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 IN CONNECTION WITH THE OFFERING OF THE BONDS, THE UNDERWRITER MAY OVERALLOT 
OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 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 BONDS TO CERTAIN DEALERS AND DEALER BANKS AND OTHERS AT A PRICE LOWER 
THAN THE PUBLIC OFFERING PRICE STATED ON THE COVER PAGE HEREOF AND SAID OFFERING PRICE 
MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITER. 
 
 No dealer, broker, salesperson or other person has been authorized by the Massachusetts Health and Educational 
Facilities Authority (the “Authority”), the Trustees of Boston College (the “Institution”) or the Underwriter to give any 
information or to make any representations with respect to the Bonds, other than those contained in this Official Statement, and, 
if given or made, such other information or representations must not be relied upon as having been authorized by any of the 
foregoing.  This Official Statement does not constitute an offer by any person to sell or the solicitation by any person of an offer 
to buy, nor shall there be any sale of the Bonds by any person in any jurisdiction in which it is unlawful for such person to make 
such offer, solicitation or sale. 
 

Certain information contained herein has been obtained from the Institution, The Depository Trust Company and other 
sources which are believed to be reliable, but is not guaranteed as to accuracy or completeness, and is not to be construed as a 
representation of the Authority.  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 since the date 
hereof. 
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OFFICIAL STATEMENT 

 
Relating to the issuance of 

 
MASSACHUSETTS HEALTH AND EDUCATIONAL FACILITIES AUTHORITY 

Revenue Bonds, Boston College Issue, Series O 
Select Auction Variable Rate SecuritiesSM (SAVRS®) 

 
INTRODUCTION 

 
Purpose of this Official Statement.  The purpose of this Official Statement is to set forth certain 

information concerning the Massachusetts Health and Educational Facilities Authority (the “Authority”), the 
Trustees of Boston College (the “Institution”), and the $27,000,000 Massachusetts Health and Educational Facilities 
Authority Revenue Bonds, Boston College  Issue, Series O, Select Auction Variable Rate Securities (the “Bonds”) 
issued under the Loan and Trust Agreement dated as of July 8, 2003 (the “Agreement”) by and among the Authority, 
the Institution and U.S. Bank National Association, as Trustee (the “Trustee”).  The 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 sale of the Bonds.  The definitions of certain terms used and not defined 
herein are contained in Appendix C — “DEFINITIONS OF CERTAIN TERMS.” 

Plan of Financing.  Pursuant to the Agreement, (a) the Authority will loan the proceeds of the Bonds to the 
Institution for the purpose of financing the project described herein under the heading “The Project” and in Appendix A 
-- “The Project”; (b) the Institution will covenant to repay the loan of Bond proceeds from the Authority through 
payment to the Trustee of all amounts necessary to pay the principal of and interest on the Bonds issued by the 
Authority; and (c) the Authority will assign to the Trustee in trust for the benefit and security of the Bondowners the 
Authority's rights under the Agreement and the revenues to be received from the Institution except as otherwise 
provided therein. 

___________________________ 
SMServicemark of Lehman Brothers Inc. 
® Registered Trademark of Lehman Brothers Inc. 
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SOURCES OF PAYMENT AND SECURITY FOR THE BONDS 
 
 The Authority, the Institution and the Trustee shall execute the Agreement, which provides that to the 
extent permitted by law, it is a general obligation of the Institution and that the full faith and credit of the Institution 
are pledged to its performance.  The Agreement also provides, among other things, that the Institution shall make 
payments to the Trustee equal to principal or sinking fund installments, as the case may be, interest on the Bonds 
and certain other payments required by the Agreement.  The Agreement shall remain in full force and effect until 
such time as all of the Bonds and the interest thereon have been fully paid or until adequate provision for such 
payments has been made.  See Appendix D - “SUMMARY OF THE LOAN AND TRUST AGREEMENT” for a 
description of the provisions thereof. 
 
 The Bonds shall be 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 with respect to the Bonds by 
the Trustee for the account of the Authority pursuant to the Agreement. 
 

Under the Agreement, the Authority assigns and pledges to the Trustee in trust upon the terms of the 
Agreement (a) all Revenues to be received from the Institution or derived from any security provided under the 
Agreement and (b) all rights to receive such Revenues and the proceeds of such rights.  The assignment and pledge 
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. 

Under the Agreement, the Institution grants to the Trustee a security interest in its interest in the funds 
established under the Agreement. 

 THE BONDS SHALL NOT BE DEEMED TO CONSTITUTE A DEBT, LIABILITY OR 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.  NEITHER THE FAITH AND CREDIT NOR THE 
TAXING POWER OF THE COMMONWEALTH OF MASSACHUSETTS OR OF ANY POLITICAL 
SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF PRINCIPAL OF OR INTEREST ON 
THE BONDS.  THE ACT DOES NOT IN ANY WAY CREATE A SO-CALLED MORAL OBLIGATION 
OF THE COMMONWEALTH OF MASSACHUSETTS TO PAY DEBT SERVICE IN THE EVENT OF 
DEFAULT BY THE INSTITUTION.  THE AUTHORITY DOES NOT HAVE ANY TAXING POWER. 
 

