AN AMENDED AND RESTATED RESOLUTION establishing an interim
fmancing program; approving and authorizing the issuance of obligations in
an aggregate principal amount at any one time outstanding of not to exceed
$400,000,000 to provide interim fmancing to pay Project Costs for Eligible
Projects; authorizing such obligations to be issued, sold and delivered as
flexible rate notes, and prescribing the terms, features, and characteristics of
such notes; approving and authorizing certain authorized officers and
employees to act on behalf of the Board of Regents of The University of
Texas System in the selling and delivery of such notes, within the limitations
and procedures specified herein; making certain covenants and agreements
in connection therewith; resolving other matters incident and related to the
issuance, sale, security, and delivery of such notes; and providing an effective
date.
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AN AMENDED AND RESTATED RESOLUTION establishing an interim
fmancing program; approving and authorizing the issuance of obligations in
an aggregate principal amount at any one time outstanding of not to exceed
$400,000,000 to provide interim fmancing to pay Project Costs for Eligible
Projects, authorizing such obligations to be issued, sold and ddivered as
flexible rate notes, and prescribing the terms, features, and characteristics of
such notes, approving and authorizing certain authorized officers and
employees to act on behalf of the Board of Regents of The University of
Texas System in the sdlling and ddivery of such notes, within the limitations
and procedures specified herein; making certain covenants and agreements
in connection therewith; resolving other matters incident and related to the
issuance, sale, security, and delivery of such notes; and providing an effective
date.

WHEREAS, the Board of Regents (the “Board’) of The Universty of Texas Sysem (the
“Sygem’) hereby determines to issue obligations pursuant to the provisons of Section 18 of
Artide VII of the Conditution of the State of Texas, Chapter 1371, Texas Government Code,
and Section 65.46, Texas Education Code; and

WHEREAS, Section 18 of Artide VII of the Texas Conditution authorizes the Board to
issue bonds and notes not to exceed a totd amount of twenty percent (20%) of the cost vaue of
invesments and other assats of the Pearmanat Univarsty Fund (heranafter defined) (exdusve
of red edae) a the time of issuance thereof, and to pledge dl or any pat of its two-thirds
interes in the Avaldde Univasty Fund (hereindter defined) to sscure the payment of the
princpd and interes of those bonds and notes, for the purpose of acquiring land ather with or
without permenent improvements condructing and equipping buildings or other  permanent
improvements, mgor repar and rehabilitation of buildings and other permanent improvements,
acquiring cgpitd equipment and library books and libray materids and refunding bonds or
notes issued under such section or prior law, a or for the Sysem adminidraion and certan
component inditutions of the Sysem; and

WHEREAS, on May 11, 2000, the Board adopted a resolution (the “May 2000
Resolution”) gpproving and authorizing the issuance of its Board of Regents of The Universty of
Texas Sygdem Permanent Univarsty Fund Hexible Rate Notes Series A, in an amount a any
one time outdanding of not to exceed $250,000,000 (the “Prior Notes’), in order to provide
interim finandng to pay Prgect Cods (heraindter defined) for Eligible Proects (hereinafter
defined); and

WHEREAS, the Board, by this resdlution (the “Resolution”), has determined to amend
and redae the May 2000 Resolution for the purpose among others, of increesng to
$400,000,000 the aggregate principad amount of its Board of Regents of The University of Texas
Sysem Permanent Universty Fund Hexible Rate Notes, Saries A (the “Notes™) authorized to be
outdanding & ay one time ad

WHEREAS, the Notes authorized hereby shdl be secured in part by the Interest of the
Sygem in the Avaldde Universty Fund, such lien and pledge thereof, however, being junior
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and subordinate to the lien and pledge thereof securing the payment of Fund Priority Obligations
(heranafter defined) outstanding on or ater the date of issuance of the Notes, and

WHEREAS, the Board hereby finds that the purposes for which the Board may issue
such Notes conditute “public works” as contemplated by Chepter 1371, Texas Govermnent

Code; and

WHEREAS, arangemants rdaing to the inteim finandng program have been settled
and the Board hereby finds and determines that the issuance of such Notes, subject to the terms,
conditions, and limitations heranafter prescribed, should be goproved and authorized a this
time;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF REGENTS OF
THE UNIVERSITY OF TEXAS SYSTEM:

ARTICLE

DEFINITIONS

Section 1.01 Definitions. Unless the context shdl indicate a contray meaning or
intent, the terms bdow defined, for dl purposes of this Resolution or any resolution amendatory
or supplementa hereto, shdl be condrued, ae used and ae intended to have the fallowing
meanings, to-wit:

“Acts’ shdl meen, collectivdly, Chepter 1371, Texas Government Code, and Section
65.46, Texas Education Code.

“ Authorized Representative” dhdl mean one or more of the fdlowing officars or
employess of the Sygem, towit: the Chancdlor, any Executive Vice Chancdlor, the Vice
Chancdlor and Gengrd Counsd, the Assdant Vice Chancdlor for Finance and the Director of
Fnence, or such other officer or employee of the Sysem authorized by the Board to act as an
Authorized Represantative.

“ Available University Fund’ ddl mean the fund by that name spedfied in the
Condiitutiona Provison, which fund condds of the didributions made to it from the totd return
on dl invesment assts of the Permanent Universty Fund, induding the net income dtributeble
to the suface of Permanent Universty Fund land, as determined by the Board pursuant to the
Condtitutiond  Provison.

“Board of Regents” or “ Board” shdl meaen the Board of Regents of the Sysem.

“Board’s Liquidity Resolution” shal mean that resolution adopted by the Board on the
date hereof pursuant to which the Board covenants to provide liquidity support for the Notes by
uang lanfully available funds to purchase Notes tendered for purchase, which resolution recites

thet it conditutes a “Credit Agreement” for purposes of this Resolution, or ay other amilar
resolution heregfter adopted by the Board.
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“Bond Cound” ddl mean Vinon & Elkins L.L.P. or any other atomey or firm of
atorneys naiondly recognized as experienced in the fidd of bonds of governmenta issuers and
gopointed by the Board.

“Bond Resolution” dhdl meen, cdlectivdy, the resdlutions authorizing any Fund Priority
Obligations.

“Business Day” ddl mean ay day (@ when banks ae gpen for budness in Audin,
Texas, (b) when banks are not authorized to be closed in New York, New York, and () when
banks are open for budness in the dty in which the Liquidity Provider is obligated to make
payments to purchase Notes tendered for purchase pursuant to the Credit Agreement.

“ Comptroller” gshdl mean the Comptroller of Public Accounts of the Sate or any
successor thereto.

“ Constitutional Provision” shdl mean Section 18 of Artide VII of the Condtitution of the
Sae as anended ad in effect on the date hereof, and ay amendment thereto or any other
amendment to the Conditution of the State rdaing to the Permanent Universty Fund heregfter
approved by the voters of the State.

“Credit Agreement” shdl mean the Boad's Liquidity Resolution or any other sandoy
purchase agreemeant, letter of credit, line of credit or dmilar liquidity agreement provided in lieu
thereof in accordance with the provisons of Section 6.04.

“Defeasance Obligations” Sl mean (g) direct noncdlable obligations of the United
Saes of Ameica induding obligations tha ae unconditiondly guarantesd by the United
States, (b) noncdlable obligations of an agency or ingrumentdity of the United States, induding
obligations that are unconditiondly guarantesd or insured by the agency or insrumentdity and
that, on the date the Board adopts or goproves the procesdings authorizing the issuance of
refunding bonds are rated as to invesment qudity by a Rating Agency nat less than AAA or its
eguivdent, and () noncaladle obligations of a date or an agency or a county, municipdity, or
other paliticd subdivison of a date that have been refunded and that, on the date the Boad
adopts or gpproves the proceedings authorizing the issuance of refunding bonds, are raied as to
invesment qudity by a Raing Agency nat less than AAA or its equivaent.

“pTC’ shdl mean The Depodtory Trus Company, New York, New York, and its
successors and assigns, or any other securities depository selected by an Authorized
Representative pursuant to Section 215 of this Resolution.

“DTC Letter of Representations” shdl meen the Letter of Representations between the
Board and DTC gpproved pursuant to Section 2.15 of this Resolution.

“DTC Participant” shdl mean the securities brokers and deders, banks, trust companies,
dearing corporations, and certain other organizations on whose behdf DTC was created to hold
scurities to fadlitate the dearance and sHtlement of securities transactions among DTC

Participants.
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“Electronic Means” shall mean telecopy, telegram, telegraph, telex, facsimile
tranamisson, dectronic mal or other Imilar dectronic means of communication.

“ Eligible Project” dhdl mean the acquistion of land, ather with or without permanent
improvements, the condruction and equipping of buildings or other permanet improvements,
mgor repar and rehabilitation of buildings and other permanent improvements, the acquigtion
of cgpitd equipment and library books and librasy maeids The tem “Hligible Prgect” dhdl
not indude the condruction, equipping, reparing, or rehabilitating of buildings or other
permanent improvements that are to be usad for dudent housng, intercollegiae ahletics or
auxiliay enterprises

“‘Fiscal Year” shall mean the twelve-month operational period of the System
commenang on September 1 of eech year and ending on the fallowing August 3 1.

“Fitch” dhdl meen Ftch Raings or, if such corporaion is dissolved or liquidated or
othewise ceasss to paform securities rating sarvices, such other nationdly recognized securities
raing agency as may be desgnated in writing by the Board.

“Flexible Rate” shdl mean, when usad with respect to any paticular Notes, the interest
rate determined for each Hexible Rate Period gpplicable thereto pursuant to Section 3.02.

“ Flexible Rate Period” dhdl meaen each period during which a Note bears interes & a
Hexible Rae

“*Fund Priority Obligation.?’ shall mean the Series 1996 Bonds, the Saries 1997 Bonds,
the Saries 2002A Bonds, the Saries 2002B Bonds, and any other obligations issued by the Board
pursuant to the Conditutiond Provison which are secured by and paydde from a lien on ad
pledge of the Interes of the Sydem in the Avaldble Univeraty Fund prior in rank and dignity to
the lien and pledge securing the payment of the Notes

“Holder” or “Noteholder” sl mean the Regigered Owner or any peason, firm,
asociaion, or corporation who is in possesson of any Note drawn, issued or endorsed to such
person, firm, assodation, or corporation or to the order of such person, firm, assodation, or
corporation.

“Interest of the System in the Available University Fund” shal mean the Sysem's two-
thirds interest in the Avaladle Universty Fund as gpportioned and provided in the Conditutiond

Provison.

“Interest Payment Date” shdl mean (8) when used with respect to any particular Note
(other than a Purchased Note), (i) the last day of each Hexible Rate Period gpplicable thereto and
(ii) the day such Note is subject to mandatory purchase pursuant to Section 4.02, and (b) when
usad with respect to any Purchased Note, the date on which interest is payable on such Purchased
Note pursuant to the Credit Agreement.

“Interest Period” hdl mean the peiod from and induding any Interes Payment Date to
and induding the day immediady preceding the next fdlowing Interest Payment Dae
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“lssuing and Paying Agent,” “Paying Agent/Registrar,” “Paying Agent” or “Registrar”
shdl mean the agent gopointed pursuant to Section 2.02, or any successor to such agent.

“Zssuing and Paying Agent Agreement” Sdl mesn the issuing and paying aget
agreement authorized to be entered into by Section 5.03, as from time to time amended or
upplemented.

“Ligquidity Provider” gl mean the Boad acting pursuant to the Board's Liquidity
Resolution or any liquidity provider which becomes a party to a Credit Agreement.

“Master Note” shdl mean the magter note issued pursuant to Section 215 of this
Resolution.

“Maximum Interest Rate” dhdl mean the lessr of (a) fifteen percent (15%) per annum
and (b) the maximum net effective interest rate permitted by law to be paid on obligations issued
or incurred by the Board in the exercise of its borrowing powers (prescribed by Chapter 1204,
Texas Government Code, or any SuUCCessor provison).

“Maximum Maturity Date” shdl mean May 15, 2030.

“May 2000 Resolution” shdl meen the resolution adopted by the Board on May 11, 2000,
approving and authorizing the issuance of the Prior Notes.

“Moody's” shdl mean Moody's Investors Sarvice or, if such corporation is dissolved or
liguidated or otherwise cesses to peaform securities rding savices such other naiondly
recognized securities reting agency as may be desgnated in writing by the Board.

“Note” or “ Flexible Rate Note” dhdl mean the evidence of indebtedness authorized to be
isued in the maximum aggregate prindpad amount of  $400,000,000 a any time outdanding
pursuant to this Resolution, in subgantidly the form described in Section 2.04.

“Note Date” ddl have the meaning given in Section 202

“Permanent University Funs and “‘Fund,” usad interchangesbly herein, shdl meen the
Permanent Universty Fund as cregted, esdblished, implemented, and adminidered pursuant to
Artide VII, Sections 10, 11, 1 la 1 Ib, 15, and 18 of the Condtitution of the State, as currently or
heredfter amended, and father implemented by the provisons of Chapter 66, Texas Educaion
Code.

“ Permanent University Fund Obligations’ shdl meen, collectively, dl bonds or notes of
the Board or the Board of Regents of The Texas A&M Univerdty Sysem herelofore or heredfter
issued and ddivered pursuant to the provisons of the Condtitutiond Provison, payable from ad
secured by a lien on and pledge of the Avalable Universty Fund.

“Prior Notes” shdl mean The Boad of Regents of The Universty of Texas Sysem
Peamanent Univarsty Fund Hexible Rate Notes Series A, authorized to be issued in the
maximum aggregate prindpa amount of $250,000,000 a any one time outdanding, pursuant to
the May 2000 Resolution.
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“Project Cods’ dhdl meen dl cods and expenses incurred in rdaion to Eligible Projects
induding without limitation desgn, planning, enginexring, ad legd cods acquidtion cods of
land, interests in land, right-of-way, and essaments condruction cods cods of mechingy,
equipment, and other capitd assats inddent and rdaed to the operation, mantenance, and
admingration of an Higble Prget; and finandng cods induding interest during condruction
and theredfter, undewrite’s discount andlor fees, legd, finendd, and other professond
savices, and reimbursament for such Project Codts dtributable to Eligible Projects incurred prior
to the issuance of any Notes

“Purchased Notes’ shdl mean Notes purchasad by or on behdf of the Liquidity Provider
pursuant to the Credit Agreement until such Notes are resold by or on behdf of the Liquidity
Provider as contemplated by the Credit Agreement.

“ Rating Agency” Sl mean each nationdly recognized securities raing agency which &
the time has a credit raing assgned to the Notes a the request of the Board.

