy or insolvency of the University or of the University's 
property, Or for the winding· up or liquidation of the UniVersity's affairs, shall have been 
entered, and such decree or order shall have remained In force undischarged and unstayed 
for a period of 90 days; or 

(4) the University shall institute proceedings to be adjudicated a voluntary 
bankrupt or shall consent to the institution of a bankruptcy proceeding against It or shall file 
a petition Or answer or consent seeking reorganization or arrangement under the federal 
Bankruptcy Code or any other similar applicable federal or state law, or shall consent to the 
filing of any such petition, or shall consent to the appointment of a receiver or trustee or 
assignee in bankruptcy or insolvency of it or of \Is property, or shall make assignment for the 
benefit of creditors, or shall admit in writing its inability to pay its debts generally as they 
become due, or corporate action shali be taken by the UniVersity In furtherance of any of the 
aforesaid purposes; or 

(5) an event of default, as therein defined, under any Security or any instrument 
under which any Security is created or secured, or under which Debt Issued by or on behalf 
of a state or a political subdivision secured by a pledge of a series of Securities is incurred 
or secured, occurs and is continuing beyond the applicable period of grace, if any, 

Section 602, Acceleration of Maturity In Certain Cases' Rescission and AnnUlment. 11 an Event 
of Default occurs and is continuing, then and in every such case the Trustee may, and at the direction of the 
Holders (or, in the case of any Securities that are subject to a Credit Facility, or that are pledged to secure the 
repayment of other indebtedness that is subject to a Credit Facility, the Credit Enhancer with respect to such 
Securities unless the Credit Enhancer is in default in performance of \Is obligations with respect to such Credit 
Facility) of not less than 25% in principal amount of the Securities Outstanding shall declare the principal of 
all of the Securities to be due and payable immediately, by a notice in writing to the University (and to the 
Trustee if given by the Security Holders), and upon any such declaration such principal shall become 
immediately due and payable. Acceleration by the Trustee of any Security is subject to any provision in the 
Security or a related document referred to in the Security requiring the consent of a third party as a condition 
precedent to acceleration. 

At any time after such a declaration of acceleration has been made and before a judgment or decree 
for payment of the money due has been obtained by the Trustee as hereinafter in this Article provided, the 
Holders of a majority In principal amount 01 the Securities Outstanding, by written notice to the University and 
the Trustee, may rescind and annul such declaration and its consequences if 

(1) the University has caused to be paid or deposited with the Trustee a sum 
sufficient to pay 
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(A) all overdue installments of interest on, and past due 
payments of fees and other amounts with respect to, all Securities, 

(6) the principal of (and premium, IT any, on) any Securities 
which have become due other than by such declaration of acceleration and 
Interest thereon at the rate borne by the Securities; and 

(C) all sums paid or advanced by the Trustee hereunder and 
the reasonable compensation, expenses, disbursements and advances of 
the Trustee, fts agents and counsel: 

(2) all EVents of Defaul~ other than the nonpayment of the principal of Securities 
which heve become due solely by such acceleration, have been cured or waived as provided 
In Section 613; and 

(3) each Credit Enhancer with respect to any series of Securities the maturity 
of which has been accelerated has expressly reconfirmed its obfigations with respect to the 
Credit Facility Issued by it and consented to the annulment of such acceleration. 

No such rescission shall affect any subsequent default or impair any right consequent thereon. 

Section 603. Collection of indebtedness and Suits for Enforcement bv Trustee. The University 
covenants that if 

(1) default is made in the payment of any inslallment of in teres! on any Security 
when such interest becomes due and payable, 

(2) defaultis made in the payment of the principal of (or premium, ifany, on) any 
Security when such principal becomes due and payable, or 

(3) default is made in the payment of any other amount when such amount is 
due and payable; 

the University will, upon demand of the Trustee, pay to i~ for the benefil olthe Holders of such Securities, the 
Whole amount then due and payable on such Secunties for principal (and premium, If any) and interest and 
any other amoun~ with interest upon the overdue principal (and premium, if any) or other amount to the extent 
provided in the terms of such Secunties; not including interest; and, In addition thereto, such furlher amount 
as shall be sufficient to cover the costs and expenses of collection, including the reasonable compensation. 
expenses, disbursements and advances of the Trustee, its agents and counsel. 

If the University fails to pay any of the foregoing amounts forthwith upon demand, the Trustee, in its 
own name and as trustee of an express trust, may institute a judicial proceeding for the collection of the sums 
so due and unpaid, and may prosecute such proceeding to judgment or final decree, and may enforce the 
same against the University or any other obligor upon the Secunties and collect the moneys adjudged or 
decreed to be payabte in the manner provided by law out of the properly of the University or any other Obligor 
upon the Securities, wherever situated, and the Trustee may also exercise any nghts of a secured parly under 
the Uniform Commercial Code with respect to the Trust Estate. 

If an Event of Default occurs and is continuing, the Trustee may in its discretion proceed to protecl 
and enforce its rights and the rights of the Holders of Secunties by such appropnate judicial proceedings as 
the Trustee shall deem most effectual to protect and enforce any such rights, whether for the specific 
enforcement of any covenant or agreement in this Indenture or in aid of the exercise of any power granted 
herein, or to enforce any other proper remedy. 