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 
Authority, as stated in the Act, is essentially to provide assistance for nonprofit public and private institutions for 
higher education, 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. 
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The members of the Authority are as follows: 

David T. Hannan, Chairman; term as member expires July 1, 2006. 

Mr. Hannan, a resident of Hingham, is President and Chief Executive Officer of South Shore Health & 
Educational Corporation of South Weymouth, Massachusetts, a not-for-profit, tax-exempt organization and the 
parent of South Shore Hospital.  He is a member of the American College of Healthcare Executives, and the 
American Hospital Association.   

Joseph G. Sneider; Vice Chairman; term as member expires July 1, 2005. 

Joseph G. Sneider, a resident of Newton, is Chairman and Chief Financial Officer of C&S Candy Co., Inc. 
located in Brockton and Justice of the Peace of the Commonwealth of Massachusetts.   Mr. Sneider served as a 
trustee of Boston University Medical Center, (University Hospital), Boston.  Mr. Sneider served as Senior Vice 
President of Olympic International Bank & Trust of Boston.  He also served on a number of public boards and 
commissions, and he belongs to several civic associations. 

Marvin A. Gordon; Secretary; term as member expired July 1, 2003.  Mr. Gordon will continue to serve 
until he is reappointed or his successor takes office.  

Mr. Gordon, a resident of Milton, is Chairman of the Board, Chief Executive Officer of Gordon Logistics, 
L.L.C. in 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 affiliations include 
Treasurer and Chairman of the Finance Committee of Milton Hospital Corporation, President, Milton Fuller 
Housing Corporation, and Corporator of Curry College.  Mr. Gordon has been elected to and appointed to a number 
of public boards and belongs to several civic associations.  Mr. Gordon holds a degree from Harvard College and 
Harvard Business School. 

Robert E. Flynn, M.D.; term as member expires July 1, 2006. 

Dr. Flynn, a resident of Dedham, is the former Chair of the Board of Caritas Christi, a current member of 
the Board of Governors of Caritas Christi, the former Secretary of Health Care Services for the Archdiocese of 
Boston, the Past Chairperson of the Massachusetts Hospital Association, and former Chairman of the Department of 
Medicine at St. Elizabeth's Medical Center of Boston.  In 1991, Dr. Flynn was named a Distinguished Professor by 
Tufts University School of Medicine.  He is a Trustee of St. Elizabeth’s Medical Center, Good Samaritan Hospice 
and St. Mary’s Women and Infant’s Center.  His current memberships in Medical Societies include the Boston 
Society of Psychiatry and Neurology, the Massachusetts Medical Society, and the American Medical Association, 
and he is a Fellow of the American Academy of Psychiatry and Neurology. 

John E. Kavanagh, III; term as member expires July 1, 2004. 

Mr. Kavanagh, a resident of Ipswich, is President and Chairman of William A. Berry & Son, Inc., one of 
the oldest construction companies in the country.  During his 19 years as President, he has redirected the company’s 
focus from restoration specialties to a full-service building and construction management organization, with 
emphasis on meeting the full range of customer needs: planning, design, construction, operation and maintenance 
services.  Mr. Kavanagh is a Trustee and the former Chairman of the Board of the North Shore Music Theater, 
Corporator of Brigham and Women’s Hospital and Partners Healthcare, Trustee and member of Board of Directors 
of Massachusetts Eye and Ear Infirmary, Corporator of Danvers Savings Bank and a former member of Tufts 
University Board of Overseers.  
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Allen R. Larson, Esq.; term as member expires July 1, 2007. 

Allen R. 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 Trustee of Cape Cod Community College, President of the Cape Cod Center for Sustainability, a 
Director of the YMCA-Cape Cod, and a Member of the Yarmouth Town Finance Committee.  Mr. Larson graduated 
from Dartmouth College and earned a J.D. from Albany Law School and an M.B.A. from the University of 
Minnesota. 

David E. Phelps; term as member expires July 1, 2009. 

Mr. Phelps, a resident of Pittsfield, is President and Chief Executive Officer of Berkshire Health Systems.  
From 1989 to 1992, Mr. Phelps was the Senior Vice President of Berkshire Health Systems and Chief Operating 
Officer of Berkshire Health Systems Management Services, Inc.  His honors and board memberships include Past 
Chairman, Pittsfield Economic Development Authority; President of the Massachusetts Council of Community 
Hospitals; Board of Trustees of the Massachusetts Hospital Association; Board Member, Massachusetts Board of 
Directors of BankNorth; Corporator of the Boys & Girls Club of Pittsfield; Corporator of the Berkshire Museum; 
and 1997 Recipient of the “Lawrence W. Strattner Distinguished Citizen Award”.  Mr. Phelps holds a B.A. from St. 
Mary’s University and an M.B.A. from Rensselaer Polytechnic Institute. 

Robert M. Platt; term as member expires July 1, 2009. 

