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PRELIMINARY OFFICIAL STATEMENT DATED JULY 14, 2009

NEW ISSUE - BOOK-ENTRY ONLY  RATINg:  Moody’s:  “A2” Stable Outlook

In the opinion of Edwards Angell Palmer & Dodge LLP, Bond Counsel, based upon an analysis of existing law 
and assuming, among other matters, compliance with certain covenants, interest on the Series L Bonds is excluded 
from gross income for federal income tax purposes under the Internal Revenue Code of 1986 (the “Code”).  Interest 
on the Series L Bonds is not a specific preference item for purposes of the federal individual or corporate alternative 
minimum taxes, and such interest is not included in adjusted current earnings when calculating corporate alternative 
minimum taxable income.  Under existing law, interest on the Series L Bonds and any profit on the sale of the Series L 
Bonds are exempt from Massachusetts personal income taxes and the Series L Bonds are exempt from Massachusetts 
personal property taxes.  The Series L Bonds will be designated as “qualified tax-exempt obligations” for purposes of 
Section 265(b)(3) of the Code.  Bond Counsel expresses no opinion regarding any other tax consequences related to the 
ownership or disposition of or the accrual or receipt of interest on, the Bonds.  See “TAX EXEMPTION” herein.  

$21,000,000*
MASSACHUSETTS HEALTH AND

EDUCATIONAL FACILITIES AUTHORITY
REvENUE BONDS

STONEHILL COLLEgE ISSUE, SERIES L (2009)

Dated:  Date of Delivery Due:  July 1, as shown on the inside cover

The Massachusetts Health and Educational Facilities Authority Revenue Bonds, Stonehill College Issue, Series L 
(2009) (the “Series L Bonds”) are issuable only as fully registered bonds without coupons and, when issued, will be registered 
in the name of Cede & Co., as Bondowner and nominee for The Depository Trust Company (“DTC”), New York, New York.  
DTC will act as securities depository for the Series L Bonds.  Purchases of the Series L Bonds will be made in book-entry 
form, in the denomination of $5,000 or any integral multiple thereof.  Purchasers will not receive certificates representing 
their interest in Series L Bonds purchased.  So long as Cede & Co. is the Bondowner, as nominee of DTC references herein 
to the Bondowners or registered owners shall mean Cede & Co., and shall not mean the Beneficial Owners (as defined 
herein) of the Series L Bonds.  See “THE SERIES L BONDS — Book-Entry-Only System” herein.

Principal of and semiannual interest on the Series L Bonds will be paid by U.S. Bank National Association, as Paying 
Agent.  So long as DTC or its nominee, Cede & Co., is the Bondowner, such payments will be made directly to such 
Bondowner.  Interest will be payable on January 1, 2010, and semiannually thereafter on July 1 and January 1 to the 
Bondowners of record as of the close of business on the fifteenth day of the month preceding such interest payment date.

The Series L Bonds are subject to redemption prior to maturity, including optional redemption and mandatory 
sinking fund redemption, as set forth herein.

The Series L Bonds shall be special obligations of the Massachusetts Health and Educational Facilities Authority (the 
“Authority”) payable solely from the Revenues of the Authority paid to U.S. Bank National Association, as Trustee, (the 
“Trustee”), for the account of the Authority by Stonehill College, Inc. (the “Institution’) in accordance with the provisions 
of the Agreement (as hereinafter defined).  The payments pursuant to the Agreement are a general obligation of the 
Institution.  The Institution has granted to the Authority a lien on its Tuition Receipts, as described herein.  Reference is 
made to this Official Statement for pertinent security provisions of the Series L Bonds.

THE SERIES L BONDS SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OR LIABILITY OF THE 
COMMONWEALTH OF MASSACHUSETTS (THE “COMMONWEALTH”) OR ANY POLITICAL SUBDIvISION 
THEREOF, OR A PLEDgE OF THE FAITH AND CREDIT OF THE COMMONWEALTH OR ANY SUCH 
POLITICAL SUBDIvISION, BUT SHALL BE PAYABLE SOLELY FROM THE REvENUES DERIvED BY THE 
AUTHORITY UNDER THE AgREEMENT.  NEITHER THE FAITH AND CREDIT NOR THE TAXINg POWER OF 
THE COMMONWEALTH OR OF ANY POLITICAL SUBDIvISION THEREOF IS PLEDgED TO THE PAYMENT 
OF THE PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, OR INTEREST ON THE SERIES L BONDS.  THE 
ACT DOES NOT IN ANY WAY CREATE A SO-CALLED MORAL OBLIgATION OF THE COMMONWEALTH TO 
PAY DEBT SERvICE IN THE EvENT OF DEFAULT BY THE INSTITUTION.  THE AUTHORITY DOES NOT 
HAvE ANY TAXINg POWER.

The Series L Bonds are offered when, as and if issued and received by the Underwriter, subject to prior sale, to 
withdrawal or modification of the offer without notice, and to the approval of legality and certain other matters by 
Edwards Angell Palmer & Dodge LLP, Boston, Massachusetts, Bond Counsel to the Authority.  Certain legal matters will 
be passed upon for the Institution by its counsel, Brown Rudnick LLP, Boston, Massachusetts, and for the Underwriter 
by its counsel, McCarter & English, LLP, Boston, Massachusetts.  The Series L Bonds are expected to be available for 
delivery to the Trustee pursuant to a “FAST” closing in Boston, Massachusetts, on or about August __, 2009.

Merrill Lynch & Co.
July __, 2009

* Preliminary, subject to change.



 
 

$21,000,000* 
MASSACHUSETTS HEALTH AND EDUCATIONAL FACILITIES AUTHORITY 

REVENUE BONDS 
STONEHILL COLLEGE ISSUE, SERIES L (2009) 

 
 

AMOUNTS, MATURITIES, INTEREST RATES AND YIELDS 
$_________ Serial Bonds 

Due 
July 1 

 
Amount 

Interest 
Rate 

 
Yield 

 
CUSIP** 

Due 
July 1 

 
Amount 

Interest 
Rate 

 
Yield 

 
CUSIP** 

 $           %         %   $           %         %  
          
 

$_______  _.___% Term Bond due July 1, 20__ — Yield _.___% CUSIP _________** 
 

                                                 
* Preliminary, subject to change. 
** Copyright 2009, American Bankers Association.  CUSIP data herein are provided by Standard & Poor’s, CUSIP 
Service Bureau, a division of The McGraw-Hill Companies, Inc.  The CUSIP numbers listed above are being 
provided solely for the convenience of bondholders only at the time of issuance of the Series L Bonds and none of 
the Authority, the Institution or the Underwriter makes any representation with respect to such number or undertake 
any responsibility for their accuracy now or at any time in the future.  



IN CONNECTION WITH THE OFFERING OF THE SERIES L BONDS, THE UNDERWRITER 
MAY OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE 
MARKET PRICE OF THE SERIES L BONDS AT LEVELS ABOVE THOSE WHICH MIGHT 
OTHERWISE PREVAIL IN THE OPEN MARKET.  SUCH STABILIZING, IF COMMENCED, MAY BE 
DISCONTINUED AT ANY TIME.  THE UNDERWRITER MAY OFFER AND SELL THE SERIES L 
BONDS TO CERTAIN DEALERS AND DEALER BANKS AND OTHERS AT PRICES LOWER OR 
YIELDS HIGHER THAN THE PUBLIC OFFERING PRICES OR YIELDS STATED ON THE INSIDE 
COVER PAGE HEREOF AND SAID OFFERING PRICES OR YIELDS MAY BE CHANGED FROM 
TIME TO TIME BY THE UNDERWRITER. 

This Official Statement does not constitute an offer to sell or a solicitation of an offer to buy, nor shall there 
be any sale of Series L Bonds in any jurisdiction in which such an offer or solicitation is not authorized or in which 
it is unlawful to make such an offer or solicitation.  No dealer, broker, salesman or other person has been authorized 
to give any information or to make any representations not contained in this Official Statement, and, if given or 
made, such information or representations must not be relied upon as having been authorized by the Massachusetts 
Health and Educational Facilities Authority (the “Authority”), Stonehill College, Inc. (the “Institution”) or the 
Underwriter. 
 

The information set forth herein has been obtained from the Authority, the Institution, the Depository Trust 
Company, and other sources all of which are believed to be reliable, but it is not guaranteed as to its accuracy or 
completeness and nothing contained in this Official Statement is or shall be relied upon as a promise or 
representation by the Underwriter.  The information and expressions of opinion set forth herein are made as of the 
date hereof and are subject to change without notice, and neither the delivery of this Official Statement nor any sale 
hereunder shall, in the circumstances, create any implication that there has been no change in the affairs of the 
Authority, the Institution or in any other matter since the date hereof.  The Underwriter has provided the following 
sentence for inclusion in this Official Statement.  The Underwriter has reviewed the information in this Official 
Statement in accordance with, and as part of, its responsibility to investors under the federal securities laws as 
applied to the facts and circumstances of this transaction, but the Underwriter does not guarantee the accuracy or 
completeness of such information.  The information and expressions of opinion herein are subject to change without 
notice, and neither the delivery of this Official Statement nor any sale made hereunder shall, under any 
circumstances create any implication that there has been no change in the affairs of the parties referred to above or 
that the other information or opinions are correct as of any time subsequent to the date hereof. 
 

UPON ISSUANCE, THE SERIES L BONDS WILL NOT BE REGISTERED UNDER THE SECURITIES 
ACT OF 1933, AS AMENDED, OR UNDER ANY STATE SECURITIES LAW, AND THE AGREEMENT HAS 
NOT BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, AS AMENDED, IN RELIANCE 
UPON THE EXEMPTIONS CONTAINED IN SUCH ACTS.  THE SERIES L BONDS WILL NOT BE LISTED 
ON ANY STOCK OR OTHER SECURITIES EXCHANGE AND NEITHER THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION NOR ANY OTHER FEDERAL, STATE OR 
GOVERNMENTAL ENTITY OR AGENCY WILL HAVE PASSED UPON THE ACCURACY OR ADEQUACY 
HEREOF. 

 
The CUSIP Numbers on the insider cover of this Official Statement have been assigned by an independent 

company not affiliated with the Authority and are included solely for the convenience of the holders of the Series L 
Bonds.  None of the Underwriter, the Institution or the Authority is responsible for the selection or uses of the 
CUSIP numbers, and no representation is made as to its correctness on the Series L Bonds or as indicated above.  
The CUSIP numbers are subject to being changed after the issuance of the Series L Bonds as a result of various 
subsequent actions including, but not limited to, a refunding in whole or in part of a maturity of a Series L Bond or 
as a result of the procurement of secondary market portfolio insurance or other similar enhancement by investors 
that is applicable to all or a portion of the Series L Bonds. 
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MASSACHUSETTS HEALTH AND EDUCATIONAL FACILITIES AUTHORITY 

99 SUMMER STREET, BOSTON, MASSACHUSETTS 02110 

ALLEN R. LARSON, Chairman JACQUELINE J. CONRAD 
MARVIN A. GORDON, Vice Chair GILL E. ENOS 
CHRISTINE C. SCHUSTER, Secretary MICHAEL P. MONAHAN 
MARK P. BILOTTA TIMOTHY O’CONNOR 

 
BENSON T. CASWELL, Executive Director 

 
OFFICIAL STATEMENT 

Relating to 

$21,000,000* 
MASSACHUSETTS HEALTH AND EDUCATIONAL FACILITIES AUTHORITY 

Revenue Bonds 
Stonehill College Issue, Series L (2009) 

 

INTRODUCTION 

The purpose of this Official Statement is to set forth certain information concerning the Massachusetts 
Health and Educational Facilities Authority (the “Authority”), Stonehill College, Inc., (the “Institution”), and the 
$21,000,000* Massachusetts Health and Educational Facilities Authority Revenue Bonds, Stonehill College Issue, 
Series L (2009) (the “Series L Bonds”), issued pursuant to the Loan and Trust Agreement by and among the 
Authority, the Institution and Shawmut Bank, N.A., predecessor to U.S. Bank National Association (the “Trustee”) 
dated as of March 12, 1992 (the “Loan and Trust Agreement”) as supplemented and amended by a third 
supplemental agreement dated as of August 15, 2003 (the “Third Supplemental Agreement”) and a sixth 
supplemental agreement, dated as of August 1, 2009 (the “Sixth Supplemental Agreement”) (the Loan and Trust 
Agreement as so amended and supplemented the “Agreement”).  The Series L Bonds are to be issued in accordance 
with the provisions of the Agreement and the Act.  The information contained in this Official Statement is provided 
for use in connection with the initial sale of the Series L Bonds.  The definitions of certain terms used and not 
defined herein are contained in Appendix C-1 — “DEFINITIONS OF CERTAIN TERMS.” 

The proceeds from the sale of the Series L Bonds will be used to:  (i) finance the construction, furnishing 
and equipping of a 250-bed residence hall on the Institution’s main campus and other miscellaneous capital 
expenditures with respect to its facilities on its main campus; (ii) reimburse the Institution for advances previously 
made to pay expenses of the Project as approved by Bond Counsel; and (iii) pay certain costs relating to the issuance 
of the Series L Bonds (not to exceed 2% of the amount of Series L Bond proceeds).  See “THE PROJECT” and 
“ESTIMATED SOURCES AND USES OF FUNDS.” 

SECURITY FOR THE SERIES L BONDS 

The Authority, the Institution, and the Trustee have executed the Agreement, which provides that, to the 
extent permitted by law, the Agreement is a general obligation of the Institution and that the full faith and credit of 
the Institution are pledged to its performance. 

The Agreement provides, among other things, that the Institution shall make payments to the Trustee equal 
to principal and interest on the Bonds (as defined below) and certain other payments required by the Agreement.  
The Agreement shall remain in full force and effect until such time as the Bonds and the interest thereon have been 
fully paid or until adequate provision for such payments has been made. 

                                                 
* Preliminary, subject to change. 
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The Agreement provides, among other things, that on or before December 15 and June 15 in each year, the 
Institution shall pay to the Trustee for deposit in the Debt Service Fund (whether from tuition or otherwise) an 
amount equal to the interest coming due on the Bonds on the next January 1 or July 1, as the case may be.  On or 
before June 15 in each year, the Institution shall pay to the Trustee for deposit in the Debt Service Fund (whether 
from tuition or otherwise) an amount equal to the principal (including any sinking fund installment) coming due on 
the Bonds on the next July 1. 

As additional security for its obligations to make payments to the Debt Service Fund and Rebate Fund, the 
Institution has granted to the Authority a lien upon all of its Tuition Receipts which are available after satisfaction of 
prior liens (if any) on Tuition Receipts, whether in the form of proceeds of accounts receivable or contract rights or 
otherwise, and in any rights to receive the same.  The lien on Tuition Receipts is on a parity with the lien granted by 
the Institution to secure the Authority’s Revenue Bonds, Stonehill College Issue, Series H, outstanding in the 
amount of $7,550,000 (the “Series H Bonds,” and together with the Series L Bonds, the “Bonds”).  Additionally, the 
Series L Bonds are issued on a parity with, and are equally and ratably secured with, the Institution’s obligations 
(the “Series K Obligations”) under the Security Agreement (Tuition Receipts) dated as of April 1, 2008 by and 
between the Institution and Bank of America, N.A., as letter of credit provider (the “Bank”), to induce the Bank to 
provide credit enhancement for the Authority’s Variable Rate Demand Revenue Bonds, Stonehill College Issue, 
Series K (2008), outstanding in the amount of $66,675,000 (the “Series K Bonds”).  For this purpose, Tuition 
Receipts shall include receipts from any source which are applied or to be applied to tuition or financial aid for 
tuition.  If any required payment is not made when due, any receipts with respect to which this security interest 
remains perfected pursuant to law (including the Act) shall be transferred or paid over immediately to the Trustee 
without being commingled with other funds (unless already commingled) and any such receipts thereafter received 
shall upon receipt be transferred immediately to the Trustee in the form received to the extent necessary to cure the 
deficiency.  The Institution represents and warrants that the lien so granted is and at all times will be a first lien, 
subject only to (i) liens permitted by the Agreement (other than those stated therein to be subject to this lien) and (ii) 
non-consensual liens arising by operation of law.  The Institution further represents and warrants that the liens 
mentioned in clause (ii) are and will at all times be of an aggregate amount which is not material to the security for 
the Bonds and Alternative Indebtedness, if any.  The enforcement of the lien on Tuition Receipts in favor of the 
Bondowners and the Bank is subject to the exercise of equitable discretion by a court which, under certain 
circumstances, may have power to direct the use of such Tuition Receipts to meet the expenses of the Institution 
before paying debt service. 

The Institution has covenanted not to encumber certain of its existing buildings and other real property to 
secure future indebtedness unless the Institution also shall grant to the Authority a mortgage or security interest 
which places the Authority in a parity position in every respect. See “CERTAIN FINANCIAL COVENANTS AND 
NEGATIVE PLEDGE.” 

The Bonds are special obligations of the Authority, equally and ratably secured by and payable from a 
pledge of and lien on, to the extent provided by the Agreement, the moneys received by the Trustee for the account 
of the Authority pursuant to the Agreement. 

THE SERIES L BONDS SHALL NOT BE DEEMED TO CONSTITUTE A DEBT, LIABILITY OR SO-
CALLED MORAL OBLIGATION OF THE COMMONWEALTH OF MASSACHUSETTS OR ANY POLITICAL 
SUBDIVISION THEREOF, BUT SHALL BE PAYABLE SOLELY FROM THE REVENUES DERIVED BY 
THE AUTHORITY UNDER THE AGREEMENT.  THE AUTHORITY DOES NOT HAVE TAXING POWER. 

Additional parity indebtedness and other long-term debt may be issued provided that the maximum Total 
Principal and Interest Requirements due on the proposed and outstanding debt in any future year (excluding internal 
loans due from one Institution fund to another Institution fund) does not exceed 13% of the unrestricted revenues as 
shown on the Institution’s most recent audited financial statements.  See “ADDITIONAL DEBT AND PARITY 
INDEBTEDNESS.” 

THE AUTHORITY 

 The Authority is a body politic and corporate and a public instrumentality of The Commonwealth of 
Massachusetts (the “Commonwealth”) organized and existing under and by virtue of the Act.  The purpose of the 
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Authority, as stated in the Act, is essentially to provide assistance for public and private nonprofit institutions for higher 
education, private nonprofit schools for the handicapped, nonprofit hospitals and their nonprofit affiliates, nonprofit 
nursing homes and nonprofit cultural institutions in the construction, financing and refinancing of projects to be 
undertaken in relation to programs for such institutions. 
 
Authority Membership and Organization 
 
 The Act provides that the Authority shall consist of nine members who shall be appointed by the Governor 
and shall be residents of the Commonwealth.  At least two members shall be associated with institutions for higher 
education, at least two shall be associated with hospitals, at least one shall be knowledgeable in the field of state and 
municipal finance (by virtue of business or other association), and at least one shall be knowledgeable in the field of 
building construction.  All Authority members serve without compensation, but are entitled to reimbursement for 
necessary expenses incurred in the performance of their duties as members of the Authority.  The Authority shall 
elect annually one of its members to serve as Chairman and one to serve as Vice Chairman.   
 
 The members of the Authority are as follows: 
 

ALLEN R. LARSON, Chairman; term as Member expires July 1, 2014.   
 

Mr. Larson, a resident of Yarmouth Port, is the founding principal of a law firm and a separate consulting 
firm, the Enterprise Management Group, that advise business and non-profit clients on matters of government 
regulation, business competition, market entry, and economic development.  Prior to establishing his law firm in 
1984, Mr. Larson worked as an antitrust attorney for the Federal Trade Commission in Washington, D.C.  Currently, 
he is a director of the Cape Cod Center for Sustainability Inc., the Highlands Center, Inc., and Ecology Project 
International.  Mr. Larson graduated from Dartmouth College earned a J.D. from Albany Law School and received 
an M.B.A. from the University of Minnesota. 

 
MARVIN A. GORDON, Vice Chairman; term as Member expires July 1, 2010.   
 

 Mr. Gordon, a resident of Milton, is Chairman of the Board and Chief Executive Officer of Gordon 
Logistics, L.L.C. in Mansfield, Massachusetts.  From 1974 to 2001, Mr. Gordon was Chief Executive Officer and 
Chairman of Whitehall Co. Ltd. of Norwood, Massachusetts.  From 1994 to 1996, Mr. Gordon served on the Board 
of Directors to Techniek Development Co. of San Diego, California.  He also served as Chairman of the Board of 
US Trust Norfolk (Milton Bank and Trust) from 1974 to 1976 and as Vice President and Member of the Executive 
Committee from 1971 to 1974.  Mr. Gordon has been actively engaged in non-profit, charitable and civic activities.  
His present affiliations include Board Member and Chairman of the Audit and Compliance Committee of The 
Milton Hospital Foundation, Inc. and Board Member of Milton Hospital, Inc., and President of Milton Fuller 
Housing Corporation. Mr. Gordon has been elected to and appointed to a number of public boards including serving 
as a Milton Selectman from 1986 to 1993 and belongs to several civic associations.  Mr. Gordon holds a degree 
from Harvard College and Harvard Business School. 

 
CHRISTINE C. SCHUSTER, R.N., Secretary; term as Member expires July 1, 2013.   

 
Ms. Schuster, a resident of Sudbury, is President and Chief Executive Officer of Emerson Health System 

located in Concord, Massachusetts.  Ms. Schuster has over twenty years of experience in the healthcare industry.  
Prior to joining Emerson Hospital, Ms. Schuster held the position of President and Chief Executive Officer of 
Quincy Medical Center and previously Athol Memorial Hospital.  She also served as the Chief Operating Officer of 
the Extended Care Division of Tenet Saint Vincent Healthcare System, Director of Critical Care Services at the New 
England Deaconess Hospital; and five years as a healthcare management consultant with Coopers & Lybrand.  Ms. 
Schuster serves on the Board of Directors of the VHA Northeast, the Massachusetts Council of Community 
Hospitals, Trustee and Secretary of PowerOptions, Inc., and the Concord Chamber of Commerce and Secretary to 
the Concord Economic Council.  Ms. Schuster was elected to the American Hospital Association (AHA) Council of 
Metropolitan Hospitals and also served on the American Hospital Regional Policy Board.  She has served on the 
Board of the Massachusetts Hospital Association (MHA) where she was Chair of the Clinical Issues Advisory 
Council (CIAC) and was a member of the Finance Committee, and is currently a member of the CIAC and the 
Leadership Education Committee.  Ms. Schuster is also an Honorary Commander of Hanscom Air Force Base in 
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Bedford, Massachusetts.  Ms. Schuster was recognized by Modern Healthcare magazine and Witt Kieffer 
Associates as one of the Year 2000 “Up and Comers Award” recipients.  She is a frequent speaker both locally and 
nationally on a wide variety of healthcare topics.  Ms. Schuster received an M.B.A. with Honors from the University 
of Chicago Graduate School of Business and a B.S. in Nursing from Boston University. 

 
MARK P. BILOTTA; term as Member expires July 1, 2013. 

 
 Mr. Bilotta, a resident of Worcester, is the Chief Executive Officer of the Colleges of Worcester 
Consortium in Worcester, Massachusetts, a non-profit association of thirteen central Massachusetts–based colleges 
and universities providing academic and member services, higher education access services and promoting 
community and economic development partnerships.  From 1999 to 2006, Mr. Bilotta was the Executive Assistant to 
the President of Assumption College in Worcester, Massachusetts.  He held the position of Associate Director of 
Admissions for Enrollment and Marketing at Worcester State College from 1996 to 1998.  From 1990 to 1991 he 
was a Graduate Assistant at Clark University.  During the period of 1984 to 1989 he held the positions of 
Admissions Counselor, Assistant Director of Admissions, and Associate Director of Admissions at the College of 
the Holy Cross in Worcester, Massachusetts.  Mr. Bilotta has been actively engaged in several non-profit, charitable 
and civic activities. He presently serves as Chairman of the Board of Directors for the United Way of Central 
Massachusetts, Board of Directors to the Worcester Regional Research Bureau, Destination Worcester, Board of 
Trustees to Spectrum Health Systems, Inc., and Corporator, Webster Five Cents Savings Bank.  Mr. Bilotta holds a 
B.A. from College of the Holy Cross, Worcester, and an M.B.A. from Clark University.  

 
JACQUELINE J. CONRAD; term as Member expires July 1, 2010. 

 
 Ms. Conrad, a resident of Milton, is the Founder of delaCruz Communications in Stoughton, 
Massachusetts, a multicultural consulting firm that specializes in cause-related health awareness and strategic 
marketing campaigns for ethnic audiences, such as the African American and Latino communities.  In addition, she 
is the Executive Director of the Latino Professional Network, one of Boston’s premier networking associations that 
creates career, educational and social opportunities for Latino professionals. Ms. Conrad is a sought after speaker at 
business roundtables and leadership seminars, on subjects ranging from Hispanic marketing and urban 
entrepreneurship, to home-ownership and property investments.  Her present affiliations and memberships include 
Advisory Board Member to the Latino After School Initiative, and Vice President of the Christian Economic 
Development Association, Inc.  Ms. Conrad has served as Advisory Board Member to the Women of Ethnic 
Diversity Initiative, Advisory Committee Member to Senator John Kerry’s Committee on Child Care and Small 
Business, Board of Directors of the Simmons Club, and Member of the Hispanic American Chamber of Commerce.  
Ms. Conrad holds a B.A. degree in Sociology from Suffolk University and an M.A. degree from Simmons College. 

 
GILL E. ENOS; term as Member expires July 1, 2012. 

 
 Mr. Enos, a resident of Taunton, is the Budget Director of the City of Taunton, Massachusetts.  Prior to his 
position as Budget Director, Mr. Enos served as Assistant to the Mayor of the City of Taunton from 2004 to 2007 
and from 1992 to 2000.  He also held positions with State Street Bank and Trust Co. as Portfolio Accountant from 
1986 to 1988, Auditor from 1988 to 1990, and Fund Group Manager from 1990 to 1992.  Mr. Enos currently serves 
as a Member of the Taunton Zoning Board of Appeals and has served as a Member, Director and Past Vice 
Chairman of the Southeastern Regional Services Group, and Member and Past Vice Chairman of the Taunton 
Emergency Task Force.  His community involvement includes coach for Taunton Park & Recreation Basketball, 
Taunton West Little League, and Taunton Area Babe Ruth.  Mr. Enos holds a B.S. in Management Science from 
Bridgewater State College. 

 
MICHAEL P. MONAHAN; term as Member expires July 1, 2011. 

 
 Mr. Monahan, a resident of South Boston, is Business Manager of the International Brotherhood of 
Electrical Workers, Local 103, Boston, Massachusetts.  Mr. Monahan represents the interests of more than 7,000 
members; is Principal Negotiator of more than 40 Collective Bargaining Agreements, and is Trustee of Benefit 
Funds worth over $1 billion.  From 1982 until present he has held several positions within the International 
Brotherhood of Electrical Workers, Local 103.  From 2002 to present he has served as a Member of the Zoning 
Board of Appeals in the City of Boston.  Mr. Monahan is a volunteer for many charitable organizations, such as 
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WiFi, City of Boston; Habitat for Humanity; NET Day, City of Boston; Rosie’s Place, Homeless Shelter for 
Women; Long Island Shelter and Family Inn, Brookline; Strive, Codman Square, Dorchester. 
 

