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EIGHTH SUPPLEMENTAL INDENTURE 

THIS EIGHTH SUPPLEMENTAL INDENTURE (this "Supplemental Indenture"), dated 
as of May 1, 2016, is between SOUTHWEST HIGHER EDUCATION AUTHORITY, INC. (the 
"Issuer"), a nonprofit corporation organized pursuant to the Higher Education Authority Act, 
Chapter 53A of the Texas Education Code, as amended, and the Texas Non-Profit Corporation 
Act, as amended, as made applicable thereby (the "Act"), as a duly constituted authority to act on 
behalf of the City of University Park, Texas (the "Unit"), and THE BANK OF NEW YORK 
MELLON TRUST COMPANY, NATIONAL ASSOCIATION (successor in trust to JPMorgan 
Chase Bank National Association, formerly known as The Chase Manhattan Bank, successor by 
merger to Chase Bank of Texas, National Association), a national banking association authorized 
to do business in the State of Texas, as trustee (the "Trustee"), and supplements the Trust 
Indenture (the "Trust Indenture"), dated as of January 1, 1999, between the Issuer and the 
Trustee, as supplemented by the First Supplemental Indenture (the "First Supplemental 
Indenture"), dated as of January 1, 1999, the Second Supplemental Indenture (the "Second 
Supplemental Indenture"), dated as of July 1, 2002, the Third Supplemental . Indenture (the 
"Third Supplemental Indenture"), dated as of December 1, 2003, the Fourth Supplemental 

1Indenture (the "Fourth Supplemental Indenture"), dated as of February 1, 2007, the Fifth 
Supplemental Indenture, dated as of September 15, 2009 (the "Fifth Supplemental Indenture"), 
the Sixth Supplemental Indenture, dated as of October 15, 2010 (the "Sixth Supplemental 
Indenture"), and the Seventh Supplemental Indenture dated as of March 1, 2013 (the "Seventh 
Supplemental .Indenture" and together with the Trust Indenture, the First Supplemental 
Indenture, the Second Supplemental Indenture, the Third Supplemental Indenture, the Fourth 
Supplemental Indenture, the Fifth Supplemental Indenture, the Sixth Supplemental Indenture, 
and the Seventh Supplemental Indenture, the "Indenture"), each between the Issuer and the 
Trustee. 

WI TN E S S E T H: 

WHEREAS, pursuant to and in accordance with the provisions of the Constitution of the 
State of Texas and the Act, by appropriate action duly taken by the Issuer, and in furtherance of 
the purposes of the Act, the Issuer is authorized to issue and sell revenue bonds for the purpose 
of aiding Southern Methodist University, a Texas nonprofit corporation, which is an "institution 
of higher education," within the meaning of the Act (the "University"), in providing "educational 
facilities" and "housing facilities," within the meaning of the Act, and facilities incidental, 
subordinate, or related thereto or appropriate in connection therewith. Capitalized terms used 
herein and not otherwise defined shall have the meaning assigned thereto in Article I hereof or 
the Trust Indenture; and 

WHEREAS, the Issuer now proposes to issue its Higher Education Revenue Bonds 
(Southern Methodist University Project) Tax-Exempt Series 2016A (the "Tax-Exempt Series 
2016A Bonds") and its Higher Education Revenue Bonds (Southern Methodist University 
Project) Taxable Series 2016B (the "Taxable Series 2016B Bonds" and together with the Tax­
Exempt Series 2016A Bonds, the "Series 2016 Bonds") and to loan the proceeds thereof to the 
University. The proceeds of the Tax-Exempt Series 2016A Bonds will be loaned to the 
University to provide funds for (i) financing and refinancing the costs of "educational facilities" 
and "housing facilities" (as defined in the Act), and facilities incidental, subordinate, or related 
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thereto or appropriate in connection therewith, as described in Amendment No. 8 to the Loan 
Agreement, (ii) refunding a portion of the Issuer's Higher Education Revenue Bonds (Southern 
Methodist University Project) Series 2009 (the "Refunded Bonds"), (iii) providing for the 
payment of capitalized interest on the Tax-Exempt Series 2016A Bonds, if any, and (iv) 
financing the costs of issuing the Tax-Exempt Series 2016A Bonds. The proceeds of the Taxable 
Series 2016B Bonds will be loaned to the University to provide funds for (i) financing and 
refinancing the costs of "educational facilities" and "housing facilities" (as defined in the Act), 
and facilities incidental, subordinate, or related thereto or appropriate in connection therewith, as 
described in Amendment No. 8 to the Loan Agreement, (ii) providing for payment of capitalized 
interest on the Taxable Series 2016B Bonds, if any, and (iii) financing the costs of issuing the 
Taxable Series 2016B Bonds; and 

WHEREAS, the Issuer has determined, based upon representations of the University, that 
the issuance of the Series 2016 Bonds for such purposes will be in furtherance of the public 
purposes of the Act; and 

WHEREAS, all things necessary to make the Series 2016 Bonds, when issued, executed 
1 and delivered by the Issuer and authenticated by the Trustee pursuant to the Indenture and this 
Supplemental Indenture, the valid, legal and binding limited obligations of the Issuer, and to 
constitute this Supplemental Indenture a valid pledge of certain income, revenues and assets 
derived from the issuance of the Series 2016 Bonds and from the Agreement for the payment of 
bond obligations have been performed and the execution and delivery of this Supplemental 
Indenture, and the creation, execution and issuance of the Series 2016 Bonds, subject to the 
terms hereof, have in all respects been duly authorized; 

NOW, THEREFORE, the Issuer, in consideration of the premises and the acceptance by 
the Trustee of the trusts created in the Indenture and this Supplemental Indenture, of the purchase 
and acceptance of the Tax-Exempt Series 2016A Bonds and the Taxable Series 2016B Bonds by 
the purchasers thereof, and for other good and valuabLe consideration, the receipt and sufficiency 
of which are hereby acknowledged, does hereby confirm and agree that the grant in the Indenture 
to the Trustee for the benefit of the Owners of the Bonds of the Trust Estate (as defined in the 
Trust Indenture) shall constitute a lien on and security interest in such Trust Estate for the benefit 
of the Owners of the Series 2016 Bonds on an equal and ratable basis with the Owners of the 
Bonds Outstanding under the Indenture and of any additional Bonds issued under the Indenture, 
and in addition to the foregoing, the parties hereto agree as follows: 

ARTICLE I 

DEFINITIONS AND INTERPRET A TIO NS 

Section 101. Definitions. 

(a) For all purposes of this Supplemental Indenture, except as otherwise expressly 
provided or unless the context otherwise requires: 

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

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

(3) All terms used in this Supplemental Indenture which are defined in the 
Indenture or the Agreement have the same meanings in this Supplemental Indenture 
(except in Exhibit A hereto) which are assigned to such terms in the Indenture or the 
Agreement. Except where the context otherwise requires, words imparting the singular 
number shall include the plural number and vice versa. Reference to any document 
means that document as amended or supplemented from time to time. Reference to any 
party to a document means that party and its successors and assigns. 

(b) The following terms have the meanings assigned to them below whenever they 
are used in or with respect to this Supplemental Indenture (except in Exhibit A hereto): 

"Agreement" means the Loan Agreement, dated as of January 1, 1999, between 
the University and the Issuer, as amended and supplemented from time to time. 

"Amendment No. 8 to Loan Agreement" means Amendment Number 8 to Loan 
Agreement, dated as of May 1, 2016, between the University and the Issuer, pertaining to 
the issuance of the Series 2016 Bonds. 

"Authorized Denomination" means, with respect to the Series 2016 Bonds, 
$5,000 or integral multiples thereof. 

"Closing Date" means the date of initial issuance and delivery of the Series 2016 
Bonds. 

"DTC" means The Depository Trust Company or any successor thereto. 

