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THURSDAY, OCTOBER 24, 1985.--The members of thel Board of Regents
of The University of Texas System convened at 10:00 a.m. on
Thursday, October 24, 1985, in Room E-6.200 of the Fred F.
Florence Bioinformation Center at The University of Texas Health
Science Center at Dallas, Dallas, Texas, with the following 1in

attendance:

ATTENDANCE ., -~
Fresent ‘ Absent*
Chairman Hay, presiding Regent (Mrs.) Briscoe
Vice-Chairman Baldwin Regent Roden
Vice~-Chairman Ratliff
Regent Blanton : Chancellor Mark

Regent (Mrs.) Milburn
Regent Rhodes
Regent Yzaguirre

Executive Secretary Dilly

Executive Vice Chancellor Duncan
Executive Vice Chancellor Mullins
Executive Vice Chancellor Patrick

Chairman Hay announced a quorum present and called the special
meeting of the Board to order.

-

RECESS FOR EXECUTIVE SESSION.--Chairman Hay anncunced that the
Board would recess for a short executive session to discuss
certain land acquisition and personnel matters in accordance
with the appropriate sections of Vernon's Texas Civil Statutes
and would then reconvene in open sesslon.

RECONVENE.--At 10:35 a.m., the members of the Board reconvened
in open session to consider the items listed on the agenda.

In response to Chairman Hay's inquiry regarding the wishes of
the Board, the following actions were taken:

1. U. T. Health Science Center - Houston and U. T. Cancer
Center: Consideration of a Negotiated Contract for Land
Acquisition 1in the Vicinity of the Texas Medical Center,
Houston, Texas (Deferred).-~Chailrman Hay reported that
Yhe item related o a negotiated contract to acquire land
in the vicinity of the Texas Medical Center, Houston,
Texas, for the benefit of The University of Texas Health
Science Center at Houston and The University of Texas
System Cancer Center had been deferred until the Decem-

ber meeting and that negotiations would continue in the yd
meantime. ! 4

*Regents Briscoe and Roden and Chancellor Mark weré"excused
because of previous commitments. o
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2. U. T. HBealth Science Center - Dallas: Michael S. Brown, M.D.,
and Joseprk L. Goldstein, M.D., Designated Regental Professors
{Regents' Rules and Requlations, Part One, Chapter IIl, Sub-
section 1.86); authorization for Special Research Allocatzon
Related Thereto; and Statement by Chairman-Hay.--On Octo-
ber 14, 1985, two members of the faculty ot The University
of Texas Health Science Center at Dallas were jointly
awarded the Nobel Prize in Medicin In recognition of
this prestigious achievement, Regent Yzagulirre moved that
Michael S. Brown, M.D., and Joseph L. Goldstein, M.D., be
designated as Regental Professors. AS specified in the,
Regents' Rules and Requlations, Part Cne, Chapter I1II, Sub-
section 1.86, this special academic recognition is reserved
for those who have been awarded the Nobel Prize.

In addition, Regent Yzagquirre moved:' that the U. T. Board of
Regents allocate Sl million over the next five years to
further the remarkable research efforts of these two Nobel
Laureates. From funds under the contrcl of the Board,

- both Dr. Brown and Dr. Goldstein will be awarded an aggre-

i gate of $100,000 per year during the period; $50,000 per

’ year for general p-ogrammatic and research support and
$50,000 per year for equipment purchases.

Regent Yzaguirre expressed the hope that this special
research allocation will indicate in a significant way the
Board's appreciation for their extraordinary achievement.

Vice-Chairman Ratliff seconded the motion which prevailed -
by unanimous vote.

Following the foregoing action, Chairman Hay read the fol-
lowing statement: ‘

Statement by Chairman Hay

The Board of Regents 1s pleased and proud to
designate Drs. Brown and Goldstein as "Regental
Professors." This special academic recognition
is reserved for those who have been awarded the
Nobel Prize. The University of Texas System
has five such distinguished recipients on its
faculties, representing U. T. Dallas, U. T.
Austin and now, the U. T. Health Science

Center - Dallas.

However, the Board, and indeed the U. T. System
family, experiences a special pride in the selec-
tion of Drs. Brown and Goldstein. Unlike our
other Nobel winners, the exciting and ploneer-
ing research of the awardees was performed in
= large measure on this campus and 'their award
] represents a Texas Experience. Their Nobel
o Prize comes directly here and is not an
imported accolade. It is only natural that
this State, and especially your colleagues in
the U. T. System, share your unique sense of
fulfillment.

On this campus you represent the spirit of
inquiry, the dedication to excellence and the
achievement of results which have brought
international prominence and recognition to
the U. T. Health Science Center - Dallas.
Your extraordinary accomplishments have been




long acclaimed by your peers, and the 1985
Nobel Prize in Medicine honors you with the
most prestigicus recognition awarded by the
scientific world.

Cur allocation of one million dollars over
the next five years to support your continu-
ing research program expresses our apprecia-
tion for your dedication toithe goals and
objectives of academic excellence and scien-
tific inquiry to which each component of the
U. T. System aspires.

You have our most sincere congratulations and
our heartfelt thanks for allowing the U. T.
Health Science Center - Dallas and The Univer-
sity of Texas System to share this honor with
you.

Following these accolades, Dr. Brown and Dr. Goldsteln
expressed appreciation to the Board and the entire Uni-
versity of Texas System not only for this honor but for
the consistent support each has received over the past
thirteen years. They expressed heartfelt thanks for

the opportunity to work under the leadership of President
Charles C. Sprague and credited Dr. Don Seldin, Chairman
of the Department of Medicine, with their recruitment

to Dallas and the continued support which led to thls
international acclaim. - i

3. U. T. System: Consideration of Matters Related to the
Initiation of a Permanent University Fund Commercial |
Paper Program (Withdrawn).--lhe item related to ini- |
tiation ot a Permanent University Fund commercial
paper program was withdrawn for consideration at a
later meeting of the U. T. Board of Regents.

-4, U. T. Tyler: Consideration of Matters Related to the!
Acquisition of Facilities for Student/Faculty Housing
(Withdrawn).--The item related to proposed acquisition
of facilities for student/faculty housing at The Uni-
versity of Texas at Tyler was withdrawn for considera-
tion at a later meeting of the U. T. Board of Regents.

5. U. T. Board of Regents: Authorization to Add Rotan
Mosle, Inc., Houston, Texas, and Merrill Lynch Capital
Markets, New York, New York, as Co-Managing Under-
writers; Approval of Resolutlon Authorizing Issuance,
Sale and Delivery of Board of Regents of 1he University
of Texas System Permanent University Fund Refunding Bonds,
Series 1985, in the Amount of $345,970,000 and Resolu-
tion Author121ng Execution of Escrow Agreement Designa-
tion of MBank, N.A., Austin, Texas, as Paying Ag<at/
Registrar and InterFirst Bank Dallas, N.A., Dallas,
Texas, as Escrow Agent; and Authorization for Otfficials
to Take Approprlate Actions Related to Advance Refund-
ing.~-=-At 1ts October 10-11, 1985 meeting, the U. T.
Board of Regents authorized the Office of Asset Manage-
ment and the Office of General Counsel to take all neces-
sary steps to bring to the Board at a special meeting a
firm recommendation concerning advance refunding of the
outstanding bonded indebtedness of the Permanent Univer-
sity Fund.
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Following a detailed presentation and upon motion of
Regent Milburn, seconded by Vice-Chairman Baldwin, the
Board: : :

a. Added Rotan Mosle, Inc., Houston, Texas, and
Merrill Lynch Capital Markets, New York, New
York, to the list of co-managing underwriters
approved by the U. T. Board of Regents at the
October 10-11., 1985 meeting

Approved the Resolution authorizing the 1issu-
ance, sale and delivery of Board of Regents of
The University of Texas System Permanent Uni-
versity Fund Refunding Bonds, Series 1985, in
the amount of $345,970,000 at an actual inter-
est rate of 8.903% and approved and authorized
instruments and procedures relating thereto as
set forth in Attachment A. The Board also
approved the "Official Statement" which was
before 1t, and a copy of which 1is filed for the
record with the Office of the Board of Regents.

with the approval of the Resolution, the Board
also approved a Bond Purchase Contract sub-
stantially in the form set out in Attachment B
and a Paying Agent/Registrar Agreement substan- =
tially in the form set out in Attachment C.

Approved the Resolution authorizing the execu-
ticn of an Escrow Agreement relating to the
refunding of Board of Regents of The University
of Texas System Permanent University Fund Bonds
as set out in Attachment D

Designated MBank Austin, N.A., Austin, Texas,
as Paying Agent/Registrar

Designated InterFirst Bank Dallas, N.A., Dallasmfwg
Texas, as Escrow Agent 7

Authorized the appropriate officers of the U. T.
Board of“Regents and the U. T. System Adminis-
tration to take any other actions necessary and
appropriate to the advance refunding of the
outstanding bonded indebtedness of the Perma-
nent University Fund.

In considering the refunding of the Permanent University
Fund Bonds, Regent Milburn noted that this was not only a
first for The University of Texas System but one of the
major refunding programs in the country. She congratu-
lated Executive Vice Chancellor Patrick and his staff

for an outstanding job in putting this program together
to provide additional funds to the Board for the enhance-
ment of excellence within the System.

Chairman Hay stated that the U. T. System had been well
served by Mr. Patrick and his staff, the Land and Invest-
ment Committee of the Board, and Mr. Jim Crowson and

his staff and expressed the Board's appreciation for the
many efforts extended to this project.

ADJOURNMENT.-~-There being no further business, the meeting was
adjourned at 11:00 a.m. o

V4

WH. TR
Arthur H. Dilly
Executive Secretary

October 28, 1985
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ATTACHMENT A

RESOLUTION AUTHORIZING THE ISSUANCE, SALE, AND DELIVERY
OF BOARD OF REGENTS OF THE Lh;VERSITY OF TEXAS SYSTEM
PERMANENT UNIVERSITY FUND REFUNDING BONDS, SERIES 1985,
AND APPROVING AND AUTHORIZING INSTRUMENTS AND PROCEDURES
RELATING THERETO

WHEREAS, the Becard of Regents of The University of Texas
System heretcfore has authorized, lssued and delivered the
following described Permanent University Fund Bonds pursuant to
the provisions of Section 18, Article "'VII, of the Texas Consti-
tution:

(a}) Board of Regents of The University of Texas System
Permanent University Fund Bonds, Series 1966;

{b) Board of Regents of The University of Texas System
Permanent University Fund Bonds, New Series 1967,

-l New Series 1368, New Series 1969, New Series 1970,
; New Series 1971, New Series 1972, New Series 1973,
New Series 1974, New Series 1975, New Series 1976,
New Series 1977, New Series 1978, New Series 1979,
New Series 1980, New Series 1981, New Series 1983,
New Series 1983-A, and New Series 1984; and

(¢) Board of Regents of The University of Texas System
Constitutional Amendment Permanent University Fund
Bocnds, Series 1985 and Series 1985-A; and

WHEREAS, the above Series of Bonds, now outstanding in the
aggregate principal amcunt of $384,065,000, are the only obli-
gatlons secured by and payable from liens on and pledges of
income from the Permanent University Fund allocable to The Uni-
versity of Texas System, and the Board of Regents of The Uni-
versity of Texas System has determined to refund all of said

cutstanding bonds; and

WHEREAS, the bonds hereinafter authorized are to be issued
and delivered pursuant to Vernon's Ann. Tex. Civ. St. Articles
717k, 717q, and other applicable laws; Now, Therefore

BE IT RESOLVED BY THE BOARD OF REGENTS OF THE UNIVERSITY
OF TEXAS SYSTEM THAT:

Section 1. DEFINITIONS AND FINDINGS. (a) Throughout this
Resolution the following terms and expressions as used herein
shall have the meanings set forth below:

The term "Additional Parity Bonds and Notes" means
the additional parity bonds and the additional parity
notes permitted to be issued pursuant to Section 12 of
this Resolution. . &

The term "Available University Fund” means all of the
dividends, interest, and other income from the Permanent
University Fund (less administrative expenses), including
the net income attributable to the surface of Permanent
University Fund land. :

The terms "Board" and "Issuer” mean the Board of Re-
gents of The University of Texas System. :

The term "Bonds"” means collectively- the Initial Bond
authorized by Sections 2, 3, and 4 of this Resolutioun, and
all substitute bonds exchangee therefor, and all other
substitute and replacement bonds issued pursuant to this
Resolution, and the term "Bond" means any of the Bonds.

72
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~he terms "Interest of The University of Texas Sys-
cem” and "Interest” in the Available University Fund mean
The University of Texas System's two-thirds interest in
the Avallablefvnive:sity,Fund as apportioned and provided
in the amendment %o Section 18, Articlie VII of the Texas
Censtitution adopted by vote of the people of Texas on
November 6, 1984.

The terms "Permanent University Fund", "“Permanent
Fund®, ané "Tund" used :interchangeably herein mean the
Permanent University Fund as created, established, imple-
mented, and administered pursuant to Article ViII, Sections
10, 11, 1lia, 1%, and 18 of the Texas Constitution, as
amended, and further implemented by the provisions of

Chapter 66, Texas Education Code.

The term "Principal and Interest Requirements" means,
with respect to any fiscal year of The University of Texas
System, the amounts of principal of and interest on the
Bonds and all Additional Parity Bonds and Notes scheduled
to be paid in such fiscal year from the Interest of The
University of Texas System in the Available University
Fund. If the rate or rates of interest to be borne by any
Additional Bonds or Notes is not fixed, but is variable or
adjustable by any formula, agreement, or otherwise, and
therefore cannot be calculated as actually being scheduled
- . to be paid in a particular amount for any. particular
. period, then for the purposes of the previous sentence
- such Additional Bonds or Notes shall be deemed to bear

interest at all times to maturity or due date at the
. lesser of (i) the maximum rate then permitted by law or
< (ii) the maximum rate specified in such ‘Additional Bonds
- or Notes.

The term "“Resolution” means this resolution authoriz-
ing the Bonds.

{(b) The Board officially finds and determines that . the
cost value of investments and other assets of the Permanent
University Fund (exclusive of real estate) is now in excess of
$2,316,874,000,

Section 2. AMOUNT, PURPOSE, AND DESIGNATION CF THE BONDS.

The bond or bonds c¢f the Issuer are hereby authorized to be
issued and delivered in the aggregate principal amount of
$345,97C,000 FOR THE PURPOSE OF PROVIDING FUNDS TO REFUND PER-
MANENT UNIVERSITY FUND BONDS OF THE BOARD OF REGENTS OF THE
UNIVERSITY OF TEXAS SYSTEM, NOW OUTSTANDING IN THE AGGREGATE
PRINCIPAL AMOUNT OF $384,065,000. Each bond issued pursuant to
this Resolution shall be designated: "BOARD OF REGENTS OF THE

. UNIVERSITY OF TEXAS SYSTEM PERMANENT UNIVERSITY FUND REFUNDING

- BOND, SERIES 1985", and initially there shall be issued, sold,

. and delivered hereunder a single fully registered bond, without
interest coupons, payable in installments of principal (the
"Initial Bond"), but the Initial Bond may be assigned and
transferred and/or converted into and exchanged for a like
aggregate principal amount of fully registered bonds, without
interest coupons, having serial maturities, and in the denomi-
nation or denominations of $5,000 or any integral multiple” of
$5,000, all in the manner hereinafter provided.

Section 3. DATE, DENOMINATION, NUMBER, MATURITIES, INI-
TIAL REGISTERED OWNER, AND CHARACTERISTICS OF THE INITIAL BOND.

(a) The Inatial Bond is hereby authorized Eo be issued,
sold, and delivered hereunder as a single fully registered

-6 | 799
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hout interest coupons, dated OCTOBER 15, 1983, in the
on and aggregate principal amount of $345,970,000,

R-1, payable 1in annual installments of principal to
ial registered ownex rtheresf, to-wit:

oL

MORGAN GUARANTY TRUST COMPANY OF NEW YORKX,
NEW YORK, NEW YORK,

or to the registered assignee or assignees of said Initial §ond
or any pcrtion or portions chereof (in each case, the "regis-
cered owner™), with the annual installments of principal of the
Initial Bond to be payable on the dates, respectively, and in
the principal amounts, respectively, stated in the FORM COF
INITIAL BOND set forth in this Resolution.

(b} The Initial Bond (i) may and shall be prepaid or re-
deemeé prior to the respective scheduled due cdates of install-
ments of principal thereof, (ii) may be assigned and trans-
ferred, (iii) may be converted and exchanged for other Bonds,
(iv) shall have the characteristics, and (v) shall be signed
and sealed, and the principal of and intexest on the Initial
Boné shall be payable, all as provided, and in the manner re-
guired or indicated, in the FORM OF INITIAL BOND set forth in
this Resolution.

Section 4. INTEREST. The unpaid principal balance of the
Initial Bond shall bear interest from the date of the Initial
Bond to the respective scheduled due dates, or to the respec-—
tive dates of prepayment or redemption, of the installments of
principal of the Initial Bond, and said interest shall be pay-
able, all in the manner provided and at the rates and on the
dates stated in the FORM OF INITIAL BOND set forth in this Res-
olution.

.~ Section 5. FORM OF INITIAL BOND. The form of the Initial
Bend, including the form of Registration Certificate of the:
Comptroller of Public Accounts of the State of Texas to be
printed and endorsed on the Initial Bond, shall be substantial-
ly as follows: .

&
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NC. R-1 - $345,970,00C
UNITED STATES OF AMERICA
STATE CI TEXAS
SCARC OF REGENTS OF THE UNIVERSITY OF TEXAS SYSTEM
PERMANENT UNIVERSITY FUND REFUNDING BOND
SERIES 1985

The S0ARD OF REGENTS OF .THE UNIVERSITY OF TEXAS SYSTEM
the "Issuer™), being an aqency and political subdivision eof
the State of Texas, hereby promises “co pay to

MORGAN GUARANTY TRUST COMPANY OF NEW YORK,
NEW YORK, NEW YORK,

or to the registered assignee oOr ass;gnees of this Bond or any
po't‘on or portions hereof (in each case, the '*egzstered
cwrner”™) the aggregate principal amount of

' $345,970,000
{THREE HUNDRED PORTY FIVE MILLION NINEiinIﬂEI#SEVENT!’ﬂXIEANDIIEIARS)

in installments of principal due and payable on JULY 1 in each
of the years, and in the respective principal amounts, as set
rth in the following schedule:

L Principal Principal.
Amount Year Amount Year
$ 5,925,000 1986 $11,330,000 1996
12,625,000 1987 12,220,000 1997 )
: 10,320,000 i988 13,215,000 1998
. 8,895,000 1989 14,315,000 1999 7
7,420,000 1990 N 15,515,000 2000
' 7,920,000 1991 24,815,000 2001
i + 8,475,000 1892 33,395,000 2002
' 3,095,000 1993 TRRAE
9,775,000 1994 wTwwkA
. 10,520,000 1995 130,195,000 2005

and to pay interest, calculated on the basis of a 360-day year
composed of twelve 30-day months, from OCTOBER 15, 1985, which
is the date of this Bond, on the balance of each such install-
ment of principal, respectively, from time to time remaining

unpaid, at the rates as follows:

5.25% per annum on the above installment due in 1986

‘ $.75% per annum on the above installment due in 1987
TR 6.25% per annum on the above installment due.in 1988
R 6.70% per annum on the above installment due in 1989
7.00% per annum on the above instalilment due in 52990

#7.30% per annum on the above installment due in 1991

7.60% per annum on the above installment due in 1992

2 7.75% per annum on the above installment due in 1993
o 7.90% per annum on the above installment due in 19894
' 8.05% per annum on the above installment due in 1995
8.20% per annum on the above installment due in 1996

8.40% per annum on the abcve installment due in 1997

8.55% per annum on the above installment due in 1998

8.70% per annum on the above installment due in 1999

8.80% per annum on the above installment due in 2000

8.90% per annum on the above installment due in 2001

8.90% per annum on the above installment due in 2002

2220
2224

9.00% per annum on the above installment due in 2005
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with said interest being payakle on JULY 1, 1986, and semi-
ammually on each JANUARY I and JULY 1 thereafter while this
sond or any porticn hereof is outstanding and unpaid.

