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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 natiohal banking association with a corporate trust office in Dallas, Texas,

WITNESSETH:

The University has duly 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,

All things necessary to make this Indenture a valid agreement and contract for the benefil and security
of the Securities in accordance with the terms of such Securities and this {ndenture have been done.

NOW THEREFORE, THIS INDENTURE WITNESSETH:
GRANTING CLAUSES

In order to declare the terms and conditions upon which Securities 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 duly paid by the Trustee
at the execution of these presents, the receipt and sufficiency of which is hereby acknowledged, the
Urniverslty, has executed and delivered this Indentura and by these presents does hereby convey, grant,
assign, transfer, pledge, sat 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") fo 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 alt sources, including, without
fimitation, all accounts, confract rights and general intangibles, now owned or hereafter
acquired, and all proceeds thereof whether cash or noncash; excluding, however, gifts,
grants, bequesls, donations and contributions to the University heretofore or hereafter made,
and the proceeds thereof, which are specifically resiricted by the donor, testator or grantor
to a particular purpose which is inconsistent 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 the terms of this indenture; and

GRANTING CLAUSE THIRD

Any and alt other property of every 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 behaif to the Trustee, subject to the terms
thereof.

TO HAVE AND TO HOLD IN TRUST, upen the tenms herein set forth, for the equal and proporiionate
benefit, 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 First, to any and all
mortgages. liens, charges, encumbrances, pledges, and security 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 University 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
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 Securities according to the trus intent and meaning thereof, and the University
shall keep, perform and observe all the covenants and conditions pursuant to the terms of this Indenture to
be kept, performed and observed by it, and shall pay or cause to be paid to the Trustee all sums of monay
due or to become dus to it in accordance with the terms and provisions hersof, 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 alf 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 imes 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, grant, assignment, transfer, and pledge
described in GRANTING CLAUSE FIRST shall cease, datermine and be void;

NOW, THEREFORE, the University does hereby covenant and agree to and with the Trustee, for the
equal and proportionate benefit of ali Holders of the Securities except as herein otherwise expressly provided,
as follows:

ARTICLE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION

Section 104, Definitions, (a) 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 mare indentures supplemental
hereto entered into pursuant to the applicable provisicns hereof.

{2) All references in this insirument to designated "Arlicles,” *Sections” and other
subdivisions are to the deslgnated Articles, Sections and other subdivisions of this instrument
as originally executed. The words “herein,” “hereof” and "hereunder” and other words of
similar import refer to this Indenture as a whole and not to any parucular Article, Section or
ather subdivision. .

(3 The terms defined in this Article have the meanings assigned to them in this
Aricle, 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 applicability thereof or on the date of determination, at the option of the
University.

(b) The following 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 3
nationally recognized cerlified public accountant and who (except as otherwise expressly
previded herein) may be employed by or affiliated with the University.

"Affiliate” of any specified Person means any other Person directly or indirectly
contralling or controfied by or under direct or indirect common centrol with such specified
Person. For purposes of this definifion, "control” when used with respect to any Person
means the power to direct the policies of such Person, directly or indirectly, whether through
the power to appaint and remove its directors, the ownership of voting securities, by contract
or otherwise; and the terms “controlling” and “controfied” have meanings correlative fo the
foregoing.

“Authorized Denominations™ means, with respect to a saries of Securities, $1,000 or
any integral multiple thereof uniess ctherwise provided herein or by Univarsity 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 sutcessive 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 ceriifiad by
the Person respoensibie for maintaining the records of the Goveming Body of such Person
to have been duly adopted by the Goveming Body of such Person and to be in fuli force and
effact 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 comesponding provisions, if any, of any successor infernai revenue laws of the
United States. -

*Consent,” “Order” and “Request® of any specified Person mean, respectively, a
written consent, order or request delivered to the Trustee and signed in the name of such
Person by its president, its chief exscutive officer, its chief financial officer, or any other
Person designated, in writing and delivered to the Trustes, by any of such Persons to execute
any such instrument,

*Credit Agreement” with respect to any sertes 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, of relating to other obligations secured by Securities, and designated
as a Credit Agreement by University Order, Section 1001 of this (ndenture or Supplernental
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 letter of credit,
bond insurance policy, standby purchase agreement, line of eredit, 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 Universlty means alk;

{a) indebtedness incurred or assumed by the Universily 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 that, in accordance with
generafly accepted accounting principles, are shown on the liability side of
a baiance sheet;

(c} all indebtedness (other than indebtedness otherwise treated
as Debt hersundar) for borrowed monay of the acquisition, construction or
improvement of property or capitalized lease obligations guaranteed, directly
or indirectly, in any manner by the Universtly, or in effect guaranteed, directly
or indirectly, by the University through an agreement, contingent or
otherwise, 1 purchase any such indebtedness or fo advance or supply
funds for the payment or purchase of any such indebtedness or to purchase
property or services primarily for the purpose of enabling the debtor or seller
to make payment of such indebtedness, or to assure the owner of the
indebledness against ioss, or to supply funds to or in any other manner
invest in the debtor (including any agreement to pay for proparty or services
irrespective of whather or not such property is delivered or such services are
renderad), or otherwise; and

{d) all indebtedness secured by any mortgage, llen, chargs,
encumbrance, pledge or other securily interest upon property owned by the
University whether or not the University has assumed or become liable for
the payment thereof,

Far the purpose of computing the "Debt” of the University, there shall be excluded
any particutar Debt if, upon or prior to the Maturity thereof, there shail have been deposited
with the proper depository in trust the necessary funds (or avidences of such Debt or
investments ihat will provide sufficient funds, if permifted by the instrument creating such
Debt} for the payment, redemption or satisfaction of sueh Debt; and thereafter such funds,
evidences of Debt and investments so deposited shall not be inctuded in any computation

of the assets of the University.

“Befault’ means an event or condition that would, with the passage of time or the

giving of nolice, 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 the 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 custedlan, under which the
owner of the vestment is the real party in interest and has the right to
praceed directly and individually against the abligor on such obligations, and
which underlying obligations are not available to satisfy any claim of the
custodian or any Person claiming through the custodian or to whom the
custodian may be cbligated; 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 deposit at least
123 days preceding the date of determination with a bank or trust company
acting as a trustee or escrow agent for holders of such obligations of money,
or obligaticns 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 obligations, and which money, or abligations 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 trustee or escrow agent or any claim of any Person to whom the -
Person on whose behalf such irevocable deposit was made, the trusiee or
the escrow agent may be obligated, whether arising out of the insolvency of
the Person on whose behalf such imevocable deposit was made, the trustee
or escrow agent or otherwise; provided that, at the time of their purchase,
such obfigations are rated in the highest generic long-term debt rating
category by at least one Rating Service; or

{3} with respect to any serfes of Securities, such chligations 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 University by the Trustee from time to ime as the Designated
Corporate Trust Office for purposes of this Indenture, initially Chase Tower, 600 Travis
Strest, Suite 1150, Houston, Texas 77002, Attention; Global T[ust Bervices Administration.

“Event of Default” is defined in Article V! of this Indenture.

“Fiscal Year” of any speéiﬁed Person means an annual peried adopted by such
Person as the accounting perlod 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 of the exercise of any earlier right of
demand), or is renewable at the opfion of such Person, to a date more than one year after
the original creation, assumpiion or guarantee of such Debt by such Person.

“Governing Body” of any specified Person means the board of directors or board of
trustess of such Person or any duly authorized committee of that board, or if there be no
board of trustees or board of 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 its terms.

“Independent’ when used with respect to any specified Person means such a Person
who (1) is in fact independent, {2} does not have any direct financial intarest or any material
indirect financial interest in the University or any other ohligor upon the Securifies 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 University or such other abligor as an officer,
employee, promoter, trustee, partner, director or person performing simitar functions.
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Whenever it is hersin provided that any Independent Person’s opinion of certificate shall be
furnished to the Trustee, such Person shail be appointed by Order of the Persan maiking
such appoiniment and such opinion or certificate shall state that ihe signer has read this
definition and that the signer is Independent within the meaning hereof.

“Interest Payment Date” means the Stated Maturity of an instaliment of interest on
any Securiy. '

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

“Officer's Certificate” of any specified Person means a cerificate defivered to the
Trustee and signed in the name of such Perscn by its president, its chief executive officar,
its chief financial officer, or any other Person designated in a writing defivered to the Trustee,
by any of such Persens to execute any such instrument,

*Opinion of Counsel” means a written opinlon 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 University.