"Indenture" means the Trust Indenture, as supplemented by the First 
Supplemental Indenture, the Second Supplemental Indenture, the Third Supplemental 
Indenture, the Fourth Supplemental Indenture, the Fifth Supplemental Indenture, the 
Sixth Supplemental Indenture, the Seventh Supplemental Indenture, and the Eighth 
Supplemental Indenture, each defined in the preamble hereto. 

"Interest Payment Date" means, with respect to the Series 2016 Bonds, October 1, 
2016, and each October 1 and April 1 thereafter. 

"Purchase Contract" means, with respect to the Series 2016 Bonds, one or more 
Contracts of Purchase between the Issuer and the Underwriters pertaining to the sale of 
the Tax-Exempt Series 2016A Bonds and the Taxable Series 2016B Bonds. 
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"Record Date" means, with respect to the Series 2016 Bonds, the fifteenth day of 
the calendar month preceding each Interest Payment Date. 

"Refunded Bonds" means the Issuer's Series 2009 Bonds listed on Schedule I 
attached hereto to be refunded with a portion of the proceeds of the Tax-Exempt Series 
2016A Bonds. 

"Series 2016 Bonds" means, collectively, the Tax-Exempt Series 2016A Bonds 
and the Taxable Series 2016B Bonds. · 

"Supplemental Indenture" means this Eighth Supplemental Indenture, dated as· of 
May 1, 2016, between the Trustee and the Issuer and providing for the issuance of the 
Series 2016 Bonds. 

"Tax-Exempt Series 2016A Bonds" means the Issuer's Higher Education 
Revenue Bonds (Southern Methodist University Project) Tax-Exempt Series 2016A, 
authorized pursuant to this Supplemental Indenture and any Tax-Exempt Series 2016A 
Bonds thereafter authenticated and delivered in exchange for or replacement of any Tax­
Exempt Series 2016A Bonds previously issued. 

"Taxable Series 2016B Bonds" means the Issuer's Higher Education Revenue 
Bonds (Southern Methodist University Project) Taxable Series 2016B, authorized 
pursuant to this Supplemental Indenture and any Taxable Series 2016B Bonds thereafter 
authenticated and delivered in exchange for or replacement of any Taxable Series 2016B 
Bonds previously issued. 

"Underwriters" means, with respect to the Tax-Exempt Series 2016A Bonds, 
Merrill Lynch, Pierce, Fenner & Smith, Incorporated, as representative of the group of 
underwriters named in the Purchase Contract for the Tax-Exempt Series 2016A Bonds 
and with respect to the Taxable Series 2016B Bonds, J.P. Morgan Securities LLC, as 
representative of the group of underwriters named in the Purchase Contract for the 
Taxable Series 2016B Bonds. 

( c) The address contained in the definition of "Payment Office" appearing in 
Section 1.01 of the Indenture shall be changed to The Bank of New York Mellon Trust 
Company, National Association, 601 Travis Street, 16th Floor, Houston, Texas 77002, Attention: 
Corporate Trust Department. 

Section 102. Effect of Headings and Table of Contents. The Article and 
Section headings herein and the Table of Contents are for convenience only and shall not affect 
the construction hereof. 

Section 103. Indenture to Remain in Force. Except as amended by this Supplemental 
Indenture, the Indenture shall remain in full force and effect as to the matters covered therein. 

Section 104. Authority. This Supplemental Indenture is executed and delivered 
pursuant to the Act and the Indenture. 
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Section 105. Notices, etc., to Parties. · Any request, demand, authorization, direction, 
notice, consent, waiver or Act of Owners of Series 2016 Bonds or other document provided or 
permitted by the Indenture to be made upon, given or furnished to, or filed with any party hereto 
shall be given in the manner prescribed in the Indenture. 

Section 106. Successors and Assigns. All covenants and agreements in this 
Supplemental Indenture by the Issuer and the Trustee shall bind their respective successors and 
assigns, whether so expressed or not. 

Section 107. Separability Clause. In case any provision in this Supplemental Indenture 
shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining 
provisions shall not in any way be affected or impaired thereby. 

Section 108. Benefits of Supplemental Indenture. Nothing in this Supplemental 
Indenture or in the Bonds, express or implied, shall give to any Person, other than the parties 
hereto, the University and their successors hereunder and the Owners of Bonds, any benefit or 
any legal or equitable right, remedy or claim under this Supplemental Indenture, 

Section 109. Governing Law. This Supplemental Indenture shall be construed m 
accordance with and governed by the laws of the State of Texas. 

Section 110. Security Interest. The Issuer represents that, under Chapter 1208.002, 
Texas Government Code, a security interest in property, other than real property, that is created 
by the Issuer is valid and effective according to the terms of the security agreement and is 
perfected from the time the security agreement is entered into or adopted continuously through 
the termination of the security interest, without physical delivery or transfer of control of the 
property, filing of a document, or another act. The Issuer covenants that, if Chapter 1208.002 is 
amended at any time while the Series 2016 Bonds are outstanding and unpaid, the Issuer shall 
take all actions required in order to preserve for the Owners of the Bonds a perfected security 
interest in the property in which such security interest is granted pursuant to the Indenture. 

ARTICLE II 

AUTHORIZATION AND TERMS OF SERIES 2016 BONDS 

Section 201. Authorization of Series 2016 Bonds. 

(a) Pursuant to the provisions of Section 2.0l(a) of the Trust Indenture, two series of 
Bonds are authorized to be issued and entitled to the benefit and security of the Indenture. The 
Series 2016A Bonds are hereby authorized in the aggregate principal amount of $118,545,000 to 
be issued for the purposes of providing funds for the Issuer to loan to the University to provide 
funds for (i) financing and refmancing the costs of "educational facilities" and "housing 
facilities" (within the meaning of the Act), as described in Amendment No. 8 to Loan Agreement 
and facilities incidental, subordinate, or related thereto or appropriate in connection therewith, 
(ii) refunding a portion of the Issuer's Higher Education Revenue Bonds (Southern Methodist 
University Project) Series 2009 (the "Refunded Bonds"), (iii) providing for payment of 
capitalized interest on the Tax-Exempt Series 2016A Bonds, if any, and (iv) financing the costs 
of issuance of the Tax-Exempt Series 2016A Bonds. The Tax-Exempt Series 2016A Bonds shall 
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be designated "Southwest Higher Education Authority, Inc. Higher Education Revenue Bonds 
(Southern Methodist University Project) Tax-Exempt Series 2016A." The Taxable Series 2016B 
Bonds are hereby authorized to be issued in the aggregate principal amount of $25,250,000 for 
the purpose of providing funds for the Issuer to lend to the University for (i) financing and 
refinancing the costs of "educational facilities" and "housing facilities" (as defined in the Act), 
as described in Amendment No. 8 to Loan Agreement, and facilities incidental, subordinate, or 
related thereto or appropriate in connection therewith, (ii) providing for payment of capitalized 
interest on the Taxable Series 2016B Bonds, if any, and (iii) financing the costs of issuance of 
the Taxable Series 2016B Bonds. The Taxable Series 2016B Bonds shall be designated 
"Southwest Higher Education Authority, Inc. Higher Education Revenue Bonds (Southern 
Methodist University Project) Taxable Series 2016B. The Series 2016 Bonds shall be in the 
respective forms attached hereto as Exhibit A and Exhibit B, respectively, and each Series shall 
be numbered separately from R-1 upward, except the Initial Bonds which shall each be 
numbered T-1. The Series 2016 Bonds shall be issued only in fully registered form in 
Authorized Denominations. 

(b) The Comptroller of Public Accounts of the State of Texas, or a deputy designated 
1 in writing to act for the Comptroller (the "Comptroller"), shall manually sign the Certificate of 
Registration of the Comptroller prescribed in Exhibit A hereto and attached to each of the Initial 
Bonds for the Series 2016 Bonds. The Initial Bonds shall not be valid or obligatory for any 
purpose, unless there is attached to such Initial Bonds the executed Certificate of Registration of 
the Comptroller .. Series 2016 Bonds issued in exchange for the Initial Bonds and all Series 2016 
Bonds thereafter shall be registered and authenticated by the Trustee as set forth in Section 2.04 
and Section 2.09 of the Trust Indenture and shall be valid and obligatory for all purposes. 