TEE INSTALLMENTS OF PRINCIPAL OF AND THE INTEREST ON thi;
Scnd are payable in lawful money of the United States of Amerai-
ca, without exchange or collectiocn charges. The installments
of principal and the interest on this Bond are payvable to the
registered owner herecf through the services of MBANK AUSTIN,
NATIONAL ASSOCIATION..AUSTIN, TEXAS, which is the "Paying
Agent/Registrar” o ‘ﬁ&s 8cnd. Payment of all principal of
ané interest on t.-. - -~d shall be made by the Paying
Agent/Registrar to 1%  :iJistered owner hereof on each princi-

cal and/or interest payirent date by check or draft, dated as of
such date, drawn by  .e Paying Agent/Registrar on, and payable

: solely from, funds of the Issuer required by the resolution

- authorizing the issuance of this Bond (the *Bond Resolution”)

' tc be on deposit with the Paying Agent/Registrar for such pur-
pose as hereinafter provided; and such check or draft shall be
sent by the Paying Agent/Registrar by United States mail,
first-class postage prepaid, on each principal and/or interest
payment date, to the registered owner. hereof at the address of
the registered owner as it appeared on the 15th day of the
month next preceding such date (the "Record Date”) on the
Registration Books kept by the Paying Agent/Registrar, as here-
inafter described. In addition, interest may be paid by such
other method acceptable to the Paying Agent/Registrar, re-
quested by, and at the risk and expense of, the registered
owner hereof. The Issuer covenants with the registered owner
of this Bond that prior to each principal and/or interest pay-
ment date for this Bond it wiil make available to the Paying
Agent/Registrar, from the "Interest and Sinking Fund", as de-
fined and described in the Bond Resolution (the "Interest and
Sinking Fund"), the amounts required to provide for the pay-
ment, in immediately available -funds, of &ll principal of and
interest on this Bond, when due. '

IF THE DATE for the payment of the principal of or inter-
est on this Bond shall be a Saturday, Sunday, a legal holiday,
or a day on which banking institutions in the city where the
Paying Agent/Registrar is located are authorized by law or ex-
ecutive order to ciose, then the date for such payment shall be

) the next succeeding day which is not such a Saturday, Sunday,

i legal holiday, or day on which banking institutions are au-
thorized to close; and payment on such date shall have the same
force and effect as if made on the original date payment was
due. ’

THIS BOND has been authorized FOR THE PURPOSE CF PROVIDING
FUNDS TO REFUND PERMANENT UNIVERSITY FUND BONDS OF THE BOARD OF
REGENTS OF THE UNIVERSITY OF TEXAS SYSTEM, NOW OQUTSTANDING IN
THE AGGREGATE PRINCIPAL AMOUNT OF $384,065,000.

ON JULY 1, 1995, or on any interest payment ‘date there-
after, the unpaid installments of principal of this Bond may be
prepaid or redeemed prior to their scheduled due dates, at the
option of the Issuer, with funds derived from any available
source, as a whole, or in part, and, if in part, the particular
portion of this Bond to be prepaid or redeemed shall be select-
ed and designated by the Issuer (provided that a portion of
this Bond may be redeemed only in an integral multiple of
$5,000), at a prepayment or redemption price equal to the par
or principal amount thereof and accrued interest tc the date
fixed for prepayment or redemption.

ON JULY 1, 2003, and on July 1, 2004, the installment of

principal of this Bond which is due and payable on July 1,
B 2005, is subject to mandatory sinking fund prepayment or
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redemption prior to 1its scheduled due date, and shall be pre-
paid or redeemed by the Issuer, in part, prior to its

scheduled cue date, with money from the Interest and S;nkxng
Fund, at a prepayment or redemption price egual to the princi-
pal amount therecf and accrued interest to the date of prepay-

ment or redemption, on the dates, 2nd in the principal amounts,
respectively, as set forth in the following schedule:

Prepayment or Redemptiocn

Dates Principal Amounts
JuULy 1, 2003 $36,325,000
JULY 1, 2004 £44,925,000

AT LEAST 30 days prior tc the date fixed fer any such pre-
payment or redemption a written notice of such prepayment or
redemption shall be mailed by the Paying Agent/Registrar to the
registered owner hereof. By the date fixed for any such pre-
payment or redemption due provision shall be made by the Issuer
with the Paying Agent/Registrar for the payment of the required
prepayment or redemption price for this Bond or the portion
hereof which is to be so prepaid or redeemed, plus accrued in-
terest thereon to the date fixed for prepayment or ‘redemption.
If such written notice of prepayment or redemption is given,
and if due provision for such payment is made, all as provided
above, this Bond, or the portion thereof which is to be so pre-
paid or redeemed, thereby automatically shall be treated as
prepaid »r redeemed prior to its scheduled due date, and shall
not bear interest after the date fixed for its prepayment or
redemption, and shall not be regarded as being outstanding ex-
cept for the right of the registered owner to receive the pre-
payment or redemption price plus accrued interest to the date
fixed for prepayment or redemption from the Paying Agent/Regis-
trar out of the funds provided for such payment. The Paying
Agent/Registrar shall record in” the Registration Books all such
prepayments or redemptions of principal of this Bond or any
portion hereof. -

THIS BOND, to the extent of the unpaid or unredeemed prin-
cipal balance hereof, or any unpaid and unredeemed pertion
hereof in any integral multiple of $5,000, may be assigned by
the initial registered owner herecf and shall be transferred
only in the Registration Boocks of the Issuer kept by the Paying
Acent/Registrar acting in the capacity of registrar for the
Bends, upon the terms and conditicns set forth in the Bond Res-
olution. Among other requirements for such transfer, this Bond
must be presented and surrendered to the Paying Agent/ Regis-
trar for cancellation, together with proper instruments of
assignment, in form and with guarantee of signatures satisfac-
tory to the Faying Agent/Registrar, evidencing assignment by
the initial registered owner of this Bond, or any portion or
portions hereof in any integral multiple of $5,000, to the
assignee or assignees in whose name or names this Bond or any
such portion or portions hereof is or are to be transferred and
registered. Any instrument or instruments of assignment satis-
factory to the Paying Agent/Registrar may be used to evidence
the assignment of this Bond or any such portion or portions
herecf by the initial registered owner hereof. A new bond or .
borids payable to such assignee or assignees (which then will be
the new registered owner or owners of such new Bond or Bonds)
or to the initial registered owner as to any portion of this
Bond which is not being assigned and transferred by the initial
registered owner, shall be delivered by the Paying Agent/Regis-
trar in conversion of and exchange for this Bond or any portion

“

503




-

- - . - . - 3 . E .

"

or porzicns herect, but solely in the form and manner as Ppro-
vided in the next paragraph herecf for the conver51on.and ex-
change cf this Bond or any pertion nerecf. The registered
owner of this Bond shall be deemed and treated by the Issuer
and the Paving Agent/Registrar as the absclute owner hegeof for
all purposes, including payment and discharge of liapility upon
this Bond to the extent of such payment, ané the Issuer and the
Paving Agent/Registrar shall not be affected by any notice to
the contrary. ‘ .

AS PROVIDED above and in the Bond Resolution, this Bond,
+o the extent of the unpaid or unredeemed principal balance
hereof, may be converted into and exchanged for a like aggre-
gate principal amount of fully registered bonds, without inter-
est coupons, payable to the assignee or assignees duly desig-
nated in writing by the initial registered owner hereocf, or to
the initial registered owner as to any portion of this Bend
which is not being assigned and transferred by the initial reg-
jstered owner, in any denomination or denominations in any in-
tegral multiple of $5,000 (subject to the requirement herein-
after stated that each substitute bond issued in exchange for
any portion of this Bond shall have a single stated principal
maturity date), upon surrencer of this Bond to the Paying
Agent/Registrar for cancellation, all in accordance with the
form and procedures set forth in the Bond Resolution. If this
Bond or any portion hereof is assigned and transferred or con-
verted each bond issued in exchange for any portion hereof
shall have a single stated principal maturity date correspond-
ing to the due date of the installment ot principal of this
Bond or portion hereof: for which the substitute bond is being
exchanged, and shall bear interest at the rate applicable to
and borne by such installment of principal or portion thereof.
Such bonds, respectively, shall be subject to redemption prior
to maturity on the same dates and for the same prices as the
corresponding installment of principal of this Bond or portion
herecf for which they are being exchanged. No such bond shall
be payable in installments, but shall have only one stated
principal maturity date. AS PROVIDED IN THE BOND RESOLUTION,
THIS BOND IN ITS PRESENT FORM MAY BE ASSIGNED ARND TRANSFERRED
OR CONVERTED ONCE ONLY, and to one or more assignees, but the
bonds issued and delivered in exchange for this Bond or any
portion hereof may be assigned and transferred, and converted,
subsequently, as provided in the Bond Resolution. The Issuer
shall pay the Paying Agent/Registrar's fees and charges, if
any, for transferring, converting and exchanging this Bond or
any portion thereof, but the one requesting such transfer, con-
version, and exchange shall pay any taxes oOr governmental
charges required to be paid with respect thereto. The Paying
Agent/Registrar shall not be required to make any such assign-
ment, conversion, or exchange (i) during the period commencing
with the close of business on any Record Date and ending with
the opening of business on the next following principal or in-
terest payment date, or, (ii) with respect to any Bond or por-
tion therecf called for prepayment or redemption prior to matu-
;ity, within 45 days prior to its prepayment or redemption

ate.

IN THE EVENT any Paying Agent/Registrar for this Bond is
changed by the Issuer, resigns, or otherwise ceases to act as
such, the Issuer has covenantad_in the Bond Resolution that it
promptly will appeint a competent and legally qualified sub-
stitute therefor, and promptly will cause written notice there-
of to be mailed to the registered owner of this Bond.

IT IS HEREBY certified, recited, and covenanted that this
Bond has been duly and validly authorized, issued, sold, and
delivered; that all acts, conditions, and things required or
proper to be performed, exist, and be done precedent to or in

- 11 -
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the auThorization, issuance, and delivery of this Bond have S
teen perZormed, existed, and been done in accordance with law;

and that The interest oOn andé principal of this Bond are secured

by and payablie Irom a €irst lien on and pledge of the ';ntergs;

of The University of Texas System" in the "Available University
runé®, as such terms are defined in the Bond Resoclution, all 1in
accordance with Section 18, Article VII, of the Texas Consti-
cucvion and ozher applicable laws.

mHE ISSUER has reserved the right, subject toO the restric-
tions referred to in the Bond Resolution, (1) to issue Addi-
ticnal Parity Bonds and Notes which alsc may be secured by apg
made payable from a first lien on and pledge of the aforesalc
Interest of The University of Texas System in the Available
University Fund, in the ssame manner and to the same extent as
«his Bond, and (ii) to amend the Bond Resoclution with the ap-
preoval of the owners of 51% in principal amount of all out-
standing bonds and notes which are secured by and payable from
a first lien on and pledge of the aforesaid Interest of The
University of Texas System in the Available University Fund.

THE REGISTERED OWNER hereof shall never have the right to
demand payment of this Bond or the interest hereon out of any
funds raised or to be raised by raxatrion or from any source
whatsocever other than specified in the Bond Resciiution. .

BY BECOMING the registered owner of this Bond, the regis-
tered owner thereby acknowledges all of the terms and provi-
sions of the Bond Resolution, agrees to be bound by such terms
and provisions, acknowledges that the Bond Resolution is duly
recorded and available for inspection in the official minutes
and records of the Issuer, and agrees that the terms and provi-
sions of this Bond and the Bond Resolution constitute a con-
tract between the registered owner herect and the Issuer.

IN WITNESS WHEREOF, the Issuer has caused this Bond to be
signed with the manual signature of the Chairman of the Issuer
and countersigned with the manual signature cf the Executive
Secretary of the Issuer, has caused the official seal of the
Issuer tc be duly impressed on this Bond, and has caused this.
Bond to be dated OCTOBER 15, 1985. o

Executive Secretary, Board of Chairman, Board of Regents of
Regents of The University of The University of Texas System
y Texas System
y (BOARD
SEAL)

COMPTROLLER'S REGISTRATION CERTIFICATE: REGISTER NO.

I hereby certify that this Bond has been examined, certi-
fied as to validity, and approved by the Attorney General of
the State of Texas, and that this Bond has been registered by
the Comptroller of Public Accounts of the State of Texas.

Witness my signature and seal this

Comptroller of Public Accounts
of the State of Texas

(COMPTROLLER'S SEAL)

S
W\
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Seczion 6. ADDITIONAL CHARACTERISTICS OF THE BONDS.

(a) 555535535595_559_35225535. The Issuer shall keep oOr
cause tO be xept at the proncipal corporate trust office of
MBANK AUSTIN, NATIONAL ASSOCIATION, AUSTIN, TEXAS (the "Paying
Agént/Registrar”) books or reccrds of the registration and
cransfer of the Bends (the "Registration Books"), and the _
Issuer hereby appoints the Paying Agent/Registrar as its regis-
trar and transfer agent to xeep such books or records and make
such transfers and registrations under such reasonable regula-
tions as the Issuer and Paying Agent/Registrar may prescribe;
and the Paying Agent/Registrar shall make such transfers and
registraticns as herein provided. The Paying Agent/Registrar
<hall obtain and record in the Registration Books the address
of the registered owner of each Bond to which payments with
respect to the Bonds shall be mailed, as herein provided; but
it shall be the duty of each registered owner to notify the
Paying Agent/Registrar in writing of the address to which pay-
ments shall be mailed, and such interest payments shall not be
mailed unless such notice has been given. The Issuer shall
have the right to inspect the Registration Books during regular
business hours of the Paying Agent/Registrar, but otherwise the
Paying Agent/Registrar shall keep the Registration Books confi-
dential and, unless otherwise required by law, shall not permit
their inspection by any other entity. Registration of each
. Bond may be transferred in the Registration Books only upon
/ . presentation and surrender of such Bond to the Paying Agent/-
 'Registrar tor transfer of registration and cancellation, to-
"gether with proper written instruments of assignment, in form
and with giuarantee of signatures satisfactory to the Paying
g Agent/Registrar, evidencing (1) the assignment of the Bond, or
: any porticn thereof in any integral multiple of $5,000, to the

assignee or assignees thereof, and (ii) the right of such as-

signee or: assignees to have the-Bond or any such pcrtion there-
of registered in the name of such assignee or assignees. Upon
the assignment and transfer of any Bond or any portion thereof,

a new substitute Bond or Bonds shall be issued in conversion

and exchange therefor in the manner herein provided. The Ini-

tial Bond, to the extent of the unpaid or unredeemed principal
balance thereof, may be assigned and transferred by the initial
registered owner thereof once only, and tc one oOr more assign-
ees designated in writing by the initial registered owner
thereof. All Bonds issued and delivered in conversion of and
exchange for the Initial Bond shall be in any denomination or
denominations of any integral multiple of $5,000 (subject to
the requirement hereinafter stated that each substitute Bond
shall have a single stated principal maturity date), shall be
in the form prescribed in the FORM OF SUBSTITUTE BOND set forth
in this Resolution, and shall have the characteristics, and may
be assigned, transferred, and converted as hereinafter pro-
vided. If the Initial Bond or any portion thereof is assigned
and transferred or converted the Initial Bond must be surren-
dered to the Paying Agent/Registrar for cancellation, and each

Bond issued in exchange for any portion of the Initial Bond

shall have a single stated principal maturity date, and shall

not be payable in installments; and each such Bond shall have a

principal maturity date corresponding to the due date of the

installment of principal or portion thereof for whichi the sub-
stitute Bond is being exchanged:; and each such Bond shall bear
interest at the single rate appiicable to and borne by such
installment of principal or portion thereof for which it is
being exchanged. If only a pertion of the Initial Bond is as-
signed and transterred, there shall be delivered tc and regis-
tered in the name of the initial registered owner substitute

Bonds in exchange for the unassigned balance of the Initial

Bond in the same manner as if the initial registered owner were

the assignee thereof. 1If any Bond or portion thereof other

- 13 -
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than the Initial Bond is assigned and transferred or convert;d
each 3ond issued in exchange therefor shall have the same prin-
cipal maturity date and bear interest at the same rate as the
sond for which it is exchanged. A form of assignment shall be
mrinted or endorsed on each Bond, excepting the Initial Bong,
which shall be executed by the registered owner or its dgly
authorized attorney or representative to evidence an assignment
thereof. Upon surrender of any Bonds or any portion or por-
rions thereof for transfer of registration, an authorized rep~-
resentativ-of the Paying Agent/Registrar shall make such
sransfer ia the Registrazion Books, and shall deliver a new
fully registered substitute Bond or Bonds, having the charac-
teristics herein described, payable to such assignee Or assign-
ees (which then will be the registered owner or owners of such
new Bond or Bonds), or to the previous registered owner in case
only a portion of a Bond is being assigned and transferred, all
in conversion of and exchange for said assigned Bond or Bonds
or any portion or portions thereof, in the same form and man-
ner, and with the same effect, as provided in Section 6(4d),
below, for the conversion and exchange of Bonds by any regis-
tered owner of a Bond. The Issuer shall pay the Paying
Agent/Registrar's fees and charges, if any, for making such
transfer and delivery of a substitute Bond or Bonds, but the
one requesting such transfer shall pay any taxes or other
governmental charges required to be paid with respect thereto.
The Paying Agent/Registrar shall not be required to make trans-
fers of registration of any Bond or any portion thereof (1)
during the period commencing with the close of business on any
Record Date and ending with the opening of business on the next
following principal or interest payment date, or, (ii) with re-
spect to any Bond or any portion thereof called for redemption
prior to maturity, within 43 days prior to its redemption date.

(b} Ownership of Bonds. The entity in whose name any

Bond shall be registered in the Registration Books at any time
shall be deemed and treated as the absolute owner thereof for
all purposes of this Resolution, whether or not such Bond shall
be overdue, and the Issuer and the Paying Agent/Registrar shall
not be affected by any notice to the contrary; and payment of,
or on account of, the principal of, premium, if any, and inter-
est on any such Bond shall be made only to such registered own-
er. All such payments shall be valid and effectual to satisfy
and discharge the liability upon such Bond to the extent of the
sum or sums so paid.

(c) Payment of Bonds and Interest. The Issuer hereby
further appoints the Paying Agent/Registrar to act as the pay-
ing agent for paying the principal of and interest on the
Bonds, and to act as its agent to convert and exchange or re-
place Bonds, all as provided in this Resolution. The Paying
Agent/Registrar shall keep proper records of all payments made
by the Issuer and the Paying Agent/Registrar with respect to
the Bends, and of all conversions and exchanges of Bonds, and
all repliacements of Bonds, as provided in this Resolution.

(d) Conversion and Exchange or Replacement; Authentica-
tion. Each Bond issued and delivered pursuant to this Resclu-
tion, to the extent of the unpaid or unredeemed principal bal-
ance or principal amount thereof, may, upon surrender of such
Bond at the principal corporate trust office of the Paying
Agent/Registrar, together with a written request theretor duly
executed by the registered owner or the assignee or assignees
thereof, or its or their duly authorized attorneys or represen-
tatives, with guarantee of signatures satisfactory to the Pay-
ing Agent/Registrar, may, at the option of the registered owner
or such assignee or assignees, as appropriate, be converted
into and exchanged for fully registered bonds, without interest
coupons, in the form prescribed in the FORM OF SUBSTITUTE BOWD
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set forth :n this Resoclution, 1in che denomination of §5,000, or
anv integral muitiple of 55,000 (subject to the requirement
naveinafter stated +hat each substitute Bond shall have a sin~
- gle statzed marurity date}, as requasted in wr;tinq by such reg=
- istered owner or such assignee or assignees, in an aggregate
- _ principal amount egual to the unpaid or unredeemed principal
/ palance oI principal amount of any Bond or Bonds sc surren—
\“gered, and payable to the appropriate registered owner, assign-
ee, or assignees, as the case may be. 1f£ the Initial Bond 1S
assigned and transferred oI converted each substitute Bond
issued in exchange for any portion of the Initial Bond shall
have a single stated principal matnurity date, and shall not_be
payable in installments; and each such Bond shall have a prin-
cipal maturity date corresponding to the due date of the in-
stallment of principal or portion thereof for which the sub-
stitute Bond 1s being exchanged; and each such Bond shall bear
interest at the single rate applicable to and borne by such
installment of principal or portion thereof for which it is
peing exchanged. If a portion of any Bond (other than the Ini-
tial Bond) shall be redeemed prior to its scheduled maturity as
provided herein, a substitute Bond or Bonds having the same
maturity date, bearing interest at the same rate, in the denom-
ijnaticn or denominations of any integral multiple of $5,000 at
the request of the registered owner, and in aggregate principal
amount equal toc the unredeemed portion thereof, will be issued
to the registered owner upon surrender thereof for canceila-
tion. If any Bond or portionvthereof (other than the Initial
Bond) is assigned and transferred or converted, each Bond is-
sued in exchange therefor shall have the same principal maturi-
ty date and bear interest at the same rate as the Bond for
which it is being exchanged. Each substitute Bond shall bear a
letter and/or number to distinguish it from each other Bond.
The Paying Agent/Registrar shall convert and exchange or re-
place Bonds as provided herein, and each fully registered bond
delivered in conversion of and exchange for or replacement of
any Bond or portion thereof as permitted or required by any
provision of this Resolution shall constitute ocne of the Bonds
o . for all purposes of this Resolution, and may again be converted
T and exchanged or replaced. It is specifically provided that
any Eond authenticated in conversion of and exchange for or
replacement of another Bond on or prior to the first scheduled
. Record Date for the Initial Bond shall bear interest from the
- date of the Initial Bond, put each substitute Bond so authenti-
cated after:such first scheduled Record Date shall bear inter-
est from the interest payment date next preceding the date on
which such substitute Bond was sO authenticated, unless such
: Bond is authenticated after any Record Date but on Or before
e the next following interest payment date, in which case it
: shall bear interest from such next following interest payment
date; provided, however, that if at the time of delivery of any
substitute Bond the interest on the Bond for which it is being
exchanged is due but has not been paid, then such Bond shall
bear interest from the date to which such interest has been
paid in full. THE INITIAL BOND issued and delivered pursuant
to this Resolution is not required to be, and shall not be,
C authenticated by the Paying Agent/Registrar, but on each sub-
* stitute Bond issued in conversion of and exchange for or re-
, placement of any Bond or Bonds issued under this Resolution

there shall be printed a certificate, in the form substantially
as follows:

“wPAYING AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE

1t is hereby certified that this Bond has k=en issued
under the provisions of the Bond Resolution described in this
Bond; and that this Bond has been issued in conversion of and
exchange for or replacement of a bond, bonds, or a portion of a
bond or bonds of an issue which originally was approved by the
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At-crney General of the State of Texas and registered by the
Ccmptroliler cof public Accounts of the State of Texas.