TIMOTHY O’CONNOR; term as Member expired July 1, 2009.  Mr. O’Connor will continue to serve 
until he is reappointed or his successor takes office. 
 

Mr. O’Connor, a resident of Salem, is Executive Vice President, Chief Financial Officer and Treasurer of 
Lahey Clinic Foundation, Inc.; Lahey Clinic Hospital, Inc.; Lahey Clinic, Inc.; Lahey Clinic Affiliated Services, Inc. 
and Lahey Clinic Canadian Foundation.  In addition Mr. O’Connor is President, Chief Financial Officer and 
Treasurer of Lahey Clinic Insurance Company Limited.  His memberships and affiliations include the American 
Medical Group Association, the Healthcare Financial Management Association, the Healthcare Information and 
Management Systems Society and the Massachusetts Hospital Association’s Committee on Finance. 
 
 There are nine Board Members of the Authority.  Currently, there is one vacancy and a successor has not 
been appointed.   
 
Staff and Advisors 

BENSON T. CASWELL, a resident of North Andover, was appointed Executive Director of the Authority 
on April 9, 2002, and is responsible for the management of the Authority’s affairs.  From 1992 through 2002, Mr. 
Caswell worked for Ponder & Co. in Chicago where he was a Senior Vice President.  From 1987 through 1992, he 
was Vice President of Ziegler Securities, Chicago, Illinois.  From 1983 through 1986, he was an attorney with 
Gardner, Carton & Douglas.  Mr. Caswell holds a Juris Doctor from the University of Chicago, an M.B.A. from 
Lehigh University and a B.S. from the University of Maine.  

 
EDWARDS ANGELL PALMER & DODGE LLP, attorneys of Boston, Massachusetts, are serving as 

Bond Counsel to the Authority and will submit its approving opinion with regard to the legality of the Series L Bonds 
as provided by the Agreement in substantially the form attached hereto as Appendix D. 

The Act provides that the Authority may employ such other counsel, engineers, architects, accountants, 
construction and financial experts, or others as the Authority deems necessary.  

Powers of the Authority 
 
 Under the Act, the Authority is authorized and empowered, among other things, directly or by and through a 
participating institution for higher education, a participating school for the handicapped, a participating hospital or 
hospital affiliate, a participating nursing home or participating cultural institution as its agent, to acquire real and 
personal property and to take title thereto in its own name or in the name of one or more participants as its agent; to 
construct, reconstruct, remodel, maintain, manage, enlarge, alter, add to, repair, operate, lease, as lessee or lessor, and 
regulate any project; to enter into contracts for any or all of such purposes, or for the management and operation of a 
project; to issue bonds, bond anticipation notes and other obligations, and to fund or refund the same; to fix and revise 
from time to time and charge and collect rates, rents, fees and charges for the use of and for the services furnished or to 
be furnished by a project or any portion thereof and to enter into contracts in respect thereof; to establish rules and 
regulations for the use of a project or any portion thereof; to receive and accept from any public agency loans or grants 
for or in the aid of the construction of a project or any portion thereof; to mortgage any project and the site thereof for the 
benefit of the holders of revenue bonds issued to finance such projects; to make loans to any participant for the cost of a 
project or to refund outstanding obligations, mortgages or advances issued, made or given by such participant for the cost 
of a project; to charge participants its administrative costs and expenses incurred; to acquire any federally guaranteed 
security and to pledge or use such security to secure or provide for the repayment of its bonds; and to do all things 
necessary or convenient to carry out the purposes of the Act.  Additionally, the Authority may undertake a joint project 
or projects for two or more participants.   
 
Indebtedness of the Authority 
 
 The Authority has heretofore authorized and issued certain series of its revenue bonds for nonprofit private and 
public colleges and universities and nonprofit private hospitals and their affiliates, nonprofit community providers, 
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nonprofit cultural institutions, nonprofit schools for the handicapped and nonprofit nursing homes in the Commonwealth.  
Each series of revenue bonds has been a special obligation of the Authority. 
 
 The Authority expects to enter into separate agreements with eligible institutions in the Commonwealth for the 
purpose of financing projects for such institutions.  Each series of bonds issued by the Authority constitutes a separate 
obligation of the borrowing institutions for such series, and the general funds of the Authority are not pledged to any 
bonds or notes. 
 

THE SERIES L BONDS 

Pledge of Revenues Under the Agreement 

Under the Agreement, the Authority assigns and pledges to the Trustee in trust upon the terms of the 
Agreement (i) all Revenues to be received from the Institution or derived from any security provided thereunder and 
(ii) all rights to receive such Revenues and the proceeds of such rights.  Under the Act, to the extent authorized or 
permitted by law, the pledge of Revenues is valid and binding from the time when such pledge is made and the 
Revenues and all income and receipts earned on funds held by the Trustee for the account of the Authority shall 
immediately be subject to the lien of such pledge without any physical delivery thereof or further act, and the lien of 
such pledge shall be valid and binding as against all parties having claims of any kind in tort, contract or otherwise 
against the Authority irrespective of whether such parties have notice thereof. 

The assignment and pledge by the Authority does not include (i) the rights of the Authority pursuant to 
provisions for consent, concurrence, approval or other action by the Authority, notice to the Authority or the filing 
of reports, certificates or other documents with the Authority, or (ii) the powers of the Authority as stated in the 
Agreement to enforce the provisions thereof. 

Description of the Series L Bonds 

The Series L Bonds will be dated the date of delivery thereof and will bear interest from such date, payable 
on January 1, 2010 and on each July 1 and January 1 thereafter at the rates set forth on the inside cover of this 
Official Statement.  Interest on the Series L Bonds will be calculated on the basis of twelve 30-day months for a 
360-day year.  The Series L Bonds will mature on July 1 of the years indicated and in the principal amounts shown 
on the inside cover page hereof. 

Subject to the provisions discussed under “THE SERIES L BONDS – Book-Entry-Only System,” the 
Series L Bonds will be issued only as fully registered bonds in the denomination of $5,000 or any multiple thereof.  
Principal or redemption price will be payable upon surrender of the Series L Bonds at the corporate trust office of 
the Paying Agent.  Interest on the Series L Bonds will be paid by check or draft mailed to the registered owners as of 
the close of business on the fifteenth day of the month preceding an interest payment date (the “Record Date”) or by 
wire or bank transfer as provided in the Agreement. 
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Principal, Sinking Fund Installments, and Interest Requirements of the Bonds 

The following table sets forth, for each respective year, the amounts required to be made available in such 
year for payment of the principal of, sinking fund installment, interest and total debt service on the Series L Bonds, 
the total debt service on outstanding debt, and total debt service on the Bonds and other outstanding debt as of July 
1, 2009.  For further details on outstanding debt, please refer to Appendix A. 

 SERIES L BONDS   
Year 

Ending 
July 1 

 
 

Principal 

 
 

Interest 

 
Total Debt 

Service 

Total Debt Service 
on other 

 outstanding debt 1 

Total Debt Service on 
the Bonds and other 

outstanding debt 
2010    $4,289,366.64  
2011      4,292,618.56  
2012      4,290,725.15  
2013      4,290,808.45  
2014      4,288,382.87  
2015      4,284,125.39  
2016      4,289,757.20  
2017      4,291,175.51  
2018      4,297,393.02  
2019      4,322,161.29  
2020      4,339,963.44  
2021      4,484,662.62  
2022      4,518,051.36  
2023      4,544,299.99  
2024      4,574,004.21  
2025      4,596,862.14  
2026      4,632,653.60  
2027      4,396,225.46  
2028      3,495,086.72  
2029      4,470,074.38  
2030      3,918,427.76  
2031      3,935,723.24  
2032      3,949,659.56  
2033      3,955,606.45  
2034      3,960,227.27  
2035      3,959,267.75  
2036      3,979,152.86  
2037      3,342,555.27  

 
1 Includes the Series H Bonds and the Series K Bonds.  Excludes debt service on the United States Department of 
Education loan dated April 1, 1990.  The interest on Series K Bonds is calculated at the interest rates of 3.369%, 
3.594% and 3.651%, on the original principal amounts of $28,125,000, $10,265,000 and $30,530,000, respectively, 
and amortized to date.  Such interest rates are the fixed rates of interest the Institution is paying the counterparty of 
three swaps entered into by the Institution with respect to the Series K Bonds (see Appendix A — “OUTSTANDING 
INDEBTEDNESS”). 
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Book-Entry Only System 

The information under this heading has been furnished by The Depository Trust Company (“DTC”), New 
York, New York.  None of the Authority, the Institution or the Underwriter make any representations, warranties or 
guarantees with respect to the completeness or the accuracy of such information or as to the absence of material 
adverse changes in such information subsequent to the date hereof. 

DTC will act as securities depository for the Series L Bonds.  The Series L Bonds will be issued as 
fully-registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as 
may be requested by an authorized representative of DTC.  One fully-registered Series L Bond certificate will be 
issued for each maturity of the Series L Bonds, in the principal amount of such maturity, and will be deposited with 
DTC. 
 

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New 
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the 
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, 
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 
1934, as amended.  DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity 
issues, corporate and municipal debt issues, and money market instruments (from over 100 countries) that DTC’s 
participants (“Direct Participants”) deposit with DTC.  DTC also facilitates the post-trade settlement among Direct 
Participants of sales and other securities transactions in deposited securities, through electronic computerized 
book-entry transfers and pledges between Direct Participants’ accounts.  This eliminates the need for physical 
movement of securities certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and 
dealers, banks, trust companies, clearing corporations, and certain other organizations.  DTC is a wholly-owned 
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC, the 
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered 
clearing agencies.  DTCC is owned by the users of its regulated subsidiaries.  Access to the DTC system is also 
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies and 
clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly 
or indirectly (“Indirect Participants”).  DTC has Standard & Poor’s highest rating: AAA.  The DTC Rules applicable 
to its Participants are on file with the Securities and Exchange Commission.  More information about DTC can be 
found at www.dtcc.com and www.dtc.org. 
 

Purchases of the Series L Bonds under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the Series L Bonds on DTC’s records.  The ownership interest of each actual 
purchaser of each Series L Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect 
Participants’ records.  Beneficial Owners will not receive written confirmation from DTC of their purchase.  
Beneficial Owners are, however, expected to receive written confirmations providing details of the transaction, as 
well as periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial 
Owner entered into the transaction.  Transfers of ownership interests in the Series L Bonds are to be accomplished 
by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners.  Beneficial 
Owners will not receive certificates representing their ownership interests in the Series L Bonds, except in the event 
that use of the book-entry system for the Series L Bonds is discontinued. 
 

To facilitate subsequent transfers, all Series L Bonds deposited by Direct Participants with DTC are 
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an 
authorized representative of DTC.  The deposit of Series L Bonds with DTC and their registration in the name of 
Cede & Co. or such other nominee do not effect any change in beneficial ownership.  DTC has no knowledge of the 
actual Beneficial Owners of the Series L Bonds.  DTC’s records reflect only the identity of the Direct Participants to 
whose accounts such Series L Bonds are credited, which may or may not be the Beneficial Owners.  The Direct and 
Indirect Participants will remain responsible for keeping account of their holdings on behalf of their customers. 
 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to 
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time. 
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Redemption notices shall be sent to DTC.  If less than all of the Series L Bonds within a single maturity of 
an issue are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct 
Participant in such issue to be redeemed. 
 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Series L 
Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures.  Under its usual 
procedures, DTC mails an Omnibus Proxy to the Authority as soon as possible after the record date.  The Omnibus 
Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the Series L 
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy). 
 

Principal of and redemption premium, if any, and interest payments on the Series L Bonds will be made to 
Cede & Co. or such other nominee as may be requested by an authorized representative of DTC.  DTC’s practice is 
to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the 
Authority or Trustee or Paying Agent, on the payable date in accordance with their respective holdings shown on 
DTC’s records.  Payments by Participants to Beneficial Owners will be governed by standing instructions and 
customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in 
“street name,” and will be the responsibility of such Participant and not of DTC, the Paying Agent, the Trustee, or 
the Authority, subject to any statutory or regulatory requirements as may be in effect from time to time.  Payment of 
principal and interest to Cede & Co. (or such other nominee as may be requested by an authorized representative of 
DTC) is the responsibility of the Institution or the Trustee or the Paying Agent, disbursement of such payments to 
Direct Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners 
will be the responsibility of Direct and Indirect Participants. 

 
DTC may discontinue providing its services as depository with respect to the Series L Bonds at any time by 

giving reasonable notice to the Authority.  Under such circumstances, in the event that a successor depository is not 
obtained, Series L Bond certificates are required to be printed and delivered.  

 
The Authority may decide to discontinue use of the system of book-entry only transfers through DTC (or a 

successor securities depository).  In that event, Series L Bond certificates will be printed and delivered to DTC.  
 

THE INFORMATION IN THIS SECTION CONCERNING DTC AND DTC’S BOOK-ENTRY SYSTEM 
HAS BEEN OBTAINED FROM SOURCES THAT THE AUTHORITY BELIEVES TO BE RELIABLE, BUT 
NONE OF THE AUTHORITY, THE INSTITUTION OR THE UNDERWRITER TAKES RESPONSIBILITY 
FOR THE ACCURACY THEREOF. 

 
No Responsibility of Authority, the Institution, the Underwriter, the Trustee and the Paying Agent 
 

NONE OF THE AUTHORITY, THE INSTITUTION, THE UNDERWRITER, THE TRUSTEE OR THE 
PAYING AGENT WILL HAVE ANY RESPONSIBILITY OR OBLIGATIONS TO DTC PARTICIPANTS OR 
PERSONS FOR WHOM THEY ACT AS NOMINEES WITH RESPECT TO THE PAYMENTS TO OR THE 
PROVIDING OF NOTICE FOR DTC PARTICIPANTS, INDIRECT PARTICIPANTS, OR BENEFICIAL 
OWNERS. 
 

SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE SERIES L BONDS, AS 
NOMINEE OF DTC, REFERENCES HEREIN TO THE BONDOWNERS OR REGISTERED BONDOWNERS 
SHALL MEAN CEDE & CO. AND SHALL NOT MEAN THE BENEFICIAL BONDOWNERS. 
 
Certificated Bonds 
 

If the book-entry only system is discontinued and Series L Bond certificates have been delivered as described 
in the Agreement, the Beneficial Owner, upon registration of certificates held in the Beneficial Owner’s name, will 
become the Bondowner.  Thereafter, Series L Bonds may be exchanged for an equal aggregate principal amount of 
Series L Bonds, in other authorized denominations and of the same maturity, upon surrender thereof at the principal 
corporate trust office of the Paying Agent.  The transfer of any Series L Bond may be registered on the books 
maintained by the Paying Agent, for such purpose only upon the surrender thereof to the Paying Agent with a duly 
executed assignment in form satisfactory to the Paying Agent.  For every exchange or registration of transfer of Series 
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L Bonds, the Authority and the Paying Agent, may make a charge sufficient to reimburse them for any tax or other 
governmental charge required to be paid with respect to such exchange or registration of transfer, but no other charge 
may be made to the Bondowner for any exchange or registration of transfer of the Series L Bonds.  The Paying Agent 
will not be required to register the transfer of or exchange any Series L Bond during the period from the Record Date to 
the interest payment date or if such Series L Bond (or any part thereof) has been or is being called for redemption. 

Redemption Provisions 

Optional Redemption.  The Series L Bonds maturing on or before July 1, 20__ are not subject to 
redemption prior to maturity.  The Series L Bonds maturing after July 1, 20__ are subject to optional redemption 
prior to maturity, beginning on July 1, 20__, in the order of maturity or sinking fund installments directed by the 
Institution, at any time on and after July 1, 20__ at 100% of their principal amount, plus accrued interest to the date 
fixed for redemption. 

Mandatory Redemption.  In addition, the Series L Bonds maturing on July 1, 20__ are subject to 
mandatory redemption from sinking fund installments, beginning on July 1, 20__ and annually on each July 1 
thereafter, at their principal amounts (without premium), as follows:  

Year Sinking Fund Installment 
 $ 

*  
__________ 
*Final Maturity. 

 

 
The Institution may purchase Series L Bonds of any maturity and credit them against the principal 

payments for Series L Bonds of such maturity or, as the case may be, any sinking fund installment for Series L 
Bonds of such maturity at the principal amount or applicable redemption price, as the case may be, by delivering 
them to the Trustee for cancellation at least sixty (60) days before the principal payment date or sinking fund 
installment date. 

Selection of Bonds.  The Series L Bonds to be so redeemed shall be selected by the Trustee by lot or in any 
customary manner of selection as determined by the Trustee; provided that so long as DTC or its nominee is the 
Bondowner, if less than all of the Series L Bonds of any one maturity shall be called for redemption, the particular 
Series L Bonds or portions of Series L Bonds of such maturity to be redeemed shall be selected by lot by DTC in 
such manner as DTC may determine.  If a Series L Bond is of a denomination in excess of five thousand dollars 
($5,000), portions of the principal amount in the amount of five thousand dollars ($5,000) or any multiple thereof 
may be redeemed. 

Acceleration.  In addition to the foregoing redemption provisions, it should be noted that under the 
Agreement the Trustee may declare all of the Series L Bonds due and payable by the Institution in the Event of 
Default, as defined in the Agreement.  See Appendix C-2 — “SUMMARY OF THE AGREEMENT.” 

Notice of Redemption and Other Notices 

So long as DTC or its nominee is the Bondowner, the Authority, the Trustee, and the Paying Agent will 
recognize DTC or its nominee as the Bondowner for all purposes, including notices and voting.  Conveyance of 
notices and other communications by DTC to DTC Participants, by DTC Participants to Indirect Participants, and by 
DTC Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, 
subject to any statutory and regulatory requirements as may be in effect from time to time. 

The Trustee shall give notice of redemption to the Bondowner not less than thirty (30) days nor more than 
forty-five (45) days prior to the date fixed for redemption.  Such notice shall identify the Series L Bonds to be 
redeemed, state the date fixed for redemption, state that the proposed redemption is conditioned on there being on 
deposit in the Redemption Fund on the redemption date sufficient money to pay the full redemption price of the 
Series L Bonds redeemed and state that such Series L Bonds will be redeemed at the corporate trust office of the 
Paying Agent.  The notice shall further state that on such date there shall become due and payable upon each Series 
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L Bond to be redeemed the redemption price thereof, together with accrued interest to the redemption date, and that 
moneys therefor having been deposited with the Paying Agent from and after such date, interest thereon shall cease 
to accrue.  Failure to mail notice to a particular Bondowner or any defect in the notice to such Bondowner shall not 
affect the redemption of any other Series L Bond.  So long as DTC or its nominee is the Bondowner, any failure on 
the part of DTC or failure on the part of a nominee is the Bondowner, any failure on the part of DTC or failure on 
the part of a nominee of a Beneficial Owner (having received notice from a DTC Participant or otherwise) to notify 
the Beneficial Owner so affected, shall not affect the validity of the redemption. 

ADDITIONAL DEBT AND PARITY INDEBTEDNESS 

Additional Bonds 

In addition to the Bonds, the Agreement authorizes the Authority at its option to issue additional bonds on a 
parity with the Bonds (the “Additional Bonds”) to refund bonds previously issued (including the Bonds), or to 
finance or refinance other projects of the Institution permitted by the Act, if certain conditions are met.  These 
include delivery of the following: 

(i) a certificate of an architect acceptable to the Authority setting forth the estimated cost of the 
project being financed or refinanced with the proceeds of the Additional Bonds, the estimated 
amounts which will be required from month to month for paying such cost, and the estimated date 
of completion of such project; and 

(ii) a certificate acceptable to the Authority of an officer of the Institution stating that the maximum 
Total Principal and Interest Requirements in any future fiscal year for the Bonds, and the proposed 
Additional Bonds, Alternative indebtedness and other long-term indebtedness will not exceed 
thirteen percent (13%) of the unrestricted revenues as shown on the most recent audited financial 
statements of the Institution.  See Appendix C-2 — “SUMMARY OF THE AGREEMENT — 
Additional Bonds.” 

Alternative Indebtedness 

The Institution may incur Alternative Indebtedness secured equally and ratably with the Bonds, the Series 
K Obligations and any Additional Bonds as to the lien on the Institution’s Tuition Receipts to finance or refinance 
any capital project or projects of the institution or guarantee the indebtedness of others on a parity with the Bonds, 
Additional Bonds and Alternative Indebtedness (provided that the indebtedness guaranteed, if issued directly by the 
Institution, could be issued as Alternative Indebtedness under the Agreement) but in each case only with the written 
consent of the Authority, which consent shall not be unreasonably withheld.  Such consent may be given if the 
Institution is able to meet certain conditions which include delivery of: 

(i) an opinion of a nationally recognized bond counsel satisfactory to the Authority that the agreement 
between the Institution and the Alternative Indebtedness lender (the “Alternative Lender”), and 
any supplement to the Agreement, and that the creation of security interests in the Tuition Receipts 
of the Institution for the benefit of the holders of Alternative Indebtedness are permitted by law 
and will not materially adversely affect the rights of the Bondowners to realize upon their share of 
the security interests in the Tuition Receipts of the Institution; 

(ii) except as otherwise provided in the Agreement, a certificate of an architect setting forth the 
estimated cost of the project or projects to be financed or refinanced with the proceeds of the 
Alternative Indebtedness, the estimated amounts which will be required from month to month for 
paying such cost, the estimated date of completion of such project or projects and a statement by 
the architect that, in his or her opinion, the proceeds of such Alternative Indebtedness, together 
with other available moneys, are not less than the total cost of such project; and 

(iii) a certificate acceptable to the Authority of an officer of the Institution stating that the maximum 
Total Principal and Interest Requirements in any future fiscal year for the Bonds, Additional 
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Bonds, Alternative Indebtedness (including such proposed Alternative Indebtedness) and other 
long-term indebtedness will not exceed 13% of the unrestricted revenues as shown on the most 
recent audited financial statements of the Institution. 

Consent of the Authority to the incurring of Alternative Indebtedness is also conditioned on its approval of 
a written agreement between the Institution and the Alternative Lender.  Unless waived by the Authority, such 
agreement shall contain, among other things, provisions stating that:  (i) any lien on any property of the Institution to 
secure Alternative Indebtedness shall also be extended to equally and ratably secure the Bonds, the Series K 
Obligations and Additional Bonds; and (ii) the remedies exercisable by the Authority and the Trustee under the 
Agreement shall be the sole and exclusive remedies of the Alternative Lender and the trustee for the Alternative 
Lender, if any; provided, however, that additional remedies may be permitted by the Authority.  The agreement 
securing Alternative Indebtedness shall also contain specific terms of allocation between the Bonds, Additional 
Bonds and the Alternative Indebtedness (based on the levels of outstanding indebtedness of Bonds, Additional 
Bonds and Alternative Indebtedness from time to time, which may include interest to the extent permitted by such 
agreement) of any net proceeds derived from the exercise of the rights and remedies of secured parties under the 
Agreement and/or any agreement securing Alternative Indebtedness.  See Appendix C-2 — “SUMMARY OF THE 
AGREEMENT — Alternative Indebtedness.” 

CERTAIN FINANCIAL COVENANTS AND NEGATIVE PLEDGE 

Pursuant to the Agreement, the Institution has agreed to meet certain financial covenants for so long as the 
Series L Bonds are outstanding, including the following: 

The Institution shall maintain Unrestricted Net Assets of not less than 60% of Bonds and Notes Payable 
(with a maturity of greater than one year) (the “Liquidity Ratio”), which shall be tested annually as of each June 30, 
based on audited financial statements (the “Testing Date”); provided, that for so long as any Alternative 
Indebtedness remains Outstanding with the Bank, the Institution shall be required to maintain a Liquidity Ratio of 
not less than 75%, or such lower percentage as is required by the Bank, provided that if such required percentage 
falls below 60% the applicable Liquidity Ratio shall be 60%.  The failure to maintain the Liquidity Ratio at or above 
the applicable Liquidity Ratio set forth above as of each Testing Date in any fiscal year shall not constitute an Event 
of Default under the Agreement if the Institution engages an independent management consultant, and such 
consultant prepares a report (to be delivered to the Institution and the Trustee) with recommendations for meeting 
the Liquidity Ratio, and the Institution, subject to any governmental restrictions, its fiduciary obligations and 
limitations imposed by law (“Legal Limitations”), implements the consultant’s recommendations.  See Appendix C-
2 — “SUMMARY OF THE AGREEMENT – Additional Financial Covenants.”  

The Institution shall charge and maintain tuition, fees and other charges sufficient to provide Net Revenues 
Available for Debt Service at least equal to 1.25 times maximum Total Principal and Interest Requirements in each 
fiscal year.  If the Net Revenues Available for Debt Service are not at least 1.25 times the Total Principal and 
Interest Requirements, the Institution, subject to any Legal Limitations, shall adopt revised rates and charges that 
will produce such coverage.  In such an event, the Institution shall also employ an independent management 
consultant to make recommendations as to rates and charges and other aspects of management and operation.  The 
Institution, subject to any Legal Limitations, shall revise its rates and charges and other aspects of its management 
and operation in conformity with the recommendations or file with the Authority and the Trustee its reasons for not 
following the recommendations.  The Institution thereafter shall achieve a ratio of Net Revenues Available for Debt 
Service to Total Principal and Interest Requirements of at least 1.10 unless the consultant certifies that the Institution 
is prevented from doing so by government restrictions and the ratio actually achieved is at least 1.00.  See Appendix 
C-2 — “SUMMARY OF THE AGREEMENT – Additional Financial Covenants.” 

If the ratio of Unrestricted Net Assets to Bonds and Notes Payable (with a maturity of greater than one (1) 
year) for the preceding fiscal year is less than 0.5 to 1.0, then the Institution must fund, over a period of eighteen 
months in equal semiannual installments, or with an acceptable letter of credit or insurance policy, the Debt Service 
Reserve Fund in an amount equal to the Debt Service Reserve Fund Requirement.  In the event that the ratio of 
Unrestricted Net Assets to Bonds and Notes Payable (with a maturity of greater than one (1) year) is equal to or 
greater than 0.75 to 1.0 for two successive fiscal years, the amount on deposit in the Debt Service Reserve Fund 
shall be transferred to the Institution free of the lien of the Agreement.  
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The Institution may not incur short-term indebtedness for borrowed money outstanding at any one time 
exceeding fifteen percent (15%) of revenues from student tuition and fees as shown in its most recent audited 
financial statements and shall have no short-term indebtedness outstanding for a period of at least thirty (30) 
consecutive days in each of its fiscal years. 

Prior to the issuance of any new long-term debt other than Additional Bonds and Alternative Indebtedness, 
the Institution shall provide the Authority and the Trustee a certificate acceptable to the Authority of an Authorized 
Officer of the Institution stating that according to audited financial statements for the prior fiscal year, maximum 
Total Principal and Interest Requirements in any future year on all Outstanding debt (excluding internal loans due to 
one Institution fund from another) and the proposed new debt does not exceed thirteen percent (13%) of the 
unrestricted operating revenues as shown on the most recent audited financial statements of the Institution. 