Section 202. Terms of Series 2016 Bonds. The Series 2016 Bonds shall be dated the 
date of initial delivery to the Underwriters therefor and shall bear interest at the respective per 
annum rates set forth below (computed on the basis of a 360-day year of twelve 30-day months) 
from the dated date or from the most recent Interest Payment Date to which· interest has been 
duly paid or provided for, until payment of the principal or redemption price thereof shall have 
been made or duly provided for, and shall mature in the principal amounts set forth below on the 
Stated Maturity Dates set forth below: 
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Tax-Exempt Series 2016A 

Maturity Date 
(October 1) 

2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 

Maturity Date 
(October 1) 

. 2040 
2045 

Amount 
$7,630,000 

8,035,000 
6,500,000 
8,480,000 
8,900,000 
9,345,000 
9,695,000 
7,355,000 
7,725,000 
7,690,000 
3,385,000 
3,460,000 
3,530,000 
3,790,000 
3,885,000 
4,010,000 

Amount 
$8,425,000 

6,705,000 

Serial Bonds 

Rate 
5.000% 
5.000% 
5.000% 
5.000% 
5.000% 
5.000% 
5.000% 
5.000% 
5.000% 
5.000% 
2.500% 
3.000% 
3.000% 
3.000% 
4.000% 
4.000% 

Term Bonds 

Rate 
5.000% 
5.000% 

c Priced to the optional call date of October I, 2026. 

c Priced to the optional call date of October I, 2026. 
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Yield 
1.050% 
1.180% 
1.320% 
1.440% 
1.590% 
1.730% 
1.900% 
2.030% 
2.110% 
2.170% 
2.660% 
2.670% 
2.730% 
2.790% 
2.750% 
2.810% 

Yield 
2.690% 
2.790% 

Price 
116.730 
119.727 
122.324 
124.724 
126.547 
128.100 
128.986 
127.583c 
126.729c 
126.092c 
98.100 

102.963c 
102.416c 
101.873c 
ll l.184c 
110.615c 

Price 
120.734c 
119.735c 



Maturity Date 
(October l} 

2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 

Maturity Date 
(October 1} 

2036 $ 
2045 

Taxable Series 2016B 

Serial Bonds 

Interest 
Amount Rate 
$750,000 2.262% 

765,000 2.499% 
785,000 2.619% 
800,000 2.769% 
825,000 2.919% 
855,000 3.069% 
875,000 3.219% 
910,000 3.319% 
945,000 3.419% 

Term Bonds 

Amount Rate 
5,250,000 3.804% 

12,490,000 3.954% 

Yield 
2.262% 
2.499% 
2.619% 
2.769% 
2.919% 
3.069% 
3.219% 
3.319% 
3.419% 

Yield 
3.804% 
3.954% 

Price 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 
100.000 

Price 
100.000 
100.000 

Section 203. Application of Proceeds. Simultaneously with the delivery of the Series 
2016 Bonds, the Trustee shall apply the proceeds derived from the sale of each series in the 
manner set forth in the Issuer's Orders presented to the Trustee at the time of issuance of the 
Series 2016 Bonds. 

ARTICLE III 

REDEMPTION OF BONDS 

Section 301. Mandatory Redemption of Bonds 

(a) Mandatory Redemption of Tax-Exempt Series 2016A Bonds. Tax-Exempt Series 
2016A Bonds maturing on October 1 in each of the years 2040 and 2045 ("Term Bonds") shall' 
be redeemed prior to stated maturity in part, at a price equal to the principal amount thereof plus 
accrued interest to the date of redemption, on October 1 in the respective years and principal 
amounts shown below in accordance with the terms and provisions of the Indenture, except as 

· expressly set forth herein: 
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Term Bonds Maturing October 1, 2040 

Redemption Date· 
October 1, 2036 
October 1, 2037 
October 1, 2038 
October 1, 2039 
October 1, 2040* 

*Maturity 

Principal Amount 
$ 415,000 
$ 990,000 
$1,040,000 
$1,095,000 
$1,150,000 

Term Bonds Maturing October l, 2045 

Redemption Date 
October 1, 2041 
October 1, 2042 · 
October 1, 2043 
October 1, 2044 
October 1, 2045* 

*Maturity 

Principal Amount 
$1,210,000 
$1,275,000 
$1,335,000 
$1,410,000 
$1,475,000 

(b) Mandatory Redemption of Taxable Series 2016B Bonds. Taxable Series 2016B 
Bonds maturing on October 1, 2036 and 2045 ("Term Bonds") shall be redeemed prior to stated 
maturity in part, at a price equal to the principal amount thereof plus accrued interest to the date 
of redemption, on October 1 in the respective years and principal amounts shown below in 
accordance with the terms and provisions of the Indenture, except as expressly set forth herein: 
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Term Bonds Maturing October 1, 2036 

Redemption Date 
October 1, 2032 
October 1, 2033 
October 1, 2034 
October 1, 2035 
October 1, 2036* 

*Maturity 
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Principal Amount 
I$ 970,000 
$1,010,000 
$1,050,000 
$1,090,000 
$1,130,000 



Term Bonds Maturing October l, 2045 

Redemption Date 
October 1, 203 7 
October 1, 2038 
October 1, 2039 
October 1, 2040 
October 1, 2041 
October 1, 2042 
October 1, 2043 
October 1, 2044 
October 1, 2045* 

*Maturity 

Principal Amount 
$1,175,000 
$1,225,000 
$1,275,000 
$1,325,000 
$1,380,000 
$1,440,000 
$1,500,000 
$1,550,000 
$1,620,000 

( c) The · principal amount of any Term Bonds to be redeemed pursuant to 
'Section 301(a) and (b), respectively, may be reduced at the option of the University by an 
amount equal to the principal amount of Series 2016 Bonds of the same Stated Maturity Date 
(i) surrendered uncancelled and in proper form for transfer by the University to the Trustee not 
less than 30 days prior to such Redemption Date or (ii) selected not less than 30 days prior to 
such Redemption Date for redemption in or prior to such year pursuant to Section 302, if such 
Series 2016 Bonds having such Stated Maturity Date shall not have previously served as the 
basis for any such reduction. 

Section 302. Optional Redemption of Bonds. 

(a) Optional Redemption of Tax-Exempt Series 2016A Bonds. Tax-Exempt Series 
2016A Bonds maturing on and after October 1, 2027 are subject to redemption upon the request 
and at the direction of the University, prior to their stated maturity, in whole or in part, on any 
date on and after October 1, 2026, at a redemption price of 100% of the principal amount of the 
Tax-Exempt Series 2016A Bonds to be redeemed, plus accrued interest to the applicable 
Redemption Date. 

(b) Optional Redemption of Taxable Series 2016B Bonds. Taxable Series 2016B 
Bonds maturing on and after October 1, 2027 are subject to redemption upon the request and at 
the direction of the University, prior to their stated maturity, in whole or in part, on any date on 
and after October 1, 2026, at a redemption price of 100% of the principal amount of the Taxable 
Series 2016B Bonds to be redeemed, plus accrued interest to the applicable Redemption Date. 

Section 303. Selection of Bonds for Redemption. 

(a) Selection of Tax-Exempt Series 2016A Bonds to be redeemed. Tax-Exempt Series 
2016A Bonds may be redeemed only in $5,000 principal amounts or integral multiples thereof. 
If less than all of the Tax-Exempt Series 20l6A Bonds are to be optionally redeemed, the 
particular maturities from which they are to be redeemed and the amounts thereof shall be 
selected by the University and if less than all of the outstanding principal amount of the Tax-
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Exempt Series 2016A Bonds of a stated maturity are to be called for redemption, the Trustee 
shall select by lot, in such manner as the Trustee in its discretion may determine, the Tax-Exempt 
Series 2016A Bonds to be redeemed within each such stated maturity of such Tax-Exempt Series 
2016A Bonds; provided that, for so long as the only owner of the Tax-Exempt Series 2016A 
Bonds is DTC, the selection of Tax-Exempt Beries 2016A Bonds within a stated maturity 
will be made by DTC. 