Section 604. Trustee May File proofs 'of Claim. In case of the pendency of any receivership, 
Insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment, composition or other judicial 
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proceeding relative to the University or any other obligor upon the Securities or property of the University or 
of sucll other obligor or their creditors, the Trustee (IrrespectiVe of whether the principal of the Securities shall 
then be due and payable as therein expressed or by declaration or otherwise and Irrespective of whether the 
Trustee shaD have made any demand on the University for the payment of overdue principel or interest) shall 
be entitled and empowered, by Intervention In such proceeding or otherwise, 

(i) to file and prove a claim for the whole amount of principal (and premium, if 
any) interest, fees and other amounts owing and unpaid in respect of the Securities and to 
file such other papers or documents as may be necessary Or advisable in order to have the 
claims of the Trustee (including any claim for the reasonable compensation, expenses. 
disbursements and advances of the Trustee, its agents and counsel) and of the Holders of 
Securities allowed in such judicial proceeding, and 

(ii) to collect and receive any moneys or other property payable or deliverable 
on any such claims and to distribute the same; 

and any receiver, assignee, trustee, liqUidator, sequestrator (or other similar official) in any such judicial 
proceeding is hereby authorized by each Holder of Securities to make such payments to the Trustee, and in 
the event that the Trustee shall consent to the making of sucll payments directlY to the. Holders of Securities, 
to pay to the Trustee any amount due to H for the reasonable compensation, expenses, disbursements and 
advances of the Trustee, Its agents and counsel, and any other amounts due the Trustee under this Indenture. 

Nothing herein contained shall be deemed to authorize the Trustee to aulhorize or consent to or 
accept or adopt on behalf of any Holder of Securities any plan of reorganization, arrangement, adjustment or 
composition affecting the Securities or the rights of any Holder therecf, or to authorize the Trustee to vote in 
respect of the claim of any Holder of Securities In any such proceeding. 

Section 605. Trustee May Enforce Claims Without Possession of Securities. All rights of action 
and claims under this Indenture or the Securities may be prosecuted and enforced by the Trustee without the 
possession of any of the Securities or the production thereof in any proceeding relating thereto, and any such 
proceeding Instituted by the Trustee shall be brought in Hs own name as trustee of an express trust, and any 
recovery of jUdgment shalt after provision for the payment of the reasonable compensation, expenses, 
disbursements and advances of the Trustee, its agents and counsel, be for the ratable benefit of the Holders 
of the Securities in respect of Which such judgment has been recovered. 

Section 606. Application 01 Money Collected. Any money collected by the Trustee pursuant to this 
Article during the continuance of any Event of Defauft described in Section 601 shall be applied in the following 
oroer, at the date or dates fixed by the Trustee and, In case of the distribution of such money on account of 
principal (or premium, if any), interest, fees or other amounts upon presentation of the Securities and the 
notation thereon of the payment if only partially paid and upon surrender thereof iffully paid: 

Ei!H. To the payment of all amounts due the Trustee under this Indenture including 
reimbursement of fees and expenses incurred in the collection of the moneys to be 
distributed; 

~: To the payment of the amounts then due and unpaid upon the Securities 
for principal (and premium, If any) and Interest or any other amount, in respect of which or 
for the benefit of which such money has been collected, ratably, without preference or priority 
of any kind, according to the amounts due and payable on such Securities for principal (and 
premium, If any) and interest or such other amounts, respectively; and 

Il!irl!: To the University, any remaining amounts of money so collected. 

Section 607. Limitation on Suits. No Holder of any Security shall have any right to institute any 
proceeding, judicial or otherwise, with respect to this Indenture, or for the appointment of a receiver or trustee, 
or for any other remedy hereunder, unless 
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(1) such Holder has previously given written notice to the Trustee ofa continuing 
Event of Defaun; 

(2) the Holders of not less than 25% in principal amount of the Outstanding 
Securities shall have made written request 10 the Trustee 10 institute proceedings in respect 
of such Event of Default in its own name as Trustee hereunder. 

(3) such Holder or Holders have offered to the Trustee indemnity salisfactory 
to the Trustee against the costs, expenses and liabilities to be incurred in compliance wilh 
such reques~ 

(4) the Trustee for 60 days after its receipt of such notice, request and offer of 
indemnity has failed to institute any such proceeding; and 

(5) no direction inconsistent with such written request has been given to the 
Trustee during such 60-<:lay period by the Holders of a majority in principal amount of the 
Outstanding Securities; 

it being understood and intended that no one or more Holders of Securities shall have any right in any manner 
whatever by virtue of, or by avaning of, any provision of this indenture to affect. dislurb or prejudice the rights 
of any other Holders of Securities, or to obtain or to seek to obtain priority or preference over any other 
Holders, or to enforce any right under this Indenture, except in the manner herein provided and for the equal 
and ratable benefit of all the Holders of Securities. 

Section 608. UncgndniQna! Right of Holders of Securities to Receive prinCipal Premium and 
~ Nolwithstanding any other provision in this Indenture, the Holder of any Security shall have the right 
which is absolute and unconditional to receive payment of the prinCipal of (and premium, if any), Interest on, 
and fees and other amounts payable with respect to such Security, but solely from the sources provided in 
this Indenture or any separate collateral security provided for such Security, on the respective Stated 
Maturities expressed in such Security (or, in the case of redemption, on the redemption date) and to institute 
suit for the enforcement of any such payment, and such rights shall not be impaired without the consent of 
such Hotder. 

Section 609. Restoration of Rights and Remedies. If the Trustee or any Holder of Securities has 
instituted any proceeding to enforce any right or remedy under this Indenture and such proceeding has been 
discontinued or abandoned for any reason, or has been determined adversely to the Trustee or 10 such Holder 
of Securities, then and In every such case the University, the Trustee and the Holders of Securities shall, 
subject to any determination in such proceeding, be restored severally "nd respectively to their former 
positions hereunder, and thereafter all rights and remedies of the Trustee and the Holders of Securities shall 
continue as though no such proceeding had been instituted. 