MBANK AUSTIN, NATIONAL ASSOCIATION
: AUSTIN, TEXAS
Paying Agent/Registrar

Dated

Authorized Representative“

sn authorized representative of theg?aying-AgentJRegiet:ar,; T
shall, before the delivery of "any such Bond, date and manually
sign the above Certificate, and no such Bond shall be deemed toO
be issued or outstanding unless such Certificate 15 SO execut-
ed. The Paying Agent/Registrar promptly shall cancel all Bonds
surrendered for conversiocn and exchange oI replacement. No
add:rtional ordinances, orders, Or resoluticns need be passed Or
adopted by the governing body of the Issuer or any other body _ -
or perscn SO as to accomplish the foregoing conversion and-&x-=
change or replacement cf any Bend or portion thereqf,”and the
Paying Agent/Registrar shall provide for the printing, execu=
.tion, and delivery of the substitute Bonds in the manner pre-
scribed herein, and said Bonds shall be of type composition
printed on’ paper with lithegraphed or steel engraved borders of
customary weight and strength. Pursuant to vVernon's Ann. Tex.
Cciv. St. Art. 717x-6, and particularly Section 6 thereof, the
duty of conversion and exchange or replacement of Bonds as
aforesaid is hereby- imposed upon the Paying Agent/Registrar,
and, upon the execution of the above Paying Agent/Registrar’s
Authentication Certificate, the converted and exchanged or re-
placed Bond shall be valid, incontestable, and enforceable in
+he same manner and with the same effect as the Initial Bond
which originally was issued pursuant to this Resolution, ap-
proved by the Attorney General, and registered by rhe Comptrol-
ler of Public Accounts. The Issuer shall pay the Paying Agent/
Registrar's fees and charges, if any, for transferring, con-
verting and exchanging any - Bond or any portion thereof, but the
one reguesting any such transfer, conversion, and exchange
snall pay any taxes or governmental charges required to be paid
with respect thereto as a condition precedent to the exercise
of such privilege of conversion and exchange. The Paying
Agent/Registrar shall not be regquired to make any such conver-
sion and exchange or replacement of Bonds or any porticn there-
of (i) during the period commencing with the close of busiress
on any Record Date and ending with the cpening cf business on
the next folléwing principal or interest payment date, oI, {ii)
with reepect to any Bond cr- portion thereof called for redemp-
tion prior to maturity, within 45 days prior to its redemption
date. )

(e) In General. All Bonds issued in conversion and ex- -
change or replacement of any other Bond or portion thereof, (1)
shall be issued in fully registered form, without interest cou-
pons, with the principal of and interest on such Bonds to be
payable only to the registered owners thereof, (ii) may and
shall be redeemed prior to their scheduled maturities, (iii)
may be transferred and assigned, (iv) may be converted and ex-
changed for other Bonds, (v) shall have the characteristics,
(vi) shall be signed and sealed, and (vii) the principal of and
interest on the Bonds shall be payable, all as provided, and in
the manner reguired or indicated, in the fORM OF SUBSTITUTE
BOND set forth in this Resoclution.

(£) Payment of Fees and Charges. The Issuer hereby ciove-
nants with the registered owners Sf the Bonds that it will (i)
pay the fees and charges, if any, of the Paying Agent/Registrar
for its services with respect to the payment of the principal
of and interest on the Bonds, when due, and (ii) pay the fees
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es, 1f any, of the Paying Agent/Registrar for services
ect to the tzansfer of registration of 3onds, and with
c the conversion and exchange cf Bonds solely O che
ove provided 1in ¢his Resolution. ) .

A M—*——Tww The Issuer cove-
nants with the reglster owners of the 3ond# that at all times
while the Bonds are cutstanding the Issuer will provide a com-
cetent and legally gualified bank. trust company, £inancial
instizution, or othey agency toO act as and perform the services
cf Paying Agent/Registrar ¢or the Bonds under this Resolution,
ané that the Paying Agent/Registrar will be one entity. The
Issuer reserves the right to, and may, at its opticn, change
the Paying Agent/Registrar upceh not less than 120 days written
notice to the Paying Agent/Registrar, vo be effective not later
«han 60 days prisr toc the next principal ox interest payment
date after such notice. In the event that tne entity at any
time acting as Paying Agent/Registrar {or its successor by
merger, acgquisition, or other method) should resign or other-
wise cease to act as such, the Issuer covenants that promptly
it will appcint a competent and legally qualified bank, trust
company, financial institution, -or other agency to actﬁgélggyo
ing Agent/Registrar under this Resclution. Upon anyxﬁnangé*in
the Paying Agent/Registrar, the previous Paving Agen<¢/Registrar
promptly shall transfer and deliver the Registratiocn Boocks ‘(or
a copy thereof), along with all other pertinent books and
records relating to the Bonds, to the new Paying Agent/Regis~
trar designated and appointed by the Issuex. Upon any change
in the Paying Agent/Registrar, the Issuer promptly will cause a
written notice thereof to be sent by the new Paying Agent/Reg-
istrar to each registered owner of the Bonds, by United States
mail, first-class postage grepaid, which notice also shall give
the address of the new Paying Agent/Registrar. By accepting
the position and performing as such, each Paying Agent/Regis-
trar shall be deemed to have agreed to the provisions of this
Resolution, and a certified copy of this Resolution shall be
delivered to each Paying Agent/Registrar. ) g

Section 7. FORM OF SUBSTITUTE BONDS. The form of all

Bonds issued in conversion and exchange or replacement of any
other Bond or portion thereof, including the form of Paying
Agent/Registrar's Certificate to be printed on each of such
Bonds, and the Form of Assignment to be printed on each of the
Bonds, shall be, respectively, substantially as follows, with
such appropriate variations, omissions, Or insertions as are’
permitted or required by this Resclution. '

FORM OF SUBSTITUTE B30OND

. NO. UNITED STATES OF AMERICA  PRINCIPAL AMOUNT
e STATE OF TEXAS $

* BOARD OF REGENTS OF THE UNIVERSITY QF TEXAS SYSTEM

~ " PERMANENT UNIVERSITY FUND REFUNDING BOND

3 | SERIES 1985

INTEREST RATE MATURITY DATE CUSIP NO.

%

v ——

ON THE MATURITY DATE specified above the EQARD OF REGENTS
OF THE UNIVERSITY OF TEXAS SYSTEM (the “Issuer"), being an
agency and political subdivision of the State of Texas, hereby
promises to pay to
the registered assignee Fereof (either being hereinafter called
the "registered owner") the principal amount of _
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anéd t©o pay interest therecn, calculated on

»
3

Tne casw.s cf a 360-day vyear compcsed of twelve 30-day months,

Zecrm OCTOBER 15, 19835, to the maturity date specified abcve, OT
ene date of redemption prior to maturity, at the interest rate
ser annum specified above; with interest being payable on JULY
1, 1986, and semiannually on each JANUARY 1 ané JULY 1‘there-

arrer, except that if the date of authentication of this Bond

is later than JUNE 13, 1986, such principal amount shall bear

interest from the interest payment date next preceding the date
cf authenticaticn, unless such date of authentication is after
aﬂ

y Record Date ({(h reinafter defined) but on or before the‘ne§t
fcllowing interest payment date, in which case such principail
amount shall bear interest from such next following interest
payment date.

THE PRINCIPAL OF AND /INTEREST ON this Bond are payable in
lawful money of the United States of America, without exchange
or collection charges. The principal of this Bond shall be
paié to the registered owner hereof upon presentation and sur-
rencer of this Bond at maturity oOr upon the date fixed for its
redemption prior to maturity, at the principal ccrporate trust
ctfice of MBANK AUSTIN, NATIONAL ASSOCIATION, AUSTIN, TEXAS,
which is the "Paying Agent/Registrar” for this Bond. The pay-
ment of interest on this Bond shall be made by the Paying
Agent/Registrar to +he registered owner hereof on each interest
payment date by check or draft, dated as of such interest pay-
ment date, drawn by the Paying Agent/kegistrar on, and payvable
solely from, funds of the Issuer required by the resolution
zuthorizing the issuance of the Bonds (the "Bond Resolution®)
to be on deposit with the Paying Agent/Registrar for such pur-
pose as hereinatfter provided; and such check or draft shall be
sent by the Paying Agent/Tegistrar by United States mail,
tirst-class postage prepaid, on each such interest payment
date, to the registered owner hereof, at the address of the
registered owner, as it appeared on the 15th day of the month
next preceding each such date (the "Record Date") on the Regis-
tration Bocks kept by the Paying Agent/Registrar, as herein-
after described. In addition, interest may be paid by such
other method acceptable to the Paying Agent/Registrar, re-
quested by, and at the risk and expense of, the registered
owner hereof. Any accrued interest due upon the redemption of
this Bond prior to maturity as provided herein shall be paid to
the registered owner at the principal corporate trust office of
the Paying Agent/Registrar upon presentation and surrender of
this Bond for redemption and payment at the principal corporate
trust office of the Paying Agent/Registrar. The Issuer cove-
‘nants with the registered owner of this Bond that on or before
“each principal payment date, interest payment date, and accrued
interest payment date for this Bond it will make available to
the Paying Agent/Registrar, from the "Interest and Sinking
Fund" created by the Bond Resolution, the amounts required to
provide for the payment, in immediately available funds, of all
principal cf and interest on the Bonds, when due.

: IF THE DATE for the payment of the principal of or inter-
est on this Bond shall be a Saturday, Sunday, a legal holiday,=«
or a day on which banking institutions in the City where the
Paying Agent/Registrar is located are authorized by law or ex-
ecutive order to close, then the date for such payment shall be
the next succeeding day which is not such a Saturday, Sunday,
legal holiday, or day on which banking institutions are author-
jzed to close; and payment on such date shall have the same
force and effect as if made on the original date payment was
due.

THIS BOND is one of an issue of Bonds initially dated
OCTOBER 15, 1985, authorized in the principal amount of
$345,970,000, FOR THE PURPOSE OF PROVIDING FUNDS TO REFUND
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SERMANENT UNIVERSITY FUND 30NDS OF THE BCARD OF REGENTS OF THE
UNIVERSITY OF TEXAS SYSTEM, NOW OUTSTANDING IN THE AGGREGATE
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PRINCIPAL AMOUNT OF $384,065,000.

ON SULY 1, 1995, or on any interest payment date there-
after, the Bonds of this Series may be redeemed prior to thelir
scheduled maturities, at the cpticn of the Issuer, with funas
serived from any available and lawful source, as a whole, c©I 1in
part, and, 1if in part, the particular 3onds, Or portions )
+herecf, to be redeemed shall be selected and designatecd by the
Issuer {provided that a porticn of a Rond may be redeemed only
in an integral multiple of §5,000}, at a redemption price equal
to the par or principal amount therecf and accrued interest to -
the date fixed for redemption. '

ON JULY 1, 2003, and on Juiy 1, 2004, +he Bonds of this
issue scheduled to mature on July 1, 2005, are subject to man-
datory sinking fundéd redemption prior toc their scheduled matur-
ity and shall be redeemed by the Issuer, in part, prior o
their scheduled maturity, with the particular Bcnds or portions
+hereof to be redeemed to be selected and designated by the
Issuer (provided that a portion of a Bond may be redeemed only
in an integral multiple of $5,000), with money from tne Inter-
est and Sinking Fund, at a redempticn price equal to the par or
principal amount thereof and accrued interest to the date of
redemption, on the dates, and in the principal amounts, respec-
rively, as set forth in the following schedule:

Redemption Dates Principal Amounts

JuLy 1, .2003 $36,325,000
JULY 1, 2004 : $44,925,000

The principal amount of the Botids required to: be redeemed on
each such redemption date pursuant to the foregoing operation
of the mandatory sinking fund shall be reduced, at the option
of the Issuer, by the principal amount of any Bonds scheduled
to mature on July 1, 2005, which, at least 45 days prior to the
mandatory sinking fund redemption date, (i) shall have been
acquired by the Issuer and delivered to the Paying Agent/Regis-~
trar for cancellation, or (2) shall have been acquired and
cancelled by the Paying Agent/Registrar at the direction of the
Issuer, with funds from the Interest and Sinking Fund, in
either case at a price not exceeding the par or principal
amount of such Bonds and accrued interest to the date of
purchase thereof. :

AT LEAST 30 days prior to the date fixed for any redemp-~
tion of Bonds or portions thereof prior to maturity a written
notice of such redemption shall be published once in a finan-
cial publication, journal, o©r report of general circulation
among securities dealers in The City of New York, New York (in-
cluding, but not limited to, The Bond Buyer and The Wall Street
Journal), or in the State of Texas (including, but not limited
to, The Texas Bond Reporter). . Such notice also shall be sent
by the Paying Agent/Registrar by United States mail,
first-class postage prepaid, not less than 30 days priocr to the
date fixed for any such redemption, to the registered owner of
each Bond to be redeemed at its address as it appeared on the
45th day prior to such redemption date; provided, however, that
the failure to send, mail, or receive such notice, or any de-
fect therein or in the sending or mailing thereof, shall not
affect the validity or effectiveness of the proceedings for the
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redempticn of aay Bondé, and it 1s hereby specificalliy p;cvzded
snar the publication of such notice as reguired above shall be
+he only notice actually reguired in connection w;;h or as a
crerequisite to the redemption of any Sonds or portions ;hg:e-
. By the date fixed for any such redemptidn due preovision
nall be made with the Paying Agent/Registrar for the payment
¢ whe reguireé redemptichn price for the Bonds Or poOrtions
sherecf which are to be sO redeemed, plus accrued interest
+hereon to the date fixed for redemption. If such written no-
cice cf redemption 1is puclished and if due provision for §uch
is made, all as provided above, the Bonds or portions
cherecof which are tc be so redeemed thereby automatically shall
ne treateé as redeemed pricr to rheir scheduled maturities, and
they sh&ll not bear interest after the date fixed for redemp-—
tion, and they shall not be regarded as being cutstanding ex-—
cept Zor the right of the registered owner to receive the .re-
demption price plus accrued interest from the Paying Agent/
Registrar osut of the funds provided for such payment. If a
porticn of any Bond shall be redeemed a substitute Bond ox
Bonds hawving the same maturity date, bearing interest at the
same rate) in any denomination OX denominations in any integral
multiple of $5,000, at the written request of the registered
owner, ané in aggregate principal amount equal to the unre-
deemed portion thereof, will be issued to the registered owner
upcr the surrender rhereof for cancellation, at the expense cf
the Issuer, all as provided in the Bond Resolution.

THIS BOND OR ANY PORTION OR PORTIONS HEREOF IN ANY INTE-
GRAL MULTIPLE OF $5,000 may be assigned and shall be trans-
ferred only in the Registration Books of the Issuer kept by the
Paying Agent/Registrar—acting in the capacity of registrar for
the Bonds, upcon the terms &nd conditions set forth in the Bond
Resolution. Among other requirements for such assignment and
transfer, this Bond must be presented and surrendered to the
. Paying Agent/Registrar, togethér with proper instruments of
assignment, in form and with guarantee of signatures sacisfac-
! tory to the Paying Agent/Registrar,‘evidencing assignment of
- this Bond or any portion or portions herecf in any integral
multiple of $5,000 to the assignee or assignees in whose name
or names this Bond or any such portion or portions hereof is or
are to be transferred and registered. The form of Assignment
printed or endorsed cn this Bond shall be executed by the reg-
istered owner or its duly authorized attorney or representa-
tive,to evidence the assignment hereof. A new Bond or Bonds
payable to such assignee or assignees {(which then will be the
new registered owner oOr oOwners of such new Bond or Bonds), Or
to the . previous registered owner in the case of the assignment
and transfer of only a portion of this Bond, may be delivered
by the Paying Agent/Registrar in conversion of and exchange for
this Bond, all in the form and manner as provided in the next
paragraph hereof for the conversion and exchange of other
Bonds. The Issuer shall pay the -Paying Agent/Registrar's tees
and charges, if any, for making such transfer, but the one re-
questing such transfer shall pay any taxes or cother governmen-=
tal charges required to be paid with respect thereto. The Pay-~
ing Agent/Registrar shall not be required to make transfers of
registration of this Bond or any portion hereof (i) during the
pericd commencing with the close of business on any Record Date
and ending with the opening of pusiness on the next following
principal or interest payment date, or, (ii) with respect to
any Bond or any portion thereof called for redemption prior to
maturity, within 45 days prior to its redemption date. The
‘registered owner of this Bond shall be deemed and treated by
the Issuer and the Paying Agent/Registrar as the absolute owner
hereof for all purposes, including payment and discharge of
liability upon this Bond to the extent of such payment, and the
Issuer and the Paying Agent/Registrar shall not be affected by
any notice to the contrary. o -
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ALL BCNDS OF THIS SERIES are issuable solely as fully regT
.stered bonds, without interest coupons, in tne denomination O
any integral multiple o©f $5,000. aAs provided in the Bond ResoO-
igticon, this 3ond, ©r any unredeemed peortion herecf, may., at
the request of the registered cowner oOr rhe assignee Or aSs1gn~
ees hereci, Dhe converted into and exchanged for a like aggre-
gate principal amount of £ully registered bonds, without intex-
est coupons, payable tO the appropriate registered owner, as-—
signee, OF assignees, as +he case may be, having the same matu=
rity date, and bearing interest at rhe same rate, in any denom-
-nation or dencminations in any integral multiple of $5,000 as
in writing by the appropriate registered owner,

requested
assignee, or assignees, as the case may be, upon surrgnder of
this Bond to the Paying Agent/Registrar for cancellation, all

in accordance with the form and procedures set forth in the
Bond Resolution. The Issuer shall pay the Paying
Agent/Regzstrar's srandard cor customary fees and charges for
transterring, converting. and exchanging any Bond or any poer-
tion thereof, but the one requesting such transfer, conversion,
and exchange shall pay any taxes or governmental charges .re-
guired to be paid with respect thereto as a condition precedent
tc the exercise of such privilege of conversion and exchange.
The Paying Agent/Registrar shall not be required to make any
such ccnversion and exchange {i) during the pericd commencing
with the close of business on any Record Date and ending with
the opening of business on the next foliowing principal or in-
terest payment date, oI, (ii) with respect to any Bond or por-
tion thereof called for redemption prior to maturity, within 45

days prior to its redemption date.

IN THE EVENT any Paying Agent/Registrar for the Bonds is
changed by the Issuer, res’gns, Or otherwise ceases to act as
such, the Issuer has covenanted in the Bend Resolution that it
promptly will appoint a competent and legally qualified substi-
tute therefor, and promptly will cause written notice thereof
tc be mailed to the registered owners of the Bonds.