The Institution has covenanted not to grant a mortgage or otherwise grant a security interest in any of the 
buildings existing on the date of issuance of the Authority’s Revenue Refunding Bonds, Stonehill College Issue, 
Series E, dated March 1, 1992 (excepting only the student union building), including the real property appurtenant 
thereto, or fixtures located on the Institution’s campus (the “Existing Buildings”) to secure indebtedness, unless the 
Institution shall grant to the Authority a mortgage or security interest in the portion of the Existing Buildings to be 
used to secure such indebtedness, concurrently with the granting of a mortgage or security interest to any other 
mortgagee or secured party, which places the Authority in a parity position in every respect with such mortgagee or 
secured party.  The Institution has covenanted not to sell, transfer, lease, convey or grant or otherwise dispose of any 
of the Existing Buildings, or permit others to occupy the same except to carry out the purposes of the Institution, 
without the Authority’s written consent, which consent shall not be unreasonably withheld.  The Authority may 
waive any of the above restrictions with regard to encumbrance or disposition of up to fifteen percent (15%) of the 
aggregate value of the Existing Buildings at any time and the Authority’s waiver of such restrictions at any given 
time shall not be construed as a waiver or a relinquishment in the future of such requirements.  One of the 
Institution’s Existing Buildings is subject to prior mortgage liens, as more fully described in Appendix A under 
“OUTSTANDING INDEBTEDNESS.” 

ESTIMATED SOURCES AND USES OF FUNDS 

The proceeds from the sale of the Series L Bonds are expected to used as follows: 

Sources of Funds  
Principal amount of the Series L Bonds $ 
Original Issue [Discount/Premium]  
 Total Estimated Sources of Funds $ 

 

Uses of Funds  
Deposit to the Construction Fund* $ 
Costs of Issuance (including Underwriter’s Discount)  
 Total Estimated Uses of Funds $ 

____________________ 
* Approximately $_______ of the deposit to the Construction Fund will be used to reimburse the  
Institution for eligible capital costs of the Project previously incurred. 

THE PROJECT 

The Project consists of the following:  (A) the construction, furnishing and equipping of an approximately 
74,000-square-foot, five-story, 250-bed residence hall, including pedestrian walkways, landscaping and roadway 
extension, to be located on the main campus; and (B) various construction and renovation projects and capital 
equipment and furniture acquisitions for the Institution’s existing facilities located on the main campus.  See 
Appendix A for a further description of the Project. 
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CONTINUING DISCLOSURE 

The Authority has determined that no financial or operating data concerning the Authority is material to 
any decision to purchase, hold or sell the Series L Bonds and the Authority will not provide any such information.  
The Institution has undertaken all responsibilities for any continuing disclosure to Bondowners as described below, 
and the Authority shall have no liability to the Bondowners or any other person with respect to such disclosures. 

The Institution and the Trustee have covenanted for the benefit of Bondowners to provide certain financial 
information and operating data relating to the Institution by not later than October 1 of each fiscal year beginning 
with the fiscal year ending June 30, 2009 (the “Annual Report”), and to provide notice of the occurrence of certain 
enumerated events, if deemed by the Institution to be material.  The Annual Report will be filed on behalf of the 
Institution with the Municipal Securities Rulemaking Board (the “MSRB”), as described in the Continuing 
Disclosure Agreement (the “Disclosure Agreement”).  The notices of material events will be filed on behalf of the 
Institution with the MSRB.  Failure of the Institution or the Trustee to comply with the Disclosure Agreement shall 
not be considered an Event of Default; however, the Trustee may (and, at the request of the registered owners of at 
least 25% aggregate principal amount of Outstanding Series L Bonds, shall), or any owner (including a beneficial 
owner) of the Series L Bonds may, seek specific performance of the Institution’s or the Trustee’s obligations to 
comply with the Disclosure Agreement and not for money damages in any amount.  The specific nature of the 
information to be contained in the Annual Report or the notices of material events is summarized in Appendix E - 
“FORM OF CONTINUING DISCLOSURE AGREEMENT.”  These covenants have been made in order to assist 
the Underwriter in complying with Rule 15c2-12 promulgated by the Securities and Exchange Commission.  To 
date, the Institution has complied in all material respects with its previous continuing disclosure agreements. 

TAX EXEMPTION 

In the opinion of Edwards Angell Palmer & Dodge LLP, Bond Counsel to the Authority (“Bond Counsel”), 
based upon an analysis of existing laws, regulations, rulings, and court decisions, and assuming, among other 
matters, compliance with certain covenants, interest on the Series L Bonds is excluded from gross income for federal 
income tax purposes under Section 103 of the Internal Revenue Code of 1986 (the “Code”).   

On February 17, 2009, the President signed the American Recovery and Reinvestment Act of 2009 (the 
“Recovery Act”) into law.  The Recovery Act includes changes which modify the treatment under the alternative 
minimum tax of interest on certain bonds of state and local government entities.  Interest on the Series L Bonds is 
not a specific preference item for purposes of federal individual or corporate alternative minimum taxes and, as a 
result of the modifications made by the Recovery Act, is not included in adjusted current earnings when calculating 
corporate alternative minimum taxable income. 

In addition, the Recovery Act made modifications to Section 265 of the Code as applied to certain tax-
exempt bonds issued in 2009 and 2010 and purchased by financial institutions.  Section 265 of the Code, in general, 
disallows deductions for interest on indebtedness incurred for the purpose of purchasing or carrying tax-exempt 
bonds, including interest on indebtedness directly or indirectly allocable to such purpose.  The Recovery Act 
amended Section 265(b)(3) by increasing the small issuer exception to $30,000,000 from $10,000,000 and extending 
the small issuer exception by treating 501(c)(3) organizations for whom qualified 501(c)(3) bonds are issued as the 
issuer.  Accordingly, the Series L Bonds will be designated as “qualified tax-exempt obligations” for purposes of 
Section 265(b)(3) of the Code.  In the opinion of Bond Counsel, the Series L Bonds are “qualified tax-exempt 
obligations” for purposes of Section 265(b)(3) of the Code. 

Other than as expressly stated herein, Bond Counsel expresses no opinion regarding any other federal tax 
consequences arising with respect to the ownership or disposition of, or the accrual or receipt of interest on, the 
Series L Bonds. 

The Code imposes various requirements relating to the exclusion from gross income for federal income tax 
purposes of interest on obligations such as the Series L Bonds.  Failure to comply with these covenants may result in 
interest on the Series L Bonds being included in gross income for federal income tax purposes, possibly from the 
date of original issuance of the Series L Bonds.  The Authority and the Institution have covenanted to comply with 
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such requirements to ensure that interest on the Series L Bonds will not be included in federal gross income.  The 
opinion of Bond Counsel assumes compliance with these covenants. 

Bond Counsel is also of the opinion that, under existing law, interest on the Series L Bonds and any profit 
on the sale of the Series L Bonds are exempt from Massachusetts personal income taxes and that the Series L Bonds 
are exempt from Massachusetts personal property taxes.  Bond Counsel expresses no opinion regarding any other 
Massachusetts tax consequences arising with respect to the Series L Bonds.  Prospective Bondowners should be 
aware, however, that the Series L Bonds are included in the measure of Massachusetts estate and inheritance taxes, 
and the Series L Bonds and the interest thereon are included in the measure of certain Massachusetts corporate 
excise and franchise taxes.  Bond Counsel has not opined as to the taxability of the Series L Bonds or the income 
therefrom under the laws of any state other than Massachusetts.  A complete copy of the proposed form of opinion 
of Bond Counsel is set forth in Appendix D hereto. 

To the extent the issue price of any maturity of the Series L Bonds is less than the amount to be paid at 
maturity of such Series L Bonds (excluding amounts stated to be interest and payable at least annually over the term 
of the Bonds), the difference constitutes “original issue discount,” the accrual of which, to the extent properly 
allocable to each owner thereof, is treated as interest on the Series L Bonds which is excluded from gross income for 
federal income tax purposes and is exempt from Massachusetts personal income taxes.  For this purpose, the issue 
price of a particular maturity of the Series L Bonds is the first price at which a substantial amount of such maturity 
of the Series L Bonds is sold to the public (excluding bond houses, brokers or similar persons or organizations 
acting in the capacity of underwriters, placement agents or wholesalers).  The original issue discount with respect to 
any maturity of the Series L Bonds accrues daily over the term to maturity of such Bonds on the basis of a constant 
interest rate compounded semiannually (with straight-line interpolations between compounding dates).  The 
accruing original issue discount is added to the adjusted basis of such Series L Bonds to determine the taxable gain 
or loss on disposition (including sale, redemption, or payment on maturity) of such Series L Bonds.  Bondowners 
should consult with their own tax advisors with respect to the tax consequences of ownership of Series L Bonds with 
original issue discount, including the treatment of purchasers who do not purchase such Series L Bonds in the 
original offering to the public at the first price at which a substantial amount of such Series L Bonds is sold to the 
public. 

Series L Bonds purchased, whether at original issuance or otherwise, for an amount greater than the stated 
principal amount to the paid at maturity of such Series L Bonds, or, in some cases, at the earlier redemption date of 
such Series L Bonds (“Premium Bonds”), will be treated as having amortizable bond premium for federal income 
tax purposes and Massachusetts personal income tax purposes.  No deduction is allowable for the amortizable bond 
premium in case of obligations, such as the Premium Bonds, the interest on which is excluded from gross income for 
federal income tax purposes.  However, a Bondowner’s basis in a Premium Bond will be reduced by the amount of 
amortizable bond premium properly allocable to such Bondowner.  Holders of Premium Bonds should consult their 
own tax advisors with respect to the proper treatment of amortizable bond premium in their particular circumstances. 

Prospective Bondowners should be aware that certain requirements and procedures contained or referred to 
in the Agreement, and other relevant documents may be changed and certain actions (including, without limitation, 
defeasance of the Series L Bonds) may be taken or omitted under the circumstances and subject to the terms and 
conditions set forth in such documents.  Bond Counsel has not undertaken to determine (or to inform any person) 
whether any actions taken (or not taken) or events occurring (or not occurring) after the date of issuance of the 
Bonds may adversely affect the value of, or the tax status of interest on, the Series L Bonds.  Further, no assurance 
can be given that pending or future legislation, including amendments to the Code, if enacted into law, or any 
proposed legislation, including amendments to the Code, or any future judicial, regulatory or administrative 
interpretation or development with respect to existing law, will not adversely affect the value of or the tax status of 
interest on, the Series L Bonds.  Prospective Bondowners are urged to consult their own tax advisors with respect to 
proposals to restructure the federal income tax. 

Although Bond Counsel is of the opinion that interest on the Series L Bonds is excluded from gross income 
for federal income tax purposes and is exempt from Massachusetts personal income taxes, the ownership or 
disposition of, or the accrual or receipt of interest on, the Series L Bonds may otherwise affect a Bondowner’s 
federal or state tax liability.  The nature and extent of these other tax consequences will depend upon the particular 
tax status of the Bondowner or the Bondowner’s other items of income or deduction.  Bond Counsel expresses no 



 16 
 

opinion regarding any such other tax consequences, and Bondowners should consult with their own tax advisors 
with respect to such consequences. 

LEGALITY OF SERIES L BONDS FOR INVESTMENT AND DEPOSIT 

The Act provides that the Series L Bonds are securities in which all public officers and public bodies of the 
Commonwealth and its political subdivisions, all Massachusetts insurance companies, trust companies, savings 
banks, co-operative banks, banking associations, investment companies, executors, administrators, trustees, and 
other fiduciaries may properly and legally invest funds, including capital in their control or belonging to them.  The 
Series L Bonds, under the Act, are securities which may properly and legally be deposited with and received by any 
Commonwealth or municipal officer or any agency or political subdivision of the Commonwealth for any purpose 
for which the deposit of bonds or obligations of the Commonwealth is now or may hereafter be authorized by law. 

COMMONWEALTH NOT LIABLE ON SERIES L BONDS 

The Series L Bonds shall not be deemed to constitute a debt or liability of the Commonwealth or any 
political subdivision thereof, or a pledge of the faith and credit of the Commonwealth or any such political 
subdivision, but shall be payable solely from the Revenues derived by the Authority under the Agreement.  Neither 
the faith and credit nor the taxing power of the Commonwealth or any political subdivision thereof is pledged to the 
payment of the principal of or the interest on the Series L Bonds.  The Act does not in any way create a so-called 
moral obligation of the Commonwealth or of any political subdivision thereof to pay debt service in the event of 
default by the Institution.  The Authority does not have taxing power. 

DESCRIPTION OF RATING 

Moody’s Investors Service, Inc. (“Moody’s”) has assigned the Series L Bonds the rating of “A2”, with a 
stable outlook. 

Such rating reflects only the views of Moody’s and any desired explanation of the significance of such 
rating should be obtained from Moody’s.  Generally, a rating agency bases its ratings on the information and 
materials furnished to it and on investigations, studies and assumptions by the rating agency.  There is no assurance 
that a particular rating will apply for any given period of time or that it will not be lowered or withdrawn entirely if, 
in the judgment of the agency originally establishing the rating, circumstances so warrant.  The Underwriter has 
undertaken no responsibility either to bring to the attention of the Bondowners any proposed revision or withdrawal 
of the rating of the Series L Bonds or to oppose any such proposed revision or withdrawal.  Any downward revision 
or withdrawal of such rating could have an adverse effect on the market price of the Series L Bonds.  Such rating 
should not be taken as a recommendation to buy or hold the Series L Bonds. 

UNDERWRITING 

Merrill Lynch, Pierce, Fenner & Smith Incorporated (the “Underwriter”) has agreed, pursuant to a Purchase 
Contract with the Institution and the Authority (the “Purchase Contract”) and subject to certain conditions, to 
purchase the Series L Bonds from the Authority at an aggregate purchase price of $_______ (reflecting the par 
amount of the Series L Bonds less an Underwriter’s discount of $________ [plus/minus net Original Issue 
Discount/Premium]).  The Institution has agreed to indemnify the Underwriter and the Authority against certain 
liabilities, including certain liabilities arising under federal and state securities laws.  The Underwriter may offer and 
sell the Series L Bonds to certain dealers (including dealers depositing Series L Bonds into unit investment trusts) 
and others at prices lower or yields higher than the public offering prices or yields stated on the inside cover page 
hereof.  The initial offering prices or yields may be changed from time to time by the Underwriter. 

LEGAL MATTERS 

All legal matters incidental to the authorization and issuance of the Series L Bonds by the Authority are 
subject to the approval of Edwards Angell Palmer & Dodge LLP, Bond Counsel to the Authority, whose opinion 
approving the validity and tax exempt status of the Series L Bonds will be delivered with the Series L Bonds.  A 
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copy of the proposed form of the opinion is attached hereto as Appendix D.  Certain legal matters will be passed on 
for the Institution by its counsel, Brown Rudnick LLP, Boston, Massachusetts, and for the Underwriter by its 
counsel, McCarter & English, LLP, Boston, Massachusetts. 

There is not now pending any litigation restraining or enjoining the issuance or delivery of the Series L 
Bonds or questioning or affecting the validity of the Series L Bonds or the proceedings and authority under which 
they are to be issued.  Neither the creation, organization, or existence of the Authority, nor the title of the present 
members or other officers of the Authority to their respective offices is being contested.  There is no litigation 
pending which in any manner questions the right of the Authority to make a loan to the Institution to finance and 
refinance the Project in accordance with the provisions of the Act and the Agreement.  See Appendix A with respect 
to the absence of material litigation affecting the Institution. 

FINANCIAL ADVISOR 

Public Financial Management, Inc. (“PFM”) is serving as financial advisor to the Institution for the 
issuance of the Series L Bonds.  PFM is not obligated to undertake, and has not undertaken, either to make an 
independent verification of or to assume responsibility for, the accuracy, completeness, or fairness of the 
information contained in this Official Statement.  PFM is an independent financial advisory firm and is not engaged 
in the business of underwriting, trading, or distributing securities.  

BONDOWNERS’ CONSIDERATIONS 

Payment of Debt Service 

The principal of, redemption premium, if any, and interest on the Series L Bonds are payable solely from 
the amounts paid by the Institution to the Authority under the Agreement.  No representation or assurance can be 
made that revenues will be realized by the Institution in the amounts necessary to make payments at the times and in 
the amounts sufficient to pay the debt service on the Series L Bonds. 

Future revenues and expenses of the Institution will be affected by events and conditions relating generally 
to, among other things, demand for the Institution’s educational services, the ability of the Institution to provide the 
required educational services, management capabilities, the Institution’s ability to control expenses, competition, 
costs, investment performance, the ability of families to pay for educational services, the ability of the Institution to 
raise funds from donors, legislation, governmental regulation and developments affecting the federal or state tax-
exempt status of non-profit organizations.  Unanticipated events and circumstances may occur which cause 
variations from the Institution’s expectations.  For more information regarding the Institution, see Appendix A 
hereto. 

Enforceability 

The remedies granted to the Trustee or the owners of the Series L Bonds upon an event of default under the 
Agreement may be dependent upon judicial actions which are often subject to discretion and delay.  Under existing 
law, the remedies specified in the Agreement may not be readily available or may be limited.  The various legal 
opinions to be delivered concurrently with the delivery of the Series L Bonds will be qualified as to the 
enforceability of the provisions of the Agreement by limitations imposed by state and federal laws, rulings and 
decisions affecting equitable remedies regardless of whether enforceability is sought in a proceeding at law or in 
equity and by bankruptcy, reorganization, insolvency, receivership or other similar laws affecting the rights of 
creditors generally. 

No Redemption Upon Loss of Tax Exemption 

As described under “TAX EXEMPTION” herein, non-compliance with certain requirements of the Code, 
could cause interest on the Series L Bonds to be included in gross income for federal income tax purposes, 
retroactive to the date of issuance of the Series L Bonds.  The Series L Bonds are not required to be redeemed and 
are not subject to acceleration, and the interest rates on the Series L Bonds will not be changed, in the event interest 
thereon is determined to be includable in gross income for federal income tax purposes.  No provision has been 
made to compensate Bondowners for federal income taxes, interest and/or penalties which may be assessed in 
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connection with any such tax liability or such determination or for any other loss or any diminution of gain which 
may occur. 

Enforceability of Lien on Tuition Receipts   
 
 The Agreement provides that the Institution shall make payments to the Authority sufficient to pay the 
Series L Bonds and the interest thereon as the same become due.  The obligation of the Institution to make such 
payments is secured in part by a lien granted to the Authority by the Institution, pursuant to the Agreement, on the 
Tuition Receipts.  Such lien is subject to a parity lien on Tuition Receipts securing all other Bonds and the Series K 
Obligations. 
 
 In the event of a bankruptcy of the Institution, transfers of property by the Institution, including the 
payment of debt or the transfer of any collateral, including Tuition Receipts on or after the date which is 90 days 
prior to the commencement of the case in bankruptcy court may be subject to avoidance or recoupment as 
preferential transfers.  Under certain circumstances a court may have the power to direct the use of Tuition Receipts 
to meet expenses of the Institution before paying debt service on the Bonds or any amounts due with respect to the 
Series K Obligations. 
 
 Pursuant to the Massachusetts Uniform Commercial Code, a security interest in the proceeds of Tuition 
Receipts may not continue to be perfected if such proceeds are not paid over to the Trustee by the Institution within 
twenty (20) days of their receipt.  In the event of a failure to make a payment under the Agreement, the Institution is 
obligated to pay over such proceeds within five days of receipt of written notice to do so.  If any required payment is 
not made when due, the Institution must transfer or pay over immediately to the Trustee any Tuition Receipts with 
respect to which the security interest remains perfected pursuant to law without being commingled with other funds 
(unless already so commingled).  Any Tuition Receipts thereafter received shall upon receipt by the Institution be 
transferred to the Trustee without such Tuition Receipts being commingled with other funds, in the form received 
(with necessary endorsements) up to an amount equal to the amount of the missed payment.  All amounts received 
will be distributed to Bondowners pro rata with the amounts due holders of any other Bonds and the amounts due to 
the Bank with the respect to the Series K Obligations. 

MISCELLANEOUS 

The references to the Act and the Agreement are brief summaries of certain provisions thereof.  Such 
summaries do not purport to be complete, and reference is made to the Act and the Agreement for full and complete 
statements of such provisions.  The agreements of the Authority with the Bondowners are fully set forth in the 
Agreement, and neither any advertisement of the Series L Bonds nor this Official Statement is to be construed as 
constituting an agreement with Bondowners.  So far as any statements involving matters of opinion, whether or not 
expressly so stated, they are intended merely as such and not as representations of fact.  Copies of the documents 
mentioned in this paragraph are on file at the offices of the Authority and the Trustee. 

Information relating to DTC and the book-entry only system described under the heading “THE SERIES L 
BONDS—Book-Entry Only System” has been furnished by DTC and is believed to be reliable, but none of the 
Authority, the Underwriter or the Institution make any representations or warranties whatsoever with respect to such 
information. 

Attached hereto as Appendix A is a letter from the Institution to the Authority which contains certain 
information relating to the Institution.  With respect to the letter from the Institution, while the information 
contained therein is believed to be reliable, the Authority and the Underwriter do not make any representations or 
warranties whatsoever with respect to such information.  Appendix B to this Official statement sets forth the audited 
financial statements of the Institution for the fiscal year ended June 30, 2008, and the report of the independent 
certified public accountants.  The Authority and the Underwriter have relied on the information contained in 
Appendix A and Appendix B. 

Appendix C-1 — “DEFINITIONS OF CERTAIN TERMS” and Appendix C-2 — “SUMMARY OF THE 
AGREEMENT” have been prepared by Edwards Angell Palmer & Dodge LLP, Bond Counsel to the Authority.  
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Appendix D contains the proposed legal opinion of Edwards Angell Palmer & Dodge LLP, Bond Counsel to the 
Authority.  Appendix E contains the form of the Continuing Disclosure Agreement. 

All appendices are incorporated as an integral part of this Official Statement. 

The Institution has reviewed the portions of this Official Statement describing the Institution, including the 
sections entitled “ESTIMATED SOURCES AND USES OF FUNDS,” “THE PROJECT,” “BONDOWNERS’ 
CONSIDERATIONS,” and “CONTINUING DISCLOSURE” (as it relates to the Institution) and has furnished 
Appendix A and Appendix B to this Official Statement, and has approved all such information for use in this 
Official Statement.  At the closing, the Institution will certify that such portions of this Official Statement (except 
for any forecasts and opinions contained herein) do not contain an untrue statement of a material fact or omit a 
statement of material fact necessary to make the statements made therein, in the light of the circumstances under 
which they are made, not misleading and that the aforesaid forecasts and opinions are believed to be reasonable in 
the light of the experience of the officers of the Institution and the facts known to them at that time. 

The execution and delivery of this Official Statement by its Executive Director have been duly authorized 
by the Authority. 

MASSACHUSETTS HEALTH AND EDUCATIONAL FACILITIES 
AUTHORITY 
 
 
 
By:   
 Benson T. Caswell 
 Executive Director 
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APPENDIX A

July __, 2009

Massachusetts Health and Educational
Facilities Authority
99 Summer Street, Suite 1000
Boston, Massachusetts 02110-1240

Dear Members of the Authority:

We are pleased to submit the following with respect to Stonehill College, Inc. (the “College” or 
“Stonehill”) and the Project.  This letter and the information contained herein are submitted to the 
Massachusetts Health and Educational Facilities Authority (the “Authority”) for inclusion in its Official 
Statement relating to its Revenue Bonds, Stonehill College Issue, Series L (2009) (the “Series L Bonds”).  
All information contained herein was obtained from the College’s records unless otherwise specified.

HISTORY

Stonehill is a private, co-educational college with a 60-year Catholic tradition that offers 
undergraduate degrees to its approximately 2,400 full and part-time students.  The predecessor institution 
to the College was founded in 1934 by the priests and brothers of the Congregation of Holy Cross (the 
“Congregation”).  The Congregation, begun in 1837 by Father Basil Moreau in Sainte Croix, commune of 
LeMans, France, was responsible for founding the University of Notre Dame in 1842.

The original charter was granted to the Foundation of Our Lady of Holy Cross by the 
Commonwealth of Massachusetts on August 13, 1934, for the establishment of a seminary in North 
Dartmouth, Massachusetts.  To allow for increased enrollment, the Congregation acquired title to the 
North Easton estate of the late Frederick Lothrop Ames and moved the seminary in October 1935.  For 
the next thirteen years, Our Lady of Holy Cross Seminary, North Easton, offered a two-year program of 
collegiate study to candidates for Holy Orders in the Congregation.

In 1948, the Congregation amended its charter to authorize the awarding of “all degrees and 
academic honors usually granted and conferred by colleges in the Commonwealth, except medical 
degrees.”  That fall, the College enrolled students in courses leading to bachelor’s degrees in the arts and 
sciences.  One year later, a curriculum of study in business administration was inaugurated.  In September 
1951, the College expanded enrollment by admitting women students and in December 1959, Stonehill 
received full accreditation and membership in the New England Association of Schools and Colleges. In 
1971, the College further amended its charter to change the school’s name to “Stonehill College, Inc.”

Since the first commencement exercises in 1952, the College has graduated more than 21,300 
students.
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ACCREDITATION AND MEMBERSHIPS

The College is accredited by the New England Association of Schools and Colleges. The 
College’s accreditation is due to be re-evaluated in October 2009.  

The College is also a member of the American Council on Education, the Association of 
Independent Colleges and Universities in Massachusetts, the National Association of College and 
University Business Officers, the National Association of Independent Colleges and Universities, the 
Association of Catholic Colleges and Universities, the Association to Advance Collegiate Schools of 
Business, the Council of Independent Colleges, and the Association of American Colleges and 
Universities. 

MISSION AND GOALS

Stonehill College, a Catholic institution of higher learning founded by the Congregation of Holy 
Cross, is a community of scholarship and faith, anchored by a belief in the inherent dignity of each 
person.

Through its curriculum of liberal arts and sciences and pre-professional programs, Stonehill 
College provides an education of the highest caliber that fosters critical thinking, free inquiry and the 
interchange of ideas.

 Stonehill College educates the whole person so that each Stonehill graduate thinks, acts, and leads 
with courage toward the creation of a more just and compassionate world.

ACADEMIC PROGRAM AND DEGREES CONFERRED

Academic Program

The academic program introduces students to the various disciplines of a liberal arts and sciences 
education and prepares students for graduate studies or professional positions.  Upon the successful 
completion of the academic program, a student is awarded one of the three undergraduate degrees that the 
College confers:  A.B., B.S. or B.S./B.A. degrees.  

The academic program embraces three areas.  Students on average take one-third of their courses 
from each area:

Cornerstone Program

The Cornerstone Program of general education lies at the heart of the liberal education offered at 
Stonehill.  By leading every student to examine critically the self, society, culture and the natural world, it 
provides the foundation for a lifetime of learning.  The Cornerstone Program develops in the student the 
inspiration and ability to pursue learning in the humanities, the social sciences and the natural sciences, 
regardless of major concentration.