‘Registered Owner” shdl mean the person or entity in whose name any Note is registered
in the Regidration Books

“Registration Books” shdl mean the books or records rdaing to the regidration,
payment and trander or exchange of the Notes mantaned by the Issuing and Paying Agent
pursuant to Sections 2.02 and 2.07.

“Regular Record Date” dhdl mean, with respect to any Note, the dose of business on the
Busness Day immediatdy preceding the Interes Payment Date of such Note

“Remarketing Agent” Shdl meen, initidly Goldmen, Sachs & Co., and, subsequently, any
remarketing agent which becomes a paty to a Remakeing Agreement as provided for in
Section 5.04.

“ Remarketing Agreement” shdl mean the remarketing agresment authorized to be entered
into by Section 504, as from time to time amended or supplemented, or any other remarketing
agreements provided in lieu thereof.

“Resolution” shdl meen this anended and redaed rexdlution and any amendment,
modification, or supplement hereto as permitted hereby.

“Series 1996 Bonds® ddl mean The Boad of Regents of The Universty of Texas
Sydem Parmanent Universty Fund Refunding Bonds, Series 1996, dated February 1, 1996, ad
issued in the aggregate prindpad amount of $263,945,000.

“Series 1997 Bonds” dhdl mean The Boad of Regents of The Univarsty of Texas
Sysem Permanent Universty Fund Bonds, Series 1997, daied December 1, 1997, and issued in
the aggregate prindpal amount of $130,000,000.

“Series 20024 Bonds’ ddl mean The Boad of Regents of The Univarsty of Texas

Sydem Pamanent Univarsty Fund Refunding Bonds, Saries 2002A, dated April 2, 2002, ad
issued in the aggregate prindpa amount of $105,290,000.
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“Series 2002B Bonds’ ddl memn The Boad of Regets of The Universty of Texas
Sysem Permanent Universty Fund Bonds, Series 2002B, dated April 2, 2002, and isued in the
aggregate prindpd amount of $188,215,000.

“*Short Term Obligations” shdl mean bonds or other evidences of indebtedness hereefter
issued and incurred by the Board (other than the Notes) payable from the same sources, or any
portion of such sources, securing the payment of the Notes and equaly and ratably secured by a
parity lien on and pledge of such sources securing the Notes, or any portion thereof.

“Special System Account” dhdl mean The Sate Comptroller - Universty of Texas
Soedid Sysem Account established by the Comptroller pursuant to the Trust Agreement.

“ Standard & Poor’s’ shdl mean Standard & Poor’s Ratings Sarvices A Dividon of The
McGraw-Hill Companies, Inc., or, if such entity ceeses to paform securities raing sarvices, such
other nationaly recognized securities rating agency as may be desgnated in writing by the
Board.

“Sate’ shdl meen the Siate of Texas
“ Qystem” dhdl meen The Universty of Texas Sydem.

“Trust Agreement” shdl mean the trust agreement authorized to be entered into by
Section 2.14, as from time to time amended or supplemented, pursuant to which the Comptraller,
atting by and through the Texas Treasury Safekegping Trus Company, shdl act as the Boad's
trusee with regpect to the Notes for the purpose of invesing and collateralizing funds in the
Soecid System Account.

Section 1.02 Recitals, Table of Contents, Titles and Headings. The tems ad
phrasss used in the reditas of this Resolution have been induded for convenience of reference
only and the meaning, condruction, and interpretation of such terms and phrases for purposes of
this Resolution shdl be detemined soldy by reference to Section 1 .01 of this Resdlution. The
table of contents titles, and headings of the atides and section of this Resolution have been
inserted for convenience of reference only and are not to be consdered a pat hereof and shdl
not in ay way modfy or redricc any of the terms or provisons hereof and shdl never be
conddaed or gven aw dfect in condruing this Resdlution or aty provison hereof or in
asoartaining intent, if any question of intent should aise

Section 1.03 Interpretation. Unless the context requires othewise, words of the
gngua number used in this Resolution dhdl be condrued to indude corrdadive words of the
plurd number and vice varsa, and words of the masculine gender shdll be condrued to indude
cordaive words of the feminine and neuter genders and vice vasa  Refeaences in this
Resolution to numbered Artides Sections or portions thereof dhdl refer to the respective
Artides and Settions of the Reolution, unless expredy oedfied othewise The terms
“heredf,”  “heran,” “hereunder,” and dmilar tems ddl refer to this Resolution as a whole and
not to awy paticular provison of this Rexlution. This Rexlution and dl the tems ad
provisons hereof shdl be liberdly condrued to effectuate the provisons st forth hereén and to
udan the vdidity of this Resolution.
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ARTICLE I

AUTHORIZATION OF NOTES

Section 2.01 General Authorization. Pursuant to authority confered by and in
accordance with the provisons of the Conditution and lawvs of the Stae paticulaly the
Condiitutiond Provison and the Acts Notes to be desgnaed “Board of Regents of The
Universty of Texas Sydem Pemanent Universty Fund Hexible Rate Notes Series A7 ae
hereby authorized to be isued in an aggregate prindpd amount not to exceed FOUR
HUNDRED MILLION DOLLARS ($400,000,000) a any one time outsanding for the purpose
of fineandng Project Cods of Eligible Projects and to refinance, renew, or refund Notes and Prior
Notes, induding interest thereon, dl in accordance with and subject to the terms, conditions, and
limitations contained herein. For purposes of this Section 2.01, any portion of outstanding Notes
to be pad from money on depogt in the Saies A Note Payment Fund or the Spedid Sydem
Account and from the avalable procesds of Notes Shot Tem Obligaions Fund Priority
Obligations, or other obligations of the Board issued pursuant to the Conditutiond Provison on
the day of cdculation shdl not be conddered outstanding.

Section 2.02 Terms Aocalicable to Notes - General. Under and pursuant to authority
granted hereby and subject to the limitations contained herein, Notes shdl be issued and sold and
odivered from time to time in such prindpad amounts as delermined by an Authorized
Represantative, such Notes to be dated as of the date of initid authentication of such Notes (the
‘Note Dae€’), to be in denominations provided in the Form of Notes in Section 2.04, to be
numbered in ascending consscutive numericd order in the order of ther issuance and to mature
and become due and payable on the date or dates sdected by an Authorized Represanteive in
accordance with this Resolution but not later then the Maximum Maturity Date

Subject to goplicable terms, limitations, and procedures contained herein and to the
provisons of Artides Il and IV, the Notes may be sold in such manner a public or private de
ad a pa or a such discount or premium (within the interest rate and yidd redtrictions provided
herein) as an Authorized Represantative shdl gpprove a the time of the sae thereof; provided,
however, thet if any Notes are required to be sold through competitive bidding, such Notes shdll
be s0ld in accordance with the procedures st forth in Section 5.01.

The Notes shdl bear interest a rates as detemined pursuant to this Resolution. Interest
on the Notes shdl be payade & maturity and a such intervas prior to maurity, dl as determined
in accordance with the provisons of Artides 11l and IV and in the Form of Notes st forth in
Saction 204. All computations of interes shdl be based on 365-day years for the actud number
of days dgpsed. Principd of and interest on the Notes shdl be payable on the daes and in the
manner &t forth in Section 204 and Artidles [Il and 1V. The Notes shdl be subject to purchase
on demand of the Holder thereof and redemption prior to maturity under the terms and
conditions and a the redemption price as s& forth in Section 204 and Artides Ill and IV or as
otherwise determined by an Authorized Representetive

The Notes sl be issued in fully regigered form, without coupons. The sHection and
gopointment of Deutsche Bank Trus Company Americas, New York, New York, to save as
Paying Agent/Regidrar for the Notes is hereby confirmed and the Board covenants and agress to
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keep and maintain the Registration Books at the corporate trust office of the Paying
Agent/Regidrar, dl as provided herein and pursuant to such reasoneble rules and regulaions as
the Paying Agat/Regidra may presribe The Board covenants to mantain and provide a
Paying Agat/Regidrar & dl times while the Notes are outdanding, which shdl be a naiond or
dae banking asodation or corpordion organized and doing budness under the lawvs of the
United States of America or of any State and authorized under such laws to exerdse trudt
powers. Should a change in the Paying Agent/Regidrar for the Notes occur, the Board agrees to
promptly cause a written notice thereof to be (i) sent to each Regisered Owner of the Notes then
outdanding by United States mall, fird-cdass podage prepad, and (i) published in a financid
newspaper or journd of generd drculation in The City of New York, New York, once during
eech cdendar week for a leest two (2) cdendar weeks, provided, however, the publication of
such natice dhdl not be required if natice is given to each Holder. Such natice sl give the
address of the successor Paying Aget/Regidrar. A successor Paying Agent/Registrar may be
appointed without the consent of the Holders Should the Paying Agent/Regidrar resgn or be
removed, such resignation or remova shall not be effective until a successor Paying
Agent/Regidrar has been gppointed by the Board and such gppointment has been accepted. A
copy of the Regidgration Books and any change thereto shdl be provided to the Board by the
Paying Agent/Regidrar, by means of tdecommunications equipment or such other means as may
be mutudly agreegble thereto.

The Board and the Paying Agent/Regidrar may treat the Regisered Owner of any Note
as the doolute owner thereof for the purpose of recaving payment thereof and for dl other
purposss, and the Boad and the Paying Agent/Regidrar shdl not be affected by any notice or
knowledge to the contrary.

Saction 203 Redemption of Notes To exerdise its option to redeem Notes the
Authorized Represantative shdl ddiver natice to the Paying Agatt of its intention to redeem the
Notes, which notice shdl specify the princpd amount of the Notes to be redeemed, and, if less
than dl of the Notes are to be cdled, the Notes or portions thereof to be redeemed, a leest two
(2) days prior to the proposed redemption daie The Paying Aget shdl cause natice of any
redemption of Notes to be mailed to each Regigered Owner of Notes to be redeamed a the
repective addresses gppearing in the Regidration Books If such notice shdl (i) be mailed a
leest one (1) day prior to the redemption dete; (ii) identify the Notes to be redeemed (specifying
the CUSIP numbers (as defined in Section 2.04), if any, assgned to the Notes); (iii) specify the
redemption date and the redemption price and (iv) date that (a) on the redemption date the
Notes cdled for redemption will be payable a the desgnated corporate trust office of the Paying
Agert, (b) from the redemption date interest will cease to accrue, and (C) no representation is
made as to the accuracy or correctness of the CUSIP numbers printed therein or on the Notes,
and, if due providon for the payment of the redemption price is mede, then the Notes which are
to be redeamed therdby automaticdly shdl be deemed to have been redeamed prior to ther
scheduled maturities, shdl not bear interest after the redemption date, and shdl not be regarded
& bang outdanding except for the rignt of the Regigered Owner theredf to recave the
redemption price from the Paying Agent. No defect afecting the giving of notice of redemption
of any Notes whether in the notice of redemption or mailing thereof (induding any falure to
mail such natice) dhdl afect the vdidity of the redemption provisons for any other Notes.
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Section 2.04 Form of Notes. The Notes and the Regidration Certificate or the
Catificate of Authentication to gppear on each of the Notes shdl be subgantidly in the foom st
foth in this Section with such gopropriste insations omissons, ubditutions and  other
vaiations as are pamitted or required by this Resolution and may have such letters, numbers or
other marks of identification (induding identifying numbers and ldtes of the Committee on
Uniform Securities Identification Procedures of the American Banks Asodiaion (“CUSIP) ad
such legends and endorsements thereon as may, conagently herewith, be goproved by an
Authorized Representative.  In addition, whenever the beneficid ownership of the Notes is
determined by a book-entry & DTC, the Issuing and Paying Agent may, without further gpprovd
from the Boad or an Authorized Representative, place such letters numbers, maks of
identification, legends and endorsements on the Notes as ae necessay to sidy the
requirements of DTC. Any portion of the text of any Notes may be st forth on the reverse
thereof, with an gppropriate reference thereto on the face of the Notes.

The Notes dhdl be printed, lithogrgphed, or engraved or produced in any other amilar
manner, or typewritten, dl as determined and gpproved by an Authorized Represantative.

Form of Notes

$ Number
UNITED STATES OF AMERICA
STATE OF TEXAS
BOARD OF REGENTS OF
THE UNIVERSTY OF TEXAS SYSTEM PERMANENT UNIVERSTY FUND
FLEXIBLE RATE NOTE, SERIES A

MATURITY DATE

Interest .
Rate Tender Note Principa

Date Date Amount

REGISTERED OWNER:

THE BOARD OF REGENTS (the “Board’) OF THE UNIVERSITY OF TEXAS
SYSTEM (the “Sygem”) being an agency of the Sae of Texas FOR VALUE RECEIVED,
hereby promises to pay, oldy from the sources heranafter identified and as hereindfter dated, to
the order of the registered owner set forth above, or the assignee thereof, on the Maturity Date
specified above the principd amount oedified aove and to pay interedt, if any, on sad principd
amount from the above gedfied Note Dae to sad Maurity Dae or earlier redemption date or
the date of payment pursuant to a demand for payment a the raie determined as herein provided
from the most recent Interest Payment Date (defined below) to which interes has been pad or

| To be induded on Notes during Flexible Rate Periods, unless the benefidd ownership
of such Notes is then determined by a book-entry & DTC.
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duly provided for or from the Note Date if no interest has been paid, such payments of interes to

be made on eech Interes Payment Date until the principd hereof has been pad or provided for

as doresad. Both prindpd of and interex on this note ae payable in immediady avalade
funds, upon presentation and surrender of this note a the desgnated corporate office of the
Paying Aget/Regisrar for the Notes (as herendfter defined), initidly Deutsche Bank Trust
Company Americas, New York, New York, to the registered owner hereof whose name gopears
on the regidration and trandar books (the “Regidraion Books’) kept by the Paying
Agat/Regisdra as of the dose of budness on the record date next preceding any interest
payment date by check or by such other method requested by and a the risk and expense of the

regidered owner. The record dete for any Interest Payment Dae shdl be the dose of busness
on the Busness Day immediady preceding the Interes Paymett Dae Notwithganding the
foregoing, during any period in which ownership of the Notes is detemined only by a book-
entry & a securities depogtory for the Notes, payments made to the securities depogtory, or its
nominee, shdl be made in accordance with arrangements between the Board and the securities
depogtory.