IT 1S HEREBY certified, recited, and covenanted that this
Bond has been duly and validly authorized, issued, and deliv-
ered; that all acts, conditiocns, and things required or proper
to be performed, exist, and be done precedent to Or in the au-
thorization, issuance, and delivery of this Bond have been per-
formed, existed, and been done in accordance with law; and that
the interest con and principal of this Bond, and other Bonds of
this Series, are equally and ratably secured by and payable
from a first lien on and pledge of the "Interest of The
University of Texas System™ in the "3yvailable University Fund”,
as such terms are defined in the Bond Resolution, all in accor-
dance with Section 18, Article VII of the Texas Constitution

and other applicable laws.

THE ISSUER has reserved the right, subject to the restric-
tions referred to in the Bond Resolution, (i) to issue Adgdi-
tional Parity Bonds and Notes which also may be secured by and
made payable from a first lien on and pledge of the aforesaid
Interest of The University of Texas System in the Available
University Fund, in the same manner and to the same extent as
this Bond, and (ii) to amend the Bond Resolution with the ap-
proval of the owners of 51% in principal amount of all out-
standing bonds and notes which are secured by and payable from
a first lien on and pledge of the aforesaid Interest of The
University of Texas System in the Available University Fund.

THE DREGISTERED OWNER hereof shall never have the right to
demand payment of this Bond or the interest hereon out of any
funds raised or to be raised by taxation or from any source
whatsoever other than specified in the Bond Resolution.
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3Y BECCMING the registered owner of this Bond, the regis-
-~4 owner zhereby acknowledges all £ the terms and provi-
sionus 0f the Bond Resclution, agrees to be bound by such terms
ané provisions, acknowledges that the Bond Resolution is duly
recorded and availakle for inspection in the official minutes
and records of the Issuer, 2nd agrees that the terms and provi-
sions of this Bond and the Bond Resglution constitute a <on-
+-act between each registered owner hereof and the Issuer.

N WITNESS WHEREOF, +he Issuer has caused this Bond to be
signed with the facsimile signature of the Chairman of the
Issuer and countersigned with the facsimile signature of the
Executive Secretary of the Issuer, and has caused the official
seal of the Issuer +o be duly impressed, ©I placed 1in fac~-
simile, on this Bond.

(facsimile signature) (facsimile“sianature)

_____'___—___—-————-—‘-———-——_-

Executive Secretary, Board of . Chairman, Board of Regents of

Regents of The University of The University of Texas System
Texas System

(BOARD SEAL)

FORM OF PAYING AGENT/REGISTRAR®S AUTHENTICATION CERTIFICATE

PAYING;AGENT/REGISTRAR'S AUTHENTICATION CERTIFICATE

It is hereby certified that this Bond has been issued un-
der the provisions of the Bond Resolution described in this
Bond; and that this Bond has been issued in conversicn of and
exchange for or replacement of a bond, bonds, or a peortion of a
bond or bonds of an issue which originally was approved by the
Attorney General of the ctate of Texas and registered by the
Comptroller of Public Accounts of the State of Texas.

MBANK AUSTIN, NATIONAL ASSCCIATION,
AUSTIN, TEXAS
Paying Agent/Registrar

Dated

Auchorized Representative

FORM OF ASSIGNMENT:

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned registered owner of
this Bond, or duly authorized representative or attorney there-
of, hereby assigns this Bond to

/ /

(Assignee's Social {print or typewrite Assignee's name and
Security or Taxpayer address, including zip code)
Identification Number)

and hereby irrevocably constitutes and appoints

attorney to transter the registration of this Bond on the
Paying Agent/Registrar's Registration Books with full power of
substitution in the premises.

0
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Dated:

Signature Guaranteed:

NOTICE: This signature must be Registered Owner
guaranteeé by a member of the NOTICE: This signature must
New York Stock Exchange or a correspond with the name of
ccmmercial bank or trust the Registered Owner appear-
company. ing on the face of ¢his Bond.

Section 8. SECURITY AND PLEDGE. Pursuant to the provi-
4 sions of the Amendment to Section 18 of Article VII cf the
= Texas Constitution, approved by vote of the people of Texas on
. November 6, 1984, all of the Bonds, and any Additional Parity
scnds and Notes hereafter issued, and the interest thereon,
shall be and are hereby equally and ratably secured by and pay-=
able from a first lien on and pledge of the Interest of The
University of Texas System in the Available University Fund.

Section $. PAYMENT OF BONDS AND ADDITIONAL PARITY BONDS
AND NOTES. (a) The Comptroller of Public Accounts ofi\the
s-ate of Texas previously has established and shall maiatain in
che State Treasury a fund to be Xnown as "Board of Regents of
The University of Texas System Permanent University Fund Bonds
Tnterest and Sinking Fund” (herein called the “Interest and
Sinking Fund”). The Board and the officers of The University
of Texas System shall cause the Comptroller of Public Accounts
of the State of Texas (i) to transfer to the Interest and Sink-
ing Fund, out of The University of Texas System Available Uni-
versity Fund (the fund in the State Treasury to which is depos-
ijted the Interest of The Uriversity cf Texas System in the
Available University Fund), on or before each date upon which
principal of or interest on the Bonds and the Additional Parity
Bonds and Notes, when issued, is due and payable, and whether
by reason of maturity or optional or mandatory redemption prior
to maturity, and (ii) to withdraw from the Interest and Sinking
Fund, and deposit with the Paying Agent/Registrar on or before
each such date, the amounts of interest Jr principal and inter-
est which will come due on the Bonds and Additional Parity
Bonds and Notes on each such date, and in such manner that such
amounts, in immediately available funds, will be on deposit
with the Paying Agent/Registrar at least by each such date.

{p) When Additional Parity Bonds or Notes are issued pur-
suant to the provisions of this Resolution, the Board, the
officers of The University ot Texas System, and the Comptroller
of Public Accounts, shall follow ¢ubstantially the same proce-
dures as provided above 1in connection with paying the principal
of and interest on such Additional Parity Bonds or Notes when
due; provided, however, that other and different banks or
places of payment {paying agents) and/or Paying Agent/Regis~
trars and dates and methods of payment and other procedures not
in conflict with this Resolution may be named and provided for
- in connection with each issue of Additional Parity Bonds or:

N Notes. In the event that any such Additional Parity Bonds or
) Notes are made optional or redeemable prior to maturity, the
resolution or resclutions authorizing the issuance of such Ad-
ditional Parity Bonds or Notes shall prescribe the appropriate
procedures for redeeming same.

@ Section 10. DISPOSITION OF FUNDS. After provision has

e been made. for the payment of the principal of and interest on
the Bonds and any Additional Pariiy Bonds and Notes, when
”issued, the balance of the Interest of The University of Texas
System in the Available University Fund each year shall be made
available ‘to the Bocard in the manner provided by law and by
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RESOLUTION MARING COVENANTS AS TO THE INVESTMENT OF THE
PERMANENT UNIVERSITY FUND IN CONNECTION WITE PERMAHgNT
UNIVERSITY FUND BONDS AND NOTES AND COVENANTING TO-MAKE
SROMPT TRANSFER CF INCOME TO THE TEX2S A&M UNIVERSITY °
SYSTEM OF ITS PART OF THE INCOME FROM THE PERMANENT UNI-

NVERSITY FUND"
knowledges that the owners and

and the Board reccgnizes and ac ‘
holders of certain bonds payable from income from the Permanent

University Fund which heretofore have been, and hereaf;er may
be, issued by the Board of Regents of The Texas AsM University
System are and will be legally entitled to rely on the provi-
sions of said resolution until and unless such obligations are
refunded or retired in such manner as to permit a change in
said provisions; ané it is hereby covenanted that the Board
will comply with the provisions and covenants cf said resolu~
tion so long as required to avoid impalizing oOr adversely af-
fecting the legal rights of the owners and holders of ariy bonds
payable from income from the Permanent University Fund issued
at any time by the Board of Regents of The Texas A&M University
System who are entitled to rely thereon. The owners and
holders of the Bonds and Additional Parity Bonds and Notes,
when issued, shall not be entitled to rely ©

n the provisions
and covenants ot said resolution, and shall be entitled to rely
only on the provisions and covenants O

f this Resclution.

ADDITIONAL PARITY BONDS,@ND NOTE3. The Board
reserves the right and shall have full power at any time and
from time to time, to authorize, issue, and deliver Additional
Parity Bonds and/or Additional Parity Notes, in as many sepa-
rate installments or series as deemed advisable by the Board
but only for the purposes and to the extent provided in the
Amendment to Section 18, Article V1I, of the Texas Constitu-
tion, adopted by vote of the pegple of Texas on November 6,
1984, or in any Amendment hereafter made to said Section 18,
Article VII, of the Texas Constitution, or for refunding pur-
poses as provided by law. Such Additional Parity Bonds and
Notes, when issued, and-the interest thereon, shall be equally
and ratably secured by and payable from a first lien on and
pledge cf the Interest of The University of Texas System in the
Available University Fund, in the same manner and to the same
extent .as are the Bonds issued pursuant to this Resolution, and
the Bonds and the Additional Parity Bonds and Notes, when =~ .
issued, and the interest thereon, shall be o a‘parity and in
all respects of equal dignity. It is further covenanted that
no installment or se:ieS'cf'Additional Parity Bonds or Notes
shall be issued and delivered unless the Executive Vice
Chancellor for Asset Management of The University of Texas
System, Or some other officer of The University of Texas System

designated by the Board executes:

ta) a certificate to the effect that for the fiscal
year 1mmediately preceding the date of said certificate
the amount of the Interest of The University of Texas
System in the Available University Fund was at leas: 1-1/2
+imes the average annual Principal and Interest Require-
ments of the installment or series of Additional Parity
Bonds or Notes then proposed to pe issued and all then
outstanding Bonds and Additional Parity Bonds and Notes
which will be outstanding after the issuance and delivery.
of said proposed installment or series.

Section 12.

(b) a certiticate to the effect that the total prin-
cipal amount of (i) all Bonds and Additional Parity —onds
and Notes and (ii) all other obligations of the Board
which are secured by and payable from a lien on and pledge
of the Interest of The University of Texas System in the
Available University Fund, that will be outstanding after
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-ne issuance and delivery o€ the installment OF series cof
additicnal Parity Bonds or Notes then proposed to be
issued will not exceed 2% of the cost value of invest-
ments anc other assets ci tne Permanent University Fund
(exclusive cf real estate) at +he time the propcsed series
or installment cf Additicnal Parity Bonds or Notes is
issued.

Section 13. INDIVIDUALS NOT TABLE. All covenants, Stip-
“uiaticns, obligations, and agreements of the Board contained 1R
+his Resclution shall be deemed to be covenants, stipulations,
cbligaticns, and agreements of The University of Texas System
anéd the Board to the full exrent authorized or permitted by the
Constitution and laws of the State of Texas. No covenant,
stipulation, cobligation, or agreement herein contained shall be
deemed to be a covenant, stipulation, cbligation, or agreement
of any member of the Board or agent or eamployee of the Board in
nis individual capacity and neither the members of the Board
ncr any officer thereof shall be liable personally on the Bonds
or Additicnal Parity Bonds or Notes when issued, or be subject
tc any personal liability or accountability by reason cf the
issuance thereof.

Section 14. REMEDIES. Any owner or holder of any of the
Bonds or Additional Parity Bonds or Notes, when issued, im the
event of default in connection with any covenant contained
herein, or default in the payment of said obligations, Or of
any interest due thereon, shall have_the right to institute
mandamus proceedings against rhe Board or any other necessary
or appropriate party for the purpose cf enforcing payment from
the moneys herein pledged or for enforcing any covenant herein
contained.: < ‘

Section 15. DEFEASANCE OF BONDS. {a) Any Bond and the
interest thereon shall be deemed to be paid, retired, and no
longer ocutstanding (a "Deteased Bond®) within the meaning of
this Resolution, except to the extent provided in subsection
(d) of this Section, when the payment of all principal and in-
terest payable with respect to such Bond to the due date or
dates thereof (whether ‘such due date or dates be by reason of
maturity., upon redemption, Or otherwise) either (i) shall have
been made or caused to be made in accordance with the terms
rhereof (including the giving of any required notice of redemp—
tion), or (ii) sh&ll have been provided for on or before such
due date by irrevocably depositing with or making available to
the Paying 2gent/Registrar for such payment (1) lawful money of
the United States of America sufficient to make such payment OrI
{2) Government Obligations which mature as to principal and
interest in such amounts and at such times as will ixsure the
availability, without reinvestment, of sufficient money toO pro-
vide for such payment or (3) any combination of (1) and (2)
above, and when proper arrangements have been made by the
Issuer with the Paying Agent/Registrar for’ the payment of its
services until after all Defeased Bonds shall have become due
and payable. At such time as a Bond shall be deemed to be a
Defeased Bond hereunder, as aforesaid, such Bond and the inter-
est thereon shall no longer be secured by, payable from, or
entitled to the benefits of, the Interest of The University of
Texas System in the Available University Fund, and such princi-
pal and interest shall be payable solely from such money or
Government Obligations, and shall not be regarded as outstand-
. ing for the purposes of Section 12 hereof or any other purpose.

{b) Any moneys sc deposited with or made available to the
Paying Agent/Registrar may at the written direction of the
Issuer also be invested in Government Obligations, maturing in
the amounts and times as hereinbefore set forth, and all income
from such Government Obligations received by the Paying Agent/
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not reguired Icr the payment of the Bencds

Reg:strar which s :

and interest therecn, with respect o which such mcney has been
so deccsited, shall be turned over TO rne Issuer, or deposited
as Girected in writing by the Issuer.

{c} The term "Government Obligations™ as used in this
Secticn, shall mean direct obligations of the United States ol
i-erica, inciuding obligations the principal of and interest Cn
which are unceonditionally guaranteed by the Uniteé States cf
America, which may be United States Treasury obligaticns such
as its State and Local Government Series, which may be in
becok=-entry form. : . :

(@) Until all Defeased Bonds shall have beccme due apd
ayable, the Paying Agent/Registrarx shall perfonrm the services
Payving Agent/Registrar for such Defeased Bonds the same as
they had nct been defeased, and the Issuer shall make proper
rangements o provide -and pay for such services as regquired

this Rescluticn.

0O

b
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o

Secticn i6. DAMAGED, MUTILATED, LOST, STOLEN, CR DE~-
STROYED BONDS. (a) Replacement Bends. In the event any out-
standing Bond is damaged, mutilated, lost, stolen, or de-
stroyed, the Paying Agent/Registrar shall cause to be printed,
executed, and delivered, a new bond of the same principal
amount: or maturity amount, maturity. and interest rate, as the
damaged, mutilated, lost, stolen, or destroyed Bond, in re-
placement for such Bond in the manney hereinafter provided.

(b) Application for‘Reglacemenf'Bonds. Application for
replacement of damaged, mutilated, lost, stolen, or destroyed
Bonds shall be made to the Paying Agent/Registrar. In every
case of loss, theft, or destructicn of a Bond, the applicant
for a replacement bond shall furnish tc the Issuer and to the
Paying Agent/Kkegistrar such security or indemnity as may be
required by them to save each of them harmless from any loss or
damage with respect thereto. Also, in every case of loss,
theft, or destruction of a Bond, the applicant shall furnish to
the Issuer and “to the Paying Agent/Registrar evidence to their
satisfaction of the loss, theft, or destruction of such Bond,
as the case may be. In every case of damage or mutilation of a
Bond, the applicant shall surrender to the Paying Agent/Regis-
trar for cancellation the Bond so damaged or mutilated.

(¢) Payment in Lieu of Replacement. Notwithstanding the
foreqoing provisions of this Sectiocn, in the event any such
Bond shall have matured, and no default has occurred which is
then continuing in the payment of the principal of, redemption
premium, if any, or interest on the Bond, the Issuer may au-
thorize the payment of the same (without surrender thereof ex-
cept in the case of a damaged ox mutilated Bond) instead of
issuing a replacement Bond, provided “security or indemnity is
furnished as above provided in this Sectiocn. '

(d) cCharge for Issuing Replacement Bonds. Prior to the
issuance of any replacement bond, the Paying Agent/Registrar
shall charge the ownar of such Bond with all legal, printing, .
and other expenses in connection therewith. Every replacement
bond issued pursuant to the provisions of this Section by vir-
tue of the fact that any Bond is lost, stolen, or destroyed
shall constitute a contractual obligation of the Issuer whether
or not the lost, stolen, or destroyed Bond shall be found at
any time, or be enforceable by anyone, and shall be entitled to
all the benefits of this Resolution equally and proportionately
with any and all other Bonds duly issued under this Resolution.

B

N (e) Authority for Issuing Replacement Bonds. In accor=-
‘Gance with Section 6 of Vernon's Ann. Tex. Civ. St. Art.
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n of this Resolution snall constitute au-
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1Tk-4, tThis Sectic
rhori+sw for the issuance cf any uch replacement bond without
:e:essity of further acticn by the governing sody of the Issuer
cr any other body cr perscen, ané the duty of the replacement of
suchk benés s hereby authorized ané imposed upcn the Paying
Agent/Registrar and the Paving Agent/Registrar shall authen-

’ - N
~icaze and deliver such Bends in the fcrm and manner and with
cne effect, as prcvided in Secticn 5(d) of this Resclution for
Rends issued in conversion and exchange Zfor cther Bengs.

Section 17. AMENDMENT OF RESOCLUTION. {a) The owners oI
Bonds and Additional Parity Bonds and Notes (hereinaftex 1in
zhis Section ceollectively called "Bonds and Additiocnal Bonds™)
aggregating 51% in principal amount of the aggregate principal
amount of then outstanding Bonds and Additional Bonds shall
nave the right from time TO time to approve any amendment to
any rescluticn authorizing the issuance of Bonds or Additicnal
Bonds which may be deemed necessary oI desirakble by the Issuer,
provided, however, that nothing herein contained shall permit
or be construed to permit, without the approval of the owners
< of all of the outstanding Beonds and Additional Bonds, the

amendment of the terms and conditions in said resclutions ©or 1in
the Bonds or Additional Bonds so as to:

(13} Make any change in the maturity of the outstanding
Bonds or Additional Bonds;

{2) Reduce the rate ot interest borne by any of the
cutstanding Bends or Additional Bonds;

s

(3) Reduce the amcunt of the principal pa&able on the

cutstarding Bonde or Additional Bonds;

{4) Modify the terms of payment cf principal of or
interest on the outstanding Bonds or Additional
Bonds, or impose any conditions with respect
to such paymenft;

ey

i

i

(5) Affect the rights~of the owners of less than ali of
the Bonds and Additional Bonds then cutstanding;

(6) Change the minimum percentage of the principal amount
of Bonds and Additional Bonds necessary for consent
to such amendment. ‘ -

(b) If at any time the Issuer shall desire to amend a
rescolution under this Section, the Issuer shall cause notice of
the propcsed amendment to be published in a financial newspaper
or journal published in The City of New York, New York, once
during each calendar week for at least two successive calendar
weeks. Such notice shall briefly set forth the nature of” the
proposed amendment and shall state that a copy thereof is on
file at the principal office of each Paying Agent/Registrar for
the Bonds and Additional Bends for inspection by all owners of
Bonds and Additional Bonds. Such publication is not required,
however, it notice in writing is given to each owner of Bonds
and Additional Bonds. -

_ (c}) Whenever at any time not less than thirty days, and i
within one year, from the date of the first publication of said i
notice or other service of written notice of the proposed 3\

amendment the Issuer shall reﬁé@ve an instrument or instruments
executed by the owners of at least 51% in aggregate principal
amount of all Bonds and Additipnal Bonds then outstanding,
which instrument or instruments shall refer to the proposed
amendment described in said notice and which specifically con-
sent to and approve such amendment in substantially the form of

| - 28 -
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'n substantial ;
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v the same foIm.

(é} Ugcn the adcpticn of any amendatory resclutiocn pur~
want =C i provisicns of this Section, +he resolution being
amendec shall ke deemed to be amended in accordance with the

amendatory resoluticn, and the respective rights, duties, and

tligaticns cf the Tgsuer and all the cwners of then cutstanc-

cbl
ing Bends and Additicnal Bends and all future additicnal Bonas
shal. thereafter be determined, exercised, and enforcead here-
.nder, subtect in ail respects ro such.amendment.