Section 610. Righls and Remedies Curnulatiye. No right or remedy herein conferred upon or 
reserved to the Trustee or to the Holders of Secunlies is intended to be exclusive of any other right or remedy, 
and every right and remedy shall, to the extent permitted by law, be cumulative and in addItion to every other 
right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion 
or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or . 
employment of any other appropriate right or remedy. 

Section 611. Delay or Omission Not Waiver. No delay or omission of the Trustee or of any Holder 
of any Security to exercise any right or remedy accruing upon any Event of Default shall impair any such light 
or remedy or constitute a waiver of any such Event of Default or an acquiescence therein. Every right and 
remedy given by this Article or by law to the Trustee or to the Holders of Securities may be exercised from 
time to time, and as often as may be deemed expedient, by the Trustee or by the Holders of Securities, as 
the case may be. 
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Section 612. Control by HOlders of Securjlies. The Holders of a majority In principal amount of the 
Outstanding Securities shaH have the right to direct the time, method and place of condUcting any proceeding 
for any remedy available to the Trustee or exercising any trust or power conferred on the Trustee, provided 
that 

(1 ) 
Indenture, 

such direction shall not be in conflict with any rule of law or with this 

(2) the Trustee may take any other action deemed proper by the Trustee whiCh 
is not inconsistent With such direction, and 

(3) the Trustee shall have the right to require indemnification and security 
satisfactory to it for any fees, expenses or liability that it may Incur as a resutt of actions taken 
pursuant to such direction. 

Section 613. Waiver of Pas! Defaults The Holders of not less than a majority in principal amount 
of the Outslanding Securities may on behalf of the Holders of all the Securities waive any past default 
hereunder and its consequences, except 

(1) a default In the payment of the principal of (or premium, if any), interest, fees 
. or other amounts with respect to any Security, or 

(2) a default In respect of a covenant or provision hereof which under Article VIII 
cannot be modified or amended without the consent of the Holder of each Outstanding 
Security affected. 

Upon any such waiver, such default shall cease to exist, and any Event of Pefault arising therefrom 
shall be deemed to have been cureel. for every purpose of this Indenture; but no such waiver shall extend to 
any subsequent or other default or Impair any right consequent thereon. 

Section 614. Undertakjng for Costs. All parties to this Indenture agree, and each Holder of any 
Security by his acceptance thereof shall be deemed to have agreed, that any court may in its discretion 
require, in any suit for the enforcement of any right or remedy under this Indenture, or in any suit against the 
Trustee for any action taken or omitted by it as Trustee, the filing by any party litigant in such suit of an 
undertaking to pay the costs of such suit and that such court may in its discretion assess reasonable costs, 
including reasonable attorneys' fees, against any party litigant in such suit. having due regard to the merits 
and good fafth of the claims or defenses made by such party litigant; but the provisions of this Section shall 
not apply to any suit Instituted by the Trustee, to any suil instituted by any Holder of Securities, or group of 
Holders of Securities, holding in the aggregate more Ihan 10% in principal amount of the Outslanding 
Securities, or to any suit instituted by any Holder of Securities for the enforcement of the payment of the 
principal of (or premium, if any), interest on, fees or other amounts with respect to any Security on or after the 
respective Stated Maturities expressed in such Security (or, in the case of redemption, on or after the 
redemption date). 

Section 615. WajyerofStay or ExtenSion Laws. The University covenants (to the extent that it may 
lawfully do so) that it will not at any time insist upon, or plead, or in any manner whatsoever claim or take the 
benefit or advantage of, any stay or extension law wherever enacted, now or at any time hereafter in force, 
which may affect the covenants or the performance of this Indenture; and the University (to the extent that it 
may lawfully do so) hereby expressly waIves all benefit or advantage of any such law, and covenants that It 
will not hinder, delay or impede the execution of any power herein granted to the Trustee, but Will suffer and 
permit the execution of every such power as though no such law had been enacted. 

Section 616. No Recourse Agajnst Others. No recourse under or upon any obligation, covenant 
or agreement contained in this Indenture or any indenture supplemental hereto, or in any Security, or for any 
claim based thereon or otherwise in respect thereOf, shall be had against any incorporator, or against any 
past, present or future director, officer or employee, as such, of the Trustee or the University or of any 
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successor corporation, either directly or through the Trustee or the University, whether by virtue of any 
conslilulion or statute or rule of taw, or by the enlorcement of any assessment or penally or othetWise; it being 
expressly understood that this Indenture and the Securities are solely corporate obligations, and that no such 
personal rlSbilily whatever shall aUsch to, or is or shall be incurred by, the incorporators, directors, officers or 
employees, as such, of the Trustee or the Universily or any successor corporation, or any of them, because 
of the creation of indebtedness hereby authoriZed, or under or by reason 01 the obligations, covenants or 
agreements contained in this Indenture or in any of the Securities or implied therefrom; and that any and all 
such personal liability. either at common law or in equity or by constitution or statute, of, and any and all such 
rights and claims against, every Such incorporator, director, officer or employee, as such, are hereby expressly 
waived and released as a condition of. and as a consideration for, the execution of this Indenture and the 
issue of such Securities. 

ARTICLE VII 

CONCERNING THE TRUSTEE 

section 701. D!ilies and liabWties of Trustee. (a) Except during the continuance of an Event of 
Default the Trustee undertakeS to perform such duties and only such duties as are specifically set forth In this 
Indenture and no implied covenants or obligations shall be read Into this Indenture against the Trustee. 

(b) In case any Event of Default has occurred and is continuing. the Trustee shall exercise such 
01 the rights and' powers vested in it by this Indenture. and use the same degree 01 care and sl«11 in their 
exercise, as a reasonably prudent man would exercise or use under the circumstances in the conduct of its 
own affairs. 