THIS NOTE is one of an issue of flexible rate notes (the “Notes’) which has been duly
authorized and issued in accordance with the provisons of a resolution (the “Resolution”) passed
by the Boad for the purpose of providing interim finandng to pay Prgect Cods for Eligible
Prgects and to refinance, renew, or refund Notes issued pursuat to the provisons of the
Resolution and cartain prior notes issued pursuant to a separae resolution of the Boad, dl in
accordance and in drict conformity with the provisons of Section 18 of Artide VII of the
Condtitution of the State of Texas Chapter 1371, Texas Government Code, and Section 65.46,
Texas Education Code. The Notes will be issued in denominations of any multiple of $1,000,
with a minimum denomination of $100,000. Capitdized teems used herédn and not othewise
defined shdl have the meaning given in the Resolution.

THIS NOTE, together with the other Notes is payable (which indudes the odbligation to
purchase upon tender as provided herein) from and equaly secured by (i) the proceeds from (a)
the sdle of Fund Priority Obligations Short Term Obligations, or other obligations of the Board
under the Conditutiond Provison issued for such purpose ad (b) the sde of Notes issued
pursuant to the Resolution for such purpose (i) the amounts hed in the Saries A Note Payment
Fund and the Spedd System Account; and (iii) the Interest of the Sygtem in the Avaladle
Univesty Fund, such lien on and pledge of the Interet of the Sysem in the Avaldde
Universty Fund, however, bang junior and subordingte to the lien and pledge thereof securing
the payment of Fund Priority Obligations now outdanding and heredfter issued by the Boad.
The Board reserves the right in the Resolution to enter into interest rate sSwap agreements, cap or
floor agreaments, currency swap agreaments, or Smilar agreaments in relaion to the payment or
exchange of payments on the Notes and to provide that the obligations of the Board under such
agreaments may be secured by a pledge of the Interest of the System in the Avallable Universty
Fund which is on a parity with the pledge securing payment of the Notes

THIS NOTE, together with the other Notes is payable soldy from the sources
hereindbove identified securing the payment thereof. The Notes do not conditute a legd or

equiteble pledge, charge, lien, or encumbrance upon any propety of the Board, except with
respect to the Interes of the Sydem in the Avalable Universty Fund, and the holder hereof shdl
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never have the right to demand payment of this obligation from any sources or properties of the
Board exoept as identified above

INTEREST ON NOTES

The origindly issued Notes shdl bear interes & the gpplicble rate for the gpplicable
Hexible Rate Period as determined by an Authorized Represantaive. At the end of the initid
Hexible Rate Period, the Notes shdl be subject to mandetory tender, without right of retention
by the regisered owner. Theredfter, the Notes will bear interes & Hexible Rates effective for
Hexible Rate Periods (not exceeding 270 days) edtablished in accordance with the Resolution,
from time to time The interes rate for each paticular Note will reman in effect for the duraion
of the Hexible Rate Peiod. The Notes may have successve Hexible Rae Peiods of any
duration up to 270 days each and any Note may bear interest & a rate and for a period different
from any other Note.

The rae of interes goplicable to ay Hexible Rae Period shdl be determined in
accordance with the goplicable providons of the Resolution and pursuant to the terms of the
Remarketing Agreement between the Board and Goldman, Sachs & Co., or any successor thereto
(the “Remarketing Agent”). All computations of interest shal be based on 365-day years for the
actud number of days dapsed.

Unless othawise edablished by an Authorized Representaive, each Hexible Rae and
Hexible Rate Period shdl be determined by the Remaketing Agent in connection with the sde
of the Notes to which they rdae by the offer and acceptance of purchase commitments for such
Notes & a Hexible Rate or Rates and for such Hexible Rate Periods as it deems to be advisable
in order to minimize the net interest cost on the Notes under prevaling market conditions.

While this note bears interest & a Hexible Rate, interest is payable on the lagt day of each
Hexible Rate Period. Each such dae is heren defined as an “Interes Payment Date”

MANDATORY TENDERS

This note shdl be tendered for purchase a the principd amount thereof plus accrued
interes to the Paying Agant/Regidrar (i) on the effective date of a change from one Hexible
Rate Period to another Hexible Rate Period, (i) upon the expiration or termingtion of the Credit
Agreameant (as ddfined in the Resolution), and (jii) & the direction of the liquidity provider under
the Credit Agreemant as a result of the ooccurrence of an “event of default” thereunder; provided,
however, that, except for a mandatory tender pursuant to dause (iii) above, the regisered owner
of this note may dect to retain this note (or his invesment in this note) upon written natice to the
Paying Agent/Regidrar as provided in the Resolution.

Interest on any Note as to which a regigered owner has not ected to continue to own
after a mandatory tender date (as described above) and which is not tendered on the mandatory
tender date, but for which there has been irrevocably deposited with the Paying Agent/Regidrar
an amount sufficient to pay the purchase price thereof, shdl cease to accrue on the mandaory
tender date, and the regisered owner of such Note shdl not be entitied to any payment other then
the purchase price for such Note and such Note shdl no longer be outdanding and entitied to the
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benefits of the Reolution, except for the payment of the purchese price of such Note from
monies hdd by the Paying Agent/Regidrar for such payment. On the mandatory tender date, the
Paying Agent/Regisrar shdl authenticate and ddiver subditute Notes in lieu of such untendered
Notes.

Notwithganding the foregoing, during any peiod in which ownership of the Notes is
determined only by a book-entry a a securities depogtory for the Notes tenders of the Notes
dhdl be made pursuant to such security depogtory’s ddiver order procedures or repayment
option procedures, as goplicable, as in effect from time to time.

OPTIONAL REDEMPTION

This note is subject to redemption by the Board on any Interest Payment Date, in whole
or in pat, a a redemption price equa to the principd amount thereof plus interest accrued to the
redemption date.

PURCHASED NOTES

Notwithganding the other terms of this note, during any peiod in which this note has
been purchasad by the liquidity provider under the Credit Agreement, this note shdl (i) bear
ineres & the rae (which interex dhdl be payable on the dates) ecified in the Credit
Agreement and (ii) be subject to redemption on the daes in the amounts a the redemption
prices and in the manner s& forth in the Credit Agreement.

IT IS HEREBY CERTIHED AND RECITED that dl ads oconditions and things
required by law and the Resolution to exid, to have hgopened, and to have been peformed
precedent to and in the issuance of this note, do exid, have hgppened, and have been performed
in regular and due time, form, and manner as required by lav and that the issuance of this note
together with dl other Notes, is not in excess of the principd amount of Notes pemitted to be
issued under the Conditutiond Provison or the Resolution.

THIS NOTE is ad hes dl the qudities and incidents of a negatidble insrument under the
laws of the State of Texas

THIS NOTE shdl naot be ettitled to ay bendfit under the Resolution or be vdid or
become obligetory for any purpose until this note shdl have been authenticated by the Paying
Agent/Regidrar or regigered by the Comptroller of Public Accounts of the State of Texas

IN WITNESS WHEREOF, the Board has authorized and caused this note to be executed
on its bendf by the manud or facamile sgnatures of the Charmen of the Board and the Counsd
and Secretary to the Board and its offidd sed impressad or a facamile thereof to be printed
hereon.

BOARD OF REGENTS OF THE UNIVERSTY
OF THE TEXAS SYSTEM

Chairman
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ATTEST:

Counsd and Secretary
(SEAL)

COMPTROLLER'S REGISTRATION CERTIFICATE
[TO APPEAR ONLY ON INITIALLY ISSUED NOTES]

OFFICE OF THE COMPTROLLER

§
OF PUBLIC ACCOUNTS §
§ REGISTER NO.
§

THE STATE OF TEXAS

| HEREBY CERTIFY THAT this note has been examined, certified as to vdidity, and
approved by the Attorney General of the State of Texas, and that this Note has been registered by
the Comptroller of Public Accounts of the State of Texas.

Witness my signature and sed this day of , 20

Comptroller of Public Accounts
of the State of Texas

(SEAL)
PAYING AGENT/REGISTRAR'S
CERTIFICATE OF AUTHENTICATION
[TO APPEAR ONLY ON NOTES ISSUED IN EXCHANGE]

This note is one of the Notes ddlivered pursuant to the within mentioned Resolution.

DEUTSCHE BANK TRUST COMPANY
AMERICAS, as Paying Agent/Regidtrar

Regisered This Date: By

Countersgnature

Section 2.05 Execution ~ Authentication, The Notes shall be executed on behalf of
the Board by the Chairman of the Board under its sed reproduced or impressed thereon and

attested by the Counsel and Secretary to the Board. The signature of said officers on the Notes
may be manud or facamile Notes bearing the manua or facamile sgnatures of individuds who
are or were the proper officers of the Board on the date of passage of this Resolution shall be
deemed to be duly executed on behdf of the Board, notwithstanding that such individuas or
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ether of them shdl cease to hold such offices a the time of the initid sde and ddivery of Notes
authorized to be issued hereunder and with respect to Notes ddivered in subsequent sdes,
exchanges and tranders, dl as authorized and provided in Chapter 1201, Texas Government
Code.

No Note shdl be entitled to any right or benefit under this Resolution, or be vdid or
obligatory for any purpose, unless there gppears on such Note a certificate of authentication
substantially in the applicable form provided in Section 2.04, executed by the Paying
Agent/Registrar by manud signature, and such certificate of authentication upon any Note shal
be conclusve evidence, and the only evidence, that such Note has been duly certified or
regisered and delivered; except that on each initidly issued Note there shdl be manudly
endorsed a certificate of regidration, substantidly in the form provided in Section 2.04, executed
by the Comptroller, or her duly authorized deputy, in lieu of the certificate of authentication
required in the immediatdly preceding cause and such catificate of regidration on any initidly
issued Note shdl be conclusve evidence and the only competent evidence that such Note has
been duly issued and ddivered hereunder.

Section 2.06 Notes Mutilated. Lost. Destroved. or Stolen. If any Note shdl become
mutilated, the Board, at the expense of the Holder of said Note, shall execute and the Paying
Agent/Regigrar shal authenticate and deliver a new Note of like tenor and number in exchange
and subgtitution for the Note so mutilated, but only upon surrender to the Paying Agent/Registrar
of the Note so mutilated. If any Note shal be lost, destroyed, or stolen, evidence of such loss,
destruction, or theft may be submitted to the Board and the Paying Agent/Registrar and if such
evidence be satisfactory to them and indemnity satisfactory to them shdl be given, the Board, a
the expense of the Holder, shdl execute and the Paying Agent/Registrar shdl authenticate and
deliver a new Note of like tenor in lieu of and in subgtitution for the Note so lost, destroyed, or
golen. In the event any such Note shdl have maured the Paying Agent/Registrar instead of
issuing a duplicate Note may pay the same without surrender thereof after making such
requirement as it deems tit for its protection, including a lost insrument bond. Neither the Board
nor the Paying Agent/Registrar shal be required to treet both the origind Note and any duplicate
Note as being outsanding for the purpose of determining the principa amount of Notes which
may be issued hereunder, but both the origina and the duplicate Note shdl be treated as one and
the same. The Boad and the Paying Agent may charge the Holder of such Note with their
reasonable fees and expenses for such service.

Section 2.07 Negotiability, Registration and Exchangeability. The Notes issued
hereunder shdl be, and shdl have dl of the qudities and incidents of a negotiable instrument
under the laws of the State, and each successive Holder, in accepting any of the obligations, shal
be conclusvely deemed to have agreed that such Notes shdl be and have dl of the qudities and
incidents of a negotiable insdrument under the laws of the State.

Regidration Books relaing to the regidration, payment, and transfer or exchange of the
Notes shdl at al times be kept and maintained by the Board at the corporate trust office of the
Regigrar, and the Regidrar shdl obtain, record, and maintain in the Registration Books the name
and, to the extent provided by or on behdf of such Registered Owner, the address of each
Registered Owner of the Notes issued under and pursuant to the provisions of this Resolution. In
addition, in accordance with the terms of the Issuing and Paying Agent Agreement, a copy of the
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records reflected in the Regidration Books shdl be mantaned a the Sysem office in Audin,
Texas. Any Note may, in accordance with its teems and the terms hereof, be trandered or
exchanged for Notes of like tenor and character and of other authorized denomingtions upon the
Regidraion Books by the Holder thereof in parson or by his duly authorized agent, upon
surrender of such Note to the Regidrar for cancdlation, accompanied by a written indrument of
trander or request for exchange duly executed by the Holder thereof or by his duly authorized
agat, in foom saidactory to the Regidrar.

Upon surrender for trander of any Note a the desgnated corporate trust office of the
Regigra, the Regigrar ddl regiger and ddiver, in the name of the desgnated trandferee or
tranderees one or more new Notes executed on behdf of and furnished by the Board, of like
tenor and character and of authorized denominations and having the same maturity, bearing
interes & the same rae and of a like aggregae principd amount as the Note or Notes
surrendered for trander.

Furthermore, Notes may be exchanged for other Notes of like tenor and character and of
authorized denomingtions and having the same maurity, bearing the same rate of interes, and of
like aggregate principa amount as the Notes surrendered for exchange, upon surrender of the
Notes to be exchanged a the desgnated corporate trust office of the Regidrar. Whenever any
Notes are 0 surrendered for exchange, the Regidrar shdll register and ddliver new Notes of like
tenor and character as the Notes exchanged, executed on behdf of, and fumnished by, the Board
to the Holder thereof requesting the exchange.

The Board and the Regisrar may charge the Holder a sum auffident to remburse them
for any expenses incurred in meking any exchange or trander dter the fird such exchange or
trander. The Regisrar or the Board may dso require payment from the Holder of a sum
aufficet to cover any tax, feg or other govanmentd charge that may be imposad in rdation
thereto. Such charges and expenses shdl be paid before any such new Note shdl be ddivered.

Except as required by the Credit Agreement, the Board and the Paying Agent/Registrar
ghdl not be required to trander or exchange any Note sdected, cdled, or beng cdled for
redemption in whole or in part unless sad Note has been tendered for purchase and remarketed
for a period which ends no later than the redemption dete.

New Notes ddivered upon any trander or exchange dhdl be vaid spedid obligations of
the Board, evidencing the same debt as the Notes surrendered, dhdl be secured by this
Resolution and shdl be entitled to dl of the security and benefits hereof to the same extent as the
Notes surrendered.