“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 its 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 authorily of its representatives to act on its behalf.

*Qutstanding” when used with respect {o the Securities means, as of the date of
delermination, al! Securities theretofore authenticated and deliverad under this Indenture,
except;

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

{liy Securities for whose payment or redemption money (or
Defeasance Obligations io 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 Securilies in trust far the Holders of
stich Securities pursuant to this Indenture; provided, that, if such Securities
are to be redeemed, notice of such redemption has been duly given
pursuant to this Indenture or imevocable provision therefor satisfactory to the
Trustee has been made; and

{iii) Securities upon transfer of or in exchange for or in lisu 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 Qutstanding Securities have given any request, demand, authorization, direction, netice,
consent or waiver hereunder, Securities owned by 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 shall be disregarded and deemed notto 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 Qutstanding if the pledgee
establishes to the satisfaction of the Trustee the pledgee’s right 0 to act with respect to such
Securitios and that the pledgee is not the Unlversity or any other abligor {other than a Credit
Enhancer that is not an Affiliate of the University) upon the Securities or any Affiliate of the
University or such other obligor.

“Paying Agent” 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 properly (or on the income
therefrom} feceived 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 incumred 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 Fom the
investment of such proceeds) that secure payment of such Debt;

{3) liens on money or obligations deposited with a trustee or
escrow agenf to cause all or any portion of Debt to be no longer outstanding;

4 liens on money or obfigations 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 Fiscal Year In which such
deposit is made plus a reasonable camyover 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 {0 securg or
support other Debt.

“Person” means any individual, corporation, partnership, limited liability company,
joint venture, asscciation, joint-stock company, trust, unincorporated organization or
gavernment or any agency or political subdivision thereof.

*Place of Payment” for any series of Securities means the Designated Corporate
Trust Office or other location 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 Unlversity.
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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 relatad University Order or
Supplemental Indenture, and if not so sfated, the fifleenth day of the calendar month
preceding the payment date.

“Responsible Officer” when used with respect {0 the Trustee means the chairman
and vice chairman of the board of directors, the chaitman and vice chalrman of the axecutive
committee of the board of direstors, the president, the chainman of the trust committee, any
vice president (whether or not designated by a number or a word or words added before or

- after the title “vice president"), any assistant vice president, the secretary, any assistant
secrelary, the reasurer, any assistant treasurer, the cashier, any assistant cashier, any trust
officer or assistant trust officer, the controller and any assistant controiter or any other officer
of the Trustee customarily performing funclions similar to those petformed by any of the
above designated officers and also means with respact to a paricular comorate trust matter,
any other officer to whom such matter is referred because of his knowledge of and familiarity
with a particular subject.

"Security” means any obfigation of the University, authenticated and delivered
pursuant to Sectioh 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.

*Stated Maturity” when used with respect to any obligation, any installment of interest
thereon, or fees or other amounts payable with respect thereto, means the date specified in
such cbligation as the fixed date on which the principal of such obligation, such installment
of intarest, or such fees or other amounts are due and payable.

"Supplemental Indenture” means an instrument amending or supplementing this
indenture entered into pursuant to Arlicle VIIt hereof.

“University” means Southerm Methodist University, a Texas nonprofit corporation, its
successors and assigns permitted hereby, and any resulting, surviving or transferee Person
permitted heraunder.

"Trusiee" means Chase Bank of Texas, Nationa! Assoclation, a national banking

association, serving as trustee pursuant to this Indenture, and its successors and assigns
permitted herehy.

Section 102.  Cornpliance Cerificates and Reports. Wheneaver the amount or date of any of the

following is a condition to the taking of any action permitied hereby,
(a) any of:

{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 Debt, and

{3) the book value of any assets,
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shalt be established by an Officer's Certificate of the University stating the amount of such item and that such
amounts have been derived or calculated from the most recent financial statements of the University delivered
to the Trustee pursuant fo 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 shall be established by an
Officer's Certificate of the University which states: (i} the appraised value of the properties
of such Person for which an appraisal is attached to such Officer's Certificate, {ii) 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 writien appraisals made
by Independent Persons experienced in appraising the value of similar propedies stating
such Person's opinian of the value of such appraised property as of a date not more than two
yaars preceding the date such Officer's Certificate is delivered to the Trustes. |

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, liabillty or
item of income or expense required to be determined or any consolidation, combination or other accounting
computation required fo 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 dufy to verify any such calcuiations or
information set forth in any such Officer's Cerlificate.

Section 103.  Eorm of Documents Delivered 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 covared by the opinion of, only one such Person, or that they be so certified or
covered by only one document, but ane such Person may cerlify or give an opinion with respect to some
matters and ane or mare cther such Persons as t¢ 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 cerificate 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 eronecus. Any such certificate or Opinlon 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 or officers of a specified Person stating that the information with respect to such factual matters is in
the possession of such Person, unless such counsel knows, or in the exercise of reasonable care should
know, that the certificate or cpinion or representations with respect to such matters are erroneous.

Where any Person is required to make, give or execute fwo or mora applications, requests, consents,
cerlificates, statements, opinions or other instruments under this Indenture, they may, but nsed 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 simitar tener signed by such Security
Helders 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 reguired, 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 Sacurity 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 certificale of any notary public or cther officer
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authorized by law o 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 bahalf of such corporation or paninership, such certificate or affidavit shall
also constitute sufficient proof of his authority. The fact and date of the execution of any such instrument or
wiiting, or the authority of the person executing the same, may also be proved in any other manner which the
Trustee deems sufficient.

{¢) The ownership of Securities shall be proved by the Security Register,

(d) Any request, gemand, 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 therafor or in lieu thereof, in respect of anything done or suffered to be done
gy the Trustea or the University in reliance thereon, whether or not notation of such action is made upon such

ecurily.

Section 105:  Notices, elc.. 1o Trustee and University. Any request, demand, authonzaﬁcn
direction, notice, consent, waiver or Act of Sacurity Holders or other document provided or permitted by this
Indenture to be made upon, given or fumished 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 writing and mailed, first-class postage prepaid,
to the University addressed to it at Southern Methadist University, 6425 Boaz, Perkins
Administration Building, Room 205, Dallas, Texas 75275-0132 , Aftention: Vice President
Legal Affairs, or at any other address previously furnished in writing to the Trustee by the
University.

Seclion 106.  Notices o Security Holders: Waiver. Where this Indenture provides for notice to

Security Holders of any event, such notice shall be sufficlent (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 Reglister, not later than the [atest date, and not eardier than the sarliest
date, prescribed for the first giving of such nofice. 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 particutar Security
Holder shalt affect the sufficiency of such notice with respect (o 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 event, and such waiver shall be the equivalent of such notice. Waivers of,
notice by Holders of Securities shalt be filed with the Trustee, but such filing shali 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 publication of any Authorized Newspaper, or by reason of any
other cause, it shali be impossible or impracticable to make publication of any notice in an Authorized
Newspaper or Authofized Newspapers as required by this Indenture, then such method of publication or
notification as shall be made with the approval of the Trustee shall constitute a suificient publication of such
notice.

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

Section 108.  Separability Clause. {n case any provision in this indenture shall be invalid, illega!
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.  Bepefiis of Indenture. Nothing 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 clalm under this Indenture.

Section 110.  Goveming Law. This Indenture shall ba canstrued in accordance with and governed
by the laws of the State. : .

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

ARTICLEII
[SSUANCE AND FORM OF SECURITIES

Section 201.  Series and Amount of Securities. The Previously Issued Securities shall be entitied
to the benefit and security of this indenture as provided in Article X hereof. Additional Securities shall be
issued under this Indenture In serles created by University Order or by Supplemental Indenture. Each series
shall be designated to differentiate the Securities of such series from the Securitles of any other series. The
number of series of Securities that may be created under this Indenture is nict limited. The aggregate principal
amount of Securities of each series that may be created under this Indenture s not Imited except as restricted
by University Order.

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

Section 203.  Execution, Authentication and Delivery. The Securities shall be executed on tbehalf
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.