The Cornerstone curriculum is distinguished by the emphasis in each course on three unifying 
structures: historical context, methodology, and values.  Courses demand proficiency in critical thinking, 
reading, writing, and speaking, as well as experience in moral reasoning, integration of knowledge, and 
leadership and collaboration. Courses beyond humanities and science requirements include a year of a 
foreign language and a course in statistical reasoning.
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Majors, Minors, and Concentrations

The majors, minors, and interdisciplinary concentrations constitute the second broad area of the 
curriculum.  College education should both facilitate intellectual growth and equip students to take their 
place as responsible members of society.  Students prepare themselves for some field of graduate or 
professional study, or for a more immediate career in such areas as teaching, government, business, 
industry, or social service.

Accordingly, students select an academic major in light of career or postgraduate plans. In the 
chosen major subject, students seek the comprehensive knowledge so valued in an age of specialization. 
In addition, students may declare a minor area of study. Such a minor may be closely related to a 
student’s major or may be selected as an alternative field of specialization or simply for personal 
enrichment. Students also may choose to develop an interdisciplinary concentration which is a set of 
several courses that relate to a specific interest.

In the fall of 2008, the majors in greatest demand were:

Field of Concentration Number of Students

Business 438
Psychology  210 
Education   173
Biology 168 
Communication 156 
English  140 
History 87 
Criminology  80 
Health Care Administration 76
Political Science 72
International Studies 52
Mathematics 52
Fine Arts 50

The most popular fields of concentration as a minor in the fall of 2008 were:

Field of Concentration Number of Students

Education 122
Business Administration 63
Economics 58
Communication 57
Spanish 54
Psychology 41
Health Care Administration 36
Sociology 33
Journalism and Mass Communication 29
Political Science 29
Criminology 25
Fine Arts 22
Philosophy 22
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Electives

The elective component constitutes the third broad area of the curriculum.  Here the student 
exercises discretion in designing a program of study.  Elective courses may be used to deepen knowledge 
of familiar areas or to explore new areas of intellectual inquiry.

Degrees Conferred

The College awards three undergraduate degrees:

Bachelor of Arts   (70% of 2008 Stonehill undergraduate degrees awarded)

The program leading to a Bachelor of Arts Degree provides the student with a general education 
by introducing the student to the main areas of human knowledge and by concentrated study in one of 
these areas.  The Bachelor of Arts degree is awarded in American Studies, Chemistry, Communication, 
Computer Science (the University of Notre Dame Computer Engineering Program), Criminology, 
Economics, Education Studies, English, Environmental Studies, Gender Studies, Health Care 
Administration, Foreign Languages, History, International Studies, Mathematics, Multidisciplinary 
Studies, Philosophy, Political Science, Psychology, Public Administration, Religious Studies, and 
Sociology.

Bachelor of Science   (8% of 2008 Stonehill undergraduate degrees awarded)

The Science program offers a curriculum that is designed to give the student a solid foundation in 
the basic sciences in the context of a strong general education.  Each major concentration has been 
planned to meet requirements of graduate and professional schools in the particular fields.  The Bachelor 
of Science degree is awarded in Biochemistry, Biology, Chemistry, Neuroscience and Computer Science.  

Bachelor of Science in Business Administration  (22% of 2008 Stonehill undergraduate degrees 
awarded)

The Business Administration program provides the student with a balanced educational 
experience. A core of business courses is provided in the context of a general liberal arts education.  The 
Bachelor of Science in Business Administration degree is awarded in Accounting, Finance, Management,  
Marketing, and International Business.

Internships and International Study

The College has developed an extensive internship program over the past several years in 
affiliation with numerous organizations. Currently, there are over 500 active internship opportunities in 
the College’s internship database as well as semester-long internships in New York and Washington, D.C.  
Internship sites include local and Boston area medical centers, television/radio stations, social services 
agencies, banks, brokerage houses, advertising and accounting firms, and various other organizations.  A 
total of 79% of the Class of 2009 completed an internship-related experience while enrolled at Stonehill.

In addition, Stonehill offers to qualified students semester-long international internship programs 
in several locations, including London, Geneva, Dublin, Paris and Madrid. In recent years, students have 
been placed with such organizations as the Department of Foreign Affairs in Dublin, the House of Lords 
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in London, Secours Populair Francais in Paris, Serono Pharmaceutical Institute in Geneva and Hespen & 
Suarez law office in Madrid. Eleven students enrolled in international internships for the 2008-2009
academic year.

Recognizing that the understanding of other people’s cultures enables students to better 
comprehend and provide leadership to an increasingly interdependent and complex global society, and 
allows students to achieve a deeper level of self-reliance and personal understanding, Stonehill allows 
qualified students to spend a maximum of three semesters in an approved program of study in a foreign 
country.  Stonehill students may choose from over 100 approved programs worldwide, with Australia, 
England, Ireland, Italy and Spain among the top destinations. Other recent locations include Argentina, 
Chile, Czech Republic, Denmark, France, Hungary, Japan, New Zealand, Russia, Scotland and South
Africa. The College also directly administers programs in Spain at the University of Granada.  During the 
2008-2009 academic year, 232 Stonehill students participated in international study programs. Nearly 
40% of the class of 2009 completed a semester abroad.

Academic Partnerships

Stonehill is committed to establishing strong academic partnerships with peer institutions to 
provide academic opportunities for its students. An agreement with Notre Dame University allows 
students completing three years of study at Stonehill and two years at Notre Dame to earn two degrees: a 
Bachelor of Arts from Stonehill and a Bachelor of Science in a variety of engineering fields from Notre
Dame. Stonehill also has an agreement with Simmons College that provides accelerated admissions for 
qualified Stonehill students into several Master’s programs in Simmons’ College of Arts and Sciences 
including Communications Management, Education, English, and Spanish. In addition, Stonehill 
graduates who wish to pursue a Master’s in Healthcare Administration may apply courses taken at 
Stonehill at the School of Health at Simmons.

Stonehill Undergraduate Research Experience (SURE)

Created in 1996, the SURE program introduces students to scholarly research through 
participation in research projects with Stonehill faculty members during the summer.  Over the last 
thirteen years, 57 faculty members and 256 students have participated in the program, which awards a 
stipend and housing to students on campus.  The program has yielded scholarly conference presentations 
by undergraduates and co-authored faculty/student publications in academic journals. 

FACULTY AND STAFF

In fiscal year 2008, the College’s faculty consisted of 144 full-time members and 114 part-time 
members.  During fiscal year 2008, 82% of the full-time faculty had doctoral-level degrees.  The College 
awards tenure to the most distinguished of its probationary faculty.  Peers, the College administration and 
the Trustees award tenure only after a thorough review.  The College has a 65% quota on tenured faculty 
and approximately 54% of the faculty were tenured as of fiscal year 2008.  If necessary, qualified faculty 
are conferred tenurable status until there is an opening among the tenured faculty.  The College currently 
employs approximately 258 full-time administrative and staff members and approximately 101 full-time 
custodial, maintenance and campus police employees, as well as a number of part-time employees.  
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MARKETING AND RECRUITMENT OF STUDENTS

The Enrollment Management and Marketing division is responsible for the strategic positioning 
of Stonehill at an institutional level relative to its competitors, with a particular focus on the prospective 
student, philanthropic, and academic audiences.  The division works collaboratively with all departments 
at Stonehill to define and implement integrated marketing communications efforts that help Stonehill 
achieve its strategic objectives.  

The Office of Admissions is specifically tasked with developing and implementing plans to achieve 
the College’s annual strategic enrollment objectives through direct outreach, on-campus events, and 
communications and promotion.

The College received 5,872 full-time, first-year applications for the 640 available spaces beginning 
fall 2009. This represents a 14.13% decrease in applications over the previous year.  As of June 11, 
2009, a total of 3,314 students had been accepted, or 56.44% of all applicants and deposits for 691 
students had been received.  The academic profile of the admitted candidates is competitive, with 91% 
ranked in the top 25% of their high school class. The average rank in class is top 12% with an average 
combined SAT Reading and Math score of 1240.

FULL-TIME FRESHMEN APPLICATIONS, ACCEPTANCES  AND ENROLLMENTS

Academic Year Applications Acceptances Acceptance Rate  Fall Enrollments Enrollment Rate

2004-05 4,648 2,645 56.9% 614 23.2%
2005-06 4,847 2,744 56.6% 618 22.5%
2006-07 5,243 2,836 54.1% 594 20.9%
2007-08 5,700 2,959 51.9% 659 22.3%
2008-09 6,838 3,080 45.0% 634 20.6%

The following table shows the geographical distribution of entering freshmen.

GEOGRAPHICAL DISTRIBUTION OF ENTERING FRESHMEN

Academic
Year Massachusetts

Other
New England

New York and
New Jersey Other Total

2004-05 55% 28% 13% 4% 100%
2005-06 55% 27% 13% 5% 100%
2006-07 52% 30% 16% 2% 100%
2007-08 51% 29% 15% 5% 100%
2008-09 48% 31% 16% 5% 100%

The following table shows the percentage of male and female students and the percentage of 
residents and commuters for the past five years.
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ANALYSIS OF FRESHMEN STUDENTS BY GENDER AND HOUSING CATEGORY

Academic Gender Housing
Year Male Female Resident Commuter

2004-05 38% 62% 95% 5%
2005-06 43% 57% 95% 5%
2006-07 39% 61% 96% 4%
2007-08 38% 62% 96% 4%
2008-09 39% 61% 97% 3%

The following table outlines the SAT scores of entering freshman over the past five years.

AVERAGE SAT SCORES OF ENTERING FRESHMEN

Academic Year Verbal/Math Total Score
National
Average

Stonehill SAT Score as a
Percent of the National Average

2004-05 590/590 1180 1026 115%
2005-06 600/580 1180 1028 115%
2006-07 580/590 1170 1021 115%
2007-08 590/590 1180 1017 116%
2008-09 600/600 1200 1017 118%

ENROLLMENT

The following table, based on fall semester registrations, shows full-time and part-time student 
enrollments and combined full-time equivalent (“FTE”) students enrolled in credit granting courses.

TOTAL STUDENT ENROLLMENT

Academic Year Full-time Students Part-time Students Combined FTE Students*

 2004-05 2,247 243 2,328
 2005-06 2,267 176 2,326
 2006-07 2,265 121 2,305
 2007-08 2,358 92 2,389
 2008-09 2,363 63 2,384

__________
*  Full-time equivalent based on five courses per semester.

The College’s long-range objective is to grow enrollment to a level of 2,500 full-time equivalent 
students over the next three to four years.  Historically, actual enrollments have exceeded budgeted levels.

The following table shows the College’s retention rates for first-time, full-time students for the 
most recent five years for which the College has data.  To illustrate, 89% of freshmen enrolled in the 
2007-2008 academic year remained at the College for their sophomore year.
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RETENTION RATES
Academic Year

Enrolled Freshmen to Sophomore Sophomore to Junior Junior to Senior

Fall 2003 to Fall 2004 89% 93% 98%
Fall 2004 to Fall 2005 90% 93% 98%
Fall 2005 to Fall 2006 86% 95% 98%
Fall 2006 to Fall 2007 87% 96% 98%
Fall 2007 to Fall 2008 89% 93% 98%

TUITION AND FEES

The following table shows the tuition and fees, room and board rates and total fees charged by the 
College for the upcoming year and for the four previous academic years.

TUITION, FEES, ROOM AND BOARD

Academic Year  Tuition and Fees Room & Board Rate Total

2005-06 $25,540 $10,564 $36,104
2006-07 $27,080 $11,040 $38,120
2007-08 $28,440 $11,430 $39,870
2008-09 $30,150 $11,830 $41,980
2009-10 $31,210 $12,240 $43,450

For the 2009-2010 academic year, the Trustees of the College have approved an increase in 
tuition and room and board of 3.5% for all students. The following table shows tuition and fees for the
academic year 2009-2010 at the College and at those colleges with which Stonehill regularly competes 
for students.

COMPARATIVE TUITION AND FEES

Tuition and Fees
Wheaton College $39,850
College of the Holy Cross 38,722
Boston College 38,720
Fairfield University 37,490
Bentley College 35,828
St. Michael’s College 33,215
Providence College 32,640
Susquehanna University
Stonehill College

32,450
31,210

Merrimack College 29,810

FINANCIAL MATTERS

The following summaries and discussions of financial matters should be read in conjunction with 
the financial statements of the College, related notes and the independent auditors’ report included as 
Appendix B to this Official Statement.
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Accounting Matters

The College operates on a fiscal year ending June 30. The financial statements of the College 
have been prepared on an accrual basis in accordance with generally accepted accounting principles for 
educational institutions.  The financial statements of the College for the fiscal years ended June 30, 2008 
and 2007, together with the opinion of the College’s independent auditors, PricewaterhouseCoopers, LLP, 
are included as Appendix B to this Official Statement.  

The College’s Statements of Financial Position and Statements of Activities for the three fiscal 
years ended June 30, 2008 are presented in the following tables.  The information presented in these 
tables has been derived from the audited financial statements of the College for the respective periods, 
which are prepared according to Statement of Financial Accounting Standards (SFAS) No. 116 and No. 
117.   
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STATEMENTS OF FINANCIAL POSITION
Years ended June 30

2006 2007 2008

Assets
Cash and cash equivalents $        6,195,622 $       13,537,339 $       13,787,648
Accounts receivable, net 394,129 394,896 534,546
Other assets 1,977,362 1,616,753 897,321
Pledges receivable, net 4,543,803 4,442,900 4,098,127
Loans receivable, net 1,885,113 2,076,652 2,197,888
Perpetual trusts held by third parties 1,778,790 1,903,728 1,754,764
Restricted cash 1,514,629 1,665,567 25,191,036
Funds held in trust 12,873,910 6,359,033 16,578,363
Investments 145,707,050 167,262,955 163,736,565
Interest rate swap agreement 1,163,955 1,283,884 --  
Property, plant and equipment, net 71,405,662 73,279,784 84,841,857

Total assets $    249,440,025 $    273,823,491 $    313,618,115

Liabilities
Accounts payable $        1,393,963 $        1,483,012 $        6,798,901
Accrued payroll and other benefits 1,761,684 2,260,368 2,918,391
Tuition received in advance 2,426,333 2,822,451 2,781,999
Other liabilities 3,514,770 3,681,536 4,198,122
Government advances for student loans 1,356,841 1,356,841 1,298,126
Interest rate swap agreements -- -- 2,032,969
Liability to defease long-term debt 12,873,910 6,359,033 16,578,363
Note and bonds payable 49,770,708 48,216,046 78,976,388

Total liabilities $      73,098,209 $      66,179,287 $    115,583,259

Net assets:
Unrestricted 142,948,110 167,790,194 158,778,273
Temporarily restricted 16,780,881 22,101,547 20,704,547
Permanently restricted 16,612,825 17,752,463 18,552,036

Total net assets 176,341,816 207,644,204 198,034,856

Total liabilities and net assets $    249,440,025 $    273,823,491 $    313,618,115
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STATEMENTS OF ACTIVITIES
 Years ended June 30

2006 2007 2008

Operating:
Revenue and other support:

Tuition and fees, net (1) $      37,986,822 $      41,051,232 $      45,146,694
Federal and state grants 915,076 972,917 1,123,545
Private gifts 1,241,851 718,798 1,489,207
Short-term investment income 647,263 1,024,209 866,652
Auxiliary services 19,359,810 19,976,926 21,479,834
Other income 1,335,308 1,379,060 1,651,295
Nonoperating assets used for 

operations
5,489,902 5,956,159 6,533,228

Total operating revenue and 
other support

66,976,032 71,079,301 78,290,455

Expenses:
Instruction 18,172,058 16,925,383 17,935,355
Public service 684,923 445,742 862,828
Academic support 9,248,137 11,076,498 11,393,884
Student services 9,635,356 10,800,222 12,343,916
Institutional support 8,070,076 10,305,640 11,753,088
Auxiliary services 16,041,287 16,670,809 17,920,240
Other (2) 1,550,609 0  0 

Total expenses 63,402,446 66,224,294 72,209,311

Increase in net assets from operations 3,573,586 4,855,007 6,081,144

Nonoperating revenue:
Private gifts and grants 6,982,977 4,899,691 3,154,365
Investment return 15,718,394 27,312,685 (7,378,554)

Realized and unrealized gain on  
interest rate swap agreement

1,119,658 191,164 (3,681,659)

Debt defeasement (1,251,416)
Other expense (949,946)
Nonoperating assets used for   

operations
(5,489,902) (5,956,159) (6,533,228)

Increase in net assets from 
nonoperating activities before 
cumulative effect of change in 
accounting principle

17,381,181 26,447,381 (15,690,492)

Cumulative effect of change in 
accounting principle

(609,163)

Increase in net assets from 
nonoperating activities

16,772,018 26,447,381 (15,690,492)
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Total changes in net assets 20,345,604 31,302,388 (9,609,348)

Net assets at beginning of year 155,996,212 176,341,816 207,644,204

Net assets at end of year $    176,341,816 $    207,644,204 $    198,034,856

(1) Tuition and fees are presented net of tuition discounts, which were:  $18,892,615, $20,507,158 
and $22,288,770 for the years ended June 30, 2006, 2007 and 2008, respectively.

(2) Other Expenses in 2007 and 2008 were allocated among functional categories.

Administration’s Discussion of Recent Financial Performance

In each year of its existence, Stonehill has achieved an operating surplus.  To date, capital 
projects have been financed in part through contributions or the use of unrestricted reserve funds as 
directed by the Board of Trustees, and in part through debt.  The following table shows unrestricted, 
temporarily restricted and permanently restricted net assets as of June 30, 2006, 2007 and 2008:

NET ASSETS
Years ended June 30

It is the policy of the College that auxiliary enterprises be operated at the breakeven point or better to 
avoid placing an additional burden on general tuition and fees.

Budgetary Procedures

Critical to the College’s budget process is the link that exists between the budget and the strategic plan.  
The current plan, which was developed in fiscal year 2005 with the participation of every constituency of 
the College, includes a supporting financial forecast that details revenue requirements as well as the 
financial and human resources needed for a successful implementation of the strategic plan.  This 
supporting financial forecast  is the starting point for purposes of developing the budget each year.

In an effort to ensure consistency between the budget and the strategic plan, the College’s 
Strategic Planning Committee has responsibility for developing and monitoring the annual operating and 
capital budgets.  The Strategic Planning Committee, which is chaired by the Director of Planning and 
Institutional Research, consists of the Dean of Faculty, the Dean of Admissions/Enrollment, the Chief 
Information Officer, the Associate Vice President for Student Affairs, the Assistant Vice President for
Planning, the President of the Faculty Senate, one faculty representative, one student representative, and 
other key members of the College’s management.  The Strategic Planning Committee submits a 
preliminary budget to the divisional vice presidents and the president, who in turn submits the budget to 
the Board of Trustees in January for the purpose of setting tuition and room & board rates.  The final 
budget is approved by the Board of Trustees in late April or early May.

Department heads and their respective division heads monitor their budgets on an ongoing basis 
via the College’s budget system.  The budget system provides each department with the ability to 

2006 2007 2008

Unrestricted $142,948,110 $167,790,194 $158,778,273
Temporarily restricted 16,780,881 22,101,547 20,704,547
Permanently restricted 16,612,825 17,752,463 18,552,036
Total net assets $176,341,816 $207,644,204 $198,034,856
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compare budgeted and actual spending at any point in time.  The Vice President for Finance and 
Treasurer, the Controller, and the Assistant Vice President for Planning also observe spending on a 
regular basis in an effort to ensure that each department adheres to its budget.  A quarterly management 
report, designed to help management monitor the College’s current year financial results, is distributed to 
senior and mid-level management.

Consistent with the strategic plan, the College has in recent years strived to realize a minimum 
annual operating margin of 3% or better.  The College has surpassed this level in each of the last seven 
fiscal years.  For fiscal year 2008, the College generated a 7.8% operating margin.  In addition, budgets 
providing for operating margins of 5.1% and 3.3% were approved by the Trustees for fiscal years 2009 
and 2010, respectively. 

In response to current economic conditions, the College has provided additional contingency 
planning options in its financial projections to address any downward pressures from net student revenues 
or continued endowment losses. The contingency plans include reduction of salary increases, hiring 
freezes, elimination of positions and postponement of capital projects.   

Endowment and Other Investments

 Endowment. The College’s endowment has performed well relative to higher education industry 
averages over the past five years. The endowment posted an 11.4% average annual return for the five-
year period ending June 30, 2008, while the NACUBO (National Association of College and University 
Business Officers) total equal weighted average return for that same period was 9.7%. For fiscal year 
2008, the endowment posted a return of -4.4% and amounted to $149,674,677 as of June 30, 2008.  
Subsequent to year end, the credit and liquidity crisis in the United States and throughout the global 
financial system has resulted in substantial volatility in financial markets and has affected and is likely to 
continue to affect institutions such as the College. For the eleven-month period ending May 31, 2009, the 
endowment posted a return of - 18.8% and amounted to approximately $116.1 million.  This estimate 
was calculated using the market value for investments for which there was a readily determinable market 
value and for other investments, including alternative investments, based on the most recent private 
capital valuations adjusted for new capital and distributions. The College has reviewed and believes that 
the endowment has sufficient liquidity to meet any capital calls and spending requirements through 
calendar year 2009.  

 Approximately 84% of the College’s endowment is categorized as unrestricted.  Each year, the 
endowment supports the College’s operating budget. Endowment income is disbursed according to the 
Colleges Endowment Spending Policy, which is designed to produce spending that is stable over time yet 
responsive to changes in fund value.  As such, disbursements are determined by combining the funds 
prior year disbursement, weighted at 70 percent and a 4.5 percent spending rate applied to the fund's 
market value, weighted at 30 percent.  For fiscal year 2009, the endowment provided approximately 
$5,900,000 of support to the operating budget.  

The following table shows the change in the endowment and annual endowment investment 
performance since fiscal year 2004.  
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ENDOWMENT
(in thousands)

Fiscal Year Market Value % Change Annual Return

2004 $103,847 15.3% 15.2%
2005 $118,215 13.8% 14.6%
2006 $138,094 16.8% 13.1%
2007 $162,191 17.5% 20.0%
2008 $149,675 -7.7% -4.4%

 

Funds restricted by donors for purposes other than the general purposes of the College may not be 
used to make debt service payments to the Authority for the Bonds or to meet the claims of general 
creditors.

Investments.  Prime, Buchholz & Associates, the College’s investment advisor, assists in 
determining the portfolio’s asset allocation and in the selection of investment managers for each of the 
investment disciplines.  The portfolio is currently managed by:

Adage Capital Management, L.P., Boston, Massachusetts;
Barlow Partners, New York, New York; 
Bluestem Asset Management, LLC, Charlottesville, Virginia; 
Convexity Capital, Dublin, Ireland; 
Denham Capital, Boston, Massachusetts; 
Evanston Capital Management, Evanston, Illinois; 
Farallon Capital Institutional Partners, L.P., San Francisco, California; 
Flag Capital Management, LLC, Stamford, Connecticut;
Grantham, Mayo, Van Otterloo & Co. LLC, Boston, Massachusetts; 
Hancock Timber Resource Group, Boston, Massachusetts;
Iridian Asset Management, Westport, Connecticut; 
Loomis Sayles & Company, L.P., Boston, Massachusetts; 
Morgan Stanley, West Conshohocken, Pennsylvania; 
Park Street Capital, Boston, Massachusetts;
Sowood Capital Management, L.P., Boston, Massachusetts; 
Spur Capital Partners, LCC, Bartlesville, Oklahoma;
State Street Global Advisors, Boston, Massachusetts; 
The Archstone Partnerships, New York, New York; 
The Vanguard Group, Valley Forge, Pennsylvania; 
Wellington Trust Company, LLC, Boston, Massachusetts; 
Winston Partners, McLean, Virginia.

Performance is supervised and reviewed by the Investment Committee of the Board of Trustees 
and the Vice President for Finance and Treasurer.  Investments in stocks, bonds, alternative investments, 
etc. are made with a goal of achieving results equal to or better than those realized by their appropriate 
indices.

Operating capital is invested by the Vice President for Finance and Treasurer of the College in U.S. 
Treasury obligations and money market funds.  Placement of short-term funds is also invested in short-term 
U.S. Treasuries to ensure liquidity.
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Investments for all funds as of June 30, 2007 and 2008 are included in the following table. 

INVESTMENTS 

June 30, 2007 June 30, 2008
Cost Fair Value Cost Fair Value

Money market funds $ 5,538,068 $ 5,538,068 $ 12,134,833 $12,134,833
Bond funds 27,813,543 34,981,720 22,835,725 25,085,564
Stock funds 44,478,842 52,954,486 37,595,221 38,196,826
Limited Partnerships and other funds 47,589,243 73,788,681 74,923,278 88,319,342

Total $125,419,696 $167,262,955 $147,489,057 $163,736,565

Gifts and Bequests

The Advancement Division coordinates Stonehill’s fundraising efforts. In fiscal year 2009, 14 
development professionals were engaged in the cultivation, solicitation and stewardship of gifts from 
alumni, parents, benefactors, friends, corporations, foundations and public agencies. The Vice President 
of Advancement is charged with the oversight of all development activities, as well as the College’s 
alumni, public relations and communications programs. The Assistant Vice President of Advancement, 
two Major Gift Officers, a Planned Giving/Major Gift Officer, a Special Gift Officer, the Director of 
Development, the Director of Corporate and Foundation Relations, the Director of the Annual Fund, an 
Assistant Director of the Annual Fund, an Assistant Director of Development, a Development Associate, 
a Development Researcher, and a Special Events and Stewardship Coordinator assist the Vice President 
in fundraising efforts.

In 1997, Stonehill completed a capital campaign entitled “Securing the Vision.”  A total of $23 
million was raised.  The College is currently in the public phase of its second major fundraising 
campaign, which is entitled “Attaining the Summit:  The Campaign for Stonehill College.”  A goal of $55 
million has been set.  The campaign will provide funding for scholarships, capital expansion, and a 
variety of academic initiatives.  As of May 31, 2009, $41.7 million in gifts, pledges and commitments has 
been raised.  The College publicly announced the campaign in September 2007 and the final or public 
phase spans fiscal years 2008 through 2010, during which time the College plans to raise the remaining 
$13.3 million. 

The Stonehill College Fund, Stonehill’s annual fund, solicits alumni, parents, friends and 
corporations to make unrestricted and restricted gifts to the College. It is the largest single source of fund 
raising support for the College on an annual basis and is a key component of the comprehensive 
campaign.

Indicated below are the results of the development initiatives conducted over the past five fiscal 
years.  Giving totals include restricted and unrestricted gifts and grants from individuals, corporations, 
foundations and public agencies.