(b) Selection of Taxable Series 2016B Bonds to be redeemed. Taxable Series 2016B . 
Bonds may be redeemed only in $5,000 principal amounts or integral multiples thereof. If less 
than all of the Taxable Series 2016B Bonds are to be optionally redeemed, the particular 
maturities from which they are to be redeemed and the amounts thereof shall be selected by the 
University. 

(c) If the Taxable Series 2016B Bonds are registered in book-entry only form and so 
long as DTC or a successor securities depository is the sole registered owner of such Taxable 
Series 2016B Bonds, if less than all of the Taxable Series 2016B Bonds of a maturity are called 
for prior redemption, the particular Taxable Series 2016B Bonds or portions thereof to be 

1 redeemed shall be allocated on a "pro rata pass-through distribution of principal" basis in 
accordance with DTC procedures, provided that, so long as the Taxable Series 2016B Bonds are 
held in book-entry form, the selection for redemption of such Taxable Series 2016B Bonds shall 
be made in accordance with the operational arrangements of DTC then in effect, and, if the DTC 
operational arrangements do not allow for redemption on a "pro 'rata pass-through distribution of 
principal" basis, the Taxable Series 2016B Bonds will-be selected for redemption, in accordance 
with DTC procedures, by lot. 

(d) For purposes of calculation of the "pro rata pass-through distribution of 
principal," "pro rata" means, for any amount of principal to be paid, the application of a fraction 
to each denomination of the respective Taxable Series 2016B Bonds where (a) the numerator of 
which is equal to the amount due to the respective bondholders on a payment date, and (b) the 
denominator of which is equal to the total original par amount of the respective Taxable Series 
2016B Bonds. 

(e) If the Taxable Series 2016B Bonds are no longer registered in book-entry-only 
form upon final maturity thereof, each owner will receive an amount of Taxable Series 2016B 
Bonds equal to the original face amount then beneficially held by that owner and registered in 
such investor's name. Thereafter, any redemption of less than all of the Taxable Series 2016B 
Bonds of any maturity will continue to be paid to the registered owners of such Taxable Series 
2016B Bonds on a pro-rata basis, based on the portion of the original face amount of any such 
Taxable Series 2016B Bonds to be redeemed. 

Section 304. Notice of Redemption; Conditional Notice of Optional Redemption. 

(a) Notice of Redemption. Notice of redemption shall be given as provided in Section 
4.05 of the Trust Indenture, provided that the Trustee may accept a notice of optional redemption 
later than required by Section 4.04 of the Trust Indenture, if satisfactory to the Trustee. 
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(b) Conditional Notice of Optional Redemption. Notwithstanding the provisions of 
Article IV of the Trust Indenture, the University reserves the right to give notice of its election to 
redeem Series 2016 Bonds pursuant to Section 302 hereof; provided, that such notice may state 
that the University retains the right to resCind such notice at any time prior to and including the 
scheduled redemption date upon delivery· of written instructions to the Trustee instructing the 
Trustee to rescind the redemption notice. Upon such rescission, the notice and redemption shall 
be of no effect. The Trustee shall give prompt notice of any such rescission of a conditional 
notice of redemption to the affected Owners; provided, however, that ifthe Series 2016 Bonds to 
be redeemed are in book-entry-only form with a Securities Depository, other than the obligation 
to promptly deliver the notice of rescission of conditional redemption to the Securities 
Depository, the Trustee shall have no obligation or liability with respect to the action or inaction 
of the Securities Depository with respect to such rescission or the notice thereof. Any Series 
2016 Bonds subject to conditional redemption where redemption has been rescinded shall remain 
Outstanding and the rescission shall not constitute an Event of Default under the Trust Indenture. 

ARTICLE IV 

APPLICABILITY OF CERTAIN PROVISIONS OF THE TRUST 
INDENTURE; CONSENT TO AMENDMENTS TO MASTER TRUST INDENTURE 

Section 401. Applicability of Certain Provisions of the Trust Indenture. 

(a) ·With respect to the Taxable Series 2016B Bonds, the provisions of Section 5.04 
of the Trust Indenture are inapplicable and shall have no effect. 

(b) With respect to the Taxable Series 2016B Bonds, numbered sections (v) through 
(vii) of Exhibit B to the Trust Indenture are inapplicable. 

(c) Provisions and terms of Article IV of the Trust Indenture shall apply to the Series 
2016 Bonds. In the event of conflict, this Supplemental shall prevail. 

\ 

Section 402. Consent to First Supplement to Master Trust Indenture. For purposes of 
Section 802 of the Master Indenture, by their purchase of the Series 2016 Bonds, the Holders of 
the Series 2016 Bonds are deemed to have consented to the amendments set forth in the First 
Supplement to the Master Indenture dated as of May 1, 2016. 
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This Supplemental Indenture may be executed in any number of counterparts, each of 
which so executed shall be deemed to be an original, but all such counterparts shall together 
constitute but one and the same instrument. 

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

There are no unwritten oral agreements between the parties. 

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to 
be executed on their behalf by their duly authorized officers all as of the day and year first above 
written. 

ATTEST: 

By: ~~·~ A.\lOriZedficer 

SOUTHWEST HIGHER EDUCATION 
AUTHORITY, INC. 

By: 

Signature Page to Eighth Supplemental Indenture 
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THE BANK OF NEW YORK MELLON 
TRUST COMPANY, NATIONAL 
ASSOCIATION, as Trustee 

By: nk:.@it.~ 
Title: \)ho Q"'124,'JIAIY\~ 

Signature Page to Eighth Supplemental Indenture 



Pursuant to the requirements of the Trust Indenture, the University hereby acknowledges 
and consents to the execution and delivery of this Supplemental Indenture as of the date hereof. 

SOUTHERN METHODIST UNIVERSITY 

By: ~~ Authorized Officer 

Signature Page to Eighth Supplemental Indenture 
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Schedule I 

REFUNDED BONDS 

The Series 2009 Bonds (the "Refunded Bonds") are called for redemption on October 1, 2019 at 
a price of par plus interest accrued and unpaid, if any, as set forth below: 

Maturities Principal 
Refunded Amount 

(October 1) Refunded Interest Rate 

2009 2020 $ 9,980,000 5.000% 
2021 10,510,000 5.000% 
2022 9,100,000 5.000% 
2023 7,765,000 5.000% 
2024 8,150,000 5.000% 
2025 . 8,555,000 5.000% 
2026 8,865,000 5.000% 
2027 200,000 4.000% 
2027 6,285,000 5.000% 
2028 6,810,000 5.000% 
2029 6,725~000 5.000% 

Term 1 2030 1,125,000 4.250% 
2031 1,165,000 4.250% 
2032(l) 1,210,000 4.250% 

Term2 2030 1,285,000 5.000% 
2031 1,335,000 5.000% 
203i2

) 1,380,000 5.000% 
Term3 2033 2,870,000 5.000% 

2034 2,980,000 5.000% 
2035 3,095,000 5.000% 
2036(3) 3,210,000 5.000% 

(l) Represents a Term Bond with.mandatory sinking fund payment on October 1 in the years 
2030 and 2031 and a final maturity on October 1, 2032. 

(Z) Represents a Term Bond with mandatory sinking fund payment on October 1 in the years 
2030 and 2031 and a final maturity on October 1, 2032. 

C
3
) Represents a Term Bond with mandatory sinking fund payment on October 1 in the years 

2033, 2034 and 2035 and a final maturity on October 1, 2036. 

S-1 
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EXHIBIT A 

FORM OFT AX-EXEMPT SERIES 2016A BONDS 

The following two bracketed paragraphs are to be deleted from the Bonds if the Bonds 
are not Book-Entry Only Form: 

[Unless this Bond is presented by an authorized representative of The Depository Trust 
Company, a New York corporation (together with any successor security depository appointed 
pursuant to the Trust Indenture referred to herein, "DTC") to the Trustee named herein or its 
agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the 
name of Cede & Co. or in such other name as is requested by an authorized representative of 
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an 
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF 
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the 
Registered Owner hereof, Cede & Co., has an interest herein. 

