
MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS 
OF SOIJFHWESTERN AT MPHIS 

HELD IN THE DIRECTORS ROOM 
PALMER HALL 

MARCH 17, 1960 

The Board of Directors of Southwestern at Memphis held its regular stated 
meeting in the Directors Room, Palmer Hall, on Thursday, March 1?, 1960, at 9:00 A.M. 

The meeting was called to order by the Chairman, Sidney W. Farnsworth, and 
was opened with prayer by Dr. Ramage. 

Miss Erma Reese, Assistant Secretary, was invited to sit in the meeting. 

The roil call showed the following members present: 

ALABAMA:	 LOUISIANA:	 MISSISSIPPI:	 TENNESSEE: 
James A. Miriter,Jr. Canoe G. Spaht	 Robert G.Gillespie	 Van Priichartt 
Fward V. Ranage	 Alden T 1 Shotwell	 Orrick Met calfe	 Morton B.Howell, Jr. 
John M. McMillan	 Mrs. Morgan L. Shaw Munphey C. Wilds 	 Mrs.John T.McCall 

Walker L.Wellford,Jr. W.J. Millard	 Sidney W.Farnsworth

Mrs. W.Everarde Jones I	 Peyton N.	 officio 

The Secretary presented excuses for the absence of Messrs. A.K. Burrow, Win. 
A. Benfield,Jr., W.S. Beasley, and Mrs. Kenneth Harper. 

The Chairman stated that Mr. Burrow was unable to attend the meeting of the 
Board because of illness, and the Secretary Was requested to write him a letter ec-
pressing the Board? s hope that he will soon be restored to health and that he would 
be able to attend the next meeting of the Board in October. 

The Chairman extended a warm welcome to Mr. Carlos G. Spaht, who attended 
the first meeting since his election to membership on the Board of Directors by the 
Synod of Louisiana at its 1959 meeting. 

Reading for information of the minutes of the meeting of the Board of 
Directors held on October 15, 1959 was dispensed with since copies of these minutes 
had been received by the members of the Board. 

Upon motion, duly seconded, the minutes of the Ececutive Coninittee' meetings 
held November 13 and December 9, 1959, January 20 and February 19, 1960, copies of 
which had been received by the Board inembers, were approved. 

The Chairman. announced for information the personnel of the following 
Committees:	 -	 - 

—	 HOEE - Mrs. John T. McCall, Chairman; Mrs • Kenneth Harper, I	 Robert G. Gillespie, John N. McMilan, E.V. Rainage. 

F INANCE - Morton B. Howell, Jr., Chairman; A • K. Burrow, W. S. Beasley, 
Alden T. Shotwell, Murphey C. Wilds, Mrs. W.Everarde Jones, 
Canoe G. Spaht.
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•	 DEVELOPMENT - W.J. Millard, Chairman; James A. Minter,Jr.,0rrick 
•	 Metcalfe, Van Pritcha.rtt, LA. Benfield, Jr., Walker 
-	 L. Weliford, Jr., Mrs. Morgan L. Shaw, Robert P. 

Richardson, Vice President for Development. 

HQDRARY DflREES - W.J, Millard, Chairman; Van Pritchartt, Peyton N. Rhodes 
Facnilty members - A.T. Johnson, M.L. MacQueen 

Sidney W. Farnsworth, 	 officio member of each coninittee. 

The members of the Board were invited to have lunch in the Brooks Room 
of Catherine Burrow Hall at 12:3 0 P.M. The Chairman stated that Dr. Charles E. 
Diehi; Professor D,M. Ainacker (Political Science), Professor M.F. Moose (Chemistry), 
Professor LI. Smith (Biology), Professor J.H. Taylor (Physics), Dr. R.P.Richardson 
(Vice President for Development), and Mr. C.L. Springfield (Comptroller) would also 
be at the luncheàn. 

President Rhodes reported orally on the work of the college for the 1959'-60 
academic session to date. He stated that the enrollment for the session is 68 full-
time, regular students, which includes 17 Junior Year Abroad students, plus 36 specials, 
and 30 high school teachers of mathematics in the National Science Foundation In-
Service Institute. He also stated that the housing situation, especially for young 
woinenstudents, remains- critical, making it necessary to turn down a large number of 
well qualified students, and that this condition will not be improved until the corn-
pletion of the two new residence halls on the campus, for the construction of which 
the college has been approved for a HHFA loan in the amount of fi600,000. He express-
ed the hope that the women 9 s residence hail will be ready for occupancy by the be-
ginning of the second semester of the 1960-61 session, and that the men? s residence 
hail will be completed by the beginning of the 1961-62 session. 

President Rhodes reemphasized the difficulty of securing competent faculty 
members because Southwestern 1 s salary scale is lower than that of comparable insti-
tutions in this region, as well as the difficulty of retaining some very able younger 
members of the faculty for the same reason. 

It was reported by President Rhodes that Southwestern has a Department of 
Defense contract which requires that certain officers of the collegebe cleared for 
security purposes. Upon motion by Mr. Howell, seconded by Mr. Spaht, the following 
resolution was unanimously adopted: 

BE IT RESOLVED by the Board of Directors of Southwestern at Memphis 
that Peyton Nalle Rhodes, President, and C. Lomax Springfield, Comptroller, 
and their successors who shall have met whatever security requirements 
that may be established by the Department of Defense, are hereby designated 
as the managerial group having the authority and responsibility for the 
negotiation, execution, and administration of all Department of Defense 
contracts. 

IT IS -FURTHER RESOLVED that such resolutions as may be prescribed 
arid/or required by the Department of Defense in order to accomplish the 
foregoing purposes shall be executed by the officersof the Board of 
Directors, and by the said President and Comptroller, and their successors, 
or either of them.
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IT IS FURTHER RESOLVED that all present or future members of 
the Board of Directors and members of the Executive and Investment 
Conmittees shall not have access to, and are hereby denied the right 
to examine or inspect, classified information in the possession of 
the institution. 

IT IS FURTHER RESOLVED that this resolution may not be rescinded 
by the Board of Directors without first having given the Department of 
Defense ten (10) days written notice of the intention of the Board to 
rescind such resolution. 

President Rhodes also reported on a recent conference which he, Dr. Granville 
D. Davis, Executive Director of the Memphis Adult Education Center, and Dr. L.F .Kinney, 
Director of Academic Relations of the Center, had with certain officials of-The Fund 
for Adult Education in New York City. In light of President Rhodes 9 report, upon 
motion by Mr. Howell, seconded by the Secretary, the following resolution was unani-
mously adopted: 

WHEREAS Southwestern at Memphis since the year 1945 has been 
engaged in a program of continuing liberal education for adults, 
exhibiting many facets and involving at the present time some 
2,000 persons of post-college age in study and discussion groups; 
and

WHEREAS the City of Memphis and many areas of'the Mid-South 
have come to look upon the Adult Education Center, housed on the 
Southwestern campus, as a' source of leadership' and study materials 
involving the Great Books, the Ways of Mankind, and other programs 
involving current affairs; arid 

WHEREAS there has been developed the Institute for Executive 
Leadership and the first American Alumni Seminar for Public Respon-
sibility; and 

WHEREAS the operations of Southwestern at Memphis in the field 
of continuing education are nationally recognized and frequently 
copied by other institutions and have merited the substantial support 
of The Fund for Adult Education over the years, 

BE IT RESOLVED by the Board of Directors of Southwestern at 
Memphis this seventeenth day of March, 1960 

(1) That the Board recognizes the significance and appro-
priateness of the work of the Adult Education Center as an ex-
tension of the liberal arts influence of the college into the 
conmiunity and the Mid-South; and 

(2) Coumends the members of the staff of the Center for their 
zeal in establishing Southwestern in a place of leadership in this 
field; arid 

(3)
In order to give future stability to the program of con-

tinuing education,	 agrees to earmark or set aside the income 
from an amount not to exceed 30O,O0O (market value) in securities 
of the invested income of the college to be applied to salaries
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of 

persons primarily engaged in adult education operations, pro-
vided that The Fund for Adult Education adds to the invested endow-
ment fund of the college a similar or greater amount, the income 
from which would also apply to the salaries of the Adult Education 
Center personnel. It is understood that the college' s part icipa-
tion in this earmarking of endowment funds for the purpose stated 
would be in effect for no less than twelve (12) years, at the expira-
tion of which time the income from its portion of endowment funds 
would no longer be restricted as stated. 

Mr. Howell, Chairman, presented the following report of the Finance Committee: 

The Finance Committee of the Board of Directorsof Southwestern 
at Memphis met on Wednesday evening, March 16, 1960, in the Directors 
Room in Palmer Hall. In addition to the Chairman, Morton B. Howell, 
Jr., who presided, the following members were present: Mrs. W. 
Everarde Jones, Sidney W. Farnsworth, Alden T. Shotwell, Carlos G. 
Spaht, Murphey C. Wilds, President Rhodes,and C.L. Springfield, 
Comptroller, who acted as secretary, were also present. 

The meeting was opened with prayer by Mr. Wilds. 

Minutes of the meeting of October 14, 1959 were read y the 
Chairman and approved. 

The members of the Comnittee expressed regret that Mr. A.K. 
Burrow and Mr. W.S. Beasley, other members of the Finance Cozmiiittee, 
could not be present. 

Mr. Farnsworth reported at length on the work of the Investment 
Committee arid the Investment Counselor, and presented several copies 
of the appraisal of the portfolio of securities as of February 29, 
1960 for inspection by the Committee. After a discussion, the 
Committee expressed its satisfaction with the manner in which the - 
endowment securities are being hand1ed and, on motion by Mr. Wilds, 
seconded by Mr. Shotwell, recommended that the Board extend official 
thanks to the Investment Committee and Counselor. 

The Comptroller reported on the Bellingrath-Morse Foundation 
Fund and informed the Committee that no part of the Fund was being 
used for operating purposes but that accumulations in the Fund 
would be used to apply on the cost of construction of the two new 
residence halls. 

The matter of the $600,000 loan from the Housing and Home Finance 
Agency to help defray the cost of the above mentioned residence halls 
was discussed and the Trust Indenture was inspected. It was the - 
sense of the Committee that the college attorney, Mr. Jesse E,Johnson, 
Jr., should appear before the Board to answer any questions that might 
arise. Mr. Johnson was contacted and agreed to appear before the 
Board on Thursday, March 17, 1960, at about 11:30 A.M, It was then 
moved by Mr. Wilds, seconded by Mrs. Jones, that the Committee reconinend 
to the Board that the Indenture be approved and appropriate resolutions 
be adopted subject to the approval of the college attorney. The motion 
carried.
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The Committee again reáonznended that all members of the Board 
continue to present Southwestern to their respective Synods and 
Presbyteries, and to keep before them the recommendations of the 
Development Committee for the SECOND CENTURY PLANNING. (See - 
minutes of the Board of Directors ? meeting held March 24, 1959, 
pages 12-17). 

The Committee again commended the work of President Rhodes and 
his staff. 

Mr. Farnsworth spoke about the fine work and the outstanding 
job being done by President flhodes and recommended that the 
president 9 s salary be increased $3,000 per year beginning July 1, 
1960, to express its appreciation for the splendid way in which 
the president is conducting the affairs of Southwestern at Memphis, 
and to make his compensation more nearly adequate arid comparable 
to that being received by presidents of similar institutions. On 
motion by Mr. Farnsworth, seconded by Mrs. Jones, the Conmittee 
unanimously recommended that the increase be made. 

Upon motion by Mr. Shotwell, seconded by Mrs. Jones,the Finance Conniittee's 
report was adopted, with the exception of the last paragraph, which concerns the 
salary of President Rhodes. At this Juncture, the Chairman requested President 
Rhodes to leave the room, and the members of the Board discussed at some length 
the matter of the $3,000 salary increase, pointing out the fact that this might 
not be to his advantage at this time from the point of view of the tax angle. The 
Chairman appointed Mr. Pritchartt to serve as chairman of a small committee of his 
own choice to discuss this matter with Pre4dent Rhodes in order to determine the 
best wy to increase his salary within the limitations of the Finance CoinmitVee 9 s 
report, bearing in mind the most advantageous feattires related to taxes and also 
retirement provisions. Upon motion, duly seconded, the Executive Committee was 
empowered to act upon the recommendation which would be made by Mr. Pritchartt 
and his committee. 

- Dr. Millard, Chairman, made the following report of the Committee on Honorary 
Degrees, which was unanimously adopted: 

The Board ? a Committee on Honorary Degrees met on February 11, 19, - 
and March 9, 1960. Dr. R,P. Richardson, Vice President for Development, 
and Dr. A.0. Canon, Dean of Alumni, met with the Committee on February 11. 

A number of reconineridations were considered, and the Committee 
nominates the following persons for honorary degrees to be conferred at 
the commencement exercises on Tuesday, June 7, 1960: 

- DOCTOR OF DIVINITY	 -	 -	 - 
Robert S. Hough Pastor, First Presbyterian Church, Memphis, Tennessee 
J. Moody McDil, Pastor, Fondren Presbyterian Church, Jackson, Mississippi 

- DOCTOR OF CIVIL LAW - 
Frank R. Ahigren; Editor; The Commercial Appeal, Memphis, Tennessee 
Edward J. Meeman, Editor, The Memphis Press-Scimitar, Memphis, Tennessee 

-DOCTOR OF izrrn. 

Peter Hiisman Taylor, Author and Professor, Ohio State University, 
Columbus, Ohio 

- DOCTOROF LAWS 
Edgar Finley Shannon, Jr., President, University of Virginia, 

Charlottesville, Virginia
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Dr. R.P. Richardson, Vice President for Development, was invited into the 
meeting to present the report of the Development Coninittee, which is as follows: 

Alumni Office
1159 Loyalty Fund' 
Approximately $22, 500000 
Percentage of participation - 18.9 
A new high in both categories 

Since'January, 1960 the official time for the 1960 Loyalty Fund to 
begin, a number of contributions have been received although no 
direct appeal has been ma1e as yet. Last year Class Agents were 
used. This year it is hoped to have chairmen in cities where ten 
or more Southwestern alumni live, in addition to Class Agents. 
Alrea1Y a number of alumni have agreed to serve in the capacity of 
a chairman. 

Class reunions on Alumni Day are increasing in attendance and 
interest. The policy of the class celebrating its 25th reunion on 
Alumni Day to present the college with a gift has become well estab-
lished. The Class of 1935 is at work now raising' a substantial sum 
of money to be given to the college on Alumni Day, June 4, 1960. 

News Service 

Since January 1, 1960, a major part of the Director of News Service s s 
time has been devoted to supportive material for the Southwestern 
Annual Support Program. 

William H. Bryce, Jr., 947, has set the theme for this Program - 
Southwestern as an economic force as well as p cultural asset to 
Nemthi. This theme is being developed daily now in quotes from 
Memphis businessmen in Memphis Press-Scimitar and will be the 
keynote of all program publicity, as it already has been in several 
stories. 

Student Re cruitment. 

It was feared that inability to accept all qualified applicants over 
a period of time, the past several years, might eventually bring about 
a decrease In' the number of students seeking admission to Southwestern. 
Such, however, has not, been the case. 

The number of inquiries has increased approximately thirty percent; 
the total number of "live fl applications, those who have not been 
refused and those who have not cancelled, but are still to be con-
sidered by the Cotmdttee, is ten percent ahead of the same date 
last year. 

Since January 1 applicants have been discouraged because there are 
many times as many applicants as can be accommodated with present 
housing facilities. Since February 1 the Registrar has declined 
to accept further applications for the women 9 s residence halls arid 
has returned the application fee.
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The terrific job of selecting from 250 qualified young women only 
fifty for the anticipated spaces in the women's residence halls is 
causing the Adjnission Committee sleepless nights and days of anguish 
in answering long distance calls from worried parents and well-meaning 
friends. The college is desperately in need of the new women 2 s resi-
dence hail now under construction. 

Fund Raising 

1. Sponsors of Southwestern gave the college $1951.00 in 1959 to 
install fluorescent lights in the classrooms of Palmer Hall. The 
W.O.C. of Louisiana selected the 1960 S.O.S. project. To date 
$328.00 has been received for that one; namely, to install modern 
electrically operated cold water drinking fountains for Palmer Hall 
on the first, second, and third floors. If there are surplus funds 
for the year they will be used to complete the installation of 
fluorescent lights in the laboratories and classrooms of the Science 
Hall. 

2. A Faculty Committee on Development and Planning was initiated 
this Spring. Dean Alfred 0. Canon is the Chairman. The Cormiittee 
has already met twice and promises to be helpful in the futtwe 
development of the college by involving faculty members in this 
important work. 

3. A file of brochures, plans, and correspondence has been assembled 
to produce for Southwestern a new booklet on "Deferred Giving." This 
will include material on wills, bequests, life-income contracts, 
insurance, etc. This booklet should be ready by October, 1960. 

4.The 1960 Southwestern Support Program - exhibits of materials were 
presented to the members of the Board. 

REMMENDAT IONS: 

1. People of means should be discovered, cultivated, and urged to 
give generously to the college through bequests, wills, life-income 
contracts, life insurance, and other means. Elderly people without 
many heirs should be good prospects for a file of such persons. To 
this end each Board member is requested to make a list of such people 
in his or her conmunity, local church, and synod and forward such 
lists with full confidential information to the Development Office 
of Southwestern. 

2. Alumni contributions to the Loyalty Fund can be increased with 
an imaginative, aggressive and well organized program. A substantial 
gift from an alumnus to build a Student Center will challenge alumni, 
students, parents, and friends to give so that this greatly needed 
building may be erected in the near future. Additional personnel, 
one secretary and one young alumnus of the college, will be needed 
for this effort. I	 3. We would fail in our hospitality if we did not invite each one of the Board members to join with us in making a personal contri-
bution to the college during the 1960 Annual Support Program.
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Upon motion by Dr. Millard, the report of the Development Conznittee was 

received. Mr. Jesse E. Johnson, Jr., attorney, arrived at 11:30 A.M. todiscuss the 
loan of $600,000 from the Housing and Home Finance Agency. Mr. Howell outlined 
the principal part of the Y Trust Indenture, which had been prepared by Mr. Wihiauv 
Wailer, Jr., of Nashville, Bond Counsel. After a discussion of this whole matter, 
Mrs. McCall moved the adoption of the following resolutiona, which was seconded 
by Mr. Spaht, and the resolutions were unanimously adopted: 

WHEREAS, Pursuant to authorization by the Board of Directors 
at its meeting held on March 17, 1960, Southwestern at Memphis 
(herein called "Southwestern") made application to the Housing 
and Home Finance Administrator of the United States of America 
(herein calledthe "Government") for a loan in the principal 
amount of $600,000 for the purpose of constructing a dormitory 
to house approximately sixty-six (66) women students and a dormi-
tory, with a prayer room, to house approximately one- hundred five 
(105) men students, each with appurtenant facilities, and with 
a passage connecting it with sri existing building (herein collect-
ively called the "Project"), and 

WHEREAS, a Loan Agreement dated as of March 1, 1960, between 
Southwestern and the Government, referring to Project No. CH-Tenn-
40(D), (herein called the ULoan Agreement") providing for such 
loan to be represented by $600,000 in aggregate principal amount 
of Southwestern s Dormitory Bonds of 1960, (herein called the 
"Bonds") bearing interest at the rate of three and one-eighth 
(3-1/) per cent per annum and maturing serially or in inst ail-
ment s over a forty (40) year period in such manner that annual 
debt service requirements- are approximately equal, has been 
presented to this meeting, arid 

WHEREAS, a form of Trust Indenture dated as of March 1, 1960, - 
from Southwestern to The First National Bank of Memphis as Trustee 
(herein called the "Indenture"), providing for the issuance of 
$600,000 in aggregate principal amount of the Bonds and providing 
that the Bonds will be a general obligation of Southwestern and, 
in addition, will be secured by (a) a first mortgage on the Project 
arid the sites thereof, (b) a first lien on and pledge of-the net 
revenues to be derived from the operation of the Project, arid 
(c) a covenant by Southwestern, in addition to all other covenants 
and pledges, to allocate, set aside and deposit into the Revenue 
Fund Account provided for therein, the sum of $25,000 annually, 
beginning March 1, 1962, from any funds which may be received 
thereafter by Southwestern pursuant to a certain trust indenture 
dated February 1, 1950, between Walter D. Bellingrath, Donor, to 
The First National Bank of Mobile arid the other trustees named - 
therein,. creating the Bellingrath-Morse Foundation, has been pre-
paredand presented to this meeting, and 

WHEREAS, Section 6.10 of Part Two of the Iridenture provides 
that Southwestern shall establish and maintain, so long as any 
of the bonds are outstanding, such parietal rules, rental rates 
and charges for the use of the Project facilities as may be
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necessary to assure maxi.mum occupancy- and use of said facilities 

and 

provide, together with any other funds therein pledged, the 
operating and maintenance expenses of said facilities, the debt 
service on the Bonds arid the required reserves therefor, 

NOW, THEEFOfE, BE IT 

RESOLVED, That the President of Southwestern, the Treasurer 
of the Board of Directors and the Secretary of the Board of 
Directors, be arid they are hereby authorized and directed to 
execute and deliver the Loan Agreement in the form presented 
to this meeting to the Government, and the Secretary is directed 
to file a copy thereof with the minutes of this meeting. 

RESOLVED, That the appointment - of Wailer, Davis & Lansden, 
American Trust Building, Nashville, Tennessee, as Bond Counsel 
in connection with the preparation of the Indenture and the 
issuance and sale of the Bonds, be and the sane is hereby rati-
fied arid approved. 

RESOLVED, That The First National Bank of Memphis, a national 
banking association having its principal office in Memphis, 
Tennessee, be and it is hereby designated as Trustee under the 
Indenture., 

RESOLVED, That Chase Manhattan Bank, New York, New York, 
be and it is hereby designated as Alternate Paying Agent for 
Southwestern' s DcirrnUory Bonds of 1960 and that the principal 
of and interest on said Bonds shall be payable, at the option 
of the holders thereof, either at the office of the Trustee 
or at .the office of said Alternate Paying Agent 

RESOLVED, That the Secretary is hereby directed to mark for 
identification the form of Indenture presented to this meeting 
and file the same with the minutes, and the President of South -
western and the Treasurer of the Board of Directors be and they 
are hereby authorized and directed to execute the Indenture in 
this form in the name of Southwestern and the Secretary- of the 
Board of Directors be and he is hereby authorized to affix and 
attest the seal of Southwestern to such Indenture when executed 
by the President and the Treasurer of the Board of Directors 
and deliver the same to the Trustee. 

RESOLVED, That the President of Southwestern be and he is 
hereby authorized to insert in The Bond Buyer a notice of sale 
of $600,000 in aggregate principal amount of the Bonds, such 
advertisement to be in a form approved by Wailer, Davis & Larisden, 
to receive bids for said Bonds and to accept the highest and best 
bid, to be determined as set forth in said notice of sale. 

P

	

	 RESOLVED, That the President of Southwestern, the Treasurer 
of the Board of Directors and the Secretary of the Board of 
Directors be and they are hereby authorized to execute-a Bond 
or Bonds in the aggregate principal amount of $600,000, any 
interest coupons attached thereto to bear the eignsture of the
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Treasurer of the Board of Directors, all in the form authorized 
by the Indenture, the same to be executed either manually or by 
facsimile, to affix the sea]. of Southwestern thereto or cause a 
facsimile of the seal to be affixed or imprinted thereon and to 
deliver such Bond or Bonds to the Trustee for authentication. 

RESOLVED, That upon notice of acceptance of a bid by South-
western, the Trustee be, and it is hereby, directed at any time 
and from time to time, upon written instructions of the President 
of Southwestern, to authenticate the Bond or all or any part of 
the Bonds executed and delivered to it for authentication and to 
deliver the same to the purchaser or purchasers thereof, upon 
receipt of payment therefor at not less than par and accrued 
interest, or to deliver such Bond or Bonds to the President for 
delivery to such purchaser or purchasers. 

RESOLVED, That the officers of Southwestern, in arranging 
housing facilities for students, shall assign students to the 
Project dormitories on a priority basis over the assignment of 
students to other housing facilities and shall take all other 
steps necessary or advisable in order to insure that the Project 
dormitories shall remain fully occupied and, in fixing rentals 
for such dormitories, shall charge such rents as may be necessary 
to provide, with other available funds, sums sufficient to pay 
the interest and principal of the Bonds in accordance with their 
terms and to maintain the required balances in the Bond and Interest 
Sinking Fund Account and the Building Maintenance and Equipment 
Reserve Account provided for in the Indenture. 

RESOLVED, That for the present and until otherwise ordered, 
the rentals charged for the rooms and facilities of the 	 s 
dormitory shall be not less than $250 per student for the regular 
academic year of approximately nine months, or not less than $125 
per student for each regular school semester. 

RESOLVED, That for the present and until otherwise ordered, 
the rentals charged for the rooms and facilities of the men's 
dormitory shall be not less than $200 per student for the regular 
academic year of approximately nine months, or not less than $100 
per student for each regular school semester. 

RESOLVED, That the proper officers of Southwestern be and 
they are hereby authorized to make all depaits and take any 
other action necessary or advisable in order to comply with the 
terms of the Loan Agreement, the Indenture and the Bonds. 

Mrs. McCall, Chairman, presented the following report of the House Coinnittee, 
which was received with interest: 

The House Committee met on Wednesday evening, March 16, 1?60. 

Present: Mrs. John T. McCall, Chairman; John N. McMillan, 
E,V. Ramage, Dr.Peyton N. Rhodes, J,A. Rollow, 
College Engineer; Ed Aibright, member of Student 
Center Committee, and Allen Reynolds, President 
of the Student Council.



I
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The meeting was opened with prayer by Mr. McMillan. 

The minutes of the meeting held on October 14, 1959 were 
read for information. 

Mr. Aibright reported on the Student Center. The Comnittee 
expressed appreciation for the interest of the students in a 
Student Center and especially the new effort in contacting alumni, 
with the help of Dean Alfred 0. Canon, in strategic centers in 
the cooperating Synods. 

Report on residence halls by Dr. Rhodes. He was heard with 
interest and satisfaction as to the progress of the residence 
halls. 

Mr. Rollow reported on a new road to be developed from North 
Parkway toward the women's residence halls. 

The Committee commended President Rhodes and Mr. Rollow for 
their constant work in developing the physical plant and in keep-
it in fine condition. 

The meeting recessed for lunch and reconvened at 1:45 P.M. 

-The Chairman expressed regret that Mr. James A. Minter, Jr., of Tyler, 
Alabama, will have completed two full terms as a Director from the Synod of Alabama 
and, because of that Synod's rule, must be replaced at the 1960 meeting of Synod. 

The Chairman stated that the annual meeting of the Board of Directors will 
be held on Thursday, October 20, 1960, with meetings of the Committees the previous 
evening.

President Rhodes announced that Dr. Daniel D, Rhodes, Professor of Bible 
and PhilosOphy, who has been a member of Southwestern's faculty since 1953, will 
be leaving at the end of the 1959-60 academic session to accept a similar position 
at Davidson College. The Board accepted Dr. Rhodes' resignation with regret. 

The minutes of the meeting were read and approved, after which the meeting 
adjourned at 2:00 P.M. with prayer by Dr. Millard. 

I



THIS LOAN AGREEMEW IS MADE A PART OF 
THE MINUTES OF THE BOARD OF DIRECTORSproject No. CH-Tenn-40 (D) 
MEETING HELD MARCH 17. 1960. 	 Southwestern at Memphis 

Memphis, Tennessee 
Contract No. 11-302-428 

LOAN AGREEMEIT 

THIS LOAN AGEEME]T, dated as of March 1, 1960, by and. between 

Southwestern at Memphis, a private, non-profit educational institution of 

higher learning, located in Memphis, Tennessee (herein called the "Borrower") 

and the United States of America (herein called the "Government"), WIfl'ESSLTH: 

Section 1. Amount, Purchase Price, and Purpose. Subject to the Terms 

and Conditions (dated 6-59), attached hereto and. made a part hereof, and. the 

provisions of this Agreement, the Borrower will sell and the Government, act-

ing by and through the Housing and Home Finance Administrator (herein called 

the "Administrator"), will purchase $600,000 aggregate principal amount of 

the obligations of the Borrower described below (herein called the "Bonds"), 

or such lesser amount thereof as the Administrator estimates will be required, 

together with the Borrower's funds provided from other sources, to pay the 

development cost of the Project (estimated to be $1,049,750) hereinafter 

described, at a price equal to the principal amount thereof plus accrued 

interest, the proceeds of the sale of such Bonds to be used solely for the 

development of the said Project. 

Section 2. Description of Bonds. The Bonds which the Borrower agrees 

to sell and the Government agrees to purchase are described as follows: 

(a) Designation: Dormitory Bonds of 1960. 

(b) Date: March 1, 1960. 

(c) Principal Amount: $600,000, being all of aix authorized issue of 
such Bonds.



(d.) Denomination: $1,000; however, until such time as the purchaser or 
purchasers of the Bonds request(s) the :preparatio fl Of 
the definitive Bonds, a single Bond or Bonds shall be 
issued in an amount equal to the Bonds contracted for 
by said purchaser or purchasers. 

(e) Type: Negotiable, serial, coupon Bonds, payable to bearer. 

(r) Interest: 3-1/8 percent per annum, payable semi-annually on 
March 1 and. September 1 in each year, first interest 
payable September 1, 1960. 

(g) Maturities: March 1, in years and amounts as follow: 

Principal Principal 
year(s) Amount year(s) Amount 

1963-66 $ 9,000 1989-90 $19,000 
1967-70 10,000 1991-92 20,000 
1971-73 11,000 1993 21,000 
19714-76 12,000 199!1 22,000 
1977-78 13,000 1995-96 23,000 
1979-80 114,000 1997 214,000 
1981-82 15,000 1998 25,000 
1983-814 16,000 1999 26,000 
1985-86 17,000 2000 27,000 
1987-88 i8,000

I
(h) Numbers: 1 to 600 inclusive, in order of maturity. 