The Boad resarves the rignt to change the dove regidraion and tranderability
provisons of the Notes & any time on or prior to the ddivery thereof in order to comply with
goplicable laws and reguldions of the United Staes of America in effect @ the time of issuance
thereof. 1n  addition, to the extent thet the provisons of this Section conflicc with or ae
inconagtent with the provisons of Section 204 or articles 1l and 1V, such other provisons shdl
contral.
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Section 2.08 Series A Note Pavment Fund. There is heeby edabdlished with the
Issuing and Paying Agent a separate and specid fund designated as the “Board of Regents of The
Univeraty of Texas Sysdem, Saries A Note Payment Fund’ (the “Series A Note Payment Fund”).
The proceads from the sdle of Fund Priority Obligations issued for the purpose of refimding and
retiring Notes shdl be depogted to the credit of the Series A Note Payment Fund and used for
such purpos. In addition, dl amounts required to be deposited by the Board pursuant to Section
2.09 ghdl be deposted to the Saries A Note Payment Fund and shdl be usad to pay principd of
and interex on Notes as the same come due and mature or are required to be purchased as
provided herein. In the event no Notes are outdanding, any amounts remaning in the Series A
Note Payment Fund not then necessary for the purposes thereof dhdl be trandeared to the
Interest and Sinking Fund (as defined in Section 2.10).

Additiondly dl drawvs under the Credit Agreement shdl be depogted into the Saries A
Note Payment Fund and used to pay the purchase price of Notes pursuant to Artides 111 and V.

Pending the expenditure of moneys in the Saies A Note Payment Fund for authorized
purposes, moneys deposted theredn may be inveted a the direction of an Authorized
Representative in the manner prescribed by lawv and in accordance with the written policies
adopted by the Board, except that moneys in the Saies A Note Payment Fund representing
amounts for the purchase of tendered Notes may be invested only in direct obligation of, or
obligations the prindpd of and interes on which ae guaranteed by, the United States of
Amgica provided that dl such invesments shdl be made in such manner that the money
required to be pad from the Series A Note Payment Fund will be availadle a the proper time or
times Any income recaved from invesmens in the Saies A Note Payment Fund dhdl be
retained in the Saries A Note Payment Fund.

Section 2.09 Pledge of Revenues: Pavments.

(a) The Notes are gpecid obligations of the Board payable from and secured soldy
by the funds pledged therefor pursuant to this Resolution. The Board agress to make payments
into the Series A Note Payment Fund a such times and in such amounts as are necessary to
provide for the full payment of the prindpd of and the interest on and purchase price of the
Notes as the same come due and mature or are required to be purchesed. Payments from the
Saies A Note Payment Fund shdl be made from the firs moneys depogted to the acoount of the
Saies A Note Payment Fund. Unless paid from the proceeds from the sde of Fund Priority
Obligations, Short Term Obligations, Notes, or other obligations of the Board issued pursuant to
the Conditutiona Provison, such payments ae to be mede from the amounts required to be
depodted in the Series A Note Payment Fund.

(b)  To provide security for the payment of the principd of and interest on the Notes
as the same shdl come due and maure or as the same are required to be purchased, there is
herdby pledged, subject only to the provisons of this Resolution permitting the application
thereof for purposes and on the teems and conditions sa forth herein, (i) the proceeds from (A)
the sde of the Fund Priority Obligations or Short Teem Obligations or other obligations of the
Boad under the Conditutiond Providon issued for such purpose and (B) the sde of Notes
issued pursuant to this Resolution for such purpose (i) the amounts hdd in the Saries A Note
Payment Fund and the Specid Sysem Account; provided, however, that amounts in the Series A
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Note Payment Fund atributable to and derived from remarketing of Notes tendered for purchase
and from drawvs under and pursuant to the Credit Agreement are pledged soldy to, and dhdl be
used soldy to pay, the purchase price of tendered Notes and (iii) the Interest of the System in

the Avaldde Univarsty Fund, such pledge of the Interest of the Sydem in the Avaldde
Universty Fund, however, bang subordinate to the pledge thereof securing the payment of Fund

Priority Obligetions as described bdow, and it is heréby resolved and dedared thet the principd

of and interest on the Notes shdl be, and hereby are, equaly and ratably secured by and payable

from a lien on and pledge of the sources hereingbove identified in dauses (i), (i), and (iii)

subject and subordinate only to the exceptions noted therain.

(c) To the extent pamitted by gpplicable law, the Board resarves the right to enter
into interes rate swgp agreements, cgp or floor agreements, currency swgp agreements, or
gmilar agreaments in rddion to the paymett or exchange of payments on the Notes and to
pledge the Interesx of the Sygem in the Avalable Universty Fund to secure the Boad's
obligations thereunder, which pledge may be on a parity with the pledge securing payment of the
Notes.

Section 2.10 Application of Prior Covenants. The covenants and agreements (to the
extent the same are nat incondgent herewith) contained in the Bond Resolution are hereby
incorporated herein and shdl be deemed to be for the benefit and protection of the Notes and the

Holders theredf in like manner as gppliceble to the Fund Priority Obligations

In accordance with the provisons of the Bond Resolution, the Notes represent obligations
which are subordinate to the Fund Priarity Obligations There heretofore has been established in
the Tressury of the State of Texas a fund desgnated as the “Board of Regents of The Universty
of Texas Sysgem Peamanett Univasty Fund Bonds Interest and Sinking Fund’  (heréinafter
cdled the “Interest and Snking Fund’). The Fund Priarity Obligations are payable from moneys
required to be tranderred to the Interest and Sinking Fund. After provison has been mede for
the payment of the principd of and interest on the Fund Priority Obligations, based upon the
projection of monies to be deposted into the Interest and Snking Fund from the Interest of the
Sygem in the Avaladle Univerdty Fund which demondrates that the deposdts to the Saries A
Note Payment Fund will not impar the obligation of the Board to pay the principd of and
interes on the Fund Priarity Obligations as the same mature and come due, the bdance of the
Interes of the Sydem in the Avalade Universty Fund shdl be made avaldble to the Board to
depogit into the Series A Note Payment Fund such amounts as are necessary to pay the interest
on andlor the principd of the Notes as the same come due and maure or are required to be
purchesed to the extent not pad from the proceeds of Notes Short Term Obligations, Fund
Priority Obligaions or other obligations of the Board issued pursuat to the Conditutiond
Providon.  After provison has been made for the payment of the interest and any prindipd of the
Notes, the bdance of the Interest of the Sysem in the Avallable Universty Fund eech year sl
be made avallable to the Board in the manner provided by law and by regulations of the Board to
be used by the Boad as it may lawfully direct.

There has heretofore been established in the Tressury of the Stae of Texas the Specid
Sydem Account. If there is on depogt in the Spedd Sysem Account from the Interest of the
Sydem in the Avalable Universty Fund, monies auffident to pay the interet on andior
principd of the Notes as the same come due and maure or are required to be purchased, an
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Authorized Represantative or such other desgnated officer or employee shdl trander from the
Soecid System Acoount to the Paying Agent/Regidrar for depost in the Saries A Note Payment
Funrd moneys auffident to pay such amounts and theedter dhdl coordingte with the
Comptroller and take such actions as shdl be necessary to restore the Specid System Account to
an amount equd to the amount such officdd etimates will be necessry from the Interest of the
Sydem in the Avalabdle Univeraty Fund, to pay sad interes on and/or princpd of the Notes
induding the purchase price thereof.

Section 2.11 Series A Note Construction Fund. The Boad heeby redfirms that
there is edablished a sgparate account designated as the “Board of Regents of The Universty of
Texas Sysgem Saries A Note Condruction Fund” (the “Series A Note Congtruction Fund”). The
Saies A Note Condruction Fund is and shdl be mantaned by the Boad in an officd
depogtory of the Sygem. Moneys on depodt or to be deposted in the Saries A Note
Condruction Fund ddl remain theran until from time to time expended for the Project Codts,
and dhdl not be used for any other purposes whatsoever, except as othewise provided beow.
Pending the expenditure of moneys in the Saries A Note Condruction Fund, moneys deposited
therein or credited thereto may be invested a the direction of an Authorized Represantative in
the manner prescribed by law and in accordance with the written policies adopted by the Board.
Any income recaived from invesments in the Series A Note Congruction Fund shdl be retained
in the Saries A Note Congruction Fund.

Any amounts remaning in the Saries A Note Condruction Fund and not necessary for the
payment of Project Codts shdl be pad into the Series A Note Payment Fund and used ather for
the payment of interes during condruction and theredfter on the Notes payment of such
meturities or purcheses of the Notes coming due & such times as may be sdected by the
Authorized Representative. In the event no Notes are outstanding, any amounts in the Saies A
Note Congruction Fund not anticipeted to be needed to pay Project Codts shdl be trandfearred to
the Interest and Sinking Fund.

Section 2.12 Cancellation. All Notes which & maturity are surrendered to the Paying
Aget/Regisrar for the collection of the prindpd and interest thereof or are surrendered for
trander or exchange pursuat to the provisons hereof dhdl, upon payment or issuance of new
Notes be cancded by the Paying Agent/Regidrar. The Paying Agent/Regidrar shdl destroy and
cancd Notes and shdl furnish the Board with a certificate of destruction.

Section 2.13 Fiscal and Other Agents. In furtherance of the purposes of this
Reolution, the Board may from time to time gopoint and provide for the payment of such
additiond fiscd, paying or other agents or trustees as it may deem necessary or goproprigte in
connection with the Notes

Section 2.14 Trust Agreement. An Authorized Represantaive is hereby authorized to
execute and ddiver a Trus Agreement with the Comptraller, together with any other documents
cdled for thereunder.
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Section 2.15 Book-Entry System.

(a) The Boad has determined to issue the Notes initidly in book-entry form and hes
determined to gppoint The Depodtory Trus Company, New York, New York (“DTC”) to sarve
as the initid securities depogdtory for the Notes and to mantan a book-entry only sysem of
recording the owneship and tranda of ownaship of bendidd interets in the Notes in
accordance with this Section.

(b)  Notwithganding any provison of this Resolution to the contrary, unless the Board
dhdl otherwise direct, a Magtler Noate (evidencing dl of the Board's obligations under the Notes)
dhdl be issued in lieu of individud Notes, which Mader Note sl be regigered in the name of
Cede & Co., as nominee of DTC, as the Holder of the Magter Note, and hdd in the custody of
DTC. Bendfidd owners of the Notes will not recave physcd ddivey of Note catificaes
except as provided heendter. For s0 long as DTC shdl continue to serve as securities
depostory for the Notes as provided herein, dl tranders and bendfidd ownership interests in the
Notes will be made by book-entry only, and no investor or other party purchesing, sdling, or
othawise trandaring bendfidd ownership interets in the Notes is to recave, hold, or ddiver
ay Note cetificate provided, however, tha, if DTC fals or refuses to act as securities
depostory for the Notes, the Board shdl take the actions necessary to provide for the issuance of
physcd cetificates to the Holders of such Notes

With respect to a Magter Note registered in the name of Cede & Co., as nominee of DTC,
the Boad and the Paying Agent/Regisrar shdl have no responghility or obligation to ay DTC
Paticpant or to any person on behdf of whom a DTC Patidpant holds an interes in the Notes
Without limiting the immediatdy preceding sentence, the Board and the Paying Agent/Regisrar
dhdl have no responghility or obligation with respect to (i) the accuracy of the records of DTC,
Cede & Co,, or any DTC Paticipant with respect to any ownership interest in the Notes; (ii) the
ddivery to any DTC Paticpant or any other person, other than a regigered owner of the Notes,
as shown in the Regigration Books, of any natice with respect to the Notes, induding any natice
of redemption; and (jii) the payment to any DTC Paticipant or any other person, other thean a
Regigered Owner of the Notes as shown in the Regidration Books of any amount with respect
to the principd of and interest on the Notes

{c) In the event that (i) DTC determines not to continue to act as securities depoditory
for the Notes (which detlermingtion dhdl become effective not less than 90 days dfter written
notice to such efect is given to the Board and the Paying Agent/Regigrar); (ii) the Board or the
Paying Agent/Regidrar determines (which determindiion is condusve as to DTC, awy DTC
Paticipant, and the benefidd owners of the Notes) that DTC is incapable of discharging its
respongbilities described herein and in the DTC Letter of Representations, or (iii) the Board or
the Paying Agent/Registrar detlemines (which determination is condusve as to DTC, awy DTC
Paticipant and the benefidd owners of the Notes) that it is in the best interests of the beneficid
owners Of the Notes not to continue DTC’s book-entry only sysem of trander for the Notes
then the Board dhdl use its bext efforts to gppoint a successor securities depository, qudified to
act as such under Section 17A of the Securities Exchange Act of 1934, as anended.  In the event
of such an gopointment, the Board dhdl natify (A) DTC of the gopointment of such Successor
securities depogtory and trandfer one or more sgparate Notes to such successor securities
depostory or (B) DTC Paticipants of the avallaaility through DTC of Notes and trandfer one or
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more separate Notes to DTC Participants having Notes credited to ther DTC accounts. In such
evat, the Mader Notes and Notes shdl no longer be redricted to beng regidered in the
Regidration Books in the name of Cede & Co., as nominee of DTC, but may be regigered in the
name of the successor securities depostory, or its nominee, or in whaever name or names
regidered owneas trandering or exchanging Notes dhdl desgnate, in accordance with the
provisons of this Resolution.

In the event that the Board fails to gppoint a successor securities depodtory for the Notes,
the Boad dhdl execute and cause to be authenticated and ddivered replacement Notes in
catificated form, to the benefidd owners of the Notes.

(d) Notwithsanding any other provison of this Resolution to the contrary, as long as
the Magter Note or the Notes are regigtered in the name of Cede & Co., as nominee of DTC, (i)
al payments with respect to the principd of and interest on the Notes and dl notices with respect
to such Notes dhdl be made and given, respectively, in the manner provided in the DTC Letter of
Represtadions, (i) the requirements of this Resolution of halding, regigering, ddivering,
exchanging, or trandferring the Notes shdl be deemed modified to require the gppropriate person
o entity to meet the requirements of DTC as to halding, regidering, ddiveing, exchanging or
tranderring the book entry to produce the same effect; and (iii) ddivery of the Madter Notes and
the Notes will be in accordance with arrangements among the Board, the Paying
Agent/Regidrar, and DTC.

(e) If & any time, DTC ceases to hold the Master Note or the Notes in book-entry
only form, al references herein to DTC shdl be of no further force or effect.

6] The taems and provisons of the DTC Letter of Represantations and the Magter
Note are hereby approved.

ARTICLE Il

INTEREST RATES ON NOTES

Section 3.01 |Initial Interest Rates. Subsequent Rates. Each of the Notes originaly
issued hereunder ddl bear interet & an initid rae for an initd Hexible Rae Peiod
(established by an Authorized Representative) determined through competitive bid or otherwise
in accordance with the requirements of Section 5.01; provided thet in no event dhdl the initid
rae excead the Maximum Interes Rate At the end of sad initid Hexible Rae Period, the Notes
shdl be subject to mandaory tender, without right of retention by the Regisered Owner.
Theredter, the Notes shdl bear interest & the Hexible Rates detemined from time to time in
accordance with the provisons of Section 3.02.