As provided in the Trust Indenture, until the termination of the system of book-entry only 
transfers through DTC, and notwithstanding any other provision of the Trust Indenture to the 
contrary, this Bond may be transferred, in whole but not in part, only to a nominee of DTC, or by 
a nominee of DTC to DTC or a nominee of DTC, or by DTC or a nominee of DTC to any 
successor securities depository or any nominee thereof.] 

Registered 
No.R-

UNITED STATES OF AMERICA 
STATE OF TEXAS 

SOUTHWEST HIGHER EDUCATION AUTHORITY, INC. 
HIGHER EDUCATION REVENUE BONDS 

(SOUTHERN METHODIST UNIVERSITY PROJECT) 
TAX-EXEMPT SERIES 2016A 

Registered 
$ ----

Interest Rate: % Maturity Date: October 1, __ 

Dated Date: May 27, 2016 CUSIPNo.: ------

Registered Owner: 

Principal Amount: Dollars 

The Southwest Higher Education Authority, Inc. (the "Issuer," which term ~ncludes any 
successor corporation under the Indenture hereinafter referred to), a nonprofit corporation 
created and existing under the Constitution and laws of the State of Texas (the "State"), for value 
received, hereby promises to pay to the Registered Owner named above, or registered assigns, 
but solely from the sources and in the manner herein provided, on the Maturity Date set forth 
above the Principal Amount set forth above. The Issuer also promises to pay interest thereon 
from the same sources, from the later of the Dated Date set forth above or the most recent 
Interest Payment Date to which interest has been paid or duly provided for, semiannually on 
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April 1 and October 1, commencing October 1, 2016, in each year at the per annum Interest Rate 
set forth above, until the principal hereof is paid or made available for payment, calculated on the 
basis of a 360-day year of twelve 30-day months. 

NEITHER THE STATE OF TEXAS NOR A POLITICAL SUBDIVISION OR 
AGENCY OF THE STATE, INCLUDING THE CITY OF UNIVERSITY PARK, TEXAS, IS 
OBLIGATED TO PAY THE BONDS OR INTEREST OR ANY REDEMPTION PREMIUM 
ON THE BONDS AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER 
OF THE STATE, THE CITY OF UNIVERSITY PARK, TEXAS, OR OTHER POLITICAL 
SUBDIVISION OR AGENCY OF THE STATE IS PLEDGED TO THE PAYMENT OF THE 
PRINCIPAL OF OR INTEREST OR ANY REDEMPTION PREMIUM ON THE BONDS. 

1. Description of Series. This Bond and the series of Bonds of which this Bond is a 
part is one of a duly authorized issue of Bonds (the "Bonds") of the Issuer designated as its 
Higher Education Revenue Bonds (Southern Methodist University Project), Tax-Exempt Series 
2016A, issued in the aggregate principal amount of $118,545,000 pursuant to the terms of and 
secured under a Trust Indenture dated as of January 1, 1999 (as supplemented from time to time, 

1 the "Indenture"), between the Issuer and The Bank of New York Mellon Trust Company, 
National Association (successor in trust to JPMorgan Chase Bank, formerly known as The Chase 
Manhattan Bank, successor by merger to Chase Bank of Texas, National Association), as 
Trustee, to which Indenture and all indentures supplemental thereto reference is made for a 
statement of the. respective rights thereunder of the Issuer, the University (hereinafter referred 
to), the Trustee and the Registered Owners of the Bonds, and the terms upon which the Bonds 
are, and are to be, authenticated and delivered. The Bonds are issued in order to provide funds 
for the Issuer to lend to Southern Methodist University, a Texas nonprofit corporation (together 
with any successor, the "University"), pursuant to a Loan Agreement dated as of January 1, 1999 
(as amended from time to time, the "Agreement"), to finance and refinance the cost of certain 
"educational facilities" and "housing facilities" as defined in Chapter 53A, Texas Education 
Code, as amended (the "Act"), and facilities incidental, subordinate, or related thereto or 
appropriate in connection therewith, to refund certain previously issued and outstanding bonds of 
the Issuer, to provide for the payment of capitalized interest on the Bonds, if any, and to pay the 
costs of issuance of the Bonds. 

The Bonds, together with certain other outstanding bonds issued pursuant to and under 
the Indenture, rank equally and on a parity with each other and are equally and ratably secured 
by the pledge and covenants contained in the Indenture. Subject to the limitations set forth in the 
Indenture, the Issuer may from time to time issue additional series of bonds on a p.arity with the 
Bonds for the purposes and upon the conditions set forth in the Indenture. Such additional bonds 
may be issued in one or more series in various principal amounts, may mature at different times, 
may bear interest at different rates and may otherwise vary, and will be equally and ratably 
secured with the Bonds under the Indenture. 

The Bonds are limited obligations of the Issuer, payable by the Issuer solely out of the 
revenues derived from or in connection with the Agreement and the Indenture, including all 
sums deposited from time to time pursuant to the Agreement and the Indenture in the funds 
established under the Indenture, and in certain events out of amounts secured through the 
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exercise of the remedies provided in the Agreement and the Indenture upon occurrence of an 
Event of Default under the Agreement or the Indenture. 

2. Payment. Interest on this Bond which is payable, and is punctually paid or duly 
provided for, on any Interest Payment D11'te will, as provided in the Indenture, be paid to the 
person in whose name this Bond (or one or more predecessor Bonds) is registered at the close of 
business on the Record Date for such interest which shall be the fifteenth day (whether or not a 
business day) of the calendar month next preceding such Interest Payment Date. Any such 
interest not so punctually paid or duly provided for shall forthwith cease to be payable to the 
Registered Owner on such Record Date, and shall be paid to the person in whose name this Bond 
(or one or more predecessor Bonds) is registered at the close of business on a special record date 
for the payment of such defaulted interest to be fixed by the Trustee, following notice from the 
University that funds will be available for payment on a certain date (the "Payment Date"), and 
which shall be not less than 10 days prior to such Payment Date. 

Interest on this Bond shall be paid by check mailed to the Registered Owner hereof at its 
address as it appears on the registration books of the Trustee or by wire transfer of same day 

'funds upon receipt by the Trustee prior to the Record Date of a written request by a Registered 
Owner of $1,000,000 or more in aggregate principal amount of Bonds or in such other manner as 
may be mutually acceptable to the Trustee and the Registered Owner of this Bond. 

Principal and the redemption price of this Bond shall be payable to the Registered Owner 
of this Bond at the designated payment office of the Trustee located in Houston, Texas (the 
"Place of Payment") upon the surrender for cancellation of this Bond, The redemption price of 
this Bond shall also be payable by wire transfer of same day funds upon receipt by the Trustee 
prior to the Record Date of a written request by a Registered Owner of $1,000,000 or more in 
aggregate principal amount of Bonds or in such other manner as may be mutually acceptable to 
the Trustee and the Registered Owner hereof. 

If the specified date for any such payment shall be a Saturday, a Sunday or a legal 
holiday or the equivalent for banking institutions generally (other than legal moratorium) at the 
place where payment thereof is to be made, then such payment may be made on the next 
succeeding day which is not one of the foregoing days without additional interest and with the 
same force and effect as if made on the specified date for such payment. All such payments shall 
be made in such coin or currency of the United States of America as at the time of payment is 
legal tender for payment of public and private debts. 

3. Redemption. The Bonds are subject to redemption as provided in the Indenture. 

4. Certain Rights of Registered Owners. If an Event of Default, as defined in the 
Indenture, shall occur, the principal of all the Bonds may be declared due and payable in the 
manner and with the effect provided in the Indenture. 