(1) Security: General obligation of the Borrower, additionally 
secured by: 

(1) A first mortgage on the Project and the site or sites 
thereof; 

(2) A first pledge of the net revenues to be derived from the 
operation of the Project; 

(3) A covenant by the Borrower, in addition to all other cove-
nants and pledges, to allocate, set aside, and deposit 
into the Revenue Fund the sum of $25,000 annually, beginning 
March 1, 1962, from any funds which may be received there-
after by the Borrower pursuant to that certain Trust 
Indenture of February 1, 1950, executed by Walter D. 
Bellingrath to the First National Bank of Mobile and. known 
as the Bellingrath-Morse Foundation. 

(j) Place and Medium of Payment: Payable as to both principal and. 
interest at the principal office of the Trustee to be 
designated in the Indenture, or, at the option of the holder, 
at a bank or trust company in the Borough of Manhattan, City 
and State of New York, in any coin or currency which, on the 
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respective dates of payment of such principal and. interest, 
is legal tender for the payment of debts due the United 
States of America. 

(k) Registrability: Registra'ole, at the option of the holder, as to 
principal only. 

(1) Rederrrption Provisions: Bonds numbered. 1 through 76 inclusive, 
maturing March 1, 1963 through March 1, 1970 inclusive, to be 
non-callable. Bonds numbered 77 through ).i-75 inclusive, ma-
turing March 1, 1971 through March 1, 1995 inclusive, to be 
callable at the option of the Borrower prior to the stated 
maturities thereof, In whole or in part and in inverse numeri-
cal order on any interest payment date after March 1, 1970 
upon at least thirty (30) days' prior notice, at the principal 
amount thereof, plus accrued. Interest to the date of redemption 
and a premium for each bond. as follows: 

3% if redeemed September 1, 1970 through March 1, 1975 md. 
2-%	 II	 TI	 II 1975	 I	 1960 

	

2% T	 TI	 I	 1980	 II	 TI	 1985	
11 

	

TI	 TI	 TI	 TI	 1985	 II	 l99 

	

1% II	 after March 1, 1990 

Bonds 11-76 through Coo inclusive, maturing March 1, 1996 through 
March 1, 2000 inclusive, to be callable at the option of the 
Borrower in whole or in part and In inverse numerIcal order on 
any interest payment date during the entire life of the loan, 
upon at least thirty (30) days' prior notice, at par plus 
accrued interest to the date of redemption. 

Priority as to call shall extend to Bonds numbered 11-76 through 
600 inclusive over Bonds numbered 77 through 11.75 inclusive. 

Section 3. Sale of Bonds. The Bonds will be sold by the Borrower at 

public sale, the call for bids specifying that bids will be received and. con-

sidered. on the following basis: 

For (i) all maturities in the years 1963 through 1970, 
(2) all maturities in the years 1971 through 1980, 
(3)all maturities in the years 1981 through 1990, 
(11. ) all maturities in the years 1991 through 2000, and 
(5) the entire issue. 

In the event any of the Bonds are awarded to the Government, 

the Borrower shall, when they are ready, deliver all such Bonds to the Govern-

I	 ment at such time as the Government shall designate. -3-



The Government will submit its bid for the Bonds and such bid will 

I be for all of the Bonds at their par value, plus accrued interest at the rate 

of three and one-eighth per centum (3-1/3%) per annum on all or any one or 

more of the above Blocks of Bonds. In the event any other bidder or bidders 

offer to purchase all the Bonds, or any portion of the Bonds in Blocks as 

specified at an interest cost of not more than three arid one-eighth per centum 

(3-1/3%) per annum, the Bonds or any such portion thereof shall be sold. to 

such bidder or bidders. In the event of a sale of all the Bonds to a pur-

chaser or purchasers other than the Government, this Agreement shall terminate 

except with respect to obligations hereunder between the Borrower and. the 

Government as of the date of such sale of the Bonds. In the event any of the 

Bonds are awarded to the Government, it is agreed. that the obligations here-

under shall continue in the same manner as if all the Bonds were sold to the 

Government. In the event no bid is received from a bidder or bidders other 

I

than the Government within the terms herein specified, all the Bonds shafl be 

sold to the Government. It is agreed and understood that so long as the 

Government owns any of such Bonds it will waive (i) the non-callable pro-

visions; (2) the specified. premiums for redemption; and. (3) the publication 

of call applicable thereto. 

In the event the Government is awarded all or part of the Bonds, 

the Borrower, at the option of the purchaser(s), shall issue single Bonds with 

face values in the amount of the respective purchases in lieu of individual 

denominations Bonds. Such single Bonds shall be registered as to principal 

and interest and. payable as directed. by the purchasers, but otherwise comply-

ing with the description set forth in Section 2 hereof. The Borrower 

covenants that if such a single Bond is issued, it shall, upon request of the I



holder of a single Bond, issue at its own expense and within 90 days from the 

date of such request, negotiable bearer coupon Bonds in denonii.nations of 

$1,000, as described in Section 2 hereof, in aggregate amount equal to the 

amount of the single Bond still outstanding. The printing of text of single 

Bonds shall be of type composition on paper of sufficient weight arid strength 

to prevent deterioration throughout the life of the loan. The Bonds shall 

conform in size to standard practice and contain the approved maturity 

schedule for payment of principal. 

Section 14.. Description of Project. The Project shall consist of a 

dormitory, with enclosed connecting passage, to house approximately 66 women; 

a dormitory, with enclosed connecting passage and prayer room, to house 

approximately 105 men students; each to include appurtenant facilities (herein 

collectively called the Project). 

I

Section 5. Audit and Inspection Expenses. The amount of the fixed fee 

for the audit and inspection expenses referred to in Section 30 of the 

attached Terms and Conditions shall be $14.,883. 

Section 6. special Conditions. The Government's obligation to purchase 

the Bonds of the Borrower is subject to the following special conditions, 

numbered (a) through (g): 

1



Project No, CH..Texm-L0 (D)(Rev.) 

I

Applicant: Southwestern at Memphis 

SPECIAL CONDITIONS 

(a) The Borrower covenants and agrees that, as soon as any portion of the 
Project becomes revenue producing, all rentals, charges, income and 
revenues arising from the operation and ownership of the Proj ect, and 
beginning Iiarch 1, 1962, the sum of 25,OOO in each year from any 
funds which may be received thereafter by the Borrower from the 
Bellingrath-Morse Foundation under the trust indenture of February 1, 
19S0 to the First National Bank of Mobile as Trustee, shall be 
deposited to the credit of a special account, to be Imown as the Dormi-
tory Revenue Fund Account of 1960 and held in the custody of the 
Treasurer of the Borrower, separate and apart from all other funds. 
Such Dormitory Revenue Fund Account of 1960 shall be maintained so long 
as any of the Bonds are outstanding, in a bank which is a member of the 
Federal Deposit Insurance Corporation, and the funds therein shall be 
used by the Treasurer of the Borrower only in the manner and order 
specified in sections (b), (c), (d), and (e), below. 

(b) Current cpenses of the Project shall be payable as a first charge 
from the Revenue Fund as the same become due and payable. Current 
expenses shall include all necessary operating expenses, current inainte.. 
nance charges, expenses oi' reasonable upkeep and repairs, properly 
allocated share of charges for insurance and other expenses incident 
to the operation of the Project, but shall exclude depreciation, all 
general administrative expenses of the Borrower and the payment into 
the "Building Maintenance and Equipment Reserve" hereinafter provided 
for. 

(c) The Borrower shall establish with the Trustee to be designated in the 
Indenture and maintain so long as any of the Bonds are outstanding, a 
separate account or accounts (herein collectively called the ltBond and 
Interest Sinking Fund Account" or "Sinking Fundtl) into which shall be 
deposited all accrued interest received from the sale of the Bonds and 
such funds as may be made available from sources other than the Bond 
proceeds for the payment of interest on the Bonds until the time the 
Project becomes revenue producing. Thereafter, as soon as the Project 
becomes revenue producing, and after providing for the payment of 
Current Expenses, the Borrower shall transfer from the Revenue Fund 
Account, and from its general funds if necessary, and deposit to the 
credit of the Sinking Fund on or before each February iS and August lS, 
the sum of at least $19,000 until the funds and/or investments therein 
are sufficient to pay the interest on the outstanding Bonds due on the 
next interest payment date and one-half of the principal due within 
the succeeding twelve months, plus a debt service reserve in the sum of 
$55,000, and thereafter, on or before each February 15 and August 15, I



Project No. CH..Tenn.-1O (D)(Rev.) 

Applicant: Southwestern at Memphis 

SPECIAL CONDITIONS 

auth sums from said sources as may be necessary to pay the interest 
on the Bonds due on the next interest payment date and one-half of 
the principal due within the succeeding twelve months and maintain 
the debt service reserve in the stun of $SS,000. 

(d) As soon as the required reserve is accumulated in the Sinking Fund, 
the Borrower shall establish with the Trustee a separate account 
called the "Building I4aintenance and Equipment Reserve Account" into 
which sha].1 be transferred from the DoriitLtory Revenue Fund Account 
at least $8,000 during each fiscal year until the funds and/or invest-
ments therein shall aggregate $SO, 000, and thereafter such sums annually, 
but not more than $8,000, as may be required to restore and maintain 
a balance of 50,000. AU monies in the Building Maintenance and Equip-
ment Reserve Account may be withdrawn and used by the Borrower for the 
purpose of paying the cost of unusual or extraordinary maintenance or 
repairs, renewals, and replacements and the renovating or replacement 
of equipment not paid as part of the ordinary and normal expense of 
Project operation. However, in the event the funds in the Bond arid 
Interest Sinking Fund Account should be reduced below the amount 
required to pay the interest on the Bonds due on the next interest pay-
merit date and one-half the principal due within the succeeding twelve 
months, and to maintain the debt service reserve in the sum of $S,000 
funds on deposit in the Building Maintenance and Equipment Reserve 
Account shall be transferred to the Sinking Fund to the extent required 
to eliminate the deficiency in that account. 

Ce) Subject to the foregoing maximum deposits, the Borrower may use the 
balance of excess funds in the Revenue Fund Account at the close of 
each fiscal year, (1) to redeem outstanding Bonds on the next interest 
pannent date in inverse numerical and maturity order, at not to exceed 
the maximum call price, or (2) for any expenditures, including the pay-. 
ment of debt service, in improving or restoring any existing housing 
and dining facilities or in improving any existing housing and dining 
facilities, or (3) for any other lawful purpose. 

(f) Section 12 of the printed Terms and Conditions attached to arid made a 
part of the Loan Agreement is hereby modified by deleting the last 
paragraph thereof and substituting in lieu thereof the following: 

"Prior to filing any requisition for loan funds, the Borrower shall 
present satisfactory evidence that it has deposited into the Con-
struction Account, or otherwise previously applied to the payment of 
the cost of the Project, the stun of $Ith.9,750, exclusive of interest 
during construction, which is to be deposited into the Sinking Fund by 

I
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Project No. CH-Tenri..LjX) (D)(Rev.) 

I	 Applicant: Southwestern at Nemphis 

SPECIAL CONDITIONS 

the Borrower as the same becomes due and payable. Any moneys reinain.ng 
in the Construction Account after all costs of the Project have been 
paid, but not more than l0O,OCO, shall be returned to the Borrower. 
Any money then remaining in the Construction Account shall be promptly 
used for the redemption of Bonda; provided, however, that any of such 
fundà in an amount less than 1,OOO shall be deposited in the Sinking 
Fund0 

(g) The Terms and Conditions, CFA.-520 (ex H-.9l) (6 .59), attached to and

made a part of the Loan Agreement are hereby modified as follows: 

Section 20 Wage Rates - Delete. Substitute the following: 

Section 20 Wage Rates and Ij.O Hour Week. 

(1) Wage Rates: The Borrower shall compile, and submit to the Govern-
ment for its approval (to be based upon the determination of the 
Secretary of Labor in accordance with the act of March 3, 1931 
(Davis-Bacon Act), as amended) a list of prevailing rates of pay 
for all laborers and mechanics to be employed by its contractors 
and their subcontractors on the construction of the Proj ect, 
(which list shall be based upon the wage rates prevailing for the 
same classes of laborers and mechanics employed in construction 
activities, similar in character to the Project in the area in 
which the Project is to be constructed). Upon obtaining the 
Government t s approval of such proposed minimum wage rates, the 
Borrower will include such list in all contracts calling for work 
on the Project and require adherence thereto. The Borrower shall 
also require of each of its contractors that such lists shall be 
posted at appropriate conspicuous points on the site of the Pro-
ject. Unless otherwise required by law, wage rates need not be 
listed for non-manual workers, including executive supervisory, 
administrative and clerical employees. 

If after the award of the contract, it becomes necessary to 
employ any person in a trade or occupation not classified in the 
above list,, such person shall be paid at not less than a rate to 
be determined by the Secretary of Labor. Such approved minimum 
rate shall be retroactive to the time of the initial employment 
of such person in such trade or occupation. The Contractor shall 
notify the Borrower of his intention to employ persons in trades 
or occupations not classified in sufficient time for the Borrower 
to obtain approved rates for such trades or occupations. 

1	 -8-



Project No. CH-Tenn-IO (D)(rtev.) 

I	 Applicant: Southwestern at Memphis SPECIAL CONDITIONS 

(2) Computation of Wages on l.LO Hour Week: The Borrower shall require 
of its contractors (a) that the wages of every laborer and 
mechanic engaged in work on the Project shall be computed on a 
basic week rate of forty hours per week, constituting a week ! s 
work; and (b) that work in excess of forty hours per week shall 
be permitted upon compensation at one and one-half times the 
listed rate of pay for all hours worked in excess of forty hours 
in any one week. 

(3) The Government may waive the application of this Section in cases 
or classes of cases where laborers or mechanics, not otherriise 
employed at any time in the construction of the Project, voluntarily 
donate their services without full compensation for the purpose 
of lowering the costs of construction and the Government deter-
mines that any amounts saved thereby are fully credited to the 
Borrower. 

I
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By I
(sEAL) 

IN WITNESS WHEREOF, this Agreement has been executed. in the name 

and. on behalf of the United States of America, Housing and. Home Finance 

Administrator, through the Community Facilities Commissioner, by the under-




signed Regional Administrator, and. in the name of Southwestern at Memphis 

by the undersigned President and Treasurer 	 , and under its 

official seal, attested. by its Secreta.17 

UNITED STATES OF AMERICA 
Housing and. Home Finance Administrator 
Community Facilities Commissioner 

ict1ri B:ai 
O^It-3.i4. 

Administrator, Region III 
IAR 3 1 198 

SOUTHWESTERN AT MEMPHIS 

ATTEST:
Treasurer
	 Li 

(Title) 

or1Walker 
Secretary 

(Title) 

I 
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CFA-520 
'	 (ex 11-951) 

(6-59) 

HOUSING AND H(4E FINANCE A1]ENCY 

Conimlni ty Facilities Pim1 ni stration 

TERMS AND CONDITIONS 

Constituting Part of the Loan Agreement Providing 

for the Financing and Construction of College 


Housing and Service Facilities Under Title 

IV of the Housing Act of 1950 (Public

Law 14.75, 81st Congress, as amended) 

Section 1. Definitions. As used in these Terms and Conditions: "Government" means the 
United States of America generally, and specifically the Housing and Home Finance Agency 
and its Community Facilities Mmmi stration, or the successor to the powers exercisable under 
Title IV of the Housing Act of 1950, as amended acting through the Housing and Home Finance 
Administrator, or his successor, or the Community Facilities Coimnissioner or such other 
person as may be duly authorized to act in said capacity; "Project" means the structure or 
structures which the Government has agreed to aid in fl ni'wing under the Loan Agreement; 
Loan Agreement" means the contract between the Government and the Borrower pertaining to 

the Government's loan for the Project and includes both these Terms and Conditions and the 
contract instrument or instruments of which these Terms and Conditions constitute a part; 
"Bàrrower" means the educational institution designated in the Loan Agreement; "Bonds" 

I

mean the Bonds or other obligations which the Government agrees to purchase under the Loan 
Agreement; 'and "Costs of the de'velolnnent of the Project" means the cost of construction 
work at the Project site, cost of necessary architectural/engineering services, cost of 
providing the necessary fixed equijment, legal, administrative and clerical costs, cost of 
land acquisition, necessary travel expenses, Government audit and inspection costs, interest 
during construction, and other necessary miscellaneous expenses as determined by the Govern-
went. 

Section 2. PrerequisItes to Government's Obligations. The Government shall be under no 
obligation to the Borrower, under the Loan Agreement, to disburse any funds thereunder, if: 

(a) Representations. Any representation made by the Borrower in its loan 
application or any supplement thereto or m rtrt thereof, or in any 
document submitted to the Government in connection with such applica-
tion or 1.,an, Rh'-11 be incorrect or incomplete in any material respect, 
or the Government determines that the Borrower has failed to proceed 
promptly with Project financing or construction; 

(b) Financial Condition. The fnimia1 condition of the Borrower ha1 1 

have changed unfavorably in a material degree from Its condition as 
theretofore represented to the Government; 

(c) Concurrence by Government. The Borrower, having submitted to the 
Government the documents mentioned in Section 16 hereof, shall have 
proceeded without having been advised by the Government that the same 
are satisfactory and in compliance with the provisions hereof; it being 
the purpose of this provision to insure that no action will be taken in 
the developeent of the Project which would result in a legal or contrac-
tua]. violation rendering it impossible for the Government to make the 
loan hereunder or for the parties to accomplish the objects of the Loan 
Agreement.
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Section 3. Furnishings and Moveable Equipment. The Borrower shall, on or before substantial 
completion of the Project, provide from sources other than the loan hereunder, and from sources 
and. in a maimer which will not jeopardize the security of the Bonds, the furnishings and 
moveable equipment necessary to the full enjoyment of the use, occupancy and operation 
of the Project. 

Section 11.. Project Site. The Project shall be located on lands of the Borrower, at a 
site to be approved by the Government. 

Section 5. Title Evidence. The Borrower sh1 1 rurnish the Government satisfactory evidence 
of its ownership of the Project site. 

section 6. Purchase of Bonds. The Borrower shall promptly initiate and prosecute to conxple-
tion all proceedings necessary to the authorization, issuance, and sale of the Bonds and to 
the security thereof. When the said proceedings have been completed to the point of but not 
including the delivery of the Bonds to the Government, the Borrower may file a requisition 
requesting the Government to purchase the Bonds. The requisition shall be supported by a 
signed certificate of purposes in which must appear in reasonable detail the purposes for 
which the proceeds of the Bonds covered by the requisition are to be use, and by such 
aditionaJ. data as the Government shall require in order to determine whether it is obligated 
under the provisions of the applicable Loan Agreement to honor such requisition. If the 
Government is so obligated, it will promptly take up and pay for the Bonds covered by such 
requisition, within the limitations, however, specified in the Loan Agreement. 

Section 7. Legal Matters. The Borrower shall furnish the Government a transcript of pro-
ceedings for the authoriation, issuance, sale and security of the Bonds showing to the 
satisfaction of the Government that the Bonds, when delivered and paid for, will constitute 
binding and legal obligations, payable and secured in accordance with their tenor, and that 
all proceedings for the financing and the acquisition, construction and development of the 
Project preliminary to the delivery of the Bonds to the Government have been had and adopted 
in due time, form, and manner as required by law. 

Section 8. Security. The Borrower shall include in the proceedings for the authorization, 
issuance, sale, and security of the Bonds, provisions for the payment of the principal of 
and interest on the Bonds and for the security thereof of the nature required to assure such 
payment and to safeguard the loan hereunder, including, in case the Bonds are payable in 
whole or in part from any special sources of revenues, provisions designed to assure the 
production of such revenues and the application thereof to the extent required for the pay-
ment and security of the Bonds and interest thereon, including the maintenance of reasonable 
reserves. 

Section 9. Opinion of Bond Counsel. Simultaneously with the delivery of any of the Bonds 
to the Government, the Borrower shall furnish to the Government the approving opinion of 
bond counsel of recognized standing in the financial markets of the United States, as 
determined by the Government, and covering generally all of the Bonds and, specifically 
and unqualifiedly, the Bonds then being delivered to the Government. 

Section 10. Construction Financing. If the Borrower wishes to start construction prior 
to the sale of the Bonds, it nmy do so after having furnished the Government with (1) a 
satisfactory preliminary opinion of Bond counsel; (2) evidence of its ability to finance 
on reasonable terms the cost of the Project up to the time the Bonds are ready for delivery; 
and (3) evidence of the receipt of firm bids establishing that the Project can be constructed 
within the approved estimated cost thereof. 

In the event any loan under temporary financing should become due prior to the tii when 
the Bonds are ready for delivery, the Borrower xrmuj apply to and, provided that the Borrower 
Is in compliance with the Terms and Conditions of this Loan Agreement, receive from the 
Government an advance against • the Bonds in an aiixunt sufficient to liquidate such temporary 
loan. 

If in the determination of the Government the Borrower is unable to obtain interim financing 
on reasonable terms prior to Bond sale, the Government will consider a request by the
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Borrower for temporary fin&icial aid. in order to avoid undue delay in the construction of 

I

the Project. 
Any funds made available to the Borrower by the Government pursuant to this Section shall 
be repaid in full from the first proceeds derived from the sale of the Bonds, and shall 
bear interest at the rate per annum specified for the Bonds in the Loan Agreement from the 
date made available to the date of repayment. AU funds obtained by the Borrower for 
temporary financing of the construction of the Project shall be deposited in the Construction 
Account described in Section 12 hereof and shall be disbursed therefrom only in accordance 
with the provisions of said Section 12. 
Section 11. Prerequisites to Loan Disbursements. The Borrower shall, prior to filing any 
requisition for loan funds or requesting the Government's approval of any interim construc-
tion financing, present satisfactory evidence of its ability to provide (1) the moveable 
equipment and furnishings required for the operation of the Project; (2) such funds as are 
necessary with the loan proceeds to assure completion of the Project; and (3) the Project 
site or sites free from all encumbrances. 

Section 12. Construction Account. The Borrower shall set up in a bank or banks which are 
members of the Federal Deposit Insurance Corporation, or with the fiscal agency of the 
Borrower fixed by law, a separate account or accounts (herein collectively called the "Con-
struction Account") into which shall be deposited the proceeds from any temporary loans or 
Government advances, the proceeds from the sale of the Bonds (except accrued interest pay-
ments) and the additional funds, if any, required by the provisions of the applicable Loan 
Agreement to be furnished by the Borrower in order to assure the payment of all costs of 
the development of the Project. Moneys in the Construction Account shall be expended only 
for such purposes as shall have been previously specified in a signed certificate of purposes 
filed with and approved by the Government. 

I

Where the Moneys on deposit in the Construction Account exceed the estimated disbursements on 
account of the Project for the next 90 days (3 months), the Borrower may deposit such excess 
funds in time deposits in banks that are members of the Federal Deposit Insurance Corporation 
or may invest such excess funds in direct obligations of, or obligations the principal of and 
interest on which are guaranteed by, the United States Government which shall mature, or 
which shall be subject to redemption by the holder thereof at the option of such holder, not 
later than three (3) years after the date of such investment. 

Any Moneys remaining in the Construction Account after all costs of the Project have been 
paid shall be promptly used for the redemption of Bonds: Provided, however, that any of 
such funds in an amount less than $1,000 shall be deposited in the Bond and Interest Sinking 

nd Account provided for in the Loan Agreement. 

Section 13. payment of Costs - Additional nds. The Borrower shall pay all costs of the 
development of the Project, and furnish from sources other than the Government, and from 
sources and. in a manner which will not jeopardize the security of the Bonds, the additional 
funds, if any, which will be sufficient to finance the total development costs of the Project. 
Such additional funds, if any are required, shall be deposited into the Construction Account 
by the Borrower on its own initiative, and, in any event, promptly upon the request of the 
Government. 

Section 111 . Prompt Procedure - Economic Construction. The Borrower covenants and. agrees 
that it will proceed promptly with all matters necessary to the financing and the development 
of the Project; and that the Project will be undertaken and developed in such a manner that 
economy will be promoted in such development and in the construction work; and that the Project 
will not be of elaborate or extravagant design or materials. 

Section 15 . Approvals and Permits. The Borrower shall obtain all approvals and permits 
required by law as a condition precedent to the acquisition, construction, development, and 
operation of the Project. 
Section 16. Submission of Proceedings, Contract and Other Documents. The Borrower, unless 
otherwise instructed by the Government, shall submit to the Government:
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(a) two copies of the proposed resolutions or ordfn.nces for the authorization and issuance of the Bonds, including any supplements or nndnts thereto, 
prior to the adoption or enactment of any such resolutions or ordinances; 

(b) two copies of all proposed contracts and proposed contract documents 
relating to the Project, prior to the invitation of bids thereon; 

(c) all proposed wage rates to be established by the Borrower pursuant to 
the provisions of Section 20 hereof, before such wage rates are put into effect;	 - 

(d) a written statement concerning the proposed execution or award of each 
contract relating to the Project, before such execution and before the award thereof is approved; 

(e) two sets of executed contract documents relating to the Project and three 
sets of conformed copies thereof, before any work, service, material or equipn .iit is performed or furnished thereunder; 

(f) a written statement concerning the proposed assignment of any interest in or part of any contract relating to the Project, before an assignment 
thereof is approved; 

(g) a written statement concerning each proposed n'mndment, or proposed 
extra, change, or additional work order intended to affect any contract 
relating to the Project, before such amendment, or extra, change, or 
additional work order is executed or issued; 

(h) such other data, reports, records, and documents relating to the construc-
tion and operation of the Project as the Government ney require. 

Section 17. Construction by Contract. All work on the Project "hail be done under contract and every opportunity shall be given for free, open, and competitive bidding for each and every construction, material, and. equijment contract. The Borrower "hail give such publicity by advertisements or calls for bids by it for the furnishing to it of work, labor, materials, and. eqiipacnt as will provide adequate ccmetition; and the award of each contract therefor 
shall be made to the lowest responsible bidder as soon as practicable: Provided, that in the 
selection of equipment or materials the Borrower may, in the interest of atanddization or 
ultiiite econoni-, if the advantage of such standardization or such ultimate econonr is clearly 
evident, award a contract to a responsible bidder other than the lowest in price. 
Section 18. Contract Security. The Borrower cthR1 1 require that each construction contractor 
shall furnish a bond in an asunt at least equal to 100 percent of his contract price as 
security for the faithful performence of his contract and for 'the payment of all persona performing labor and, furnishing materials in connection therewith: Provided, that if applicable 
State law requires a separate bond for the protection of laborers and materialmen, the Borrower will require that each such contractor "hail furnish a bond in the anount above stated for the faithful performance of his contract and a separate bond in an amt required by applicable 
State law but in no event less than 50 percent of his contract price for the payment of all 
persons perforniing labor and furnishing materials in connection with his contract. 
Section 19. Contractors t Insurance. 
A. The Borrower sth11 require that each of its constructior4 contractors hsi1 1 maintain, during the life of his contract, insurance as follows: 

1. Compensation Insurance. Wor1int 'a Compensation and loyees Liability 
Insurance as reqitired by applicable State or territorial law for all, of such contractors' enioyees 'who 'viii be engaged in work at the site of the Project and, if any part of such contractors' contract is sublet, the contractor sh1 1 require each subcontractor to maintain such insurance for all of the sub on racto a employees who 'viii be so engaged imless the
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subcontractor's employees are protected by the principal contractor's 

insurance. 2. Liability Insurance. Public Liability and Property Damage Insurance in 
amounts deemed adequate by the Government for bodily injury and/or 
death, and for property dR1iage, to protect such contractor from claims 
for dRnges for personal Injury and/or death and damage to property of 
others which may arise from any operations under his contract whether 
such operations be by himself or by any subcontractor or anyone directly 
or Indirectly employed by either of them; and on any part of the work 
which is sublet, the contractor shall require each subcontractor to main-
tain like insurance unless the subcontractor is covered by the contractor' a 
Public Liability Insurance policy. 

3. Proof of Carriage of Insurance. The contractor shall furnish the 
Borrower (owner) with certificates showing the type, amounts, class of 
operations covered, effective dates and dates of expiration of his 
insurance policies. Such certificates shall also contain substantially 
the following statement: "The insurance covered by this certificate will 
not be cancelled or materially altered except after ten days written 
notice has been received by the owner". 

B. At the option of the Borrower, the following insurance shall be provided by the Borrower 
or its contractor: 

1. Builders Risk Fire and Extended Coverage. Fire and Extended Coverage Insurance 
to protect the Borrower and the contractor and subcontractors against loss 
caused by the perils insured against in the amount of 100% of the insurable 
value of the Project including items of labor and materLals in place or to 

rn	
be used as part of the permanent structure including surplus materials, temporary 
structures, and miscellaneous materials and supplies incident to the work. 

Such insurance shall be maintained In full force and effect until the Project 
is accepted by the Borrower from its contractor. In the event the Borrower 
elects to provide such insurance, the bidding documents shall contain a 
notice to the bidders of such fact and that the cost of Fire and Extended 
Coverage Insurance shall be excluded from their respective contract bids. 

If the Project is partially occupied prior to acceptance from the contrac-
tor, the Borrower shall obtain assurances of' coverage during such period; 
and also obtain consent of the surety company to such prior occupancy. 

Section 20. Wage 1tes. The Borrower shall require all of its contractors engaged in work 
on the Project to comply with any applicable State law governing the payment of minimum rates 
of pay to workmen, Including apprentices, employed on the Project. In the absence of any 
such State law, the BorroWer shall compile, and submit to the Government for its approval, 
a list of prevailing rates of pay for all laborers and mechanics to be employed on the con-
struction of the Project (which list shall be based upon the wage rates prevailing for the 
same classes of laborers and mechanics employed in construction activities, siml 1 in 
character to the Project in the area in which the Project is to be constructed). Upon 
obtaining the Governjint' a approval of any such proposed minimum wage rates, or the rates 
required by applicable State law, the Borrower will include such list in all contracts 
calling for work on the Project and require adherence thereto. The Borrower shall also 
require of its contractor that all such lists shall be posted at appropriate conspicuous 
points on the site of the Project. unless otherwise required by law, wage rates need not be listed for non-nmnuj. workers, including executive, supervisory, administrative and clerical employees. 

I

Section 21. Payment of np1oyees. The Borrower shall require of its contractors that all 
employees engaged in work on the Project be paid in full (less deductions made mandatory by 
law) not less often than once each week.