Section 3.02 Flexible Rates. A Hexible Rae for eech Hexible Rae Peaiod shdl be
determined as follows:

) the Hexible Rate Period for each Note shdl be of such duraion, not
exceeding 270 days, as may be offered by the Remarketing Agent and soedified by the
purchesr pursuant to Section 4.01 hereof and any Note may bear interes a a Hexible
Rae for a Hexible Rate Period different from any other Note provided that each such
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Hexible Rate Period shdl (A) commence on a Busness Day, and (B) end on a Busness
Day; ad

(i)  the Hexible Rate for each Hexible Rate Period shdl be effective from ad
induding the commencement date of such period through but not induding the lagt day
thereof. Each such Hexible Rate sl be deemined by the Remaketing Agent in
connection with the sde of the Note or Notes to which it rdaes pursuant to Section 4.01
hereof. Hexible Rates dhdl be determined for Notes prior to the commencement of eech
Hexible Rate Period with respect to such Note by the Remarketing Agent in connection
with the remarketing of Notes by the offer and acogptance of purchase commitments for
such Notes a arae or rates it deems to be advisdble in order to minimize the net interest
cog on the Notes under prevaling market conditions;, provided that in no event dhdl the
Hexible Rae for aty Hexible Rae Peiod exceed the Maximum Inteest Rae The
Remaketing Aget sdl natify an Authorized Represantaive of the Hexible Rae Period
and the Hexible Rate for each Note by providing tdephonic notice of such period and
rae to an Authorized Represataive. If the Hexible Raie Period is goproved by an
Authorized Representative (and it will be deemed to be goproved if it is not rgected by
an Authorized Representative within thirty (30) minutes after such tdephonic natice), it
shdl become effective on the firgd day of the next Hexible Rate Period. If the period is
rgected by the Authorized Represantative, the next succeading Hexible Rate Period dhdll
be a Hexible Rate Period of one day’s durdtion. Longer Hexible Rate Periods may be
egablished pursuant to Section 4.01 (b) hereof.

Section 3.03 Notices to Registered Owners In the event that the Remarkeing Agent
hes not provided the Regisrar with complete regigration information, induding the name ad
address of any Regigered Owner of a Note, any notice which the Paying Agent is required to
give to such Regigered Owner with respect to such Note shdl be sent by the Paying Agent to the
Remaketing Agat and it dhdl be the sole responghility of the Remaketing Ageat to furnish
such natice to the Regisered Owner. Where the Regidrar has not been provided with complete
regigration information, induding name and address of ay Regigdered Owner, the Regidrar and
;P?/la']ng Agent sdl have no responghility nor incur any ligaility in connection with the giving of

notice

Section 3.04 Interest on Notes Purchased bv Liauiditv Provider. Anything to the
contrary contained heran notwithdanding, Purchased Notes (induding, without limitation, Notes
purchased pursuant to the Board's Liquidity Resolution) shdl

@ be outdanding for dl purposss of the Resolution;
(i) bear interes & the rate of interes oedified in the Credit Agreament; and

(i)  be subject to redemption on the dates, in the amounts, a the redemption
prices and in the manner st forth in the Credit Agreament.
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ARTICLE IV

TENDER AND PURCHASE OF NOTES
Section 4.01 Tenders.

(a) Purchase Dates. Each Note shdl be subject to mandeatory tender for purchase, on
the lagt day of each Hexible Rate Period gpplicable to such Note a a purchese price equd to one
hundred percent (100%) of the princpd amount thereof, plus interes accrued during such
Hexible Rate Period, subject, however, to the right of the Regigered Owner to dect to retain his
investment in the Note (unless, prior to such mandatory tender date, the Paying Agent shdl have
caused notice of redemption of such Note to be maled to the Regigered Owner thereof in
accordance with Section 203 of this Resolution) by irrevocable tdephonic or written notice
ddivered to the Remaketing Agent not laer than 300 pm., New Yok City time on the
Budness Day before the expiration of the then current term of such Hexible Rate for thet Note
provided, however, that, as provided in Section 3.01, the Regisered Owner dhdl not have the
right of retention a the end of the initid Hexible Rate Period. In the event a Regigered Owner
of a Note bearing interes & a Hexible Rate dedres to retan his investment, the Regidered
Owng mug present his Note to the Paying Agent in exchange for payment of prindpa and
accrued interest in immediatdy avalable funds and the Paying Agent will authenticate and
ddiver to the Remarketing Agent for reddivery to such Regidered Owner a subgtitute Note for
the teem of the succeeding Hexible Raie Period in replacement of the old Note Each such
Hexible Rate Period and mandatory tender date for a Note shdl be esablished on the date of
purchase of such Note as hereindter provided. The Regisgered Owner of any Note tendered for
purchese as provided in this Section 4.01(a) shdl provide the Paying Agat with payment
indructions for the purchase price of its Note upon tender thereof to the Paying Agent.

(b) Remaketing of Tendered Notes Not laer than 3:00 pm., New York City time,
on the Budness Day immediady preceding each purchese date the Remakeing Agent shdl
offer for sde and use its best efforts to find purchasars for dl Notes bearing interes @ Hexible
Rates required to be purchesed on the ensuing purchese date Subject to the provisons of
Section 302, in remaketing the Notes, the Remarketing Agent shall offer and acogpt purchese
commitments for the Notes for such Hexible Rate Periods and a such Hexible Rates as it deems
to be advisble in order to minimize the net interest cogt on the Notes under prevaling merket
conditions, provided, however, thet the foregoing shdl not prohibit the Remarketing Agent from
acoepting purchase commitments for longer Hexible Rate Periods (and & higher Hexible Rates)
then ae othawise avaldde a the time of any remakeing if the Remaketing Agent determines
that, under prevalling market conditions, a lower net interest cost on the Notes can be achieved
over the longer Hexible Rate Period. Notwithdanding the foregoing, no Hexible Rate Period
may be edablished which exceeds 270 days. The tams of ay e by the Remaketing Agent
shdl provide for the authorization of the payment of the purchese price by the Remarketing
Ageatt to the Paying Agatt in immediady avalable funds in exchange for Notes regidered in
the name of the new Regidered Owner ddivered to the Remarketing Agent a or before 2:15
pm., New York City time on the purchase date Such payment by the Remarketing Agent
pursuant to authorizetion shdl be made no later then 2:45 pm., New York City time, on such
date, unless the Remaketing Aget ddl natify the Paying Agat tha the Notes ae to be
reauthenticated in accordance with indructions from the Remarketing Agent.
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(© Purchase of Tendered Notes

(i) Notice. At or before 11:30 am., New York City time, on the date fixed
for purchase of tendered Notes the Remarketing Agent shdl give natice by tdephone or
Electronic Means to the Authorized Representative and the Paying Agent of the principd
amount of tendered Notes which were remarketed. At or before 12:00 noon, New York
City time, on the date fixed for purchase, the Authorized Representative shdl give natice
by tdephone or Electronic Means to the Liquidity Provider of the principd amount of
tendered Notes which have not been remarketed as of such dae and time. At or before
12:30 pm.,, New Yok City time, on the date fixed for purchese, the Remarkeling Agent
shdl give natice to the Paying Agent by tdephone (promptly confirmed in writing) of the
names and taxpayer identification numbers of the purchesars the denomindions of
Notes to be ddivered to each purchesar, and, if avaladle payment indructions for
regularly scheduled interest payments Not later than 1:00 p.m., New York City time, on
the date fixed for purchese the Paying Agat sdl give notice by Electronic Means to an
Authorized Representaive and the Liquidity Provider specifying the prindpd amount of
tendered Notes as to which the Remarketing Agent has advised the Paying Agent thet it
has found a purchaser and has committed to ddiver the remarketing proceeds from such
tendered Notes on the dates and by the times required for payment of the purchese price
of such tendered Notes by the Remarketing Agent to the Paying Agent, which natice
shdl dso conditute, or be accompanied by, a draw on the Credit Agreement to pay the
prindpad amount of such tendered Notes as to which the Remarketing Agent has not
found a purchaser or committed to ddiver the remarketing proceeds. If the Paying Agent
hes not recaved the notice from the Remaketing Agent described in the preceding
sentence by 1:00 pm., New York City time, on the date fixed for purchese, the Paying
Agent shdl assume that no tendered Notes have been remarketed and shdl drawv on the
Credit Agreament the amount necessry to pay the princdipa amount of such tendered
Notes.

(i) Sources of Payment. (A) The Remarketing Agent shall cause to be pad to
the Paying Agent for depogdt in the Series A Note Payment Fund on the date fixed for
purchase of tendered Notes dl amounts representing proceeds of the remarketing of such
Notes, such payments to be made in the manne and a the time spedified in Section
4.01(b) above. If such amounts plus dl other amounts recaived by the Paying Agant for
the purchase of tendered Notes, ae not sufficdent to pay the principd amount of such
tendered Notes, the Paying Agent shdl immediady notify the Authorized Represantative
and the Liquidity Provider of ay defidency. Further, if suffident amounts for payment
of the unpaid purchase price of tendered Notes shdl not have been depogted in the Series
A Note Payment Account by 2:45 pm., New York City time, on the date s&t for purchese
of tendered Notes, the Paying Agent shall immediately notify the Authorized
Representative of any defidency; whereupon the Board dhdl, to the extent permitted by
goplicable law, purchese such Notes as invesments for the Permanent Universty Fund
by ddivaing to the Paying Agett from the Pamanent Univarsty Fund immediady
avaladle funds in an amount a leest equd to such ddfidency prior to 3:00 p.m., New
York City time, on the date st for purchese of tendered Notes  (B) All monies receved
by the Paying Agett as remaketing procesds dravs on the Credit Agreament and
additiond amounts, if any, recaved from the Boad shdl be deposted by the Paying
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Agat in the Saries A Note Payment Account to be ussd soldy for the payment of the
purchese price of tendered Notes and shdl not be commingled with other funds held by
the Paying Agat. (C) If ay such monies exceed the amounts required to pay the
purchase price of tendered Notes such excess shdl be pad to the Liquidity Provider to
the extent necessxy to iy any amounts owed to it under the Credit Agreement and
then to the Board.

(i)  Pavments by the Paving Agent. At or before 3:00 p.m., New York City
time, on the date set for purchase of tendered Notes and upon receipt by the Paying Agent
of one hundred percent (100%) of the aggregate purchase price of the tendered Notes, the
Paying Agent shdl pay the purchase price of such Notes to the Holders thereof a its
desgnated corporate trust office or by bank wire trander.  Such payments shdl be mede
in immediady avaldble funds The Paying Agat sl goply in order (A) moneys pad
to it by the Remarkeling Agent as proceeds of the remarketing of such Notes by the
Remaketing Aget, (B) moneys dravn on the Credit Agreament, and (C) moneys
othewise mede avaldble by the Boad. If auffident funds are not avaldde for the
purchase of dl tendered Notes, no purchase shdl be consummeated.

(v)  Regidraion and Deliverv of Tendered or Purchassd Nates On the dae of
purchese, the Paying Agent shdl regiger and ddiver (or hold) dl Notes purchesed on any
purchese date as follows (A) Notes purchased or remarketed by the Remarketing Agent
dhdl be regigered and made avalable to the Remarketing Agent by 2: 15 pm., New York
City time in accordance with the indructions of the Remarkeling Agent; (B) Notes
purchased with amounts drawvn under the Credit Agreament, if any, shdl be regigered for
trander in accordance with the indructions of the Liquidity Provider and, upon such
regidration of trander, the Paying Agent shdl hold such Purchased Notes for the account
of the Regigered Owner in accordance with the terms of the Credit Agreement; provided
that if Notes purchased pursuant to a Credit Agreement other then the Board's Liquidity
Resolution are held in the book-entry system described in Section 2.16, the Paying Agent
dhdl cause such Purchased Notes to be trandared to the Liquidity Provide’'s DTC
account; and (C) Notes purchasad with amounts otherwise provided by the Board from
the Pemanent Univasty Fund sdl be regigered in the name of the Permanent
Universty Fund and dhdl be hdd by the Paying Aget on behdf of the Permanent
Universty Fund and shdl not be rdeasad unless the Paying Aget shdl have recaved
written indructions from an Authorized Represantetive.

(vy Sde of Notes Regidered to Liouiditv Provider or Permenent University
Fund. Except as provided bdow, in the event that any Notes are regigered pursuant to
Section 4.01(c)(iv) above the Remaketing Agent ddl offer for sde ad use its bet
efforts to sl such Notes a a price equd to the prindpad amount thereof plus accrued
interest (if any); provided that the Remaketing Agent shdl take the foregoing actions to
sl Notes purchesad pursuant to the Board's Liquidity Resolution or regigered to the
Permanent Universty Fund pursuant to Section 4.01(c)(iv)(C) to the extent requested by
an Authorized Representaive.

(vi) Ddivav of Notes Effect of Falure to Surrender Notes All Notes to be
purchased on any date shdl be required to be ddivered to the designated corporae trust
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office of the Paying Agent a& or before 3:00 p.m., New York City time, on the purchase
date. If the Regisered Owner of any Note (or portion thereof) thet is subject to purchase
pursuant to this Section falls to ddiver such Note to the Paying Agent for purchase on the

purchase date, and if the Paying Agent is in receipt of the purchase price therefor, Such

Note (or portion thereof) shdl neverthdess be deemed purchased on the day fixed for
purchase thereof and ownership of such Note (or portion thereof) shdl be trandferred to

the purchaser thereof as provided in Section 4.01(c)(iv) above. Any Registered Owner
who falls to ddiver such Note for purchase dhdl have no further rights thereunder except
the right to recalve the purchase price thereof upon presentaion and surrender of sad
Note to the Paying Agent. The Paying Agent shdl, as to any tendered Notes which have
not been ddivered to it, (A) promptly naotify the Remarketing Agent of such nonddivery,

and (B) place a qop trander agang an gopropriate amount of Notes regigered in the
name of such Regidered Owner(s) on the Regidration Books The Paying Agat shdl
place such gop(s) commencing with the lowest serial number Note regigered in the name
of such Regisered Owner(s) until dop trandfers have been placed agang an gopropriate
amount of Notes until the appropriate tendered Notes are ddivered to the Paying Agent.