The Indenture permits, with certain exceptions as therein provided, the amendment of the 
Indenture or the Agreement and the modification of the rights and obligations of the Issuer and 
of the University and the rights of the Registered Owners of the Bonds under the Indenture and 
the Agreement at any time by the Issuer with the consent of the Registered Owners of not less 
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than a majority in principal amount of the Bonds at the time Outstanding, as defined in the 
Indenture. The Indenture also contains provisions permitting the Registered Owners of specified 
percentages in aggregate principal amount of the Bonds at the time Outstanding, as defined in the 
Indenture, on behalf of the Registered Owners of all the Bonds, to waive compliance by the 
Issuer with certain provisions of the Indenture 'and by the University with certain provisions of 
the Agreement and certain past defaults under the Indenture and the Agreement and their 
consequences. Any such consent or waiver by the Registered Owner of this Bond shall be 
conclusive and binding upon such Registered Owner and upon all future Registered Owners of 
this Bond and of any Bond issued upon the transfer hereof or in exchange therefor or in lieu 
hereof whether or not notation of such consent or waiver is made upon this Bond. 

No reference herein to the Indenture and no provision of this Bond or of the Indenture 
shall alter or impair the obligation of the Issuer, which is absolute and unconditional, to pay the 
principal of this Bond at the times, place and rate, and in the coin or currency, herein prescribed 
from the sources herein described. 

5. Transfer and Exchange. As provided in the Indenture and subject to certain 
1 limitations therein set forth, this Bond is transferable on the Issuer's books for the registration 
and transfer of Bonds kept by the Trustee, upon surrender of this Bond for transfer at the office 
or agency of the Issuer in the Place of Payment duly endorsed by, or accompanied by a written 
instrument of transfer in form satisfactory to the Trustee duly executed by, the Registered Owner 
hereof or his attorney duly 'authorized in writing and thereupon one or more new Bonds, of 
authorized denominations and for the same series, maturity, interest rate and aggregate principal 
amount, will be issued to the designated transferee or transferees. 

The Bonds are issuable only as registered Bonds without coupons in denominations of 
$5,000 or integral multiples thereof. As provided in the Indenture and subject to certain 
limitations therein set forth, Bonds are exchangeable for a like series, maturity, interest rate and 
aggregate principal amount of Bonds of a different authorized denomination, as requested by the 
Registered Owner surrendering the same. 

No service charge will be made for any such transfer or exchange, but the Issuer may 
require payment of a sum sufficient to cover any tax or other governmental charge payable in 
connection therewith. 

The Issuer, the Trustee and any agent of the Issuer or the Trustee may treat the person in 
whose name this Bond is registered as the Registered Owner hereof for the purpose of receiving 
payment as herein provided and for all other purposes whether or not this Bond shall be overdue, 
and neither the Issuer, the Trustee nor any such agent shall be affected by notice to the contrary. 

6. No Recourse. No recourse shall be had for the payment of the principal of or 
premium, if any, or interest on this Bond, or for any claim based hereon, or otherwise in respect 
hereof or of the Indenture or the Agreement, to or against any incorporator, director, trustee, 
officer, official, agent or employee, past, present or future, as such, of the University or the 
Issuer or of the City of University Park, Texas, or of any predecessor or successor corporation, 
either directly or through the UniversitY or the Issuer, the City of University Park, Texas, or any 
such predecessor or successor corporation, under and by virtue of any constitution or statute or 

A-4 
#5178173.7 



rule of law or by the enforcement of any assessment or penalty, or otherwise, all such liability of 
incorporators, directors, trustees, officers, officials, agents and employees, as such, being waived 
and released by the Registered Owner and holders hereof by the acceptance of this Bond; all as 
more fully provided in the Indenture. 

[UNLESS the certificate of authentication hereon has been executed by the Trustee by 
manual signature, this Bond shall not be entitled to any benefit under the Indenture or be valid or 
obligatory for any purpose.]* 

IT IS HEREBY CERTIFIED, RECITED AND REPRESENTED that the issuance of this 
Bond and the series of Bonds of which it is a part, is duly authorized by law; that all acts, 
conditions and things required to exist and necessary to be done or performed precedent to and in 
the issuance of this Bond and the serfos of Bonds of which it is a part to render the same lawful, 
valid and binding have been properly done and performed and have happened in regular and due 
time, form and manner as required by law; that all acts, conditions and things necessary to be 
done or performed by the Issuer or to have happened precedent to and in the execution and 
delivery of the Indenture and the Agreement have been done and performed and have happened 

1 in regular and due form as required by law; that due provision has been made for the payment of 
the principal of, premium, if any, and interest on this Bond and the series of Bonds of which it is 
a part by irrevocably pledging the described revenues as provided in the Indenture; that payment 
in full for the Bonds has been received; and that the issuance of the Bonds does not contravene or 
violate any constitutional or statutory limitation. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed under its 
corporate seal. 

ATTEST: 

Secretary 

(SEAL) 

* To be omitted from Initial Bond. 
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SOUTHWEST HIGHER EDUCATION 
AUTHORITY, INC. 

By: 
President 



(Form of Certificate of Authentication to 
appear on each Bond except the Initial Bond) 

CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture and the Initial 
Bond of the series of Bonds of which this Bond is a part was approved by the Attorney General 
of Texas and initially registered by the Comptroller of Public Accounts of the State of Texas. 

Date of Authentication: 
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THE BANK OF NEW YORK MELLON 
TRUST COMPANY, NATIONAL 
ASSOCIATION, as Trustee 

By: 
Authorized Signature 



(FORM OF COMPTROLLER'S REGISTRATION CERTIFICATE) 
(To be attached to Initial Bond only) 

COMPTROLLER'S REGISTRATION CERTIFICATE: REGISTER NO. 

I hereby certify that this Bond has been examined, certified 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 

{SEAL) 
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Comptroller of Public Accounts 
of the State of Texas 



(Form of Assignment to appear on each Bond) 

FORM OF ASSIGNMENT 

For value received, the undersigned hereby sells, assigns and transfers unto (Print or 
typewrite name, address, and zip code of transferee) _______________ _ 

(Social Security or 
other tax identifying number: the within Bond and does hereby 
irrevocably constitute and appoint , as attorney, to transfer the 
within Bond on the books kept for registration of the within Bond, with full power of substitution . 
in the premises. 

Signature guaranteed by: 

NOTICE: Signatures must be guaranteed by a 
financial institution that is a member of the 
Securities Transfer Agents Medallion Program 
("ST AMP"), the Stock Exchange Medallion 
Program ("SEMP") or the New York Stock 
Exchange, Inc. Medallion Signature Program 
("MSP"). 

NOTICE: The signature(s) on _this 
assignment must correspond with the 
name(s) of the Registered Owner(s) 
appearing on the face of the within Bond in 
every particular. 

The following abbreviations, when used in the assignment above or on the face of the 
within Bond, shall be construed as though they were written out in full according to applicable 
laws or regulations: 

TEN COM - as tenants in common 
TEN ENT - as tenants by the entireties 
JT TEN - · as joint tenants with right of 

survivorship and not as tenants 
mcommon 

UNIF GIFT MIN ACT - ..... Custodian ......... . 
(Cust) (Minor) 

under Uniform Gifts to Minors Act 

(State) 

Additional abbreviations may also be used though not in the list above. 
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Initial Bond Insertions. 

that: 

#5178173.7 

(1) The Initial Bond shall be in the form set forth in this Exhibit A, except 

A. immediately under the name of the Bond, the headings 
"INTEREST". and "MATURITY DATE" shall both be completed with the words 
"As Shown Below" and "CUSIP NO.: __ deleted; 

B. in the first paragraph: 

the words "on the Maturity Date set forth above the 
Principal Amount set forth above" shall be deleted and the 
following will be inserted: "on October 1 in the years, in 
the principal installments and bearing interest at the per 
annum rates set forth in the following schedule: 

Principal Installments Interest Rates 

(Information to be inserted from Section 202 hereof); and 

(C) the Initial Bond shall be numbered T-1. 
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EXHIBITB 

FORM OF TAXABLE SERIES 2016B BONDS 

The following two bracketed paragraph~ are to be deleted in the Bonds if the Bonds are 
not Book-Entry Only Form: 

[Unless this Bond is presented by an authorized representative of The Depository Trust 
Company, a New York corporation (together with any successor security depository appointed 
pursuant to the Trust Indenture referred to herein, "DTC") to the Trustee named herein or its 
agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the 
name of Cede & Co. or in such other name as is requested by an authorized representative of 
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an 
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF 
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the 
Registered Owner hereof, Cede & Co., has an interest herein. 