-6-

Section 22. Wage Underpayrnents and Adjustments. The Borrower shall require of each of its 
contractors that, in cases of underpayment of wages by the contractor, the Borrower may withhold. 
from such contractor out of payments due, an amount sufficient to pay workers employed on the 
work covered by his contract the difference between the wages required to be paid under the 
contract and the wages actually paid such workers for the total number of hours worked and may 
disburse such amounts so withheld by it for and on account of the contractor to the respec-
tive employees to whom they are due. 

Section 23 . Anti-Kickback Statute. The so-called Anti-Kickback Statute, Public Law No. 32 
73rd Congress, approved June 13, 19311. (148 Stat. 19148), arid the regulations issued pursuant 
thereto, are a part of these Terms and Conditions, and the Borrower shall comply, and require 
each of its contractors employed in the construction, prosecution, or completion of the 
Project to comply therewith, and to cause his subcontractors to do likewise. 

Section 2L Accident Prevention. The Borrower shall require of its contractors that 
precaution shafl be exercised at all times for the protection of persons (including employees) 
and property, and that hazardous conditions be guarded against or eliminated. 

Section 25 . Supervision and Inspection. The Borrower shall provide and maintain on its 
o'wn behalf competent and. adequate architectural or engineering services covering the super-
vision and inspection of the development and construction of the Project. 

Section 26. Non-Discrimination. The Borrower shall require that there shall be no discrimina-
tion against any employee who is employed in carrying out the Project, or against any applicant 
for such employment, because of race, religion, color or national origin. This provision shall 
include, but not be limited to, the following: employment, upgrading, demotion, or transfer; 
recruitment or recruitment advertising; 1aroff or termination; rates of pay or other forms of 
compensation; and selection for training, including apprenticeship. The Borrower shall insert 
the foregoing provision of this Section in all its contracts for Project work and will require 
all of its contractors for such work to insert a similar provision in all subcontracts for 
Project work: Provided., that the foregoing provisions of this Section shall not apply to 
contracts or subcontracts for standard commercial supplies or raw materials. The Borrower S 
post at the Project, in conspicuous places available for employees and applicants for employmen 
notices to be provided by the Government setting forth the provisions of this non-discrimination 
clause. 
Section 27. Payments to Contractors. Not later than the fifteenth day of each calendar 
month the Borrower shall mike a partial payment to each construction contractor on the basis 
of a duly certified and approved estimate of the work perfond during the preceding calendar 
month by the particular contractor, but shall retain until final completion and. acceptance 
of all work covered by the particular contract a reasonable amount, specified in the contract, 
sufficient to insure the proper performance of the contract. 

Section 28. Reports, Records and Data. The Borrower shall submit, and shall require each 
contractor and subcontractor on the' Project to submit, to the Government such schedules of 
quantities and costs, progress schedules, payrolls, reports, estimates, records and. miscellaneous 
data as may be required under applicable Federal Statutes or rules and regulations promulgated 
thereunder. 
Section 29. Audit and Inspection. The Borrower shall require of its contractors that the 
Government' s authorized, representatives be permitted, and it will itself permit them, to inspect 
all work, materials, payrolls, records of personnel, invoices of materials and other relevant 
data and records appertaining to the development of the Project; and shall permit the 
Government's authorized representatives to audit the books, records, and accounts of the 
Borrower appertaining to the loan and the development of the Project. The Borrower shall 
cause to be provided and maintained during the construction of the Project adequate facilities 
at the site thereof for the use of the Government's representatives assigned to the Project. 

Section 30. Audit and Inspection Expenses. In determining the costs of the Project, there 
shall be included a sum to be specified in the Loan Agreement as the agreed fixed fee for 
payment of the Government's expense of supervising and inspecting the work appertaining
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to the development of the Project and of auditing the books, records, and accounts pertaining 

I

to the Project. The Government will bill the Borrower after award of the construction 
contract for such expense, and the Borrower will promptly make payment to the Government 
theref'or, from the first funds received by it for construction of the Project, as part 
of the consideration for the loan hereunder and as a cost incident to the financing and 
development of the Project. 

In the event of' termination of this Agreement through the sale of' all of' the Bonds to 
private purchasers, the Borrower shall be entitled to a refund of' all or a proportionate 
part of the above fixed fee, dependent on whether the Government has inspected the construc-
tion of' the Project and conducted audits of the Borrower's books, records, and accounts 
pertaining to the Project prior to or within a reasonable time after said sale of the Bonds. 
The refund shall be in such an amount as the Government determines to be equitable under 
the circumstances. 

Section 31. Signs. The Borrower shall cause to be erected at the site of' the Project 
signs, identifying the Project, and indicating the fact that the Government is participating 
in the development of the Project. 

Section 32. Retention of' Title. So long as the Government holds any of' the Bonds, the 
Borrower shall not dispose of' its title to the Project or to any facility the revenues 
of which are pledged as security for the Bonds, or to any useful part thereof, including 
any facility necessary to the operation and use thereof, and the lands and interests in 
lands comprising their sites, except as permitted in the Loan Agreement and the bond 
authorizing proceedings. 

Section 33. Insurance on Completed Projects 
A.Fire and. Extended Coverage. Upon acceptance of the Project from the contractor, 

the Borrower shall, if such insurance is not already in force, procure Fire 
and Extended Coverage Insurance on the Project, and upon receipt of funds 
acquired pursuant to the Loan Agreement, the Borrower shall, if' such insurance 
is not already in force, procure Fire and Extended Coverage Insurance on any 
other of its buildings, the revenues of' which are pledged to the security of 
the loan hereunder. The foregoing Fire and Extended Coverage Insurance shall 
be maintained so long as any of the Bonds are outstanding and shall be in 
amounts sufficient to provide for not less than full recovery whenever .a 
loss from perils insured against does not exceed 80 per centum (80%) of the 
full insurable value of the damaged building. 

Where a Trustee is to be or has been designated in connection with the bond 
issue, each such insurance policy shall be acceptable to the Trustee and shall 
contain a clause making all losses payable to the Trustee as its interest may 
appear. 

In the event of any damage to or destruction of' any of said. building or 
buildings, the Borrower shall promptly arrange for the application of the 
insurance proceeds for the repair or reconstruction of the damaged or destroyed 
portion thereof, or retire the outstanding Bonds. 

B. Boiler Insurance. Upon acceptance of the Project from the contractor, the Borrower 
shall, if' such insurance is not already in force, procure and maintain, so long as any 
of the Bonds are outstanding, Boiler Insurance covering any steam boilers servicing 
the Project, in a minimum amount of $50,000.00. 

C. Liability Insurance. Upon receipt of any funds acquired pursuant to the Loan Agreement, 
the Borrower shall, if such insurance is not already in force, procure and maintain, 
so long as any of the Bonds are outstanding, Public Liability Insurance with limits 
of not less than $50,000.00 for one person and $100,000.00 for more than one person 
involved in one accident to protect the Borrower from claims for bodily injury and/or 
death which may arise from the Borrower's operations, including any use or occupancy 
of its grounds, structures and vehicles.



-8-

Section 31. . Use and Occupancy Insurance. Immediately upon occupancy of any portion of 
the Project and so long thereafter as the funds and investments of the Bond and Interest 
Sinking Fund Account or Collateral Account, if any, (as provided in the Loan Agreement) 
are less than the maximum debt service reserve required by said provisions of the Loan 
Agreement, the Borrower shall procure and maintain Use and Occupancy Insurance on each 
building, the revenues of which are pledged to payment of the Bonds, in an amount sufficient 
to enable the Borrower to deposit in the Bond and. Interest Sinking Fund Account, out of 
the proceeds of such insurance, an amount equal to the sum that would normally have been 
available for deposit in such Account from the revenues of the damaged building during 
the time the Thmged building is non-revenue producing as a result of loss of use caused 
by the perils covered by Fire and Extended Coverage Insurance. Where a Trustee is to be 
or has been designated in connection with the bond issue, each such insurance policy shall 
be acceptable to the Trustee and shall contain a loss payable clause making any loss 
thereunder payable to the Trustee as its interest may appear. 

Section 35. Parietal Rules. The Borrower shall establish and maintain so long as any 
of the Bonds are outstanding, such parietal rules, rental rates and charges for the use 
of the project facilities and such other facilities the revenues of which are pledged to 
the payment of the Bonds as may be necessary to (1) assure maximum occupancy .nd use of 
said facilities and (2) provide together with any other funds herein pledged to payment 
of the bonds (a) the operating and. maintenance expenses of said facilities, (b) the 
debt service on the Bonds, (c) the required reserve therefor, and (a) the Building Maintenance 
and/or Equipment Reserve where such reserves are required. 

Section 36. Proper Records and Books. The Borrower shall covenant that it will keep 
accurate financial records and proper books relating to the Project, other facilities 
the revenues of which are pledged to secure the Bonds and other pledged revenue sources 
and such records and books shall be open to inspection by the Bondholders and their agents 
and representatives. It shall further covenant that not later than 90 days after the close 
of each fisca,!]. year it will furnish to the Trustee and to any Bondholder who shall request 
same in writing, copies of audit reports prepared by an independent public accountant, or 
where appropriate, by the State auditing official, reflecting in reasonable detail the 
financial condition and record of operation of the Borrower, the Project, other pledged 
facilities, and other pledged revenue sources, including particularly the Borrower' s 
enrollment, the occupancy or degree of use of and rates charged for the use of, and. the 
insurance on, the Project and any other facilities the revenues of which are pledged 
in this Loan Agreement, and the status of the several accounts and fund.s required by 
the Loan Agreement. 

Section 37. Investment of Funds. Moneys on deposit to the credit of the Bond and Interest 
Sinking Fund Account and/or the Building Maintenance and/or Equipament Reserve Account shall, 
upon request by the Borrower, be invested by the Trustee or other designated depository, 
in direct obligations of, or obligations the principal of and the interest on which are 
guaranteed by, the United States Government. Where the Borrower is required to maintain 
fixed amounts in such accounts, the investments of such funds shall be valued in terms of 
current market value as of June 30 and December 31 of each year. 
Section 38. Interest of Third Parties. The Loan Agreement is not for the benefit of third 
parties, including the holders from time to time of any of the Bonds, and the Government 
shall be under no obligation to any such parties, whether or not indirectly interested In 
said Agreement, to pay any charges or expenses incident to compliance by the Borrower with 
any of its duties or obligations thereunder. 

Section 39. Interest of ?mbers of or Delegates to Congress. No member of or delegate 
to the Congress of the United States shall be admitted to any share or part of this Agreement 
or to any benefit arising therefrom. 

Section h O. Bonus or Conmilasion. By execution of the Loan Agreement the Borrower represents 
that it has not paid and., also, agrees not to pay, any bonus, commission, or fee for the 
purpose of obtaining an approval of its application for the loan hereunder.
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I
TRUST INDENTURE 

Part One 

PARTIES, RECITALS AND GRANTING CLAUSES 

THIS INDENTURE, consisting of two parts identified as 
Part One and Part Two (herein sometimes called the "Indenture"), 
dated as of March 1, 1960, by and between SOUTHWESTERN AT MEMPHIS, 
a private nonprofit educational corporation, organized and exist-
ing under the laws of Tennessee, located at Memphis, in the County 
of Shelby, in the State of Tennessee (hereinafter sometimes called 
the "Borrower"), acting by and through its Board of Directors, 
(hereinafter sometimes called the "Board"), and THE FIRST NATIONAL 
BANK OF MEMPHIS, a national banking association duly organized and 
existing under and by virtue of the laws of the United States of 
America, and having its main office and place of business in the 
City of Memphis, in Shelby County, Tennessee, (hereinafter sometimes 
called the "Trustee"), W I T N E S S E T H: 

WHEREAS, the Borrower is duly authorized by law to borrow 
money for its lawful corporate purposes and to issue and sell its 
bonds for money so borrowed and to mortgage and pledge its proper-
ties now owned ;or hereafter acquired in order to secure the payment 
of such obligations; and 

WHEREAS, the Borrower proposes to construct on the sites 
hereinafter mentioned certain facilities consisting of a dormitory 
to house approximately sixty-six (66) women students and a dorm-
itory, with a prayer room, to house approximately one hundred five 
(105) men students, each with appurtenant facilities and with a 
passage connecting it to an existing building ., (hereinafter some-
times called the "Project"); and 

WHEREAS, said Project is a lawful corporate purpose of 
the Borrower; and 

WHEREAS, the Borrower has deemed it advisable to borrow 
money for the aforesaid purposes and to issue its bonds therefor 
and to mortgage and pledge, in the form of this Indenture, certain 
of its propertyhereinafter described, to secure the payment of 
said bonds, and to that end has duly authorized and directed the 
issuance of its bonds in the aggregate principal amount of Six 
Hundred Thousand Dollars ($600,000), such bonds to be designated 
"Dormitory Bonds of 1960" (herein sometimes called the "Bonds"), 
which shall be coupon bonds registerable as to principal only or 
a fully registered bond or bonds as in this Indenture hereinafter 

provided; and WHEREAS, the proceeds of the Bonds, together with any 
other available funds, will be used for the specific corporate 
purpose of providing funds for the aforesaid Project; and



WHEREAS, the execution and delivery of this Indenture 
and the issuance of the Bonds have been in all respects duly and 
validly authorized by the Board pursuant to a resolution adopted 
by said Board on the 17th day of March, 1960 (herein sometimes 
called the "Resolution"); and 

WHEREAS, the coupon Bonds, the coupons to be attached 
thereto, the Certificate of Registration and the Trustee's 
Authentication Certificate to be endorsed on the Bonds are to be 
substantially in the following forms, respectively, to wit: 

(FORM OF COUPON BOND) 

NO.	 $1, 000.00 

SOUTHWESTERN AT MEMPHIS 
DORMITORY BOND OF 1960 

SOUTHWESTERN AT MEMPHIS, a private, nonprofit, educational in-
stitution incorporated under the laws of the State of Tennessee 
(herein called the "Borrower"), for value received, hereby 
promises to pay to the bearer, or, if this Bond be registered, 
to the registered owner hereof, on the 1st day of March, 19 
the principal sum of One Thousand Dollars ($1,000) and to pay 
interest thereon from the date hereof at the rate of three and 
one-eighth per centum (3-1/8%) per annum payable September , 
1960, and semiannually thereafter on March 1 and September 1 of 
each year until the principal amount hereof has been paid, but 
until the maturity hereof only upon the presentation and surrender 
of the interest coupons hereto appertaining as they severally 
become due. Both the principal of and the interest on this Bond 
shall be payable in any coin or currency which, on the respective 
dates of payment of such principal and interest, is legal tender 
for the payment of debts due the United States of America, at the 
main office of The First National Bank of Memphis, as trustee under 
the Indenture hereinafter described or of its successor as such 
trustee (hereinafter called the "Trustee") or at the option of the 
holder at the principal office of Chase Manhattan Bank, New York, 
New York (herein collectively called the "Bank of Payment"). 

This Bond is one of a duly authorized issue of general 
obligation Bonds of like tenor and effect except as to serial 
number, right of prior redemption and maturity, numbered from I 

I
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upwards, of the denomination of One Thousand Dollars ($1,000) each, 
aggregating Six Hundred Thousand Dollars ($600,000), issued for 
the corpoiate purposes of the Borrower, viz.: to provide part of 
the funds for the construction of a dormitory to house approximately 
sixty-six (66) women students and a dormitory, with a prayer room, 
to house approximately one hundred five (105) men students, each 
with appurtenant facilities and with a passage connecting it to an 
existing building, to be located on lands owned by the Borrower in 
fee simple, situated in the City of Memphis, Shelby County, 
Tennessee (hereinafter sometimes called the "Project'), all issued 
under and all equally and ratably secured by Trust Indenture dated 
as of March 1, 1960 (herein called the "Indenture"), duly executed 
and delivered by the Borrower, pursuant to a Resolution duly adopted 
on March 17, 1960, to the aforesaid Trustee, to which Indenture, 
and all indentures supplemental thereto, reference is hereby made 
for a description of the property mortgaged and funds and revenues 
pledged thereunder, the nature and extent of the security thereby 
created, the rights of the holders or registered owners of the 
Bonds, the rights, duties and immunities of the Trustee, and the 
rights and obligations of the Borrower thereunder. An executed 
counterpart of the Indenture is on file at the office of the Trustee 
and an executed counterpart has been recorded at the office of the 
Register of the County of Shelby, State of Tennessee, as provided 
by law for recording of mortgages on real estate. 

Bonds of this issue, of which this Bond is one, are 
numbered consecutively from 1 to 600, in the order of maturity. 
The Bonds maturing March 1, 1963, through March 1, 1970, are not 
subject to redemption except when redeemed through the application 
of the proceeds of insurance as prescribe6 in Section 6.14 of Part 
Two of said Indenture. Bonds maturing March 1, 1971, through 
March 1, 1995 are subject to redemption, prior to the stated matu-
rities thereof, in whole or in part at the option of the Borrower, 
on any interest payment date after March 1, 1970, in inverse numerical 
order, at the principal amount thereof plus accrued interest to date 
of redemption, and a premium for each such Bond as follows: 

3% if redeemed September 1, 1970 through March 1, 1975 inclusive 

	

2½% "	 "	 September 1, 1975 	 "	 March 1, 1980 

	

2% "	 "	 September 1, 1980	 "	 March 1, 1985 
September 1, 1985 	 "	 March 1, 1990 

	

1% "	 "	 after March 1, 1990 

Bonds maturing March 1, 1996 and thereafter, are subject 
to redemption, in whole or in part, at the option of the Borrower, 
on any interest payment date during the entire life of the Bond 
issue, in inverse numerical order at the principal amount thereof 
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	 plus accured interest, and are entitled to priority of redemption over all other redeemable Bonds. 

Notice of any such redemption shall be published in a 
financial journal printed in the English language in the City of 
New York, New York, at least once, not more than sixty days nor 
less than thirty days before the date fixed for such payment, and 
thirty days' notice in writing shall be given to the Bank of Pay-
ment before the date so fixed for such redemption 7 provided that 
said published notice of redemption need not be given in the event 
that all of the Bonds to be so redeemed are held by a single owner, 
and notice in writing by certified or registered mail is given to 
such owner not more than sixty days nor less than thirty days before 
the date so fixed for redemption. Prior 'to the date fixed for re-
demption, funds shall be deposited in the Bank of Payment sufficient 
to pay the Bonds called and accrued interest thereon, plus any 
premium required. Upon the happening of the above conditions said 
Bonds thus called shall not bear interest after the call date and, 
except for the purpose of payment, shall no longer be protected by 
the Indenture0 If any of the Bonds called for redemption is reg-
istered as to principal, notice shall be mailed to the registered 
owner of each such Bond by certified or registered mail, addressed 
to him at his registered address, not earlier than sixty days nor 
later than thirty days prior to the date fixed for redemption. If 
no Bonds payable to bearer are to be redeemed, published notice of 
such redemption need not be given. 

This Bond is transferable by delivery unless registered 
as to principal in the owner's name upon the books of the Borrower 
to be kept for that purpose at the office of the Trustee, such 
registration to be noted hereon. After such registration, no trans-
fer of this Bond shall be valid unless made on said books at the 
request of the registered owner hereof, or his duly authorized agent, 
and similarly noted hereon; but this Bond may be discharged from 
registration by being in like manner transferred to bearer, where-
upon transferability by delivery shall be restored; and this Bond 
may again from time to time be registered or made payable to bearer 
as before. Such registration, however, shall not affect the 
negotiability of the annexed coupons, which shall always be trans-
ferable by delivery and be payable to bearer, and payment to the 
bearer thereof shall fully discharge the Borrower in respect of the 
interest therein mentioned, whether or not this Bond be registered 
as to principal and whether or not any such coupons be overdue. 

It is hereby declared and represented in issuing this 
Bond and the series of which it is a part, that while any part of 
the principal of or interest on said issue of Bonds is outstanding 
and unpaid, the Borrower has covenanted and agreed to operate and 
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'	 maintain continuously the Project and the facilities and services 
afforded by same; to establish and continuously maintain rental, 
use, occupancy and other service charges sufficient to pay the 
reasonable operation and maintenance expenses thereof, the prin-
cipal of and interest on the Bonds as each Bond matures and as 
such interest falls due, and to establish and maintain an adequate 
reserve for contingencies as is more fully provided in the In-
denture, and that it has established and will maintain in force 
such parietal rules as shall be necessary to assure maximum use 
and occupancy of the Proj ect 

In case an event of default, as defined in •the Indenture, 
occurs, the principal of this Bond and all other Bonds outstanding, 
may be declared or may become due and payable prior to the stated 
maturity hereof in the manner and with the effect and subject to 
the conditions provided n the Indenture. 

With the consent of the Borrower and to the extent per-
mitted by and as provided in the Indenture, the terms and pro-
visions of the Indenture, or of any instrument supplemental thereto, 
may be modified or altered by the assent or authority of the holders 
of at least sixty-five per centuin in aggregate principal amount of 
the Bonds then outstanding thereunder; PROVIDED, HOWEVER, that no 
such modification or alteration shall be made which will (a) adverse-
ly affect the terms of payment of the principal of or interest on 
the Bonds outstanding thereunder, or (b) authorize the creation of 
any other lien upon any of the mortgaged or pledged property, or 
(c) give to any Bond or Bonds secured thereby any preference over 
any other Bond or Bonds secured thereby. 

No recourse shall be had for the payment of the principal 
of or interest on this Bond against any past, present, or future 
officer, director, trustee, or member of the Borrower, as such, all 
such liability (if any) being hereby expressly waived and released 
by every bearer and registered holder hereof by the acceptance 
hereof, and as a part of the consideration hereof, as provided in 
the Indenture. 

It is hereby certified and recited that all acts, con-
ditions, and things required to be done precedent to and in the 
issuance of this Bond and the series of which it is a part, have 
been properly done, have happened and have been performed in 
regular and due time, form and manner as required by law;',thát 
this series of Bonds does not exceed any constitutional, statutory 
or corporate limitation, and that provision has been made for the 
payment of principal of and interest on this Bond and the series 
of which it is a part as provided in the Indenture. 

I
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This Bond shall not be valid nor become obligatory for 
any purpose until it shall have been authenticated by the exe-
cution of the certificate hereon endorsed by the Trustee under 
this Indenture. 

IN WITNESS WHEREOF SOUTHWESTERN AT MEMPHIS has caused 
this Bond to be signed in its corporate name by its President, 
and by the Treasurer of its Board of Directors, its corporate seal 
to be hereunto affixed and attested by the Secretary of its Board 
of Directors, and the interest coupons hereto attached to be exe-
cuted by placing thereon the facsimile signature of the Treasurer 
of said Board, all as of the 1st day of March, 1960. 

SOUTHWESTERN AT MEMPHIS 

By
President 

(SEAL) 

ATTEST: 

Secretary, Board of Directors

Treasurer, Board of Directors 

I 
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I	 (FoRM OF COUPON) 

NO.	 $ 

On the first day of ______________, 19_, upon surrender 
of this coupon, unless the Bond hereinafter mentioned shall have 
been previously called for redemption and payment thereof made or 
duly provided for, Southwestern at Memphis will pay to bearer at 
the main office of The First National Bank of Memphis, or, at the 
option of the holder, at principal office of the Chase Manhattan 
Bank, New York, New York ______________________Dollars ($	 ),

payabLe in any coin or currency which, on such-date, is legal tender 
for the payment of debts due the United States of America, being 
six months' interest then due on its Dormitory Bond of 1960, dated 
March 1, 1960, No.__________

SOUTHWESTERN AT MEMPHIS 

By 

H
	

Treasurer, Board of Directors 

(FORM OF TRUSTE.'S CERTIFICATE) 

This is one of the Bonds described in the within mentioned 
Indenture.

THE FIRST NATIONAL BANK OF-MEMPHIS 
Trustee 

By
Authorized. Officer 

CERTIFICATE OF REGISTRATION 

It is hereby certified that, at the request of the holder 
of the within Bond, I have this day registered it as to principal 

H
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in the name of such holder, as indicated Ln the registration blank 
below, on the books kept by me for such purpose. The principal 
of this Bond shall be payable only to the registered holder ñereof 
named in the registration blank below, or his legal representative, 
and this Bond shall be transferable only on the books of the Reg-
istrar and by an appropriate notation in such registration blank. 
If the last transfer recorded on the books of the Registrar, and 
in the registration blank below, shall be to bearer, the principal 
of this Bond shall be payable to bearer and it shall be in all 
respects negotiable. In no case shall negotiability of the coupons 
attached hereto be affected by any registration as to principal. 

NAME OF REGISTERED HOLDER DATE OF REGISTRATION SIGNATURE OF REGISTRAR 

I____ ____ 
and

WHEREAS, the fully registered Bond or Bonds without 
coupons issuable hereunder shall be in substantially the form set 
forth below (with appropriate insertions and changes therein as to 
principal amounts, dates, dates of maturity of principal install-
ments, names of payees, and otherwise as may be required in the event 
that only certain maturities of the bonds shall have been purchased 
by the Government of the United States and/or by any other purchaser 
or purchasers), to wit: 

I
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(FORM OF REGISTERED BOND) 

UNITED STATES OF AMERICA

State of Tennessee 

No R-1

SOUTHWESTERN AT MEMPHIS 
DORMITORY BOND OF 1960 

SOUTHWESTERN AT MEMPHIS, a Tennessee corporation. (here-
inafter called the "Borrower"), for value received, hereby promises 
to pay to Lfhe UNITED STATES OF AMERICA, HOUSING AND HOME FINANCE 
ADMINISTRATOR, or his successor (herein sometimes called the 
"Payee"), or his registered assigns (herein sometimes called the 

"Alternate Payee")J the principal sum of _____________________ 
Dollars ($_), on the first day of March in years and in-
stallments as follows: 

fl 
L

YearPrincipal Amount Year	 Principal Amount 

1963 $ 9,000 1982 $15,000 
1964 9,000 1983 16,000 
1965 9,000 1984 16,000 
1966 9,000 1985 17,000 
1967 10,000 1986 17,000 
1968 10,000 1987 18,000 
1969 10,000 1988 18,000 
1970 10,000 1989 19,000 
1971 11,000 1990 19,000 
1972 11,000	 . 1991 20,000 
1973 11,000 1992 20,000 
1974 12,000 1993 21,000 
1975 12,000 1994 22,000 
1976 12,000 1995 23,000 
1977 13,000 1996 23,000 
1978 13,000 1997 24,000 
1979 14,000 1998 25,000 
1980 14,000 1999 26,000 
1981 15,000 2000 27,000

1/ This designation to be used where bonds have been awarded to 
the Government,I
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in such coin or currency of the United States of America as at 
the time of payment shall be legal tender for the payment of debts 
due the United States of America, and to pay interest on the bal-
ance of said principal sum from time to time remaining unpaid, in 
like coin or currency, at the rate of 3-1/8% per annum, semi-
annually, on March 1 and September 1 of each year, commencing on 
September 1, 1960 until the principal amount hereof has been paid,, 
During the time the Payee is the registere owner of this Bond pay-
ment of the principal installments and interest due shall be made 
at the Federal Reserve Bank of Richmond, Richmond, Virginia, or 
such other fiscal agent as the Payee shall designate (herein called 
the "Fiscal Agent"). During such time as an Alternate Payee is 
the registered owner hereof, said payments shall be made at the 
principal office of The First National Bank of Memphis, the Trustee 
under the Indenture, hereinafter mentioned, pursuant to which this 
Bond is issued, in the City of Memphis, Tennessee, or its successor 
as such Trustee, or, at the option of the Alternate Payee, at the 
principal office of Chase Manhattan Bank, in the Borough of Man-
hattan, City and State of New York (herein called the "Alternate 
Paying Agent"). Payments of principal and interest, including 
prepayments of installments of principal as hereinafter provided, 
shall be noted on the Payment Record made a part of this Bond, and 
if payment is made at the office of the Fiscal Agent or Alternate 
Paying Agent, written notice of the making of such notations shall 
be promptly sent to the Borrower at the office of the Trustee, and 
such payment shall fully discharge the obligation of the Borrower 
hereon to the extent of the payments so made. Upon final payment of 
principal and interest this Bond sl)all be submitted to the Trustee 
for cancellation and surrender to the Borrower. 

This Bond, designated as the "Dormitory Bond of 1960" 
(herein referred to as the "Bond"), is a general obligation of the 
Borrower limited to an aggregate principal amount of $600,000 duly 
issued by the Borrower to finance in part the construction of a 
dormitory to house approximately sixty-six (66) women students and 
a dormitory, with a prayer room, to house approximately one hundred 
five (105) men students, each with appurtenant facilities and with 
a passage connecting it to an existing building, under and pursuant 
to an Indenture dated as of March 1, 1960 (herein referred to as the 
"Indenture"), çuly executed and delivered by the Borrower, pursuantto 
a Resolution duly adopted on March 17, 1960, to the Trustee to which 
Indenture, and all indentures supplemental thereto, reference is 
hereby made for a description of the property mortgaged and funds 
and revenues, pledged thereunder, the nature and extent of the secu-
rity thereby created, and the rights, limitation of rights, duties 
and immunities of the Trustee, the Borrower, and the registered 
owner of this Bond. An executed counterpart of the Indenture . is on 
file at the office of the Trustee, and an executed counterpart has I
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I	 been recorded at the office of the Register of the County of Shelby, State of Tennessee, as provided by law for recording of mortgages 
on real estate. 

As provided in the Indenture, this Bond is exchangeable 
at the sole expense of the Borrower at any time, upon ninety days' 
notice, at the request of the registered owner hereof and upon sur-
render of this Bond to the Borrower at the office of the Trustee in 
the City of Memphis, Tennessee, for negotiable coupon bonds, payable 
to bearer, registrable as to principal only, of the denomination of 
One Thousand Dollars ($1,000) each, in an aggregate principal amount 
equal to the unpaid principal amount of this Bond, and in the form 
of such coupon Bond as provided for in the Indenture. 