(¢) Any consent given by the cwner of a Bond or Addition-—
al Bond pursuant to the prcvisions of this Section shall be

vocable for a period of six months_ from the date ‘of the

t publiicaticn OF other service of the notice provided for

- this Section, and shall be conclusive and »inding upeon all
future owners of the same sond or Additiocnal Bond during such
period. Such consent may be revcked at any time after six
months from the date of the first publication of such notice by
the cwner who gave such consent, Or by a successor in title, by
£1ling notice therecst with the Payingakgentlaegistrar for such
Bonds and Additional Bonds and the Issuer, but such revocation
shall not be effective 1if the owners of 51% in aggregate prin-
cipal amount of the +hen ocutstanding Bonds and Additional Bonds
as in this Section defined have, prior to tne attempted revoca-
tion, consented to and approved the amendment.

re
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(£) For the purpose oI this Section the ownership and
other matters relating to all Bonds and Additicnal Bonds shall

pe determined from the registration books kept ror such bonds
R by the Paying Agent/Registr-r therefor.

Section 18.° NO ARBITRAGE. The Issuer covenants to and
with the registered owners of the Bonds that it will make nc
v use nf the proceeds of the Bonds at any time throughout the
. cerm of this issue of Bonds which, if such use had been reason-
. ably expected on the date of delivery of the Bonds to and pay-
ment for the Bonds by the purchasers, would cause the Bonds to
be arbitrage bonds within the meapding of Section 103(c) of the
iriternal Revenue Code ot 1954, asg” amended, Or any regulations
or rulings pertaining thereto; and by this covenant the Issuerx
' is obligated to comply with the requirements of the aforesaid
Section 103(c) and all applicable anéd pertinent Department of
the Treasury regulations'relating to arbitrage bonds. The
Issuer further covenants that the proceeds of the Bonds will
not otherwise be used directly or indirectly, nor will the
Board take any other action, SO as to cause all or any part of
+he Bonds to be or become arbitrage bonds within the meaning of
. the afcresaid Section 103(c), or any regulatiocns or rulings .
4 pertaining thereto. :
‘ . O
Section 19.. CUSTODY, APPROVAL, AND REGIS|.RATION OF
INITIAL BOND; BOND COUNSEL'S -OPINION, AND CUSIP NUMBERS. The
Chairman of the Issuer is hereby authorized to have control of
the Initial Bond issued hereunder and all necessary records and
- proceedings pertaining to the Initial Bond pending its delivery
and investigation, examAination, and approval by the Attorney
General of the Stat: ofsTexas, and its registration by the
Comptroller of Publ_c Accounts of the State of Texas. Upon
registration of the Initial Bond said Comptroller of Public
Accounts (or a deputy designated in writing to act for said
Comptrollier) snall manually sign the Comptroller's‘Registration
Certificate on the Initial Bond, and the seal of said
Comptroller shall be impressed, OI placed in facsimile, on the
Initial Bond. The approving legal opinion of the Issuer's Bond'
Counsel and the assigned CUSIP numbers may, at the option of
the Issuer, be printed on the Initial Bond or on any Bond
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wered in conversicn OF and exchange OT replace=
bu i rher shall have any lecal effect, and

onvenience ancé nlcrmation of the reg-
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Secticn 20.° SALE OF INITIAL BOND. The Initial Bond 1is
nereby scld and shall ne delivered to Morgan Guaranty Trust
Ccmpany oI New York, New York, New vork, and Associlates, in
accordance with law and pursuant tc a Bond Purchase Contract 1in

~ form and substance submitted .at th:is meeting and dated the date
of =his meeting. The Chairman of the Issuer 1s hereby auth-
crized ané directed to execut€ said Bond Purchase Contract on
mehalf of the Issuer. It 1S hereby found and determined¢ by the
Soard that the price and terms for the sale of the Initial Bond
as set forth in said sond Purchase Ccontract are +he most advan-
rageous reascnably cbtainable.

Section 21. OFFICIAL STATEMENT. An official Statement
dated the date-of this meeting has been prepared in connection
with the sale of the Initial Bond and the Bonds, in the form
and substance submitted at this meeting. Said Official State-—
ment ané any supplement or addenda theretoc have been and are
hereby approved, and their use in the cffer and ;sale of the
Sonds is hereby approved. It is further officially found, de-
termined, and declared that the statements and representations
.contained in said Official Statement are true and correct in
all material respects, to the best knowledge and belief of the
Issuer. The distribution and use of the Preliminary Official
Statement dated October 18, 1985, prioz to the date hereof 1is
hereby ratified and confirmed. '

Section 22. REFUMDINCG OF OUTSTANDING BONDS. That con«
currently with the delivery of the Initial Bond the Issuer
shall deposit with InterFirst Bank Dallas, N.A., Dallas, Texas,
as Escrow Agent, an amount from- the proceeds from the sale of
the Initial Bond sufficient, together with other available
amounts, to refund all of the cutstanding’Permanent’University
fund Bonds of the Board of Regents of the University of Texas
System described in the preamble to this Resolution, and in
accordance with Section 7A of Vernon's Ann. Tex. St. Article
<217k, as amenced, and the applicable sections of Vernon's -Ann.
Tex. Civ. St. Article 717q. By resoluticn of the Issuer of
even date herewith the Issuer has authorized the exzcuticn of
an appropriate Escrow Agreement toO accomplish such purpcse. It
is hereby found and determined (i) that the refunding of such
outstanding bonds is advisable and necessary in order to re-
structure the debt service requirements and procedures of the
Issuer, and to remove and alter certain excessively restrictive
- covenants with respect to the investment of the Permanent Uni-
- versity Fund and the issuance of additional parity bonds and

notes; and (ii) that the debt service requirements on the Bonds
on a present value basis will be less than those on the afore-
said outstanding bonds.

Section 23. FURTHER PROCEDURES. The Chairman of the
Issuer, the Executive Secretary of the Igsuer, the Executive
vice Chancellor for-Asset Management and| the Manager of Debt
Administration of The University of Texas System, and all other
officers, employees, and agents of the Issuer, and each of
2 them, shall be and they are hereby expressly authorized, em-

. powered, and directed from time to time and at any time to do
’ and perform all such acts and things and to execute, acknowl-
edge, and deliver in the name and ander the seal and on behalf
of the Issuer all such instruments, whether or not herein men-
d tioned, as may be necessary of desirable in:order to carry out

i the terms and provisions of this Resolution, the Bonds, the

B : Bond Purchase Contract, the Official Statement, and the Escrow
e Agreement. In case any officer whose signature appears on any
! ‘ ;

. i
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3end shall cease to Se such officer before the delivery of such
Bcnd, such signature shall nevertheless be valid and sufficlent
for all purgcses the same 28 i€ he or she had remained in
cr<ice unzil such delivery.

.--——-’---’;\-‘a—------—-—‘—’c-—------—_-~

)

\F

g




ATTACHMENT

- PURCHASE CONTRACT
Relaring to

3$345,970.000

Board of Regents of The University of Texas System
Permanent University Fund Refunding Bonds. Series 1985

- QOctober :4. 1985
The Board of Regents
The Umiversity of Texas Svstem
201 West “th Street
austin, Texas 78701

Ladies and Gentlemen:

The undersigned. Morgan Guaranty Trust Company of New York. New York. New York. u@c
“Representative '), acting on behalf of itseif and on behalf of any other underwnters named ¢ the list

attached hereto as Exhibit “A™ as such list may from ume to time be changed by the Representauve

ithe Representative and any such other underwriters being collecuvely hereinafter cailed the
“Underwnters™). offer to enter into this Purchase Contract with the Board of Regents of The University
of Texas System (ths “Board™), subject to the Board's acceptance of this Purchase Contract on or before
300 o'clock p.m.. C.D.T.. on October 24, 1985. If not so accepted. this offer will be subject to
withdrawal by the Underwriters upon notice delivered 1o the Board at any time pnor to the acceplance
hereot by the Eoard. :

i. Upon the terms and conditions and upon the basis of the representations set {orth herein. the
Underwniters hereby agree 10 purchase from the Board. and the Board hereby agrees to sell and deliver
t0 the Underwriters. an aggregate of $345.970,000 pnncipai amount of Board of Regents of The
LUniversity of Texas Svstemn Permanent University Fund Refunding Bonds. Series 1985 {the *Bonds™.
The Bonds shall be dated. mature. and bear interest at the rate or rates per annum. and such interest
being pavabie on the dates. set forth on the cover page of the draft final Official Statement attached
hereto as Exhibit *B.” The purchase price of the Bonds maaturing on July I. 2002 shail be
$32.750.914.44 plus accrued interest to the date of Closing (hereinafter defined) with the Underwnters’
discount being $495.143.86 and the original issue discount being $148.941.70. The purchase price of
the Bonds maturing on July 1. 2005 shall be §127.939.126.09 plus accrued interest 1o the date of Closing
with the Underwriters’ discount being $1.930.386.41 and the original issue discaunt being §325.487.50.
The aggregate purchase price of the Bonds shall be $30.365.913.08 plus accrued interest to the date
of Closing in the amount of $2.893.796 with the Underwriters’ discount being $5.129.637.72 and the
onginal issue discount being $474.429.20.

2. Subject to the other terms and conditions hereof. at 10:00 a.m.. E.S.T.. on or about
November 2%, 1985. at the offices of Morgan Guaranty Trust Company of New York. 23 Wall Street.
New York. New York. or at such other time. date. and place as may be mutually agreed upon by the
Board and the Underwriters (ihe “Closing™). the Board will deliver fully registered Bonds in definituve
form in the denomination of $5.000 each. or anv integral multiple thereof within a matunty. to the
Underwriters. duly executed. authenticated. and certified. together with the other documents
hereinafter menticned. and the Underwriters will accept such deliverv and pay the purchase price of
the Bonds as set forth in Paragraph | hereof in immediateiy available funds to the order of the Board.
initial delivery will be accomplished upon issuance of a Bond or in such manner as is acceptable to
Co-Bond Counsel and the Underwriters. registered in the name of the Underwriters. approved by the
Attorney General of the Starte of Texas and registered and manually signed by the Comprroiler of Public
Accounts of the State of Texas. Upon payment for the Bonds at the time of the initial delivery. MBank
Austin. N.A.. Austin. Texas (the “Registrar/Paving Agent™) shall cancel the initially delivered Bond.
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orovided regzs:r:mon \nstructions have been received by the Registrar/Paving Agent. and shalil register
and deitver the registered defimuve Bonds. in any integrai muluple of $3.000 pnincipai. in accordance
w1th 1astructions received from the Underwnters. It shall be the duty of the Underwniters to furmish
10 the Registrars Paving Agent. at least five business days prnior to the iniuai delivery. wnitten instrucuions
on {orms provided by the Registrar Paving Agent designaung the names in which the Bonds are 10 be
reqistered. the addresses of the registered owners. the maturities. the interest rates. and the
dencminatons. If such forms are not available. writter instructions by letter shail be furnished to the
Registrar/Paving Ager. If such instructions are not received within the provided period. the
cancellauon of the ‘;v‘f{xtinily delivered Bond and delivery of the registered definitive Bonds will be
delaved until such written instructions are received. If the Underwriters shall so request. the definitive

Bosds shall be made available to the Underwnters at least one business day before the Closing for
purpose of inspection.

Delivered to the Board herewith is a corporate check of the chresgpmnvc. payabie to the Board. .
in the sum of $3.459.700. as security for the performance by the Underwriters of their obligauons 10 -
accept deqvery of and pay for the Bonds at the Closing in accordance with the provisions of this Purchase
Contract. If this offer is accepted by the Board, this check shall be heid by the Board uncashed until
the Closing. Concurrently with the delivery of and payment for the Bonds at the Closing, such check
shall be returned uncashed to the Underwriters. In the event the Board does not accept this offer. or
upon the Board’s faiiure to deliver Bonds at the Closing. or if the conditions to the obligations of the
Underwnters contained in this Purchase Contract shall be _unsatisfied (unless waived by the
Underwriters). or if such obligations shail be terminated for any reason ‘permitted by this Purchase
Contract. the check shall be immediately returned to the Underwriters. In the event that the
Underwriters fail (other than for a reason permitted under this Purchase Contract) to accept delivery
of and pav for the Bonds at the Closing, the check shail be cashed by the Board and the:Board shall retain o
theaamount of the check as full liquidated damages for such failure and for any and all defauits hereunder
on the part of the Underwriters. and shall constitute full release and discharge of all claims and rights
hereunder of the Board against the Underwriters. Tne Underwriters hereby agree not 1o stop or cause
payment on said check to be stopped uniess the Board has breached any of the terms of this Purchase
Contract. : ,

3. The Bonds shall te descnbed in and shal! be issued and secured under the provisions of the
resolution of even date herewith (the “Resolution™) authorizing the issuance of the Bonds adopted by
the Board prior 1o or currently with the acceptance hereof. The Bonds shall be subject to redemption
and shall be pavable as provided in the Resolution. )

4. Exhibit B hereto is the draft final Official Statement. including the cover page and Appendices
thereto. of the Board with respect to the Bonds which. as further amended only in the manner hereinafter
provided. is hereinafter called the “Official Statement.” The Board hereby authonzes the Resolution.
the Official Statement. and the information therein contained. to be used by the Underwriters n
connection with the public offering and sale of the Bonds. and the Board ratifies and confirms the use
by the Underwriters prior 10 the date hereof of the Preliminary Official Statement in connection with
the public offering of the Bonds.

As set forth in the Official Statement. the proceeds of the Bonds. together with other funds of the
Board. will be used at Closing 10 pay certain costs and expenses connected with the issuance of the Bonds
and purchase a portion of a portfolio of United States government obligations that will be deposited
in escrow. the maturing principal of and interest on which will be sufficient to pay. when due. the
principal and intereston the bonds t0 be refunded (the “Refunded Bonds™). In order to accomplish such .
advance refunding and defeasance. it will be necessary for the Board to subscribe for certain direct
obligations of the United States of America (the “Federal Securities™) to be purchased at the Closing
with proceeds of the Bonds. the maturing principal and iaterest of which will be sufficient to provide

. for the full and timely payment of the Refunded Bonds.

3. It shall be a condition of the obligation of the Board to sell and deliver the Bonds to the
Underwriters.and of the obligation of the Underwriters 1o purchase zu);i accept delivery of the Bonds.

XS
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that the enure principai amount of the Bonds authonzed by the Resolution shalil be soid and delivered
5v the Board and accepted and paid for by the Underwniers at the Closing. The Underwnters agree
1o make a bona fide public offering of ail of the Bonds. at not in excess of the iniual public offering prices
s set forth on the cover page of the Official Statement. pius interest accrued thereon from the date of
the Bonds.

6. On the date hereof. the Board represents..warrants. and agrees as follows:

(a) The University of Texas System is and wil be at the date of Closing duly organized and
existing as a umiversity svstem of the State of Texas with the powers and authonty. among others.
set forth in the Texas Education Code. as amended. and the Board is and will be at the date of
Closing, duiv organized and existing as an agency of the State of Texas: :

{b) By official acuon of the Board prior ¢ or concurrently with the acceptance hereof. the
Board has duly adopted the Resoiunon. has duly authorized and approved the execution and I
delivery of. and the performance by, the Board of the obligations contained in the Bonds. this
Purchase Contract and the Resolution: ’

t¢) The Board is not in breach of or default under any applicable la¥ or administrative
regulation of the State of Texas or the United States or any applicable judgment or decree or any
loan agreement. note. resolution. agreement. or other instrument. except as may be disclosed in
. the Official Statement. to which the Board is a party or. to the best of the actual knowledge of the
P Chairman of the Board and the Vice Chancellor and General Counsel for the University of Texas
Svstem. is otherwise subject. which would-have a material and adverse effect upon the financial
condition of the Interest of The University of Texas System in the Available University Fund and

the execution and delivery of this Purchas. Contract by the Board:

(d) All approvals. consents. and orders of zny governmental authonty or agency having
jurisdiction of any marter which wonld constitute a condition precedent to the performzance by
the Board of its obligations to seil and deiiver the Bonds hereunder have been-obtained or will
be obtained prior 1o the Closing;

(e} Atthe time of the Board's acceptance hereof. the Official Statement does not containany ~
untrue statement of a material fact or omit 1o state a material fact required to be stated therein
or necessary tc make the statements therein. in the light of the circumstances under which they
were made. not misieading:

;. (f) Between the date of this Purchase Contract and the Closing, the Board will not. without
A : ' " the prior written consent of the Underwriters, issue any additional bonds. notes. or other
g obligations for borrowed money. and the Board will not incur any material liabilities. direct or
. contingent. refating to. nor will there be any adverse change of a material nature in the financial -
position of the Board:

(g) Exceptasdescribed in the Otficiai Statemert. no litigasion is pending or. to the knowledge
of the Chairman of the Board and the Vice Chancellor and General Counsel. threatened in any
court affecting the corporate existence of the Board. the title of its officers to their respective

. offices. or seeking to restrain or enjoin the issuance or delivery of the Bonds. or the collection or

s application of the Interest of The University of Texas Svstem in the Available University Fund

- . pledged by the Board to pay the principal of and interest on the Bonds. or in any way contesting

or aifecting the validity or enforceability of the Bonds. the Resolution, or this Purchase Contract.

or contesting the powers of the Board. or any authority of the Bonds. the Resolution. or this

. Purchase Contract or contesting in anv way the compieteness. accuracy. or faimess of the
- Preliminarv Official Statement or the Official Statement:

(h) The Board will cooperate with the Underwriters in arranging for the qualification of the

: Bonds for sale and the determination of their eligibility for investment under the laws of such
- jurisdictions as the Underwriters designate and will use its best efforts to continue such
- qualifications in effect so long as required for distribution of the Bonds: provided. however, that
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the Board wiil not de required 10 gxeculed special or general fonsent 10 seTHICE of process Or quality
+o Jd0 DusIngss 1 compnecon »ath any such quahficanon :n any ;u;xsdxcucn: -

‘1) The descniptions contaned in the Otficual Siatement and the Resoiunon accuraieh reslect
the provisions of such instruments. and the Bonds. w hen vaiidly executed. authenucated. cerufled
and dehivered 1n accordanse with the Resoluuon ana soid to the Underwntersas provided heren.
wiil e vahidly ssued and outstanding obiigations of the Board secured in the manner provided
1 the Resciution and descnbed in ke Official Swatement: and

151 If prior to the Closing an event octund aifecting the Board which 1s matenally adverse
for the purpose for which the Officral Statement s 10 be used and s not disclosed invihe Official
Statement.tae Board shall noufy the Underwriters. and if :n the opin:on of the Board or the
Underwnters. such eveaisreguires a supplement ov amendment to the Oftficiai Statement. the

Board wiil suppiement or amend the Official Statement m a form and :n A manner approved by

e Underwnters and te Board.
\

* The Underwniers hfave entered into this Purchase Contract in reliance upon the
representasions and warranties of the:Board contaned herein and 0 be contained in the documents
ind instruments 1o be Jelivered at the Closing. and upon the performance of the Board and its
sbhigations hereunder. both-as of the date hereof and as of the date of Closing. Accordingly. the
Underwnters obligations under thus Purchase Contract to purchase and pay for the Bonds shail be
subject to the performance by the Baard of its obligations to be performed hereunder and under such
documents and nstruments 3t of pror 10 the Closing. and shall also be subect to the following
condinions: : = :

(a) The representations and warranue, of the Board contained herein shall be true, complete.

and correct in all matenal respects at the date hersof and on and as og the date of Closing, as if -

made on the date of Closing:

(b) At the ume-f the Closing. (i) the Resolution shall be in full force and effect. (11} the
Resolution shail not have been amended. modified.-or suppiemented. and (iii) the Officiai
Statement shail not have been amended. modified. or suppiemented. except as may have been
agreed to by the Underwnters:’ ; ;

(). At the time of the Closing. all official acuon of the Board refated to the Resolution shail
be in full force and effect and shail not have been amended. modified. or suppiemented:

(d) The Board shall not have failed to pay principal or interest when due on any of its
outstanding obligations for borrowed money:

{e} Ator prior to the Closing. the Underwmers shall have received with respect 10 the Bonds
each of the fol.owing documents:

(i) The Official Statement of the Board as approved by the Board ‘and executed on
behalf of the Board by the Executive Vice Chancellor for Asset Management:.