As provided in the Trust Indenture, until the termination of the system of book-entry only . 
transfers through DTC, and notwithstanding any other provision of the Trust Indenture to the 
contrary, this Bond may be transferred, in whole but not in part, only to a nominee ofDTC, or by 
a nominee of DTC to DTC or a nominee of DTC, or by DTC or a nominee of DTC to any 
successor securities depository or any nominee thereof.] 

Registered 
No.R-

UNITED STATES OF AMERICA 
STATE OF TEXAS 

SOUTHWEST HIGHER EDUCATION AUTHORITY, INC. 
HIGHER EDUCATION REVENUE BONDS 

(SOUTHERN METHODIST UNIVERSITY PROJECT) 
TAXABLE SERIES 2016B 

Registered 
$ ___ _ 

Interest Rate: % Maturity Date: October 1, 

Dated Date: May 27, 2016 CUSIPNo.: 

Registered Owner: 

Principal Amount: Dollars 

The Southwest Higher Education Authority, Inc. (the "Issuer," which term includes any 
successor corporation under the Indenture hereinafter referred to), a nonprofit corporation· 
created and existing under the Constitution and laws of the State of Texas (the "State"), for value 
received, hereby promises to pay to the Registered Owner named above, or registered assigns, 
but solely from the sources and in the manner herein provided, on the Maturity Date set forth 
above the Principal Amount set forth above. The Issuer also promises to pay interest thereon 
from the same sources, from the later of the Dated Date set forth above or the most recent 
Interest Payment Date to which interest has been paid or duly provided for, semiannually on 
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April 1 and October 1, commencing October 1, 2016, in each year at the per annum Interest Rate 
set forth above, until the principal hereof is paid or made available for payment, calculated on the 
basis of a 360-day year of twelve 30-day months. 

NEITHER THE STATE OF TEXAS NOR A POLITICAL SUBDIVISION OR 
AGENCY OF THE STATE, INCLUDING THE CITY OF UNIVERSITY PARK, TEXAS, IS 
OBLIGATED TO PAY THE BONDS OR INTEREST OR ANY REDEMPTION PREMIUM 
ON THE BONDS AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER 
OF THE STATE, THE CITY OF UNIVERSITY PARK, TEXAS, OR OTHER POLITICAL 
SUBDIVISION OR AGENCY OF THE STATE IS PLEDGED TO THE PAYMENT OF THE 
PRINCIPAL OF OR INTEREST OR ANY REDEMPTION PREMIUM ON THE BONDS. 

1. Description of Series. This Bond and the series of Bonds of which this Bond is a 
part is one of a duly authorized issue of Bonds (the "Bonds") of the Issuer designated as its 
Higher Education Revenue Bonds (Southern Methodist University Project) Taxable Series 
2016B, issued in the aggregate principal amount of $25,250,000 pursuant to the terms of and 
secured under a Trust Indenture dated as of January 1, 1999 (as supplemented from time to time, 

1the "Indenture"), between the Issuer and The Bank of New York Mellon Trust Company, 
National Association (successor in trust to JPMorgan Chase Bank, formerly known a:s The Chase 
Manhattan Bank, successor by merger to Chase Bank of Texas, National Association), as 
Trustee, to which Indenture and all indentures supplemental thereto reference is made for a 
statement of the respective rights thereunder of the Issuer, the University (hereinafter referred 
to), the Trustee and the Registered Owners of the Bonds, and the terms upon which the Bonds 
are, and are to be, authenticated and delivered. The Bonds are issued in order to provide funds 
for the Issuer to lend to Southern Methodist University, a Texas nonprofit corporation (together 
with any successor, the "University"), pursuant to a Loan Agreement dated as of January 1, 1999 
(as amended from time to time, the "Agreement"), to finance and refinance the cost of certain 
"educational facilities" and "housing facilities" as defined in Chapter 53A, Texas Education 
Code, as amended (the "Act"), and facilities incidental, subordinate, or related thereto or 
appropriate in connection therewith, to provide for the payment of capitalized interest on the 
Bonds, if any, and to pay the costs of issuance of the Bonds. 

The Bonds, together with certain other outstanding bonds issued pursuant to and under 
the Indenture, rank equally and on a parity with each other and are equally and ratably secured 
by the pledge and covenants contained in the Indenture. Subject to the limitations set forth in the 
Indenture, the Issuer may from time to time issue additional series of bonds on a parity with the 
Bonds for the purposes and upon the conditions set forth in the Indenture. Such additional bonds 
may be issued in one or more series in various principal amounts, may mature at different times, 
may bear interest at different rates and may otherwise vary, and will be equally and ratably 
secured with the Bonds under the Indenture. 

The Bonds are limited obligations of the Issuer, payable by the Issuer solely out of the 
revenues derived from or in connection with the Agreement and the Indenture, including all 
sums deposited from time to time pursuant to the Agreement and the Indenture in the funds 
established under the Indenture, and in certain events out of amounts secured through the 
exercise of the remedies provided in the Agreement and the Indenture upon occurrence of an 
Event of Default under the Agreement or the Indenture. 
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2. Payment. Interest on this Bond which is payable, and is punctually paid or duly 
provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the 
person in whose name this Bond (or one or more predecessor Bonds) is registered at the close of 
business on the Record Date for such interest which shall be the fifteenth day (whether or not a 
business day) of the calendar month next preceding such Interest Payment Date. Any such 
interest not so punctually paid or duly provided for shall forthwith cease to be payable to the 
Registered Owner on such Record Date, and shall be paid to the person in whose name this Bond 
(or one or more predecessor Bonds) is registered at the close of business on a special record date 
for the payment of such defaulted interest to be fixed by the Trustee, following notice from the 
University that funds will be available for payment on a certain date (the "Payment Date"), and 

. which shall be not less than 10 days prior to such Payment Date. 

I 

Interest on this Bond shall be paid by check mailed to the Registered Owner hereof at its 
address as it appears on the registration books of the Trustee or by wire transfer of same day 
funds upon receipt by the Trustee prior to the Record Date 9f a written request by a Registered 
Owner of $1,000,000 or more in aggregate principal amount of Bonds or in such other manner as 
may be mutually acceptable to the Trustee and the Registered Owner of this Bond. 

Principal and the redemption price of this Bond shall be payable to the Registered Owner 
of this Bond at the designated payment office of the Trustee located in Houston, Texas (the 
"Place of Payment") upon the surrender for cancellation of this Bond. The redemption price of 
this Bond shall also be payable by wire transfer of same day funds upon receipt by the Trustee 
prior to the Record Date of a written request by a Registered Owner of $1,000,000 or more in 
aggregate principal amount of Bonds or in such other manner as may be mutually acceptable to 
the Trustee and the Registered Owner hereof. 

If the specified date for any such payment shall be a Saturday, a Sunday or a legal 
holiday or the equivalent for banking institutions generally (other than legal moratorium) at the 
place where payment thereof is to be made, then such payment may be made on the next 
succeeding day which is not one of the foregoing days without additional interest and with the 
same force and effect as if made on the specified date for such payment. All such payments shall 
be made in such coin or currency of the United States of America as at the time of payment is 
legal tender for payment of public and private debts. 

3. Redemption. The Bonds are subject to redemption as provided in the Indenture. 

4. Certain Rights of Registered Owners. If an Event of Default, as defined in the 
Indenture, shall occur, the principal of all the Bonds may be declared due and payable in the 
manner and with the effect provided in the Indenture. 