(c) No provision olthis Indenture shall be construed to relieve the Trustee from liability for its own 
negligent action, its own negligent failure to act or its own willful misconduct. except, that 

(1) this Subsection shan not be construed to limit the effect 01 Subsection (a) .of 
this Section; 

(2) the Trustee shall not be liable for any error of jUdgment made in good faith 
by a Responsible Officer. unless it shall be proved that the Trustee was negligent in 
ascertaining the pertinent facts; 

(3) In the absence of bad faith on its part, the Trustee may conclusively rely, as 
to the truth of the statements and the correctness of the opinions expressed therein, upon 
any certificates or opinions furnished to the Trustee and conforming to the requirements of 
this Indenture; but in the case of any such certificates or opinions which by any provision 
hereol are specifically required to be furnished to the Trustee. the Trustee shall be under a 
duty to examine the same to determine whether or not they conlomn to the specific 
requirements of this Indenture; 

(4) the Trustee shall not be liable with respect to any action taken or omitted to 
be laken by it in good faith in accordance with the direction of the Holders of not less than a 
majority in aggregate prinCipal amount of Securities then Outstanding relating to the time, 
method and place of conducting any proceeding for any remedy available to the Trustee, or 
exercising any trust or power conferred upon the Trustee, under this Indenture; and 

(5) regardless of Whether an Event of Delault has occurred and is continuing. 
no provision of this Indenture shall require the Trustee to expend or risk its funds or othetWise 
incur any financial liability in the performance 01 any of its duties hereunder or in the exercise 
of any ofits rights or powers, if it shall have grounds for believing that the repayment of such 
funds or indemnity satisfactory to it against such risk or liability or the payment of its fees and 
expenses is not reasonably assured to it 

6.1\F;\FIHANlSOU333\13ClOC'.MTt \Wo 
1213119a:{9.:OSam) -27-



(d) Whether or not therein expressly so provided, every provision of this Indenture relating to the 
conduct or affecting the liability of or affording protection to the Trustee shall be subject to the provisions of 
this Section. 

Section 702. Notice Of Defaults. Wrthin 60 days after the occurrence of any default of which the 
Trustee is deemed to have knowledge hereunder, the Trustee shall transmit by mail to all Holders of 
Securities, and all Credit Enhancers notice of such default unless such default shall have been cured or 
waived or unless corrective action to cure such defautt has been Instituted and is being pursued such that 
such default does not constitute an Event of Defaul~ provided, however, that except in the case of a default 
in the payment of the principal of (or premium, if any), interest on, or fees or other amounts with respect to 
any Securities or in the payment of any sinking or purchase fund Installment, the Trustee shan be protected 
in withholding such notice if and so long as the board of directors, the execulive committee or a trust 
committee of directors and/or Responsible Officers of the Trustee in good faith determine that the withholding 
of such notice .is in the Interest of the Holders of Securities; and provided, further, that in the case of any 
defauH of the character specified In Section 601(2) no such notice to Holders of Securities shall be given until 
at least 30 days after the occurrence thereof. For the purpose of this Section, the term "defaulr means any 
event which is, or after notice or lapse of time or both would become, an Event of Default 

Section 703. Certain Rights ofTrystee. 

(a) The Trustee may rely and shall be protected in acting or refraining from 
acting u;:ion any resolution, certificate, staternen~ Instrumen~ opinion, report, notice, request, 
direcilon, consent order, approval, bond, debenture or other paper or document believed by 
n to be genuine and to have been signed or presented by the proper party or parties and shall 
not be required to verify the accuracy of any information or calculations required to be 
inCluded therein or attached thereto; 

(b) Any request or direction of any Person mentioned herein shall be sufficiently 
evidenced by a Request of such Person; and any resolu.!ion of the Governing Body Of any 
Person may be evidenced to the Trustee by a Board Resolution of such Person; 

(c) V\lhenever in the administration of this Indenture the Trustee shall deem it 
desirable that a matter be proved or estabfished prior to taking, suffering or omitting any 
action hereunder, the Trustee (unless other evidence be herein specifically prescribed) may, 
in the absence of bad faith on its part, rely upon an Officer's Certificate; 

(d) The Trustee may consult wilh counsel and the written advice of such counsel 
or any Opinion of Counsel shall be full and complete authorization and protection in respect 
of any action taken, suffered or omitted by fi hereunder in good faith and in reliance thereon; 

(e) The Trustee shall be under no obligation to exercise any of the rights or 
powers vested in it by this Indenture at the request or direction of any of the Holders of 
Securities pursuant to the provisions of this Indenture, unless such Holders shall have offered 
to the Trustee security or indemnity satisfactory to it against the costs, expenses and 
liabi6ties which might be incurred by tt in connection with such request or direction and for the 
payment of the Trustee's fees In connection therewith; 

(I) the Trustee shall not be bound to make any investigation into the facts or 
matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, 
request, direction, consent order, approval, bond, debenture or other paper or document but 
the Trustee, in its discretion, may make such further inquiry or investigation into such facts 
or matters as it may see fit, and, if the Trustee shall determine to make such further inquiry 
or investigation, it shall be entilled to examine the books, records and premises of the 
university, personally or by agent or attomey; 
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(g) The Trustee may execute any of the trusts or powers hereunder or perform 
any duties hereunder either directly or by or through agents or attomeys and shall not be 
liable for the negligence or misconduct of such Persons appOinted by the Trustee with due 
care hereunder. and 

(h) The Trustee shall not be required to lake notice or be deemed to have notice 
of any default or Event of Default hereunder unless the Trustee shall be specifically notified 
of such Event of Default in writing by the Universily or by the Holder of an Outstanding 
Security, and in the absenoe of such notice the Trustee may conclUSively assume that no 
default or Event of Default exists. 