Secunties 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, noiwithstanding that such individuals or any of
themn 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,

Atany time and from time to time after the execution and delivery of this Indenture, the University may
defiver Securities executed by the University to the Trustee; and the Trustee shall authenticate and defiver
such Securities but (unfess 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;

{t) a University Order or Supplemental Indenture direcling the authentication
and delivery by the Trustee of that series of Sacurities;

{c} an Opinion of Counsel and an Officer’s Certificate, each to the effect that the
conditions precedent to the authentication and delivery of that series of Securities under this
Indenture have been salisfied, and the Officer’s Cerlificate shall also slate that the issuance
of such series of Securities will not create a Default under this Indenture; and

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

No Sseurities shall be entitied to any benefit under this Indenture or be valid or obligatory for any
purpose, unless there appears on or attachad to such Securities a certificate of authentication substantially
in the form set forth below executed by the Trustee by the manual signature of an aulhorized signatory, and
such certificate upon any Security shall be conelusive 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, 1998,
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 farm set forth in the University Order or Supplemental
Indenture creating such series, and the Previously lssued Securities shall be in the form previously authorized,
in each case, with such appropriate insertions, omissions, substitutions and other variations as are required
or permitled by this Indenture and may have such letters, numbers or other marks of identification and such
legends or endorsements placed thereen as may be required to comply with the rules of any regulatery body,
or as may, consistently 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.

Seclion 205.  Reaistration, Transfer and Exchange. The University shall cause to be kept at the

Uesignated Corporate Trust Office of the Trustee ar any Place of Payment a register {sometimes herein
referred to as the “Security Register”) in which, subject to such reasonable regulations as it may prescribe,
the University shalt 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
pravided.

Upon surrender for transfer of any Securily 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 mare new Securities of any Authcrized Denominations, of a like aggregate
principal amount, series, matutity and interest rata. 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 Tor Securifies 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 50 surrendered for
exchange, the University shall execute, and the Trustee shali authenticate and deliver, the Sscurities 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 entitied to the same beneﬁts under this Indenture, as the Securities
surrendared upon such transfer or exchange.

Every Security presented or surrendered for transfer or exchange stall {if so required by the University
or the Trustee) be duly endorsed, or be accompanied by a written instrument of transfer in form satisfactory
to the University and the Security Registrar duly executed, by the Holder theraof or his attorney duly authorized
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 University and the Trustee shail 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 mafling or {2) to transfer or exchange any Security selected for redemption in whole or in part’
" provided that the Universily and the Trustee shall, at the option of the Holder of at least $1,000,000 in principal
amount of Securities, be required o transfer or exchange any such Security which has been selected in whole
of in part for redemption upon surrender thereof, if the Trustee makes such arrangements as it deems
appropriate for notation on each new Security issued in exchange for or upon the transfer of the Security so
selected for redemption of an appropriate [egend to the effect that such new Security has been so selected
for redemption.

Section 206. it stro d_Stol ies. If (i) any mutilated Security is
surrendered ta the Trustee, or the Universily and the Trustee receive evidence to thelr satisfaction of the
destruction, loss or theft of any Security, and (i) there is delivered to the Trustee such security or indemnity
as may be regquired by the Trustee to save the Trustee and the Universily harmiess, then, in the absence of
nofice to the University or the Trustee that such Securily has been acquired by a bona fide purchaser, the
University shall execule and upon its request the Trustee shall authenticate and deliver in exchange for or in
lieu of any such mutitated, destroyed, lost or stolen Security, a new Security of like tenor, serles, interest rate
and principa!l amount, bearing a number not contemporaneously outstanding.

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

Upon the issuance of any new Security under this Section, the University and the Trustee may require
the payment of a sum sufficient to cover any tax or ether 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 lisu of any destrayed, lost or stolen Security
shall constitute an original additional contractual obligation of the University, whether or not the destroyed, lost
or stolen Security shall be at any time enforceable by anyone, and shall be entitled to all the benefits and
security of this Indenture equally and proportionately with any and all other Securities duly issued heraunder.

The provisions of this Seclion are exclusive and shall preciude {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. arest on Securities' In iah aserved. Uniess otherwise
provided by the University Order or Supplemental Indenture authaerizing a series of Securities, inferest on any
Securily which is payable, and is punctuaily paid or duly provided for, on any {nterest Payment Date shall be
paid to the Person in whose name that Security {or one or more predecessor Securities) is registered at the
close of buslness 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 called “Defaulted Interest”) shall forthwith cease to be payable to the registered
Holder on the relevant Regular Record Date by virtue 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 predecessor
Securities} are registered at the close of business on a Special Record Date for the payment of such
Defaulted interest, which shall be fixed in the following manner. The University shall determineg 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 deposit 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

S A FINAMS OUIIZ000NTI WP D
12/31198:{.05 e} -13-




in trust for the benefit of Persons entitied 1o such Defaulted interest. Thereupon the Trustee shall fix a Special
Record Date for the payment of such Defauited Interast which shall be not more than 15 nor less than 10 days
prior fo the date of the proposed payment and notless than 10 days after (i) the receipt by the Trustee of the
preposed payment, of (i} the date on which arrangements satisfactory to the Trustee have been made for the
deposit of such payment. The Trustee shall promplly notify the University of such Special Record Date and,
in the name and at the expense of the University, shall cause notice of the date and amount of the praposed
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 Securily Register, not less than
10 days prior to such Special Record Date. The Trustee may, in its discretion, in the name and at the expense
of the University, cause a similar notice to be published at feast once in an Authorized Newspapsr, but such
publication shalt not be a condition precedent o the establishment of such Special Record Date. Notice of
the proposed payment of such Defauted Interest and the Special Record Date therefor having been mailed
as aforesaid, such Defautted interest shall be paid to the Persans 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 canry the rights fo interest accrued and
unpaid, and o accrue, which were carried by such other Securities.

Section 208.  Persons Deemed Owners. The University, the Trustee and any agent of the
University or the Trustee shall treat the Person in whose name any Securily is registered as the owner of such
Security for the 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 nofice to the contrary.

Section 208.  Ganceliation. All Securities surrendered for full payment or redemption shall, if
delivered to any Person other than the Trustee, be delivered to the Trustee and, if not already canceled or
required to be otherwise delivered by the terms of the University Order or Supplemental Indenture authorizing
the serles of Securities of which such Sectity is a part, shall be promptly canceled by it. The University may
at any time deliver to the Trustee for cancellation any Securities previously authenticated and delivered
hereunder, which the University may have acquired In any manner whatsoever, and all Securities so detivered
shall be promptly 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 mandatory
redemption in whole or in part and may be redeemed prior to maturity, as provided in the University Order or
Supplemenial indenture ereating such serles, but not otherwise. The provisions of Sections 302 through 307
of this Indenture shall alsc apply to the redemption of Securities unless otherwise provided by the University

-Order, Section 1001 of this Indenture or Supplemental indenture creating a Security.

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

Section 303.  Selection by Trustee of Securities to be Redeemed. Ifless than all the Securities are
{o be redeemed, the particular Securities te be redeemed shall be selected prior to the redemption date by
the Trusteg, from the Cutstanding Securities of the series and maturity specified by the University not
previously called for redemption, by such methed as the Trustee shatt deem fair and appropriate and which
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may provide for the selection for redemption of,porﬁ'ons {equal to an Authorized Denominafion) of the ptincipal
of Securities of a denomination larger than the minimum Authorized Denomination.

For all purposes of this Indenture, unless the context otherwise requiras, alt provisions relating to the
redernption 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.

Sectior: 304.  Natice of Redemntion. Notice of redemption shali be given by first-class mail,
postage prepaid, mailed (unless otherwise provided with respect to a series of Securities by University Order
‘or Supplemeantal Indenture), not jess than 30 nor more than 80 days prior to the redemption date, fo 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 cerlified or registered mail, return receipt requested, or by overnight delivery
service conteémporaneously with such mailing: (1) to any Holder of $1,000,000 or more in principat amount
of Securities and (2} to one or more information services of national recognition that disseminate redemption
information with respect to municipal bonds, Notice of redemption also shall be sent by first-class mall,
postage prepaid, to any securities depository registeréd 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 natice is mailed to Security Holders generally. An additional notice of redemption shall be given
by first class mail, postage prepaid, mailed {unless ctherwise provided with respect {o a series of Securities
by University Order or Supplemental Indentura) 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 Jast address appearing in the Securily Register,

All notices of redemption shall state:
(1) the redemption date,
{2) the redemption price,

3) the identification, including compleate designation and issue date of the series
of Securities of which such Securilies is a part and the CUSIP number (if any), certificate
number {and in the case of parfial redemption, the respective principal amounts}, interest
rates and maturity dates of the Securities to be redeemad,

(4) that on the redemption date the redemption price wilt become due and
payable upon each such Securities, and that interest thereon shall cease to acerue 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 contact 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.  Deposit of Redemption Price. On or before the business day prior {6 any redemption
date, the University shall deposit with the Trustee or with a paying agent an amount of maney in immediately
available funds sufficient to pay the redemption price of all the Securities which are to be redeemad on such
redemption date,

Saction 306. urities Payable on R ion Date. Neotice 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 shalil
default in the payment of the redempfion price) such Securities shali cease to bear interest. Upon surrender
of any such Security for redemption in accordance with said notice, such Securify 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 {0 the Holders of such Securities registered as such on the relevant Record
Dates according to their terms.