 GIFT GIVING DATA
     FISCAL YEAR ENDED JUNE 30      

2004 2005 2006 2007 2008

Private gifts & grants $3,574,945 $7,284,016 $8,224,828 $5,618,489 $4,643,572

Alumni Contributors 4,644 4,653 4,264 4,396  4,050  
% of Solicitable Alumni 27% 26% 24% 24% 21%
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Future Capital Spending Plans

The College is planning to renovate its former science building in order to provide upgraded 
office facilities for current staffing needs as well as to accommodate an increase in the number of faculty 
and staff that will be needed to manage the planned growth in enrollment to 2,500 students.  The 
College’s plans also include continuing with an ongoing implementation of a new administrative 
technology system. These initiatives will be funded using internally generated cash flows.  Stonehill’s 
capital spending is guided by the College’s long-range campus master plan.
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EXISTING FACILITIES

The College is located in North Easton, Massachusetts, approximately 25 miles south of Boston.  
The campus is situated on approximately 384 acres and contains over 45 academic, administrative, 
residential and maintenance buildings.  The residential buildings each house from 50 to 240 students.  The 
physical plant, which is well maintained, consists of the following buildings:

Facility

Date of 
Initial

Construction

Approximate 
Gross

Square Feet

Date of 
Additions/

Renovations Uses

Donahue Hall 1905 40,441 1981 Offices and dining

Alumni Hall 1905 12,135 1990
2002

Meeting space and offices

Education Building 1905 4,332 1982 Classrooms and offices

Merkert-Tracy Old Science 
Center

1949 46,245 1980
1995
1997

Slated for Administrative Offices

Duffy Academic Center 1956 94,143 1962
1968
1973
2001
2003

Classrooms, auditorium and offices

Cushing-Martin Building 1962 37,903 1976
2001

Classrooms, offices

College Center 1973 40,191 1983
1992

Lounge, gymnasium, classrooms and 
faculty offices, student affairs offices, 
athletic offices

St. Mary’s Chapel, Human 
Resource Center

1978 11,927 2002 Chapel, offices and medical services

Hafstrom-Swanson House
President’s Garage

1912
1912

4,894
1,000

1985 President’s house

Stanger Hall 1986 22,549 1988 Classrooms, computer laboratories and 
offices

Sally Blair Ames Sports
Complex

1988 69,124 - Recreational sports

Joseph Martin Institute 1990 28,686 - Classrooms, auditorium, archives, offices and 
meeting rooms

Old Student Union Building 1959 21,816 1971
1997
2007

Classrooms, athletics, admin. offices and 
campus police

The Dining Commons 1991 60,958 2001
2005

Main dining area plus offices 
for student activities

Cardinal O’Hara Hall 1961 46,923 2000 Residences, campus lounge
and dormitory
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Facility

Date of 
Initial

Construction

Approximate
Gross

Square Feet

Date of 
Additions/

Renovations Uses

Boland Hall 1967 56,205 2002 Residences, bookstore

Commonwealth Court 
(Consisting of six buildings)

1968 48,171 1970
1998

Residences

Colonial Court 
(Consisting of six buildings)

1969 47,451 1971
1997

Residences

Sullivan Hall 1981 11,917 2003 Residences

Cascino Hall 1985 11,917 2002 Residences

Benaglia Hall 1987 11,901 - Residences

Flynn Hall 1988 17,129 - Residences

Sheehan Hall 1993 17,129 2001 Residences

Andre House 1905 1,600 - Administrative Offices

Villa Theresa 1991 31,942 - Residences

Clock Farm (including 
warehouses)

1908 26,896 1980
2002

Offices, shops and storage for Buildings 
and Grounds Dept.

Notre Dame du Lac 1997 34,774 - Residences

CSC Building, 16 Belmont 
Street

6,586 - Offices and Meeting Space

Holy Cross Center (Lease) 1959 99,118 - Residences

MacPhaidin Library

Corr Hall

Guest House

South House/Barn

Squash Courts

Cushing House

RFK Building

WB Mason Stadium

Andre Bessette Gatehouse

1998

2001

1905

1900

1905

1825

2005

2007

64,715

36,019

2,472

1,000

848

2,000

796

*

198

-

-

2002

-

-

1980

-

-

Library

Residences

Residences

Rental/Facilities

Storage

Residential

Service

Athletics

Main entrance gatehouse

W.B. Mason Storage Building 2007 1,800 Athletic Storage

O’Hara Village
(Consists of 8 buildings)

2007 10,920 Residences

New Science Center 2009 89,630 Academic/Research/Laboratories

Total Square Feet 1,077,283 (Excludes leased properties)

*2,334 seats
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GOVERNANCE

Stonehill is a non-profit corporation organized under the laws of The Commonwealth of 
Massachusetts.  The College was founded in 1948 by the Congregation.

Until 1972, responsibility for the College was vested in the Eastern Province of the Congregation.  
On February 24, 1972, responsibility was transferred to an elected, and primarily lay, Board of Trustees.

Currently, the overall governance of the College is structured as follows:

The Board of Fellows.  The Board of Fellows is a group of 19 individuals whose sole authority 
is to elect the members of the Board of Trustees.  The Fellows constitute a board made up of the 
College’s four primary constituencies – the faculty, the alumni, the priests and brothers of the 
Congregation, and the students.  The President of the College also serves, ex officio, on the Board.  Three 
faculty members are elected by the Faculty Senate, six alumni are elected by the Alumni Council and the 
President’s Council (three each), seven priests and brothers are elected by the Incorporators and two 
students are elected by the Student Government Association.

The Board of Incorporators.  The Board of Incorporators represents the College’s continuing 
connection to the moral, spiritual, and educational ideals of the Congregation.  The Incorporators consist 
of all of the perpetually professed religious of the Congregation who are serving as members of the staff  
of the College.  The Provincial of the Congregation’s Eastern Province also serves on the Board as an ex 
officio member.  

The Incorporators serve as a board of advisement and oversight with respect to the operation and 
Catholic mission of the College.  The Incorporators are vested with the power to amend, alter or appeal 
the Bylaws of the corporation (except those sections dealing with the function or makeup of the Board of 
Fellows or Board of Trustees).

The Corporation.  The Corporation refers to a joint meeting of the Board of Fellows and the 
Board of Incorporators.  The Corporation meets annually and sets the number of Trustees to be elected to 
the Board of Trustees.  The Corporation also has the power to amend, alter, or repeal those sections of the 
Bylaws that deal with the function and/or makeup of the Board of Fellows or Board of Trustees.

The Board of Trustees.  The Board of Trustees is the main governing body of the College.  
Under the Bylaws, the Board must be made up of at least 15 and not more than 33 elected members.  
Additionally there are three ex-officio members with full voting rights; they are the President of the 
College, the Provincial of the Congregation’s Eastern Province, and one individual elected by the 
President’s Council.  The Board has all final authority on appointment of employees and agents of the 
College, prescribes the course of study and educational directives, and oversees the conduct of student 
affairs, college development, mission, and finances.

The Board appoints the three officers of the Corporation required under Massachusetts law – the 
President, Treasurer, and Clerk – and empowers them with the duties required under Massachusetts law 
and under the By-laws of the corporation.  The Board also appoints (upon the recommendation of the 
President) the Vice Presidents for Advancement, Mission, Academic Affairs, and Student Affairs.  Under 
the Bylaws, the Treasurer is appointed to the position of Vice President for Finance and Treasurer.  These 
Vice Presidents serve as the President’s cabinet and oversee the day-to-day operations of the College.  

The College’s day-to-day operations are divided into six separate divisions – Executive, Mission, 
Academic Affairs, Student Affairs, Advancement, and Finance.   The business of the College is 
conducted through this designated chain of command and the associated committee structure.
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BOARD OF TRUSTEES

Thomas F. Bogan
Venture Partner
Greylock Partners
Waltham, Massachusetts

Rev. Thomas P. Looney, C.S.C.
Provincial Superior
Eastern Province
Congregation of Holy Cross
Bridgeport, Connecticut 

Daniel J. Coughlin, Jr.
Principle
High Street Equity Advisors, LLC
Boston, Massachusetts

Rev. Mark T. Cregan, C.S.C.
President
Stonehill College
Easton, Massachusetts 

Rev. William R. Dailey, C.S.C.
University of Portland
Portland, Oregon

Daniel DeVasto
President and CEO
Wolf & Company, P.C.
Boston, Massachusetts

William F. Devin 
Executive Vice President (Retired)
Fidelity Investments-Capital Markets
Boston, Massachusetts 

John Drew
President & CEO – Seaport Companies
President – Drew Company
World Trade Center
Boston, Massachusetts

Bro. Thomas A. Dziekan, C.S.C.
Provincial Superior
Congregation of Holy Cross
New Rochelle, New York

Paul Finn
President & CEO
Commonwealth Meditation
Brockton, Massachusetts

Rev. Anthony R. Grasso C.S.C
Faculty
King’s College
Wilkes-Barre, Pennsylvania

Patrick W. Griffin ’81
President/CEO
Griffin Bodi & Krause
Manchester, New Hampshire

Elizabeth Hayden
Boston, Massachusetts

Michael Herlihy
Resource Management Corporation
Farmington, Connecticut

Rev. Daniel J. Issing C.S.C
Holy Cross Center
Berkeley, California

Thomas J. Lucey
Former Senior Managing Director, Chief of
Putnam Institutional Management Business 
Putnam Investments, Inc.
Boston, Massachusetts

Thomas J. May
Chairman & Chief Executive Officer
NSTAR
Boston, Massachusetts 

Rev. James E. McDonald, C.S.C.
Senior Executive Assistant and Counselor to the 
President
University of Notre Dame
Notre Dame, Indiana

Leo J. Meehan, III
President and Chief Executive Officer
W.B. Mason Company, Inc.
Brockton, Massachusetts
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Kathleen M. Miller
Director of Alumni Relations
Green Farms Academy
Green Farms, Connecticut

Marsha A. Moses, Ph.D.
Professor of Surgery
Harvard Medical School/The Children’s 
Hospital
Boston, Massachusetts 

Rev. Laurence M. Olszewski, C.S.C.
Pastor
St. John the Evangelist Parish
Viera, Florida

Bro. John Rhodes Paige, C.S.C.
Vicar General 
Congregazione Di Santa Croce Via Framura
Rome, Italy

Rev. Mark L. Poorman, C.S.C.
Vice President for Student Affairs
University of Notre Dame
Notre Dame, Indiana

Sherilyn McCoy
Worldwide Chairman, Pharmaceuticals Group
Johnson & Johnson
New Brunswick, New Jersey

Alan J. Juliano
President & Chief Executive Officer
GE Equipment Services, Europe
Naples, Florida
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ADMINISTRATION

Rev. Mark T. Cregan, C.S.C. is the ninth president of Stonehill. A 1978 graduate of the 
College, he took office in 2000. 

Since becoming president, he has enhanced the College’s already strong academic profile and has 
actively engaged the faculty in this initiative. He has also modernized the College’s governance structure, 
making it more responsive and effective. In addition, he has built on Stonehill’s many ties to the 
community by reaching out to the College’s neighbors and friends with renewed vigor.  Active in all areas 
of Stonehill life, Rev. Cregan also teaches courses on non-profit management and Constitutional law.

Before being appointed president of Stonehill, Rev. Cregan served as the pastor of Sacred Heart 
Parish, a large inner-city parish in the Bronx, New York.  In that position, he was the chief administrative 
officer responsible for schools, buildings, outreach programs, pastoral activities, finances and fund-
raising. He helped to turn the parish’s annual deficit into a surplus, created a school advisory board to 
help with fund-raising, special projects and curriculum and established a quasi endowment for future 
projects.

In addition, Rev. Cregan provided leadership to the Archdiocese of New York’s community 
development efforts, which produced over $100 million in affordable subsidized housing. While 
administering Sacred Heart Parish, Rev. Cregan also maintained a law practice, serving clients in the 
areas of immigration, family, estate and real estate law as well as boards and executives in tax-exempt 
organizations.

Rev. Cregan holds a master of divinity degree from the University of St. Michael’s College at the 
Toronto School of Theology (University of Toronto). He is a former member of the Board of Trustees at 
the University of St. Michael’s College.

Rev. Cregan holds a juris doctor degree from Brooklyn Law School. He is licensed to practice 
law before the U.S. Supreme Court, in the State of New York, the Commonwealth of Massachusetts, the 
District of Columbia, the United States District Courts for the Districts of Puerto Rico and Massachusetts, 
the Southern and Eastern Districts of New York, and the U.S. Court of Appeals, First Circuit. From 1990 
until 1992, he served as Law Clerk to the Honorable Jose A. Fuste, United States District Judge, San 
Juan, Puerto Rico.

Born in Jersey City and raised in Newark, New Jersey, Rev. Cregan graduated from Seton Hall 
Preparatory School, West Orange, New Jersey in 1975. He joined the Congregation of Holy Cross in 
1975 and was ordained a Catholic priest in 1983. He is active in the administrative life of the Eastern 
Province of the Congregation of Holy Cross.

In his free time, he enjoys reading, music, sports and travel. In addition to English, he speaks 
Spanish fluently and has reading knowledge of Portuguese, Italian, French and Latin.

As Vice President for Finance and Treasurer, Jeanne M. Finlayson manages the College’s 
budget and endowment. She also has responsibility for planning and institutional research, information 
technology, conferencing and events, accounting, payroll, purchasing, campus police and facilities 
management. Ms. Finlayson holds a B.S. degree in business administration from Northeastern University 
and an M.S. degree from Boston College. Ms. Finlayson joined Stonehill in September 2006. Before 
arriving at Stonehill, Ms. Finlayson served as Assistant Vice President for Finance at Wheaton College 
for over 13 years and has over 20 years experience in higher education with prior financial management 
positions at both Newbury College and Bentley College. Ms. Finlayson is actively involved in the 
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National Association of College and University Business Officers and the Eastern Association of College 
and University Business Officers where she has served on various committees. 

 
As Provost and Vice President for Academic Affairs, Dr. Katie Conboy is responsible for the 

College’s academic vision and for ensuring that the curriculum meets its academic objectives.  She also 
oversees degree programs, academic support, grants and sponsored projects, and career services. A 
faculty member since 1987, Dr. Conboy has served as chair of the English Department and as interim 
academic vice president. A published scholar, she specializes in British fiction, Irish literature and 
feminist theory. She holds a B.A. degree in English from the University of Kansas and a Ph.D. degree in 
English literature from the University of Notre Dame. 

 
As Vice President for Advancement, Francis X. Dillon (’70) directs the College’s development, 

alumni, communications, and external relations program. He led Stonehill’s first comprehensive 
campaign, which successfully raised over $23 million. He is currently overseeing the College’s $55 
million campaign: “Attaining the Summit: The Campaign for Stonehill College.” Thus far, nearly $41.7
million in gifts and pledges has been raised. A Stonehill alumnus, Dillon holds an M.Ed. degree in 
educational administration from Suffolk University. He is active in many community organizations such 
as Metro South Chamber of Commerce, United Way of Greater Plymouth County, Caritas Good 
Samaritan Medical Center, Cardinal Spellman High School and the Easton/Stonehill Town-Gown 
Committee. 

As Vice President for Student Affairs, (Rev.) John Denning, C.S.C. is responsible for residence 
life, intercultural affairs, varsity athletics, health services, recreational sports, counseling/testing, student 
activities and programming. He holds a B.A. degree from Tulane University and an M. Div. degree from 
the University of Saint Michael’s College (University of Toronto).  Father Denning is currently pursuing 
an Ed.D. in Higher Education Administration at the University of Massachusetts, Boston.

The Vice President for Mission position is currently vacant.

STUDENT AFFAIRS 

The professional staff of the Student Affairs Division is dedicated to the growth and development 
of Stonehill students. The Division provides a wide variety of services and programs that are designed to 
help students make the most of educational opportunities within the classroom and to encourage students 
to be challenged by opportunities outside the classroom. Services provided include educational, career 
and personal counseling and testing, primary health care through consulting physicians including a 
psychiatrist; intramural and recreational sports; student activities; student government; and numerous 
residence life activities.

Major student development programs include leadership training; a four-year career planning 
program with career interns; a Resident Assistant training program; a values clarification program; and 
educational, cultural and social programs in the residence areas. Strong emphasis is placed on the 
living/learning quality of residence life.

More than 70 campus organizations run by students for students provide numerous opportunities 
for students to express interests and enhance individual growth. Students also have an active voice in the 
governance of the College and serve on key strategic committees.

Over 375 men and women participate in one of 20 intercollegiate athletic programs at the NCAA 
Division II level. Additionally, approximately 80% of the College’s students participate in intramural 
sports, club sports, fitness programs and various services offered at the College’s recreational sports 
complex facility.
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The Office of Career Services offers comprehensive programs and services to assist students and 
alumni in developing career opportunities. By providing self-assessment, career exploration, internship 
and employment opportunities, and graduate school information, the office seeks to empower individuals 
to achieve their academic and career goals. Through collaborative relationships with faculty, employers, 
and alumni, the office offers programs and services that students can utilize to achieve their own 
individual career goals.  Some of these programs include Graduate School Information Sessions, Mock 
Interview Day, On-Campus Recruiting, the New York Externship Program, the Internship/Career Fair and 
the Senior Transitions Conference. 

FINANCIAL AID 

Approximately 85% of Stonehill students receive some form of financial aid.  Financial aid is in 
the form of a “package” that includes grants, loans and/or work opportunities from federal, state, College 
and private sources.  The College is strongly committed to providing a quality education for all students, 
regardless of financial circumstances.  The College has consistently increased its financial commitment to 
students over the years.  It is anticipated that as a result of rising college costs, reduced government 
support and various socio-economic factors, the College will continue to increase its contribution to 
financial aid programs.

UNION RELATIONS

 The Service Employees International Union (“SEIU”) local 615 represents 82 employees from 
facilities management, and the New England Coalition of Public Safety (“NECOPS”) represents 12 
employees from campus police. The SEIU contract will expire on June 30, 2012 and the NECOPS 
contract expired on June 30, 2009. The SEIU has been involved with the College for approximately 30 
years and there have not been any strikes during this history. The NECOPS has been with the College 
since 2009. The College believes that it enjoys a positive relationship with both unions and the 
employees they represent. No other employees of the College are represented by labor unions or similar 
organizations at this time.

PENSION PLANS

The College has a defined contribution pension plan, which is administered by the Teachers 
Insurance and Annuity Association of America (“TIAA”) and the College Retirement Equities Fund 
(“CREF”) for academic, administrative and service personnel.  For all full-time employees with more 
than one year of service, the College contributes a percentage of each employee’s salary for the purchase 
of individually owned, immediately vested and fully funded annuities with TIAA and CREF.  Employees 
may elect to apply their contribution to either their TIAA and CREF accounts or to managed mutual fund 
custodial accounts. 
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OUTSTANDING INDEBTEDNESS

As of June 30, 2008, the College’s outstanding indebtedness amounted to $78,976,388 net of 
unamortized discount in the amount of $174,173.  During fiscal year 2008, outstanding principal 
increased by $30,760,342 and interest paid amounted to $2,193,956. 

The following schedule summarizes the College’s bonds payable as of June 30, 2007 and 2008.

 Principal Outstanding
 as of June 30  

 (000s)

Description
Year of
Maturity

Interest
Rate 2008 2007

Authority Bonds, Stonehill College Issue, Series G 2028 4.75% to 5.25% - 9,850

Authority Bonds, Stonehill College Issue, Series H 2020 3% to 5% 9,020 9,715

Authority Bonds, Stonehill College Issue, Series I 2028 variable - 27,635

Authority Bonds, Stonehill College Issue, Series K 2037 variable 68,920

U.S.D.E. - College Facilities Loan 2020 5.5% 1,211 1,280
79,151 48,480

Less discount at original issue (174) (264)
TOTAL: $78,977 $48,216

Detailed information concerning the College’s outstanding indebtedness as of June 30, 2008 is as 
follows:

(1) $9,020,000 Massachusetts Health and Educational Facilities Authority Revenue Bonds, 
Stonehill College Issue, Series H (the “Series H Bonds”).  The Series H Bonds were issued in 
August 2003 in the aggregate par amount of $12,170,000 and bear interest at rates ranging 
from 3% to 5% serially to 2018 and 5% on a term bond due 2020.   The Series H Bonds are 
secured by a lien on tuition receipts.  The loan constitutes a general obligation of the College.

(2) $68,920,000 Massachusetts Health and Educational Facilities Authority Variable Rate 
Revenue Bonds, Stonehill College Issue, Series K (2008) (the “Series K Bonds”). The Series 
K Bonds were issued in April 2008 in the aggregate par amount of $68,920,000. The Series 
K bonds bear variable rates of interest and matures serially from 2008 to 2037. The Series K 
Bonds refinanced the total outstanding principal amount of the Authority’s Revenue Bonds, 
Stonehill College Issue, Series G, Series I (2005) and Series J (2007), and are secured by a 
lien on tuition receipts and constitute a general obligation of the College.

In connection with the issuance of the Series K Bonds, the College entered into a 
reimbursement agreement with Bank of America, N.A. (the “Bank”) in connection with the 
issuance by the Bank of an irrevocable direct pay letter of credit (the “Letter of Credit”) as 
credit and liquidity enhancement for the Series K Bonds.  The reimbursement agreement 
includes, as an event of default (among others), the failure of the Institution to meet certain 
financial covenants.  Upon the occurrence of such event of default, the Bank may exercise 
various rights and remedies against the College, including declaring an event of default with 
respect to the Series K Bonds.  The Letter of Credit expires on April 3, 2011.  
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The College has entered into three interest rate swap agreements (the “Swaps”) with Bank of 
America, N.A. (the “Counterparty”), relating to its Series K Bonds, whereby the College is 
obligated to pay a fixed amount in exchange for receipt of a floating amount based upon an 
interest rate that is intended to approximate the interest rate on the Series K Bonds.  In recent 
months, the credit market conditions have caused a greater divergence between the floating 
amount received under the Swaps and the variable interest rate payable on the Series K 
Bonds.  The notional amount under such agreements is approximately equal to the 
outstanding principal amount of such indebtedness.  See Note 13 of the College’s 2008 
financial statements included as Appendix B to this Official Statement. 

The Swaps may be subject to periodic “mark-to-market” valuations and may have a negative 
impact on the financial operations of the College.  In addition, the Counterparty may be able 
to terminate the Swaps upon certain events of default under the Swaps.  Under certain market 
conditions, the College could be required to make a material termination payment to the 
Counterparty of a terminated Swap.  In addition, the College may be exposed to basis risk 
(imperfect correlation between interest rates), and the amounts received from the 
Counterparty under each Swap may be less than the College’s total interest cost on the 
indebtedness that corresponds to the notional amount of such Swap.

(3) $1,210,561 United States Department of Education College Facilities Loan dated April 1, 
1990.  The loan bears interest at the rate of 5.5% and is payable over 30 years.  The loan is 
secured by a mortgage on the building and building site for the Academic Conference Center 
and constitutes a general obligation of the College.
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LEASES

Since 1974 the College has been lessee under a lease with the Congregation, expiring June 30, 
2019, for the Holy Cross Center in North Easton, Massachusetts.  The Holy Cross Center is used to house 
up to 153 undergraduate resident students.  The annual cost for the fiscal year ended June 30, 2008, was 
$225,200.  In addition, the College leases a small housing facility in the Bronx for a New York City 
internship program offered to students; the annual lease cost for the fiscal year ended June 30, 2008, was 
$66,000.  The College also leases a parking lot and intramural fields from the Congregation amounting to 
a combined annual cost of $43,000 for the fiscal year ended June 30, 2008.  The College has a right of 
first refusal in the event of the sale of Holy Cross Center.  

The College also leases approximately 3.3 acres of land from the Congregation.  The lease was 
entered into in conjunction with the construction of an athletic stadium.  The one-time rent was $264,000; 
the length of the lease is 99 years.

The College also leases 1780 square feet near the College to serve as an employee run Day Care 
Center.  The first-year lease payment for the period ending on August 20, 2009, is $21,630.  The second-
and third-year lease payments are $24,920 and $28,480.

With the exception of certain equipment leases, the College is not lessee under any other leases.

LITIGATION 

The College is not aware of any litigation pending or threatened to which the College is a party 
wherein any unfavorable decision would adversely affect the ability of the College to enter into the 
Agreement and carry out its obligations thereunder.

INSURANCE PROGRAMS

Real and Personal Property.

$190,950,189 Fire, Extended Coverage, Vandalism, Sprinkler Leakage, Equipment Breakdown, 
and all other perils unless excluded or limited  - Blanket Buildings and Contents

$25,000,000 Flood and Earthquake - Blanket Buildings and Contents 
$24,070,000 Fire, Extended Coverage, Vandalism, Sprinkler Leakage, Equipment Breakdown, 

Flood, Earthquake, and all other perils unless excluded or limited - Blanket 
Earnings and Extra Expense

 Crime. Including employee dishonesty $500,000; computer fraud $500,000; funds transfer fraud 
$500,000; loss of money or securities inside the premises $100,000; loss of money or securities outside 
the premises $100,000; and depositors forgery $100,000.

Museum Insurance. Insures against loss or damage to designated property. Limit varies by 
location. 

 Public Liability. Commercial General Liability form of coverage with a combined single limit of 
$1,000,000 per occurrence and $3,000,000 annual aggregate for bodily injury and property damage. 
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Automobile Liability and Physical Damage. Limits: (owned/non-owned/hired automobiles) 
$1,000,000 combined single limit per accident for bodily injury and property damage. Collision and 
Comprehensive coverages on designated vehicles with $500 deductible.

 
Workers Compensation and Employers Liability. Workers Compensation: Statutory coverage.

Employers liability limit: $1,000,000/$1,000,000/$1,000,000.

 Pesticide Liability. Responds to liability claims arising from application of pesticides by 
designated employees. Limits: $1,000,000 per occurrence; $3,000,000 aggregate.

 Foreign Liability. Responds to claims for bodily injury or property damage arising from 
operations outside the U.S. and Canada. Limit: $1,000,000 per occurrence/accident for general and 
automobile liability.

Media Liability. Responds to liability claims arising out of designated publishing, broadcasting, 
and web site activities. Limits: $1,000,000 each loss/policy limit. 

Limited Professional Liability. Responds to claims for wrongful acts arising out of designated 
professional programs and designated professional services. Limits: $1,000,000 each claim; $3,000,000 
annual aggregate.

Police Professional Liability. Responds to professional liability claims arising out of law 
enforcement occurrences that result in personal injury, bodily injury, or property damage. Limits: 
$1,000,000 per occurrence and aggregate.

Umbrella Liability. Responds to claims that exceed limits provided by public liability, automobile 
liability, employers liability, pesticide liability, foreign liability, media liability, and limited professional 
liability policies. Limit: $25,000,000 per occurrence and aggregate.  

Directors & Officers Liability (Educators Legal Liability). Responds to liability claims arising 
from wrongful acts and employment practices wrongful acts as defined. $5,000,000 aggregate limit.

Fiduciary Liability. Responds to claims for errors and omissions arising out of administration of 
pension and benefit plans. Limits: $5,000,000 all claims; $1,000,000 additional defense. 

__________________________________

This letter and the information contained herein are submitted to the Authority for inclusion in its 
Official Statement relating to its Revenue Bonds, Stonehill College Issue, Series L (2009).  The use of 
this letter by the Authority in connection with the initial sale and public offering of the Series L Bonds, 
and the execution and delivery thereof by the President and the Vice President for Finance and Treasurer, 
have been duly authorized by the Board of Trustees of Stonehill College, Inc.

STONEHILL COLLEGE, INC.