(i) The permissive lights of the Trustee to take any action hereunder shall not 
be construed as a duly. 

OJ Exoept as expressly provided herein, the Trustee shall be under no duty to 
cause any of the duties or obligations imposed herein upon the University or any other 
Person are performed, and the Trustee shall not be liable or responsible because of the 
failure of the University or any other Person to perform any act required of them pursuant to 
this Indenture. 

Section 704. Not Responsible For Recital$ Qr Issuance of Securities. The recitals contained herein 
and in the Securities (other than the certificate of authentication on such Seculities) shall be taken as the 
statements of the University and the Trustee assumes no responsibility for their correctness. The Trustee 
makes no representations as to the validity or sufficiency of this Indenture or of the Securities. The Trustee 
shall not be accountable for the use or application by the University of any of the Seculities or of the prooeeds 
of such Seculities. 

Section 705. Trustee May OWn Securities. The Trustee or other agent of the University, in its 
individual or any other capacity, may become the owner or pledgee of Seculities and may otherwise deal with 
the University with the same rights it would have if it were .not Trustee or such other agent 

Section 706. Monevs Ie Be Held in Trust All moneys received by the Trustee shall, until used or 
applied as herein provided (including payment of monies to the University under the last paragraph of Section 
403), be held in trust for the purposes for which they were received, but need not be segregated from other 
funds except to the extent required by law. The Trustee shall be under no liability for Interest on any moneys 
received by it hereunder other than such interest as ft expressly agrees to pay. 

Section 707. Compensation and Expenses oITrustee. The University agrees, 

(1) to pay to the Trustee from time to time reasonable compensation for all 
services rendered by it hereunder; 

(2) except as otherwise expressly provided herein, to reimburse the Trustee 
upon its request for aU reasonable expenses, disbursements and advanoes incurred or made 
by the Trustee in accordance with any provision of this Indenture (including the reasonable 
compensation and the expenses and disbursements of its agents and counsel) except any 
such expense. disbursement or advance as may arise from its negligence or bad faith; and 

(3) to Indemnify the Trustee for, and to defend and hold ~ harmless against. any 
loss, liability or expenses incurred without negligence or bad faith on its part, arising out of 
or in connection with the acceptance or administration of this trus~ including the costs and 
expenses of defending itself against any claim or liability In connection with the exercise or 
performance of any of its powers or duties hereunder. 
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As such security for the performance of the obligations of the University under this Section, the 
Trustee shall have a lien prior to the Securities upon all property and funds held or collected by the Trustee 
as such, 

Section 708, Comorate Trustee Required' Eligibility. There shall at all times be a Trustee 
hereunder which shall be an entity organized and dOing business under the laws of the United States of 
America or of any·state, authorized under such laws to exercise corporate trust powers, having a combined 
capital and surplus of at least $100,000,000, subject to supervision or examination by federal or state 
authOrity. If such entity publishes reports of condition at least annually, pursuant to law or to the requirements 
of the aforesaid supervising .or examining auth.0rity, then for the purposes of this Section, the combined capital 
and surplus of .such enlity shall be deemed to be Its combined capital and surplus as set forth in its most 
recent report of condition so published. If at any time the Trustee shall cease to be eligible in accordance with 
the provisions of this Section, it shall resign immediately in the manner and with the effect hereinafter specified 
in this Article. 

Section 709. Resignation and Removal' Appointment ofSuCGessor. (a) No resignation or removal 
of the Trustee and no appointment of a successor Trustee pursuant to this Article shall become effective until 
the acceptance of apPOintment by the successor Trustee under Section 710. 

(b) The Trustee may resign at any time by giving written notice thereofto the University. If an 
instrument of acceptance by a successor Trustee shall not have been delivered to the Trustee within 30 days 
after the giving of such notice of resignation, the resigning Trustee may petition any court of competent 
jurisdiction for the appOintment of a successor Trustee. 

(c) The Trustee may be removed at any time by Act of the Holders of a majority in principal 
amount of the Outstanding Securities, delivered to the Trustee and the University, or, so long as no Event of 
Default has occurred and is continuing, by University Request delivered at least 60 days prior to the proposed 
removal date; provided that at any time within six months aRer any University Request removing the Trustee, 
such Request may be revoked by Act of the Holders of a majority in principal amount of the Outstanding 
Securities not heid by the Trustee and of the holders of a majority in principal amount of debt secured by 
Outstanding Securities held by the Trustee In its capacity as trustee under indentures securing other debl 

(d) If at any time: 

(1) the Trustee shall cease to be eligible under Section 708 and shall fail to 
resign after written request therefor by the University or by any such Holder of Securities, or 

(2) the Trustee shall become incapable of acting or shall be adjudged a 
bankrupt or insolvent or a receiver of the Trustee or of Its property shall be apPOinted or any 
public officer shall take charge or control of the Trustee or of its property or affairs for the 
purpose of rehabilitation, conservation or liquidation, 

then, in any such case, (i) the University by a University Request may remove the Trustee, or (il) subject to 
Section 614, any Holder of Securities who has been a bona fide Holder of a Security for at least 6 months 
may, on behalf of himself and all others slmilarty situated, petition any court of competent jurisdiction for the 
removal of the Trustee and the appointment of successor Trustee. 