It any Security called for redempfion shall not be so paid upon surrender thereof for redemption, the
principal (and premium, if any) shalf, until paid, bear interest from the redemption date at the rale borne by
the Security. ‘

Section 307.  Segurities Redeermed in Part. Any Security which is to be redeemed only in part shall
be surendered at a Place of Payment {with, if the University or the Trustse so requires, due endorsement by,
or a written instrument of fransfer in form salisfactory fo the University and the Trustee duly executed by, the
Holder thereof or his attomey duly authorized in wiiting) and the University shall execute and the Trustee shall
authenticate and deliver to the Holder of such Security without service chargé, 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 principai amount equat to and in exchange for the unredeemed portion of the principal
of the Security so surendered. in feu of issuing a new Securily or Sectrrities for the tinredeemed portion, the
Trustee may make notation on the Security of the amount 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 dus on the Securities in accordance with the
terms of the Securities and this Indenture,

. Section402.  Maintenance of Office or Agency, Unless otherwise provided by the University Order
or Supplemental indenture autharizing or creating a Securily or series of Securities, the University will maintain
an office or agency in each Place of Payment where Securities may be presenited or surrendered for payment,
where Securities may be surrendered for fransfer or exchange and where notices and demands to or upon
the Unlversity in respect of the Securities and this Indenture may be served. The University will give prompt
written notice to the Trustea of the location, and of any ¢change in the location, of such office or agency. In
gddition, such presentations, surrenders, notices and demands may be made or served at the Designated
Corporate Trust Office of the Trustee, and the Universify hereby appolnts the Trustee its agent to receive alt
such presentations, surrenders, notices and demands.

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

Whenever the University shail have appointed one or more Paying Agents, it will, on or before the due
dale 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 immedialely avaitable funds sufficient to pay the principal
(and premiurn, 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 Sectrrities, and {unless such Paying Agent is the Trustee) the University will
promptiy notify the Trustee of its action or failure so to act. Each paying agent for the Securities shail 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
transfer 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.
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The University will cause each Paying Agent ¢ther than itself and the Trustee o executs and defiver
to the Trustee and the University an Instiument in which such Paying Agent shall agree with the Trustee,
subject fo 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 frust for the benefit of
the Persons entitled thereto until such sums shall be pald to such Persons or otherwise
disposed of as herein provided;

(2} give the Trustee notice of any default by the University {or any ather obligor
upon the Securities) in the making of any such payment of principal {and premium, if any),
interast, 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 abtaining the satisfaction and discharge of this
Indenture or for any other purpose, by University Order direct any paying agent to pay to the Trustee all sums
held in frust by such paying agent, 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 o such money.

Any money deposited with the Trustee or any paying agent in trust for the payment of the principat
of (and premium, if any), interast, or fees or other armounts with respect to any Security and remaining
unclaimed for two years after the Stated Maturity of the Security or the installment of interest, fees or other
amounts for the payment of which such money is held shafl be paid to the University on University Request
and the Holder of such Security shall thereafter, to the extent of any fegal right ar claim, be deemed 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 shail thersupon cease; pravided, however, that
the Trustee or such paying agent, before being required to make any such repayment, may at'the expense
of the University cause to be published once, in an Authorized Newspaper, notice that such money remains
unciaimed and that, after a date speciiied 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.

Section404.  Payment of Taxes and Other Ctaims. The University will pay or discharge or cause
to be paid or discharged before the same shall become delinquent, (1) all taxes, assessments and other
governmental charges {awfully levied or assessed or imposed upon it or upon its income, profils or property,
and (2) all lawful claims for Jabor, materials and supplies which, if unpzid, might by law become a lfen upon
its property; provided, however, that no such Persan shall be required to pay and discharge or cause fo be
paid and discharged any such tax, assessment, governmental charge or claim to the extent that the amount,
applicability or validity thereof shall currently ba contested in good faith by appropriate proceedings and such
Person shall have established and shall maintain adeguate reserves on its books for the payment of the same,

: Section 405,  Staterment as to Compliance. . The University will deliver to the Trustes, within 150
days after the end of each Fiscal Year, a written statement signed by Hs president, its chief executive officer,
its chief operating officer or its chief financial officer, stating that

{n a review of the activities of the University during such Fiscal Year and of
performance hereunder has been made under the signer's supetvision, and

(2) to the best of the signer's knowledge, based on such review, the University
has fulfiled all its obligations heraunder 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. :

E.1FAFINANSOUS3R1S000MTLWRD
12/31788:(%:058m) -17-



The University will deliver to the Trustee promptly upon the discovery thereof a written statement
describing any defatlt hereunder which has not been cured or waived known 1o the president, chief executive
officer , chief operating officer or chief financial officer of the University, specifying such default and the nature
and status thereof,

Section406.  Corporate Existence. Subjectto Sections 501 and 502, the University will do or cause
io be done all things necessary to preserve and keep In full force and effect its corporate existence, rights
{charter and statutory) and franchises; provided, howaver, that no Person shali be required to preserve any
tight or franchise if the Governing Body of such Person shall determine that the preservation thereof is no
tonger desirable in the conduct of its business and that the loss thereof is not disadvantageous in any material
respact io the Holders of the Securities,

Section 407.  To Keep Books: Financial Reports and Inspection by Trustee. The University will at

all times keep books or records and accounts, in accordance with generally accepted accounting principles,
and the Universify will furnish to 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 stich statements in acgordance with 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 financial statements filed with it except to make them available to the Holders upon request.

Atany and all imes during normal business hours, upon the written request of a Holder of $1,000,008
or more in principal amount of Securities, the University will permit such Holder, or its agents and attorneys,
ta 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 coples and extracts
therefrom, and the Universily will furnish the Holders and the Trustee any and afl 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 Liens. The University will not grant, create, assume or incur or suffer
to be granted, created, assumed or incurred or to exist as securily for any Debt any mortgage, lien, charge
or encumbrance of any kind upon, or pledge of or security interest in, any property of the University whether
owned at the date hereof or hereafter acquired excluding, however, from the operation of the feregoing:

{a) Permitted Encumbranges: or

(b} Burchase and Construction Money. Purchase or construction money
mortgages, liens, charges, encumbrances, pledges or security interests (which term for
purposes of this clause (b) shall include conditional sale agreements or other titie retention
agreements and leases in the nature of fitle retention agreements) upon or in property
acquired or improved after the date hereof, or renewais of any such mortgages, liens,
charges, encumbrances, pledges or security interests in cannection with the replacement,
extension or renewal (without increase In principal amount} of the Debt secured thergby,
provided that no such morgage, lien, charge, encumbrance, pledge or security interest
extends or shall extend to or cover any property of the Universily 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, fien, charge, encumbrance, pledge or other
security interest of any Kind upon any propery of any character of the Universily or any
conditional sale 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 will make or cause to be made effective provision, whereby all the
CQutstanding Securiies shall be directly securad by such mortgage, lien, charge,
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encumbrance, pledge or other security agreement equally and ratably upon the same
property, or upon othar property with a current value at least equal to the current value of
praperly to be morlgaged, with any and aff other cbligations and indebtedness thereby
secured for so long as such obligations or indebledness are so secured; or

(d) Exigting Liens. Any morigage, lfen, charge, encumbrance, pledge or other
security interest that is existing on any property of tha University on the date hereof or any
morigage, lien, charge, encumbrance, pledge or other security interest that is existing on any
reat or personal property on the date of acquisition thereof, provided that no flen so described
or the 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) Baskel. Any morlgage, lien, charge, encumbrance, pledge or ofher security
interest of any kind if the book value {or, at the option of the University, current value) of ail
property of the Universily subjected to morigages, liens, charges, encumbrances, pledges
or other security interests pursuant fo this clause (g) 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 valua} of all property of the University; or

it)] Noncampus Property. Any morigags, lien, charge, encumbrance, pledge or
other security interast of any kind with respect to propetty other than the real property,
improvements and fixtures owned by the University bounded by Danie! Street, Hillorest,
Mockingbird Lane, Airline Street, Airline Extension, Dublin Street and Central Expressway,
in the Town of University Park, Texas.