Upon such ddivery, the Paying Agent shdl meke any necessary adjudments to the
Regigration Books

(vii) Tendered Notes to be Hed in Trus. The Paying Aget shdl hold dl
Notes ddivered to it hereunder in trug soldy for the bendfit of the respective Regigered
Owner(s which have 0 ddivered such Notes until money representing the entire
purchese price of such Notes shdl have been ddivered to or for the acoount of or to the
order of such Regigered Owner(s) and thereefter, in the case of Notes regisered pursuant
to Section 4.01(c)(iv) above, for the bendfit of the Regisgered Owner(s) of such Notes,
until digposed of pursuant to indructions from the Liquidity Provider or an Authorized
Representetive, as gopropriate. 1t is recognized and agreed by the Paying Agent that
while the Paying Agent holds Notes regidered pursuant to Section 4.01(c)iv) above,
such Notes are hdd by the Paying Agent in trust as the agent and for the bendfit of the
Regigered Owner(s) of such Notes.

Section 4.02 Mandatory Tender.

()  Upon Expiration of Credit Agreement.

(i) The Notes shdl be subject to mandatory purchese upon the expiration or
teemination of the Credit Agreement, subject to the right of the Regigered Owner to
retain his Note, which purchese shdl occur:

(A) on the lag Budness Day prior to the termination or expiraion of
the Credit Agreement, provided thet no such tender and purchese shdl be reguired
if the Credit Agreement is renewed prior to the daie of natice to the Regisered
Owner pursuant to Section 4.02(a)(ii) below; or

(B) on the lag Budness Day prior to the subdtitution of a new Credit

Agreement, for such Notes provided that no such tender and purchese shdl be
required if prior to the date of notice to the Regigered Owner pursuant to Section
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4.02(a)(ii)) bdow, the Remakeing Aget ad the Paying Aget shdl have
recaived written confirmation from Standard & Poor's Moody’s and Ftch to the
effect that the rating or raings if any, assgned by such Rating Agency to the
Notes will not be lowered, withdravn or suspended as a result of the expiration or
subditution.

(ii) Not later then thirty (30) days prior to the purchase dae, the Paying Agent
shdl mail a written notice of the purchase to the Holders of dl Notes subject to purchase,
which notice sl spedfy (A) the purchese dae (B) the event requiring the purchese
pursuant to Section 4.02(8)(i)) aove and (C) date whether any ratings assgned by
Sandard & Poor's, Moody's or Fitch have been lowered, withdravn or suspended as a
result of the expiraion or subditution of the Credit Agreamentt.

(i)  The Holders of any Notes may dect to rean thar Notes notwithganding
a mandatory tender pursuant to this Section by ddivering to the Paying Agent a its
desgnated corporate trugt office not later than 5:00 pm., New York City time on a
Busness Day which is not fewer then fifteen (15) days prior to the mandatory tender date
a written notice of such dection. Such written natice shdll:

(A) dae tha the peason ddivering the same is a Regisgered Owner
(spedifying the numbers and denominations of the Notes of such Regidered
Owner);

(B) date that the Regisered Owner is aware of the fact that after the
Credit Agreament termindtion or expiraion date, the Credit Agreament will no
longer be in efedt;

(C) dae tha the Regidered Owner is aware of the daus of any ratings
which had been as3gned to the Notes by Standard & Poor’s, Moody’s or Fitch
prior to the expiraion or subditution of the Credit Agreement;

(D)  direct the Paying Agent not to purchaese the Notes of such Holders,
and

(E) be irrevocable and binding upon the Holder ddivering such notice
and dl subsequent Holders of the Notes to be retained, induding Notes issued in
exchange therefor or upon trander thereof.

(iv) At or before 4:00 pm., New Yok City time on the Busness Day
immediady folowing the lat day on which notices of dection to retain Notes may be
ddivered to the Paying Agent pursuant to this Section, the Paying Agent shdl natify an
Authorized Representaive and the Liquidity Provider by tdephone or Electronic Means
of the principd amount of Notes to be tendered for purchase on the mandatory tender
date. At or before 12:30 pm, New Yok City time, on the mandatory tender dete, the
Paying Agat ddl drav on the Credit Agreamatt an amount egud to the principd
amount of dl Notes reguired to be tendered for purchase on such date, such amount to be
ddivered in immediately available funds and depodted upon receipt in the Series A Note
Payment Account. If suffident amounts for payment of the unpad purchese price of dl
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such Notes shdl not have been deposited in the Series A Note Payment Acoount by 2:45
pm., New Yok City time on the mandaory tender dae the Paying Agent shdl
immediatdy notify the Authorized Representaive of ay defidency, whereupon the
Boad ddl, to the extent pemitted by goplicable law, purchese such Notes as
investmants for the Permanent Univarsty Fund by ddivering to the Paying Agent from
the Permanent Universty Fund prior to 3.00 p.m., New York City time, on the mandaory
tender date immediady avaldde funds in an amount & leest equd to such defidency,
such amount to be deposted upon recapt in the Series A Note Payment Account. All
monies 0 recaved by the Paying Agent and deposited in the Saries A Note Payment
Account shdl be gpplied to pay the purchase price of Notes tendered for purchase on the
mandatory tender date in the manner provided for in Section 4.01(c). The Paying Agert
dhdl regiger and ddiver (or hold) Notes purchased on the mandaory tender dete in
accordance with Section 4.01(c)(iv). The Remakeing Agent dwdl, to the extent
requested by the Liquidity Provider or an Authorized Represantative, as gppropriate,
offer for sde and use its bet efforts to sl such Notes regidered to the Liquidity
Provider or the Permanent Universty Fund. The provisons of Sections 4.01(c)(vi) ad
(vii) shall apply to Notes tendered for purchase on the mandatory tender dete.

(b)  Upon “Event of Default” Under Credit Agreement. Upon the written direction of
the Liquidity Provider to the Paying Agent of the occurrence of an “event of default” under the
Credit Agreement and its dection to cause a mandatory purchase of the Notes, the Paying Agent
will send a written natice to the Holders of the Notes (the form of which shdl be provided by the
Liquidity Provider), the Boad, and the Liquidity Provider, by United States mall, fird-dass
postage prepad, thet (i) the purchase of all of the Notes will occur on the Busness Day Specified
by the Liquidity Provider that is not more then five (5) Budness Days dter the date of recapt by
the Paying Agent of the written direction sent by the Liquidity Provider (the “Liquidity Purchese
Date’), and (ii) the Holders of the Notes shdl have no right to retain tharr Notes after such date.
On the Liquidity Purchase Date, dl Notes shdl be tendered by the Holders thereof to the Paying
Agent for purchese & a purchese price equa to the prindpa amount thereof plus accrued
interegt, if any. At or before 11;30 am.,, New York City time, on the Liquidity Purchese Date,
the Paying Agent shdl drav on the Credit Agreement an amount equd to the prindpa amount of
dl outdanding Notes, such amount to be ddivered in immediady avaladle funds pursuant to
the Credit Agreement and depodted upon recdpt in the Series A Note Payment Account. If
auffident amounts for payment of the unpad purchese price of dl outdanding Notes shdl not
have been deposted in the Series A Note Payment Account by 2:45 pm., New York City time,
on the Liquidity Purchese Dae the Paying Agat ddl immedady natify the Authorized
Representative of ay defidency, whereupon the Board dhdl, to the extet pemitted by
goplicable law, ddiver to the Paying Agat from the Permanent Universty Fund prior to 3.00
pm, New Yok City time on the Liquidity Purchase Date immediatdy avalable funds in an
amount a lesst equd to such defidency, such amount to be depodted upon recaipt in the Saries
A Note Payment Account. All monies 0 recaived by the Paying Agent and depogdted in the
Saries A Note Payment Acoount shal be goplied to pay the purchase price of outdanding Notes
in the manner provided for in Section 4.0i1(c). The Paying Agent ddl regiger and ddiver (or
hold) Notes purchased on the Liquidity Purchase Date in accordance with Section 4.01(c)(iv).
The Remarketing Agent dhdl, to the extent requested by the Liquidity Provider or an Authorized
Representative, as gppropriate, offer for sdle and use its best efforts to sdl such Notes regisered
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to the Liqudity Povider o the Pemanent Universty Fund. The provisons of Sedtions
4.01(c)(vi) and (vii) shdl goply to Notes tendered for purchase on the Liquidity Purchase Dae.

Section 4.03 Inadegquate Funds for Tenders. If the funds avaldble for purcheses of
Notes pursuant to this Artide IV are inadeguate for the purchase of dl Notes tendered on any
purchese date, the Paying Agent dhdl, after any goplicable grace period: (i) retun al tendered
Notes to the Holders theredf; (i) return dl moneys recaived for the purchese of such Notes to the
pasons providing such moneys and (jii) notify an Authorized Represntadive of the return of
such Notes and moneys and the failure to make payment for tendered Notes.

Section4.04 Mandatory Tender at End of Initial Flexible Rate Period.
Notwithganding aty providon of this Resolution to the contrary, the Notes initidly issued
hereunder shdl be subject to mendaory tender, without right of retention by the Regidered
Owne a the end of the initid Hexible Rate Period.

ARTICLE V

ISSUE AND SALE OF NOTES

Section 5.01 Issuance and Sale of Notes.

(a) Except as provided in Section 5.01(b), al Notes issued to provide funds to pay
Proect Cods shdl be sold through compeitive bidding as required by the Conditutiond
Provison.  In connection with sales of Notes to provide funds to pay Project Cods (spedficaly
excduding Notes described in Section 5.01(b)), an Authorized Representaive shdl prepare a
Noatice to Bidders and Bidding Indructions with respect thereto.

(b) All Notes sold to refund Notes and Prior Notes are heréby deemed to be
“refunding bonds’ within the meaning of the Conditutiond Provison and therefore may be sold
in the manner determined by an Authorized Representative to be most economically
advantageous to the Board.

(c) The Notes ddl be completed and ddivered by the Issuing and Paying Agent in
accordance with telephonic, computer or written indructions of any Authorized Representative
and in the manner Foedfied in the Isuing and Paying Agent Agreament and bdow. To the
extent such indructions are not written, they shdl be confirmed in writing within 24 hours Sad
ingructions dhdl spedify such prindpd amounts, dates of issue mdurities, rates of discount or
interest, and other terms and conditions which are hereby authorized and permitted to be fixed by
any Authorized Represantaive a the time of sde of the Notes Such indructions dhdl  indude
the purchase price of the Notes, and a request that the Issuing and Paying Agent ddiver them to
the named purchaser or purchasars thereof upon recapt of payment in accordance with the
cudom then prevaling in the New York finanda market in regard to dbligaions such as the
Notes. Such indructions shdl dso speafy the amounts of the proceeds of such issue of Notes
which are to be deposted to the Saries A Note Payment Fund and to be tranderred to the Saries
A Note Condruction Fund; provided, however, that to the extent proceeds of Notes are to be
used to refund or refinance Prior Notes, such indructions dhdl 0 gecify.  Such  indructions
dhdl dso contan provisons represanting that dl action on the pat of the Board necessary for
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the vaid issuance of the Notes then to be issued has been taken, that dl provisons of State and
fedad lav necessay for the vaid issuance of such Notes with provison for origind issue
discount and interest exemption from federd income taxation have been complied with, and that
such Notes in the hands of the Holders thereof will be vaid and enforcesble specid obligations
of the Board according to their terms, subject to the exercise of judicid discretion in accordance
with gengd prindples of equity and bankruptcy, insolvency, reorganizaion, moraorium, and
other dmilar laws dfecting creditors rights heretofore or herediter enacted to the extent
conditutiondly gpplicable and that, based upon the advice of Bond Counsd, the eaned origind
issue discount on the Notes or dated interest on the Notes, as the case may be, is exdudable from
gross income for purposss of federd income taxation. Such indructions shdl dso catify that:

) if the Notes are being issued to pay Proect Cods, (A) the bidding
requirements sat forth in this Resolution have been sidfied, and (B) ateched to such
ingructions is (1) a No-Arbitrage Certificate (as described in Section 6.06), (2) a written
opinion of Bond Counsd to the efect that such issuance will not adversdy dfect the
exduson from gross income of interet on the Notes for federd income tax purposes
(subject to the induson of any exoegptions or qudifications contained in the opinion of
Bond Counsd ddivered upon initid issuance of any Notes hereunder), (3) a written
opinion of the gened counsd of the Sydem tha the Notes are being issued to pay
Project Codts for Eligible Prgjects, and (4) a written certificate sgned by an Authorized
Representative liging the Eligible Projects expected to be financed, in whale or in part,
by the Notes and certifying that each of such Eligible Prgjects has been gpproved by the
Higher Education Coordinating Board (or is otherwise exempt from the requirement of
such goprovd); provided, however, that @ some future date, the Board may subditute
other Eligible Projects (the “Subdtituted Projects’) to be financed, in whole or in part, by
the Notes for the Eligible Prgects liged on such catificate 0 long as each of such
Subdtituted Projects has been goproved by the Higher Education Coordinating Board (or
is otherwise exempt from the reguirement of such gpprovd);

(i)  no BEvent of Default under Section 7.01 has occurred and is continuing as
of the date of such Cetificate

(i)  the Boad is in compliance with the covenants set forth in Section 2.10 and
Artide VI as of the date of such indructions

(v) that the aggregate prindpa amount of Fund Priority Obligations, Notes
(induding the principd amount of the Notes to be sold pursuant to such indructions),
Short Term Obligations, and other obligations of the Board issued under the
Condtitutional Provison does not exceed a totd amount of twenty percent (20%) of the
cog vaue of invesments and other assats of the Permanent Universty Fund (exdusive
of red edate) as of the time of the sde of the Notes and

(v)  tha, basad upon the projected monies to be deposited into the Interest and
Snking Fund from the Interex of the Sydem in the Avaldde Univarsty Fund, the
payment of the interest on andlor principa of any Note from monies on depost in the
Interest and Sinking Fund by the Board will nat impair the obligaion of the Board to pay
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the principd of and/or interes on any Fund Priority Obligation as the same maures and
comes due.

Section 5.02 Proceeds of Sale of Notes.

(a) Except as provided in Section 5.02(b) below, the proceeds of the sde of any
Notes pursuant to this Artide (net of al expenses and cods of sde and issuance) shdl be
deposted into Series A Note Payment Fund, and shdl be gpplied for any or dl of the falowing
purposes as directed by an Authorized Representative:

(i) proceads to be usad for the payment and redemption or purchase of
outdanding Notes a or before maturity shdl be expended therefor; and

(D) procesds not to be retained in the Seies A Note Payment Fund as
provided in Section 502(8)() above ddl be trandared to the Saies A Note
Condruction Fund and used and goplied in accordance with the provisons of Section
2.11.