By: _________________________________  
Rev. Mark T. Cregan, C.S.C , President

By: ________________________________________________   
Jeanne Finlayson, Vice President for Finance and Treasurer
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APPENDIX C-1 

C-1-1 

DEFINITIONS OF CERTAIN TERMS 

 The following are definitions of certain terms used in the Agreement and as used in this Official Statement: 

 “Act” means Chapter 614 of the Massachusetts Acts of 1968, as amended from time to time. 

 “Additional Bonds” means bonds of the Authority issued under the Agreement which are secured equally 
and ratably with the Bonds as to the lien on the Tuition Receipts of the Institution. 

 “Agreement” means the Loan and Trust Agreement dated as of March 12, 1992 among the Authority, the 
Institution, and the Shawmut Bank, N.A., as predecessor Trustee, as amended and supplemented by a Third 
Supplemental Agreement dated as of August 15, 2003 among the Authority, the Institution and U.S. Bank National 
Association, as Trustee, and a Sixth Supplemental Agreement dated as of August 1, 2009 among the Authority, the 
Institution and U.S. Bank National Association, as Trustee, as it may be further amended and supplemented as 
provided in the Agreement. 

 “Alternative Indebtedness” means indebtedness of the Institution incurred in accordance with the 
Agreement which is secured equally and ratably with the Bonds as to the lien on the Tuition Receipts of the 
Institution. 

 “Authorized Officer” means: (i) in the case of the Authority, the Chairman, Vice Chairman, Secretary, 
Executive Director, Director of Financing Programs, Deputy Director of Financing Programs, Associate Director of 
Financing Programs or Director of Finance and when used with reference to any act or document of the Authority 
also means any other person specifically authorized to perform the act or execute the document; (ii) in the case of 
the Institution, the President or the Vice President for Finance and Treasurer of the Institution and any person or 
alternate designated to act for the Institution by written certificate furnished to the Authority and the Trustee, 
containing the specimen signature of such person and signed on behalf of the Institution; and (iii) in the case of the 
Paying Agent and Trustee, the President, any Vice President, Managing Director, Assistant Vice President, 
Secretary, Assistant Secretary, Treasurer or Assistant Treasurer, and when used with reference to an act or document 
of the Trustee also means any other person authorized to perform the act or sign the document 

“Authority” means the Massachusetts Health and Educational Facilities Authority, a body politic and 
corporate and a public instrumentality of The Commonwealth of Massachusetts constituted by the Act, and its 
successors. 

 “Balloon Indebtedness” means long-term indebtedness which is secured by a refinancing arrangement 
meeting the requirements of the Agreement or which is part of an issue of indebtedness 25% or more of which has 
its Date of Maturity in the same 12-month period. 

 “Bond Counsel” means any attorney at law or firm of attorneys of nationally recognized standing in 
matters pertaining to the validity of, and exclusion from gross income for federal tax purposes of interest on bonds 
issued by states and political subdivisions, and duly admitted to practice law before the highest court of any state of 
the United States and acceptable to the Authority. 

“Bond Year” means each one year period (or shorter period from the date of issue of a series of Bonds) 
ending on June 30. 

 “Bondowners” means the registered owners of the Bonds from time to time as shown in the books kept by 
the Paying Agent as bond registrar and transfer agent. 

 “Bonds” means, as of the date of issuance of the Series L Bonds, the $12,170,000 Massachusetts Health 
and Educational Facilities Authority Revenue Bonds, Stonehill College Issue, Series H, dated August 1, 2003, and 
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the $21,000,000* Massachusetts Health and Educational Facilities Authority Revenue Bonds, Stonehill College 
Issue, Series L (2009), dated their date of delivery (the “Series L Bonds”), any additional Bonds issued under 
Section 501 of the Agreement, and any Bond or Bonds duly issued in exchange or replacement therefor. 

 “Bonds and Notes Payable (with a maturity of greater than one year)” shall be as set out in the 
corresponding item in the Institution’s audited financial statements. 

 “Business Day” means a day on which banks in each of the cities in which each of the principal offices of 
the Trustee and the Paying Agent are located are not required or authorized to remain closed and on which the New 
York Stock Exchange is not closed. 

 “Commonwealth” means The Commonwealth of Massachusetts. 

 “Continuing Disclosure Agreement” means with respect to the Series L Bonds, that certain Continuing 
Disclosure Agreement between the Authority and U.S. Bank National Association, as originally executed and as it 
may be amended from time to time in accordance with the terms thereof. 

“Date of Maturity” means as to any indebtedness of the Institution, as of any date of determination, the 
first date thereafter on which such indebtedness is payable, whether at maturity, by mandatory redemption (or 
purchase) or by redemption (or purchase) at the option of the holders; provided that if portions of any indebtedness 
are payable on different dates, the Date of Maturity shall be separately determined for each such portion.  Balloon 
Indebtedness may be deemed to be payable as provided in the Agreement in order to adjust actual Dates of Maturity 
for such indebtedness to assumed Dates of Maturity, to be used in calculating Total Principal and Interest 
Requirements. 

 “Debt Service Reserve Fund Requirement” means an amount determined on January 1 of each year 
Bonds are Outstanding (a “Calculation Date”) which amount (i) shall be zero (0) so long as the ratio of Unrestricted 
Net Assets to Bonds and Notes Payable (with a maturity of greater than one year) is equal to or greater than 0.5 to 
1.0, or (ii) if the ratio of Unrestricted Net Assets to Bonds and Notes Payable (with a maturity of greater than one 
year) for the preceding fiscal year is less than 0.5 to 1.0, shall be the greatest amount required in the then current or 
any future Bond Year to pay the sum of:  (x) interest on the Bonds payable on January 1 of such Bond Year and on 
July 1 of the next succeeding Bond Year excluding accrued interest received upon the issuance of the Bonds and 
capitalized interest financed by the issuance of the Bonds; and (y) the principal of the Bonds or the sinking fund 
installment, as the case may be, payable on July 1 of the next succeeding Bond Year.  For this purpose, principal 
becoming due by reason of acceleration or redemption of Bonds shall be treated as coming due on the originally 
scheduled dates until the same has been paid. 

 “Educational Consultant” means a nationally recognized firm of independent public accountants or 
college or university management consultants selected by the Institution and approved by the Authority. 

 “Favorable Opinion of Bond Counsel” means an Opinion of Counsel which is a Bond Counsel to the 
effect that the action proposed to be taken is authorized or permitted by this Agreement and will not, in and of itself, 
adversely affect the exclusion of interest on the Bonds from gross income for federal income tax purposes. 

“Government or Equivalent Obligations” means with respect to the Series L Bonds (i) direct obligations 
of the United States of America (including obligations issued or held in book-entry form on the books of the 
Department of the Treasury of the United States of America), (ii) obligations the timely payment of the principal of 
and interest on which are fully guaranteed by the United States of America, (iii) certificates which evidence 
ownership of the right to the payment of the principal of and interest on obligations described in clause (i) and (ii), 

                                                 
* Preliminary; subject to change. 
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provided that such obligations are held in the custody of a bank or trust company satisfactory to the Trustee in a 
special account separate from the general assets of such custodian, and (iv) tax exempt obligations of any state or 
instrumentality, agency or political subdivision thereof which are fully secured by, or payments as to principal of 
and interest on which shall be made exclusively from, obligations described in (i), (ii) or (iii) above. 

 “Institution” means the nonprofit institute for higher education, duly incorporated and existing under the 
laws of the Commonwealth, located in the Town of Easton, Massachusetts, the corporate name of which is Stonehill 
College, Inc. and sometimes in this Official Statement called the “College” or “Stonehill.” 

 “IRC” or “Code” means the Internal Revenue Code of 1986, as it may be amended and applied to each 
series of Bonds from time to time. 

 “Net Revenues Available for Debt Service” means the excess of revenues over expenses (excluding from 
revenues and expenses extraordinary items and excluding from expenses depreciation, interest on long-term 
indebtedness and amortization of bond discount and financing expenses), as determined in accordance with 
generally accepted accounting principles. 

 “Outstanding,” with respect to the Series L Bonds when used to modify Bonds, refers to Bonds issued 
under the Agreement, excluding:  (i) Bonds which have been exchanged or replaced, or delivered to the Trustee for 
credit against a principal payment or a sinking fund installment; (ii) Bonds which have been paid; (iii) Bonds which 
have become due and for the payment of which moneys have been duly provided; and (iv) Bonds for which there 
have been irrevocably set aside sufficient funds, or Government or Equivalent Obligations described in clause (i) or 
(ii) of the applicable definition thereof bearing interest at such rates and with such maturities as will provide 
sufficient funds to pay or redeem them, provided, however, that if any such Bonds are to be redeemed prior to 
maturity, the Authority shall have taken all action necessary to redeem such Bonds and notice of such redemption 
shall have been duly mailed in accordance with the Agreement or irrevocable instructions so to mail shall have been 
given to the Trustee. 

 “Paying Agent” means U.S. Bank National Association or any other Paying Agent designated from time to 
time pursuant to the Agreement. 

“Project” means, with respect to the Series L Bonds, (A) the construction, furnishing and equipping of an 
approximately 74,000 square foot, five-story, 250-bed residence hall, including pedestrian walkways, landscaping 
and roadway extension, to be located on the main campus; and (B) various construction and renovation projects and 
capital equipment and furniture acquisitions for the Institution’s existing facilities located on the main campus. 

“Rebate Year” means the one-year period (or shorter period from the date of issue of each series of 
Bonds) ending on June 30. 

 “Revenues” means all rates, rents, fees, charges, and other income and receipts, including proceeds of 
insurance, eminent domain and sale, and including proceeds derived from any security provided under the 
Agreement, payable to the Authority or the Trustee under the Agreement, excluding administrative fees of the 
Authority, fees of the Trustee, reimbursements to the Authority or the Trustee for expenses incurred by the 
Authority or the Trustee, and indemnification of the Authority and the Trustee. 

“Series K Bonds” means the $68,935,000 Massachusetts Health and Educational Facilities Authority 
Variable Rate Demand Revenue Bonds, Stonehill College Issue, Series K (2008), dated April 3, 2008. 

“Series K Security Agreement” means the Security Agreement (Tuition Receipts) dated as of April 1, 
2008, between the Institution and Bank of America, N.A. (the “Bank”), as letter of credit provider, to induce the 
Bank to provide credit enhancement for the Series K Bonds. 

“Series K Obligations” means the Institution’s obligations under the Series K Security Agreement. 
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“Total Principal and Interest Requirements” means amounts required to amortize principal during a 
year and to pay interest (other than capitalized interest) on long-term indebtedness, taking into account in 
determining the Total Principal and Interest Requirements for any future period that (i) at the election of the 
Institution, Balloon Indebtedness described in the Agreement shall be deemed payable on the dates and in the 
amounts contemplated therein; (ii) principal on all indebtedness (including the Bonds) shall be deemed to be payable 
on the Date of Maturity thereof; and (iii) with respect to indebtedness refunded or refinanced during such period, the 
amounts of principal and interest taken into account during such period shall exclude amounts payable from the 
proceeds of the refunding indebtedness.  Computation of debt service on long-term indebtedness shall include an 
amount equal to 25% of the debt service on obligations of others for borrowed money guaranteed by the Institution.  
Guaranties on a parity with the Bonds under the Agreement and guaranties of obligations in default shall be included 
at 100% of debt service.  If any issue of additional Bonds, Alternative Indebtedness or other long-term indebtedness 
bears other than a fixed rate of interest, the rate reported in the then current issue of the Bond Buyer as its “Thirty 
Year 25 Bond Revenue Index,” or any similar successor index acceptable to the Authority, shall be the assumed 
interest rate of such indebtedness in determining the maximum Total Principal and Interest Requirements with 
respect to such indebtedness. 

 “Trustee” means U.S. Bank National Association, or any other bank, trust company or national banking 
association appointed by or pursuant to the Agreement to act as Trustee. 

 “Tuition Receipts” means those receipts from any source which are applied or to be applied to tuition or to 
financial aid for tuition, as set forth in the Agreement. 

 “Unrestricted Net Assets” shall be as set out in the corresponding item in the Institution’s audited 
financial statements. 

 

 



APPENDIX C-2 

SUMMARY OF THE AGREEMENT 

 The following is a brief summary, prepared by Edwards Angell Palmer & Dodge LLP, Bond Counsel to the 
Authority, of certain provisions of the Loan and Trust Agreement (the “Loan and Trust Agreement,” and, as 
supplemented and amended, the “Agreement”), pertaining to the Bonds and the Project.  The summary does not 
purport to be complete, and reference is made to the Agreement for full and complete statements of such and all 
provisions. 

 The Loan and Trust Agreement was entered into pursuant to a resolution adopted by the Authority on 
March 12, 1992, and was amended and supplemented by a Third Supplemental Agreement, entered into pursuant to 
a resolution adopted by the Authority on August 15, 2003 (the “Third Supplemental Agreement”), which authorized 
the issuance of the Series H Bonds, and a Sixth Supplemental Agreement, entered into pursuant to a resolution 
adopted by the Authority on May 14, 2009 (the “Sixth Supplemental Agreement”), which authorized the issuance of 
the Series L Bonds, as defined below. 

 The Agreement authorizes the issuance of the Massachusetts Health and Educational Facilities Authority 
Revenue Bonds, Stonehill College Issue, Series L (2009) (the “Series L Bonds” together with the Series H Bonds 
and any additional Bonds issued under the Agreement, being sometimes referred to collectively herein as the 
“Bonds”). 

Establishment of Funds 

 The following funds have been established and shall be maintained with the Trustee for the account of the 
Institution, to be held in trust by the Trustee and applied subject to the provisions of the Agreement: 

 Debt Service Fund; 
 Debt Service Reserve Fund; 
 Rebate Fund; and 
 Redemption Fund. 

 A Construction Fund and Expense Fund have been established with the Authority to be held by the 
Authority in trust for the account of the Institution and applied subject to the provisions of the Agreement.  (Sections 
303, 304, 305, 306, 307, 308, 311, 312 and 401) 

Application of Moneys in the Construction Fund 

 The Authority shall apply Series L Bond proceeds in the Construction Fund to provide payments and 
reimbursements for the cost of the Series L Project, including necessary incidental expenses and approved 
reimbursements to the Institution.  Upon completion of such Project, any balance then remaining in the Construction 
Fund not then needed to pay such Project costs shall be paid to the Debt Service Reserve Fund, to the extent 
necessary to cause the amount in such Fund to equal the Debt Service Reserve Fund Requirement.  The remainder 
shall be transferred to the Redemption Fund and applied to the redemption of Series L Bonds.  (Section 401) 

Debt Service Fund 

 The moneys in the Debt Service Fund and any investments held as part of such Fund shall be held in trust 
and, except as otherwise provided, shall be applied by the Trustee solely to the payment of the principal (including 
sinking fund installments), redemption premium, if any, and interest on the Bonds.  Moneys shall be transferred by 
the Trustee from the Debt Service Fund to the Paying Agent for the payment of Bonds.  (Section 303) 

Debt Service Reserve Fund 

 The moneys in the Debt Service Reserve Fund, if any, and any investments held as part of such fund shall 
be held in trust and, except as otherwise provided, shall be applied by the Trustee solely to the payment of the 
principal (including sinking fund installments) of and interest on the Bonds.  When required to be funded, the Fund 
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may be funded in whole or in part with cash, securities constituting Permitted Investments for the Fund or an 
irrevocable letter of credit or insurance policy reasonably acceptable to the bond insurers of each Series of Bonds, if 
any, and the Trustee and issued by an issuer whose long-term debt obligations or claims-paying ability, as 
applicable, is rated at least as highly as the Bonds are rated by Standard & Poor’s Corporation and Moody’s 
Investors Service, Inc.  Any letter of credit or insurance policy shall be in an amount which, together with any cash 
or securities in the Fund, shall equal the Debt Service Reserve Fund Requirement, and available to be drawn on 
whenever the Agreement calls for the application of moneys in the Fund. 

 If on any date the amount in the Rebate Fund is less than the amount then required by the Agreement, the 
Trustee shall apply the amount in the Debt Service Reserve Fund to the extent necessary to meet the deficiency, 
except that the Trustee shall not so apply any amount necessary to pay or redeem the Bonds in full pursuant to the 
provisions of the Agreement regarding defeasance of the Bonds.  If on any date the amount in the Debt Service Fund 
is less than the amount then required to be transferred to the Paying Agent to pay the principal (including sinking 
fund installments) and interest then due on the Bonds, the Trustee, after making all payments to the Rebate Fund 
required under the Agreement, shall apply the amount in the Debt Service Reserve Fund to the extent necessary to 
meet the deficiency.  The Institution shall remain liable for any required sums which it has not paid to the Rebate 
Fund or Debt Service Fund and any subsequent payment thereof shall be used to restore the funds so applied. 

 If the amount in the Debt Service Reserve Fund on July 1 or January 1 of any year (less any payment made 
therefrom on that day described above) exceeds the Debt Service Reserve Fund Requirement, the Trustee shall 
transfer the excess to the Debt Service Fund.  

 If and to the extent that the amount in the Debt Service Reserve Fund on January 1 of any year is less than 
the Debt Service Reserve Fund Requirement, the Institution shall pay the amount of such deficiency to the Trustee 
for deposit in the Debt Service Reserve Fund, in four (4) equal semi-annual payments of one-quarter (1/4) of the 
deficiency as of such Calculation Date, commencing on the Calculation Date, and continuing on or before the 
succeeding July 1, January 1 and July 1 of the following eighteen (18) months, except to the extent that the 
deficiency is otherwise overcome (except by transfer from the Redemption Fund) on or before June 1 or December 
1, respectively.  In the event that the ratio of Unrestricted Net Assets to Bonds and Notes Payable (with a maturity of 
greater than one year) is equal to or greater than 0.75 to 1.0 for two (2) successive fiscal years, the amount on 
deposit in the Debt Service Reserve Fund shall be transferred to the Institution on such Calculation Date, free and 
clear of the lien of the Agreement.  (Section 304) 

Redemption Fund 

 The moneys and investments held in the Redemption Fund shall be applied, except as otherwise provided, 
to the redemption of Bonds.  The Trustee may, and upon written direction of the Institution for specific purchases 
shall, apply moneys in the Redemption Fund to the purchase of Bonds for cancellation at prices not exceeding the 
price at which they are then redeemable (or next redeemable if they are not then redeemable), but not within the 
forty-five (45) days preceding a redemption date.  Accrued interest on the purchase of Bonds shall be paid from the 
Debt Service Fund.  Moneys in the Redemption Fund to be applied to the redemption of Bonds shall be transferred 
by the Trustee to the Paying Agent for payment. 

 If on any date the amount in the Debt Service Fund is less than the amount then required to be transferred 
to the Paying Agent to pay the principal (including sinking fund installments) and interest then due on the Bonds, 
the Trustee shall apply the amount in the Redemption Fund (other than any sum irrevocably set aside for the 
redemption of particular Bonds or required to purchase Bonds under outstanding purchase contracts) to the extent 
necessary to meet the deficiency.  The Institution shall remain liable for any sums which it has not paid into the Debt 
Service Fund and any subsequent payment thereof shall be used to restore the funds so applied. 

 If on any date on which a payment is due to the Rebate Fund such payment is not made fully by the 
Institution, the Trustee shall apply the amount in the Redemption Fund (other than any sum irrevocably set aside for 
the redemption of particular Bonds or required to purchase Bonds under outstanding purchase contracts) to the 
extent necessary to meet the deficiency.  The Institution shall remain liable for any sums which it has not paid into 
the Rebate Fund and any subsequent payment thereof shall be used to restore the funds so applied.  
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 If on January 1 or July 1 of any year the amount in the Debt Service Reserve Fund is less than the Debt 
Service Reserve Fund Requirement, the Trustee shall transfer an amount from the Redemption Fund (other than any 
sum irrevocably set aside for the redemption of particular Bonds or required to purchase Bonds under outstanding 
purchase contracts) to the extent necessary to meet the deficiency.  The Institution shall remain liable to meet such 
deficiency and any payment for such purpose shall be used to restore the funds transferred from the Redemption 
Fund.  (Section 305) 

Rebate Fund 

 A Rebate Fund has been established for the purpose of complying with IRC Section 148(f) and the 
regulations thereunder (the “Rebate Provision”).  Amounts in the Rebate Fund shall not be available to pay principal 
of, interest, or redemption premium on the Bonds.  If the amount in the Rebate Fund is insufficient to pay the 
amount required to be paid under the Rebate Provision, the Institution shall be liable to make up that deficiency 
prior to each date on which a payment could become due.  (Section 306) 

Application of Moneys 

 If available moneys in the Debt Service Fund after any required transfers from the Debt Service Reserve 
Fund and the Redemption Fund are not sufficient on any day to pay the principal of (including sinking fund 
installments), redemption price and interest on the Outstanding Bonds then due or overdue, such moneys (other than 
any sum in the Redemption Fund irrevocably set aside for the redemption of particular Bonds or required to 
purchase Bond under outstanding purchase contracts and amounts required to be paid to the Rebate Fund) shall, 
after payment of all charges and disbursements of the Trustee in accordance with the Agreement, be applied (in the 
order such Funds are named in this paragraph) first to the payment of interest, including interest on overdue 
principal, in the order in which the same became due (pro rata with respect to interest which became due at the same 
time) and second to the payment of the principal and redemption premiums, if any, without regard to the order in 
which same became due (in proportion to the amounts due).  For this purpose interest on overdue principal shall be 
treated as coming due on the first day of each month.  Whenever moneys are to be applied pursuant to this 
paragraph, such moneys shall be applied at such times, and from time to time, as the Trustee in its discretion shall 
determine, having due regard to the amount of such moneys available for application and the likelihood of additional 
moneys becoming available for such application in the future.  Whenever the Trustee shall exercise such discretion 
it shall fix the date (which shall be the first of a month unless the Trustee shall deem another date more suitable) 
upon which such application is to be made, and upon such date interest on the amounts of principal paid on such 
date shall cease to accrue. The Trustee shall give such notice as it may deem appropriate of the fixing of any such 
date.  When interest or a portion of the principal is to be paid on an overdue Bond, the Trustee may require 
presentation of the Bond for endorsement of the payment.  (Section 308) 

Investment of Moneys 

As more fully described in the Agreement, with respect to each Series of Bonds, pending their use under 
the Agreement, moneys in the funds and accounts established pursuant to the Agreement may be invested by the 
Trustee or the Authority, as the case may be, in Permitted Investments (as defined below) maturing or redeemable at 
the option of the holder at or before the time when such moneys are expected to be needed and shall be so invested 
pursuant to written direction of the Institution if there is not then an Event of Default known to the Trustee or the 
Authority, as appropriate, provided that the Institution shall not request, authorize or permit any investment which 
would cause any Bonds to be classified as “arbitrage bonds” as defined in IRC §148.  Notwithstanding the 
foregoing, any amount of moneys deposited in the Construction Fund pursuant to the Agreement which has not been 
expended within three (3) years of the date of closing shall be invested only in Permitted Investments with a yield 
not more than 1/8% higher than the yield on the Bonds, unless otherwise permitted by a Favorable Opinion of Bond 
Counsel.  Any investments pursuant to this subsection shall be held by the Trustee or the Authority, as applicable, as 
a part of the applicable fund and shall be sold or redeemed to the extent necessary to make payments or transfers or 
anticipated payments or transfers from such fund, subject to the notice provisions of Section 9-611 of the UCC to 
the extent applicable.  

 Except as set forth below, any interest realized on investments in any Fund and any profit realized upon the 
sale or other disposition thereof shall be credited to the Fund with respect to which they were earned and any loss 
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shall be charged thereto.  Earnings on moneys deposited in the Debt Service Reserve Fund during the construction 
period, on accrued interest deposited in the Debt Service Fund and on the Expense Fund shall be transferred to the 
Construction Fund not less often than quarterly; provided, however, that earnings on the Debt Service Reserve Fund 
shall be retained in the Fund to the extent necessary to make the amount therein equal to the Debt Service Reserve 
Fund Requirement.  Earnings after the construction period and on the Redemption Fund shall be transferred to the 
Debt Service Fund and credited against the payments otherwise required to be make thereto. 

 With respect to the Series H Bonds, the term “Permitted Investments” means: (A) Government or 
Equivalent Obligations, (B) “tax exempt bonds” as defined in IRC §150(a)(6), other than “specified private activity 
bonds” as defined in IRC §57(a)(5)(C), rated at least “AA” or “Aa2” by S&P and Moody’s, respectively, or the 
equivalent by any other nationally recognized rating agency, at the time of acquisition thereof or shares of a so-
called money market or mutual fund that do not constitute “investment property” within the meaning of IRC 
§148(b)(2), provided either that the fund has all of its assets invested in such “tax exempt bonds” of such rating 
quality or, if such obligations are not so rated, that the fund has comparable creditworthiness through insurance or 
otherwise and which fund is rated “Aam” or “AAm-G” if rated by S&P, (C) negotiable certificates of deposit or 
other evidences of deposit issued by a nationally or state-chartered bank or a state or federal savings and loan 
association or by a state-licensed branch of a foreign bank, which have assets of not less than $1,000,000,000, 
provided that the senior debt obligations of the issuing institution are rated “Aa3” or “AA-” or better by Moody’s or 
S&P and mature not more than two years after the date of purchase, (D) bills of exchange or time drafts drawn on 
and accepted by a commercial bank (otherwise known as bankers acceptances), provided that such bankers 
acceptances may not exceed 180 days maturity, and provided further that the accepting bank has the highest short-
term letter and numerical rating as provided by Moody’s or S&P, (E) Repurchase Agreements, (F) money market 
funds rated at least “Aam” or “AAm-G” by S&P, (G) investment agreements with providers rated at least “AA-” and 
“Aa3” by S&P and Moody’s, respectively, (H) collateralized investment agreements with providers rated at least 
“A-” and “A3” by S&P and Moody’s, respectively, (I) Federal Agency Securities and participation certificates 
issued by the Federal National Mortgage Association, Federal Home Loan Bank, Federal Home Loan Mortgage 
Corporation, Federal Farm Credit Bank System, Student Loan Marketing Association, World Bank or Federal 
Agricultural Mortgage Corporation, and (J) commercial paper which is rated at the time of purchase at least “A-1+” 
by S&P or “P-1” by Moody’s and which matures not more than 270 days after the date of purchase.  The term 
“Repurchase Agreement” shall mean a written agreement under which a bank or trust company which has a capital 
and surplus of not less than $50,000,000 or a government bond dealer reporting to, trading with, and recognized as a 
primary dealer by the Federal Reserve Bank of New York sells to, and agrees to repurchase from the Authority or 
the Trustee obligations issued or guaranteed by the United States; provided that the market value of such obligations 
is at the time of entering into the agreement at least one hundred and three percent (103%) of the repurchase price 
specified in the agreement and that such obligations are segregated from the unencumbered assets of such bank or 
trust company or government bond dealer; and provided further that unless the agreement is with a bank or trust 
company, such agreement shall require the repurchase to occur on demand or on a date certain which is not later 
than one (1) year after such agreement is entered into and shall expressly authorize the Trustee or the Authority, as 
the case may be, to liquidate the purchased obligations in the event of the insolvency of the party required to 
repurchase such obligations or the commencement against such party of a case under the federal Bankruptcy Code 
or the appointment of or taking possession by a trustee or custodian in a case against such party under the 
Bankruptcy Code.  Any such investments may be purchased from or through the Trustee. 