An oil or gas royally, overiding royalty or production payment shall not be degmed to be a charge or
encurmbrance upon the related working interest.

Section 409,  Limitations oy Debt. The University will not incur, assume, guarantes, of otherwise
become fiable in respect of any Funded Debt other tham

(@) Pledge Anticipation. Debt the principal of which is fully secured by a security
mterest in pledges, confirmed in writing, to make a donation, gift, or other charitable
contribution on or before the Maturity of such Debt and is niot secured by any other property
of the University,

(b} Credif 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 of other Debt
incurred pursuant to this Section and to pay interest thereon until paid;

@ Completion Deht. Debt for the purpose of financing the completion of
constructing, rencvating, or equipping facifities 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 nof exceed the amount {including reserve
funds and capitalized interest) necessary to provide a completed and equipped facility of the
type and scope conternplated 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 complated
and equipped facility;

{d} Svbordinated Debt. Debf subordinate in right of payment to the payment of
the Securities upon liquidation: or recrganization and upon the occurrence and continuance
of an Event of Default;
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(&)  Refunding Debt Funded Debtintured o refund or defease any Debt if the
maximum annuaf 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 period in respect of the Debt being
refunded or defeased; or

H Funded Debt. Funded PBety if after giving effect to the issuance of such
Funded Debt and the application of the proceeds thersof, (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 University plus the temporarily restricted net assets of the University is not greater than
2.0, and {ji) the quotient obtained by dividing tha total amount of Funded Debt bearing interest
at a rate that is not fixed to the Stated Maturity of the Funded Debt in question by the sum of
the net unrestricted assets of the University plus the temporarily restricted net assets of the
University is not greater than 0.5, all as demonstrated by an Officer's Certificate setting forth
such calculations.

Section410.  Counterparties {0 Hedee Agreements. The University will not permit or suffer to

continue any Hedge Agreement having a notianal amount equal o or greater than $15,000,000 if the counter
party to such Hedge Agreement has an unenhanced long term debt rating lower thain 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 least one Raling Service. For the purposes of this Seclion, “Hedge Agreement”
means an interest rate swap, collar, floor, forward or other hedging agreement, arrangement or security,
however denominated, with respect to a series of Securities designated as such by University Order.

Section 411.  FEiling of Continuation Statements. The Universify will cause afl financing statements
and continuation statements covering security interests in the Trust Estate to be promptly filed, and at all times
ta be kept filed, and will execute and file such financing statements and cause to be issued and filed such
continuation 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 alt property comprising the Trust
Estate. The University will furnish to the Trustee:

(a) promptly after the execution and delivery of this Indenture and of each
Supplemental Indenture or University Order creating a series of Securities, an Opinlon of
Counsel stating that, in the opinion of such counsel, all financing statements and continuation
statemenis have been executed and filed that are necessary fully {o 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 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 fo the filing and re-filing of al! financing
statements, confinuation 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 sugh details are given, and stating that alt
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 len,

Section 412,  Waiver of Ceftain Covenants. The University may omit in any particular instance to
comply with any covenant or condition set forth in Sections 404 through 408 hereof if before or after the time
for such compliance the Holders of the same percentage in principal amount of all Securities then Oulstanding
the consent of which would be required to armend the provisions hergof to 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
Trustea in respect of any such covenant or condition shall remain in full force and effect.

ARTICLEV
CONSOLIDATION, MERGER, CONVEYANCE AND TRANSFER

Section 501. lidation, Merger, Co ance or Transfer Only on Cerain Terms. The
University shall not consolidate with or merge into any corporation or convey or transfer its properties
substantially as an entirety to any Person, unless all of the following conditions exist:

(1) the Parson formed by such consolidation or into which the University merges
ar the Person which acquires substantially all of the properties of the University as an entirety
shall be a Person organized and existing under the faws of the United States of America or
any state or the District of Columbia and shafl expressly assume by Supplamental indenfure
hereto executed and defivered to the Trustees, in form satisfactory to the Trustee, the due and
punctual payment of the princigal (and premium, if any), interest on, fees and other amounts
payable on the Securities and the performance and observance of every covenant and
conditivn hereof on the part of the Universify to be performed or observed;

2) immediately after giving effect 10 such transaction, no default hereunder shalt
have oecurred and be continuing; and

{3) the University shall have delivered to the Trustes an Officer's Cedificate 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
consctidation, merger, conveyance or transfer will net 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 fo the Trust
Estate have been complied with, and that all conditions precedent herein provided for refating
to such transaction have been complied with.

Section 502. CCasSor pratio bsfituted. 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 consclidation 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 effact 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 Persan which shail theretofore have become the University in the manner described
in this Asticle from its liabllity as obligor and maker or guarantor on any of the Sectirittes.

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 any one of the
following events (whatever the reason for such Event of Default and whether it shall be voluntary or involuntary
or be effected by operation of law or pursuant to any judgment, decrea 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, i any, or interestor
any other amount due on' any Security when due; or

(2) default in the performance, 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 ar observance is walved pursuant to Section 412 or whose performance or
observance is elsewhere in this Seclion specifically dealt with) and continuance of such
default or breach for a period of 60 days after there has been given, by registered or certified
mail, 1o the University by the Trustes, or te the University and the Trustee by the Holders of
at least 25% in principal amount of Securities then Qutstanding, a written notice specifying
such default or breach and requiring It to be remedied and stating that such notice is a
*“Notice of Default" heraunder; provided that if such default can be cured by the University but
cannot be cured within the 60-day curative period described above, it shall not constitute an
Event of Default if corrective action is instituted by the University within such 80-day pericd
and diligently pursued until the default is cofrected; or

(3} a decrea or order by a court having jurisdiction in the premises shall have
been entered adjudging the University a bankrupt or Insclvent, or approving as properly filed
a peliion seeking reorganization or arrangement of the University under the federal
Bankruptcy Code or any other similar applicable federal or state law, and such decree or
order shall have continued undischarged and unstayed for a period of 90 days; or a decree
or order of a court having jurisdiction in the premisses for the appointment of a receiver or
trustee or assignee in bankruptey or insolvency of the University or of the University's
property, or for the winding up or liquidation of the University's affairs, shalt have bean
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 instifute proceedings to be adjudicated a voluntary
bankrupt, or shall consent to the institution of a bankruptey 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 ils property, or shall make assignment for the
benefit of greditors, or shall admit in writing its inability to pay its debts generally as they
become due, or corpeorate action shall 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 Securily 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 6502, i f Maturity | ain Cases: ission and Annulment. If 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 defauit in performance of its 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 shalt 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
far payment of the money due has been obtained by the Trustee as hereinafter in this Article provided, the
Hotders of 2 majority in principal amount of the Securities Qutstanding, by written notice to the University and
the Trustee, may rescind and annul such declaration and its consequences {f

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

(B) the princlpal of (and premium, if 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) alt sums paid or advanced by the Trustee hereunder and
the reasonable compsnsation, expenses, disbursements and advances of
the Trustes, its agents and counsel;

{2) all Events of Default, other than the nonpaymert of the principal of Securities
which have become due solely by such acceleration, have been cured or waivad 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 obligations with respect to the
Credit Facility Issued by it and consenled 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 by Trustes. The University
covenants that if :

M default is made in the payment of any installment of interest on any Security
when such interest bacomes due and payable,

(2) default is made in the payment of the principal of (or premium, ifany, on) any
Security when such principal hecomes 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 it, for the benefil of the Holders of sugh Securities, the
whole amount then due and payable on such Securities for principal {and premium, If any) and interest and
any other amount, with interest upon the averdue principal (and premium, if any) or other amount to the extent
provided in the terms of such Securities; not including interest; and, In addition thereto, such further amount
as shall be sufficient to cover the costs and expenses of callection, 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
s0 due and unpaid, and may prosecute such proceeding to judgment or final decree, and may enfarce the
same against the Universily or any other obligor upon the Securities and coliect the moneys adjudged or
decreed to be payable in the manner provided by law out of the praperty of the University or any other obligor
upon the Securities, wherever situated, and the Trustee may also exercise any rights of a secured parly under
the Uniform Cemmercial Code with respect to the Trust Estate.