In addition to the installments of principal required to 
be paid by the Borrower as hereinabove set forth, the Borrower shall 
have the right to prepay the installments of principal through the 
application of the proceeds of insurance as provided in Sections 
6.14 of Part Two of this Indenture, and shall also have the right 
to prepay on any interest payment date the principal installments 
due after March 1, 1996, or any portion thereof as it may determine 
upon, in inverse chronqlbgical order and in multiples of One Thousand 
Dollars, at the principal amount thereof plus accrued interest to 
the date of prepayment. After payment of the aforesaid installments 
the Borrower shall have the right to prepay on any interest payment 
date after March 1, 1970, the entire principal amount hereof then 
remaining unpaid, or such lesser portion thereof as it may determine 
upon in inverse chronological order of said installutents and in 
multiples of One Thousand Dollars, at the following prices (expressed 
in terms of a percentage of the principal amount of such prepayment) 
plus accrued interest to the date of prepayment: 103% if paid on or 
prior to March 1, 1975, l02½% if paid after March 1, 1975, but on or 
prior to March 1, 1980, 102% if paid after March 1, 1980, but on or 
prior to March 1, 1985, L0l½% if paid after March 1, 1985, but on or 
prior to March 1, 1990, 101% if paid after March 1, 1990. PROVIDED, 
HOWEVER, that so long as the registered owner hereof shall be the 
Payee, the Borrower may prepay on any interest payment date the entire 
unpaid principal amount hereof or, from time to time in the inverse 
chronological order of the said installments, such lesser portion 
thereof in multiples of One Thousand Dollars as the Borrower may 
determine, at the principal amount thereof plus accrued interest to 
the date of such prepayment. 

Notice of any such optional prepayment shall be given at 
least thirty days prior to the prepayment date by mailing to the 
registered owner of this Bond a notice fixing such prepayment date, 
the amount of principal and the premium, if any, to be prepaid. 

I
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This Bond may be assigned and upon such assignment the 
assignor shall promptly notify the Borrower at the office of the 
Trustee by registered mail, and the Alternate Payee shall surrender 
the same to the Trustee either in exchange for a new fully reg-
istered Bond or for transfer on the registration records and veri-
fication of the endorsements made on the Payment Record attached 
hereto of the portion of the principal amount hereof and interest 
hereon paid or prepaid, and every other assignee shall take this 
Bond subject to such condition. 

In case an event of default, as defined in the Indenture, 
shall occur, the principal of this Bond may be declared or may 
become due and payable in the manner and with the effect provided 
in the Indenture. 

No recourse shall be had for the payment of the principal 
of or interest on this Bond against any officer, director, trustee, 
or member of the Borrower, as such, all such liability (if any) 
being hereby expressly waived and released by every registered 
holder or transferee hereof by the acceptance hereof, and as a part 
of the consideration hereof, as provided in the Indenture. 

It is hereby certified that all of the conditions, acts 
and things required to exist, to have happened or to have been 
performed precedent to and in the issuance of this Bond, do exist, 
have happened or have been performed in regular form, time and 
manner.

This Bond shall not be entitled to any benefit under the 
Indenture or be valid or become o bligatory unless it shall have been 
authenticated by the Trustee, or its successor in the trust, by 
completing the Certificate of Trustee appearing hereon. 

IN WITNESS WHEREOF, the Borrower has caused this Bond to 
be executed in its name by its President, and by the Treasurer of 
its Board of Directors, its corporate seal to be hereto affixed and 
attested by the Secretary of its Board of Directors, all as of the 
first day of	 , 19. 

SOUTHWESTERN AT MEMPHIS 

By________________________________ 
ATTEST:	 President 

Secretary, Board of Directors	 Treasurer, Board of Directors I
12.
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(FoRM OF TRUSTEE'S CERTIFICATE) 

CERTIFICATE OF TRUSTEE 

This Bond is the single registered installment Bond 
described in the within mentioned Indenture. 

THE FIRST RATIONAL BANK OF MEMPHIS 

Trus tee 

By
Authorized Officer 

REVENUE STAMP CERTIFICATE 

I, the undersigned__________________________________ 
Treasurer of the Board of Directors of the Southwestern at Memphis, 
do hereby certify that the tax laws of the United States of America 
and of the State of Tennessee applicable to the issuance of this 
Bond and the execution of the Indenture herein referred to have been 
fully complied with. I further certify that the proper amount of 
United States Revenue Stamps applicable to this Bond have been af -
fixed to the Indenture and cancelled, 

I Treasurer, oard of Directors 
Southwestern at Memphis 

(FORM OF ASSIGNMENT) 

For Value Received, the undersigned sells, assigns and 
transfers unto

(Name and Address of Transferee must be printed or 
$_____________ of the principal amount of the within 

typewritten) 
fully registered Bond of Southwestern at Memphis and does irrevoc-
ably constitute and appoint ______________________________ attorney 
to transfer the said Bond on the books of Southwestern at Memphis 
with full power of substitution in the premises. 

Dated: ________________, 19_. 

In the presence of: 

1
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PAYMENT RECORD 

Principal Interest 	 Name of Paying Agen 
Balance	 Payment	 Authorized Official 
Due	 (3-1/8%) Date Paid and Title 

Principal 
Due Date	 Payment 

Sept. 1,1960 ________ 
March 1,1961 ________ 
Sept. 1,1961 _________ 
March 1,1962 ________ 
Sept. 1,1962 _________ 
March 1,1963 $ 9,000 
Sept. 1,1963 ________ 
March 1,1964	 9,000

Sept. 1,1964 ________ 
March 1,1965	 9,000

Sept. 1,1965 _________ 
March 1,1966	 9,000

Sept. 1,1966 ________ 
March 1,1967	 10,000 
'ept 1,1967 _________ 

March 1,1968	 10,000

Sept. 1,1968 ________ 
March 1,1969	 10,000

Sept. 1,1969 _________ 

I

March 1,1970 10,000 
Sept. 1,1970 _________ 
March 1,1971	 11,000

Sept. 1,1971 _________ 
March 1,1972	 11,000

Sept. 1,1972 ________ 
March 1,1973	 11,000

Sept. 1,1973 _________ 
March 1,1974	 12,000

Sept. 1,1974 ________ 
March 1,1975	 12,000

Sept. 1,1975 _________ 
March 1,1976	 12,000

Sept. 1,1976 _________ 
March 1,1977	 13,000

Sept. 1,1977 _________ 
March 1,1978	 13,000

Sept.. l,]L97$ ________ 
March 1,1979	 14,000

Sept. 1,1979 _________ 
March 1,1980	 14,000

Sept. 1,1980 _________
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Principal.	 Interest	 Name of Paying Ageni 
Principal	 Balance Payment	 Authorized Official 

Due Date Payment	 Due (3-1/8%)	 Date Paid	 and Title 
March 1,1981 l5,000 ________ 
Sept.1,1981 ________ ________

_______ ________	 ___________________ 

March 1,1982 15,000
_______ ________	 ___________________ 

Sept.1,1982
________ 

________
_______ ________ __________________ 

March 1,1983
________ 

16,000
_______ ________	 ___________________ 

Sept.1,1983
________ 

________ ________
_______ ________	 ___________________ 

March 1,1984 16,000
_______ ________	 ___________________ 

Sept. 1,1984
________ _______ ________ __________________ 

March 1,1985
________ ________ 
17,000

_______ ________ __________________ 

Sept.1,1985
_______ _______ _______	 _________________ 

March 1,1986
________ ________ 
17,000 ________

_______ ________	 ___________________ 

Sept.1,1986 ________ ________
_______ ________ __________________ 

March 1,1987 18,000 ________
_______ ________	 ___________________ 

Sept.1,1987 ________ ________
_______ ________	 ___________________ 

March 1,1988 18,000
_______ ________	 ___________________ 

Sept.1,1988
________ 

________ ________
_______ ________	 ___________________ 

March 1,1989 19,000
_______ ________ __________________ 

Sept.1,1989
________ 

________ ________
_______	 _________ ____________________ 

March 1,1990 19,000 ________
_______ ________	 ___________________ 

Sept. 1,1990 ________ ________
_______ ________	 ___________________ 

March 1,1991 20,000 ________
_______ ________	 ___________________ 

I
Sept. 1,1991 S

_______ ________	 ___________________ 

March 1,1992 20,000 ________ 
Sept.1,1992 ________	 _________

_______ ________ ___________________ 

March 1,1993 21,000
________ _________ ____________________ 

Sept.1,1993
________ 

________ ________
_______ ________ ___________________ 

March 1,1994 22,000 ________
_______ ________	 ___________________ 

Sept.1,1994 ________ ________
_______ ________ ___________________ 

March 1,1995 23,000
_______ ________	 ___________________ 

Sept. 1,1995
________ 5. _______ ________	 ___________________ ___________________ 

March 1,1996 23,000 
Sept.1,1996

________ 
________ ________

_______ ________	 ___________________ 

March 1,1997 24,000
_______ ________	 ___________________ 

Sept.1,1997
________ 

________ ________
________ _________ ____________________ 

March 1,1998 25,000 ________
_______ ________ ___________________ 

Sept. 1,1998 5 _______ ________	 ___________________ 

March 1,1999 26,000 
Sept.1,1999

________ 
________ ________

_______ ________	 ___________________ 

March 1,2000 27,Ouu	 ________
_______ ________ ___________________ 
_______ ________	 ___________________ 

(Leave one-half inch space between each due date, etc. for 
manual interlining, if necessary; also half a page at end 
for any explanation which might	 e required)

-I
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SCHEDULE "A' 

(This should be separate sheet) 

Principal installments on which payments have been made prior to maturity 

Name of Paying Agent 
Principal	 Authorized Official 

Principal Due	 Payment	 Balance Date Paid and Title 

Date	 Amount 

I_ _ _ _ _ 
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WHEREAS, all things necessary to make the said Bonds, 
when authenticated by the Trustee and issued, as in this Indenture 
provided, valid, binding and legal general obligations of the 
Borrower, and to constitute this Indenture a valid and binding 
agreement securing the payment of the principal of and interest on 
all bonds issued hereunder, have been.done and performed, and the 
creation, execution and delivery of this Indenture, and the cre-
ation, execution and issuance of said Bonds, subject to the terms 
hereof, have in all respects been duly authorized; 

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS 
INDENTURE WITNESSETH: 

THAT SOUTHWESTERN AT MEMPHIS, in the City of Memphis, 
Shelby County, Tennessee, party of the first part, in consideration 
of the premises and of the acceptance by the Trustee of the trusts 
hereby created, and of the purchase and acceptance of the Bonds of 
the holders and registered owners thereof, and of the sum of One 
Dollar ($ 1 . 00) lawful money of the United States of America to it 
duly paid by the Trustee, at or before the execution and delivery 
of these presents, and for other good and valuable considerations 
the receipt whereof is hereby acknowledged, in order to secure the 
payment of both the principal of and interest on the Bonds accord-
ing to their tenor and effect and the performance and observance by 

S	 the Borrower of all of the covenants expressed or implied herein and in the Bonds, has given, granted, bargained, sold, released, con-
veyed, aliened, assigned, confirmed, transferred, mortgaged, war-
ranted, pledged and set over, and does by these presents hereby give, 
grant, bargain, sell, release, convey, alien, assign, confirm, trans-
fer, mortgage, warrant, pledge and set over unto THE FIRST NATIONAL 
BANK OF MEMPHIS, in the City of Memphis, Shelby County, Tennessee, 
party of the second part, as Trustee, and to its successor or succes-
sors in trust hereby created, and to theTn and their assigns forever: 

I. 

The following described real estate and premises situ-
ated in the City of Memphis, in the County of Shelby and State of 
Tennessee, on which tracts of land the Project is to be located, 
with all buildings, additions and improvements now or hereafter 
located thereon or therein, with the tenements, hereditaments, ap-
purtenances, rights, privileges and immunities thereunto belonging 
or appertaining, and warrants the title to same, to wit: 

Tract A: Beginning at a point in the east line of 
University Street 519 feet northwardly from the north 
line of North Parkway; thence eastwardly at right angles 

I
17.



° U v5i.tY Street 79 feet to a stake for the point 
of beginning; thence eastwardly at right angles to 
University Street 139 feet to a stake; thence northwardly 
parallel to University Street 202 feet to a stake; thence 
westwardly at right ang.es to University Street 139 feet 
to a stake; thence southwardly parallel to University 
Street 202 feet tothe point of beginning. 

Tract B: Beginning at a point in the north line 
of North Parkway 1171.5 feet eastwardly from the east 
line of University Street; thence northwardly at right 
angles to North Parkway 616 feet to a stake for the point 
of beginning; thence northwardly at right angles to North 
Parkway 167 feet to a stake; thence eastwardly parallel 
to North Parkway 79 feet to a stake; thence southwardly 
at right angles to North Parkway 167 feet to a stake; 
thence westwardly parallel with North Parkway 79 feet to 
the point of beginning. 

Said Tract A and Tract B being parts of the property 
conveyed to Southwestern (now, by change of name, South-
western at Memphis) by Southwestern Building Board by 
warranty deed dated July 11, 1924, and recorded in Record 
Book 947, page 489, Register's Office for Shelby County, S	 Tennessee. 

Together in each case with a nonexciusive easement 
and right of ingress and egress over the adjoining property. 
of the Borrower over and along all driveways and walkways 
now existing or hereafter constructeth 

A first lien on and pledge of the net revenues derived 
from the operation of the Project facilities. 

III. 

Any and all other property of every name and nature from 
time to time hereafter by delivery or by writing of any kind, con-
veyed, mortgaged, pledged, assigned or transferred, as and for 
additional security hereunder, by the Borrower or by. anyone in its 
behalf or with its written consent, to the Trustee, which is hereby 
authorized to receive any and all such property at any and all 
times and to hold and apply the same subject to the terms hereof. 

I
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TO HPIVE AND TO HOLD all the same with all privileges and 
appurtenances hereby conveyed and assigned, or agreed or intended 
so to be, to the Trustee and its successors in said trust and to them 
and their assigns forever; 

IN TRUST, NEVERTHELESS, upon the terms and trusts herein 
set forth, for the equal and proportionate benefit, security and 
protection of all holders of the Bonds and interest coupons issued 
or to be issued under and secured by this Indenture, without pref-
erence priority or distinction as to lien or otherwise of any of 
the Bonds or coupons over any of the others; 

PROVIDED, HOWEVER, that if the Borrower, its successors 
or assigns, shall well and truly pay or cause to be paid the prin-
cipal of the Bonds and the interest due or to become due thereon, 
at the times and in the manner mentioned in the Bonds and the in-
terest coupons appertaining to the Bonds, respectively, according to 
the true intent and meaning thereof, and shall make the payments into 
the Bond and Interest Sinking Fund as required under Article V of 
Part One, or shall provide, as permitted hereby, for the payment 
thereof by depositing with the Trustee the entire amount due or to 
become due thereon, and shall well and truly keep, perform and ob-
serve all the cbvenants and conditions pursuant to the terms of this 
Indenture to be kept, performed and observed by it, and shall pay 
to the Trustee all sums of money due or to beôome due to it in 
accordance with the terms and provisions hereof; then upon such final 
payment this Indenture and the rights hereby granted shall cease, 
determine and be void; otherwise, this Indenture to be and remain in 
full force and effect. 

THIS INDENTURE FURTHER WITNESSETH and it is expressly 
declared that all Bonds issued and secured hereunder are to be issued, 
authenticated and delivered and all said property hereby mortgaged 
or pledged is to be dealt with and disposed of under, upon and subject 
to the terms, conditions, stipulations, covenants, agreements, trusts, 
uses and purposes as hereinafter expressed, and the Borrower has 
agreed and covenanted and does hereby agree and covenant with the 
Trustee and with the respective holders and registered owners, from 
time to time, of the said Bonds or coupons or any part thereof, as 
follows, that is to say:

TRUST INDENTURE 

ARTICLE I. 

DEFINITION OF SPECIAL TERMS 

Unless the context otherwise requires, the terms defined 
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P
in this Article shall, for all purposes of this Indenture and of 
any indenture supplemental hereto, have the meanings herein speci-
fied; the following definitions to be equally applicable to both 
the singular and plural forms of any of the terms herein defined. 

Section 1. Borrower, Board, Government, Loan Agreement, 
Trust Estate: The term "Borrower" shall mean Southwestern at 
Memphis, a corporation organized and existing under the laws of 
Tennessee, and having its office and post office address at 2000 
North Parkway, Memphis 12, Tennessee. 

The term "Boar& shall mean the Board of Directors of the 
Borrower.

The term "Qovernment" shall mean the United States of 
America.

The term "Loan Agreement" shall mean the Loan Agreement, 
dated as of March 1, 1960, entered into by the Borrower and the 
United States of America. 

The term "trust estate" shall mean the properties descrIbed 
in the Granting Clauses hereof. 

P	 Section 2. Fiscal Year, Project Facilities: The term 
"Fiscal Year" refers to the Borrower's fiscal yéarard shall mean 
the period commencing July . of each year and ending June 30 of each 
succeeding year 

The term "Project refers to facilities to be provided in 
part with the proceeds to be derived from the sale of the Bonds, con-
sisting of a dormitory to house approximately sixty-six (66) women 
students, and a dormitory, with a prayer room, to house approximately 
one hundred five (105) men students, each with appurtenant facilities 
and with a passage connecting it to an existing building. 

ARTICLE II. 

FORM, EXECUTION AND REGISTRATION OF BONDS 

Section 1. Form of Bonds. The Bonds, other than fully 
registered Bonds, shall be In doupon form, in the denomination of 
$1,000 each, ntmbered from 1 upwards; shall be designated "Dormitory 
Bonds of 1960", dated as o March 1, 1960, and shall bear interest 
at a rate or rates not exceeding three and one-eighth per centum 
(3-1/8%) per annum until payment of the principal amount, the exact 
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rate to be determined by bidding, payable semiannually on March 1 
and September 1 each year commencing September 1,	 1960, but until 
maturity of said Bonds, only upon presentation and surrender of the 
respective coupons for such interest. 	 Both the principal of and 
interest on the Bonds shall be payable at the office of the Trustee, 
or, at the option of the holder thereof, at Chase Manhattan Bank, 
in the Borough of Manhattan, City and State of New York, in such 
coin or currency of the United States of America as may be on the 
respective dates of payment thereof, legal tender for •the payment 
of debts due the United States of Amerjca.	 The Bonds to be issued 
and secured under this Indenture shall be in the aggregate principal 
amount of Six Hundred Thousand Dollars	 ($600,000), and shall mature 
serially on March 1 in each of the years and in the amounts as follows: 

YEAR AMOUNT YEAR AMOUNT 

1963 $ 9,000 1982 $15,000 
1964 9,000 1983 16,000 
1965 9,000 1984 16,000 
1966 9,000 1985 17,000 
1967 10,000 1986 17,000 
1968 10,000 1987 18,000 
1969 10,000 1988 18,000 

1970 

1971
10,000 
11,000

1989 
1990

19,000 
19,000 

1972 11,000 1991 20,000 
1973 11,000 1992 20,000 
1974 12,000 1993 21,000 
1975 12,000 1994 22,000 
1976 12,000 1995 23,000 
1977 13,000 1996 23,000 
1978 1.3,000 1997 24,000 
1979 14,000 1998 25,000 
1980 14,000 1999 26,000 
1981 15,000 2000 27,000

Section 2. Execution of Bonds: The officers of the 
Borrower specifically designated to execute the Bonds and coupons, 
as required in Section 2.02 of . Part Two of the Trust Indenture, are 
as follows: 

(a) The Bonds shall be signed by the President of the Borrower and 
by the Treasurer of its Board of Directors! 

(b) The seal of the Bonds shall be attested by the Secretary of the 
Board. 
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I	 (c) The coupons attached to the Bonds shall be executed by the Treasurer of the Board. 

Section 3. Authentication of Bonds: The Trustee shall 
not authenticate and deliver the initial Bonds to be issued and 
delivered pursuant to the Indenture unless theretofore or simul-
taneously therewith there shall have been delivered to the Trustee 
the following: 

(a) A copy of a resolution of the Borrower, certified by 
the Secretary of the Board, authorizing the issuance 
of the Bonds and the execution and delivery of the 
Indenture; 

(b The written order of the Borrower, directing the 
authentication of the Bonds described therein, and 
the delivery thereof to or upon the order of the 
purchaser or purchasers upon payment of the purchase 
price set forth therein or to the President for 
delivery to the purchaser or purchasers thereof; 

(c) The approving opinion of WALLER, DAVIS & LANSDEN, Bond 
Counsel for the Borrower, concerning the validity and 
legality of all the Bonds proposed to be issued, which S	 opinjon shall cover generally all of the Bonds and 
shall be specific, final and unqualified as to the 
Bonds then being delivered. 

Orders or authentication of Bonds, as referred to in subparagraph 
(b) above and in Section 2.09(d) of Part Two of the Trust Indenture, 
shall be signed by the President of the Borrower. 

Section 4. Registration of Bonds: The Bonds may be reg-
istered in the manner prescribed in Séctioñ 2.05 of Part Two of the 
Indent iure,

ARTICLE III.


REDEMPTION OF BONDS 

Section	 Redemption of Bonds: The coupon Bonds, and the 
respective installments of principal corresponding thereto in the case 
of a fully registered Bond, shall be subject to redemption or pre-
payment prior to maturity at the option of the Borrower, as follows: 

Bonds numbered 1 through 76 inclusive, maturing March 1, 
1963 through March 1, 1970 inclusive, are noncallable, except when 
redeemed through the application of the proceeds of insurance as pro-
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vided in Section 6.14 of Part Two of the Indenture. Bonds numbered 
77 through 475 inclusive, maturing March 1, 1971 through March 1, 
1995 inclusive, may be called at the option of the Borrower prior 
to the stated maturities thereof, in whole or in part and in inverse 
numerical order on any interest payment date after March 1, 1970 
upon at least thirty days' prior notice, at the principal amount 
thereof, plus accrued interest to the date of redemption and a 
premium for each bond as follows: 

3% if redeemed September 1, 1970 through March 1, 1975 inclusive 

	

2½% "	 'I 	 September 1, 1975	 "	 March 1, 1980 

	

2% "	 "	 September 1, 1980 	 '	 March 1, 1985 

	

1½% "	 "	 September 1, 1985	 March 1, 1990 

	

1% "	 '	 after March 1, 1990 

Bonds numbered 476 through 600 i: 
through March 1, 2000 inclusive, 
Borrower in whole or in part and 
interest payment date during the 
least thirty days 9 prior notice, 
date of redemption.

iclusive, maturing March 1, 1996 
are callable at the option of the 
in inverse numerical order on any 
entire life of the loan, upon at 
at par plus accrued interest to the 

Notice of any such redemption shall be published in a 
financial journal printed in the English language in the City of 
New York, New York, at least once, not more than sixty days nor less 
than thirty days before the date fixed for such payment, and thirty 
days' notice in writing shall be given to the Bank of Payment before 
the date so fixed for such redemption; provided that said published 
notice of redemption need not be given in the event that all of the 
Bonds to be so redeemed are held by a single owner, and notice in 
writing by certified or registered mail, is given to such owner not 
more than sixty days nor less than thirty days before the date so 
fixed for redemption. Prior to the date fixed for redemption, , funds 
shall be deposited in the Bank of Payment sufficient to pay the Bonds 
called and accrued interest thereon, plus any premium required. Upon 
the happening of the above conditions said Bonds thus called shall 
not bear interest after the call date, and, except for the purpose 
of payment, shall no longer be protected by the Indenture. If any 
of the Bonds called for redemption is registerec as to principal, 
notice shall be mailed to the registered owner,of each such Bond by 
certified or registered mail, addressed to him at his registered 
address, not earlier than sixty days nor later than thirty days prior 
to the date fixed for redemption. If no Bonds payable to bearer are 
to be redeemed, published notice of such redemption need not be given. 

Priority as to call shall extend to Bonds numbered 476 
through 600 inclusive over Bonds numbered 77 through 475 inclusive. 

I
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Section 2. Written Notice to Trustee: The written 
notice to the Trustee regarding redemptiónof Bonds, referred to 
in Section 3.02 of Part Two of the Trust Indenture, shall be signed 
by the President or Vice President of the Borrower. 

ARTICLE IV. 

B0ND PROCEEDS AND CONSTRUCTION ACCOUNT 

Section 1. Construction Account O perations: The des-
ignated depository for the Construction Account, referred to in 
Section 4.01 of Part Two of the Trust Indenture, shall be TBE FIRST 
NATIONAL BANK OF MEMPHIS. Checks drawn against the Construction 
Account for the purpose of paying Project costs, as defined in 
Section 4.02 of said Part Two, or for reimbursements permitted by 
Section 4.03 of said Part Two, shall be signed by the President of 
the Borrower and the Treasurer of the Board. 

ARTICLE V. 

DISPOSITION OF PLEDGE REVENUES 

Section .1.. Revenue Fund Account. There shall be estab-
lished and maintained, so long as any of the Bonds are outstanding, 
in a bank which is a member of the Federal Deposit Insurance Cor-
poration, a special acCount to be known as the Dormitory Revenue 
Fund Account of 1960 (the "Revenue Fund Account") and held in the 
custody of the Treasurer of the Board separate and apart from all 
other funds. The Brrwer covenants and agrees to deposit to the 
credit of the Revenue Fund Account the following sums: 

(a) As soon as any portion of the project becomes 
revenue producng, all rentals, charges, income and rev-
enues arising from the operation and ownership of the 
Project.

(b) Commencing on March 1, 1962, all revenues.re-
ceived from The Bellingrath-Morse Foundation pursuant to 
the terrts of the Bellingrath-Morse Trust (the Indenture 
of Trust, dated February 1, 190, from Walter D. Bellingrath, 
as Donor, to The First National Bank of Mobile, as Corporate 
Trustee, and the individual Trustees named therein creating 
The Bellingrath-Morse Foundation); provided, however, that 
the Borrower shall not be obligated to deposit more than the 
sum of $25,000 to the credit of the Revenue Fund Account 
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from such source in any one year. 

Section 2. The Bond and Interest Sinkin? Fund Account. 
There shall be established and maintained, so long as any of the 
Bonds are outstanding, with the Trustee a Separate accQunt or 
accounts to be known as the Dormitory Bond and Interest Sinking 
Fund Account of 1960 (the "Sinking Fund Account") into which shall 
be deposited (a) all accrued interest received from the sale of the 
Bonds, (b) such funds as may be made available from sources other 
than the proceeds of the sale of the Bonds for the payment of in-
terest on the Bonds until such time as the Project becomes revenue 
producing, and (c) funds from the Revenue Fuzd Account as set forth 
in Section 3. of this Article V. 

Section 3 Disposition of Funds in the Revenue Fund 
Account. The funds in the Revenue Fund Account shall be paid only 
as follows and in the following order of priority: 

(a) Current Expenses of the Project shall be payable 
as a first charge from the Revenue Fund Account as the same 
become due and payable. "Current Expenses" shall include 
all (i) necessary operating expenses, (ii) current mainte-
nance charges, (iii) expenses of reasonable upkeep and 
repairs, (iv) a properly allocated share of charges for in-
surance and (v) other expenses incident to the operation 
of the Project, but shall exclude (i) depreciation, (ii) 
general administrative expenses of the Borrower and (iii) 
the payment into the Buildjng Maintenance and Equipment 
Reserve provided for in subsection (c) hereof. 

(b) After providing for the payment of Current Expenses, 
the Borrower shall transfer from the Revenue Fund Account 
and from its general funds, if necessary, and deposit to the 
credit of the Sinking Fund Account on or before each February 
15 and August 15 the sum of at least $19,000 until the funds 
and/or investments therein are sufficient to pay the interest 
due on the next interest payment date on all outstanding Bonds 
and one half of the principal payments due on the Bonds within 
the succeeding twelve months, plus a Debt Service Reserve in 
the sum of $55,000 and, thereafter, on or before each February 
15 and August 15, such sums from said sources as may be nec-
essary to pay the interest due on the next interest payment 
date on the Bonds and one half of the principal due on the 
Bonds within the succeeding twelve months and maintain the Debt 
Service Reserve in the sum of $55,000. 

(c) As soon as the required Debt Service Reserve is 
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accumulated in the Sinking Fund Account, the Borrower shall 
establish with the Trustee a separate account called the 
'Building Maintenance and Equipment Reserve Account" into 
which shall be transferred from the Revenue Fund Account at 
least $8,000 during each fiscal year until the funds and/or 
investments therein shall aggregate $50,000 and thereafter 
such sums annually, but not more than $8,000 per year, as 
may be required to restore and maintain a balance of $50,000 
in such account.	 Funds in the Building Maintenance and 
Equipment Reserve Account may be withdrawn and used by the 
Borrower for the purpose of paying the cost of unusual or 
extraordinary maintenance or repairs, renewals and replace-
ments and the renovating or replacement of equipment not 
paid as part of the ordinary normal expense of the Project 
operation.	 However, in the event that the funds and/or 
investments in the Sinking Fund Account should be reduced 
below the amount required to pay the interest on the Bonds 
due on the next succeeding interest payment date and one half 
of the principal due thereon within the succeeding twelve 
months and to maintain the Debt Service Reserve in the amount 
of $55,000, funds on deposit in the Building Maintenance and 
Equipment Reserve Account shall be transferred to the Sinking 
Fund Account to the extent required to eliminate the deficiency 
in that account. 

(d)	
The Borrower may use the balance of the funds in 

the Revenue Fund Account at the close of each fiscal year 
after making the deposits required by subsections (b) and (c) 
above (i) to redeem outstanding Bonds on the next interest 
payment date in inverse order of maturity in accordance with 
the provisions of Article III of Part Two of this Indenture, 
(ii) for any expenditures, including the payment of debt 
service, in improving or restoring any existing housing and 
dining facilities or (iii) for any other lawful purpose.

Section 4. Valuation of Accounts0 In the event that any 
of the funds in the Sinking Fund Account or the Building Maintenance 
and Equipment Reserve Account are invested as allowed by Article V 
of Part Two of this Indenture, such investments shall be valued for 
the purposes of determining the sufficiency of such accounts at the 
market value thereof on the preceding June 30th or December 31st. 

ARTICLE VI, 

SPECIAL COVENANTS 

Section 1. Written Requisitions. The Written Requisition, I
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I	 referred to in Section 6.14 of Part Two of the Trust Indenture, shall be executed by the President of the Borrower and the Treas-
urer of the Board. 