 Notwithstanding the above definitions for Permitted Investments, Permitted Investments shall not include 
the following: 

 (i) Government or Equivalent Obligations, certificates of deposit and bankers’ acceptances, 
in each case with yields lower than either (a) the yield available on any comparable obligations then offered 
by the United States Treasury, or (b) the highest yield published or posted by the provider of the Permitted 
Investments to be currently available from the provider on reasonably comparable investments; 

(ii) any demand deposit or similar account with a bank, trust company or broker, unless (a) 
the account is used for holding funds for a short period of time until such funds are reinvested or spent, and 
(b) substantially all the funds in the account are withdrawn for reinvestment or expenditure within fifteen 
(15) days of their deposit therein; or 
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(iii) Repurchase Agreements or investment agreements, unless (a) at least three (3) bids are 
obtained on the proposed Repurchase Agreement or investment agreement from persons other than those 
with an interest in the Series L Bonds, (b) the highest yielding Repurchase Agreement or investment 
agreement for which a qualifying bid is received is purchased, (c) the provider of the Repurchase 
Agreement or investment agreement certifies that the yield on the Repurchase Agreement or investment 
agreement is not less than the yield then available from the provider on reasonably comparable Repurchase 
Agreements or investment agreements, as applicable, if any, offered to persons who are purchasing the 
agreement from a source other than proceeds of tax-exempt bonds, (d) the terms of the Repurchase 
Agreement or investment agreement, including collateral requirements, are reasonable, and (e) a written 
record of the yield offered by each bidder is maintained. 

Any of the requirements of this paragraph shall not apply to moneys allocable to any investment as to which the 
Trustee and the Authority shall have received a Favorable Opinion of Bond Counsel regarding the waiver of such 
requirements.  Permitted Investments shall not include any investment that would cause any of the Series L Bonds to 
be federally guaranteed within the meaning of IRC §149(b).  (Section 312) 

Payments by the Institution 

 On or before December 15 and June 15 in each year, the Institution shall pay to the Trustee for deposit in 
the Debt Service Fund an amount equal to the payments coming due on the Bonds on the next payment date.  

 At any time when any principal (including sinking fund installments) of the Bonds is overdue, the 
Institution shall also have a continuing obligation to pay to the Trustee for deposit in the Debt Service Fund an 
amount equal to interest on the overdue principal but the installment payments required under the Agreement shall 
not otherwise bear interest.  Redemption premiums shall not bear interest. 

 As additional security for its obligations to make payments to the Debt Service Fund and Rebate Fund, the 
Institution grants to the Authority a lien upon all of its Tuition Receipts which are available after satisfaction of prior 
liens on Tuition Receipts, whether in the form of proceeds of accounts receivable or contract rights or otherwise, and 
in any rights to receive the same.  For this purpose Tuition Receipts shall include receipts from any source which are 
applied or to be applied to tuition or financial aid for tuition.  If any required payment is not made when due, any 
Tuition Receipts with respect to which this security interest remains perfected pursuant to law (including the Act) 
shall be transferred or paid over immediately to the Trustee without being commingled with other funds (unless 
already commingled) and any such Tuition Receipts thereafter received shall upon receipt be transferred 
immediately to the Trustee in the form received to the extent necessary to cure the deficiency.  The Institution 
represents and warrants in the Agreement that the lien granted in the Tuition Receipts is and at all times will be a 
first lien, subject only to (i) the liens permitted under the Agreement and (ii) non-consensual liens arising by 
operation of law.  The Institution further represents and warrants that the liens mentioned in clause (ii) of this 
paragraph are and will at all times be of an aggregate amount which is not material to the security for the Bonds and 
Alternative Indebtedness (if any). 

________________________________________ 

  Tuition Receipts paid by the Institution to other parties in the ordinary course might no 
longer be subject to the lien of the Agreement and might, therefore, be unavailable to the 
Authority. The enforcement of the lien on Tuition Receipts and receivables is also subject to the 
exercise of discretion by a court of equity which, under certain circumstances, may have power to 
direct the use thereof to meet expenses of the Institution before paying debt service.  In the event 
of the bankruptcy of the Institution, pursuant to Sections 547 and 552 of the Bankruptcy Code, 
Title 11 of the United States Code, receivables coming into existence and Tuition Receipts 
received by the Institution on or after the date which is ninety (90) days (or, in some circumstance, 
one year) prior to the commencement of the case in bankruptcy court might not be subject to the 
lien of the Authority.  With respect to Tuition Receipts not subject to the lien, the Authority would 
occupy the position of an unsecured creditor. 

________________________________________ 
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 Payments by the Institution to the Trustee for deposit in the Debt Service Fund under the Agreement shall 
discharge the obligation of the Institution to the extent of such payments; provided, that if any moneys are invested 
in accordance with the Agreement and a loss results therefrom so that there are insufficient funds to pay principal 
and interest on the Bonds when due, the Institution shall supply the deficiency. 

 The Institution shall also pay expenditures reasonably incurred by the Authority, the Trustee and the Paying 
Agent by reason of the Agreement.  (Section 309) 

Additional Bonds 

 The Authority may issue additional Bonds, on a parity with the Outstanding Bonds, to refund Bonds 
previously issued under the Agreement or to finance or refinance any other project or projects of the Institution 
permitted under the Act. 

 Prior to the delivery of the additional Bonds, the Institution, the Authority and the Trustee shall enter into a 
supplemental agreement providing for the details of the additional Bonds, including the application of the proceeds 
thereof substantially in accordance with the provisions of the Agreement relating to the initial Bonds.  The 
supplemental agreement shall require payments by the Institution at such times and in such manner as shall be 
necessary to provide for full payment of the debt service on the additional Bonds as it becomes due.  The 
supplemental agreement may amend any provision of the Agreement, provided that it will not have a material 
adverse effect upon the security for the Bonds other than that implicit in the authorization of parity Bonds. 

 No additional Bonds shall be delivered by the Trustee (except to complete the Project or to refund Bonds) 
unless there shall have been filed with the Authority and the Trustee: 

  (i) A certificate of an architect acceptable to the Authority setting forth (A) the estimated 
cost of the project being financed or refinanced with the proceeds of the additional Bonds, (B) the 
estimated amounts which will be required from month to month for paying such cost, and (C) the estimated 
date of completion of such project; and 

  (ii) A certificate acceptable to the Authority of an Authorized Officer of the Institution 
stating that the maximum Total Principal and Interest Requirements in any future fiscal year for the Bonds 
(including any additional Bonds and the proposed additional Bonds), Alternative Indebtedness and other 
long-term indebtedness will not exceed thirteen percent (13%) of the unrestricted current fund revenues as 
shown on the most recent audited financial statements of the Institution. 

 The interest shall be payable semi-annually on January 1 and July 1 of each year and principal payments or 
sinking fund installments shall be payable on July 1 of each year.  (Section 501) 

Alternative Indebtedness 

 The Institution may incur Alternative Indebtedness to finance or refinance any capital project or projects of 
the Institution or guarantee the indebtedness of others on a parity with the Bonds and Alternative Indebtedness 
(provided that the indebtedness guaranteed, if issued directly by the Institution, could be issued as Alternative 
Indebtedness under the Agreement), but in each case only with the written consent of the Authority, which consent 
shall not be unreasonably withheld after considering the interests of the Bondowners. 

 Consent of the Authority to the incurring of Alternative Indebtedness by the Institution may be given upon 
the fulfillment of the following conditions: 

 (i) The Institution and the Alternative Indebtedness lender or lenders (the “Alternative Lender”) shall 
have entered into a written agreement satisfactory to the Authority, and an executed counterpart of such agreement 
shall have been delivered to the Authority and the Trustee; 

 (ii) There shall have been filed with the Authority and the Trustee: 
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  (A) An opinion of nationally recognized bond counsel satisfactory to the Authority that the 
agreement between the Institution and the Alternative Lender and any supplement to the Agreement in 
connection therewith are permitted by the Agreement and that the creation of security interests in the 
Institution’s Tuition Receipts for the benefit of the holders of Alternative Indebtedness is permitted by law 
and will not materially adversely affect (other than is implicit in the authorization of parity debt) the rights 
of the Bondowners to realize upon their share of the security interests in the Tuition Receipts of the 
Institution;  

  (B)  A certificate of an architect acceptable to the Authority containing (1) the estimated costs of 
the project to be financed or refinanced with the proceeds of the Alternative Indebtedness, (2) the estimated 
amounts which will be required from month to month for paying such cost, (3) the estimated date of 
completion of the project, and (4) a statement that, in his or her opinion, the proceeds of the Alternative 
Indebtedness together with other available moneys, as represented by the Institution, are not less than the 
total cost of the project; provided however, that if the project or a portion of the project is one for which 
plans and specifications have not been prepared by an architect, or with the consent of the Authority, a 
certificate of an Authorized Officer of the Institution setting forth all or any portion of the information 
required by this clause (B) may be substituted for the corresponding information required from an architect; 
and 

  (C)  A certificate acceptable to the Authority of an Authorized Officer of the Institution stating 
that the maximum Total Principal and Interest Requirements in any future fiscal year for the Bonds 
(including any additional Bonds), Alternative Indebtedness (including such proposed Alternative 
Indebtedness) and other long-term indebtedness will not exceed thirteen percent (13%) of the unrestricted 
current fund revenues as shown on the most recent audited financial statements of the Institution. 

 (iii)  The Agreement shall have been amended to provide that the lien on the Tuition Receipts of the 
Institution secures the obligation of the Institution to make payments of principal of and interest on the Alternative 
Indebtedness in addition to the payments and obligations described in the Agreement. 

 In addition to the Tuition Receipts of the Institution, Alternative Indebtedness may be secured by a pledge, 
lien, mortgage, security interest or other encumbrance on any tangible or intangible property of the Institution other 
than money or other property on deposit in the Rebate Fund, Expense Fund, Debt Service Fund, Debt Service 
Reserve Fund, or Redemption Fund maintained under the Agreement. 

 Unless waived in writing by the Authority, the agreement between the Institution and the Alternative 
Lender shall contain the following provisions: 

 (i)  Any pledge, lien, mortgage, security interest or other encumbrance on any tangible or intangible 
property of the Institution granted to secure Alternative Indebtedness shall be extended also to secure the obligations 
of the Institution under the Agreement equally and ratably with such Alternative Indebtedness; 

 (ii)  Payments by the Institution shall be required at such times and in such manner as shall be necessary to 
provide for full payment of the debt service on the Alternative Indebtedness as it becomes due in substantially equal 
annual amounts of principal or in substantially equal amounts of principal and interest combined and to provide for 
payment of any other cost in connection therewith; 

 (iii)  The Alternative Lender and the trustee, if any, appointed to administer the Alternative Indebtedness 
(the “Alternative Indebtedness Trustee”) shall notify the Authority, the Trustee and the Institution of any default in a 
payment by the Institution with respect to debt service on the Alternative Indebtedness immediately upon becoming 
aware of such default; and 

 (iv)  The recovery and application of insurance and eminent domain proceeds as provided in the 
Agreement, the exercise of the rights and remedies of the Authority under the Agreement, the institution of legal 
proceedings by the Authority or the Trustee under the Agreement, and the exercise of the rights of the Authority 
under the Agreement shall be the sole and exclusive remedies of the Alternative Lender and the Alternative 
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Indebtedness Trustee (in the event of a default or breach by the Institution under the agreement between the 
Institution and the Alternative Lender) with respect to the lien on the Tuition Receipts.  However, the agreement 
between the Institution and the Alternative Lender may set forth additional remedies which the Alternative Lender 
or the Alternative Indebtedness Trustee may exercise with respect to the Tuition Receipts upon obtaining the written 
consent of the Authority. 

 The agreement between the Institution and the Alternative Lender shall also set forth the specific terms of 
allocation between the Bonds and Alternative Indebtedness (based on the levels of Outstanding indebtedness of 
Bonds and Alternative Indebtedness from time to time, which may include interest to the extent permitted by such 
agreement) of any net proceeds derived from the exercise of the rights and remedies of the Authority and the Trustee 
under the Agreement and/or of any net proceeds derived from the exercise of the rights and remedies of the 
Alternative Lender and the Alternative Indebtedness Trustee, if any, under the agreement between the Institution and 
the Alternative Lender. 

 The Authority, the Trustee and the Institution may enter into a supplemental agreement to provide for the 
incurring of Alternative Indebtedness by the Institution.  Such a supplemental agreement may provide, among other 
things, for notices from the holders of Alternative Indebtedness or from the Alternative Indebtedness Trustee to the 
Trustee and/or the Authority regarding defaults by the Institution, the duties and limitations of duties of the Trustee 
and/or the Authority to pursue remedies upon the receipt of such notice, and the sharing of the rights of the 
Bondowners to control the exercise of remedies with the holders of Alternative Indebtedness.  (Section 502) 

Balloon Indebtedness 

 At the election of the Institution, for the purpose of determining Total Principal and Interest Requirements, 
the principal and interest deemed to be payable on Balloon Indebtedness shall be as set forth below: 

 (i)  If the Institution has obtained a binding commitment of a responsible financial institution satisfactory to 
the bond insurers (to the extent insured Bonds are then Outstanding) and the Authority to refinance such Balloon 
Indebtedness (or a portion thereof), including without limitation, a letter of credit or a line of credit, which 
commitment is subject only to such conditions as are reasonably acceptable to the Authority, the Balloon 
Indebtedness (or a portion thereof) may be deemed to be payable in accordance with the terms of the refinancing 
arrangement; or 

 (ii)  If (A) the Date of Maturity of any portion of such Balloon Indebtedness is more than eighteen (18) 
months after the date of any transaction for which a determination of Total Principal and Interest Requirements is 
made, or (B) the condition of paragraph (i) above is satisfied with respect to such portion by a financing 
arrangement having a term not less than three (3) years, such portion of such Balloon Indebtedness may be deemed 
(but, with respect to Balloon Indebtedness described in clause (A) above, subject to the approval of the Authority) to 
be indebtedness payable over a fifteen (15) year term, at the interest rate certified below, in equal annual 
installments of principal and interest, provided that the Institution has delivered to the Authority a certificate of an 
investment banker satisfactory to the Authority stating that it is reasonable to assume that such indebtedness of the 
Institution could be sold and stating the interest rate then applicable to fifteen (15) year obligations of comparable 
quality and type.  The amount of Balloon Indebtedness deemed to be payable over a fifteen (15) year period 
pursuant to clause (A) above, shall not at any time exceed fifteen percent (15%) of either the aggregate unrestricted 
fund balance or Plant Debt for the preceding fiscal year unless approved in writing by the bond insurer for each 
series of Bonds, if any.  (Section 503) 

Default 

 “Event of Default” means any one of the events set forth below and “default” means any Event of Default 
without regard to any lapse of time or notice. 

 (i)  Debt Service.  The Institution shall fail to make any debt service payment or any payment under the 
Rebate Provision required of it under the Agreement within seven (7) days after the same becomes due and payable. 
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 (ii)  Other Obligations.  The Institution shall fail to make any other required payment to the Trustee, and 
such failure is not remedied within seven (7) days after written notice, or the Institution shall fail to perform any of 
its obligations under the Agreement with respect to maintaining insurance or its financial covenants and such failure 
is not remedied within seven (7) days after written notice, or the Institution shall fail to observe or perform any of its 
other agreements, covenants or obligations under the Agreement and such failure is not remedied within sixty (60) 
days after written notice. 

 (iii)  Warranties.  There shall be a material breach of warranty made in the Agreement by the Institution 
and the breach is not cured within sixty (60) days after written notice. 

 (iv)  Voluntary Bankruptcy.  The Institution shall commence a voluntary case under the federal bankruptcy 
laws, or shall become insolvent or unable to pay its debts as they become due, or shall make an assignment for the 
benefit of creditors, or shall apply for, consent to or acquiesce in the appointment of, or taking possession by, a 
trustee, receiver, custodian or similar official or agent for itself or any substantial part of its property. 

 (v)  Appointment of Receiver.  A trustee, receiver, custodian or similar official or agent shall be appointed 
for the Institution or for any substantial part of its property and shall not be discharged within sixty (60) days. 

 (vi)  Involuntary Bankruptcy.  The Institution shall have an order or decree for relief in an involuntary case 
under the federal bankruptcy laws entered against it, or a petition seeking reorganization, readjustment, arrangement, 
composition, or similar relief as to it under the federal bankruptcy laws or any similar law for the relief of debtors 
shall be brought against it and shall be consented to by it or shall remain undismissed for sixty (60) days. 

 (vii)  Breach of Other Agreements.  A breach shall occur (and continue beyond any applicable grace 
period) with respect to a payment of other indebtedness of the Institution for borrowed money with respect to loans 
exceeding $100,000, or with respect to the performance of any agreement securing such other indebtedness or 
pursuant to which the same was issued or incurred, or an event shall occur with respect to the provisions of any such 
agreement relating to matters of the character referred to in this paragraph, so that a holder or holders of such 
indebtedness or a trustee or trustees under any such agreement accelerates or is empowered to accelerate any such 
indebtedness; but an Event of Default shall not be deemed to be in existence or to be continuing if (a) the Institution 
is in good faith contesting the existence of such breach or event and if such acceleration is being stayed by judicial 
proceedings, or (b) the power of acceleration is not exercised and it ceases to be in effect, or (c) such breach or event 
is remedied and the acceleration, is any, is wholly annulled. 

 If the Trustee determines that a default has been cured before the entry of any final judgment or decree with 
respect to it, the Trustee may waive the default and its consequences, including any acceleration, with the written 
consent of the Authority, by written notice to the Institution and shall do so, with the written consent of the 
Authority, upon written instruction of the owners of at least twenty-five percent (25%) in principal amount of the 
Outstanding Bonds.  (Section 601) 

Remedies for Events of Default 

 If an Event of Default occurs and is continuing: 

 (i)  Acceleration.  The Trustee may by written notice to the Institution and the Authority, with the consent 
or at the direction of the appropriate bond insurer, if any, to the extent Outstanding Bonds are insured, declare 
immediately due and payable the principal amount of the Outstanding Bonds and the payments to be made by the 
Institution therefor, and accrued interest on the foregoing, whereupon the same shall become immediately due and 
payable without any further action or notice.   

 (ii)  Rights as to Tuition Receipts.  The Authority may exercise all of the rights and remedies of a secured 
party, under the Massachusetts Uniform Commercial Code (the “Code”) or otherwise, with respect to the lien on 
Tuition Receipts.  (Section 602) 
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 The rights and remedies under the Agreement shall be cumulative and shall not exclude any other rights 
allowed by law, provided there is no duplication of recovery.  (Section 606) 

Limitations on Bondowners’ Remedies 

 The Authority and the Trustee may be directed to act by the Bondowners as described in this paragraph.  
The Trustee shall be required to take notice of a breach or default by the Institution or the Authority, and the 
Authority shall be required to take notice of a breach or default by the Institution, when given written notice thereof 
by the Institution or by the owners of at least ten percent (10%) in principal amount of the Outstanding Bonds.  The 
Trustee shall institute legal proceedings to enforce the obligations of the Authority under the Agreement, and the 
Authority shall institute legal proceedings to enforce the obligations of the Institution under the Agreement, in 
accordance with the written directions of the owners of a majority in principal amount of the Outstanding Bonds.  
Neither the Trustee nor the Authority shall be required to take remedial action (other than acceleration, in the case of 
the Trustee, or the giving of notice) unless reasonable indemnity is furnished for any expense or liability to be 
incurred therein. (Sections 702, 802 and 902) 

 No Bondowner shall have any right to institute any legal proceedings for the enforcement of the Agreement 
or any applicable remedy thereunder, unless the Bondowners have directed the Authority to act as provided in the 
Agreement and furnished the Authority indemnity as provided therein and have afforded the Authority reasonable 
opportunity to proceed, and the Authority shall thereafter fail or refuse to take such action. 

 No Bondowner shall have any right to institute any legal proceedings for the enforcement of the obligations 
of the Trustee under the Agreement or any applicable remedy thereunder, unless the Bondowners have directed the 
Trustee to act as provided in the Agreement and furnished the Trustee indemnity as provided therein and have 
afforded the Trustee reasonable opportunity to proceed, and the Trustee shall thereafter fail or refuse to take such 
action. 

 Subject to the foregoing, any Bondowner may by any available legal proceedings enforce and protect its 
rights under the Agreement and the laws of the Commonwealth.  (Section 902) 

Covenant as to Operation 

 To the extent consistent with its status as a nonprofit educational institution, the Institution shall do nothing 
which would adversely affect its exemption from federal income taxes. The Institution shall not take or permit any 
action which would cause the Bonds to be “arbitrage bonds” under IRC Section 148 or to cease to be qualified 
501(c)(3) bonds under Section 145 of the IRC.  (Section 1002) 

Maintenance of Corporate Existence 

 The Institution shall maintain its existence as a nonprofit corporation qualified to do business in the 
Commonwealth and shall not dissolve or dispose of all or substantially all of its assets, or spin off a substantial 
amount of its assets, or consolidate with or merge into another entity or entities, or permit one or more other entities 
to consolidate with or merge into it, or transfer all or substantially all of its assets to one or more other entities (and 
thereafter dissolve or not dissolve as it may elect) except upon satisfaction of the conditions set forth in the 
Agreement which include that the surviving or resulting entity or entities each meets certain requirements set forth 
in the Agreement as to its nonprofit, tax-exempt status and assumes all the obligations of the Institution under the 
Agreement and that either (i) the ratio of Net Revenues Available for Debt Service to the maximum Total Principal 
and Interest Requirements for Bonds and other long-term indebtedness of the Institution or surviving entity for that 
or any subsequent fiscal year during which Bonds will be Outstanding was at least 1.50 and that such transaction 
will not lower the ratio for the Institution by more than thirty percent (30%) from what it would have been without 
the transaction, or (ii) that such pro forma ratio is greater than the ratio for the Institution would have been without 
the transaction.  (Section 1006) 
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Encumbrance, Sale and Lease of Property 

 The Institution has agreed not to grant a mortgage or otherwise grant a security interest in any of the 
buildings existing on the date of issuance of the Authority’s Revenue Refunding Bonds, Stonehill College Issue, 
Series E, dated March 1, 1992 (excepting only the student union building), including the real property appurtenant 
thereto, or fixtures located on the Institution’s campus (the “Existing Buildings”), to secure indebtedness unless the 
Institution shall grant to the Authority a mortgage or security interest in the Existing Buildings to be used to secure 
such indebtedness concurrently with the granting of a mortgage or security interest to any other mortgagee or 
secured party which places the Authority in a parity position in every respect with such mortgagee or secured party.  
The Institution shall not sell, transfer, lease, convey or grant or otherwise dispose of any of the Existing Buildings, 
or permit others to occupy the same except to carry out the purposes of the Institution, without the Authority’s 
written consent, which consent shall not be unreasonably withheld.  The Authority may waive any of the above 
restrictions with regard to the encumbrance or disposition of the Existing Buildings at any time, provided that the 
value of the Existing Buildings to be so encumbered or disposed is less than fifteen percent (15%) of the aggregate 
value of the Existing Buildings, and the Authority’s waiver of such restrictions at any given time shall not be 
construed as a waiver or a relinquishment in the future of such requirements.  (Section 1007) 

Financial Covenants 

 The Institution may not incur short-term indebtedness for borrowed money outstanding at any one time 
exceeding fifteen percent (15%) of revenues from student tuition and fees as shown in its most recent audited 
financial statements and shall have no short-term indebtedness outstanding for a period of at least thirty (30) 
consecutive days in each of its fiscal years.  

 Prior to the issuance of any new long-term debt, the Institution shall provide the Authority and the Trustee 
a certificate acceptable to the Authority of an Authorized Officer of the Institution stating that according to audited 
financial statements for the prior fiscal year, maximum Total Principal and Interest Requirements in any future fiscal 
year on all Outstanding debt (excluding internal loans due one Institution fund from another) and the proposed new 
debt does not exceed thirteen percent (13%) of the unrestricted current fund revenues as shown on the most recent 
audited financial statements of the Institution.  (Section 1007) 

Additional Financial Covenants 

 The following additional financial covenants shall apply with respect to the Series L Bonds: 

 (a) Debt Service Coverage Ratio.  The Institution shall charge and maintain tuition, fees and other 
charges sufficient to provide Net Revenues Available for Debt Service at least equal to 1.25 times maximum Total 
Principal and Interest Requirements in each fiscal year.  If the Net Revenues Available for Debt Service were not at 
least 1.25 times the Total Principal and Interest Requirements, the Institution, subject to any governmental 
restrictions, its fiduciary obligations and limitations imposed by law (“Legal Limitations”), shall adopt revised rates 
and charges that will produce such coverage.  In such an event, the Institution shall also employ an independent 
management consultant to make recommendations as to rates and charges and other aspects of management and 
operation.  Copies of the report of such consultant shall be filed with the Trustee.  The Institution, subject to Legal 
Limitations, shall revise its rates and charges and other aspects of its management and operation in conformity with 
the recommendations or file with the Authority and the Trustee its reasons for not following the recommendations.  
The Institution thereafter shall achieve a ratio of Net Revenues Available for Debt Service to Total Principal and 
Interest Requirements of at least 1.10 unless the consultant certifies that the Institution is prevented from doing so by 
government restrictions and the ratio actually achieved is at least 1.00. 