<e) If the Trustee shall resign, be removed or become incapable of acting, or if a vacancy shall 
occur in the office of Trustee for any cause, the University, by a University Request, shall promptly appoint 
a successor Trustee. If, wHhin one year after such resignation, removal or incapability, or the occurrence of 
such vacancy, a successor Trustee shall be appOinted by Act. of the Holders of a majority in principal amount 
of the OUtstanding Securities delivered to the University and the retiring Trustee, the successor Trustee so 
apPOinted shall, forthwith upon its acceptance of such appointment, become the successor Trustee and 
supersede the sUCCessor Trustee apPOinted by the University. If no successor Trustee shall have been 50 
appointed by the University or the Holders of Securities and accepted appointment In the manner hereinafter 
provided, any Holder of Securities who has been a bona fide Holder of a Security for at least 6 months may, 
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on behalf of himself and all others slmlla~y situated, petition any court of competent jurisdiction for the 
appointment of a successor Trustee. 

(I) The University shall, at its expense, give notice of each reSignation and each removal of the 
Trustee and each appointment of a successor Trustee by publishing notice of such event once in an 
Authorized Newspaper and by malling written notice of such event by first-class mail, postage prepaid, to the 
Holders of Secu(ities at their addresses as shown in the Security Register. Each notice shall include the name 
and address of the .Designated 'Corporate Trust Office of the successor Trustee. 

Section 710, Acceptance of Appointment by SUccessor. Every successor Trustee appointed 
hereunder shall execute, acknowledge and deliver to the University and to the retiring Trustee an instrument 
accepting such appointment, and thereupon the resignation or removal of the retiring Trustee shall become 
effective and such successor Trustee, wilhout any further act, deed or conveyance, shall becorna vested with 
all the rights, powers, trusts and duties of the retiring Trustee; bu~ on request of tihe University or tihe 
successor Trustee, such retiring Trustee shall, upon payment of its charges and fees and expenses 
hereunder, execute and deliver an instrument lransferring to such successor Trustee all the rights, powers 
and trusts of tihe retiring Trustee, and shall duly assign, transfer and deliver to the successor Trustee all 
property and money held by such retiring Trustee hereunder. Upon request of any such successor Trustee, 
tihe University shall execute any and all Instruments for more fully and certainly vesting In and confirming to 
such successor Trustee all such rights~ powers and trusts. 

No successor Trustee shall accept its appointment unless at the time of such acceptance such 
successor Trustee shall be qualified and eligible under this Article. 

Section 711. Meroer or Consolidation. Any entity Into which the Trustee may be merged or with 
which it may be consolidated, or any entity resulting from any merger or consolidation to which the Trustee 
shall be a party, or any entity succeeding to all or substantially all of the corporate trust business of tihe 
Trustee, shall be the successor Trustee hereunder, provided such enlity shall be otherwise qualified and 
eligible under this ArtIcle, to tihe exlent operative, without the execution or filing of any paper or any further act 
on the part of any of the parties hereto. In case any Securities shall have been authenticated, but not 
delivered, by the Trustee then in office, any successor by merger or consolidation to such authenticating 
Trustee may adopt such authentication and deliver tihe Securities so authenticated with the same effect as 
if such successor Trustee had itself authenticated such Securities. 

ARTICLE VIII 

SUPPLEMENTS 

Section 801. Supolemental Indentures Without Consent of Holders of Securities. Without the 
consent of the Holders of any Securities, the University, when authorized by a Board Resolution, and the 
Trustee at any time may enter Into or consent to one or more Supptementallndentures, subject to Section 
803 hereof, for any of the following purposes: 

(1) to authorize a series of additional Securities issued in compliance with 
Section 203 hereot, 

(2) to evidence the succession of another Person to the University, or 
successive successions, and the assumption by the successor Person of the covenants, 
agreements and obligations of the University as permitted by Ihis tndenture; 

(3) to add to the covenants of the University for the benefit of the Holders of 
Securities or any Credit Enhancer, or to surrender any right or power herein or therein 
conferred upon the University; 

(4) to cure any ambiguity or to correct or supplement any provision herein or 
therein which may be inconsistent with any other provision herein or therein, or to make any 
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other provisions with respect to matters or questions arising under this Indenture which shall 
not be inconsistent with this Indenture, provided such action shall not. in the opinion of the 
Trustee, adversely affect the interests of the Holders of Securities; 

(5) to modify or supplement this Indenture in such manner as may be nacessal)' 
or appropriate to qualify this Indenture under the Trust Indenture Act of 1939 as then 
amended, or under any similar federal or state statute or regulation, including provisions 
whereby the Trustee accepts such powers, duties, conditions and restrictions hereunder and 
the University undertakes such covenants. conditions or restrictions additional to those 
contained in this Indenture as would be necessal)' or appropriate so to qualify this Indenture; 
provided, however, that nothing herein contained shall be deemed to authorize inclusion In 
this Indenture or in any indenture supplemental hereto, provisions referred to in Section 
316(a)(2) of the said Trust Indenture Act or any corresponding provision provided for in any 
similar statute hereafter in effect; 

(6) to make any amendment to any provision of this Indenture to preserve the 
tax-exempt slatus of any tax-exempt obligations secured by Securities; and 

(7) to make any amendment to any provision of this Indenture Which is only 
applicable to Securities Issued thereafter or which will not apply so iong as any Security then 
Outstanding remains Outstanding. 