(ii) The Resolution certified by the Board’s Executive Secretary under the Board's séal
as having been duily adopted by the Board and as being in effect. with such changes o7
amendments as may have been agreed to by the Underwriters. certified as truesaccurate. and
compiete by the Board's Executive Secretary:

(iii) An unqualified joint bond opinionin substantially the form attached to the Official
Statement as Appendix C. or in form and substance satisfactory to the Underwriters. dated
the date of the Closing, of Fuibright & Jaworski. McCall. Parkhurst & Horton. and Vinson &
Elkins. Co-Bond Counsel to the Board: i :

{iv) A supplemental joint opinion. dated the date of Closing. of Co-Bond Counsel
addressed to the Underwriters to the effect that: (A) the Bonds are exempted securities within
the meaning of Section 3(aX2) of the Securities Act of 1933. as amended. and it is not
necessary .n connection with the sale of the Bonds to the public to register the Bonds under
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«me Secunities Act of (933, as amended. or 10 qualify the Resoivtion under the Trust
Indenture Act of 1939. as amended: and (B) such firms have reiigwed he informanon -
contained under the captions ~Plan of Financing ™. ~Descfiption of tae Bonds™. “Secunty
‘or the Bonds ™ excent for informauon contained ander the subfeadings ~lncome. Dett
Serice Requirements and Coverage ™. "C onsututional Dett Power, Dent Limitanons” and
~Future Financings ™). “Tax Exempuor . and ~Legal [nvestmentsin Texas™ contained inthe
Offic:al Staterment and such firms are of the opinion that the nformanon relanng 0 the
- Bonas and ihe Resolution contained under sucl captions is & fair and accurate summary of
the 1nformation purported to be shown!

(v) An unqualified opimion or certificate. dated on or proY 0 the date of Closing. of
the Attorney General cf the State of Texas. approving the Bonds as required by law:

{v1) The opinions. dated the date of CTosmg. of Hutchison Price Bovie & Brooks and
Revnoids. Allen & Cook 'incorpgmtch o-Counsel to the L’ndtmntm.'xn,tfprm and .
substance sansfactorv to the Lnderwnters in substantially the forms attached hereto as
Exhibu C. : :

(vt} A ceruficate (which ceruficate does not. however, constitute a comfort letter).
dated the date of Closing. signed by the Chairman of the Board and the Executve Vice
Chancellor for Asset Management. to the effact that. 10 the best of their knowledge. tased

_on information from the Board’s accountants and attornevs iA) the representations and
warranties of the Board contained herein are true and correct i ail matenal respects onand:
as of the date of Closing as if made on the date of Closing: (B) except 0 the exient disciosed
in the Official Statement. no litigantion s pending or. o the knowledge of such person.
threatened in any cour o restrain or nioin the issuance or dejivery of the Bonds. or the
coilection ox application of revenues and fands of the Board pledged to pay ihe pnncipal of
and iperest on the Bonds. or the piedge thereof. or in any way contesung ot affecting the
vahdi'\% of the Bonds. the Resolution. or this Purchase Contract. or contesiing she powers -
of the f or contesting the authorizauon of the Bonds or the Resoiution. or contesting

in any way the accuracy. completenés. or fairness of the Preliminary Official Statement or
the Official Statement: (C) the Official Statement does not contun any untrue statement of
a material fact or omit 1o state any matenal fact required to be stated therein or necessary
to make the statements therein. in light of the circumstances under which thev were made.
aot misleading; (D) no event affecting the Board has occurred since the date of the Official
Statement which is materially adverse for the purpose for which the Official Statement is 10
be used or which it is necessary to disclose theremn in order to make the statements and
information therein not misleading in any respect: and (E) there has not been any matenal
adverse change in the financial condition of the Board from that reflected in the Board’s
unaudited and audited financial statements and other financial informaton contained in the
Afficial Statement: L ' '

_iviii) A fully executed escrow. aent between the Board and InterFirst Bank Dallas.
N.Aw Dallas. Texas (the "..s_;.jq*j;»' Agent™) which (together with any other approprate

documentation) evidences that, 'Federal Securities and cash required to be deposited with

the Escrow Aganchave been pur\.ha.sid by or delivered to the Escrow Agent. all as described
' in the Official Statement. together witha ceruficate. dated as of the date of Closing. executed
by an appropniate official of the Escrow Agent. to the effect that such escrow agreement has

\

been duly ax._‘morizcd. executzd. and entered into by the Escrow Agent:

(ix) A certificaie bv an appropriate official of the Board to the effect that. on the basis
of thcgms. estimates and circumstances ir: effect on the date of detiverv of the Bords. it is
rot expegt=d that the proceeds of the Bonds will be used in a manner that would cause the
Bonds .. scsa.rb’;,fagc bonds witnif the meaning of Section 103(c) of the Internal Revenue
Code ofs_)34. y 5 amended: =

{x) A report of Ernst & Whinney stating that the firm has verified the mathematical

accuracy of certa.n computations based upon assumpuions provided to them relating to (a)
the adequacy of the maturing principal amounts of the United States governmens obligations

7
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and 1he inlerest ihereon neld in 1he STOW sund required v the ResGiution 10 par hen due
il of the principai of and interest and recemnplion premiums. if anv. on the Retunded Bonds.
ing b certain mathemaucal computauons ased o Co-Bena C ounset 1o support hewr
spimson that the Refunding Bonas are a0t artitrage sonds wulin ke meamng Of
Secuon (03ics of the Internal Reverue Code of (954, 2s amended:

x1) A letter dated the Closing Date of the Execuuive Vice Chanceiler for Asset
Management stanng in esfect that on the basis of specified procedures including1a)areading
of the financal statements. 1bi consuitatnens with officers of the Board responubie for
Apancial and accounung matters. and ¢ 2 reading of the mminutes of the merungs of the
Board. nothing has come to hus atienuon which causes him 10 melieve that 2t 3 subsequent
specified date not more than five business davs pnor 5 the Closing Date. there was Iyany
matenal change o long-ierm debt 25 compared with the amount shown in the financal
statements. except for changes which the Otficial Statement discioses have occurred of May -
accur or which are descnibed insuch jetter or {11V anv matenal decreasen total asses or total
fund balance, in cach case as compared with amounts shown 1n the financial siatements.
except in ail instances for chunges or decreases which the Otficial Statement discloses have -

. sccurred or may occur or whach are described in such letten ﬁ\ ’

: (it A certificate dated the Closng Date of the Executive Vice Chancellor for Asset

e Management stating in effect that. to the best of s knowledge. (1) the ““Schedule of Bonds

‘o be Refunded”™ as set forth in Appendix D of the Official Statement s true and cofrectin
il matenal respects. and (ii) the information. set forth at Exhibit “A” to the cernficate.
supplied to the Representatve for the purpase of developing and producing its computer
analvsis and schedules with regard to the refunded debt service 13 rue and correct in all
material respects: and C“?

i) Such additional legal opinions. certificates. instruments. and other documents a3
the Underwrniters may reasondbiy requesi 1o evidence the truth, accuracy. and compleieness.
s of the date hereof and as of the date of the Closing. of the Board's representations and
warranties contained herein and of the statements and information contained in the Official
Sratement and the due performance and satisfaction bv the Board at or prior 10 the date of

the Closing of all agreements then 10 be performed and all conditions then to be sausfied by
the Board. ‘ :

All the opinions. letters. certificates. instruments. &nd other documents mentioned above or
elsewhere in this Purchase Contract shail be deemed 10 be in compliance with the provisions hereof if.
but oniv 1if. they are satisfactory to the Underwnzters. '

If the Board shail be unable to sausfy the conditions 1o the obligations of the Underwniers 10

N purchase. 1o accept detivery of. and 10 pav for the Bonds contained in this Purchase Contract. or 0
< remedy the failure of anv such conditions within a reasonabie period of time. or if the obligations of
: the Underwriters 10 purchase. to accept deiivery of. and to payv for the Bonds shall be terminated for
any reason permitted by this Purchase Contract. this Purchase Contract shall terminaie and neither the
: U nderwriters nor the Board shall be under any further obligation hereunder. except that the respective

obligations of the Board and the Underwriters set forth in Paragraphs 9 and 11 hereof shall continue
in fuil force and etfect. (

. 8. The Underwniters may terminate their obligation to purchase at any time before the Closing
if any of the following should occur: : i

{axi) Legislation shall have been enacted bv the Congress of the United States. or
oy recommended to the Congress for passage by the President of the United States ‘or favorably
e reported for passage to either House of the Congress by any Committee of such House: (i) &

i decision shall have been rendered by a court established under Articie III of the Constituton of
the United States or by the United States Tax Court: {iii) an order. ruling or regulation shall have
been issued or proposed by or on behaif of the Treasury Deparntment of the United States or the




{nternai Revenue Semvice or any other 3genc of the United States: or 1) a release ot officiai
statement shail have been sssued by the President of the United States or by the Treasusy
Department of the L nited States of by the internal Revenus Senvice. the effect of which. 1n any
such case descnbea in clause (i 1i. (1111, of f1vi. would be 10 1mpose. directly or indireciy. federal
‘ncome 1axation upon interest received on obligations of the general charaéterof the Bondsorupon
‘acome of the general character 10 be derived by the Board 1n such a manner as in the rudgment
of the U nderwniters wouid matenatly impaur the marketability or matenally reduce the r.':;;iﬂ:.et
snice of obligations of the general character of the Bonds: /

ib) Legslanon shail have been enacted by the Congress of the U nited States to become
effective on or pnior to the Closing. 3 decision of a court. or A ruling. regulation. of proposed
reguiauion by or on benaif of the Securities and Exchange Commiision or other agency having
junsdicuion over the issuance. sale and delivery of the Bomds. Or any other obliganions of any
simiiar public bodyv of the general character of the Board. is made to the etTect that such acuon
15 1 violanion of the Secunues Act of 1933. as amended. or the Secunues Exchange Act of 19343,
as amended. or the execution ana delivery of the Resalution or any indenture of suniiar characler
is 1n violation of the Trust.indenture Act of 1939, as amended. or with the purpose or effect of
otherwise prohibiung the issuance. sale. or delivery of the Bonds. as contempiated hereby or by
the Official Statement. or of obligations of the genera! character of the Bonds:

~toni) The Constitution of the State of Texas shall be amenced or an amendment shall be
proposed: (1i) legisiation shall be enacted: (iii) a decision shall have been rendered as 1o matters
of Texas law. or (1v) any order. ruling. or regulation shall have been rendered as to or on behalf
of the State of Texas by an official. agency, ar department thereof, affecung the tax status of the
Boara. the Interest of The University of Texas System in the Available University Fund.ts ‘bonds
or other obligations (inciuding the Bonds) ot the interest thereoa, which in the judgment of the
Underwniters would matenally affect the market price of the Bonds:

dX1) A general suspension of trading in securities shall have occurred on the New York
Stock Exchange: or i) the United States shall have become engaged in hostilines which have
resulted tn the deciaration. on or after the date of this Purchase Conizact. of a national emergency
or war. the etfectJf which. in either case described in clause (i) apd (ii). is. in the judgment of the
Underwriters. so material and adverse as 1o make it impracticable or inadvisable to proceed with
1he public offering or the delivery of the Bonds on the terms and in the manner contemplated 1n
this Purchase Contract and the Official Statement: ’

(e) An event described in Paragraph 6(3) hersof occurs which. in the opinion of the
Underwnters. requires a suppiement or amendmeat 10 the Official Statement.

(£) A general banking noratonum shail have been declared by authorities ot';me United
States. the States of New York or Texas: or

{g) The detx ceiling op‘f the ,Utiixed States is si.\ch that the Federl Sé:uritics required to fund
any escrow agreement referenced in the Resolution are not available for delivery on the date of
the delivery of the Bonds unless satisfactory Federal Securities can be obtained in the open market.

g Costs related to the issuance and sale of the Bonds and the refunding and payment of the
Refanded Bands. including. but not limited 10. costs of preparation and printing the Bonds. the
Preliminary Official Statement. and Oificial Statement: postage: the costs of obtaining credit ratings
on the Bonds and the Refunded Bonds: all fees and disbursements of Bond Counsel. the Board's
[nvestment Consultants. the Escrow Agent. and each paying agent for the Refunded Bonds: the initial
registration and paying agent acceptance fees: certain Underwriters’ Expenses: the fees of the accountant
centifving escrow adequacy: the Board's counse! and accountant fees and expenses: and all other
miscellaneous and closing costs. with the. exception of all other fees and- disbursements of the
Underwriters incurred in connection with the offering and distributionof the Bonds. shall be obligations
af the Board pavable out of the proceeds of the Bonds.
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[0, AQy nOuCe Or Other COMMURNICAUON 10 De given to the Board undes this Purchase Contract
may be Ziven Dy delivenng the same in wnung at the following address: LUaiWersiny of Taaas
sdmimsirauon. 210 W 6th Street. Ausun. Texas "§701. anention: Michael E. Parrick. and any nouce
or other communication 10 be given o0 the Underwnters under this Purchase Coritract may be yiven
v deiivering the same 1n wniting 1o Morgan Guaranty Trust Company of New Yor >3Wall Streer.
New York. New York 10013, Artenuon: Robent K. Hednck. Jr. s

1. This Purchase Contract is made soiely for ihe benefit of the Board and the Underwnters
rinciuding the SUCCessOrs or assigns of the Underwniters) and no other person shail acquire or have any
night hereunder or by virtue hereof. The Board's representations. warranties. and agresments contained
.n this Purchase Contract shall remain operauve and in full force and effect. regardiess of (1) any
/nvestigations made by or on behaif of the Underwniers and (ii) delivery of anv pavment for the Bonds
nereunder. The Board's representauons and warranties contained in Paragraph 6 of this Purchase
Contract shail remain operauve and in full force and effect. regardless of any terminatuon of this
Purchase Contract. )

1. This Purchase Contract shail become effective upon the execution of the acceptance hercof
by the Board and shail be vaid and enforceable as of the time of such acceptance.

Verv truly vours.

£ MORGAN GUARANTY TRUST COMPaNY OF NEW YORK
Represeniative '

Bv:

. Accepted:

. . BOARD OF REGENTS OF THE UNIVERSITY
OF TEXAS SYSTEM

0 ’ " Chairman

Executive Secretary
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ATTACHMENT C

PAYING AGENT/REGISTRAR AGREEMENT

~4IS AGREEMENT is entered into as of October 24, 1985
(this "Agreement”), by and between the Board of Regents of The
University cf Texas System (the *Issuer”™), and MBank Austin,
N.A., Austin, Texas (the “Bank"), a naticnal banking associa-
+ion duly organized and operating under t e laws of the United
States of America. :

RECITALS OF THE ISSUER

The Issuer has duly authorized and provided for the %
issuance ot its bonds, entitled "Board of Regents of The
University of Texas System Permanent University Fund Refunding
Bonds, Series 1985" (the “Bonds") in an aggregate principal
amount of $345,970,000 to be issued as fully registered bonds
without coupons, in the denomination of $5,000 or any integral
multiple thereof; ‘ . o

e

All things necessary to make the Bondsﬁ;he valid obliga-
tions of the Issuer, in accordance with their terms, will be
taken upon the issuance and delivery thereof; :

The Issuer is desirous that the Bank act as the Paying
Agent of the Issuer in paying the principal of and interest on :
the Bonds, in accordance with the terms thereof, and that the *
Bank act as Registrar for the Bonds;

The Issuer has duly authorized the execution and delivery
of this Agreement; and all things necessary to make this
Agreement the valid agreement of the Issuer, in accordance with
its terms, have been done. ,

NOW, THEREFORE, it is mutually agreed as follows: .

ARTICLE ONE

APPOINTMENT OF BANK AS : R i
PAYING AGENT AND REGISTRAR =

Section 1.01. Appointment.

The Issuer hereby appoints the Bank to act as Paying Agent
with respect to the Bonds, in paying to the Registered Owners
of the Bonds ‘in accordance with the terms and provisions of
this Agreement and the Bond Resolution, the principal of and
interest on all or any of the Bonds.

“The Issuer hereby appoints the Bank as Registrar with
respect to the Bonds. '

The Bank hereby accepts its appointment, and agrees tc act .
as, the Paying Agent and Registrar.

Section 1.02. Consideration.

The consideration for the Bank being named and acting as
Paying Agent/Registrar for the. Bonds is set forth in Annex "A"
hereto. :
e ARTICLE TWO

DEFINITIONS

Section 2.01. Definitions. o
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1n additicn to the terms defined above, and for all
purposes of this Agreement, except as otherwise expressly
provideé or unless the context otherwlse requires:

»Bank Office” means the principal corporate crust office
of the Bank as indicated on the signature page of the Bank
hereon. The Bank will notify the Issuer in writing of any
change in location of the Bank Office. '

"Bond Register” means Bond Registration Boock, or other
record of the Persons in whose names Bonds are registered,
required to be maintained by the Bank pursuant to Section 4.04
hereof. '

"Bcnd Resolution” means the resolution of the Issuer
adopted October 24, 1985, pursuant to which' the Bonds are
issued, certiried by the Executive Secretary or any other
officer of the Issuer and delivered to the Bank.

*Issuer Reguest” and "Issuer Order" means a written
request or order signed in the name of the Issuer by the

:Chairman, Vice Chairman or Executive Secretary and delivered to

the Bank.

"Paying Agent/Registrar” means the Bank when it is per-
forming the functions associated with such terms in this
Agreenent. : '

"person” means any individual, corporation, po tnership,
joint venture, association, joint stock company, trust, un-
incorporated organization or government or any agency or
political subdivision of a government.

»Record Date" means with respect to each date upon which
interest is due and payable on any Bond, the 15th day of the
month preceding sucn interest payment date.

"Redemption Date" when used with respect tc any Bond to be
redeemed means the date fixed for such’ redemption pursuant to
the terms of the Bond Resolution.

"Registered Owner" means a Person in whose name a Bond is
registered in the Bond Register.

"Responsible Officer"™ when used with respect to the Bank
means the Chairman or Vice Chairman of the Board of Directors,
the Chairman or Vice Chairman of the Executive Committee of
the Board of Directors, the President, any Vice President, the
Secretary, any Assistant Secretary, the Treasurer, any Assist-
ant Treasurer, the Cashier, or any other officer of the Bank
customarily performing functions similar to those performed by
any of the above designated officers and also means, with
respect to a particular corporate trust matter, any other
officer to whom such matter is referred because of his knowl-
edge of and familiarity with the particular subject. .

"Stated Maturity" when used with respect to any Bond means
the date specified in the Bond Resolution as the fixed date on
which the principal of such Bond is due and payable.

ARTICLE THREE
PAYING AGENT

Section 3.01. Duties of Paying Agent.

Pursuant to the requirements of the Bond Resolution the
Issuer will cause funds for the payment ci the principal of and

a1 -
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interest on the Bonds to be provided to the Bank not later than
each date upon which such principal and/or interest are due and
payable as provided in the Bond Resolution. ‘ ‘

As Paying Agent, the Bank shall, provided adequate funds
have been provided to it £for such purpose by or on behalf of
the Issuer, pay on behalf of the Issuer the principal of each
Bond at its Stated Maturity or Redemption Date, to the Regis-
tered Owner upon surrender of the Bond to the Bank at the Bank
Offic. .

As Paying Agent, the Bank shall, provided adequate funds
have been provided to it for such purpose by or on behalf of
the Issuer, pay on behalf of the Issuer the redemption premium
due on each Bond called for early redemption prior to its
Stated Maturity to the Registered Owner upon surrender of the
Bond to the Bank at the Bank Office on the Redemption’ Date.

As Paying Agent, the Bank shall, provided adequate funds
have been provided to it for such purpose by or on behalf of
the Issuer, pay on behalf of the Issuer the interest on each
Bond when due, by computing the amount of interest to be paid
each Registered Owner, preparing the checks and mailing the
checks on the payment date, to the Registered Owner of each
Bond as shown on the Bond Register at the close of business on_
the Record Date. Such checks are to be mailed in accordance:
with the provisions of the Bond Resolution to the address of
such Registered Owner appearirig on the Bond Register.

Section 3.02. Payment Date.

The Issuer hereby instructs the Bank to payikhe principal
of and interest on the Bonds on the dates specified in the Bond
Resolution.

ARTICLE FOUR
REGISTRAR

Section 4.01. Initial Registration of Bondés.

Initially a single bond (the "Initial Bond") representing
the entire principal amount of the Bonds shall be delivered by
the Bank to the initial purchaser of the Bonds a¢ provided in
the Bond Resolution and pursuant to written instructions of the
Issuer. If the Bank is in receipt, at least five (5) business
days prior to the date of delivery of “and payment for the
Initial ‘Bond, of written instructions (on forms to be provided
in advance by the Bank) trom the initial purchaser of the
Initial Bond, designating the names in which the substitute
Bonds are to be registered, the addresses of the Registered
Owners, the maturities, the interest rates and denominations,
then the Bank, upon payment for the Initial Bond, shall cancel
the Initial Bond and deliver, without cost, registered substi-:
tute Bonds pursuant to such instructions, all in accordance
with the Bond Resolution.

Section 4.02. Transfer and Exchange of Bonds.