If an Event of Default occurs and is continuing, the Trustee may in its discretion proceed to protect
and enforce its rights and the rights of the Holders of Securities by such appropriate judicial proceedings as
the Trustee shall deem most effectual to protect and enforce any such rights, whether for the speciic
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 Procfs of Claim. In case of the pendency of any receivership,
insolvency, liquidation, bankrupicy, 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 such other cbligor or their creditors, the Trustes (irrespective of whether the pringipal of the Securities shall
then be due and payable as therein expressed or by declaration or olherwise and Irrespective of whether the
Trustee shall have made any demand on the Universily for the payment of averdue principal or interest) shall
be entitlad and empowered, by intervention in such proceeding or otherwise,

(i to file and prova 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,
dishursements 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 deiwerahte
on any such claims and to distribuie the same;

and any recelver, assignee, tustee, liquidator, sequestrator (or other similar official} in any such judicial
proceeding is hereby authorized by each Holder of Securitles to make such payments to the Trustes, and in
the event that the Trustee shall consent to the making of such payments directly to the Holders of Secunties.
fo pay to the Trustee any amount due to i for the reasonable compensation, expenses, disbursements and
advances of the Trustes, its agents and counse!, and any cther amounts due the Trustee under this Indenture.

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

Section 605, Tru ay Enforce Claims Without P ssion of Securities. All rights of action
and claims under this Indenture or the Securities may be prosecuted and enforced by the Trustes without the
possession of any of the Securities or the production thereof in any proceeding refating thereto, and any such
proceeding instituted by the Trustee shall be brought in its own name as trustee of an express trust, and any
recovery of judgrent shall, after provision for the payment of the reasonable compensation, expanses,
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 of Money Collected. Any money collected by the Trustee pursuant to this
Article during the continuance of any Event of Default described in Section 601 shall be applied in the following
order, 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
nofation thereon of the payment if anly partially paid and upon surrender thereof if fully paid:

First: 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;

Second: 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

Third: To the University, any remaining amounts of money so collected.
Seclion 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 reredy hereundsr, uniess
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(1) such Holder has previously givan written rotice to the Trustee of a continuing
Event of Default;

{2) the Holders of not less than 25% in principal amounf of the Qutstanding
Securities shall have made written request to the Trustee to institute proceedings in respect
of such Event of Default in its own name as Trustee hereunder;

3 such Halder or Holders have otfered to the Trustee indemnity satisfactory
to the Trustee against the costs, expenses and liabilities to be incurred in compliance with
such request;

'(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 {o the
Trustee during such 60-day period by the Holders of a majority in principal amount of the
Qutstanding Securities;

it being understood and intended that no one or more Holders of Segurities shall have any right in any manner
whatever by virtue of, or by availing of, any provision of this Indenture to affect, disturb 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 ali the Holders of Securities.

Section 608.  Unconditional Right of Holders of Securities to Recsive Principal, Premium and
interest. Noiwithstanding any other provision in {his Indenture, the Holder of any Security shall have the right
which is absolute and unconditionat to receive payment of the principat of (and premium, if any}, interest on,
and fees and ofher amounts payable with respect to such Security, but solely from the sources pravided 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 fc;_r' the erforcement of any such payment, and such rights shali not be impaired without the consent of
such Holder.

Section 609.  Restoralion of Rights ang Remedieg. I the Trustee or any Holder of Securities has
instituted any praceeding 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 fo such Holder
of Securities, then and in every such case the University, the Trustee and the Holders of Securities shall,
subject o any determination in such proceeding, be restored severally and 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 stich proceeding had been instituted. :

Section 610.  Rights and Remedies Cumuiative, No right or remedy herein conferred upon or
reserved to the Trustes or to the Holders of Securities is intended to be exclusive of any other right or remedy,
and every right and remedy shall, to the extent permilted by law, be cumulative and in addifion 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 apprapriate right or remedy.

Section 811,  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 right
or remedy o constitute a waiver of any such Event of Dafauit 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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Section612.  Control by Holders of Securities. The Holders of a majority in principal amount of the
Outstanding Securities shalt have the right to direct the time, mathod 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 such direction shall not be in conflict with any rule of law or with this
tndenture,

() 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 & result of actions taken
pursuant to such direction.

Section 613.  Waiver of Past Defaults. The Holders of not less than a majority in principal amount
" of the Outstanding Securities may on behalf of the Holders of all the Securities waive any past default
hereunder ard its consedquences, except .

(1) a default in the payrment of the principal of (or premium, if any), interest, fees
_or other amounts with respect to any Security, or

{2) a default in respact of a covenant or provision hereof which under Article Vil
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 Defauit arising therefrom
shall be deemed o have been cured, 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,  Undertaking for Gosts. All paries 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 #s discretion
require, in any suit for the enforcement of any right or remedy under this Indenture, or in any suit against the
Trustes for any action taken or omitted by it as Trustee, the filing by any parly 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 atterneys’ fees, against any party litigant in such suit, having due regard to the merits
and good faith of the claims or defenses made by such party litigant; but the provisions of this Section shali
not apply to any suit instituted by the Trustee, to any suit instituted by any Holder of Securities, or group of
Holders of Securities, holding in the aggregate more than 10% in principal amount of the Outstanding
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, feas or other amounts with respect to any Security on or after the
respective Stated Maturities expressed in such Security {or, in the case of redsmption, on or after the
redemption date).

Section 615.  Waiver of Stay or Extension Laws. The University covenants (ko the extent that it may
lawfully do so) that it will not at any time insist upon, or plead, or in any manner whatscever 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 518. Mo Recourse Against Others. No recourse under or upon any obligation, covenant
or agreement contained in this Indenture or any indenture supplemental herglo, or in any Security, or for any
claim based thereon or otherwise in respect thereaf, shall be had against any incorporator, or against any
past, present of future director, officer or employee, as such, of the Trustee or the University or of any
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successor corporation, eitier directly or through the Trustés or the University, whether by virtue of any
conslitution or statute or rule of law, or by the enforcement of any assessment or panally or otherwise; it being
expressly understood that this Indenture and the Securities are solely corporate obligations, and that no such
personal liability whatever shalt attach to, or is or shalt be incurred by, the incorporators, directors, officers or
employees, as such, of the Trustee or the University or any successor corporation, or any of them, because
of the creation of indebtedness hereby authorized, or under or by reason of the obligations, covenants or
agreements cortained in this Indenture or in any of the Secusities or implied therefrom; and that any and ali
such personal liability, either at common taw or in equiity 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 Vil
CONCERNING THE TRUSTEE

Section 701.  Duties and Liabllities of Trustes. (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 shalt be read inta this indenture against the Trustes.

(b) In ease any Event of Default has occurred and is continuing, the Trustee shall exercise sush
of the rights and powers vested in it by this Indenture, and use the same degree of ¢are and skill in their
exercise, as a reasonably prudent man would exergise or use under the circumstances in the conduct of its
own affairs. )

{c) Na provision of this Indenture shall be construed to reliave the Trustee from liabllity for its own
negligent action, its own negligent failure to act or its own willful misconduct, except, that.

{1) this Subsection shall not be construed to limit the effect of Subsection (a) of
this Sectior,

{2) the Trustee shall not be liable for any efror of judgment made in good faith
by a Responsible Officer, unless it shalt be proved that the Truslee 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 furished fo the Trustee and conforming to the requirements of
this Indenture; but in the case of any such certificates or opinions which by any provision
hereof are specifically required to be furnished to the Trustee, the Trustee shall be under a
duly to examine the same to determine. whether or not they conform to the specific
requirements of this indenture;

{4) the Truslee shall not be liable with respect to any aclion taken or omitted to
be taken 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
exefcising any trust or power conferred upon the Trustes, under this Indenture; and

(5) regardless of whether an Event of Default has occurred and is continuing,
no provision of this Indenture shall require the Trustee to expend or risk its funds or atherwise
incur any financial liability in the performance of any of its duties hereunder cr in the exercise
of any of its rights or powers, if it shall have grounds for believing that the repayment of such
funds or indemnity satisfactory to it agalnst such risk or liabilify or the payment of its fees and
expenses is not reasonably assured to it:
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@ Whether or not thereln expressly so provided, every provision of this Indenture relating to the
conduct or affacling the liability of or affording protection to the Trustee shatt be subject to the provisions of
this Section.

Section 702.  Nefice of Defaults. Within 80 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 nofice of such default, uniess such default shall have been cured or
waived or unless cormrective action to cure such default has been instituted and is being pursued such that
such default does not constitute an Event of Default; 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 Secwitles or in the payment of any sinking or purchase fund instaliment, the Trustee shall be protected
in withholding such notice if and so long as the board of directors, the executive commitlee or a trust
committee of directors andfor Responsible Officers of the Trustes in good faith determine that the withholding
of such notice is in the interest of the Holders of Securitles; and provided, further, that in the cass of any
default of the character specified in Section 691{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 "default’ means any
event which is, or afier nctice or lapse of time or both would become, an Event of Default,

Section 703.  Certafn Rights of Trystee.