Section 2. Compliance with Bellingrath-Morse Trust. The 
Borrower covenants and agrees that so long as any of the Bonds re-
main outstanding, it will comply with all of the terms and condi-
tions of The Bellingrath-Morse Trust and in particular with the pro-
visions of Section 4 (II) thereof so as to remain qualified at all 
times to receive the benefits provided for it therein. The Borrower 
further covenants and agrees that so long as any of the Bonds remain outstanding it will not enter into or become a party to any contract, 
indenture or other agreement which would prevent, or the terms of 
which would be violated by, the payment into the Revenue Fund Account 
of the sums received by the Borrower from The Bellingrath-Morse 
Foundation pursuant to the terms of Section 1(b) of Article Vhereof. 

ARTICLE VII 

CHANGES APPLICABLE TO PART TWO 

Section 1. Change in Definition of "Certified Resolution" 
Contained in Section 1.03 of Part Two. Section 1.03 of Part Two 
of this Indenture be and the same is hereby amended by striking the' 
words "Board of Trustees" from the first paragraph thereof wherever 
such words shall appear and substituting in lieu thereof the words 
Board of Directors." 

Section 2. Amplification of Provisions of Section 2.09(d) 
of Part Two. Section 2.09(d) of Part Two of this Indenture be and 
the same is hereby amended by stri]cing the period at the end thereof 
and adding the following words: "or to the President of the Borrower 
for delivery to the registered holder thereof," 
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ITRUST INDENTURE 

PART TWO 
ARTICLE I


DEFINITION OF CERTAIN TERMS 

Unless the context otherwise requires, the terms defined 
in this Article I shall, for all purposes of this Indenture, and 
of any indenture supplemental hereto, have the meanings 
herein specified; the following definitions to be equally ap-
plicable to both the singular and plural forms of any of the 
terms herein defined. 

Section 1.01. Indenture and Articles: The term "Inden-
ture" shall mean this Indenture, consisting of Part One and 
Part Two, as originally executed or as it from time to time 
may be supplemented, modified or amended by any supple-
mental indenture entered into pursuant to the provisions 
hereof. 

The term "supplemental indenture" or "indenture supple-
mental hereto" shall mean any indenture hereafter duly 
authorized and entered into between the Borrower and the 
Trustee in accordance with the provisions of this Indenture. 

All references herein to "Articles", 'Sections" and 
other subdivisions are to be corresponding Articles, Sec-
tions or subdivisions of this Indenture; and the words 
"herein", "hereof", "hereunder" and other words of 
similar import refer to this Indenture as a whole and not to 
any particular Article, Section or subdivision hereof. 

Section 1.0Z. Outstanding, Holder, Person: The term 
'outstanding", when used as of any particular time with 

reference to Bonds, shall (subject to the provisions of Sec-
tion 9.03 pertaining to Bonds held by the Borrower) mean 
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2	 1 
all Bonds theretofore authenticated and delivered by the 
Trustee under this Indenture except--

(a> Bonds theretofore cancelled by the Trustee or 
surrendered to the Trustee for cancellation; 

(b) Bonds for the payment or redemption of which 
funds in the necessary amount shall have theretofore 
deposited with the Trustee (whether upon or prior to 
the maturity or the redemption date of such Bonds), 
provided, that if such Bon1s are to be redeemed prior 
to the maturity thereof, notice of such redemption shall 
have been given pursuant to Article III, hereof, or pro-
vision satisfactory to the Trustee shall have beenmade 
for the giving of such notice; and 

(c) Bonds in lieu of or in substitution for which other 
Bonds shall have been authenticated and delivered by 
the Trustee pursuant to terms of Section 2.08 hereof, 
pertaining to replacement of Bonds. 

The term "holder 99 whenever employed herein with respect 
to a Bond which shall be registered as to principal, shall 
mean the person in whose name such Bond shall be reg-
istered, and whenever employed herein with respect to a 
Bond which shall not be registered as to principal, or a 
coupon, shall mean the bearer of such Bond or coupon. 

Whenever in this Indenture it is provided or permitted 
that there be deposited with or held in trust by the Trustee 
money or funds in the necessary amount to pay or redeem 
any Bonds, the amount so to be deposited or held shall be 
the principal amount of such Bonds and all unpaid interest 
thereon to maturity, except that, in the case of Bonds which 
are to be redeemed prior to maturity and in respect of which
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there shall have been furnished to the Trustee proof satis-
factory to it that notice of such redemption on a specified 
redemption date has been duly given or provision satisfac-
tory to the Trustee shall be made for such notice, the amount 
so to be deposited or held shall be the principal amount of 
such Bonds and interest thereon to the redemption date, 
together with the redemption premium, if any. 

The term "person" shall mean an individual, a corpora-
tion, a partnership, a trust, an unincorporated organization 
or a government or any agency or political subdivision there - 
of.

Section 1.03. Certified Resolution, Opinion of Counsel, 
Responsible Officers: The term "Certified Resolution" 
shall mean a copy of a resolution of the Board of Trustees 
of the Borrower, certified by the Secretary or an Assistant 
Secretary of said Board of Trustees to have been duly 
adopted by said Boardandtobeinfull force and effect on the 
date of such certification. 

The term "Opinion of Counsel" shall mean a written 
opinion of counsel (who may be counsel for the Borrower) 
appointed by the Borrower and acceptable to the Trustee. If 
and to the extent required by the provisions of Section 1.05 
hereof, each Opinion of Counsel shall include the statements 
provided for in said Section 1.05. 

The term "Responsible Officers" of any trustee here-
under shall mean and include the chairman of the board of 
directors, the president, every vice president, every as-
sistant vice president, the cashier, every assistant cashier, 
every corporate trust officer, and every officer and as-
sistant officer of such trustee, other than those specifically 
above-mentioned, to whom any corporate trust matter is 
referred because of his knowledge of, and familiarity with, 
a particular subject. 
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4	 1 
Section 1.04. Default, Financial Newspaper, Redeem: The 

term "default" shall mean default by the Borrower in the 
performance or observance of any of the covenants, agree-
ments or conditions on its part contained in this Indenture, 
or in the Bonds outstanding hereunder, exclusive of any 
period of grace required to constitute a defaultof an "event 
of default" as hereinafter provided. 

The term "financial newspaper or journal" includes The 
Daily Bond Buyer, or any other newspaper or journal de-
voted to financial news published in the English language in 
New York, New York. 

The terms "redeem" or "redemption" shall mean with 
respect to a fully registered bond "prepay" or "prepay-
rnent" as the case may be. 

Section 1.05. Characteristics of Certificate: Every certif-
icate or opinion with respect to compliance with a condition 
or covenant provided for in this Indenture shall include: (1) 
A statement that the person or persons making such certifi-
cate or opinion have read such covenantor condition and the 
definitions herein relating thereto; (2) a brief statement as 
to the nature and scope of the examination or investigation 
upon which the statements or opinions contained in such 
certificate or opinion are based; (3) a statement that, in the 
opinion of the signers, they have made or caused to be made 
such examination or investigation as is necessary to enable 
them to express an informed opinion as to whether or not 
such covenant or condition has been complied with; and (4) 
a statement as to whether, in the opinion of the signers, such 
condition or covenant has been complied with. 

Any such certificate made or given by an officer of the 
Borrower may be based, insofar as it relates to legal 
matters, upon a certificate or opinion of or representations 
by counsel, unless such officer knows that the certificate or
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opinion or representations with respect to the matters upon 
which his certificate or opinion may be based as aforesaid, 
are erroneous, or, inthe exercise of reasonable care, should 
have known that the same were erroneous. Any such certifi-
cate or opinion made or given by counsel may be based, 
insofar as it relates to factual matters, information with 
respect to which is in the possession of the Borrower, upon 
the certificate or opinion of or representations by an officer 
or officers of the Borrower, unless such counselknows that 
the certificate or opinion or representations with respect to 
the matters upon which his opinion may be based as afore-
said, are erroneous, or, in the exercise of reasonable care, 
should have known that the same were erroneous. 

ARTICLE II 

FORM, EXECUTION AND REGISTRATION OF BONDS 

Section 2.01. Form and Numeration of Bonds: The Bonds, 
coupons, registration certificates and Certificates of Trustee 
shall be substantially in the respective forms set forth in 
the recitals hereof, with the coupons numbered in consecutive 
numerical order from 1 up, in the order of their respective 
maturities. 

Section 2.02. Execution of Bonds: The Bonds shall be 
signed in the name of the Borrower, its corporate seal shall 
be thereunto affixed and attested, respectively, by the of-
ficers of the Borrower specifically designated in Article II 
of Part One of the Indenture. The coupons to be attached to 
the Bonds shall be executed by the facsimile signature of 
the officer of the Borrower so designated in Article H of 
Part One ofthelndenture.Inthe eventthat any of the officers 
shall have signed any of the Bonds or coupons shall cease to 
be officers of the Borrower before the Bonds or coupons 
signed or sealed shall have been authenticated or delivered 

•1
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by the Trustee, or issued by the Borrower, such Bonds or 
coupons may, nevertheless, be authenticated, delivered, and 
issued, and upon such authentication, delivery and issue, 
shall be binding upon the Borrower as though those officers 
who signed and sealed the same had continued to be such 
officers of the Borrower, and, also, any Bond or coupon may 
be signed and sealed on behalf of the Borrower by such per-
son who, at the actual date of execution of such Bond or 
coupon shall be the proper officer of the Borrower, although 
at the date of such Bond such person shall not have been such 
an officer of the Borrower. Upon the execution and delivery 
of this Indenture the Borrower shall execute and deliver 
the Bonds to the Trustee for authentication. 

Section 2.03. Authentication of Bonds: No bond and no 
coupons thereunto appertaining shall be valid or obligatory 
for any purpose or shall be entitled to any right or benefit 
hereunder unless the Trustee shall duly endorse and execute 
on such Bond a certificate of authentication substantially in 
the form of the Certificate of Trustee hereinbefore set forth. 
Such Certificate of Trustee upon any Bond executed on behalf 
of the Borrower shall be conclusive evidence that the Bond so 
authenticated has been duly issued under this Indenture and 
that the holder thereof is entitled to the benefits of this 
Indenture. In the case of a fully registered Bond that is 
delivered for purchase more than six months after the date 
thereof, the Trustee shall make an appropriate notation on 
the Payment Record prior to the delivery thereof that no 
interest was charged on collateral with respect to any ex-
pired six months' interest. 

Before authenticating any coupon Bonds the Trustee shall 
detach and cancel all matured coupons, if any, thereto ap-
pertaining. No Bonds shall be authenticated by the Trustee 
except in accordance with this Section and Section 2.08 
he reof.



1	 7 

Section 2.04. Negotiability and Transfer of Bonds: All 
coupon Bonds shall be negotiable and transferable by de-
livery, unless registered as to principal in the manner 
hereinafter provided: 

All transfers, registrations and discharges from reg-
istration of Bonds pursuant to this Section 2.04 or Section 
2.05 shall be made under such reasonable regulations as 
the Trustee may prescribe and shall be without expense to 
the holder of the Bonds; except that any taxes or other 
governmental charges required to be paid with respect to 
the same shall be paid by the Bondholder requesting such 
transfer, registration or discharge from registration as a 
condition precedent to the exercise of such privilege. 

Section 2.05. Registration of Bonds: As long as any of the 
Bonds	 issued hereunder	 shall	 remain outstanding, the 
Borrower shall maintain and keep at the office of the Trustee, 
an office or agency for the payment of the principal of and 
interest on the Bonds, as in this Indenture provided, and for 
the registration and transfer of the Bonds, and shall also 
keep at said office of the Trustee, books for such registra-
tion and transfer. The Borrower does hereby appoint the 
Trustee, and its successors in the trust from time to time, 
as its agent to maintain said office and agency at the office 
of the Trustee. Any coupon Bond may be registered on said 
books as to principal, upon presentation thereof at said of-
fice	 of the Trustee, and such registration shall be noted 
on such Bond. After such registration no transfer thereof 
shall be valid unless made on said books at the request of 
the registered holder or his duly authorized agent in writing 
and similarly noted on such Bond, but such coupon Bond may 
be discharged from registration by being in like manner 
registered to bearer and thereupon transferability by de-
livery shall be restored, and such Bondmay again, and from 
time to time, be registered or be transferred to bearer as 
before. Registration of any coupon Bond shall not affect the

I
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negotiability of the coupons appertaining to such Bond but 
every such coupon shall continue to pass by delivery merely 
and shall remain payable to bearer, and payment thereof to 
bearer shall fully discharge the BOrrower andthe Trustee in 
respect of the interest therein mentioned, whether or not the 
Bond therein mentioned be at the time registered as to 
principal. 

Section 2.06. Ownership of Bonds: As to any registered 
Bond, the Borrower and the Trustee, and their respective 
successors, each in its discretion, may deem and treat the 
person in whose name the same for the time being shall be 
registered as the absolute owner thereof for all purposes, 
except for the purpose of receiving payment of the coupons, 
if any, appertaining thereto, and neither the Borrower nor 
their respective successors, shall be affected by any notice 
to the contrary. Payment of, or on account of, the principal 
of any such Bond shall be made only to or upon the order of 
the registered holder thereof, but such registration may be 
changed as above provided. All such payments shall be valid 
and effectual to satisfy and discharge the liabilityupon such 
Bond to the extent of the sum or sums so paid. The Borrower, 
the Trustee and any paying agent may deem and treat the 
bearer of any coupon Bond which shall not at the time be 
registered as to principal, whether or not such Bond shall 
be overdue, and the bearer of any coupon, whether or not the 
Bond to which such coupon shall appertain shall at the time 
be registered as to principal andwhetherornot such coupon 
shall be overdue, as the absolute owner of such Bond or 
coupon for the purpose of receiving payment thereof and for 
all otherpurposeswhatSoeVer,andtheB0r10't Trustee 
and any paying agent shall not be affected by any notice to 
the contrary. 

Section 2.07. Valid Obligations: All Bonds executed, au-
thenticated and delivered as in this Indenture provided shall 
be the valid general obligations of the Borrower and shall 
be entitled to all of the benefits of this Indenture.

I
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Section 2.08. Reissuance of Mutilated, Destroyed, Stolen 
or Lost Bonds: In. case any outstanding Bond shall become 
mutilated or be destroyed, stolen or lost, the Trustee shall 
authenticate and deliver a new Bond(with appropriate coupons 
attached in the case of a coupon Bond) of like tenor, number 
and amount as the Bond and appurtenant coupons, if any, so 
mutilated, destroyed, stolen or lost, in exchange and sub-
stitution for such mutilated Bond, upon surrender of such 
mutilated Bond and appurtenant coupons, if any, orin lieu of 
and substitution for the Bond and appurtenant coupons, if any, 
destroyed, stolen or lost, upon filing with the Trustee 
evidence satisfactory to the Borrower and the Trustee that 
such Bond and appurtenant coupons, if any, have been de-
stroyed, stolen or lost and proof of ownership thereof, and 
upon furnishing the Borrower and the Trustee with indemnity 
satisfactory to them and complying with such other reason-
able regulations as the Borrower and the Trustee may pre-
scribe and paying such expenses as the Borrower and Trustee 
may incur in connection therewith. 

Section 2.09. Issuance of a Fully Registered Bond. 

(a) In the event that the Government is awarded all or part 
of the Bonds authorized by this Indenture pursuant to the 
provisions of the Loan Agreement between the Government 
and the Borrower (herein referred to as the "Loan Agree-
ment"), the Borrower, upon request, shall execute and the 
Trustee shall authenticate and delivery to the Government a 
single fully registered Bond without coupons, registered in 
the name of "The United States of America, Housing and 
Home Finance Administrator, or his successor (herein 
sometimes called the "Payee") or his registered assigns 
(herein sometimes called the "Alternate Payee")" in the 
form of the fully registered Bond hereinbefore set forth, 
and calling for the same payments of interest and principal 
as the Bonds awarded to the Government. 

n 
Li
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(ii) In the event that all oranypartof the Bonds authorized 

by this Indenture shall be awarded to any purchaser or 
purchasers other than the Government, the Borrower, upon 
request, shall execute and the Trustee shall authenticate 
and deliver to each such purchaser a fully registered Bond 
without coupons in the form of the fully registered Bond 
hereinbefore set forth, registered in the name of such pur-
chaser or purchasers, and calling for the same payments of 
interest and principal as the Bonds awarded to such pur-
chaser or purchasers. 

(c) Such fully registered Bonds shall be numbered from 
R-1 consecutively upward and shall be subjectto redemption 
as a whole or in part, and if in part in the inverse order of 
the maturity dates of the principal installments of such fully 
registered Bonds, all as provided more fully in Article III 
of Part Two of the Indenture and payment of the redemption 
price for Bonds or portions of Bonds so redeemed shall be 
made by the Borrower in the manner provided in said 
Article; Payments of principal and interest, whether upon 
redemption or otherwise, made in respect of any of such 
fully registered Bonds, may be made to the registered 
holders thereof or to their designated agent, without pres-
entation or surrender of such Bonds, and all such payments 
shall fully discharge the obligations of the Borrower in 
respect of such Bonds to the extent of the payments so made. 
During the time the Payee is the registered owner of such 
fully registered Bond, payments shall be made at the Federal 
Reserve B a n k of Richmond, Richmond, Virginia, or at such 
other fiscal agent as the Payee shall designate, and such 
payments shall be noted on the Payment Recordmade a part 
of the Bond, and written notice of the making of such notation 
shall be promptly sent to the Borrower at the office of the 
Trustee. When the Alternate Payee is the registered owner 
payments shall be made as directed by the Alternate Payee. 

(d) An order for authentication of Bonds, signed in the name 
of the Borrower by its designated officer or officers, shall

I
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be delivered to the Trustee, specifying the aggregate 
principal amount of each fully registered Bond tobe issued, 
the maturity dates of the principal installments thereof, 
the serial number thereof, and the name of the purchaser in 
whose name such Bond shall be registered by the Trustee, 
the amount of the purchase price of such Bond and the 
amount of suchpurchase price representing accrued interest, 
and requesting the Trustee to authenticate and deliver such 
Bond, upon its execution by the Borrower to the registered 
holder. 

(e) The Borrower covenants and agrees that, withinninety 
days after the receipt by the Borrower of the written request 
of the registered owner of any such fully registered Bond, 
the Borrower will at its own expense prepare and execute 
bearer coupon Bonds of the denomination of $1,000, or any 
multiple or multiples thereof as the holder may determine, 
in the form herein-before set forth, of type composition 
printed on paper of customary weight and strength, in an 
aggregate principal amount equal to the unpaid principal 
amount of such registered Bond, and having maturities cor-
responding to the principal installments of such registered 
Bond then unpaid, with coupons annexed thereto maturing 
after the date to which interest on such fully registered Bonds 
shall have been fully paid; and the Borrower will cause such 
coupon Bonds to beauthenticated by the Trustee and delivered 
to the registered owner of such fully registered Bond upon 
the	 surrender and cancellation of such fully registered 
Bond. The Borrower shall, at the time of any such written 
request for exchange of a fully registered Bond for coupon 
Bonds, deliver to the Trustee a certificate certifying the 
principal amount then unpaid on any such fully registered 
Bond and the date to which interest on such fully registered 
Bond shall have been fully paid. Any fully registered Bond 
so surrendered shall be cancelled by the Trustee and de-
livered to the Borrower. The Trustee shall be fully protected 
in relying on any such certificate or order delivered to it 
under the provisions of subsections (d) or(e) of this Section.

I
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ARTICLE III


REDEMPTION OF BONDS 

Section 3.01. Bonds heldby Government: Any ofthe Bonds, 
so long as they shall be owned by the Government, may be 
redeemed or prepaid at the option of the Borrower on any 
interest payment date prior to their respective maturities, 
either in whole or in part, and if in part in the inverse order 
of the numbers of the Bonds in the case of coupon Bonds, 
and in the inverse order of the maturity dates of said 
principal installments in the case of fully registered Bonds, 
upon payment of the principal amount of the Bonds or of the 
principal installments thereof to be redeemed, without 
premium, plus accrued interest on such principal amountto 
the date fixed for redemption. 

Section 3.02. Written Notice to Trustee: Written notice 
of the election of the Borrower to redeem Bonds pursuant 
to this Article III shall be delivered by the Borrower to the 
Trustee not less than forty-five days prior to the date to be 
fixed for redemption. Such notice shall be signed by one of 
the officials of the Borrower designated in Article II, Sec-
tion 2, of Part I of the Indenture, and shall be accompanied 
by a Certified Resolution calling for redemption of the Bonds 
referred to in such notice. Suchnotice Sha 5tate the amount 
of premium, if any, to be paid on redemption of each Bond 
to be redeemed and, if less than all of the outstanding Bonds 
are to be redeemed, shall specify the serial numbers or 
principal installments of the Bonds to be redeemed. 

Section 3.03. Publication of Notice: Notice of intention to 
redeem (including, when only a portion of the Bonds is to be 
redeemed, the nuxrbers of such Bonds, or principal install-
ments thereof) shall be givenbyoronbehaif of the Borrower 
by publication atleast once notless than thirty nor more than 
sixty days before the redemption date in a financial journal
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printed in the English language in the City of New York, 
New York; and a similar notice shall also be mailed by or 
on behalf of the Borrower not less than thirty nor more 
than sixty days before the redemption date by certified or 
registered mail, to the registered owners of any Bonds 
registered as to principal which are to be redeemed, at 
their last addresses appearing upon the registrybooks of the 
Borrower, but if notice of redemption be duly published 
such mailing shall not be a condition precedent to such 
redemption, and failure so to mail such notice shall not af -
fect the validity of the proceedings for the redemption of 
such Bonds. In the event that all of the Bonds being redeemed 
shall be fully registered Bonds or coupon Bonds registered 
as to principal, such notice of intention to redeem need not 
be published but shall be deemed to have been sufficiently 
given if mailed by certified or registered mail to each 
registered owner of the Bonds at the address of such 
registered owner as the same shall appear upon the Bond 
Register maintained by the Trustee. No notice of redemption I	 need be given if the holders of all Bonds called for redemp-
tion waive notice thereof in writing and such waiver is filed 
with the Trustee. 

Section 3.04. Deposit for Redemption: At the time of de-
livery of its written notice to the Trustee of its intention to 
redeem Bonds, or prepay installments of principal of a fully 
registered Bond, as provided in Section 3.02, the Borrower 
shall deposit with the Trustee in cash, or shall make ar-
rangements satisfactory to the Trustee for the deposit on 
or prior to the redemption date, an aggregate amount which 
shall be sufficient to pay the redemption price on the Bonds 
to be redeemed, or such installments of principal, and 
interest thereon to the redemption date, and shall also 
deposit, or make arrangements with the Trustee to deposit, 
with the Trustee a sum sufficient to pay the proper expenses 
and charges of the Trustee in connection with such redemp-
tion. Upon deposit by the Borrower with the Trustee of the 
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aggregate amount of such redemption price and interest, 
such moneys shall be set aside by the Trustee and held by 
it for the account of the respective holders or owners of the 
Bonds being redeemed. 

Section 3.05. Payment of Redeemed Bonds: After notice 
of redemption shall have been given as provided in Section 
3.03, the Bonds specified in such notice, orthe installments 
of principal to be prepaid, shall become due and payable on 
the redemption date. Fayment of the redemption price and 
interest shall be made to the bearer of such Bonds, unless 
they shall then be registered, in which case such payment 
shall be made to or upon order of the registered owner, 
but in the case of coupon Bonds only upon the surrender of 
the Bonds together with any unmatured coupons appertain-
ing thereto. Such payment shall not include any installment 
of interest maturing on or prior to the redemption date 
represented by a coupon, but such interest installment shall 
continue to be payable to the bearer of such coupon. If 
redemption moneys are available for the payment of all 
of the Bonds called for redemption on the redemption date, 
the Bonds so called shall cease to draw interest after the 
redemption date, and any appurtenant coupons maturing 
subsequent thereto shall be void and such Bonds shall not 
be deemed to be outstanding hereunder for any purpose, 
except that the holders thereof, on presentation, as herein 
provided, shall be entitled to receive payment of the redemp-
tion price and interest accrued thereon to the redemption 
date from the moneys set aside by the Trustee as aforesaid. 
All unpaid interest installments represented by coupons 
which shall have matured on or prior to the redemption date 
shall continue to be payable to the respective bearers thereof 
and such coupons shall be presented for payment in the 
usual manner and the notice of redemption herein provided 
for may so state. 

Section 3.06. Cancellation of Redeemed Bonds: All Bonds 
redeemed in full under the provisions of this Article,

I
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together with all coupons, if any, appertaining thereto, shall 
forthwith be cancelled and destroyed by the Trustee and a 
certificate of destruction furnished to the Borrower and no 
Bonds shall be executed or authenticated or issued here-
under in exchange or substitution therefor, or for or in 
respect of any portion of a fully registered single Bond 
which is redeemed in part. 

ARTICLE IV


BOND PROCEEDS AND CONSTRUCTION ACCOUNT 

Section 4.01. Establishment of Construction Account: 
There shall be established with the designated depository, 
an account (herein called the "Construction Account"), to 
the credit of which there shall be deposited the proceeds of 
the Bonds, exclusive of accrued interest. In addition to such 
proceeds of the Bonds, the Borrower covenants that it will 
deposit in said Construction Account the additional funds, if 
any, which, together with such proceeds of the Bonds, will 
be sufficient to finance the total development costs of the 
Project, which funds shall be derived from sources other 
than proceeds of the Bonds and from sources and in a 
manner which will not jeopardize the security of the Bonds, 
which additional funds , if any are required, shall be deposited 
in the Construction Account by the Borrower on its own 
initiative, and, in any event, promptly upon the request of 
the holders of a majority in principal amount of the Bonds; 
provided, however, that this provision shall not be deemed 
to obligate the Borrower to deposit any moneys in said 
Construction Account except funds now legally available 
therefor or which may hereafter become legally available 
for such purpose. 

The moneys in the Construction Account shall be held in 
trust by the Borrower and applied to the payment of the cost
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of the Project in accordance with and subject to the provi-
sions of this Article, and pending such application shall be 
subject to a lien and charge in favor of the holders of the 
Bonds issued and outstanding under this Indenture and shall 
be held for the further security of such holders until paid 
out as herein provided. 

Section 4.02. Project Costs Defined: For the purposes of 
this Article, the cost of the Project shall include, without 
intending thereby to limit or restrict any proper definition 
of such cost under any applicable laws or sound accounting 
practice, the following: 

(a) Obligations incurred for labor and to contractors, 
builders and materialmen in connection with the con-
struction of the Project, including obligations for 
machinery, materials and fixed equipment therefor; 

(b) Land, and interests in land, required specifically 
for the site of the Project; 

(c) Interest accruing upon the Bonds during the con-
struction of the Project; 

(d) The cost of any indemnity and surety bonds 
deemed necessary by the Borrower to secure deposits 
in the Construction Account, the fees and expenses of 
the Trustee during construction, taxes orothermunici-
pal or governmental charges levied or assessed during 
construction upon the Project or any property acquired 
therefor, and premiums on insurance, ifany,inconnec-
tion with the Project during construction; 

(e) Fees and expenses of engineers and architects for 
surveys and estimates and other preliminary investiga-
tions, preparation of plans, drawings and specifications, 
and supervising construction, as well as for the per-
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formance of all other duties of engineers and architects 
in relation to the construction of the Project or the 
issuance of Bonds therefor; 

(f) Expenses of administration, supervision and in-
spection properly chargeable to the Project, legal ex-
penses and fees, financing charges, United States 
Documentary Stamp taxes, cost of audits and of pre-
paring, offering and issuing the Bonds, abstracts of 
title, title reports or opinions, and all other items of 
expenses, not elsewhere in this Section specified, inci-
dent to the construction and financing of the Project; 

(g) The fixed fee for the payment of the expenses of 
the Government in supervising and inspecting the work 
appertaining to the construction of the Project and of 
auditing the books, records and accounts pertaining 
thereto; and 

(h)
Any other obligation or expense heretofore or 

hereafter incurred by the Borrower in connection with 
the construction of the Project, except for moveable 
equipment and furnishings. 

Section 4.03. Payments from Construction Account: So 
long as the Government holds any of the Bonds, payments 
shall be made by the Borrower from the Construction Ac-
count only for such purposes as shall have been previously 
specified in a signed certificate of purposes filed with and 
approved by the Housing and Home Finance Administrator, 
or his authorized representative. A copy of each each such 
certificate of purpose shall be furnished by the Borrower to 
the Depositary. All payments made by the Borrower from 
the Construction Account shall be presumed by the Depositary 
to be made for the purposes certified in said certificate, 
and the Depositary shall not be required to see to the appli-
cation of any payments made by the Borrower from the 
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Construction Account. All certificates approved by the 
Housing and Home Finance Administrator or his author-
ized representative for payments from the Construction 
Account as required in this Article shall be retained in its 
possession by the Borrower subject at all times to the 
inspection of the Administrator andhis agents and represent-
atives, and any other interested person. 

Moneys in the Construction Account with the Depositary 
shall be subject to withdrawal from time to time on the 
checks of the Borrower, signed by two officers of the 
Borrower, for the purpose of paying amounts due to con-
tractors or others for the costs of the Project, as defined 
in Section 4.02 hereof, or for reimbursement to the 
Borrower for payments theretofore made by the Borrower 
for such costs of the Project. The Borrower covenants and 
agrees that it will not use any of the funds in the Construc-
tion Account for any other purpose than the payment or re-
imbursement of the costs of the Project. The said Depositary 
may honor such checks and shall have no duty or obligation 
to inquire into the purposes for which such withdrawals are 
being made by the Borrower. 

Section 4.04. Deposit and Investment of Excess Moneys: 
Where the moneys on deposit in the Construction Account 
exceed the estimated disbursements on account of the 
Project for the next 90 days (3 months), the Borrower may 
deposit such excess funds in time deposits inbanks that are 
members of the Federal Deposit Insurance Corporation or 
may invest such excess funds in direct obligations of, or 
obligations the principal of and interest on which are 
guaranteed by, the United States Government, which shall 
mature, or which are subject to redemption by the holder 
thereof at the option of such holder, not later than three 
years after the date of such investment. 