The Bank shall keep at the Bank Office the Bond Register
in which, subject to such reasonable written regulations as it
may prescribe, the Bank shall provide for the registration,
exchange and transfer of Bonds. The Bank is hereby appointed
"Registrar" for the purpose of registering, transferring and
exchanging of Bonds as herein provided. The Bank agrees to
maintain the Bond Register while: it is Registrar.
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Each Bond shall be transferable only upon the presentation
and surrender thereof at the Bank witli such endorsement Or
other evidence of transfer acceptable to the Bank. No transfer
of any Boné shall be effective until entered on the Bond
Register. & new Bond or Bonds will be delivered by the Bank to
the last assignee in exchange for such transferred and assigned
Bonds within seventy-two (72) hours after receipt of the Bonds
to be transferred in proper form and with proper instructions

"Girecting such transfer.

All ‘Zonds shall be exchangeable upon the presentation and
surrender thereof at the Bank for a bond or bonds of the same

maturity and interest rate and in any authorized denomination,
in an aggregate principal amount equal to the unpaid principal.
amount of the bond presented for exchange. All Bonds delivered
irn exchange for other Bornds shall be authenticated and regis-
tered so that neither gain nor Jjoss in interest shall result
from such exchange. The Bank shall authenticate and deliver
exchange bonds in accordance with the provisions hereof and the

Bond Resolution.

‘No service charge shall be made to the Registered Owner
for the initial registration or any subsequent transfer or ‘
exchange of the Bonds, but +he Bank shall require the owner of .
any Bond to pay a sun sufficient to cover any tax or other
governmental charge that may be imposed in connection with the
registration, transfer, exchange, or discharge from registra-

= tion of such Eond. '

s
P

Secticn 4.03. ﬁnauthenticated Bonds. -

The Issuer shall provide- an adequate inventory of unau-
thenticated Bonds to facilitateé transfers. The Bank covenants
that it will maintain such unauthenticated bonds in safekeeping
and will use reasonable care in maintaining such Bonds in
safekeeping, which shall be not less than the care it maintains
for debt securities of other governmzTits or corporations for
which it serves as registrar, Or which it maintains for its own
bonds. :

Section 4.03. Form of Bond Register.

The Bank as  Registrar will maintain the records of the
Bond Register in accordance with the Bank's general practices
and procedures in effect from time to time. The Bank shall not
be obligated to maintain such Register in any form other than
those which the Bank has currently available and currently
utilizes at the time. '

Section 4.05; List of Bond Owners.

The Bank will provide the Issuer at any time regquestad by
the Issuer a copy of the information contained in the Bond
Register. The Issuer may also inspect the information in the 2
Bond Register at any time the Bank is customarily open for
pusiness, provided that reasonable time is allowed the Bank to

provide an up-to-date listing or to convert the information
into written form.

The Bank will not release or disclose the content of the
Bond Register to any person other than to, or at the written
request of, an authorized officer or employee of the Issuer,
except upon receipt of a subpcena or court order. Upon receipt
of a subpuena or court ordex the Bank will notify the Issuer SO
that the Issuer may contest the subpoena or court order.

Section 4.06. Return of Cancelled Bongés.
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All Bonds surrendered £for paymen:t, redemption, transfer,
exchange, or replacement, i ¢ sur-endered to the Bank, shall be
promptly cancelled by it and, if surrendered to the Issuer,
shall be delivered to the Bank and, if not already cancelled,
shall be promptly cancelled py the Bank. The Issuer may at any
rime deliver to the Bark for cancellation any Bonds previously
authenticated and delivered which the Issuer may have acquired
in any manner whatscever, and all Bonds so delivered shall be
promptly cancelled by the Bank. All cancelled Bonds held by
the Bank shall be dispcsecd of as directed by the Issuer.

Section 4.07. Mutilated, Destroyed, Lost, or Stolen
Bconds. i . :

Upon the presentation and surrender to the Bank cf a
mutilated bond, the Bank shall, subject to the requirements apd
provisions of the Bona Resolution, authenticate and deliver 1n

. exchange therefor a replacement pond of like tenor and princi-

e~

pal amount.

In the event that any bond is lost, apparently destroyed,
or wrongfully taken, the Bank shall, subject to the require-
ments and provisions of the Bond Resclution, authenticate and
deliver a replacement bcnd of like tenor and principal amount.

Section 4.08. Transaction Information to Issuer.

The Bank will, within a reasonable time after receipt of
written request from the Issuer, furnish the Issuer information
as to the Bonds it has paid pursuant to 3.01, Bonds it has
delivered upon the transfer or exchange of any Bonds pursuant
to Sections 4.01 and 4.02, and Bonds it has delivered in ex-
change for or ia lieu of mutilated, destroyed, lost, or stolen
Bonds pursuant to Section 4.07. ¢

ARTICLE FIVE
THE BANK

Section 5.01. Duties of Bank.

The Bank undertakes to perform the duties set forth herein
and in dccordance with the Bond Resolution and agrees to use
reasonable care in the performance thereof. The Bank hereby
agrees to use the funds deposited with it for payment of the
principal of and interest on the Bonds to pay the Bonds as the
came shall become due and further agrees to establish and
maintain all accounts and funds as may be required for the Bank
to function as Paying Agent. ’

i

 Section 5.02. Reliance on Documents, Etc.

(a) The Bank may conclusively rely, as to the, trust of
the statements and correctness of the opinions expressed
therein, on certificates or opinions furnished to the Bank.

-~  (b) The Bank shall not be liable for any error of judg-‘
ment made in good faith by a Responsible Officer, unless it

shall be proved that the Bank was negligent in ascertaining the
pertinent facts. '

(c) No provisions of this Agreement shall regquire the
Bank to expend or risk its own funds or otherwise incur any
financial liability for performance of any of its duties
hereunder, or in the exercise of any of its rights or powers,
if it shall have reasonable grounds for believing that repay-
ment of such funds or .adequate indemnity satisfactory to it
agajnst su¢h risks or liability is not assured to it.

_j“ / /:;//':;; .
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{(¢) The Bank may rely and shall béhggstected:in acting or
refraining from acting upon any resolution’ ‘certificate,
statement, instrument, opinion, report, notice, request,
direction, cornsent, ordex, bond, noze, security. or other paper
or document believed by it to be genuine and to have been
signed or presented by the proper party or parties. Without
limiting the generality of the foregoing statement, the Bank
neeé not examine the cwnership of any Bonds, but is protected
in acting upon receipt of Bonds containing an endorsement Or
instruction of transfer or power of transfer which appears on
jts face to be signed by a Registered Owner or an attorney-in-
fact of the Registered Owner. The Bank shall not be bound to
make any investigation into the facts or matters stated in a
resolution, certificate, statement, instrument, opinion,
report, notice, requesxk, direction, consent, order, bond, note,
security, or other paper or Adocument supplied by Issuer.

W ’ - -

(e} The Bank may consult with counsel, and the written
advice of such counsel or any opinion of counsel shall be £full
and complete authorization and protection with respect tc any
action taken, suffered, or omitted Dby it hereunder in good: ..
faith and in reliance thereon. : -

(£ The Bank may exercise any of the powers hereunder and
perform any duties hereuncer either directly or by or through
agents or attorneys and the Bank.

Section 5.03. Recitals of Issuer.

The recitals contained herein and in the Bonds shall be
taken as the statements of the Issuer, and the Bank assumes no
responsibility for their correctness. ' .

The Bank shall in no event be liable to the Issuer, any
Registered Owner or Owners of any Bond or any other Person for
any amount due on any Bond from its own funds other than those
paid to the Bank pursuant to the Agreement and the Bond Resolu-
tion. .

Section 5.04. May Cwn Bonds.

The Bank, in its individual or any other capacity, may
become the owner or pledgee of Bonds and may otherwise deal
with the Issuer with the same rights it would if it were not
the Paying Agent/Registrar, or any other agent.

Section 5.05. Moneys Held by Bank.

Mcney held by the Bank hereunder need not be segregéted

£from any other funds provided appropriate accounts are main-
tained. )

The Bank shall be under no liability for interest on any
money received by it hereunder.

Any money deposited with the Bank for the payment of the
principal, premium (if any), or interest on any Bond and
remaining unclaimed for four years after final maturity of the
Bond has become due and payable will be paid by the Bank to the
Issuer, and the Registered Owner of such Bond shall thereafter
look only to the Issuer for payment thereof, and all liability
of the Bank with respect to such moneys shall thereupon cease.

ARTICLE SIX
MISCELLANEOUS PROVISIONS

Section 6.01. Amendment.
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This Agreement may be amended only by an agreement in
writing signed by both of the parties hereof.

Section 6.02. Assignment.

This Agreement may not be assigned by either party without
the prior written consent of the other. '

Section 6.03. Notices.

any regquest, demand, authorization, direction, notice,
consent, waiver, or other document provided or permitted hereby
to be given cr furnished to the Issuer or the Bank shall be
mailed or Jdelivered to the Issuer or the Bank, respectively, at
the addresses shown on the last page hereof.

Sectiocn 6.04. Effect of Headings.

The Article and Section headings herein are for conven-
ience ornly and shall not affect the construction hereof.

Section 6.05. Successors and Assigns.

All covenants and agreements herein by the Issuer shall
bind its successors and assigns, whether so expressed or not.

Section 6.06. Severability.

in case any provision herein shall be invalid, illegal, or
unenforceable, the validity, legality, and enforceability of
the remaining covenants shall not in any way be affected or
impaired thereby.

Section €.07. Benefits of Agreement.

Nothing herein, expressed or implied, shall give to any
Person, other than the parties hereto and their successors
hereunder, any benefit or any legal or equitable right, remedy,
or claim hereunder.

Section 6.08. Entire Agreement.

This Agreement and the Bond Resolution constitute the
entire agreement between the parties hereto relative to the
Bank acting as Paying Agent/Registrar and if any conflict
exists between this Agreement and the Bond Resolution, the Bond
Resolution shall govern.

Section 6.09. Counterparts.

This Agreement may be executed in any number of counter< )
parts, 'each of which shall be deemed an original and all of
which shall constitute cne and the same Agreement.

Section 6.10. Term and Termination.
= o

This Agreement shall be effective from and after its date
for a term ending on the Stated Maturity date or Redemption
Date of the last Bond to mature or be redeemed whichever first
occurs, and may be terminated by the Issuer for cause at any
time upon 120 days written notice to the Bank, to be effective
not later than 60 days prior to the next principal or interest
payment date after such notice. In the event of early termina-
_ tion regardless of circumstances, the Bank shall deliver to the
Issuer or its designee all books and records pertaining to the
Bank's role as Paying Agent/Regi:ztrar with respect to the
Bonds, including, but not limited to, the Bond Register.
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Section 6.11. Governing Law.

, This Agreement shall be construed in accordance with and
governed by the laws of the State of Texas.

IN WITNESS WHERECF, the parties hereto have executed this
Agreement as of the day and year first above written.

BOARD OF REGENTS OF THE
UNIVERSITY OF TEXAS SYSTEM

) By
i Chazxrman

Address: ,
The University of Texas System
201 West 7th Street
© Austin, Texas . 78701

ATTEST:

Executive Secretary

{SEAL)
MBANK AUSTIN, N.A.,
AUSTIN, TEXAS
By:
Title:
Address:
221 West Sixth Street
Austin, Texas 78701
’ ATTEST:
Title:
{SEAL)
R
Y
ya
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ANNEX "A”

The Bank will pay to the Board of Regents $2,500.00 as a
one time lump sum to act as Paying Agent/Registrar for the

Bonds.
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ATTACHMENT D

RESCLUTION - - ’
' AUTHECRIZING THE EXECUTION OF AN ESCROW AGREEMENT RELAT-
. ING TO THE REFUNDING OF BOARD OF REGENTS OF THE UNIVERSITY

CF TEXAS SYSTEM PERMANENT UNIVERSITY FUND BONDS
WHEREAS, .t 1s necessary and advisable that the Board of

Regents of The University of Texas System (the "Issuer”™) enter
intoc the escrow agreement hereinafter authorized with

nterFirst Bank Dallas, N.A., Dallas, Texas.

4

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

Section 1. That the Chaiiman and Executive Secretary of
the Issuer are authorized and directed, for and on behalf of
the Issuer, to sign, seal, and otherwise execute and deliver an
escrow agreement in substantiélly thé form and substance
attached to this Resoclution and made a part he?eof for all
purposes. S E

2. That, upon its execution and deli&ery by the parties
thereto, said escrow agreement shall constitute a binding and
enforceable agreement of the Issuer®in accordance with its

terms and provisions.

¥,

)
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ESCROW AGREEMENT

acard of Regents cf The Univers:-ty of Texas SysteRr Pe;manent
University Fund Bonds, series 1266, Permanent University Fund
sonds, New ceries 1967, 1968, -969, 1970, (1971, 1972, 1973,

1974, 1975, 1976, 1977, 1978, 197%, 1980, 1, 1983, 198§-A,
and 1984, and Censtitutional amendment Permanent University

fund Bends;, series 1985 and 1985-A

T3IS ESCROW AGREEMENT, dated as of OCTOBER 15, 1985
(herein, together with any amendments OT SUp: ents hereto.
called the “Agreement“) i ered into by en the

GENTS OF F TEXAS SYSTEM (herein
called the Issuer™) and INTERFIRST BANK DALLAS, N.A., DALLAS,
TEXAS, as escrow agent {(herein, rogether with any successor in
such capacity. calied the "Escrow agent”) - The acddresses of
the Issuer and the EscIow Agent are shown On Exhibit "AT
attached hereto and made a part hereof.

P

WITNESSET H:

WHEREAS, the Issuer Leretofore has issued, and there
presently remain outstanding, the legal obligations cof the
Issuer described in Exhibit "B" attached hereto (the »refunded
Obligations™): and :

WHEREAS, the Refunded Obligations are scheduled to come

due in such years, pear interest at such. rates, and be payable
‘at such times and in such amounts as are set forth in Exhibit
mcn attached hereto and made a part hereof; and

WHEREAS, when firm banking arrangements have been made for
the payment of all principal and interest of the Refunded
Obligations when due, then the Refunded Obligations shall no
longer be regarded as outstanding except for the purpose of
receiving payment from the funds provided for such purpose; and

WHEREAS, Vernon's Ann. Tex. Civ. St. Article 717k, as
amended, authorizes the Issuer to issue refunding bonds and to
deposit the proceeds from the sale thereof, and any other
available funds oI resouarces, directly with any place of
payment (paying agent) for any of the Refunded Cbligations, and
such deposit, if made before such payment dates and in suffi-
cient amounts, shall constitute the making of firm banking and
financial arrangements for the discharge and final payment of
the Refunded Obligations; and

WHEREAS, Article 717k further authorizes the Issuer toO
enter into an @scIow agreement with any such paying agent for
any of the Refunded Obligations with respect tO the safe-
keeping, investment, administration and disposition of any such
deposit, upon such terms and conditions as the Issuer and such
paying agent may agree. i osits may be
invested only in direct obligations United States of
America, including obligations the principal of and interest on
which are unconditionally guaranteed by the United States of

i and which may be in book entry form. and which shall

bear interest payable at such times and in such

amounts as will be sufficient to provide for the scheduled

payment of principal and interest on the Refunded Obligations
when due; and

WEEREAS, the Escrovw Agent is a place of payment (paying
agent) for some of the Refunded Obligations and this Agreement
constitutes an escCIow agreemen he kind authorized and
required by said Article 717k :




WHEREAS, Aarticle 717k makes it the duty of the Escrow
Agent tc comply with the terms of this Agreement and timely
~ake available to the other places of payment {(paying aqeqts)
ésr the Refunded Obligations the amounts required to provide
for the payment of the principal of and interest on such
cbligations when due, and in accordance with their terms, but
solely rrom the funds, in the manner, and to the extent pro-
vided in this Agreement; and

WHEREAS, the issuance, sale, and delivery of Board oﬁ
Regents of The University of Texas System Permanent Upiverszty
Funé Refunding Bonds, Series 1985 (the "Refunding Obligations™)
have been duly authorized to be issued, sold, and delivered for
the purpose of obtaining funds reguired to provide for the
payment of the principal of and interest on the Refunded
Obligations when due; and

WHEREAS, the Issuer desires that, concurrently with the
delivery of the Refunding Obligations to the purchasers there-
of, certain proceeds of the Refunding Obligations, together
with certain other available funds cf the Issuer, shall be
applied to purchase certain direct obligations of the United
States of America hereinafter defined as the "Escrowed Securi-
ties" for deposit to the credit of the Escrow Fund created
pursuant to the terms of this Agreement and tc establish a
beginning cash balance (if needed) in such Escrow Fund; and

WHEREAS, the Escrowed Securities shall mature and the
interest thereon shall be payable at such times and in such
amounts so as to provide moneys which, together with cash
balances from time to time on deposit in the Escrow Fund, will
be sufficient to pay interest on the Refunded Obligations as it
accrues and becomes payable and the principal of the Retunded
Obligations as it becomes due and payable; and

WHEREAS, to facilitate the receipt and transfer of pro-
ceeds of the Escrowed Securities, particularly those in book
entry form, the Issuer desires-to establish the Escrow Fund at
the principal corporate trust oifice of the Escrow Agent; and

WHEREAS, the Escrow Agent is a party to this Agreement to
acknowledge its acceptance of the terms and provisions hereof;

NOW, THEREFORE, in consideration of the mutual undertak-
ings, promises and agreements herein contained, the sufficiency
of which hereby are acknowledged, and to secure the full and
timely payment of principal of and the interest on the Refunded
Obligations, the Issuer and the Escrow Agent mutually under-
take, promise, and agree for themselves and their respective
representatives and successors, as follows:

ARTICLE I

DEFINITIONS AND INTERPRETATIONS

Section 1.01. Definitions. Unless the/context clearly
indicates otherwise, the following terms shall have the mean-

ings assigned to them below when they are used in this Agree-
ment:

ncode" means the Internal Revenue Code of 1954, as
amended, and the rules and regulations thereunder.

"BEscrow Fund" means the fund created by this Agreement to
be administered by the Escrow Agent pursuant to the provisions
of this Agreement. '
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~rscrowed Securities™ means the noncallable United States

S e e e it ———————— h Rt ,

= Treasuxry obligations described in Exhibit "D° attached to.thls
Agreement, or cash or:other direct obligations of the United

States of America substituted therefor pursuant to Section 4.03
of this Agreement.

Secticn 1.02. Other Definitions. The texrms "Agreement”,
"Issuer”, "Escrow Aagent", "Re funded Obligations", and "Refund-
ing Obligations®, when they are used in this Agreement, shgll
have the meanings assigned to them in the preamble to this
Agreement.

Section 1.03. Interpretations. The titles and headings
of the articles and sections of this Agreement have been
inserted for convenience and reference only and are not to be
considered a part hereof and shall not in any way modify or
restrict the terms herecf. This Agreement and all of the terms
and provisicns hereofs shall be liberally construed to effect-
uate the purposes seft forth herein and to achieve the intended
purpose of providing for the refunding of the Refunded Obliga-
tions in accordance with applicable law.

ARTICLE II

DEPOSIT OF FUNDS AND
ESCROWED SECURITIES

fr

)

Section 2.01. Deposits in the Escrow Fund. Concurrently
with the sale and delivery of the Refunding Obligaticns the
Issuer shall deposit, or cause to be deposited, with the Escrow
Agent, for deposit in the Escrow Fund, the funds and Escrowed
Securities described in Exhibit 70" attached hereto, and the
Escrow Agent shall, upon the receipt thereof, acknowledge such
receipt to the Issuer in writing.

_ ARTICLE III

CREATION AND OPERATION OF ESCROW FUND

Section 3.01. Escrow Fund. The Escrow Agent has created
on its books a special trust fund and irrevocable escrow to be
known as the Board of Regents of The University of Texas
System Permanent University Fund Bonds, Series 1966, Permanent
University Fund Bonds New Series 1967, 1968, 1969, 1970, 1971,
1972, 1973, 1974, 1975, 1976, 1%77, 1978, 1979, 1980, 1981,
1983, 1983-A, and 1984, and Constitutional Amendment Permanent
University Fund Bonds, Series 1985 and _1985-A Escrow Fund (the
"Escrow Fund"). The Escrow Agent hereby agrees that upon
receipt thereof it will deposit to the credit of the Escrow
Fund the funds and the Escrowed Securities described in Exhibit
"p" attached hereto. Such deposit, all proceeds therefrom, and

. all cash balances from time to time on deposit therein (a)

! shall be the property of the Escrow Fund, (b) shall be applied

S . only in strict conformity with the terms and conditions of this

i Agreement, and (c) are hereby irrevocably pledged to the

. payment of “the principal of and interest on the Refunded

Obligations, which payment shall be made by timely transfers of
such amounts at such times as are provided for in Section 3.02
hereof. When the final transfers have been made for the
payment of such principal of and interest on the Refunded
Obligations, any balance then remaining in the Escrow Fund
shall be transferred to the Issuer, and the Escrow Agent shall
thereupon he discharged from any further duties hereunder.