(b) To the extent that the Notes are being issued to refund or refinance Prior Notes
the proceeds of the sde of such Notes (net of dl expenses and cods of sde and issuance) shdll,
to the extent required, be pad to the paying agent for such Prior Notes in an amount sufficient to
accomplish the discharge and final payment of such Prior Notes The Board hereby directs that
the initid Notes issued hereunder shdl be issued in an amount suffident a leest to refund or
refinance dl Prior Notes outdanding on the date of issuance of such initid Notes The
Authorized Represatative, acting for and on bendf of the Board, shdl sign and othewise
execute and ddiver such notices, indructions, catificates insruments, and other documents as
may be necessry or convenient to accomplish the refunding or refinencing of the Prior Notes as
st forth aove and in accordance with ther terms. It is hereby found and determined that the
refunding or refinandng of the Prior Notes is advisable and necessry in order to restructure the
inteim finendng program edablished by this Resdlution.

Section 5.03 Issuing and Paying Agent Agreement. An Authorized Represantetive is
herdby authorized to execute and ddiver an Issuing and Paying Agent Agreement with Deutsche
Bank Trus Compay Americas as the initid Issuing and Paying Ageant, together with any other
documents cdled for thereunder.

Section 5.04 Remarketing Agreement: Remarketing Aeent. At dl times where there
ae outdanding Notes, the Board covenants to mantan a Remakeing Aget or multiple
Remarketing Agents. An Authorized Represantdive is hereby authorized to execute and ddiver
a Remakeing Agreemet with Godmen, Sads & Co, as the initid Remaketing Aget,
together with any other documents cdled for thereunder. Should the Remarkeing Agent resign
or be removed, such resgnation or removd dhdl not be efective until a successor Remarketing
Agent o multiple Remarkeling Agets have been gopointed by an Authorized Represantative
and such gppointment has been acogpted. An Authorized Represantative is hereby  authorized
and directed from time to time to review the program authorized by this Resolution and to
peaiodicdly sdlidt and review the qudifications of invetmet banking firms interested in
serving & Remarketing Agent under the program authorized by this Resolution. Based upon that
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review, the Remaketing Agent may be changed and additiond or different Remarketing Agents
may be sdected and new Remaketing Agreements entered into as authorized by this Section
5.04.

ARTICLE VI

COVENANTS OF THE BOARD

Section 6.01 Limitation on Issuance. Unless this Resolution is amended and modified
by the Board in accordance with the provisons of Section 8.01 hereof, the Board covenants thet
there will not be issued and outsanding & any time more than $400,000,000 in prindpd amount
of Notes In compliance with goplicdble laws the Board, however, does resarve the right to
issue additiond notes in excess of sad amount by resolution duly adopted by the Board and
goproved by the Attorney Generd of the State of Texas. For purposes of this Section 6.01 any
portion of outdanding Notes to be pad on the day of cdculaion from moneys on depost in the
Saies A Note Payment Fund and the proceeds of Notes, Short Term Obligations, Fund Priority
Obligetions or other obligetions of the Board issued pursuant to the Conditutiond Provison
shdl not be conddered outstanding.

Section 6.02 General Covenant. The Boad covenants and agress that while the
currently outdanding Permanent Univarsty Fund Obligaions are outdanding, the Board will
mantan and inves and kegp inveded the Permanent Universty Fund in accordance with the
sandards etablished by Section 1 1b of Artide VII of the State Condtitution.

Section 6.03 Pavment of Fund Priority Obligations and Notes. The Board hereby
covenants and redffirms to the holders or owners of any Fund Priority Obligations that the
payment from time to time of the interex on andlor prindpd of the Notes ddl not impar the
adility or the obligation of the Board to pay the prindpd of and/or interes on any Fund Priority
Obligations, and that the Board further covenants (i) that it shdl establish gppropriate procedures
with the Comptroller with respect to depogts into the Series A Note Payment Fund and the
Soedid Sysem Account, and (ii) that such procedures shdl nat impair the ability of the Board to
pay the prindpd of and/or interest on the Fund Priority Obligations.

Section 6.04 Maintenance of Available Credit Agreement Reguirement.

(a) The Boad agrees and covenats that a dl times while there are outdanding
Notes it will mantan one or more Credit Agreaments in amounts such thet, assuming that dl
then outstanding Notes were to be tendered for purchase, the amount avallable to be drawvn under
the Credit Agreaments would be suffident a thet time to pay the purchase price therefor a an
amount egud to the principad of dl such Notes No Notes shdl be issued which if, after gving
effect to the issuance thereof and, if gpplicable, the immediate gpplication of the proceeds thereof
to retire other Notes covered by the Credit Agreement, the aggregate prindpd amount of al
Notes covered by the Credit Agreament would excead the amount of the liquidity commitment
under the Credit Agreements The avalladility for drawvs under the Credit Agreements may be
subject to reesonable conditions precedent, induding but not limited to, bankruptcy of the Board.
In furtherance of the foregoing covenant, the Board agrees that it will not issue any Notes or
meke any borrowings which will result in a vidaion of such covenant, will not amend the Credit
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Agreament in a manner which will cause a vidaion of such covenat and, if and to the extent
necessary to mantan compliance with such covenat, and will arage for new Credit
Agreements prior to, or contemporaneoudy with, the expiraion of the Credit Agreement.

) A Cradit Agreament may be the Boad's Liquidity Resolution or any other
dandoy purchase agreament, letter of credit, line of credit or smilar liquidity agreement.

© @) An dtemate Credit Agreement may be provided in subditution for such
Credit Agreement then in effet or to confirm such Credit Agreement then in effect, or an
extengon or amendment thereof, only upon recapt of (A) a written notice from each of Standard
& Poor's, Moody's and Fitch, to the extent such firm is then a Rating Agency, daing thet as of
the effective date of such dtenae Credit Agreement, its ratings on the Notes will not be
lowered, withdrawvn or sugpended from the then current short-term rating as a result of the action
proposed to be taken, and (B) opinions of legd counsd acceptable to each of Standard & Poor’s,
Moody's and Ftch, to the extent such firm is then a Rating Agency, daing tha (1) such Credit
Agreament, extendon, or amendment was issued in accordance with the conditions of this
Saction, (2) such Credit Agreement, as extended or amended, conditutes a legd, vdid, and
binding obligation of such Liquidity Provider and is enforcegble in accordance with its terms
(exoept to the extent that the enforcedhility thereof may be limited by bankruptcy, insolvency,
reorganization, moratorium, or other laws for the rdief of debtors other then the Board and by
generd prindples of equity which permit the exerdse of judidd discretion), (3) the subditution
of such dternae Credit Agreament or such Credit Agreament then in effect or the acoeptance of
uch extensgon or amendment, as the case may be, will not adversdy dfect the datus for the
purposss of federd income taxation of interest on any Notes, and (4) no regidration of such
Notes under the Securities Act of 1933, as amended, or qudification of this Resolution under the
Trug Indenture Act of 1939, as amended, will be required in connection with the issuance and
ddivery of such dternate Credit Agreament or the remarketing of such Notes with the benefits
thereof; provided that an dtenae Credit Agreement may be provided in subditution for such

Credit Agreemant then in effect only upon goprovd of the Attorney Genad of the Stae of
Texes.

(i) If the short-teem rating of the Notes sdl & any time (while the Credit
Agreament is not the Board's Liquidity Resolution) be less than A-l by any of Standard
& Poor's Moody's or Ftch, to the extent such firm is then a Raing Agency, or the
equivdent of such short-term raings, the Board dhdl, if pamitted under the terms of the
Credit Agreement, proceed with subditution or termination, as the case may be, of such
Credit Agreament in accordance with its terms and the terms of this Resolution.

(i)  The rdesse of a Liquidity Provider from dl or some of its obligations
under a Credit Agreement and the subdiitution of one or more new Liquidity Provider(s)
that assumg(s) the rdessed obligations of such Liquidity Provider shdl conditute the
provison of an dtenate Credit Agreemant for dl purposes of this Resolution, induding,
without limitation, Section 4.02(a)(ii).

(d  The Boads Liguidity Relution presatly satidfies the covenant contained in

Section 6.04(a) above with respect to the issuance of up to $400,000,000 in aggregate principal
amount & any one time outdanding of Notes
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Section 6.05 Available Funds. To the extent Notes cannot be issued to renew or
refund outdanding Notes the Boad in good fath dhdl endeavor to sl a auffident princpd
amount of Fund Priority Obligations Short Teem Obligations, or other obligations of the Board
under the Conditutiond Provison in order to have funds avaladle, together with other moneys
avallable therefor, to pay the Notes and the interest thereon, or any renewds theredf, as the same
shdl become due, and other amounts due under the Credit Agreement.

Section 6.06 Federal Income Tax Exclusion.

(a) Gengd. The Boad intends thet the interest on the Notes sl be exdudadle

from gross income for federd income tax purposes pursuant to sections 103 and 141 through 150
of the Internd Revenue Code of 1986, as amended (the “Code’), and the gpplicable Income Tax

Regulations (the “Regulaions’). The Board covenants and agrees not to take any action, or
knowingly omit to take any action within its contral, that if taken or omitted, respectivdy, would

cause the interest on the Notes to be indudable in gross income, as defined in section 61 of the
Code, for federd income tax purposes. In paticular, the Board covenants and agrees to comply

with each reguirement of this Section 6.06; provided, however, that the Boad shdl not be
required to comply with any particular requirement of this Section 6.06 if the Board has recaved
an opinion of Bond Counsd (“Counsd’s Opinion”) that such noncompliance will not adversdy
afect the exduson from gross income for federd income tax purposes of interes on the Notes
or if the Board has received a Counsd’s Opinion to the effect that compliance with some other

requirement st forth in this Section 6.06 will satidy the goplicable reguirements of the Code and
the Regulaions in which cae compliance with such other requirement spedfied in such
Cound’s Opinion shdl conditute compliance with the corresponding requirement pedified in
this Section 6.06.

(b) No Private U or Pavment and No Private Loan Finandng. The Board sl
catify, through an authorized officer, employee or agent that based upon dl facts and edimates
known or ressonebly expected to be in exigence on the date the Notes are ddivered, tha the
proceeds of the Notes will not be used, in a manner that would cause the Notes to be “private
adtivity bonds’ within the meaning of section 141 of the Code and the Regulaions promulgated
thereunder.  Moreover, the Board covenants and agrees that it will make such use of the procesds
of the Notes induding interest or other invesment income derived from Note proceeds, regulate
the use of property financed, directly or indirectly, with such proceeds and take such other and
further action as may be required so that the Notes will not be “private activity bonds’ within the
meaning of section 141 of the Code and the Regulaions promulgated thereunder.

(c) No Federd Guarantee The Board covenants and agrees thet it has not and will
not teke any adtion, and has not knowingly omitted and will not knowingly omit to take any
action within its contral, thet, if taken or omitted, regpectivdly, would cause the Notes to be
“federdly guaranteed” within the meaning of section 149(b) of the Code and the goplicable
Regulations thereunder, except as permitted by section 149(b)(3) of the Code and such
Regulaions

(d)  Notes are not Hedge Bonds. The Board covenants and agrees thet it has not and
will nat take any adtion, and has nat knowingly omitted and will not knowingly omit to take any
action within its control, that, if taken or omitted, respectivey, would cause the Notes to be
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“hedge bonds’ within the meaning of section 149(g) of the Code and the gpplicable Regulaions
thereunder.

(e) No-Arbitrage. The Boad dhdl cetify, through an authorized officer, employee
or agent that basad upon dl facts and estimates known or reasonably expected to be in exigence
on the date the Notes are ddivered, the Board will reasonabdly expect that the proceeds of the
Notes will not be usad in a manner that would cause the Notes to be “arbitrage bonds’ within the
meaning of section 148(a) of the Code and the gpplicable Regulations promulgated thereunder.
Moreover, the Board covenants and agrees tha it will make such use of the proceeds of the
Notes induding interes or other invesment income deived from Note procesds, regulae
investments of proceeds of the Notes, and take such other and further action as may be required
90 that the Notes will not be “arbitrage bonds’ within the meaning of section 148(a) of the Code
and the gpplicable Regulaions promulgated thereunder.

® Arbitreee Rebate.  If the Board does not qudify for an exception to the
requirements of Section 148(f) of the Code rdating to the required rebate to the United States
the Boad will take dl necessay steps to comply with the requirement that certan amounts
earned by the Board on the invesment of the “gross procesds’ of the Notes (within the meening
of section 148(t)(6)(B) of the Code), be rebated to the federd government. Spedficdly, the
Boad will (i) mantain records regarding the invetment of the gross procesds of the Notes as
may be required to cdculae the amount earned on the invesment of the gross proceeds of the
Notes separatdy from records of amounts on depost in the funds and accounts of the Board
dlocable to other bond issues of the Board or moneys which do not represent gross proceeds of
any bonds of the Board, (ii) cdculae a such times as are required by goplicable Regulaions, the
amount earned from the invesment of the gross proceeds of the Notes which is required to be
rebated to the federd government, and (iii) pay, not less often then evay fifth anniversary date
of the ddivery of the Notes or on such other dates as may be permitted under gpplicable
Regulations, al amounts required to be rebated to the federd government. Further, the Board
will not indirectly pay any amount othewise paydble to the federd govenment pursuant to the
foregoing requirements to ay pason other then the federd govenment by entering into any
investment arangement with respect to the gross proceeds of the Notes that might result in a
reduction in the amount required to be pad to the federd government because such arangement
results in a amdler profit or a larger loss than would have resulted if the arrangement had been a
am's length and had the yidd on the issue not been rdevant to dther party.

(g) Informetion Reporting. The Board covenants and agrees to file or cause to be
tiled with the Secretary of the Treasury, not later then the 15th day of the sscond cdendar month
after the dose of the cdendar quarter in which the Notes are issued, an information Satement
concaning the Notes, dl under and in accordance with section 149(e) of the Code and the
goplicable Regulations promulgated  thereunder.

(h)  Continuine Obligation. Notwithgdanding any other provison of this Resolution,
the Boad's adbligations under the covenants and provisons of this Section 6.06 shdl survive the
defeasance and discharge of the Notes

Section 6.07 Supplemental Resolutions. Other than as permitted in Section 6.10 with
respect to the issuance of additiond obligations of the Board secured by the Interest of the
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Sydem in the Avalable Universty Fund, the Board will not adopt any supplementd resolutions,
pursuant to this Resolution or othewise without, to the extent required by the Credit
Agreament, the consat of the Liquidity Provider or which would maeridly adversdy dfect the
ability of the Board to make payments on the Notes when due

Section 6.08 Opinions of Attorney General and Bond Counsd. The Board dhdl not
issue any Notes hereunder unless such Notes have been goproved by the Attorney Generd of the
Sae of Texas and regigered by the Comptraller of Public Accounts of the State of Texas in
accordance with gpplicable law. The Board shdl cause the legd opinion of Bond Counsd as to
the vdidity of the Notes and as to the exemption of interes on the Notes from federd income
taxation to be furnished to any Holder without cog.