The Indenture permits, with certain exceptions as therein provided, the amendment of the 
Indenture or the Agreement and the modification of the rights and obligations of the Issuer and 
of the University and the rights of the Registered Owners of the Bonds under the Indenture and 
the Agreement at any time by the Issuer with the consent of the Registered Owners of not less 
than a majority in principal amount of the Bonds at the time Outstanding, as defined in the 
Indenture. The Indenture also contains provisions permitting the Registered Owners of specified 
percentages in aggregate principal amount of the Bonds at the time Outstanding, as defined in the 
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Indenture, on behalf of the Registered Owners of all the Bonds, to waive compliance by the 
Issuer with certain provisions of the Indenture and by the University with certain provisions of 
the Agreement and certain past defaults under the Indenture and the Agreement and their 
consequences. Any such consent or waiver by the Registered Owner of this Bond shall be 
conclusive and binding upon such Registered Owner and upon all future Registered Owners of 
this Bond and of any Bond issued upon the transfer hereof or in exchange therefor or in lieu 
hereof whether or not notation of such consent or waiver is made upon this Bond. 

No reference herein to the Indenture and no provision of this Bond or of the Indenture 
shall alter or impair the obligation of the Issuer, which is absolute and unconditional, to pay the 
principal of this Bond at the times, place and rate, and in the coin or currency, herein prescribed 
from the sources herein described. 

5. Transfer and Exchange. As provided in the Indenture and subject to certain 
limitations therein set forth, this Bond is transferable on the Issuer's books for the registration 
and transfer of Bonds kept by the Trustee, upon surrender of this Bond for transfer at the office 
or agency of the Issuer in the Place of Payment duly endorsed by, or accompanied by a written 

'instrument of transfer in form satisfactory to the Trustee duly executed by, the Registered Owner 
hereof or his attorney duly authorized in writing and thereupon one or more new Bonds, of 
authorized denominations and for the same series, maturity, interest rate and aggregate principal 
amount, will be issued to the designated transferee or transferees. 

The Bonds are issuable only as registered Bonds without coupons in denominations of 
$5,000 or integral multiples thereof. As provided in the Indenture and subject to certain 
limitations therein set forth, Bonds are exchangeable for a like series, maturity, interest rate and 

. aggregate principal amount of Bonds of a different authorized denomination, as requested by the 
Registered Owner surrendering the same. 

No service charge will be made for any such transfer or exchange, but the Issuer may 
require payment of a sum sufficient to cover any tax or other governmental charge payable in 
connection therewith. 

The Issuer, the Trustee and any agent of the Issuer or the Trustee may treat the person in 
whose name this Bond is registered as the Registered Owner hereof for the purpose of receiving 
payment as herein provided and for all other purposes whether or not this Bond shall be overdue, 
and neither the Issuer, the Trustee nor any such agent shall be affected by notice to the contrary. 

6. No Recourse. No .recourse shall be had for the payment of the principal of or 
premium, if any, or interest on this Bond, or for any claim based hereon, or otherwise in respect 
hereof or of the Indenture or the Agreement, to or against any incorporator, director, trustee, 
officer, official, agent or employee, past, present or future, as such, of the University or the 
Issuer or of the City of University Park, Texas, or of any predecessor or successor corporation, 
either directly or through the University or the Issuer, the City of University Park, Texas, or any 
such predecessor or successor corporation, under and by virtue of any constitution or statute or 
rule of law or by the enforcement of any assessment or penalty, or otherwise, all such liability of 
incorporators, directors, trustees, officers, officials, agents and employees, as such, being waived 
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and released by the Registered Owner and holders hereof by the acceptance of this Bond; all as 
more fully provided in the Indenture. 

[UNLESS the certificate of authentication hereon has been executed by the Trustee by 
manual signature, this Bond shall not be entitled to any benefit under the Indenture or be valid or 
obligatory for any purpose.]* 

IT IS HEREBY CERTIFIED, RECITED AND REPRESENTED that the issuance of this 
Bond and the series of Bonds of which it is a part, is duly authorized by law; that all acts, 
conditions and things required to exist and necessary to be done or performed precedent to and in 
the issuance of this Bond and the series of Bonds of which it is a part to render the same lawful, 
valid and binding have been properly done and performed and have happened in regular and due 
time, form and manner as required by law; that all acts, conditions and things necessary to be 
done or performed by the Issuer or to have happened precedent to and in the execution and 
delivery of the Indenture and the Agreement have been done and performed and have happened 
in regular and due form as required by law; that due provision has been made for the payment of 
the principal of, premium, if any, and interest on this Bond and the series of Bonds of which it is 

1 a part by irrevocably pledging the described revenues as provided in the Indenture; that payment 
in full for the Bonds has been received; and that the issuance of the Bonds does not contravene or 
violate any constitutional or statutory limitation. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be duly executed under its 
corporate seal. · 

ATTEST: 

Secretary 

(SEAL) 

* To be omitted from Initial Bond. 
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SOUTHWEST HIGHER EDUCATION 
AUTHORITY, INC. 

By: 
President 



(Form of Certificate of Authentication to 
appear on each Bond except the Initial Bond) 

CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds referred to in the within-mentioned Indenture and the Initial 
Bond of the series of Bonds of which this Bond is a part was approved by the Attorney General 
of Texas and initially registered by the Comptroller of Public Accounts of the State of Texas. 

Date of Authentication: 
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THE BANK OF NEW YORK MELLON 
TRUST COMPANY, NATIONAL 
ASSOCIATION, as Trustee 

By: 
Authorized Signature 



(FORM OF COMPTROLLER'S REGISTRATION CERTIFICATE) 
(To be attached to Initial Bond only) 

COMPTROLLER'S REGISTRATION CERTIFICATE: REGISTER NO. 

I hereby certify that this Bond has been examined, certified 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 ___________ _ 

1(SEAL) 
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Comptroller of Public Accounts 
of the State of Texas 



(Form of Assignment to appear on each Bond) 

FORM OF ASSIGNMENT 

For value received, the undersigned hereby sells, assigns and transfers unto (Print or 
typewrite name, address, and zip code of transferee) _______________ _ 

(Social Security or 
other tax identifying number: the within Bond and does hereby 
irrevocably constitute and appoint , as attorney, to transfer the 
within Bond on the books kept for registration of the within Bond, with full power of substitution 
in the premises. 

Signature guaranteed by: 

NOTICE: Signatures must be guaranteed by a 
financial institution that is a member of the 
Securities Transfer Agents Medallion Program 

· ("ST AMP"), the Stock Exchange Medallion 
Program ("SEMP") or the New York Stock 
Exchange, Inc. Medallion Signature Program 
("MSP"). 

NOTICE: The signature(s) on this 
assignment must correspond with the 
name(s) of the Registered Owner(s) 
appearing on the face of the within Bond in 
every particular. 

. The following abbreviations, when used in the assignment above or on the face of the 
within Bond, shall be construed as though they were written out in full according to applicable 
laws or regulations: 

TENCOM­
TENENT­
JTTEN -

as tenants in common 
as tenants by the entireties 
as joint tenants with right of 
survivorship and not as tenants 
mcommon 

UNIF GIFT MIN ACT- ..... Custodian ......... . 
( Cust) (Minor) 

under Uniform Gifts to Minors Act 

(State) 

Additional abbreviations may also be used though not in the list above. 
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Initial Bond Insertions. 

that: 

#5178173.7 

(1) The Initial Bond shall be in the form set forth in this Exhibit A, except 

A. immediately under the name of the Bond, the headings 
"INTEREST" and "MATURITY DATE" shall both be completed with the words 
"As Shown Below" and "CUSIP NO.: deleted; 

B. in the first paragraph: 

the words "on the Maturity Date set forth above the 
Principal Amount set forth above" shall be deleted and the 
following will be inserted: "on October 1 in the years, in 
the principal installments and bearing interest at the per 
annum rates set forth in the following schedule: 

Principal Installments Interest Rates 

(Information to be inserted from Section 202 hereof); and 

(C) the Initial Bond shall be numbered T-1. 
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