(a) The Trustee may rely and shall be protected in acting or refraining from
acting upon any resolution, certificate, statement, insirument, opinion, report, notice, request,
direction, consent, arder, approval, bond, debenture or other paper or document believed by
it 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
inciuded 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 resolution of the Governing Body of any
Person may be evidenced to fhe Trustee by a Board Reselution of such Person;

{c) Whenever in the administration of this Indenture the Trustee shall deem it
desirable that a matter be proved or established prior o taking, suffering or omiting 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 with counsel and the written advice of such counsel
of any Opinion of Counsel shall be full and complete authorization and protection in respect
of any action taken, suffered or omitted by it hereunder in goed f2lth 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 offared
to the Trustee security or indemnity satisfactory to it against the costs, expenses and
liabilities which might be incurred by it in connection with such request or direction and for the
payment of the Trustee’s fees in connection therewith;

(" the Trustee shalt not be bound ta make any investigation into the facts or
matters stated in any resolution, cerfificate, 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 inguiry 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 entmed to examine the books, records and premlses of the
University, personally or by agent or attomey,;
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{g) . The Trustes may execule any of the trusts or powers hereunder or parform
any dulies hereunder either directly or by o through agents or attormeys and shall not be
fiable 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 take notice or be deemed to have notice
of any default or Event of Default hereunder unless the Trustee shall be specifically aotified
of such Event of Default in writing by the University or by the Holder of an Qutstanding
Security, and in the absence of such notice the Trustee may conclusively assume that no
default or Event of Default exists.

£)] The permissive rights of the Trustee to take any action hereunder shail not
be construed as a dutly.

) Except as expressly provided herein, the Trustee shali be under no duty to
cause any of the duties or obligations imposed hereln 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.  NotResponsible For Recitals or Isguance of Securities. The recitals contained herein
and in the Securities (other than the certificate of authentication on such Securities) shall be taken as the
statements of the University and the Trustee assumes no responsibility for their correctness. The Trustes
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 Securities or of the preceeds
of such Securities.

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

Section 706.  Maneys fo Bg 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 fo the extent required by law. The Trustee shall be under no liability for interest an any moneys
received by it hereunder other than such interest as it expressly agrees to pay.

Seclion 707.  Compensation and Expenses of Trustes, The University agrees,

M to pay to the Trustea 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 ali reasonable expenses, disbursements and advances incurred or made
by the Trustes in accordance with any provision of this Indenture {including the reasonable
compensation and the expenses and disbursements of ils agents and counset) 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 it harmless against, any
loss, liability or expenses incurred without negligence or bad faith on its part, arising out of
or in connection with the acceplance or administration of this trust, including the costs and
expenses of defending itself against any claim or fiability In connection with the exercise or
performance of any of its powers of 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 tien prior to the Securities upon all property and funds held or collected by the Trustee
as such.

Section708. Co e Tru Required; Fligibility. There shall at all imes be a Trustee
hereunder which shalt 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 combinsd
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 feast annually, pursuant to law or to the requirements
of the aforesaid supervising.or examining authorily, then for the purposes of this Section, the combined capftal
and surplus of such entity shall be deemed to be its combined capital and surplus as set forth in its most
recent repart of condition so published. 1f at any time the Trustee shall cease to be eligible in accordance with
the provisions of this Section, it shali resign immediately in the rrranner and with the effect hereinafter specsﬁad
in this Article.

Section 709.  Resignation and Reroval Appointent of Successor. {a) No resignation or removal

of the Trustee and no appointment of a successor Trustee pursuant to this Arficle shali 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 nofice thereof to the University. If an
instrument of acceptance by a successar Trustee shall not have been delivered to the Trustes within 30 days
" after the giving of such notice of resignation, the resigning Trustee may petition any court of competent
jurisdiction for the appolntment 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 Qutstanding Securities, delivered to the Trustee and the University, or, 5o long as no Event of
Default has occurred and is continuing, by University Request defivered at least 60 days prior to the proposed
removal date; provided that at any time within six months after any University Request removing the Trustee,
such Request may be revoked by Act of the Helders of a majority in principal amourt of the Qutstanding
Sacurities not held 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 trustes under indentures securing other debt.

{c) If at any lime:

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

¥3) the Trustee shall become incapable of acting or shall be adjudged a
bankrupt or insoivent 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 jiquldation,

then, in any such case, (i) the University by & University Request imay remove the Trustee, or (i) 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 behatf of himself and ali others similarly slituated, 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, within one year after such resignation, removal or incapabllity, or the ocourrence of
such vacangcy, a successor Trustee shall be appointed by Act of the Holders of a majority in principal amount
of the Qutstanding Securities deliverad to the University and the retiring Trustee, the successor Trustee so
appointed shall, forthwith upon its acceptance of such appointment, become the successor Trustes and
supersede ths successor Trustee appointed by the University. If no successor Trustee shall have been so
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 bahalf of himself and all others similarly situated, petition any court of competent jurisdiction for tha
appointment of a successor Trustee,

1] The University shall, at its expense, give notice of each resignation and each removal of the
Trustee and each appointmant of a successor Trustes 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 Securities at their addresses as shown in the Security Register. Each notice shall include the name
and address of the Dasignated Corporate Trust Office of the successor Trustee. .

Seclion 710,  Acceptance of Appointment by Successor. Evety successor Trustee appointed
hereunder shall execute, acknowledge and defiver 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 Trustes, without any further act, deed or conveyance, shall becorme vested with
all the rights, powers, trusts and dutles of the retiring Trustee; but, on request of the University or the
successor Trustee, such retiring Trustee shall, upon payment of its charges and fees and expenses
hereunder, execute and deliver an instrument transferring to such successor Trustese all the rights, powers
and trusts of the reliring Trustee, and shall duly assign, transfer and deliver to the successor Trustee all
property and money held by such refiring Trustee heraunder. Upon request of any such successor Trustes,
the University shall execute any and all instruments for more fully and certainly vesting in and confirming to
suich 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 ellgible under this Article.

Section 711.  Merger or Consolldation. Any entity inte 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 the
Trustee, shall be the successor Trustee hereunder, provided such enlity shall be otherwise gualified and
eligible under this Article, to the extent operative, without the execution or filing of any paper or any further act
on the part of any of the parties hereto. |n case any Securities shail have been authenticated, but not
deilvered, by the Trustee then in office, any successor by merger or consolidation to such authenticating
Trustes may adopt such authentication and deliver the Securities so authenticated with the same effect as
if such successor Trustee had itseif authenticated such Securities.

ARTICLE VIl
SUPPLEMENTS
Section 801.  Supplemental Indentures Without Consent of Holders of Securifies. 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 cansant to one or more Supplemental Indentures, subject to Section
803 hereof, for any of the following purposes:

(1) to authorize a series of additional Securities issued in compliznce with
Section 203 hereof:

{?) to evidence the succession of another Person to the University, or
successive successions, and the assumption by the successar Person of the covenants,
agreements and obligations of the University as permitted by this Indenture;

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

{4) to cure any ambiguity or to correct or supplement any provision hetein 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 ariéing under this indenture which shafl
nat 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 bé necessary
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, dulies, condilions and restrictions hereunder and
the University undertakes such covenants, condilions or restrictions additionat to those
contained in this Indenture as would be necessary or appropriate so to qualify this Indenture;
provided, however, that nothing hersin contained shall be deemed te authorize inclusion In
this Indenture or in any indenture supplemental herefo, provisions referred to in Section
318(a)(2) of tha said Trust Indenture Act or any corresponding provision provided for in any
similar statute hersaiter in offect;

(53] to make any amendment to any provision of this Indenture to preserve the
tax-exempt status of any tax-exempt obligations secured by Securities; and

{7} to make any amendment to any priwision of this Indenture which is only
applicable to Securities issued thereafter or which will not apply so long as any Security then
Qutstanding remains Outstanding.