Section 4.05. Application of Balance in Construction Ac

count: When the Project shall have been completed and
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equipped and opened for use and occupancy, as evidenced 
by a certificate signed by the President of the Borrower, 
accompanied by an opinion of counsel for the Borrower that 
there are no uncancelledmechanics', laborers', contractors' 
or materialmen's liens against the Project or on file in any 
public office where the same should be filed in order to be 
valid liens against the Project, and that in the opinion of 
the signer the time within which such liens can be filed has 
expired, any balance in the Construction Account, after 
reserving such amount as the Borrower shall deem neces-
sary for the payment of any remaining amounts due or to 
become due for the cost of the Project, shall (to the extent 
that such amount shall be sufficient to redeem or prepay 
multiples of $1,000 principal amount of Bonds) be promptly 
made available for application bythe Trustee to the redemp-
tion of Bonds or prepayment of portions of fully registered 
single Bonds then outstanding at not exceeding the principal 
amount thereof and accrued interest to the date of purchase. 
Any such balance in an amount less than $1,000 shall be I	 deposited in the Bond and Interest Sinking Fund Account 
provided for in Article V of Part One of the Indenture. 

ARTICLE V


DISPOSITION OF PLEDGED REVENUES 

Section 5.01. Investment of Funds: Moneys on deposit to 
the credit of the Bond and Interest Sinking Fund Account 
and/or the Building Maintenance and/or Equipment Reserve 
Account shall, upon request by the Borrower, be invested 
by the Trustee or other designated depository, in direct 
obligations of, or obligations the principal of and the in-
terest on which are guaranteed by, the United States Gov-
ernment. Obligations so purchased shall be deemed at all 
times to be a partof the respective Account, and the interest 
accruing thereon and any profit realized from such invest-
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rnent shall be credited to such Account. The Trustee or 
designated depository shall sell, at the best price obtainable, 
any obligations so purchased, wheneveritshallbenecessary 
so to do in order to provide moneys to meet any payment 
from the respective Account. Neither the Trustee or 
designated depository shall be liable for any loss resulting 
from any such investment. 

ARTICLE VI 

PARTICULAR COVENANTS OF THE BORROWER 

The Borrower covenants and agrees that;

Section 6.01. Payment of Bonds: It will faithfullyperform 
at all times arty and all covenants,undertakings, stipulations 
and provisions contained in this Indenture and in each and 
every Bond executed, authenticated and delive red hereunder; 
that it will promptly pay on the dates and in the places and 
manner	 prescribed	 in the	 Bonds, the principal of and 
interest on every Bond issued hereunder in any coin or 
currency which, on the respective dates of payment of 
such principal and interest, is legal tender for the payment 
of debts due the United States of America, and to that end 
hereby pledges	 its	 full	 faith and credit; and that it will, 
prior to	 the	 due date of each installment of interest and 
principal	 on	 a fully registered Bond, and prior to the 
maturity of each coupon Bond and each annexed coupon, as 
the case may be, at the times and in the manner prescribed 
herein, deposit or cause to be deposited with the Trustee, 
the amounts of money specified in Article V of Part One of 
the Trust Indenture, to the end that the Trustee may cause 
to be placed in any other bank of payment specified herein 
and in the Bonds, on time, money required for payment of 
principal or interest, or both.

U 
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Section	 6.02. Extensions	 of	 Payments	 of	 Bonds	 and 
Coupons: It shall not directly or indirectly extend or assent 
to the extension of the maturity of any of the Bonds, or in-
stallments of principal of any fully registered Bond, or the 
time of payment of any of the coupons or claims for interest 
by the purchase or refunding of such Bonds, principal in-
stallments, coupons or claims for interest or by any other 
arrangement, and in case the maturity of any of the Bonds, 
or installments of principal thereof, or the time for pay-
ment of any such coupons or claims for interest shall be 
extended,	 such Bonds, principal installments, coupons or 
claims	 for interest shall not be	 entitled in case of any 
default hereunder to the benefit of the Indenture or to any 
payment out of any assets of the Borrower or the funds 
(except funds held in trust by the Trustee for the payment of 
particular Bonds, principal installments, coupons of claims 
for interest pursuant to the Indenture) held by the Trustee 
except subject to the prior payment of the principal of all 
Bonds issued and outstanding hereunder, the maturity of 
which Bonds or principal installments has not been extended, 
and of such portion of the accrued interest on the Bonds as 
shall not be represented by such extended coupons or claims 
for interest. Nothing in this	 section shall, however, be 
deemed to limit the right of the Borrower to fund or refund 
at one time all of such Bonds, 	 coupons	 and, claims for 
interest.

0 Section 6.03. Authority of the Borrower: Itis duly author-
ized under the laws of the State in which it is situated, and 
its Charter, to create and issue the Bonds and to execute 
this Indenture and to mortgage and pledge the property 
conveyed hereunder; that all corporate action on its part for 
the creation and issuance of the Bonds and the execution 
and delivery of this Indenture has been duly and effectively 
taken; and that the Bonds in the hands of the holders and 
owners thereof are and will be valid and enforceable general 
obligations of the Borrower in accordance with their terms. 
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Section 6.04. Title and Lien: It lawfully owns and is law-. 

fully possessed of all property (other than after-acquired 
property) described in the granting clauses hereof, and, in 
the case of the realty described in granting clause I, has a 
good and indefeasible estate therein in fee simple, and that 
there will be constructed thereon the Project facility or 
facilities herein described; that it warrants and will defend 
the title thereto and every part thereof to the Trustee, its 
successors and assigns, for the benefit of the holders and 
owners of the Bonds, against the claims and demands of all 
persons whomsoever; it is duly authorized to secure the 
payment of the Bonds in the manner prescribed herein, and 
has lawfully exercised such rights; and that it will do, 
execute, acknowledge and deliver, or cause to be done, exe-
cuted, acknowledged and delivered, such indentures supple-
mental hereto and such further acts, deeds, conveyances, 
mortgages and transfers as the Trustee shall reasonably 
require for the better assuring, conveying, transferring, 
mortgaging, pledging, assigning and confirming unto the 
Trustee all and singular the hereditaments and premises, 
estates, income and property hereby conveyed, transferred, 
mortgaged, pledged or assigned or intended so to be. 

Section 6.05. Payment of Lawful Charges: It will, from 
time to time, and before the same become delinquent, pay 
and discharge all taxes, assessments and governmental 
charges which shall be lawfully imposed upon it or upon the 
trust estate, or upon the properties the revenues of which 
are pledged hereunder, which are at any time subject to the 
lien of this Indenture, or upon any part thereof or upon the 
income and profits thereof and which constitutes or if un-
paid might by law become a lien or charge thereon prior to 
the lien hereof; that it will pay all lawful claims for rents, 
royalties, labor, mate rials and supplies which if unpaid might 
by law become a lien or charge upon the trust estate or any 
part thereof, or upon the properties the revenues of which 
are pledged hereunder, the lien of which wouldbe prior to or
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interfere with the lien hereof, so that the priority of the 
lien of this Indenture shall be fully preserved, and that it 
will not create or suffer to be created any mechanic's, 
laborer's, materialman's or otherlienor charge whatsoever 
upon the trust estate or any part thereof or upon the 
prope rties whose revenues are pledged hereunder or upon the 
income and profits thereof, which might or could be prior 
to the lien of this Indenture, or do or suffer any matter or 
thing to be done whereby the lien of this Indenture might or 
could be impaired, provided, however, that no such tax, 
assessment or charge, andprovidedthatno such claim which 
might be used as the basis of a mechanic's, laborer's, 
materialman's or other lien or charge, shall be required 
to be paid so long as the validity of the same shall be con-
tested in good faith by the Borrower and security for the 
payment of the same satisfactory to the Trustee shall be 
provided. 

Section 6.06. To Complete, Equip and Furnish the Project: 
It will provide from sources other than the proceeds from 
the sale of the Bonds, and from sources which will not 
jeopardize the security of the Bonds, the funds required to 
complete the Project as planned and to provide the furnish-
ings and moveable equipment necessary to the full enjoy-
ment and use and occupancy of the Project. 

Section 6.07. To Maintain the Pledged Facilities: It will 
not do or suffer to be. done any act or thing whereby the 
mortgaged realty comprising the Project and other facilities, 
the revenues of which. are pledged to secure the Bonds, 
might or could be impaired or further encumbered, and it 
will at all times maintain, preserve and keep the real and 
tangible property hereby mortgaged and every part thereof 
and the properties the revenues of which are pledged here-
under, in good condition, repair and working order, and 
from time to time make all necessary renewals, repairs, 
replacements and alterations to that end.
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Section 6.08. Not to Sell or Encumber Property: It will 
not sell, convey or in any manner transfer title to, or lease, 
any property constituting part of the facilities the revenues 
of which are pledged to secure the Bonds,except that when-
ever the Borrower deems it necessary to dispose of any of 
the furnishings and equipment within such facilities, it may 
sell or otherwise dispose of such furnishings and equipment 
when it has made arrangements to replace the same or 
provide substitute facilities therefor; that it will not create 
or suffer to be created any mortgage,pledge,lien or charge 
upon all or any part of the Project facilities or of any other 
facilities the revenues of which are pledged to secure the 
Bonds other than the lien of this Indenture. 

Section 6.09. To Observe Loan Agreement and Regula-
tions: So long as the Government holds any of the Bonds, it 
will duly and regularly perform, keep and observe any and 
all obligations imposed upon it by the Loan Agreement 
between the Borrower and the Government, relating to the 
Project and any and all agreements supplemental thereto; it 
will well and truly keep, observe and perform all valid and 
lawful obligations or regulations now or hereafter imposed 
on it by contract, or prescribed by any law of the United 
States, or of the State in which it is situated, or by any of-
ficer, board or commission having jurisdiction or control, 
as a condition of the continued enjoyment of any and every 
right, privilege or franchise now owned or hereafter ac-
quired by the Borrower, includingits rightto exist and carry 
on business as a nonprofit corporation, to the end that such 
contracts, rights and franchises shall be maintained and 
preserved, and shall not become abandoned, forfeited, or in 
any manner impaired. 

Section 6.10. To Establish Parietal Rules: It shall estab-

H 

lish and maintain so long as any of the 
ing, such parietal rules, rental rates 
use of the Project facilities and suc

Bonds are outstand-
and charges for the 
other facilities the

H



25 

revenues of which are pledged to the payment of the Bonds 
as may be necessary to (1) assure maximum occupancy and 
use of said facilities and (2) provide together with any other 
funds herein pledged (a) the operating and maintenance ex-
penses of said facilities, (b) the debt service on the Bonds, 
(c) the required reserve ther.efor and (d) the Building Main-
tenance and/or Equipment Reserve where such reserves are 
required. 

Reference is made to resolutions adopted by the Borrower, 
concurrently with the authorization of this Indenture, estab-
lishing initial parietal rules and rates. The Borrower will 
do all things necessary and reasonable to enforce the pro-
visions of such resolutions, assuming the obligation to amend 
such resolutions from time to time to render them fully 
efficient. 

Section 6.11. Insurance on completed Project: 

(a) Fire and Extended Coverage. Upon acceptance of the 
Project from the contractor, or at the time of any prior 
occupancy thereof, it shall, if such insurance is not already 
in force, procure Fire and Extended Coverage Insurance on 
the Project, and upon execution of this Indenture the Bor-
rower shall, if such insurance is not already in force, 
procure Fire and Extended Coverage Insurance ' on any other 
of its buildings, the revenues of which are pledged to the 
security of the loan hereunder. The foregoing Fire and 
Extended Coverage Insurance shall be maintained so long as 
any of the bonds are outstanding and shall be in amounts 
sufficient to provide for not less than full recovery when-
ever a loss from perils insured against does not exceed 80 
per centum (80%) of the full insurable value of the damaged 
building. Each such insurance policy shall be acceptable to 
the Trustee and shall contain a clause making all losses 
payable to the Trustee as its interest may appear. 
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it 
(b) Boiler Insurance. Upon acceptance of the Project from 

the contractor, it shall, if such insurance is not already in 
force, procure and maintain, so long as any of the Bonds are 
outstanding, Boiler Insurance covering any steam boilers 
servicing the Project, in a minimum amount of $50,000. 

(c) Liability Insurance. Upon execution of this Indenture, 
it shall, if such insurance is not already in force, procure 
and maintain, so long as any of the Bonds are outstanding, 
Public Liability Inusrance with limits of not less than 
$50,000 for one person and $100,000 formore than one per-
son involved in one accident to protect the Borrower from 
claims for bodily injury and/or death which may arise from 
the Borrower's operations, including any use or occupancy 
of its grounds, structures and vehicles. 

Section 6.12. Use and Occupancy Insurance. Immediately 
upon occupancy of any portion of the Project and so long 
thereafter as the funds and investments of the Bond and 
Interest Sinking Fund Account or Collateral Account are less 
than the maximum debt service reserve required by the 
provisions of Article V of Part One of the Trust Indenture, 
the Borrower shall procure and maintain Use and Oc-
cupancy Insurance on each building, the revenues of which 
are pledged to payment of the Bonds,inan amount sufficient 
to enable the Borrower to deposit in the Bond and Interest 
Sinking Fund Account, out of the proceeds of such insurance, 
an amount equal to the sum that would normally have been 
available for deposit in such Account from the revenues of 
the damaged building during the time the damaged building 
is non-revenue producing as a result of loss of use caused 
by the perils covered by Fire and Extended Coverage In-
surance. Each such insurance policy shall be acceptable 
to the Trustee and shall contain a loss payable clause making 
any loss thereunder payable to the Trustee as its interest 
may. appear.
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Section 6.13. Concerning the Insurance Policies: All 
policies insuring property subject to the pledge of revenues 
hereunder shall contain, if obtainable, the standard mo rtgage 
clause customarily used in the State in which the Borrower 
is situated, and shall be deposited with the Trustee. 

In case of any default by the Borrower in fulfilling its 
covenants with respect to maintaining any of the insurance 
policies required under Section 6.11 and 6.12 of Part Two 
hereof, the Trustee may, at its option, effect such in-. 
surance in the name of the Borrower or in the name of the 
Trustee, and all money paid by the Trustee as premiums 
upon such insurance shall be repaid to it by the Borrower, 
upon demand, with interest at the rate of five per centum 
per annum, and, if not so repaid, shall be secured by the lien 
of this Indenture in priority to the indebtedness evidenced 
by the Bonds issued hereunder. 

Upon the happening of any loss or damage covered by any 
such policies from one or more of the causes to which 
reference is made in (a) of said Section 6.11 (except in the 
case of a loss resulting from damage to or destruction of 
property which amounts to less than $1O,000),the Borrower 
shall make due proof of loss containing a power of attorney 
in favor of the Trustee to endorse all drafts drawn for the 
payment thereof to the order of the Trustee, and to sign 
receipts therefor, and shall do all things necessary or 
desirable to cause the insuring companies to make payment 
in full directly to the Trustee. 

Section 6.14. Repairs and Reconstruction: In the event of 
any loss or damage to or destruction of the Project, the 
Borrower will forthwith repair or reconstruct the damaged 
or destroyed portion thereof to the satisfaction of the 
Trustee, and will apply the proceeds of the fire and ex-
tended coverage insurance policies covering such loss solely 
for that purpose. If any proceeds receivedby the Trustee by 
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reason of any particular loss under the fire and extended 
coverage insurance policies shall not exceed $10,000, such 
proceeds shall be paid over by the Trustee to or upon the 
order of the Borrower upon its written request and shall be 
applied to the extent required, solely for the purpose of re-
pairing or reconstructing the damaged or destroyedproperty 
as aforesaid. If the proceeds received by the Trustee by 
reason of any such loss shall exceed $10,000, such pro-
ceeds shall be paid out by the Trustee, from time to time, 
to or upon the order of the Borrower, but only upon receipt 
by the Trustee of (1) a written requisition of the Borrower 
executed by its appropriate officers, specifying the expendi-
tures made or indebtedness incurred in repairing or recon-
structing the damaged or destroyed property, and that the 
proceeds of insurance, together with any other moneys 
legally available for such purpose, will be sufficient to 
complete such repairing or reconstructing; and (2) if the 
holder or holders of not less than fifty-one per centum of 
the outstanding Bonds shall request, the written approval of 
said requisition by an engineer or architect namec in said 
request. 

In the event the proceeds of the insurance which shall be-
come payable to the Trustee, together with all other moneys 
legally available for such purpose, are insufficient to com-
plete the repair or reconstruction of the damaged or de-
stroyed property, said proceeds shall be deposited with and 
held by the Trustee as security for the Bonds and for the 
ratable benefit of the holders thereof; provided, however, 
that if the Borrower shall request and the holders of not 
less than fifty-one per centum of the then outstanding Bonds 
shall so agree in writing, the Trustee shall permit to be 
applied to such repair or reconstruction (in the manner 
hereinabove specified) all securities or moneys in the (1) 
Building Maintenance and Equipment Reserve Account, and 
(2) Bond and Interest Sinking Fund Account or Debt Service 
Collateral Account held by it hereunder.
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Any amounts held by the Trustee or by the Borrower and 
remaining at the completion of, and payment for, such re-
pair or reconstruction, shall be deposited in the Bond and 
Interest Sinking Fund Account and applied in accordance 
with the provisions of Article Vof Part One of this Indenture. 

In the event the Borrower shall not elect to repair or 
reconstruct the damaged or destroyed property as above 
provided, it shall forthwith retire all of the outstanding Bonds 
and apply the insurance proceeds for that purpose. In such 
event all of the Bonds shall be subject to redemption; such 
redemption shall be effected pursuant to the provisions of, 
in the manner, and with the effect provided in Article III of 
Part One of this Indenture. 

Section 6.15. Recording of Indenture: It will cause this 
Indenture to be filed, registered and recorded as a mortgage 
of real property, in such manner and at such places as may 
be required by lawfully to protect the security of the holders 
of the Bonds and the righttitleandinterest of the Trustee in 
and to the trust estate or any part thereof, and from time to 
time will perform or cause to be performed any other act as 
provided by law, and execute or cause to be executed any 
and all further instruments that shall reasonably be re-
quested by the Trustee for such protection of title, and will 
furnish satisfactory evidence of such recording, registering, 
filing and refiling to the Trustee, and will furnish similar 
evidence of recording, registering, filing and refiling of 
every additional instrument which shall be necessary to 
preserve the lien of this Indenture upon the trust estate until 
the principal of and interest on the Bonds hereby secured 
shall have been paid. The Borrower shall pay all recording 
and registration taxes and fees, together with all expenses 
incidental to the preparation, execution, acknowledgment, 
filing, registering and recording of this Indenture and of any 
instrument of further assurance, and all stamp taxes and 
other taxes, duties, imposts, assessments and charges 
imposed upon the Bonds or upon this Indenture. 
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Section 6.16. Proper Books and Records: 

So long as any of the Bonds issued hereunder shall re-
main outstanding and unpaid, proper books of accounts and 
records will be kept, in which full, true and correct entries 
will be made of all dealings and transactions relating to 
(a) the operation of the Project, other facilities the revenues 
of which are pledged to secure the Bonds, any fees or 
endowment fund income that are pledged to secure the 
Bonds, and (b) the operation of the Borrower. Such books 
and records shall be open to inspection by the bondholders 
and their agents and representatives. The Borrower shall: 

(1) From time to time furnishto the Trustee such data 
regarding the income, expense and property of the 
Borrower as the Trustee shall reasonably request; 

(2) On or before ninety days after the end of each 
fis cal year commencing with the fis cal year during which 
the Project shall have been completed, furnish to the 
Trustee, and to any bondholder who shall request the 
same in writing, detailed reports of audit prepared by 
and independent public accountant, based on an exami-
nation sufficiently complete to comply with generally 
accepted auditing standards, covering the operation of 
the Borrower and the Project, other facilities, fees and 
endowment funds the revenues or income of which are 
pledged to secure the Bonds, for the fiscal year next 
preceding, and showing the income and expenses for 
such period. Such audit and report shall include a 
statement, in reasonable detail, of income and expense 
of each facility, the revenues of which are pledged as 
security for the Bonds, the disposition of any net 
revenues, and show average occupancy of each dormi-
tory and the schedule of rates for room rental, board 
and other charges. Such audit shall also include a state-
ment in reasonable detail of the unencumbered assets
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in the unrestricted endowment fund when the income 
therefrom is pledged toward payment of the Bonds, a 
statement of any pledged fees and statements of the 
status of each fund or account established under the 
terms of this Indenture showing the amount and source 
of the deposits therein, the amount and purpose of the 
withdrawals therefrom and the balances therein at the 
beginning and the end of the fiscal year; 

(3) Furnish to the Trustee, at the time stated in (2) 
above, a statement showing the insurance in force as 
required under the provisions of this Indenture; 

(4) Include with each report of audit referred to in 
(2) above, a written opinion of the auditor that, in making 
the examination necessary to said opinion, no knowledge 
of any default by the Borrower in the fulfillment of any 
of the terms, covenants or provisions of this Indenture 
was obtained, or if such auditor shall have obtained 
knowledge of such default, he shall disclose in such 
statements the default or defaults thus discovered and 
the nature thereof. The Borrower further covenants and 
agrees that all books, documents and vouchers relating 
to its business operations shall at all reasonable times 
be open to the inspection of any authorized agent of the 
Trustee. 

Section 6.17. Maintain Corporate Existence: Thatuntil the 
Bonds secured hereby and the interest thereon shall have 
been paid or provision for such payment shall have been 
made, it will maintain, extend and renew its corporate 
existence under the laws of the State in which it is in-
corporated and in which it is situated, and all franchises, 
rights and privileges to it granted and upon it conferred, 
and will not do, suffer or permit any act or thing to be 
done whereby its right to transact its educational functions 
might or could be terminated or its operations and activities 
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restricted or whereby payment of the Bonds might or could 
be hindered or delayed. 

Section 6.18. Maintain List of Bondholders: To the extent 
that such information shall be made known to the Borrower 
under the terms of this Section, it will keep on file at the 
office of the Trustee a list of names and addresses of the. 
last known holders of all Bonds outstanding hereunder with 
the principal amount of Bonds believed to be held by each. 
Any Bondholder may require his name and address to be 
added to said list by filing a written request with the 
Borrower or the Trustee, which request shall include a 
statement of the principal amount of Bonds held by such 
Bondholder and the serial numbers of such Bonds. The 
Trustee shall be under no responsibility with regard to the 
accuracy of said list. At reasonable times and under 
reasonable regulations established by Trustee said list may 
be inspected and copied by a Bondholder or Bondholders 
owning ten per centum or more in principal amount of Bonds 
outstanding hereunder or by his or their authorized agent, 
such ownership and the authority of any such agent to be 
evidenced to the satisfaction of the Trustee. 

Section 6.19. Against Issuance of Bonds: It will not issue 
or permit to be issued any Bonds hereunder in any manner 
other than in accordance with the provisions of this Indenture 
and the agreements in that behalf herein contained, and will 
not suffer or permit any default to occur under this Indenture, 
but will faithfully observe and perform all the conditions, 
covenants and requirements hereof. 

Section 6.20. Further Assurances: It will execute, de-
liver, file and record such further instruments and do such 
further acts as may be necessary to carry out more effec-
tively the purposes of this Indenture.
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ARTICLE VII


REMEDIES ON DEFAULT 

Section 7.01. Events of Default: Each of the following 
events is heretie1ined as, and is declared to be and to 
constitute, an "event of default": 

(a) If payment of the principal or any installment of 
principal of any of the Bonds, when the same shall be-
come due and payable, or within thirty days thereafter, 
whether at maturity or by proceedings for redemption, 
by declaration or otherwise, shall not be made; or 

(b) If payment of any installment of interest when the 
same shall become due and payable, or within sixty 
days thereafter, shall not be made; or 

(c) If the Borrower shall discontinue or unreasonably 
delay or fail to carry on with reasonable dispatch the 
construction of the Project; or 

(d) If the Project shall be destroyed or damaged and 
shall not be promptly repaired, replaced or recon-
structed (whether such failure promptly to repair, re-
place or reconstruct the same be due to impracticability 
of such repair, replacement or reconstruction or to lack 
of funds therefor, or for any other reason); or 

(e) If the Borrower shall default in the due and punc-
tual performance of any of the covenants, conditions, 
agreements and provisions contained in the Bonds orin 
this Indenture, or in any indenture supplemental hereto 
on the part of the Borrower to be performed, and such 
default shall have continued for a period of sixty days 
after written notice, specifying such default and re-
quiring the same to be remedied, shall have been given 
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to the Borrower by the Trustee, which may give such 
notice in its discretion and shall give such notice upon 

-- written request of the holders of not less than twenty-
five per centum in principal amount of the Bonds then 
outstanding; 

(f) If the Borrower (1) admits in writing its inability 
to pay its debts generally as they become due, (2) files 
a petition in bankruptcy, (3) makes an assignment for 
the benefit of its creditors, or(4) consents toor fails to 
contest the appointment of a receiver or trustee for 
itself or for the whole or any substantial part of the 
mortgaged property; 

(g) If, (1) the Borrower is adjudged insolvent by a 
court of competent jurisdiction, (2) on a petition in 
bankruptcy filed against the Borrower it be adjudged 
a bankrupt, or (3) an order, judgment or decree be 
entered by any court of competent jurisdiction ap-
pointing, without the consent of the Borrower, a re-
ceiver or trustee of the Borrower or of the whole or 
any part of the mortgaged property and any of the 
aforesaid adjudications, orders, judgments or decrees 
shall not be vacated or set aside or stayed within 
ninety days from the date of entry thereof; 

(h) If the Borrower shall file a petition or answer 
seeking reorganization or arrangement under the Fed-
eral bankruptcy laws or any other applicable law or 
statute of the United States of America or any State 
the reof; 

(i) If a court of competent jurisdiction shall enter 
an order, judgment or decree appointing, without the 
consent of the Borrower, a receiver of the Borrower, 
or of the whole or any substantial part of its property, 
or approving a petition filed against the Borrower
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seeking reorganization of the Borrower under the Fed-
eral bankruptcy laws or any other applicable law or 
statute of the United States of America or any State 
thereof, and such order, judgment or decree shall not 
be vacated or set aside or stayed within sixty days from 
the date of the entry thereof; or 

(j) If, under the provisions of any other law for the 
relief or aid of debtors, any court of competent juris-
diction shall assume custody or control of the Bor-
rower or of the whole or any substantial part of its 
property, and such custody or control shall not be 
terminated within ninety days from the date of assump-
tion of such custody or control. 

Section 7.02. Acceleration of Maturity: Upon the occur-
rence of an event of default, the Trustee may, and upon 
written request of the holders of twenty-five per centum 
in aggregate principal amount of Bonds outstanding here-
under, shall, by notice in writing delivered to the Borrower, 
declare the principal of all Bonds hereby secured then 
outstanding and the interest accrued thereon immediately 
due and payable, and such principal and interest shall 
thereupon become and be immediately due and payable; 
subject, however, to the right of the holders of a majority 
in aggregate principal amount of Bonds then outstanding 
hereunder, by written notice to the Borrower and to the 
Trustee, to annul such declaration and destroy its effect 
at any time before any sale hereunder, if, before any such 
sale, all covenants with respect to which default shall have 
been made shall be fully performed or made good, and all 
arrears of interest upon all Bonds outstanding hereunder 
and the reasonable expenses and charges of the Trustee, 
its agents and attorneys, and all other indebtedness secured 
hereby, except the principal of any Bonds which have not 
then attained their stated maturity and interest accrued on 
such Bonds since the last interest payment date, shall be 
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paid, or the amount thereof shall be paid to the Trustee for 
the benefit of those entitled thereto. 

Section 7.03.	 Enforcement of Covenants and Conditions: 
In case of the breach of any of the covenants or conditions 
of this	 Indenture, the Trustee, anything herein contained 
to the	 contrary notwithstanding and without any request 
from any Bondholder, shall be obligated to take such action 
or actions for the enforcement of its rights and the rights 
of the	 Bondholders	 as	 due diligence, prudence and care 
would require and to pursue the same with like diligence, 
prudence	 and care.	 Upon the occurrence of any event of 
default,	 the	 Trustee may,	 as	 an alternative procedure, 
either	 after	 entry,	 or without	 entry, proceed by suit or 
suits at law or in equity to enforce payment of the Bonds 
then outstanding hereunder and to foreclose this Indenture 
and sell the mortgaged property or any part thereof under 
the judgment or decree of a court of competent jurisdic-
tion. 

If an event of default shall have occurred, and if it shall 
have been requested so to do by the holders of twenty-five 
per	 centum in aggregate principal amount of Bonds out-
standing hereunder, and shall have been indemnified as 
provided in this Indenture, the Trustee shall be obliged 
to	 exercise	 such one or more of the rights and powers 
conferred upon it by this	 Article as the Trustee, being 
advised	 by	 counsel,	 shall deem most expedient in the 
interests of the bondholders.

Section 7.04. Right of Trustee to Enter Project: If one 
or more of the events of default shall happen and be con-
tinuing, then and in each and every such case the Trustee, 
either personally or by its agents or attorneys, may, in 
its discretion, and upon the written request of the holders 
of not less than twenty-five per centum in principal amount 
of the Bonds then outstanding, and upon being indemnified
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to its satisfaction, forthwith shall enter into and upon and 
take and hold possession of the trust estate, and may ex-
clude the Borrower and its agents and servants and all 
other persons or corporations wholly therefrom and may 
use, manage and control the trust estate and conduct the 
business of the Borrower with respect thereto in such 
manner as in its discretion it shall deem to be to the best 
advantage of the holders of the Bonds. 

In aid of the exercise of the power of entry conferred 
upon the Trustee under the foregoing provisions of this 
section, the Trustee in its discretion and without notice 
or demand upon the Borrower, such notice and demand 
being hereby expressly waived, shall be entitled to the ap-
pointment of a receiver by any court of competent juris-
diction and such receiver so appointed shall be entitled to 
exercise all the powers hereby conferred upon the Trustee 
under the provisions of this Article VII in the management 
and operation of the trust estate. 