Section 6.09 Compliance With Bond Resolution and Other Documents. The Boad
will comply with the teems and provisons of the Bond Resolution, and any other resolution or
contract to which the Boad is a paty, the noncompliance with which would maeridly
adversdy dfect the ability of the Board to make payments on the Notes when due

Section 6.10 Reservation of Right to Issue Obligations of Superior Lien,
Oblieations of Inferior Lien. and Short Term Obligations. The Board hereby expredy
resarves the right to heresfter issue obligations payable from and secured by a lien on and pledge
of the Interest of the Sydem in the Avallable Universty Fund prior in right and dam to the lien
on and pledge of the Interet of the Sygem in the Avaladle Universty Fund coveing the
payment of the Notes Furthemore, the Board expressy resarves the right to heredfter issue
additiond Notes or Short Term Obligations when and as the Board shdl determine and authorize
without any limitation as to prindpa amount or othewise, which additiond Notes or Short Tem
Obligations may be equaly and ratably payable from and secured by a lien on and pledge of the
Interes of the Sysem in the Avalade Universty Fund of egud rank and dignity with the lien
and pledge sscuring the payment of the Notes and may or may not be secured by the Credit
Agreemet. The Boad ds rdans the rigt to issue obligaions or other evidences of
indebtedness or to incur contractud obligations secured by a lien on and pledge of the Interest of
the Sydem in the Avalade Universty Fund junior and subordingte to the lien and pledge
securing the Notes. Notwithdanding any of the aove to the contrary, the Board covenants thet
(i) the lien created by this Resolution will not be impared in any manner as a result of any action
or non-action on the part of the Board or officers of the Sysem, (ii) the Board will, subject to the
provisons hereof, continuoudy presarve the Fund and each and evary pat thereof, and (iii) the
Board will not issue any obligations or other evidences of indebtedness or incur any contractud
obligetions payadle from or secured by a lien on and pledge of the Interest of the System in the
Avalade Universty Fund unless it has obtaned the prior written consent of the Liquidity
Provider to the extent such consent is required by the gpplicable Credit Agreement.

Section 6.11 No Amendments to Transaction Documents Without Consent of
Liquidity Provider. The Boad will not amend or modify any provison of, or give aty consent
to or wave under, this Reolution, any Credit Agreament, the Issuing and Paying Agent
Agreament or the Remarketing Agreement unless it has obtained the prior written consent of the
Liquidity Provider to the extent such consant is required by the goplicable Credit Agreement.
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ARTICLE VII

EVENTS OF DEFAULT AND REMEDIES OF NOTEHOLDERS

Section 7.01 Events of Default. Any one o more of the fdlowing events gl
conditute an “Event of Default” hereunder, to-wit:

(i) if default shall be made in the due and punctual payment of any
inddlment of princpd of aty Note when and as the same shdl become due and payable,
whether & dated maturity as therein expressad, by declaration or otherwise

(ii) if the Board shall fail to make due and punctua payment of any
ingdlment of interes on any Note when and as such interest inddlment shdl become
due and payable and such falure sl continue for five (5) Busness Days

(i) if an “BEvent of Default” under the Credit Agreament occurs, provided thet
the Board's Liquidity Resolution does not specify any “Events of Default’;

(iv) if default shdl be mede by the Board in the performance or observance of
any other of the covenants, agreements or conditions on its pat in this Resolution or in
the Notes contained, and such default shdl continue for a period of Sxty (60) days after
written notice thereof to the Board by the Holders of not less than ten percent (10%) in
principa amounts of the Notes then outsanding; or

{v) if default Sdl be made in the due and punctud payment of a Note upon
tender for payment pursuant to the demand payment provisons thereof.

Section 7.02 Suitsat Law or in Equity and Mandamus. In case one or more Evants
of Default sdl occur, then and in evay such cae the Holder of ay Note a the time
outdanding shdl be entitted to proceed to protect and enforce such Holder's rights by such
gopropriate judida proceeding as such Holder shdl deem mogt effectud to protect and enforce
any such right, ether by suit in equity or by action a law, whether for the oedific performance
of any covenat or agreament contained in this Resolution, or in ad of the exerdse of any power
granted in this Resolution, or to enforce any other legd or equitable right vested in the Holders
by this Resolution or the Notes or by law. The provisons of this Resolution shdl be a contract
with each and every Holder and the duties of the Board shdl be enforcegble by any Holder by
mandamus or other gopropriate uit, action or proocesding in any court of competent jurisdiction.

Section 7.03 Remedies Not Exclusive. No remedy herein conferred upon or resarved
to the Holders is intended to be exdudve of any other remedy, and evary such remedy shdl be
cumulative and shdl be in addition to every other remedy given hereunder or now or heredter
exiging, & law or in equity or by daute or othewise, and may be exerdsed a ay time or from
time to time, and as often as may be necessary, by any Holder.
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ARTICLE VIII

MISCELLANEOUS

Section 8.01 Amendments or Madifications Without Consent of Holders. This
Resolution and the rights and obligations of the Board and of the Holders may be modified or
anended & any time by a supplementd resolution, without notice to or the consent of any
Holders, but only to the extent permitted by law, and, subject to the rights of the Holders only
for any one or more of the following purposes

(i) to add to the covenants and agreaments of the Board in the Resolution
contained, other covenants and agreements theresfter to be observed, or to surrender any
right or power herein reserved to or conferred upon the Board;

(ii) to cure awy ambiguity, or to cure Or correct awy defective provison
contained in the Resolution, upon receipt by the Board of an goproving opinion of Bond
Counsd, that the same is needed for such purpose and will more dearly express the
intent of the Resolution;

(i)  to supplement the security for the Notes, replace or provide additiond
Credit Agreements, or change the form of the Notes or mike such other changes in the
provisons hereof as the Board may deam necessay or dedrable and which shdl not
materidly adversdy dfect the interess of the Noteholders or

(iv) to make any changes or amendments requested by Standard & Poor’s,
Moody's, or Fitch as a condition to the issuance or mantenance of a rding, which
changes or amendments do nat, in the judgment of the Board, maeridly adversdy afect
the interests of the Holders;

provided, however, nothing herein contaned dhdl pemit or be condrued to permit the
amendment of the terms and condiitions of this Resolution or in the Notes 0 as to:

(1) Make any change in the dated maturity of any of the outdanding Notes,
2) Reduce the rate of interest borne by any of the outstanding Notes,

(3) Reduce the amount of the princpd payadle on ay of the outstanding
Notes;

(4) Modify the tems of payment of prindpd of or interest on the outstanding
Notes, or impose any conditions with respect to such payment;

(5) Affect the rights of the Holders of less then dl of the outdanding Notes
ad

(6) Reduce or redrict the pledge made herein (Section 2.09) for payment of
the Notes;
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and provided, further, that, except as provided in Section 8.02 hereof, no change, modification or
amendment shal be made in the Resolution or become vaid and effective without the gpprovd
of such change, moadification or anendment by the Attorney Gengrd of the State of Texas if, in
the opinion of Bond Counsd, such goprovd is required by the Conditutiond Provison and the
Acds and, to the extent required by the Credit Agreament, without the consant of the Liquidity
Provider.

Section 8.02 Additional Actions. The Charmen of the Boad, the Cound ad
Soretary to the Board, the Authorized Representatives, and the other officers of the Board are
hereby authorized and directed, jointly and severdly, to do any and dl things and to execute and
ddiver any and dl documents which they may deam necessay or advissble in order to
conummae the issuance sde and ddivey of the Notes and othewise to effectuate the
purposes of this Rexolution, the Credit Agreement, the Remakeling Agreament, the Trudt
Agreament, and the Isuing and Paying Agent Agreament.

Section 8.03 Resolution to Constitute a Contract: Equal Security. In congderation
of the acceptance of the Notes, the issuance of which is authorized hereunder, by those who dhdl
hold the same from time to time, this Resolution shdl be deemed to be and shdl conditute a
contract between the Board and the Holders from time to time of the Notes and the pledge made
in this Resolution by the Board and the covenants and agreements st forth in this Resolution to
be peformed by the Boad dhdl be for the equd and proportionate benefit, security, and
protection of al Holders without preference, priority, or didinction as to security or otherwise of
avy of the Notes authorized hereunder over any of the others by reason of time of issuance, sde
or maturity thereof or othewise for any cause whatoever, except as expressy provided in or
pamitted by this Resoution. The Liquidity Provider is a thirdpaty bendfiday of this
Resolution.

Section 8.04 Severability of Invalid Provisions. If any one or more of the covenants
agreaments or provisons herein contained shdl be hed contrary to any express provisons of law
or contray to the policy of express law, though not expredy prohibited, or agang public
policy, or dhdl for any resson whatsoever be hdd invdid, then such covenants agreements or
provisons shdl be null and void and dhdl be deamed sgpardble from the remaning covenants,
agreaments or provisons and ddl in no way dfedt the vdidity of any of the other provisons
hereof or of the Notes issued hereunder.

Section 8.05 Pavment and Performance on Business Davs. Except as provided to the
contrary in the Form of Notes or in Artide Ill and IV, whenever under the tems of this
Reolution or the Notes the paformance date of any provison hereof or thereof, induding the
payment of principa of or interet on the Notes, shal occur on a day other then a Business Day,
then the performance thereof, induding the payment of prindpd of and interes on the Notes,
need not be made on such day but may be performed or paid, as the case may be, on the next
ucceading Business Day with the same force and effect as if made on the date of pearformance or
paymert.

Section 8.06 Defeasance. If, when dl or ay portion of the Notes shdl have become
due and payable in accordance with their terms or othewise as provided in this Resolution, the
entire principa and interes S0 due and payable upon sad Notes shdl be pad, or if & or prior to
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the dae sad Notes have become due and payable (i) auffident moneys or Defeasance
Obligations the prindpd of and interex on which will provide suffident moneys for such
payment upon maturity, to the date upon which the Notes have been cdled for redemption or to a
mandatory tender date (after teking into account any demand payment provisons), shdl be hdd
by the Issuing and Paying Agent, and (i) provison shdl dso be made for paying dl other sums

payable hereunder by the Board with respect to sad Notes, the rights title, and interest of the
Hodeas of the Notes in the Interes of the Sydem in the Avaldde Universty Fund sl
thereupon cease, terminate and become discharged and sad Notes shdl no longer be deemed
outsanding for purposes of this Resolution and dl the providons of this Resolution, induding dl
covenatts, agreements, liens and pledges made herein, shdl be deemed duly discharged,
satisfied, and relessad,

Section 8.07 Limitation of Benefits With Respect_to the Resolution. With the
exception of the rights or benefits herein expresdy confearred, nothing expressed or contained
herein or implied from the provisons of this Resolution or the Notes is intended or should be
condrued to confer upon or give to any person other than the Board, the Holders, the Paying
Agent/Regigrar and the paties to the Remarketing Agreement and the Credit Agreement, any
legd or equitable right, remedy or daim under or by reason of or in regpect to this Resolution or
any ocovenat, condition, dipuldion, promise, agreement, or provison herdn contaned. This
Rexolution and dl of the covenants conditions, dipuldions, promisss agreaments, and
provisons hereof are intended to be and shdl be for and inure to the sole and exdusive bendfit of
the Boad, the Noteholders the Issuing and Paying Agent/Regidrar, and the paties to the
Remarketing Agreament and the Credit Agreament as herein and therein provided.

Section 8.08 Approval of Attornev General and Registration bv the Comptroller.
No Notes heren authorized to be issued shdl be sold or ddivered by an Authorized
Representative until the Attorney Generd of the State dhdl have gpproved this Resolution, the
Credit Agreament, and other agreaments and procesdings as may be required in connection
therewith and the Comptroller has registered the record of proceedings rdating to the issuance of
the Notes, dl as is required by the Conditutiona Provison and the Acts

Section 8.09 Approval of Official Statement. An Authorized Represnitive is hereby
authorized to goprove the form of Officdad Statement, to be usad by the Remarketing Agent in the
offering of the Notes and the use thereof by the Remarketing Agent in connection therewith.

Section 8.10 Notices

(a) To Liauiditv Provider. The Boad sl provide or cause to be provided to the
Liquidity Provider copies of such notices given or recaived under this Resolution as required by
the Credit Agreament.

() To Raing Agendes The Board gl provide notice of the following to Standard
& Poor's Moody's and Ftch, to the extent such firm is then a Rating Agency:

(i) any proposad change to the Resolution or a Credit Agreemeart;
()  aw change of Paying Agent or Remarketing Agert;
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(i)  any extension, termination, substitution, or expiration of a Credit
Agreament; and

(iv) any tender or redemption of al outdanding Notes

Such natice shdl be given by United Stlates mall & the addresses st forth bdow unless
written notice desgnaing a different address is given to the Board:

If to Atch: Htch Ratings
One Sate Street Paza
28th Hoor
New York, New York 10004
Attention: Structured Fnance Group

If to Moody's Moody's Invesors Savice
99 Church Street

New York, New York 10007
Attention: Public FAnance Department
Raing Desk/VRDO

If to Standard & Poor's: Sandard & Poor's Ratings Savices, A Divison of The
McGraw-Hill Companies, Inc.
55 Water Street
New York, New York 10041
Attention: Sructured Finance Group

Section 8.11 References to Liauiditv Provider. Any providon of this Resolution
regarding the consent of, or notice to, or mandating the direction of action by, a Liquidity
Provider dhdl, except as expredy provided, be deemed indfective if(i) the Credit Agreement
executed by such Liquidity Provider thereby is no longer in effet and no amount is due ad
owing under such Credit Agreement, or (i) such Liquidity Provider hes faled to honor a proper
draw under such Credit Agreement; provided, thet, for as long as any Note is regidered to the
Liquidity Provider as a result of a draw on the Credit Agreement, such Liquidity Provider dhdl
be aforded dl the rights and privileges granted hereunder to owners of Notes

Section 8.12 Reped of Resolution Authorizing Prior Notes. Fdlowing the issuance
of the initid Notes hereunder, the Board covenants and agrees that it will not issue any additiond
Prior Notes Upon the discharge and find payment in full of al Prior Notes pursuant to Section
5.02(b), the Board hereby repeds in full the resolution pursuant to which the Prior Notes were
issued.

[Execution pege followd
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PASSED AND ADOPTED, this the 13th day of November, 2002.

ATTEST:

Counsel and Secretary to the Board LChairman of the Board

(Seal)
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