(b) Liquidity Covenant.  The Institution shall maintain Unrestricted Net Assets of not less than 60% 
of Bonds and Notes Payable (with a maturity of greater than one year) (the “Liquidity Ratio”), which shall be tested 
annually as of each June 30, based on audited financial statements (the “Testing Date”); provided, that for so long as 
any Alternative Indebtedness remains Outstanding with Bank of America, N.A. (the “Bank”), the Institution shall be 
required to maintain a Liquidity Ratio of not less than 75%, or such lower percentage as is required by the Bank, 
provided that if such required percentage falls below 60%, the applicable Liquidity Ratio shall be 60%.  The failure 
to maintain the Liquidity Ratio at or above the applicable Liquidity Ratio set forth above as of each Testing Date in 
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any fiscal year shall not constitute an Event of Default hereunder if the Institution engages an independent 
management consultant, and such consultant prepares a report (to be delivered to the Institution and the Trustee) 
with recommendations for meeting the Liquidity Ratio and the Institution, subject to Legal Limitations, implements 
the consultant’s recommendations.  (Section 7 of Sixth Supplemental Agreement) 

Insurance 

 The Institution (i) shall keep its plant, equipment and furnishings insured against fire, lightning and 
extended coverage perils and against such other risks as are customarily insured against by similar institutions in the 
area, in an amount at least equal to eighty percent (80%) of the insurable value thereof, exclusive of excavations and 
foundations, or, in the case of blanket policies, an amount at least equal to the long-term indebtedness of the 
Institution (as determined in accordance with generally accepted accounting principles), including the Bonds and 
Alternative Indebtedness, but in any case not less than the amount necessary to avoid coinsurance; (ii) shall carry 
worker’s compensation insurance, disability insurance and other insurance, to the extent required by law, covering 
injury, sickness, disability or death of employees; and (iii) shall maintain insurance against liability of the Institution 
imposed by law or assumed by contract for injuries to persons, and for death of persons from such injuries, in the 
minimum amount of $1,000,000 per person and $1,000,000 per occurrence and $10,000,000 in the aggregate per 
policy year and for damages to property in the minimum amount of $1,000,000 per occurrence and $10,000,000 in 
the aggregate per policy year.  Substitutions for or omissions from the required coverage may be made with the 
consent of the Authority.  Without limiting the generality of the foregoing, the Authority may consent to self-
insurance or other risk management programs and may take account of legal limitations on potential liability.  
(Section 405) 

Amendments 

 The Agreement may be amended by the parties without Bondowner consent, to provide for the issuance of 
additional Bonds or the incurrence of Alternative Indebtedness, or to add to the covenants of or surrender or limit 
any right of the Institution, or to cure any ambiguity, or to add provisions not inconsistent with the Agreement and 
which do not impair the security for the Bonds.  Other amendments require the written consent of the owners of at 
least two-thirds (2/3) in principal amount of the Outstanding Bonds. However, no amendment shall (1) extend the 
maturity of any Bond; (2) reduce the principal amount or interest rate of any Bond; (3) make any Bond redeemable 
other than in accordance with its terms; (4) create a preference or priority of any Bond or Bonds over any other 
Bond or Bonds; or (5) reduce the consent requirements for any amendment, without the unanimous written consent 
of the affected Bondowners.  When the requisite number of consents has been obtained for an amendment which 
requires Bondowner consents, the Trustee shall mail notice of such event to the Bondowners. (Section 1101) 

Defeasance 

 When the respective Series of Bonds have been paid or redeemed in full as provided in the Agreement, or 
after there are in the Debt Service Fund, the Debt Service Reserve Fund and the Redemption Fund sufficient cash 
(insured at all times by the Federal Deposit Insurance Corporation or otherwise collateralized by Government or 
Equivalent Obligations), or Government or Equivalent Obligations in such principal amounts, bearing interest at 
such rates and with such maturities as will provide sufficient funds to pay or redeem the respective Series of Bonds 
in full, when there are in the Rebate Fund sufficient funds, or Government or Equivalent Obligations in such 
principal amount, bearing interest at such rates and with such maturities as will provide sufficient funds to pay to the 
United States all amounts due or which may become due in respect of the respective Series of Bonds under IRC 
§148(f), and when all the rights of the Authority and Trustee under the Agreement have been provided for, upon 
written notice from the Institution to the Authority and the Trustee and receipt by the Authority and the Trustee of 
(i) a verification report prepared by a nationally recognized firm of independent public accountants acceptable to the 
Authority addressed to the Authority dated as of the date of such defeasance, stating that such firm has verified the 
accuracy of (x) the mathematical computations of the adequacy of the maturing principal of and interest on the 
Government or Equivalent Obligations held by the Trustee to provide for the payment of principal and redemption 
premium and interest on the respective Series of Bonds when due, and (y) the mathematical computations of the 
actuarial yield on such Government or Equivalent Obligations and on the respective Series of Bonds, which 
computations support certain opinions of bond counsel, with respect to Section 148 of the IRC, and (ii) an opinion of 
nationally recognized bond counsel satisfactory to the Authority dated as of the date of such defeasance that the 
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respective Series of Bonds have been defeased, the applicable Bondowners shall cease to be entitled to any benefit 
or security under the Agreement except the right to receive payment of the funds deposited and held for payment 
and other rights which by their nature cannot be satisfied prior to or simultaneously with termination of the lien of 
the Agreement, the security interests created by the Agreement (except in such funds and investments) shall 
terminate, and the Authority and the Trustee shall execute and deliver such instruments as may be necessary to 
discharge the lien and security interest created under the Agreement; provided, however, that if any such respective 
Series of Bonds are to be redeemed prior to the maturity thereof, the Authority shall have taken all action necessary 
to redeem such respective Series of Bonds and notice of such redemption shall have been duly mailed in accordance 
with the Agreement or irrevocable instructions so to mail shall have been given to the Trustee. Upon such 
defeasance, the funds and investments required to pay or redeem the respective Series of Bonds in full shall be 
irrevocably set aside for that purpose and moneys held for defeasance shall be invested only as described above in 
this paragraph.  Any funds or property held by the Trustee and not required for payment or redemption of the 
respective Series of Bonds in full shall, after satisfaction of all the rights of the Authority, and the Trustee and after 
allowance for payment into the Rebate Fund, if any, be distributed to the Institution upon such indemnification, if 
any, as the Authority or the Trustee may reasonably require.  (Section 203) 
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PROPOSED FORM OF BOND COUNSEL OPINION 
 

[Closing Date] 
 
Massachusetts Health and Educational 
  Facilities Authority 
99 Summer Street, Suite 1000 
Boston, Massachusetts  02110 
 

$21,000,000* 
Massachusetts Health and Educational Facilities Authority 
Revenue Bonds, Stonehill College Issue, Series L (2009) 

Dated their Date of Delivery 

We have acted as bond counsel to the Massachusetts Health and Educational Facilities Authority 
(the “Authority”) in connection with the issuance by the Authority of the above-referenced bonds 
(the “Bonds”).  In such capacity, we have examined the law and such certified proceedings and 
other papers as we have deemed necessary to render this opinion, including the Loan and Trust 
Agreement dated as of March 12, 1992 (the “Loan and Trust Agreement”), among the Authority, 
Stonehill College, Inc. (the “Institution”) and Shawmut Bank, N.A., as trustee, as previously 
amended and supplemented, and as further amended and supplemented by the Sixth Supplemental 
Agreement dated as of August 1, 2009 (the “Sixth Supplement” and together with the Loan and 
Trust Agreement, as previously amended and supplemented, the “Agreement”), among the 
Authority, the Institution and U.S. Bank National Association, as trustee (the “Trustee”). 

As to questions of fact material to our opinion we have relied upon representations and covenants 
of the Authority and the Institution contained in the Agreement and in the certified proceedings 
and other certifications of public officials furnished to us, and certifications of officials of the 
Institution and others, without undertaking to verify the same by independent investigation. 

The Bonds are issued pursuant to the Agreement.  The Bonds are payable solely from funds to be 
provided therefor by the Institution pursuant to the Agreement.  Under the Agreement, the 
Institution has agreed to make payments sufficient to pay when due the principal (including 
sinking fund installments) and purchase or redemption price of and interest on the Bonds.  Such 
payments and other moneys payable to the Authority or the Trustee under the Agreement, 
including proceeds derived from any security provided thereunder (collectively the “Revenues”), 
and the rights of the Authority under the Agreement to receive the same (excluding, however, 
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certain administrative fees, indemnification, and reimbursements), are pledged and assigned by 
the Authority as security for the Bonds.  The Bonds are payable solely from the Revenues. 

We express no opinion with respect to compliance by the Institution with applicable legal 
requirements with respect to the Agreement or in connection with the construction or operation of 
the Project (as defined in the Agreement) being financed by the Bonds. 

Reference is made to an opinion of even date of Brown Rudnick LLP, counsel to the Institution, 
with respect to, among other matters, the corporate existence of the Institution, the power of the 
Institution to carry out the Project, the power of the Institution to enter into and perform its 
obligations under the Agreement, and the authorization, execution and delivery of the Agreement 
by the Institution.  We have relied on such opinion with regard to such matters and to the other 
matters addressed therein, including, without limitation, the current qualification of the Institution 
as an organization described in Section 501(c)(3) of the Internal Revenue Code of 1986 (the 
“Code”) and the use of the Project in activities of the Institution that do not constitute unrelated 
trades or businesses of the Institution within the meaning of Section 513 of the Code.  We note 
that such opinion is subject to the limitations and conditions described therein.  Failure of the 
Institution to maintain its status as an organization described in Section 501(c)(3) of the Code or 
to use the Project in activities of the Institution that do not constitute unrelated trades or 
businesses of the Institution within the meaning of Section 513 of the Code may result in interest 
on the Bonds being included in gross income for federal income tax purposes, possibly from the 
date of issuance of the Bonds. 

Based on our examination, we are of the opinion, under existing law, as follows: 

1. The Authority is a duly created and validly existing body corporate and politic and 
a public instrumentality of The Commonwealth of Massachusetts with the power to enter into and 
perform the Agreement and to issue the Bonds. 

2. The Agreement has been duly authorized, executed and delivered by the Authority 
and is a valid and binding obligation of the Authority enforceable against the Authority.  As 
provided in Section 13 of Chapter 614 of the Acts of 1968 of The Commonwealth of 
Massachusetts, as amended, the Agreement creates a valid lien on the Revenues and on the rights 
of the Authority or the Trustee on behalf of the Authority to receive Revenues under the 
Agreement (except certain rights to indemnification, reimbursements and fees). 

3. The Bonds have been duly authorized, executed and delivered by the Authority 
and are valid and binding special obligations of the Authority, payable solely from the Revenues. 

4. Interest on the Bonds is excluded from the gross income of the owners of the 
Bonds for federal income tax purposes.  In addition, interest on the Bonds is not a specific 
preference item for purposes of the federal individual or corporate alternative minimum taxes and 
is not included in adjusted current earnings when calculating corporate alternative minimum 
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taxable income. In rendering the opinions set forth in this paragraph, we have assumed 
compliance by the Authority and the Institution with all requirements of the Code that must be 
satisfied subsequent to the issuance of the Bonds in order that interest thereon be, and continue to 
be, excluded from gross income for federal income tax purposes. The Institution and, to the extent 
necessary, the Authority have covenanted in the Agreement to comply with all such requirements. 
Failure by the Authority or the Institution to comply with certain of such requirements may cause 
interest on the Bonds to become included in gross income for federal income tax purposes 
retroactive to the date of issuance of the Bonds. We express no opinion regarding any other 
federal tax consequences arising with respect to the Bonds. 

5. The Bonds are qualified tax-exempt obligations within the meaning of Section 
265(b)(3) of the Code. 

6. Interest on the Bonds and any profit made on the sale thereof are exempt from 
Massachusetts personal income taxes and the Bonds are exempt from Massachusetts personal 
property taxes.  We express no opinion regarding any other Massachusetts tax consequences 
arising with respect to the Bonds or any tax consequences arising with respect to the Bonds under 
the laws of any state other than Massachusetts. 

This opinion is expressed as of the date hereof, and we neither assume nor undertake any 
obligation to update, revise, supplement or restate this opinion to reflect any action taken or 
omitted, or any facts or circumstances or changes in law or in the interpretation thereof, that may 
hereafter arise or occur, or for any other reason. 

The rights of the holders of the Bonds and the enforceability of the Bonds and the Agreement may 
be subject to bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting 
creditors’ rights heretofore or hereafter enacted to the extent constitutionally applicable, and their 
enforcement may also be subject to the exercise of judicial discretion in appropriate cases. 

 
 
 
EDWARDS ANGELL PALMER & DODGE LLP 
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FORM OF CONTINUING DISCLOSURE AGREEMENT 
 
 
 This Continuing Disclosure Agreement (the “Disclosure Agreement”) is executed and delivered by 
Stonehill College, Inc. (the “Institution”) and U.S. Bank National Association (the “Trustee”) in connection 
with the issuance of $21,000,000* Massachusetts Health and Educational Facilities Authority Revenue 
Bonds, Stonehill College Issue, Series L (2009) (the “Bonds”).  The Bonds are being issued pursuant to the 
Sixth Supplemental Agreement dated as of August 1, 2009 (the “Sixth Supplemental Agreement”) among the 
Massachusetts Health and Educational Facilities Authority (the “Authority”), the Trustee and the Institution, 
which Sixth Supplemental Agreement amends and supplements the Loan and Trust Agreement dated as of 
March 12, 1992 (the “Loan and Trust Agreement,” and as previously amended and supplemented and as 
further amended and supplemented by the Sixth Supplemental Agreement, the “Agreement”) among the 
Authority, Shawmut Bank, N.A., as predecessor Trustee, and the Institution, and the proceeds of the Bonds 
are being loaned by the Authority to the Institution pursuant to the Agreement.  The Institution and the 
Trustee covenant and agree as follows:  
 

SECTION 1. Purpose of the Disclosure Agreement.   This Disclosure Agreement is being 
executed and delivered by the Institution and the Trustee for the benefit of the Bondowners and in order 
to assist the Participating Underwriters (defined below) in complying with the Rule (defined below).  The 
Institution and the Trustee acknowledge that the Authority has undertaken no responsibility with respect 
to any reports, notices or disclosures provided or required under this Disclosure Agreement, and has no 
liability to any person, including any Bondowner, with respect to any such reports, notices or disclosures.  
The Trustee, except as provided in Section 3(c), has undertaken no responsibility with respect to any 
reports, notices or disclosures provided or required under this Disclosure Agreement, and has no liability 
to any person, including any Bondowner, with respect to any such reports, notices or disclosures except 
for its negligent failure to comply with its obligations under Section 3(c).   

SECTION 2. Definitions.  In addition to the definitions set forth in the Agreement, which 
apply to any capitalized term used in this Disclosure Agreement unless otherwise defined in this Section, 
the following capitalized terms shall have the following meanings:  

 “Annual Report” shall mean any Annual Report provided by the Institution pursuant to, and as 
described in, Sections 3 and 4 of this Disclosure Agreement.   
 
 “Bondowner” shall mean the registered owner of a Bond and any beneficial owner thereof, as 
established to the reasonable satisfaction of the Trustee or Institution.   
 
 “Dissemination Agent” shall mean any Dissemination Agent or successor Dissemination Agent 
designated in writing by the Institution and which has filed with the Institution, the Trustee and the Authority 
a written acceptance of such designation.  The same entity may serve as both Trustee and Dissemination 
Agent.  The initial Dissemination Agent shall be the Trustee.  In the absence of a third-party Dissemination 
Agent, the Institution shall serve as the Dissemination Agent.   

                                                 
* Preliminary; subject to change. 
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 “Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Agreement.   
 
 “MSRB” means the Municipal Securities Rulemaking Board established pursuant to Section 
15B(b)(1) of the Securities Exchange Act of 1934, or any successor thereto or to the functions of the MSRB 
as contemplated by this Disclosure Agreement.  Filing information relating to the MSRB is set forth in 
Exhibit B hereto.  
 
 “Participating Underwriter” shall mean any of the original underwriters of the Bonds required to 
comply with the Rule in connection with offering of the Bonds.   
 
 “Rule” shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission under 
the Securities Exchange Act of 1934, as the same may be amended from time to time.   
  

SECTION 3. Provision of Annual Reports. 

(a) Commencing in 2009, the Dissemination Agent, not later than October 1 of each fiscal 
year (the “Filing Deadline”), shall provide to the MSRB an Annual Report which is consistent with the 
requirements of Section 4 of this Disclosure Agreement.  Not later than fifteen (15) Business Days prior 
to said date, the Institution (if it is not the Dissemination Agent) shall provide the Annual Report to the 
Dissemination Agent.  In each case, the Annual Report may be submitted as a single document or as 
separate documents comprising a package, and may cross-reference other information as provided in 
Section 4 of this Disclosure Agreement; provided that the audited financial statements of the Institution 
may be submitted separately from, and at a later date than, the balance of the Annual Report if such 
audited financial statements are not available as of the date set forth above.  If the Dissemination Agent 
submits the audited financial statements of the Institution at a later date, it shall provide unaudited 
financial statements by the above-specified deadline and shall provide the audited financial statements as 
soon as practicable after the audited financial statements become available.  The Institution shall submit 
the audited financial statements to the Dissemination Agent and the Trustee as soon as practicable after 
they become available and the Dissemination Agent shall submit the audited financial statements to the 
MSRB as soon as practicable thereafter.  The Institution shall provide a copy of the Annual Report to the 
Authority and the Trustee.   

(b) The Dissemination Agent shall: file a report with the Institution, the Authority and the 
Trustee certifying that the Annual Report has been provided pursuant to this Disclosure Agreement, 
stating the date it was provided (the “Compliance Certificate”); such report shall include a certification 
from the Institution that the Annual Report complies with the requirements of this Disclosure Agreement.   

(c) If the Trustee has not received a Compliance Certificate by the Filing Deadline, the 
Trustee shall send, and the Institution hereby authorizes and directs the Trustee to submit on its behalf, a 
notice to the MSRB in substantially the form attached as Exhibit A. 

(d) If the Dissemination Agent has not provided the Annual Report to the MSRB by the 
Filing Deadline, the Institution shall send, or cause the Dissemination Agent to send, a notice 
substantially in the form of Exhibit A irrespective of whether the Trustee submits such notice.   

SECTION 4. Content of Annual Reports.  The Institution’s Annual Report shall contain or 
incorporate by reference the following:  

(a) Quantitative information for the preceding fiscal year of the type presented in the 
Authority’s Official Statement dated ___________, 2009 relating to the Bonds setting forth financial 
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information and operating data in Appendix A under the headings “Full-Time Freshmen Applications, 
Acceptances and Enrollments,” “Total Student Enrollment,” “Tuition, Fees, Room and Board” 
“Endowment,” “Gift Giving Data” and “Outstanding Indebtedness.” 

 (b) The most recently available audited financial statements of the Institution prepared in 
accordance with generally accepted accounting principles. 
 
 The financial statements provided pursuant to Sections 3 and 4 of this Disclosure Agreement shall be 
prepared in conformity with generally accepted accounting principles, as in effect from time to time.  Any or 
all of the items listed above may be incorporated by reference from other documents, including official 
statements of debt issues with respect to which the Institution is an “obligated person” (as defined by the 
Rule), which (i) are available to the public on the MSRB’s Internet Web site or (ii) have been filed with the 
Securities and Exchange Commission.  The Institution shall clearly identify each such other document so 
incorporated by reference.   
 

SECTION 5. Reporting of Significant Events. 

(a) This Section 5 shall govern the giving of notices of the occurrence of any of the 
following events:  

1. Principal and interest payment delinquencies.  

2. Non-payment related defaults. 

3. Unscheduled draws on debt service reserves reflecting financial difficulties.  

4. Unscheduled draws on credit enhancements reflecting financial difficulties.  

5. Substitution of credit or liquidity providers, or their failure to perform.  

6. Adverse tax opinions or events affecting the tax-exempt status of the Bonds.  

7. Modifications to rights of the Owners of the Bonds.  

8. Bond calls. 

9. Defeasance of the Bonds or any portion thereof.  

10. Release, substitution or sale of property securing repayment of the Bonds.    

11. Rating changes.  

(b) Whenever the Institution obtains knowledge of the occurrence of a Listed Event, if such 
Listed Event is material, the Institution shall, in a timely manner, direct the Dissemination Agent to file a 
notice of such occurrence with the MSRB.  The Institution shall provide a copy of each such notice to the 
Authority and the Trustee.  The Dissemination Agent, if other than the Institution, shall have no duty to 
file a notice of an event described hereunder unless it is directed in writing to do so by the Institution, and 
shall have no responsibility for verifying any of the information in any such notice or determining the 
materiality of the event described in such notice.   
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SECTION 6. Transmission of Information and Notices.  Unless otherwise required by law, all 
notices, documents and information provided to the MSRB shall be provided in electronic format as 
prescribed by the MSRB and shall be accompanied by identifying information as prescribed by the 
MSRB. 

SECTION 7. Termination of Reporting Obligation.  The Institution’s obligations under this 
Disclosure Agreement shall terminate upon the defeasance, prior redemption or payment in full of all of 
the Bonds or upon delivery to the Trustee of an opinion of counsel expert in federal securities laws 
selected by the Institution and acceptable to the Trustee to the effect that compliance with this Disclosure 
Agreement no longer is required by the Rule.  If the Institution’s obligations under the Agreement are 
assumed in full by some other entity, such person shall be responsible for compliance with this Disclosure 
Agreement in the same manner as if it were the Institution and the original Institution shall have no 
further responsibility hereunder.   

SECTION 8. Dissemination Agent.  The Institution may, from time to time with notice to the 
Trustee and the Authority appoint or engage a third-party Dissemination Agent to assist it in carrying out 
its obligations under this Disclosure Agreement, and may, with notice to the Trustee and the Authority, 
discharge any such third-party Dissemination Agent, with or without appointing a successor 
Dissemination Agent.  The Dissemination Agent (if other than the Institution) may resign upon 30 days’ 
written notice to the Institution, the Trustee and the Authority.   

SECTION 9. Amendment; Waiver.  Notwithstanding any other provision of this Disclosure 
Agreement, the Institution and the Trustee may amend this Disclosure Agreement (and the Trustee shall 
agree to any amendment so requested by the Institution) and any provision of this Disclosure Agreement 
may be waived, if such amendment or waiver is supported by an opinion of counsel expert in federal 
securities laws acceptable to both the Institution and the Trustee to the effect that such amendment or 
waiver would not, in and of itself, violate the Rule.  Without limiting the foregoing, the Institution and the 
Trustee may amend this Disclosure Agreement if (a) such amendment is made in connection with a 
change in circumstances that arises from a change in legal requirements, change in law, or change in the 
identity, nature or status of the Institution or of the type of business conducted by the Institution, (b) this 
Disclosure Agreement, as so amended, would have complied with the requirements of the Rule at the time 
the Bonds were issued, taking into account any amendments or interpretations of the Rule, as well as any 
change in circumstances; and (c) (i) the Trustee determines, or the Trustee receives an opinion of counsel 
expert in federal securities laws and acceptable to the Trustee to the effect that, the amendment does not 
materially impair the interests of the Bondowners or (ii) the amendment is consented to by the 
Bondowners as though it were an amendment to the Agreement pursuant to Section 1101 of the 
Agreement.  The annual financial information containing the amended operating data or financial 
information will explain, in narrative form, the reasons for the amendment and the impact of the change 
in the type of operating data or financial information being provided.  Neither the Trustee nor the 
Dissemination Agent shall be required to accept or acknowledge any amendment of this Disclosure 
Agreement if the amendment adversely affects its respective rights or immunities or increases its 
respective duties hereunder.   

SECTION 10. Additional Information.  Nothing in this Disclosure Agreement shall be deemed 
to prevent the Institution from disseminating any other information, using the means of dissemination set 
forth in this Disclosure Agreement or any other means of communication, or including any other 
information in any Annual Report or notice of occurrence of a Listed Event, in addition to that which is 
required by this Disclosure Agreement.  If the Institution chooses to include any information in any 
Annual Report or notice of occurrence of a Listed Event in addition to that which is specifically required 
by this Disclosure Agreement, the Institution shall have no obligation under this Disclosure Agreement to 
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update such information or include it in any future Annual Report or notice of occurrence of a Listed 
Event.   

SECTION 11. Default.  In the event of a failure of the Institution or the Dissemination Agent to 
comply with any provision of this Disclosure Agreement, the Trustee may (and, at the request of 
Bondowners representing at least 25% in aggregate principal amount of Outstanding Bonds, shall), take 
such actions as may be necessary and appropriate, including seeking specific performance by court order, 
to cause the Institution or the Dissemination Agent, as the case may be, to comply with its obligations 
under this Disclosure Agreement.  Without regard to the foregoing, any Bondowner may take such 
actions as may be necessary and appropriate, including seeking specific performance by court order, to 
cause the Institution or the Dissemination Agent, as the case may be, to comply with its obligations under 
this Disclosure Agreement.  A default under this Disclosure Agreement shall not be deemed an Event of 
Default under the Agreement, and the sole remedy under this Disclosure Agreement in the event of any 
failure of the Institution or the Dissemination Agent to comply with this Disclosure Agreement shall be 
an action to compel performance.   

SECTION 12. Duties, Immunities and Liabilities of Trustee and Dissemination Agent.  As to 
the Trustee, Article VII of the Agreement is hereby made applicable to this Disclosure Agreement as if 
this Disclosure Agreement were (solely for this purpose) contained in the Agreement.  The Dissemination 
Agent (if other than the Institution) shall have only such duties as are specifically set forth in this 
Disclosure Agreement, and the Institution agrees to indemnify and save the Dissemination Agent (if other 
than the Institution), its officers, director, employees and agents, harmless against any loss, expense and 
liabilities which it may incur arising out of or in the exercise or performance of its powers and duties 
hereunder, including the costs and expenses (including attorneys fees) of defending against any claim of 
liability, but excluding liabilities due to the Dissemination Agent’s negligence or willful misconduct.  The 
obligations of the Institution under this Section shall survive resignation or removal of the Dissemination 
Agent and payment of the Bonds.  The Institution covenants that whenever it is serving as Dissemination 
Agent, it shall take any action required of the Dissemination Agent under this Disclosure Agreement.   

 The Trustee shall have no obligation under this Disclosure Agreement to report any information to 
the MSRB or any Bondowner.  If an officer of the Trustee obtains actual knowledge of the occurrence of an 
event described in Section 5 hereunder, whether or not such event is material, the Trustee shall timely notify 
the Institution of such occurrence, provided, however, that any failure by the Trustee to give such notice to 
the Institution shall not affect the Institution’s obligations under this Disclosure Agreement or give rise to any 
liability by the Trustee for such failure.   
 

SECTION 13. Beneficiaries.  This Disclosure Agreement shall inure solely to the benefit of the 
Institution, the Trustee, the Dissemination Agent, the Participating Underwriters and the Bondowners, 
and shall create no rights in any other person or entity.   
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SECTION 14. Disclaimer.  No Annual Report or notice of a Listed Event filed by or on behalf 

of the Institution under this Disclosure Agreement shall obligate the Institution to file any information 
regarding matters other than those specifically described in Section 4 and Section 5 hereof, nor shall any 
such filing constitute a representation by the Institution or raise any inference that no other material 
events have occurred with respect to the Institution or the Bonds or that all material information regarding 
the Institution or the Bonds has been disclosed.  The Institution shall have no obligation under this 
Disclosure Agreement to update information provided pursuant to this Disclosure Agreement except as 
specifically stated herein.   

 
Date: ____________, 2009 
 
      STONEHILL COLLEGE, INC. 
 
 
      By _________________________________ 
       Authorized Officer 
 
 
      U.S. BANK NATIONAL ASSOCIATION,  
      as Trustee 
 
 
      By _________________________________ 
       Authorized Officer 
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EXHIBIT A 
NOTICE TO THE MSRB OF FAILURE TO FILE ANNUAL REPORT 

 
 
 
Name of Issuer:    Massachusetts Health and Educational Facilities Authority 
 
Name of Bond Issue: Massachusetts Health and Educational Facilities Authority Revenue 

Bonds, Stonehill College Issue, Series L (2009) 
 
Name of Obligated Person: Stonehill College, Inc. 
 
Date of Issuance:   ____________, 2009 
 
NOTICE IS HEREBY GIVEN that Stonehill College, Inc. (the “Institution”) has not provided an Annual 
Report with respect to the above-named Bonds as required by the Continuing Disclosure Agreement dated 
__________, 2009 between the Institution and U.S. Bank National Association.   
 
Dated: ___________________ 
 
       [TRUSTEE/DISSEMINATION AGENT on 

behalf of] STONEHILL COLLEGE, INC.  
 
[cc: Stonehill College, Inc.] 
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EXHIBIT B 
FILING INFORMATION FOR THE MSRB 

 
 
 
Filing information relating to the Municipal Securities Rulemaking Board is as follows: 
 

 
Municipal Securities Rulemaking Board 

http://emma.msrb.org/ 
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