Section 7.05. Operations by Trustee: Upon every such 
entry the Trustee from time to time, and at the expense of 
the trust estate, either by purchase, repair or construction 
may maintain and restore and insure and keep insured the 
trust estate and make all necessary repairs, renewals, 
replacements, alterations, additions, betterments and im-
provements, as it may deem judicious. The trustee, in 
case of such entry, shall have the right to manage the trust 
estate and to carry on the business of the Borrower with 
respect thereto and to exercise all the rights and powers 
of the Borrower either in the name of the Borrower or 
otherwise, as the Trustee shall deem best, and shall be 
entitled to collect, take and receive all fees, earnings, in-
come, rents, issues and profits of the trust estate. 

After deducting the expenses of operating the trust estate 
and of conducting the business thereof, and of all repairs, 
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maintenance, renewals, replacements, alte rations • addi - 
tions, betterments and improvements, and all payments or 
reserves that may be made or set up in the Trustee's 
discretion, for taxes, assessments, insurance and prior or 
other proper charges upon or in connection with the oper-
ation of the trust estate or any part thereof, as well as just 
and reasonable compensation for its own services and for 
the services of counsel, agents andemployeesbyit properly 
engaged and employed, and after making reimbursement to 
itself for advances made pursuant to the provisions of this 
Indenture with interest at the rate of five per centum per 
annum on all such advances, the Trustee shall apply moneys 
received by it pursuant to this section, as follows: 

First: In case the principal of none of the Bonds shall 
have become due and remain unpaid, to the payment of in-
terest in default in the order of the maturity thereof; such 
payments to be made ratably and proportionately to the 
persons entitled thereto without discrimination or prefer-
ence. 

Second: In case the principal of any of the Bonds shall 
have become due by declaration or otherwise and remain 
unpaid, first to the payment of interest in default in the 
order of maturity thereof; and then to the payment èf the 
principal of all Bonds then due and unpaid and the premium 
thereon, if any; in every instance such payment to be made 
ratably to the persons entitled thereto without discrimina-
tion or preference. 

Upon the payment in full of whatever may be due for 
such principal or interest, or payable for other purposes, 
the trust estate (except any money required to be held by 
the Trustee under any other section of this Indenture) shall 
be returned to the possession of the Borrower, its succes-
sors or assigns, or to whosoever may be . lawfully entitled 
thereto.

n 
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While in possession of such property the Trustee shall 
render annually to the Bondholders, at their addresses as 
set forth on the list required by this Indenture, a sum-
marized statement of income and expenditures in connec-
tion therewith. 

Section 7.06. Appointment of a Receiver by Trustee: 
Upon the occurrence of an event of default, and upon the 
filing of a suit or other commencement of judicial proceed-
ings to enforce the rights of the Trustee and of the Bond-
holders under this Indenture, the Trustee shall be entitled, 
as a matter of right to the appointment of a receiver or 
receivers of the trust estate, • and of the fees, rents, rev-
enues, issues, earnings, income, products and profits 
thereof, pending such proceedings, with sich powers as 
the court making such appointments shall confer, whether 
or not the trust estate shall be deemed sufficient ultimately 
to satisfy the Bonds outstanding hereunder. 

Section 7.07. Public Auction of Properties: If one or 
more of the events of default shall happen and be continuing, 
the Trustee, without entry, personally or by attorney, in 
its discretion may, and upon the written request of the 
holders of twenty-five per centum or more in principal 
amount of the Bonds then outstanding, and upon being in-
demnified to its satisfaction therefor, shall proceed to 
sell to the highest and best bidder all and singular the 
trust estate (except any money then held by the Trustee 
under any provision of this Indenture) and all rights, title, 
interest, claim and demand therein and thereto of the 
Borrower. Such sale shall be made at public auction and at 
such place or places and at such time or times and upon 
such notice as the Trustee may be advised by counsel to 
be consistent with the laws, if any, applicable thereto, and 
upon such terms as the Trustee may fix. Notice of any 
sale pursuant to any provision of this Indenture shall state 
the time and place when and where the same is to be made, 
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shall contain a brief general description of the property 
to be sold, shall briefly state the terms of the sale and 
shall be sufficiently given if published once a week for four 
successive weeks prior to such sale in a newspaper of 
general circulation printed in the English language and 
published in the City or County in which the Borrower is 
situated. If, in the opinion of counsel for the Trustee, 
such notice given in such manner is not sufficient to comply 
with the then applicable requirements of law, notice of sale 
shall be given in such manner as will, in the opinion of 
such counsel, be sufficient to comply with such require-
ments of law. 

Section 7.08.	 Bonds Due and Payable upon Sale: Upon 
any	 sale being made under judgment or decree in any 
judicial proceedings for the foreclosure or otherwise for 
the enforcement of this Indenture, the principal of all Bonds 
then secured hereby, if not previously due, shall become 
due and be immediately due and payable. 

Section 7.09.	 Manner of Sale: Should any such sale be 
made pursuant to judicial proceedings, such sale shall be 
made	 either as an entirety or in such parcels as may be 
directed by the court, or should such sale be made by the 
Trustee under the power of sale hereby granted, such sale 
shall be made either as an entirety or in such parcels as 
the Trustee in its sole discretion may determine.

The Borrower, for itself and all persons and corpora-
tions hereafter claiming through or under it, hereby ex-
pressly waives and releases all right to have the properties 
and rights comprised in the trust estate marshaled upon 
any foreclosure or other enforcement hereof, and the 
Trustee or any court in which the foreclosure of this In-
denture or administration of the trusts hereby created is 
sought shall have the right as aforesaid to sell the entire
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property of every description comprised in or subject to 
the trusts created by this Indenture as a wholejn a single 
parcel. 

Section 7.10. Adjournment of Sale: The Trustee from 
time to time may adjourn any such sale to be made by it by 
announcement at the time and place appointed for such sale 
or for such adjourned sale or sales, and without further 
notice or publication it may make such sale at the time to 
which the same shall be so adjourned, but in the event of 
such adjournment or adjournments, sale shall be made 
within six months from the date of sale fixed in the ad-. 
vertisement or Court order, unless notice of sale on some 
later date shall be given again in the manner provided in 
Section 7.07. 

Section 7.11. Bidding by Trustee or Bondholders: Upon 
any sale made under judgment or decree in any judicial 
proceedings for foreclosure or otherwise for the enforce-
ment of this Indenture, the holder or holders of any Bond 
or Bonds outstanding hereunder, or the Trstee, may bid 
for and purchase the trust estate or any/part thereof and 
upon compliance with the terms of sale' may hold, retain 
and possess and dispose of such prorty in his, their or 
its own absolute right without further accountability, and 
any purchasers at any such sale may, in paying the pur-
chase money turn in any of such Bonds and coupons or 
claims for interest outstanding hereunder in lieu of cash 
to the amount which shall, upon distribution of the net 
proceeds' of sush sale, be payable thereon. Said Bonds and 
coupons, in case the amount so payable thereon shall be 
less than the amount due thereon, shall be returned to the 
holders thereof after being appropriately stamped to show 
partial payment. 

Section 7.1Z. Delivery of Deed to Purchaser on Sale: 
Upon the completion of any sale or sales made under or 
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by virtue of This Indenture, the Trustee shall execute and 
deliver to the accepted purchaser or purchasers the prop-
erty sold with good and sufficient transfers, assigning and 
transferring all its right, title and interest in and to the 
properties sold. The Trustee and its successor or suc-
cessors are hereby appointed the true and lawful attorney or 
attorneys irrevocable of the Borrower in its name and 
stead or in the name of the Trustee to make all necessary 
assignments, transfers and deliveries of the property thus 
sold, and for that purpose the Trustee and its successors 
may execute all necessary instruments of assignment and 
transfer, and may substitute one or more persons with like 
power, the Borrower hereby ratifying and confirming all 
that said attorney or attorneys or such substitute or sub-
stitutes shall lawfully do by virtue hereof. Nevertheless, 
the Borrower, if so requested in writing by the Trustee, 
shall ratify and confirm any such sale or sales by executing 
and delivering to the Trustee or to such purchaser or pur-
chasers all such instruments as may be advisable, in the 
judgment of the Trustee for the purpose and as may be 
designated in such request. 

Section 7.13. Trustee Receipt--Sufficient Discharge for 
Purchase Money: Upon any sale made under judgment or 
decree in any judicial proceedings for the foreclosure or 
otherwise for the enforcement of this Indenture, the receipt 
of the Trustee or of the officer making such sale shall be 
a sufficient discharge to the purchaser or purchasers at 
any sale for his or their purchase money, and such pur-
chaser or purchasers, his or their assigns or personal 
representatives, shall not, after paying such purchase 
money and receiving such receipt of the Trustee or of 
such officer therefor, be obliged to see to the application 
of such purchase money, or be in anywise answerable for 
any loss, misapplication, or nonapplication thereof. 

Section 7.14. No Further Right of Borrower in Property: 
Any sale made under judgment or decree in any judicial
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proceedings for foreclosure or otherwise for the enforce-
ment of this Indenture shall, if and to the extent then per-
mitted by law, operate to divest all right, title, interest, 
claims and demand whatsoever, either at law or in equity, 
of the Borrower of, in and to the property so sold, and be 
a perpetual bar both at law and in equity against the Bor-
rower and against any and all persons, firms or corpora-
tions claiming or who may claim the property sold, or 
any part thereof, from, through or under the Borrower. 

Section 7.15. Application of Purchase Money Proceeds: 
The proceeds of any sale made under judgment or decree 
in any judicial proceedings for the foreclosure or other-
wise for the enforcement of this Indenture, together with 
any other amounts of cash which may then be held by the 
Trustee as part of the trust estate shall be applied as 
follows: 

First: To the payment of all taxes, assessments, gov-
ernmenta]. charges and liens prior to the lien of this In-
denture, if there be any, and any arrears thereof, except 
those subject to which such sale shall have been made, and 
all of the costs and expenses of such sale, including rea-
sonable compensation to the Trustee, its agents and at-
torneys, and of all other sums payable to the Trustee 
hereunder by reason of any expenses or liabilities incurred 
or advances made in connection with the management or 
administration of the trust hereby created; 

Second: To the payment in full of the amounts then due, 
owing and unpaid for principal and interest upon the Bonds 
then secured hereby, and in case such proceeds shall be 
insufficient to pay in full the amounts so due and unpaid, 
then to the payment thereof ratably, without preference 
or priority of principal over interest, or of interest over 
principal, or of any installment of interest over any other 
installment of interest; 
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Third: Any surplus thereof remaining to the Borrower, 
its successors or assigns, or to whomsoever may be 
lawfully entitled to receive the same. 

Section 7.16. Waivers by Borrower of Appraisement, 
Valuation: In case of any event of default on its part, as 
aforesaid, to the extent that such rights may then lawfully 
be waived, neither the Borrower nor anyone claiming through 
or under it shall or will set up, claim, or seek to take 
advantage of any appraisement, valuation, stay, extension 
or redemption laws now or hereafter inforcein any locality 
where any of the trust estate may be situated, in order to 
prevent or hinder the enforcement or foreclosure of this 
Indenture, or the absolute sale of the trust estate, or the 
final and absolute putting into possession thereof, im-
mediately after such sale, of the purchaser or purchasers 
thereat, but the Borrower, for itself and all who may claim 
through or under it, hereby waives, to the extent that it 
lawfully may do so, the benefit of all such laws and all 
right of appraisement and redemption to which it may be 
entitled under the laws of the State in which it is situated. 
The Borrower, for itself and all who may claim through or 
under it, waives any and all right to have the estates com-
prised in the security intended to be created hereby mar-
shaled upon any foreclosure of the lien hereof, and agrees 
that any court having jurisdiction to foreclose such lien 
may sell the mortgaged property as an entirety. 

Section 7.17. Action Against the Borrower: The Bor-
rower covenants that if default shall be made in the pay-
ment of the principal of any Bond hereby secured when 
the same shall become payable, whether upon maturity or 
by declaration, then upon demand of the Trustee, the Bor-
rower will pay to the Trustee, for the benefit of the holders 
of all Bonds and coupons then secured hereby, the whole 
amount due and payable on all such Bonds and coupons for 
principal and interest, and in case the Borrower shall fail
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to pay the same forthwith upon such demand, the Trustee, 
in its own name and as Trustee of an express trust per-
mitted by law so to do, shall be entitled to sue for and to 
recover judgment for the whole amount so due and unpaid. 

The Trustee, to the extent permitted by law, shall be 
entitled to sue and recover judgment either before or after 
or during the pendency of any proceedings for the enforce-
ment of the lien of this Indenture upon the trust estate, and 
in case of a sale of any of the trust estate and of the appli-
cation of the proceeds of sale to the payment of the debt 
hereby secured, the Trustee, inits ownname and as Trustee 
of an express trust, shall be entitled to enforce payment 
of and to receive all amounts then remaining due and un-
paid upon any and all Bonds outstanding hereunder, with 
coupons, if any, pertaining thereto, for the benefit of the 
holders thereof, and the Trustee shall be entitled to 
recover judgment for any portion of the debt remaining 
unpaid, with interest. No recovery of any such judgment 
by the Trustee and no levy of any execution of any such 
judgment upon any of the trust estate or upon any other 
property, shall in any manner or to any extent affect the 
lien of this Indenture upon the trust estate or any part 
thereof, or any rights, powers or remedies of the holders 
of the said Bonds, but such lien, rights,power and remedies 
of the Trustee and of the Bondholders shall continue un-
impaired as before. 

In case of any receivership, insolvency, bankruptcy or 
other similar proceedings affecting the Borrower or its 
property, the Trustee shall be entitled to file and prove 
a claim for the entire amount due and payable by the Bor-
rower under this Indenture at the date of the institution of 
such proceedings and for any additional amount which may 
become due and payable by the Borrower hereunder after 
such date, without regard to or deduction for any amount 
which may have been or which may thereafter be received, 
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collected or realized, by the Trustee from or out of the 
mortgaged property or any part thereof, or from or out 
of the proceeds thereof or any part thereof; but shall not 
be entitled to consent to any composition or plan or reor-
ganization on behalf of any Bondholder unless by him in 
writing specifically authorized so to do. 

Any moneys thus collected or received by the Trustee 
under this Section shall be applied by it, first, to the pay-
ment of its expenses, disbursements and compensation 
and the expenses, disbursements and compensation of its 
agents and attorneys, and, second, toward payment of the 
amounts then due and unpaid upon such Bonds and interest 
thereon in respect of which such moneys shall have been 
collected, ratably and without preference or priority of 
any kind (subject to the provisions of Section 6.02 of Part 
Two hereof with respect to extended, transferred or 
pledged principal amounts, coupons and claims for interest), 
according to the amounts due and payable upon such Bonds 
and for interest, respectively, at the date fixed by the 
Trustee for the distribution of such moneys, uponpresenta-
tion of the several Bonds and coupons and upon stamping 
such payment thereof, if partly paid, and upon surrender 
thereof, if fully paid. 

Section 7.18. Insolvency Proceedings Affecting Bor-
rower: In the event of any receivership, insolvency, reor-
ganization or bankruptcy proceedings affecting the Bor-
rower or the trust estate, the Trustee, without prejudice 
to or waiver of the lien and security of this Indenture or 
of any right conferred hereby, shall be entitled, without 
being the holder of any Bonds, to file and prove a claim for 
the entire amount then due and payable by the Borrower under 
this Indenture without regard to or deduction for the value 
of the trust estate or the security of this Indenture or for 
any amount which may thereafter be collected, received or 
realized by the Trustee from the trust estate or any part
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thereof, and the Trustee is hereby appointed the agent and 
attorney of the holders of all Bonds outstanding hereunder 
for such purpose. 

Section 7.19. Right of Trustee to Act without Possession 
of Bonds: All rights of action (including the right to file 
proof of claim) under this Indenture or under any of the 
Bonds or coupons, may be enforced by the Trustee without 
the possession of any of the Bonds or coupons or the pro-
duction thereof in any trial or other proceeding relating 
thereto, and any such suit or proceeding instituted by the 
Trustee shall be brought in its name as Trustee, without 
the necessity of joining as plaintiffs or defendants any 
holders of the Bonds hereby secured, and any recovery 
of judgment shall be for the equal benefit of the holders 
of the outstanding Bonds and coupons, subject to the pro-
visions of Section 6.02 of Part Two hereof with respect to 
extended, transferred or pledged principal amounts, coupons 
and claims for interest. 

Section 7.20. Power of Majority of Bondholders: Any-
thing in this Indenture to the contrary notwithstanding, the 
holders of a majority in aggregate principal amount of 
Bonds outstanding hereunder, shall have the right, at any 
time, by an instrument or instruments in writing executed 
and delivered to the Trustee, to direct the method and 
place of conducting all proceedings to be taken for any 
sale of the trust estate, or for the foreclosure of this 
Indenture, or for the appointment of a receiver or any 
other proceedings hereunder; provided that such direction 
shall not be otherwise than in accordance with the provi-
sions of law and of this Indenture. 

Section 7.21. Limitation on Suits by Bondholders: No 
holder of any Bond or coupon shall have any right to insti-
tute any suit, action or proceeding in equity or at law for 
the foreclosure of this Indenture or for the execution of 
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any trust hereof or for the appointment of a receiver or 
any other remedy hereunder, unless a default has occured 
of which the Trustee has been notified or of which it is 
deemed to have notice, nor, unless also such default shall 
have become an event of default and the holders of twenty-
five per centum in aggregate principal amount of Bonds 
outstanding hereunder shall have made written request to 
the Trustee and shall have offered it reasonable opportunity 
either to proceed to exercise the powers hereinbefore 
granted or to institute such action, suit or proceeding in 
its own name, nor, unless also they shall have offered to 
the Trustee, indemnity as provided hereinafter, and such 
notification, request and offer of indemnity are hereby 
declared in every such case at the option of the Trustee to 
be conditions precedent to the execution of the powers and 
trusts of this Indenture, and to any actionor cause of action 
for foreclosure or for the appointment of a receiver or for 
any other remedy hereunder; it being unde rstood and intended 
that no one or more holders of the Bonds or coupons shall 
have any right in any manner whatsoever to affect, disturb 
or prejudice the lien of this Indenture by his or their action 
or to enforce any right hereunder except in the manner 
herein provided, and that all proceedings at law or in 
equity shall be instituted, had and maintained in the manner 
herein provided and for the equal benefit of the holders of 
all Bonds outstanding hereunder. Nothing in this Indenture 
contained shall, however, affect or impair the right of any 
Bondholder, which is absolute and unconditional, to enforce 
the payment of the principal of and interest on any Bond 
at and after the maturity thereof or the obligation of the 
Borrower, which is also absolute and unconditional, to pay 
the principal of and interest on each of the Bonds issued 
hereunder to the respective holders thereof at the time and 
place in said Bonds and the appurtenant coupons expressed. 

Section 7.22. Waiver by Bondholders: The Trustee, upon 
the written request of the holders of not less than twenty-
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five per centum in principal amount of the Bonds at the 
time outstanding hereunder, shall waive any default here-
under and its consequences, except a default in the payment 
of the principal of the Bonds at the date of maturity specified 
therein; provided, however, that a default in the payment of 
interest on the Bonds shall not be waived unless, prior to 
such waiver, all arrears of interest, and all expenses of the 
Trustees shall have been paid or shall have been provided 
for by deposit with the Trustee of a sum sufficient to pay 
the same. In case of any such waiver, the Borrower, the 
Trustee and the holders of the Bonds shall be restored to 
their former positions and rights hereunder respectively. 
No such waiver shall extend to any subsequent or other 
default or impair any right consequent thereon. 

Section 7.23. Remedies Cumulative, Delay not to Con-
stitute Waiver: No remedy by the terms of this Indenture 
conferred upon or reserved to the Trustee (or to the Bond-
holders) is intended to be exclusive of any other remedy, 
but each and every such remedy shall be cumulative and 
shall be in addition to any other remedy given hereunder or 
now or hereafter existing at law or in equity or by statute. 

No delay or omission to exercise any right or power 
accruing upon any default or event of default shall impair 
any such right or power or shall be construed to be a waiver 
of any such default or event of default or acquiescence 
therein; and every such right and power may be exercised 
from time to time and as often as may be deemed expedient. 

No waiver of any default or event of default hereunder., 
whether by the Trustee or by the Bondholders, shall extend 
to or shall affect any subsequent default or event of default 
or shall impair any rights or remedies consequent thereon. 

Section 7.24. Restoration of Rights upon Discontinuance 
of Proceedings: In case the Trustee shall have proceeded 
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to enforce any right under this Indenture by foreclosure, 
entry or otherwise, and such proceedings shall have been 
discontinued or abandoned for any reason, or shall have 
been determined adversely to the Trustee, then and in 
every such case the Borrower and the Trustee shall be 
restored to their former positions and rights hereunder 
with respect to the trust estate, and all rights, remedies 
and powers of the Trustee shall continue as if no such 
proceedings had been taken. 

Section 7.25. Notice of Default to Bondholders: The 
Trustee shall mail to all Bondholders who shall have filed 
their names and addresses with the Trustee for such pur-
pose, written notice of the occurrence of any event of de-
fault set forth in clause (a) or in clause (b) of Section 7.01 
of this Article within thirty (30) days after any such event 
of default shall have occured. If in any fiscal year the total 
amount of deposits to the credit of the Bond and Interest 
Sinking Fund Account shall be less than the amounts required 
so to be deposited under the provisions of this Indenture, 
the Trustee, on or before the first day of the second month 
of the next succeeding fiscal year, shall mail to all Bond-
holders who shall have filed their names andaddresses with 
the Trustee for such purpose, a written notice of the failure 
to make such deposits. The Trustee shall not, however, be 
subject to any liability to any Bondholder by reason of its 
failure to mail any notice required by this Section. 

ARTICLE VIII


CONCERNING THE TRUSTEE 

Section 8.01. Acceptance of Trust and Prudent Perform-
ance Thereof. The Trustee shall, prior to an event of default 
as defined in Section 7.01, and after the curing of all such 
events of default which may have occured, perform such
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duties and only such duties as are specifically set forth 
in this Indenture. The Trustee shall, during the existence 
of any such event of default(which has not been cured) exer-
cise such of the rights and powers vested in it by this In-
denture, and use the same degree of care and skill in their 
exercise, as a prudent man would exercise or use under 
the circumstances in the conduct of his own affairs. 

No provision of this Indenture shall be construed to 
relieve the Trustee from liability for its own negligent 
action, its own negligent failure to act, or its own willful 
misconduct, except that 

(a) prior to such an event of default hereunder, and 
after the curing of all such events of default which may 
have occured: 

(1) the duties and obligations of the Trustee shall 
be determined solely by the express provisions of 
this Indenture, and the Trustee shall not be liable 
except for the performance of such duties and obliga-
tions as are specifically set forth in this Indenture, 
and no implied covenants or obligations shall be 
read into this Indenture against the Trustee; and 

(2) in the absence of bad faith on the part of the 
Trustee, the Trustee may conclusively rely, as to 
the truth of the statements and to the correctness 
of the opinions expressed therein, upon any certifi-
cate or opinion furnished to the Trustee conforming 
to the requirements of this Indenture; but in the case 
of any such certificate or opinion which by any provi-
sion hereof is specifically required to be furnished 
to the Trustee, the Trustee shall be under a duty to 
examine the same to determine whether or not it 
conforms to the requirements of this Indenture.
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(b) At all times, regardless of whether or not any 

such event of default shall exist: 

(1) the Trustee shall not be liable for any error 
of judgment made in good faith by a responsible 
officer or officers of the Trustee unless it shall be 
proved that the Trustee was negligent inascertaining 
the pertinent facts; 

(2) the Trustee shall not be liable with respect to 
any action taken or omitted to be taken by it in good 
faith in accordance with the direction of the holders 
of not less than a majority in aggregate principal 
amount of all the Bonds at the time outstanding 
relating to the time, method and place of conducting 
any proceeding for any remedy available to the 
Trustee, or exercising any trust or power conferred 
upon the Trustee under this Indenture. 

None of the provisions contained in this Indenture shall 
require the Trustee to expend or risk its own funds or 
otherwise incur individual financial liability intheperform-
ance of any of its duties or in the exercise of any of its 
rights or powers. 

Section 8.02. Trustee May Rely upon Certain Documents, 
Opinions. Except as otherwise provided in Section 8.01, 

(a) the Trustee may rely and shall be protected in 
acting upon any resolution, certificate, statement, in-
strurnent, opinion, report, notice, request, consent, 
order, bond, coupon or other paper or document be-
lieved by it to be genuine and to have been signed or 
presented by the proper party or parties; 

(b) any request, direction, election, order or demand 
of the Borrower shall be sufficiently evidenced by an
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instrument signed in the name of the Borrower by its 
President or other chief administrative officer (unless 
otherwise in this Indenture specifically prescribed), 
and any resolution of the Borrower may be evidenced 
to the Trustee by a Certified Resolution; 

(c) the Trustee may consult with counsel (who may 
be counsel for the Borrower) and the opinion of such 
counsel shall be full and complete authorization and 
protection in respect of any action taken or suffered 
by it hereunder in good faith and in accordance with 
the opinion of such counsel; 

(d) whenever, in the administration of the trusts of 
this Indenture, the Trustee shall deem it necessary or 
desirable that a matter be proved or established prior 
to taking or suffering any action hereunder, such matter 
(unless other evidence in respect thereof be herein 
specifically prescribed) may, in the absence of negli-

U 
gence or bad faith on the part of the Trustee, be deemed 
to be conclusively proved and established by a Certifi-
cate of the Borrower and such Certificate of the Bor-
rower shall, in the absence of negligence or bad faith 
on the part of the Trustee,be full warrant to the Trustee 
for any action taken or suffered by it under the provi-
sions of this Indenture upon the faith thereof. 

Section 8.03. Trustee Not Responsible for Indenture 
Statements, Validity. The Trustee shall not be responsible 
for any recital or statement herein, or in said Bonds and 
coupons (except in respect of the certificate of the Trustee 
endorsed on such Bonds), or for the recording or re-re-
cording, filing or refiling of this Indenture, or for insuring 
the trust estate, or collecting any insurance moneys, or 
for the validity of the execution by the Borrower of this 
Indenture, or of any supplemental indenture or instrument 
of further assurance, or for the sufficiency of the security 
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for the Bonds issued hereunder or intended to be secured 
hereby, or for the value or title of any of the trust estate, 
or otherwise as to the maintenance of the security hereof; 
except that in the event the Trustee enters into possession 
of a part or all of the trust estate pursuant to any provision 
of this Indenture, it shall use due diligence in preserving 
such property; and the Trustee shall not be bound to as-
certain or inquire as to the performance or observance of 
any covenant, condition or agreement on the part of the 
Borrower, except as hereinafter set forth, but the Trustee 
may require of the Borrower full information and advice 
as to the performance of the covenants, conditions and agree-
ments aforesaid and of the condition of the physical prop-
erty included in the trust estate. The Trustee shall not be 
accountable for the use of any bonds authenticated or de-
livered hereunder or of any of the proceeds of such Bonds. 

Section 8.04. Limits on Duties and Liabilities of Trustee. 
The permissive right of the Trustee to do things enumerated 
in this Indenture shall not be construed as a duty of the 
Trustee and the Trustee shall be answerable only for its 
own negligence or willful default. The Trustee shall not be 
required to give any bond or surety in respect of the execu-
tion of the said trusts and powers or otherwise in respect 
of the premises. The Trustee shall not be liable for any 
debts contracted or for damages to persons or to personal 
property injured or damaged, or for salaries or nonfulfill-
ment of contracts during any period in which it may be in 
the possession of or managing the real and tangible personal 
property of the trust estate as in this Indenture provided. 

Section 8.05. Giving Notice to Borrower. Except as herein 
otherwise provided, any notice or demand which by any 
provisions of this Indenture is required or permitted to be 
given or served by the Trustee on the Borrower shall be 
deemed to have been sufficiently given and served for all 
purposes by being mailed by registered mail, addressed to

I



I	 55 

the Borrower at its address from time to time given to the 
Trustee in writing. 

Section 8.06. Obligation of Trustee. The Trustee shall 
be under no obligation to institute any suit, or to take any 
proceeding under this Indenture, or to enter any appearance 
or in any way defend in any suit in which it may be made 
defendant, or to take any steps in the execution of the 
trusts hereby created or in the enforcement of any rights 
and powers hereunder, until it shall be indemnified to its 
satisfaction against any and all costs and expenses, outlays 
and counsel fees and other reasonable disbursements, and 
against all liability; the Trustee may, nevertheless, begin 
suit, or appear in and defend suit, or do anything else in its 
judgment proper to be done by it as such Trustee, without 
indemnity, and in such case the Borrower shall reimburse 
the Trustee from the revenues of the trust estate or from 
its general funds for all costs and expenses, outlays and 
counsel fees and other reasonable disbursements properly 
incurred in connection therewith. If the Borrower shall fail 
to make such reimbursement, the Trustee may reimburse 
itself from any moneys in its possession under the provi-
sions of this Indenture and shall be entitled to a preference 
the refor over any of the Bonds or coupons outstanding here-
under. 

Section 8.07. Responsibilities of Trustee in Event of 
Default: The Trustee shall not be required to take notice 
or be deemed to have notice of any default hereunder, except 
default in the deposits or payments specified herein, or 
failure by the Borrower to file with it any of the documents 
required, or to deposit with it evidence of the insurance 
policies required hereunder, unless the Trustee shall be 
specifically notified in writing of such default by the Bor-
rower or by the holders of at least twenty-five per centum 
in aggregate principal amount of Bonds outstanding here-
under, and all notices or other instruments required by this
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Indenture to be delivered to the Trustee must, in order to 
be effective, be delivered at the office of the Trustee, and 
in the absence of such notice so delivered, the Trustee may 
conclusively assume that there is no default, except as 
aforesaid. 

Section 8.08. Notice to Bondholders: If a default occurs 
of which the Trustee is by Section 8.07 hereof required to 
take notice or if notice of default be given it as in said 
section provided, then the Trustee shall give written 
notice thereof by mail to the last known owners of all 
Bonds outstanding hereunder as shown by the bond register 
and the list of Bondholders required to be kept at the office 
of the Trustee. 