Section 802, e | Indentures With Censent of Hol 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
secura the repayment of other indebtedness that is subject to a Credit Facility, the Credit Enhancer with
respect fo such Securities unless the Credit Enhancer is in default 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 Credit Enhancer) dellvered to the University and the Trustee, the
University, when authorized by a Board Resolution, and the Trustee may enter into or consent to a
Supplementai 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, without the consent of the Holder of each Outstanding Security affected therehy,

(1) change the Stated Maturity of the principat of, or any installment of interest
on, any Securities or any date for mandatery redemption thereof, or reduce the principal
amount thereof or the interest thereon or any premium payable upon the redemption thereof,
or change the ¢oin 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, ont or after the redemption date), or

{2) reduce the percentage In principat 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 hersunder and their consequences) provided for in this
Indenture, or

(3 madify any of the provisicns of this Section, Section 412 or Section 813,
except 1o 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
atfected thereby, or

{4) pesmit the preference or priority of any Security or Securities over any other
Securities then Qutstanding, or
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{5} niodify the right of the Holders of not less than 25% of the aggregate
principal amount of the Securities Outstanding to declare the principal amount of all
Seourities Qutstanding to be due and payable as provided in Section 602.

It shall not be necassary for any Act of Holders {or Credit Enhancer) of Securities under this Section
to approve the particular form of any propased Supplemental indenture, but it shall be sufficient if such Act
of Holders (or Credit Enhancer) of Securities shali approve the substance thereof.

Section 803.  Execution of Supplemental Indentures. In executinig, or accepting the additional
trusts created by, any Supplemental Indenture permilted by this Article or the madifications thereby of the
trusts created by this indenture, the Trustee shall be entitled to receive, and shal! be fully protected in relying
upon, an Opinion of Counsel stating that the execution of such Supplemental Indenture or consent is
authorized or permitted by this indenture. The Trustee may, but shalt not {except to the extent required in the
case of a Supplemeantal indenture entered into under Section 801(5)) be obligated to, enter into any such
Supplemental [ndenture ar consent which affects the Trustee's awn rights, duties or immunities under this
indenture or otherwisé,

Seclion 804.  Effect of Supplementat Indentures. Upon the execution of any Supplemental
Indenture under this Arlicle, this Indenture shall, with respect to each series of Securities fo which such
Supplemental Indenture applies, be modified in accordance therewith, and such Supplemental indenture shall
form a part of this Indenture for all purposes, and every Holder of Securities thereafter or (except o the extent
provided pursuant to Section 801(8)) theretofore authenticated and delivered hereunder shall be bound
thereby.

Section 805. ities Ma Notation of Ch: . Securities authenticated and delivered
after the execution of any Supplemental Indenture pursuant fo this Article may bear a notation in form
approved by the Trustee as to any matter provided for in such Supplemenrtal Indentura. 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 Trustes in exchange for Securities then Outstanding.

ARTICLE X
SATISFACTION AND DISCHARGE OF INDENTURE

Section 901,  Satisfaction and Discharge of Indenture. If at any time the University shall have paid
or caused to be pald the principal of {and premium, if any} and interest on alf the Securities Outstanding

hereunder, as and when the same shall have become due and payable, and if the University shall also pay
or provide for the payment of ali 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 indenture shail cease to be of further
effect (except as to (i} rights of registration of transfer and exchange, (Il substitufion of mutilated, defaced or
apparently destroyed, lost or stolen Securities, (ili) rights of Holders to receive payments of principal thereof
{and premium, if any} and interest thereon and remaining obiigations of the University to make mandalory
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 degosited with the
Trustee payable to alf or any of them} and the Trustee, on University Request accompanied by an Officer's
Certificate and an Opinfon of Counsel to the effect that the conditions precedent to the satisfaclion and
discharge of this Indenture have been fulfiled and at the cost and expense of the University, shall execute
proper instruments acknowledging satisfaction of and discharging this indenture.

Notwithstanding the satisfaction and discharge of this Indenture, the obligations of the Universily 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 fast paragraph of Section 403 shall survive,

Section 802.  Securities Deemed Paid.. Any Securities of any series.shalt be deemed to have been
paid if {1} in case said Securities are to be redeemed on any date prior 1o their Stated Maturity, the University

5.1 FINANS QI 3000MTLWED
12/34/58:(9:08am) -33-



by University Request shall have given to the Trustes in form salisfactary to it irrevocable instructions ta give
notice of redempfion of such Securities on said redemption date, (2) there shall have been deposited with the
Trustee either monpay sufficient, or Defeasance Obligations the principal of and the interest on which will
provide money sufficient without reinvestment (as established by an Officer's Certificate delivered to the
Trustea accompanied by & report of an Independent Accountant setting forth the caiculations upon which such
Ofiicer’s Certificate is based), to pay when due the principal of (and premiur, if any) and interest due and to
become due on saild Securities on and prior to the Maturity thereof, and (3) in the event said Securities are
not by their terms subject to redemption within the next 45 days, the Universily by University Request shall
have given the Trustee in form satisfaciory to it irrevocable instruclions to give a notics to the Holders of such
Securitias that the deposit required by (2) above has been made with the Trustes and that said Securities are
deemed to have been paid in accordance with this Section and stating such Maturity date upon which moneys
are to be available for the payment of the principal of (and premium, if any} and interest on said Securities.

Section 903,  Application of Trust Mogay. The Defaasance Obligations and money deposited with
the Trustee pursuant to Seclion 802 and principal of interest payments on any such Defeasance Qbligations
shail be held in trust, shall not be sold or reinvested, and shall be applied by it, in accordance with the
pravisions of the Sequrities and this tndenture, to the payment, gither directly or through any paying agent as
the Trustee may determing, to the Persans entiflied thereto, of the principal {and premiurn, if any) and interest
for whose payment stich money or Defeasance Obligations were deposited; provided that, upon defivery to
the Trustee of an Officer's Cerlificate (accompanied by the report of an independent Accountant setting forth
the calculations upan which such Officer's Certificate is based) establishing that the money and Defeasance
Obligations on deposit 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 deposited with the Trustee or the proceeds of any sale of such Defeasance QObligations, if not then
needed for such purpose, shall, upon University Request be reinvested in other Defeasance Obligations or
disposed of as requested by the Universily. For purposes of any calcutation 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 calcuafion, shall be assumed to cease to bear
interest at the eartiest 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 lssued Securifies. The Loan Agreement, dated July 1, 1985 {the *1985
Loan Agreement”), belween the University and Southwestem Higher Education Authority, Inc. (the “Authority™),
in the original principal amount of $49,285,000; the Loan Agreement, dated as of May 15, 1992 (the “1992
Loan Agreement”), between the University and the Authorily, in the original principal amount of $44,970,000;
the Loan Agreement, dated December 1, 1995 (the “1995 Loan Agreement”), between the University and the
Authority, in the original principal amount of $42,445,000; and the Reimbursement Agreement dated as of
January 4, 1989, between the University and Landesbank Hessen-Tharingen Girezentrale New York Branch
pertaining to the 1585 Loan Agreement ("Helaba”), 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 fo ime. Upon the execution ang deiivery of this Indenture, the Trustee shall
execute and deliver o the Holder of each of such Securities a cerfificate of authentication in substantially the
form prescribed in Section 203 hereof to be affixed to such Securities. Helaba is hereby declared to be the
Credit Enhancer with respect to the 1985 Loan Agreement The irrevocable transferable letter of credit issued
by Helaba, number HLG 28618, is hereby declared to be a Credit Facliity 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 band guaranty insurance policy issued by FGIC, numbered 92010288 is hereby declared to be a-
Credit Facility with respect to the 1992 Loan Agreement. Financial Securily Assurance, a New York-domiciled
stack insurance company ("FSA"), is hereby declared to be the Credit Enhancer with respect fo the Series
1995 t oan Agreement. The municipal bond guaranty insurance policy issued by FSA, numbered 20754-N
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is hereby detlared {o be a Credit Faciiity with respect to the 1995 Loan Agreement. The provisions of
Sections 302 through 307 of this Indenture shall not apply to the Previously lssued Securities.
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This indenture may be executed in any number of counterparts, each of which so executed shall be
deemed 1o be an original, but alf such counterparts shall together constitute but one and the same instrument.

This written indenture represents the finai agreement between the parties and may not be
confradicted by evidence of prior, contemporanecus or subsequent orat agreements of the parties.

There are no unwritten oral agreéments between the parties.

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

SOUTHERN METHODIST UNIVERSITY

By: ..%MM&@.
Authorized Officer

ATTEST:

CHASE BANK OF TEXAS, NATIONAL ASSOCIATION
as Trustee

By: %——-' EL_.L\_

Authorized Signatory

6. 1F AR THAMS GUIIZ SC00UETL WP D