Section 802. Supplemental Indentures With Consent of Holders of Securities. With the consent 
of the Holders (or, In the case of any Securities that are subject to a Credit Facility, or that are pledged to 
secure the repayment of other indebtedness that is subject to a Credit Facility, the Credtt Enhancer with 
respect to such Securities unless the Credit Enhancer is in defautt in performance of its payment obligations 
with respect to such Credit FaCility) of not less than a majority in principal amount of the Outstanding 
Securities, by Act of said Holders (and such CredR Enhancer) delivered to the University and the Trustee, the 
University, when authorIZed by a Board Resolution, and the Trustee may enter Into or censent to a 
Supplemental Indenture (subject to Section 803 hereof) for the purpose of adding any provisions to or 
changing in any manner or eliminating any of the provisions of this Indenture or of modifying in any manner 
the rights of the Holders of the Securities under this Indenture; provided, however, that no such Supplemental 
Indenture shall, wHhout the consent of the Holder of each Outstanding Security affected thereby, 

(1) change the Stated Maturity of the principal of, or any installment of interest 
on, any Securities or any date for mandatol)' redemption thereof, or reduce the principal 
amount thereof or the interest thereon or any premium payable upon the redemption thereof, 
or change the coin or currency in which, any Securities or the interest thereon is payable, or 
Impair the right to institute suit for the enforcement of any such payment on or after the 
Stated Maturity thereof (or, in the case of redemption, on or aner the redemption date), or 

(2) reduce the percentage In principal amount of the Outstanding Securities, the 
consent of whose Holders is required for any such Supplemental Indenture, or the consent 
of whose Holders is required for any waiver (of compliance with certain provisions of this 
indenture or certain defaults hereunder and their consequences) provided for in this 
Indenture, or 

(3) modify any of the provisions of this Section. Section 412 or Section 613, 
except to increase any such percentage or to provide that certain other provisions of this 
Indenture cannot be modified or waived without the consent of the Holder of each Security 
affected thereby, or 

(4) permit the preference or priority of any Security or Securities over any other 
Securities then Outstanding, or 
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(5) modify the right of the Holders of not less than 25% of the aggregate 
princIpal amount of the Securities Outstanding to declare Ihe principal amount of all 
Securities Outstanding to be due and payable as provided in Section 602. 

It shall not be necessary for any Act of Holders (or Credit Enhancer) of Securities under this Section 
to approve the particular form of any proposed Supplemental Indenture, but It shall be sufficient if such Act 
of Holders (or Credit Enhancer) of Securities shall approve the substance thereof. 

Section 803. Execution of Supplemental Indentures. In executing, or accepting the additional 
trusts created by, any Supplemental Indenture permiHed by this Article or the modifications thereby of the 
trusts created by this Indenture, the Trustee shall be entitled to receive, and shall be fully protected In relying 
upon, an OpInIon of Counsel stating that the execution of such Supplemental Indenture or consent is 
authorized or perriliHed by this Indenture. The Trustee may, but shall not (except to the extent required in the 
case of a Supplemental Indenture entered into under Section 801(5» be obligated to, enter into any such 
Supplemental Indenture or consent which affects the Trustee's own rights, duties or immunities under this 
Indenture or othetWise. 

Section 804. Effect of Supplemental Indentures. Upon the execution of any Supplemental 
Indenture under this Article, this Indenture shall, with respect to each series of Securities to which such 
SupplementallndenbJre applies, be modified in accordance thenswith, and such SupplementallndenbJre shall 
form a part of this Indenture for an purposes, and every Hold~r of Securilles thereafter or (except to the eXlent 
provided pursuant to Section 801 (6» theretofore authenticated and delivered hereunder shall be bound 
thereby. 

Section 805. Securities May Bear Notation of Changes. Securities authenticated and delivered 
after the execution of any Supplemental Indenture pursuant to this Article may bear a notation in form 
approved by the Trustee as to any matter provided for In such Supplemental Indenture. If the UnIversity or 
the Trustee shall so determine, new Securities so modified as to conform, in the opinion of the Trustee and 
the University, to any such Supplemental Indenture may be prepared and executed by the University and 
authenticated and delivered by the Trustee in exchange for Securities then Outstanding. 

ARTICLE IX 

SATISFACTION AND DISCHARGE OF INDENTURE 

SecMn 901. Satisfaction and Discharge of Indenture. If at any time the Universily shall have paid 
or caused to be paid the prinCipal of (and premium, if any) and interest on all the Securities Outstanding 
hereunder, as and when the same shall have become due and payable, and if the Universily shall also pay 
or provide for the payment of all other sums payable hereunder by the University and shall have paid all of the 
Trustee's fees and expenses pursuant to Section 707 hereof, then this IndenbJre shall cease to be of further 
effect (except as to (i) rights of registration of transfer and exchange, (II) substitution of mutilated, defaced or 
apparenUy destroyed,lost or slolen Securities, (iii) rights of Holders to receive payments of principal thereof 
(and premium, if any) and interest therecn and remaining obligations of the University to make mandatory 
sinking fund payments, (iv) the rights, remaining obligations, if any, and immunities of the Trustee hereunder, 
and (v) the rights of the Holders as beneficiaries hereof with respect to the property so deposited with the 
Trustee payable to all or any of them) and the Trustee, on University Request accompanied by an Officer's 
Certificate and an Opinion of Counsel to the effect that the conditions precedent to the satisfaction and 
discharge of this Indenture have been fulfllled and at the cost and expense of the University, shall execute 
proper instruments acknowledging satisfaction of and discharging this IndenbJre. 

Notwithstanding the satisfaction and discharge of this Indenture, the obligations of the University to 
the Trustee under Section 707 and, if funds shall have been deposited with the Trustee pursuant to Section 
902, the obligations of the Trustee under Section 903 and the last paragraph of Section 403 shall survive. 