Section 8.09. Intervention in Judicial Proceedings Involv: 
ing Borrower: In any judicial proceeding to which the Bor-
rower is a party and which, in the opinion of the Trustee 
and its counsel, has a substantial bearing on the interests 
of owners of Bonds issued hereunder, the Trustee may 
intervene on behalf of Bondholders and shall do so if re-
quested in writing by the owners of at least twenty-five 
per centurn of the aggregate principal amount of Bonds 
outstanding hereunder. The rights and obligations of the 
Trustee under this Section are subject to the approval of 
the court having jurisdiction in the premises. 

Section 8.10. Further Investigations by Trustee: The 
resolutions, opinions, certificates and other instruments 
provided for in this Indenture may be accepted by the 
Trustee as conclusive evidence of the facts and conclusions 
stated therein and shall be in full warrant, protection and 
authority to the Trustee for the release of property and 
the withdrawal of such hereunder but the Trustee may, in 
its unrestricted dis cretion, and shall, if requested in writing 
so to do by the holders of not less than twenty-five per 
centum in aggregate principal amount of Bonds outstanding
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hereunder, cause to be made such independent investigation 
as it may see fit, and in that event may decline to release 
such property or pay over such cash unless satisifed by 
such investigation of the truth and accuracy of the matters 
so investigated. The expense of such investigation shall be 
paid by the Borrower or, if paid by the Trustee, shall be 
repaid by the Borrower upon demand with interest at the 
rate of five per centurn per annum. 

Section 8.11. Right to Inspect Project and Records of 
Borrower: At any and all reasonable times the Trustee, 
and its duly authorized agents, attorneys, experts, engineers, 
accountants and representatives, shall have the right fully 
to inspect any and all of the mortgaged property, including 
all books, papers and contracts of the Borrower, appertain-
ing thereto, and to take such memoranda from and in regard 
thereto as may be desired. 

Section 8.12. Right of Trustee to Perform Certain Acts 
on Failure of Borrower: In case the Borrower shall fail 
seasonably to pay or to cause to be paid any tax, assess-
ments, or governmental or other charge upon any part of 
the trust estate, to the extent, if any, that the Borrower 
may be liable for same, the Trustee may pay such tax, as-
sessment or governmental charge, without prejudice, how-
ever, to any rights of the Trustee or the Bondholders here-
under arising in consequence 0fsuchfailureandafly amount 
at any time so paid under this Section, with interest thereon 
from the date of payment at the rate of five per centum per 
annum, shall be repaid by the Borrower upon demand, and 
shall become so much additional indebtedness secured by 
this Indenture, and the same shall be given a preference in 
payment over any of said Bonds, and shall be paid out of 
the proceeds of any sale of the trust estate, if not otherwise 
paid by the Borrower, but the Trustee shall be under no 
obligation to make any such payment unless it shall have 
been requested to do so by the holders of at least twenty-five 
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per centum of the aggregate principal amount of Bonds 
outstanding hereunder, and shall have been provided with 
adequate funds for the purpose of such payment. 

Section 8.13. Trustee to Retain Financial Records of 
Borrower: The Trustee shall retain all financial statements 
furnished by the Borrower in accordance with this Indenture 
so long as any of the Bonds shall be outstanding. 

Section 8.14. Compensation	 of	 Trustee:	 The	 Trustee 
shall have a first lien, with right of payment prior to pay-
ment on account of interest or principal of any Bond issued 
hereunder, for reasonable compensation, expenses, advances 
and counsel fees incurred in and about the execution of the 
trusts hereby created and exercise and performance of the 
powers and duties of the Trustee hereunder andthe cost and 
expense incurred in defending against any liability in the 
premises of any character whatsoever (unless suchliability 
is adjudicated to have resulted from the negligence or willful 
default of the Trustee). The Borrower hereby convenants 
and agrees	 to pay all advances, counsel fees and other 
expenses reasonably made or incurred by the Trustee in 
and about the execution of the trust hereby created and to 
reimburse the Trustee therefor if such expenses are paid 
by it. The Borrower agrees to pay the Trustee reasonable 
compensation for its services in the premises. The com-
pensation of the Trustee shall not be limited to or by any 
provision of law in regard to the compensation of trustees 
of an express trust.

Section 8.15. Trustee may Hold Bonds: The Trustee and 
its officers and directors may acquire and hold, or become 
the pledgee of, Bonds and coupons and otherwise deal with 
the Borrower in the same manner and to the same extent 
and with like effect as though it were not Trustee hereunder. 

Section 8.16. Appointment of Trustee: There shall at all 
times be a trustee hereunder which shall be a corporation
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organized and doing business under the laws of the United 
States of the State in which the Borrower is situated, au-
thorized under such laws to exercise corporate trust 
powers, having an office and place of business in the City 
or County where the Borrower is situated, having a com-
bined capital and surplus of at least One Million Dollars 
($ 1 ,000, 000), and subject to supervision or examination 
by Federal or State authority. If such corporation publishes 
reports of condition at least annually, pursuant to law or to 
the requirements of any supervising or examining authority 
above referred to, then for the purposes of this Section the 
combined capital and surplus of such corporation shall be 
deemed to be its combined capital and surplus as set forth 
in its most recent report of condition so published. In case 
at any time the Trustee shall cease to be eligible in ac-
cordance with the provisions of this Section, the Trustee 
shall resign immediately in the manner and with the effect 
specified in Section 8.18 hereof. 

Section 8.17. Merger of Trustee: Any corporation or. 
association into which the Trustee may be converted or 
merged, or with which it may be consolidated, or to which 
it may sell or transfer its trust business and assets as a 
whole or substantially as a whole, or any corporation or 
association• resulting from any such conversion, sale, 
merger, consolidation or transfer to which it is a party, 
ipso facto, shall be and become successor trustee hereunder 
and vested with all of the title to the trust estate and all the 
trusts, powers, discretions, immunities, privileges and all 
other matters as was its predecessor, without the execution 
or filing of any instrument or any further act, deed or con-
veyance on the part of any of the parties hereto, anything 
herein to the contrary notwithstanding. 

Section 8.18. Resignation or Removal of Trustee: The 
Trustee may resign and be discharged from the trusts 
created by this Indenture by giving to the Borrower thirty 
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days' notice in writing, and to the Bondholders notice by 
publication, of such resignation, specifying a date when such 
resignation shall take effect, which notice shall be published 
at least once a week for two successive weeks in a financial 
journal published and of general circulation in the City of 
New York, New York. Such resignation shall take effect on 
the day specified in such notice, unless previously a suc-
cessor trustee shall have been appointed by the Bondholders 
as hereinafter provided, in which event such resignation 
shall take effect immediately on the appointment of such suc-
cessor trustee. 

Any Trustee hereunder may be removed at any time by 
an instrument or instruments in writing, appointing a suc-
cessor to the Trustee so removed, filed with the Trustee 
and executed by the holders of amajorityin principal amount 
of the Bonds hereby secured and then outstanding. 

Section 8.19. Appointment of Successor Trustee: Incase 
at any time the Trustee shall resign or shall be removed or 
otherwise shall become incapable of acting, or shall be 
adjudged a bankrupt or insolvent, or if a receiver of the 
Trustee or of its property shall be appointed, or if a public 
officer or officers shall take charge or control of the Trustee 
or of its property or affairs, a vacancy shall forthwith and 
ipso facto be created in the office of such Trustee hereunder, 
and a successor may be appointed by the holders of a 
majority in principal amount of the said Bonds hereby se-
cured and then outstanding, by an instrument or instruments 
in writing filed with the Trustee and executed by such 
Bondholders, notification thereof being given to the Bor-
rower; but until a new trustee shall be appointed by the 
Bondholders as herein authorized, the Borrower, by an 
instrument executed by order of its Board shall, subject 
to the provisions hereof, appoint a trustee to fill such 
vacancy. After any such appointment by the Borrower, it 
shall cause notice of such appointment to be published
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at least within thirty days of such appointment in a financial 
journal published and of general circulation in the City of 
New York, New York, but any new trustee so appointed by 
the Borrower shall immediately and without further act be 
superseded by a trustee appointed in the manner above 
provided by the holders of a majority in principal amount 
of said Bonds whenever such appointment by said Bond-
holders shall be made. 

If, in a proper case, no appointment of a successor 
trustee shall be made pursuant to the foregoing provisions 
of this Section within six months after a vacancy shall 
have occurred in the office of trustee, the holder of any 
Bond hereby secured or any retiring trustee may apply to 
any court of competent jurisdiction to appoint a successor 
trustee. Said court may thereupon, after such notice, if 
any, as such court may deem proper and prescribe, appoint 
a successor trustee. 

Section 8.20. Transfer of Rights and Property to Suc-
cessor Trustee: Every successor trustee appointed here-
under, shall execute, acknowledge and deliver to its prede-
cessor and also to the Borrower an instrument in writing 
accepting such appointment hereunder, and thereupon such 
successor, without any further act, deed or conveyance, 
shall become fully vested with all the estates, properties, 
rights, powers, trusts, duties and obligations of its prede-
cessor; but such predecessor shall, nevertheless, on the 
written request of the Borrower, or of its sucessor, exe-
cute and deliver an instrument transferring to such suc-
cessor all the estate, properties, rights, powers and trusts 
of such predecessor hereunder; and every predecessor 
Trustee shall deliver all securities and moneys held by it 
as Trustee hereunder to its successor. Should any deed, 
conveyance or instrument in writing from the Borrower 
be required by any successor trustee for more fully and 
certainly vesting in such successor the estates, rights, 
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powers and duties hereby vested or intended to be vested 
in the predecessor trustee, any and all such deeds, convey-
ances, and instruments in writing shall, on request, be 
executed, acknowledged and delivered by the Borrower. 
The resignation of any Trustee and the instrument or in-
struments removing any Trustee and appointing a successor 
hereunder, together with all deeds, conveyances and other 
instruments provided for in this Article shall, at the ex-
pense of the Borrower, be forthwith filed and/or recorded 
by the successor trustee in each recording office where the 
Indenture shall have been filed and/or recorded. 

ARTICLE IX


CONCERNING THE BONDHOLDERS 

Section 9.01. Execution of Instruments by Bondholders: 
Any request, direction, consent or other instrument in 
writing required by this Indenture to be signed or executed 
by Bondholders may be in any number of concurrent instru-
ments of similar tenor and may be signed or executed by 
such Bondholders in person or by agent duly appointed by 
an instrument in writing. Proof of the execution of any such 
instrument and of the ownership of Bonds shall be sufficient 
for any purpose of this Indenture and shall be conclusive in 
favor of the Trustee with regard to any action taken by 
it under such instrument if made in the following manner: 

(a) The fact and date of the execution by any person 
of any such instrument may be proved by the certificate 
of any officer in any jurisdiction who, by the laws 
thereof, has power to take acknowledgments of deeds 
to be recorded within such jurisdiction, to the effect 
that the person signing such instrument acknowledged 
to him the execution thereof, or by an affidavit of a 
witness to such execution.
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(b) The fact of the holding of Bonds hereunder by any 
Bondholder and the amount and the numbers of such 
Bonds and the date of his holding the same (unless 
such Bonds be registe red) may be proved by the affidavit 
of the person claiming to be such holder, if such af-
fidavit shall be deemed by the Trustee to be satisfactory, 
or by a certificate issued by any trust company, bank, 
banker, or any other depositary wherever situated, if 
such certificate shall be deemed by the Trustee to be 
satisfactory, showing that at the date thereinmentioned 
such person had on deposit with such trust company, 
bank, banker or other depositary the Bonds described 
in such certificate. The Borrower and the Trustee 
may nevertheless, in their separate discretion, require 
further proof in cases where they or either of them 
shall deem further proof desirable. 

(c) The ownership of fully registered Bonds and of 
coupon Bonds registered as to principal shall be proved 
by the registration books kept under the provisions of 
this Indenture. 

Nothing contained in this Article shall be construed as 
limiting the Trustee to the proof above specified, it being 
intended that the Trustee may accept any other evidence of 
the matters herein stated which to it may seem sufficient. 
Any request or consent of the holder of any Bond shall bind 
every future holder of the same Bond in respect of anything 
done by the Trustees in pursuance of such request or con-
sent. 

Section 9.02. Waiver of Notice: Any notice or other corn-
munication required by this Indenture to be given by delivery, 
publication or otherwise to the Bondholders or any one or 
more thereof may be waived, at any time before such notice 
or communication is so required to be given, by a writing 
mailed or delivered to the Trustee by the holder or holders 
of all of the Bonds entitled to such notice or communication. 
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Section 9.03. Determination of Bondholder Concurrence: 
In determining whether the holders of the requisite aggre-
gate principal amount of Bonds have concurred in any 
demand, request, direction, consent or waiver under this 
Indenture, Bonds which are owned by the Borrower or by 
any other obligor on the Bonds or by any person, directly 
or indirectly controlling or controlled by or under common 
control with the Borrower or any other obligor on the Bonds, 
shall be disregarded and deemed not to be outstanding for 
the purpose of any such determination, provided thatfor the 
purpose of determining whether the Trustee shall be pro-
tected in relying on any such demand, request, direction, 
consent or waiver only Bonds which the Trustee knows to be 
so owned shall be disregarded. Bonds so owned which have 
been pledged in good faith may be regarded as outstanding 
for the purposes of this Section if the pledgee shall establish 
to the satisfaction of the Trustee the pledgee's right to vote 
such	 Bonds	 and that the pledgee is not a person directly 
or indirectly controlling or controlled by or under common 
control with the Borrower or any other obligor on the Bonds. 
In	 case of a dispute as to such right, any decision by the 
Trustee taken upon the advice of counsel shall be full pro-
tection to the Trustee.

Section 9.04. Bondholders' Meeting: A meeting of the 
Bondholders may be called at any time and from time to 
time pursuant to the provisions of this Article IX for any 
of the following purposes: 

(1) to give any notice to the Borrower or to the 
Trustee, or to give any direction to the Trustee, or to 
make any request of the Trustee, or to consent to the 
waiving of any default hereunder and its consequences, 
or to take any other action authorized to be taken by 
Bondholders pursuant to any of the provisions of 
Article VII hereof;
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(2) to remove the Trustee or appoint a successor 
Trustee pursuant to the provisions of Article VIII 
hereof; 

(3) to consent to the execution of an indenture or in-
dentures supplemental hereto; or 

(4) to take any other action authorized to be taken 
by or on behalf of the holders of any percentage of the 
outstanding Bonds under any other provision of this 
Indenture or under applicable law. 

ARTICLE X


PAYMENT AND DEFEASANCE 

Section 10.01. Payment and Discharge of Indenture. If 
the Borrower, its successors or assigns, shall U	 (a) pay or cause to be paid the principal of and pre-

mium, if any, and interest on the Bonds at the time 
and in the manner stipulated therein and herein, or 

(b) provide for the payment of principal and premium, 
if any, of the Bonds and interest thereon by depositing 
in cash with the Trustee at or at any time before ma-
turity the entire amount due or to become due thereon 
for principal and premium, if any, and interest to 
maturity of all said Bonds outstanding, or 

(c) deliver to the Trustee (1) proof satisfactory to 
the Trustee that notice of redemption of all of the out-
standing Bonds not surrendered or to be surrendered 
to it for cancellation has been given or waived as pro-
vided in Article III of Part One hereof,or that arrange-
ments satisfactory to the Trustee have been made in-
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suring that such notice will be given or waived, or (2) 
a written instrument executed by the Borrower under 
its corporate seal and expressed to be irrevocable, 
authorizing the Trustee to give such notice for and on 
behalf of the Borrower, or (3) file with the Trustee a 
waiver of such notice of redemption signed by the 
holders of all of such outstanding Bonds, and in any 
such case, deposit with the Trustee before the date on 
which such Bonds are to be redeemed, as provided in 
said Article III, the entire amount of the redemption 
price, including accrued interest, and premium, if 
any, or 

(d) surrender to the Trustee for cancellation all 
Bonds and coupons, if any, thereto appertaining for 
which payment is not so provided, and shall also pay 
all other sums due and payable hereunder by the Bor-
rower,

then and in that case, at the request of the Borrower, all the 
trust	 estate shall revert to the Borrower, and the entire 
estate, right, title and interest of the Trustee, and of the 
bearers and registered owners of the Bonds and coupons in 
respect	 thereof,	 shall	 thereupon cease, determine and 
become void; and the Trustee in such case, upon the can-
cellation of all Bonds and coupons for the payment of which 
cash shall not have been deposited in accordance with the 
provisions of this Indenture, shall, upon receipt of a written 
request of the Borrower and of a certificate of the Borrower 
and an opinion of counsel as to compliance with conditions 
precedent, and at its cost and expense, execute to the Bor-
rower,	 or its order, proper instruments acknowledging 
satisfaction of this Indenture and surrender to the Borrower 
or its order, all cash and deposited securities, if any (other 
than cash for the payment of the Bonds and coupons), which 
shall then be held hereunder as a part of the trust estate.
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Section 10.02. Bonds and Coupons Deemed not Outstand-
ing after Deposits. When the Borrower shall have deposited 
at any time with the Trustee in trust for the purpose, in 
the manner provided, or left with it if previously so de-
posited, funds sufficient to pay the principal of any Bonds 
(and premium, if any) when the same become due, either at 
maturity or otherwise, or at the date fixed for the redemp-
tion thereof, together with all interest due thereon to the 
date of the maturity of such Bonds or to the date fixed for 
the redemption thereof, or to pay any coupons at the due date 
thereof, as the case may be, for the use and benfit of the 
holders thereof, then upon such deposit all such Bonds and 
appurtenant coupons shall cease to be entitled to any lien, 
benefit or security of this Indenture except the right to re-
ceive the funds so deposited, and such Bonds and/or coupons 
shall be deemed not to be outstanding hereunder; and it 
shall be the duty of the Trustee to hold the funds so deposited 
for the benefit of the holders of such Bonds or coupons, as 
the case may be, and from and after such due date, re-I	 demption date or maturity, interest on such Bonds or por-
tions thereof called for redemption shall cease to accrue. 

Section 10.03. Unclaimed Money Returned to Borrower. 
Any moneys deposited with the Trustee by the Borrower, 
pursuant to the terms of this Indenture, for the payment or 
redemption of Bonds and coupons and remaining unclaimed 
by the holders of the Bonds or coupons for five years after 
the date of maturity of such Bonds or coupons or the date 
fixed for redemption of the same, as the case may be, shall, 
upon the written request of the Borrower or of such officer, 
board or body as may then be entitled by law to receive 
the same, and if the Borrower or any successor to the 
obligations of the Borrower under the Indenture and the 
Bonds and coupons shall not at the time, to the knowledge 
of the Trustee, be in default with respect to any of the 
terms and conditions contained in the Indenture or in the 
Bonds and coupons, be paid to the Borrower or to such of-
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ficer, board or body, as the case may be, and such holders 
of the Bonds and coupons shall thereafter look only to the 
Borrower or to such officer, board or body, as the case 
may be, for payment and then only to the extent of the 
amounts so received without interest thereon; PROVIDED, 
HOWEVER, that within thirty days prior to the expiration 
of the five year period mentioned above, the Trustee, before 
being required to make any such repayment, may, at the 
expense of the Borrower, cause to be published in a finan-
cial journal printed in the English language in the City of 
New York, New York, a notice that after a date named 
therein said moneys will be returned to the Borrower. 

ARTICLE XI


SUPPLEMENTAL INDENTURES 

Section 11.01. Purposes for which Supplemental Inden-
tures may be Executed. The Borrower, when authorized 
by a resolution of its Board, and the Trustee from time 
to time and at any time, subject to the conditions and re-
strictions in this Indenture contained, may enter into such 
indentures supplemental hereto as may or shall by them 
be deemed necessary or desirable for any one or more of 
the following purposes, among others: 

(a) To correct the description of any propertyhereby 
conveyed or pledged or intended so to be, or to as-
sign, convey, mortgage, pledge or transfer and set 
over unto the Trustee, subject to such liens or other 
encumbrances as shall be therein specifically de-
scribed, additional property or properties of the Bor-
rower for the equal and proportional benefit and 
security of the holders and owners of all Bonds and 
coupons at any time issued and outstanding under this 
Indenture, subject, however, to the provisions herein-
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above set forth with respect to extended, pledged and 
transferred coupons; 

(b) To add to the covenants and agreements of the 
Borrower in this Indenture contained other covenants 
and agreements thereafter to be observed, or to sur-
render any right or power herein reserved to or 
conferred upon the Borrower or to or upon any suc-
cessor corporation; 

(c) To evidence the succession or successive suc-
cessions of any other corporation or corporations to 
the Borrower and the assumption by such successor 
corporation or corporations • of the covenants, agree-
ments and obligations of the Borrower in the Bonds 
hereby secured and in this Indenture and in any and 
every supplemental indenture contained; 

(d) To cure any ambiguity or to correct or supple-
ment any provision contained herein or in any supple-
mental indentures which may be defective or incon-
sistent with any other provision contained herein or 
in any supplemental indenture, or to make such other 
provisions in regard to matters or questions arising 
under this Indenture or any supplemental indenture 
as the Board of the Borrower may deem necessary 
or desirable and which shall not be inconsistent with 
the provisions of this Indenture or any supplemental 
indenture and which shall not impair the security of the 
same; and 

(e) To evidence any modifications of this Indenture 
authorized by the Bondholders pursuant to the provi-
sions of Section 11.04 hereof. 

Section 11.02. Execution of Supplemental Indenture. The 
Trustee is authorized to join with the Borrower in the exe-
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cution of any such supplemental indenture, to make the 
further agreements and stipulations which may be therein 
contained, and to accept the conveyance, transfer and as-
signment of any property thereunder, but the Trustee shall 
not be obligated to enter into any such supplemental inden-
ture which affects its rights, duties or immunities under 
this Indenture. 

Section 11.03. Discretion of Trustee. In each and every 
case provided for in this Article (other than a supplemental 
indenture approved by the holders of sixty-five per centum 
in aggregate principal amount of the Bonds pursuant to 
Section 11.04 hereof), the Trustee shall be entitled to 
exercise its unrestricted discretion in determining whether 
or not any proposed supplemental indenture or any term 
or provision therein contained is necessary or desirable, 
having in view the needs of the Borrower and the respective 
rights and interests of the holders of Bonds theretofore 
issued hereunder; and the Trustee shall be under no re-
sponsibility or liability to the Borrower or to any holder 
of any Bond, or to anyone whatever, for any act or thing 
which it may do or decline to do in good faith, subject to 
the provisions of this Article, in the exercise of such dis-
c r e tion. 

Section 11.04. Modification of Indenture with Consent 
of Bondholders. Subject to the terms and provisions con-
tained in this Section, and not otherwise, the holders of 
not less than sixty-five per centurri in aggregate principal 
amount of the Bonds then outstanding shall have the right, 
from time to time, anything contained in this Indenture to 
the contrary notwithstanding, to consent to and approve the 
execution by the Borrower and the Trustee of such indenture 
or indentures supplemental hereto as shall be deemed 
necessary or desirable by the Borrower for the purpose of 
modifying, altering, amending, adding to or rescinding, in 
any particular, any of the terms or provisions contained in
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this Indenture or in any supplemental indenture; PROVIDED, 
HOWEVER, that nothing therein contained shall permit, or 
be construed as permitting (a) an extension of the maturity 
of any Bond issued hereunder, or (b) a reduction in the 
principal amount of any Bond or the redemption premium 
or the rate of interest thereon, or (c) the creation of a 
lien upon or a pledge of revenues ranking prior to or on a 
parity with the lien or pledge created by this Indenture, or 
(d) a preference or priority of any Bond or Bonds over 
any other Bond or Bonds, or (e) a reduction in the aggregate 
principal amount of the Bonds required to consent to such 
supplemental indenture. 

Whenever the Borrower shall deliver to the Trustee an 
instrument or instruments purporting to be executed by 
the holders of not less than sixty-five per centum in ag-
gregate principal amount of the Bonds then outstanding, 
which instrument or instruments shall refer to the proposed 
supplemental indenture and shall specifically consent to 
and approve the execution thereof, thereupon the Trustee 
may execute such supplemental indenture without liability 
or responsibility to any holder of any Bond, whether or 
not such holder shall have consented thereto. 

If the holders of not less than sixty-five per centurn in 
aggregate principal amount of the Bonds outstanding at the 
time of the execution of such supplemental indenture shall 
have consented to and approved the execution thereof as 
herein provided, no holder of any Bond shall have any 
right to object to the execution of such supplemental in-
denture, or to object to any of the terms and provisions 
contained therein or the operation thereof, or in any 
manner to question the propriety of the execution thereof, 
or to enjoin or restrain the Trustee or the Borrower from 
executing the same or from taking any action pursuant to 
the provisions thereof. 

I
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Section 11.05. Supplemental Indentures to be Part of 

Indenture. Any supplemental indenture executed in accord-
ance with any of the provisions of this Article shall there-
after form a part of this Indenture; and all the terms and 
conditions contained in any such supplemental indenture as 
to any provision authorized to be contained therein shall be 
and be deemed to be part of the terms and conditions of 
this Indenture for any and all purposes, and the respective 
rights, duties and obligations under this Indenture of the 
Borrower, the Trustee and all holders of Bonds then 
outstanding shall thereafter be determined, exercised and 
enforced hereunder, subject in all respects to such modifi-
cations and amendments. If deemed necessary or desirable 
by the Trustee, reference to any such supplemental inden-
ture or any of such terms or conditions thereof may be 
set forth in reasonable and customary manner in the text 
of the Bonds or in a legend stamped on the Bonds. 

ARTICLE XII


MISC E LLANEOUS 

Section 12.01. Covenants of Borrower Bind Successors 
and Assigns. All the covenants, stipulations, promises 
and agreements in this Indenture contained, by or in behalf 
of the Borrower, shall bind and inure to the benefit of its 
successors and assigns, whether so expressed or not. 

Section 12.02. Immunity of Officers. No recourse for 
the payment of any part of the principal of or interest on 
any Bond or for the satisfaction of any liablity arising 
from, founded upon or existing by reason of the issue, pur-
chase or ownership of the Bonds or coupons shall be had 
against any officer, director, or trustee of the Borrower, 
as such, all such liablity being hereby expressly released 
and waived as a condition of and as a part of the considera-
tion for the execution of this Indenture and the issuance of 
the Bonds and coupons.
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Section 12.03. No Benefits to Outside Parties. Nothing 
in this Indenture, express or implied, is intended or shall 
be construed to confer upon or to give to any person or 
corporation, other than the parties hereto and the holders 
of the Bonds or coupons issued hereunder, any right, 
remedy or claim under or by reason of this Indenture or 
any covenant, condition or stipulation thereof; and the 
covenants, stipulations and agreements in this Indenture 
contained are and shall be for the sole and exclusive benefit 
of the parties hereto, their successors and assigns, and the 
holders of the Bonds or coupons. 

Section 12.04. Separability of Indenture Provisions. In 
case any one or more of the provisions contained in this 
Indenture or in the Bonds or coupons shall for any reason 
be held to be invalid, illegal or unenforceable in any respect, 
such invalidity, illegality or unenforceability shall not affect 
any other provisions of this Indenture, but this Indenture 
shall be construed as if such invalid or illegal or unen-
forceable provision had never been contained herein. 

Section 12.05. Execution of Indenture in Counterparts. 
This Indenture may be simultaneously executed in several 
counterparts, each of which, when so executed, shall be 
deemed to be an original, and such counterparts shall 
together constitute one and the same instrument. 

Section 12.06. Table of Contents and Headings not Con-
trolling. The Table of Contents. and the headings of the 
several Articles hereof are inserted for convenience of 
reference only and shall not control or affect the meaning 
or construction of any of the provisions hereof. 

1J. S. GOVERNMENT PRINTING OFFICE 1958 0-478911 
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	 IN WITNESS WHEREOF, Southwestern at Memphis has caused 
this Indenture to be signed on its behalf in its corporate name by 
its President and the Treasurer of its Board of Directors and its 
corporate seal to be hereunto affixed and attested by the Secretary 
of said Board: and The First National Bank of Memphis, in evidence 
of its acceptance of the trusts hereby created, has caused this 
Indenture to be executed in its corporate name by one of its Vice 
Presidents and its corporate seal to be hereunto affixed and 
attested by one of its Assistant Cashiers, all thereunto duly 
authorized, as of the day and year first above written. 

SOUTHWESTERN AT MEMPHIS 

5 

• F	 I V (	 ." Treasurez-, Board' f Directors 
ATTEST: 

ISecretary,

THE FIRST NATIONAL BANK OF MEMPHIS 

By	 E\1 
ice President 

ATTEST:

Aistant Cashier 

_________________________ a Notary Public 
ate and	 aiderp.onall appeared 

and 
________with whom I am personally acquainted 

STATE OF TENNESSEE 
COUNTY OF SHELBY 

Before me, 
and fo—s

Eli



and who, upon their several oaths, acknowledged themselves to be 
the President, Treasurer of the Board of Directors and Secretary of 
the Board of Directors, respectively, of Southwestern at Memphis, 
the within named bargainor, a corporation, and that they as such 
President, Treasurer of the Board o Directors and Secretary of the 
Board of Directors, being authorized to do so, executed the fore-
going instrument for the purposes 
name of the corporation by the 
as such President and the said 
Treasurer of the Bd of re tors and by attesting the same by 
the saidY2/,	 )h.1,as such Secretary of the Board of 
Directors.

WITNESS my hand and official se 1 at office at Memphis, 
Tennessee, on this -- day of ________________, 1960. 

Notary Public 
My commission exires:2frA.% z, /(,' 

STATE OF TENNESSEE 
COUNTY OF SHELBY 

Before me, a Notary Public 	 and for the aforesaid state 
and county- pers,.oia ily appeared 	 .	 and 

(.K	 ,with whcki am psoial1y acquainted

and who, u&i their several oaths, acknowledged Themselves to be a 
Vice President and an Assistant Cashier, respectively, of The First 
National Bank of Memphis, a national banking association, the within 
named bargainor, and that they as such Vice President and Assistant 
Cashier, being authorized to do so, executed the foregoing instrument 
for the purposes therein contained by signing the name of the banking 
association thereto by	 as such Vice President 
and attesting the same b (,(	 as such Assistant 
Cashier0

ITNESS m 1 ri/ánd official seal at Memphis, Tennessee, 
this	 of ______________, 1960.	 / 

ry Public 
My commission expires: 

My Commjsson Ex p ires April 1, 193 I

I 
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