Section 3.02. Payment of Principal and Interest. The
Escrow Agent is hereby irrevocably instructed to transfer from
the cash balances from time to time on deposit in the Escrow
Fund, the amounts required to pay the principal of and interest
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on the Rerunded Obligat:ions, when due, in the amounts and at
-ne times shown in Exhibit "CT attached hereto.

Section 3.03. Sufficiency of EScCIOw Fund. The Issuer
epresents that the SuUCCesSive Iece.ipts of the principal of and
nzerest on the Escrowed Securities will assure that thexcash
alance cn deposit from time to time in the Escrow Fund will be
+ all times sufficient to provide moneys for transfer to the
Paying Agent at the times and in the amounts required to pay -
rhe interest cn the Refunded Oblications as such interest comes
&ue and the principal of the Refunded Obligations as the
refunded Obligaticns mature, all as more fully set forth 1n
Exhibit “E" attached hereto. If, for any Teason, at any time,
the cash balances on deposit or scheduled to be cn deposit 1a
the Escrow Fund shall be insufficient to transfer the amounts
required by each place of payment {(paying agent) for the
Refunded Obligations to make the payments set forth in Section
3.02 herecf, the Issuer shall timely deposit in the Escrow
Fund, from any funds that are lawfully available therefor,
additional funds in the amounts required to make such payments.
Notice of any such insufficiency shall be given promptly as
hereinafter provided, but the Escrow Agent shall not in any
manner be responsible for any insufficiency of funds in the
Escrow Fund or the Issuer's failure to make additional deposits
thereto. : :

A]

RN

Section 3.04. Trust Fund. The Escrow Agent shall hold at
all times the Escrow Fund, the Escrowed Securities and all
other assets of the Escrow Fund, wholly segregated from all
other funds and securities on deposit with the Escrow Agent; it
shall never allow the Escrowed Securities or any other assets
of the Escrow Fund to be commingled with any other furids or
securities of the Escrow Agent; and it shall hold and dispcese
of the assets of the Escrow Fund only as set forth herein. The
Escrowed Securities and other assets of the Escrow Fund shall
always be maintained by the Escrow Agent as trust funds for the
penefit of the owners ot the Refunded Obligations; and a
special account thereof shall at all times be maintained on the
books of the Escrow Agant. The owners of the Refunded Obliga-
tions shall be. entitled to the same preferred claim and first
lien upon the Escrouwed Securities, the proceeds thereof, and
all other assets of the Escrow Fund to which they are entitled
as owners of the Retunded Obligations. The amounts received by
the Escrow Agent under this Agreement shall not be considered
‘as a banking deposit by the Issuer, and the Escrow Agent shall
have no right to title with respect thereto except as a con=
structive trustee and Escrow Agent under the terms of this
Agreement. The amounts received by the Escrow Agent under this
Agreement shall not be subject to warrants, drafts or checks
drawn by the Issuer or, except to the extent exprassly herein
provided, by the Paying Agent.

Section 3.05. Security for Cash Balances. Cash balances
from time to time on deposit in the Escrow Fund shall, to the
extent not insured by the Federal Deposit Insurance Corporation
or its successor, be continuously secured by a pledge of direct
obligations of, or obligations unconditionally guaranteed by,
the United States of America, having a market value at least
equal to such cash balances.

ARTICLE IV

LIMITATION ON INVESTMENTS;\
: NS
' Section 4.01. Except for the initial investment of the
proceeds of the Refunding Obligations in the Escrowed Securi-
ties, and except as provided in Sections 4.02 and 4.03 hereof,
the Escrow Agent shall not have any power or duty to invest or

L
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rex anv money helid nereunder, Or to makxe substitutions of
che Esc-cwed Securities, Or toO sell, transfer, O otherwise
disprse of the Escrowed Securities.

Section 4.02. Reinvestment cf Certain Cash Balances in
Escrow Dy Escrow Agent. In adcition to the Escrowed Securaities
Tisted .o Exhibit -D° hereto, the Escrow Agent shall reinvest
cash balances shown in Exhibit »r* attached hereto in zero (0)
interest rate Unjit~id States Treasury Obligations - State and’
Local Governmenr .. %gs to the extent such Obligations are
available £rom 7. “yrtment of the Treasury. All such
‘made only trom the portion of cash
balances derived £xam the maturing przndipal of and interest on
Escrowed Securiti, . that are United States Treasury Certifi-
cates of Indehtedness, Notes, OT Bonds - State and Local
Government Series. All such reinvestments shall be acgquired on
and shall mature on the dates shown on Exhibit "F° attached

‘hereto.

Section 4.03. Substitution for Escrowed Securities.
Concurrently witnh the sale and delivery of the Refunding
cbligations, but not thereafter, the Issuer, at its option, may
substitute cash or non-intexrest bearing direct obligations of
the United States Treasury (i.e., Treasury obligations which
mature and are payable in a stated amount on the maturity date
thereof, and for which there are Do payments other than the
payment made on the maturity date) for non-interest bearing
Escrowed Securities, if any, listed in part III of Exhibict "D*
attached hereto, but only if such cash and/or substituted
non-interest bearing direct obligations of the United States
Treasury -

(a) are in an amount, and/or mature in an amount, which,
together with any cash substituted for such obliga-
tions, is egual to or greater than the amount
payable on the maturity date of the obligation
listed in part III of Exhibit »"p" for which such
obligaticon 1is substituted, and

(b) mature on or before the maturity date of the
obligation listed in part II1 of Exhibit "D" for
which such obligation is substituted.

I1f any such cash and/or obligations are so substituted for any
Escrowed Securities, the Issuer may, at any time thereafter,
substitute for such cash and/or obligations the same Escrowed

Securities for which such cash and/or obligations originally
were substituted.

Section 4.04. ~Allocation of Certain Escrowed Securities.
Except as provided in this Section 4.04, the maturing principal
of and interest on the Escrowed Securities may be applied to
the payment of any Refunded Otligations and no allocation or
segregation of the receipts of principal or interest from such
Escrowed Securities is required. The maturing principal of and
interest on the Escrowed Securities listed in Exhibit "G"
hereto shall be allocated and applied only to pay the Refunded
Obligations listed on Exhibit "G" hereto.

Section 4.05. Arbitrage. The Issuer hereby covenants
and agrees that it shall never request the Escrow Agent to
exercise any power hereunder or permit any part of the money in
the Escrow Fund or proceeds from the sale of Escrowed Securi-
ties to be used directly or indirectly to acquire any securi-
ties or obligatiors if the exercise of such power or the
acqguisition of such securities or obligations would cause any
Refunding Obligations or Refunded Obligations to be an "arbi-
trage bond"” within the meaning of Section 103(c) of the Code. .
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ARTICLE V

APPLICATION OF CASH BALANCES

Section 5.01. In General. Except as provided 1in Sections -
3.02,” 4.02, and 4.03 herecf, no withdrawais, transfers, oI
reinvestment shall be made of cash balances in the Escrow Fund.

ARTICLE VI

# . RECORDS_AND REPORTS

Section 6.01. Records. The Escrow Agent will keep books
£ record and account in which complete’ and correct entries
shalil be made of all transactions relating to the. receipts,
disbursements, allocations and application.of'the money and
Escrowed Securities depcsited to the Escrow Fund and all
_proceeds thereof, and such books shall be available for in-

spection at reasonable hours and under reasonable conditiocns by
the Issuer and the owners of the Refunded Obligations.

Section 6.02. Reports. While this Agreement remains in

- effect, the Escrow Agent annually shall prepare and send to the

' Tssuer a written report summarizing all transactions relating
to the Escrow Fund during the preceding year, including,
without limitation, credits to the Escrow Fund as a result of
interest payments on Or maturities of the Escrowed Securities
and transfers from the Escrow Fund fcr payments on the Refunded
Obligations or otherwise, together with a detailed statement of
all Escrowed Securities and the cash balance on deposit in the
Escrow Fund as of the end of such. period.

ARTICLE VII

CONCERNING THE PAYING AGENTS AND ESCRCW AGENT

Section 7.01. Representations. The Escrow Agent hereby
represents that it has all necessary power and authority to

enter into this Agreement and undertzke the obligations and
responsibilities imposed upon it herein, and that it will carry
out all of its obiigations hereunder.

Section 7.02. Limitation on Liability. The liability of
the Escrcw Agent to transfer funds for the payment of the
principal of and interest on the Refunded Obligations shall be
limited to the proceeds of the Escrowed Securities and the cash
balances from time to time on deposit in the Escrow Fund.
Notwithstanding any provision contained herein to the contrary,
neicher the Escrow Agent nor the Paying Agent shall have any
liability whatsocever for the insufticiency of funds from time
to time .in the -Escrow Fund or any failure of the obligors of
the Escrowed Securities to make timely payment thereon, except
“or the obligation to notify the Issuer promptly of any such
occurrence.

The recitals herein and in the proceedings authorizing the

Refunding Obligations shall be taken as the statements of thu
Issuer and shall not be considered as made by, or imposing any
obligation or liability upon, the Escrow Agent. The Escrow
Agent is not a party to the proceedings authorizing the Refund- :
ing Obligations or the Refunded Obligations and is not respon- '
sible for nor bound by any of the provisicns thereof (except as

_a place of payment and paying agent and/or a. Paying Agent/-
Registrar therefor). 'In its capacity as Escrow Agent, it is
agreed that -the Escrow Agent need look only to the terms and
provisions of this Agreement. -
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The Sscrow Agent makes nc representations as to the value,
corndizicns or sufficiency of +he Escrow Fund, or any part
therecs, or as to the ~irle of the Issuer thereto, CI as tc the
security aficrded thereby or hereby, and the Escrow Agent shall
aot incur any liability or responsibility in respect toO any of
such matters.

It is the intention of the parties hereto that the Escrow
Agent shall never be required to use or advance its own funds
or ctherwise incur personal financial liability in the perfor-
mance of any of its duties OI +he exercise of any of its rights
_ané powers hereunader.

The Escrow Agent shall not be liable for any action taken
or neglected to be taken by it in good faith in any exercise of
reascnable care and believed by it to be within the discretion
or power conferred upon it by this Agreement, nor shall the
Escrow Agent be responsible for the consequences of any error
of judgment; and the Escrow Agent shall not be answerable
except for its own action, neglect or default, nor for any loss
uniess the same shall have been through its negligence or want
of goocd faith.

Unless it is specifically otherwise provided herein, the
Escrow Agent has no duty to determine Or inguire into
+he happening or occurrence of any event or contingency OI the
performance or faifure of performance of the Issuer with
respect to arraangements or contracts with others, with :the
Escrow Agent's sole duty hereunder being to safeguard the
Escrow Fund, to dispose of and deliver the same in accordance
with this Agreement. If, however, the Escrow Agent is called
upon by the terms of this Agreement to determine the occurrence
of any event or contingency, the Escrow Agent shall be cbli-
gated, in making such determination, only to exercise reason-
able care and diligence, and in event of error in making such
‘determination the Escrow Agent shall be liable only for its own
misconduct or its negligence. 1In determining the occurrence of
any such event or contingency the Escrow Agent may request from
the Issuer or any: other person such reasonable additional
evidence as the Escrow Agent in its discretion may deem neces-
sary to determine any fact relating to the occurrence of such
event or contingency, and in this connection may make inquiries
of, and consult with, among others, the Issuer at any time.

Section 7.03. Compensation. (a) Concurrently with the
sale and delivery of the Refunding Obligations, the Issuer
shall pay to the Escrow Agent, as a fee for performing the
services hereunder and for all expenses incurred or to be
incurred by the Escrow Agent in the administration of this
Agreement, the sum of $26,700.00, the sufficiency of which is
hereby acknowledged by the Escrow Agent. In the event that the
Escrow Agent is requested to perform any extraordinary services
hereunder, the Issuer hereby agrees to pay reasonable fees to
the Escrow Agent for such extraordinary services and to re-
imburse the Escrow Agent for all expenses incurred by the
Escrow Agent in performing such extraordinary services, and the
Escrow Agent hereby agrees to look only to the Issuer for the
payment of such fees and reimbursement of such expenses. The
Escrow Agent hereby agrees that in no event shall it ever
assert any claim or lien against the Escrow Fund for any fees
for its services, whether regular or extraordinary, as Escrow

Agent, or in any other capacity, or for reimbursement for any
cf its expenses.

(b) In addition to the Escrow Agent, the following also

are places of payment (paying agents) for the Refunded Obliga-
tions: :
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Morgan Guaranty Trust Company cf New York, New York, New
York:

Interfirst Bank Austin, N.A., Austin, Texas (formerly,
The Austin National Bank, Austin, Texas) ;

Zankers Trust Company, New vyork, New York:
The First National Bank of Chicago, Chicago, Illinois;

. Texas Commerce Bank, N.A., Houston, Texas (formerly, the
Texas National Bank of Commerce of Houston, Houston,
Texas) ;

The Northern Trust Company, Chicago, Illincis;

RepublicBank Waco, N. A., Waco, Texas (formerly, the
Citizens National Bank of Waco, Waco, Texas);

Harris Trust & Savings Bank, Chicago, Illinois;

MBank Houston, N.A., Houston, Texas (formerly, the Bank of
the Southwest National Association, Houston, Hcaston, -
Texas): o

Manutacturer's Hanover Trust Co., New York, New York;

Continental Illinois National Bank and Trust Company of
Chicago, Chicago, Illinois;

BancTEXAS Dallas, N.A., Dallas Texas (formerly, the
Naticnal Bank of Commerce of Dallas, Dallas, Texas);

MBank Austin, N.X., Austin, Texas (formerly, The American
National Bank of Austin, Austin, Texas):

Citibank New York, New York, New York;
Irving Trust Company, New York, New York; and : iy

Chemical Bank New York Trust Company, New York, New York
(formerly, Chemical Bank, New York, New York)

(collectively, the "Other Paying Agents”). Concurrently with
the sale and delivery of the Refunding Obligations the Issuer
shall pay to -the Escrow Agent the sum of $746,888.51, the
sufficiency of which is hereby acknowledged by the Escrow
Agent, for all future paying agency services of the Escrow
Agent and the Other Paying Agents; and the Escrow Agent
warrants that such sum is sufficient for such purpose, and that
it has confirmed such sufficiency, and received approval of the
arrangements herein made, with the Other Paying Agents. The
Escrow Agent shall be obligat=d to make available to the Other
Paying Agents amounts from the Escrow Fund sufficient to pay

L when due the principal of and interest on any Refunded Obliga-

- tions presented to the Other Paying Agents for payment, and to
pay all charges of the Other Paying Agents for their paying
agency  services.

The Issuer further agrees, separately and independently
from the above amounts, to pay to each Paying Agent/Registrar,
respectively, for the Issuer's Permanent University Fund Bonds,
New Series 1983-A and Series 1984, and Constitutional Amendment
Permanent University Fund Bonds, Series 1985 and Series 1985-A
being refunded, the fees and charges, if any, of each such
Paying Agent/Registrar for performing the registrar and trans-
fer agent services only of the Paying Agent/Registrar in
accordance with the provisions of the proceedings authorizing
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the 1issuance of
Bonds.

said Series 19§3-A, 1984, 1985, and 1985-3

(c) Upon receipt of the aforesaid specific sums stated in
subsections (a) and (b} of this Section 7.03 for Escrow Agent
ané paying agency fees, expenses, and services, the Escrow
Agent shall acknowledge such receipt to the Issuer in writing.

Secticn 7.04. Successor Escrow Agents. If at any time

+he Escrow Agent or its legal successor Or successors should
become unable, through operation of law oOr otherwise, to act as
escrow agent hereunder, or if its property and affairs shall be
raken under the control of any state or federal court cor
administrative body because of insolvency or bankruptcy or for
any other reason, a vacancy shall forthwith exist in the office
of Escrow Agent hereunder. In such event the Issuer, Dby
appropriate action, promptly shall appoint an Escrow Agent tcC
" till such vacancy. £ no successor Escrow Agent shall have
been appointed by the Issuex within 60 days, a successor may ke
appointed by the owners of a majority in principal amount of
the Refunded Obligations then outstanding by an instrument Or
instruments in writing filed with the Issuer, signed by such.
cwners or by their duly authorized attorneys-in-fact. If, in a
proper case, no appointment of a successor Escrow Agent shall
be made pursuant to the foregoing provisions of this section
within three months after a vacancy shall have occurred, the
owner of any Refunded Obligation may apply to any court of
competent jurisdiction to appoint a successor Escrow Agent.
Such court may thereupon, after such no.ice, if any, as it may
deem proper, prescribe and appoint- a successor Escrow Agent.

'Any successor Escrow Agent shall be a corpcration organ-
ized and doing business under the laws of the United States or
the State of Texas, authorized under such laws to exercise
corporate trust powers, having its principal office and place
of business in the State of Texas, having a combined capitail
and surplus of at least $5,000,000 and subject to the super-
vision or examination by Federal or State authority.

Any successor Escrow Agent shall execute, acknowledge and
deliver to the Issuer and the Escrow Agent an instrument
accepting such appointment hereunder, and the Escrow Agent
shall execute and -deliver an instrument transferring to such
successor Escrow Agent, subject to the terms of this Agreement,
ali the rights, powers and trusts of the Escrow Agent here-
under. Upon the request of any such successor Escrow Agent,
the Issuer shall execute any and all instruments in writing for
more fully and certainly vesting in and confirming to such
successor Escrow Agent all such rights, powers and duties. The
Escrow Agent shall pay over to its successor Escrow Agent a
proporticnal part of the Escrow Agent's fee hereunder.

ARTICLE VIII

. MISCELLANEOUS

Section 8.01. Notice. Any notice, authorization, re-
quest, or demand required or permitted to be given hereunder
shall be in writing and shall be deemed to have been duly given
when mailed by registered or certified mail, postage prepaid
‘addressed to the Issuer or the Escrow Agent at the address
shown on Exhibit "A" attached hereto. The United States Post
Office registered or certified mail receipt showing delivery of
the aforesaid shall be conclusive evidence of the date and fact
of delivery. Any party hereto may change the address to which
notices are to be delivered by giving to the other parties not
I less than ten (10) days prior notice thereof. 4
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02. Terminat:on of Resconsibilities. Upon the
——-oe act-ons as cescribec Rerelxn by the Escrow
Escrow Acgent shall have =& fursher cbligaticns or

i3i=3i@s hereunder o «he Issuer’, Tne owners of the

P R

.

iigatzions or to any other perscn Gf persons in
with this Agreement. : .

n 3.03. 3indinc Agreement. This"Agreament shall be
The Issuer 'a-v the EsCcIow agent and their respec-
&1 representatives. snd shall inure
+he benefit of the owners oI the Refunded Obliga-

cions, the Issuer, the Escrow Agent ancd their respective
successors and legal representatives.

) Section 8.04. Severability. In case any one or more of
the provisions contained in This Agreement shall for.any reason

be held to be invalid, illegal or unerforceable in any respect,
such invalidity, illegality or unenforceakbility shall not
affect any other provisicns cf this Agreement, but this Agree-
ment shall be construed as if such invalid or illegal or
unenforceable provision had never been ccntained herein.

Secticn 8.05. Texas Law Governs. _Tais Agreement shall be
governed exclusively Dby The provisions hereo:l and by the
applicable laws of the State of Texas.

Section 8.06. Time of the Essence. Time shall be of the
essence in the performance of obligations from time tO time
impcsed upon the Escrow Agent by this Agreement.

Section 8.07. Effective date of Agreement. This Agree-
ment shall be effective upon receipt by the Escrow Agent of the
funds described in Exhibit "D" attached hereto and the Escrowed
Securities, together with the specitic sums stated in subsec-
tions (a) and (b) of Section 7.03 for Escrow Agent and paying
agency fees, expenses, and services. ‘ -

EXECUTED as of the date first written above.
BOARD OF REGENTS OF THE UNIVERSITY
QF TEXAS SYSTEM

/Bv

-

Chairman, Board of Regents.:

ATTEST:

Executive Secretary, bBoard of .
Regents i

(BCARD SEAL)

INTERFIRST BANK DALLAS, N.A.
DALLAS, TEXAS

ATTEST:

Title:

(CORPORATE SEAL)