Section 902. Secunties Deemed Paid .. Any Securi1les of any series. shall be deemed to have been 
paid ff (1) in case said Securities are to be redeemed on any date prior to their Stated Maturity, the University 
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by University Request shall have given to the Trustee in form satiSfactory to it Irrevocable instructions to give 
notice of redemption of such Securities on said redemption date, (2) there shall have been deposited with the 
Trustee either money sufficlen~ or Defeasance Obligations the principal of and the interest on which will 
provide money sufficient without reinvestment (as established by an Office(s Certificate delivered to the 
Trustee accompanied by a report of an Independent AccOuntant seWng forth the calculations upon which such 
Offiws Certificate is based), to pay when due the principal of (and premium, If any) and Inlerest due and to 
become due on said Securities on and prior to the Maturity thereof, and (3) in the event said Securities are 
not by their terms subject 10 redemption within the next 45 days, the University by University Request shall 
have given the Trustee In form satisfactory to R Irrevocable Instructions to giVe a notice to the Holders of such 
Securities that the deposll required by (2) above has been made with the Trustee and that said Securities are 
deemed to have been paid in accordance with this Section and stating such Malurity date upon which mcneys 
are to be available for the payment of the principal of (and premium, if any) and interest on said Securities. 

Section 903. ADQI;eation of Trust Money. The Defeasance Ob'gations and money deposRed with 
the Trustee pursuant to Section 902 and prinCipal or Interest payments on any such Defeasance Obligations 
shall be hetd in trust, shall not be sotd or reinvested, and shall be applied by i~ in accordance with the 
provisions of the Securities and this Indenture, to the paymen~ either directiy or through any paying agent as 
the Trustee may determine, to the Persons entiUed thereto, of the principal (and premium, if any) and interest 
for whose payment such money or Defeasance Obfigations were deposited; provided that, upon delivery to 
the Trustee of an O!fice(s Certificate (accompanied by the report of an Independent Accountant setting forth 
the calculations upon which such Offiws Certificate Is based) establishing that the money and Defeasance 
Obngations on depos~ following the taking of the proposed action will be sufficient for the purposes described 
in clause (2) of Section 902, any money received from principal or interest payments .on Defeasance 
Obligations depos~ed with the Trustee or the proceeds of any sale of such Defeasance Obligations, if not then 
needed for such purpose. shall, upon University Request ba reinvested in other Defeasance Obligations or 
disposed of as requested by the University. For purposes of any calculation required by this Article, any 
Defeasance Obligation which is subject to redemption at.the option of its Issuer, the redemption date for which 
has not been irrevocably established as of the date of such calculation, shall be assumed to cease to bear 
interest at the ea~iest date on which such obligation may be redeemed at the option of the issuer thereof and 
the prinCipal of such obligation shall be assumed to be received at its stated maturity. 

ARTICLE X 

TRANSITIONAL PROVISIONS 

Section 1001. Previously Issued Securities. The Loan Agreement, dated July 1, 1985 (the "1985 
Loan Agreement"), between the University and Southwestern Higher Education AuthOrity, Inc. (the" Authority"), 
in the original principal amount of $49,295,000; the Loan Agreemen~ dated as of May 15, 1992 (the "1992 
Loan Agreemenl"), between the University and the Authority, in the original prinCipal amount of $44,970,000; 
the Loan Agreement, dated December 1,1995 (the "1995 Loan Agreemenr), between the University and the 
Authority, in the original principal amount of $42,445,000; and the Reimbursement Agreement dated as of 
January 4, 1999, between the University and Landesbank Hessen-ThOringen Girozentrale New Yorl< Branch 
pertaining to the 1985 Loan Agreement rHelaba"), are each declared to be Securities, entitled to the benefit 
of this Indenture. The Authorized Denomination of each of such Securities shall be the principal amount 
outstanding thereunder from time to time. Upon the e.ecution and delivery of this Indenture, the Trustee shall 
execute and deliver to the Holder of each of such Securities a certificate of authentication in substantially the 
form prescribed in Section 203 hereof 10 be affixed to such Securities. Helaba is hereby declared to be the 
Credit Enhancer with respect to the 1985 Loan Agreement The Irrevocable transferable letler of credit issued 
by Helaba, number HLG 28818, is hereby declared to be a Credit Facility with respect to the 1985 Loan 
Agreement Financial Guaranty Insurance CorporatiOn, a New York-domiciled stock insurance company 
("FGIC'), is hereby declared to be the Credit Enhancer with respect to the Series 1992 Loan Agreement The 
muniCipal bend guaranty Insurance policy issued by FGIC, numbered 92010286 is hereby declared to be a 
Credit FacUlty with respect to the 1992 Loan Agreement Financial Security Assurance, a New Yorl<-dcmiciled 
stock insurance company ("FSA'), is hereby declared to be the Credit Enhancer with respect to the Series 
1995 Loan Agreement. The municipal bend guaranty Insurance policy Issued by FSA, numbered 20754·N 
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is hereby declared to be a Credit Facility with respect to the 1995 Loan Agreement The provisions of 
Sections 302 through 307 of this Indenture shall not apply to the Previously Issued Securities. 
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This Indenture may be executed in any number of counterparts, each of which so executed shall be 
deemed to be an original, but all such counterparts shall together constitute but one and the same instrument. 

This written Indenture represents the final agreement between the parties and may not be 
contradicted by evidence of prior, contemporaneous or subsequent oral agreements of the parties. 

There are no unwritten oral agreements between the parties. 

IN WITNESS WHEREOF, the University and the Trustee have caused this Indenture 10 be signed 
on their behalf by their duly authorized representatives as of the date first written above. 

ATTEST: 
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SOUTHERN METHODIST UNIVERSITY 

By: .~ '·a, (! .,:ft'/I:' 
Authorized Officer 

CHASE BANK OF TEXAS, NATIONAL ASSOCIATION 
as Trustee 

By: ~_ feR.. '-. 
Authorized Signatory 