Mr. Platt, a resident of Newton, is President of National Consulting Inc. a business development and 
marketing strategy organization which assists clients in achieving their true market potential.  Mr. Platt works in 
conjunction with both state and federal government to facilitate the exchange of ideas and opportunities for clients.  
His board memberships include Past President of the Newton Athletic Association; Past Board of Director of the 
Newton Youth Soccer for Boys and Girls; and Past Board Member of Youth Commission for the City of Newton.  
Mr. Platt’s current board memberships include Commissioner of Parks and Recreation of his ward in Newton; 
Advisory Board Member for Second Step which aids women who have suffered domestic violence and abuse; and 
Member of the Board of Trustees for Curry College.  Mr. Platt holds a B.A. from Curry College. 

Rina K. Spence; term as member expired July 1, 2001.  Ms. Spence will continue to serve until she is 
reappointed or her successor takes office. 

Ms. Spence, a resident of Cambridge, is President and Chief Executive Officer of  SpenceCare 
International, L.L.C. providing healthcare management consulting to clients in the U.S. and abroad, and former 
Chief Executive Officer of iEmily.com, Inc. a health and wellness website for teen girls.  She was also founder of 
Spence Centers for Women’s Health, a network of comprehensive outpatient health facilities.  Prior to Spence 
Centers for Women’s Health, Ms. Spence served as the president and chief executive of Emerson Hospital for ten 
years.  She was also the founding executive director of the Commonwealth Health Care Corporation; a prepaid 
managed care plan for health care delivery to Medicaid recipients.  Ms. Spence has been actively engaged in the 
civic life of Boston and its corporate affairs for more than 25 years.  Ms. Spence is a Director of Berkshire Life 
Insurance Company of America; and a Trustee of the State Street Master Trust.  Ms. Spence holds degrees from 
Boston University and Harvard University’s John F. Kennedy School of Government. 

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 
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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 MBA from 
Lehigh University and a BS from the University of Maine.      

PALMER & DODGE  LLP, attorneys of Boston, Massachusetts, are serving as Bond Counsel to the 
Authority and will submit their approving opinion with regard to the legality of the Bonds in substantially the form 
attached hereto as Appendix E. 
 

PUBLIC FINANCIAL MANAGEMENT, INC. is serving as financial consultant to the Authority with 
respect to this financing.  The financial consultant advises the Authority in connection with the issuance of its 
obligations and certain other financial matters. 
 

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 institutions for higher education, a participating school for the handicapped, a participating hospital 
or hospital affiliate, a participating nursing home or a 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, 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 public and 
private colleges and universities, and private hospitals and their affiliates, community providers, cultural institutions, 
schools for the handicapped and 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 is payable only from revenues provided by the 
institution for such series, and the general funds of the Authority are not pledged to any bonds or notes. 
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THE BONDS 
 

The Bonds shall be issuable as fully registered bonds without coupons in the denomination of $50,000 or 
any integral multiple thereof while bearing interest at a SAVRS Rate and in the denomination of $100,000 and 
multiples of $5,000 in excess thereof while bearing interest at a Weekly Rate.  On and after the Fixed Rate 
Conversion Date, the Bonds shall be fully registered in the denomination of $5,000 or any integral multiple thereof.  
See “Transfer of SAVRS” below for information concerning transfer restrictions on the Bonds. 
 
Maturity 
 
 The Bonds, if in a SAVRS Rate Period, will mature on the Stated Maturity Date which is the second 
Business Day preceding the Regular Interest Payment Date on or immediately succeeding June 1, 2013. 
 
Interest 
 
 General 
 
 Interest on the SAVRS will accrue from the date of delivery and will be payable in arrears, commencing on 
December 4, 2003, the Initial Interest Payment Date, and on each succeeding thirteenth Thursday through the Initial 
Auction Rate Period, and on each succeeding fifth Thursday with respect to SAVRS in a 35-day Standard Auction 
Rate Period and on each succeeding Thursday with respect to SAVRS in a 7-day Standard Auction Rate Period 
thereafter, provided, that if the Institution designates, as described under “Auctions - Special Auction Rate Periods,” 
any Subsequent Auction Rate Period as a Special Auction Rate Period that consists of:  
 

 (i) fewer than 92 Rate Period Days, interest shall be payable on the Thursday after the last 
day of such Special Auction Rate Period; 

 
 (ii) 92 or more but fewer than 183 Rate Period Days, interest shall be payable on the 
thirteenth Thursday after the first day of such Special Auction Rate Period and on the day after the last day 
of such Special Auction Rate Period; or 

 
 (iii) 183 or more Rate Period Days, interest shall be payable on each succeeding thirteenth 
Thursday after the first day of such Special Auction Rate Period and on the day after the last day of such 
Special Auction Rate Period; 

 
(each date referred to above, a “Regular Interest Payment Date”); provided further that if: 
 
  (x)   (1) the Securities Depository shall make available to its participants and members, in 

next-day funds in New York City on Interest Payment Dates, the amount then due as interest or shall make 
available to its participants and members, in funds immediately available in New York City, on Interest 
Payment Dates, such amount but shall not have so advised the Auction Agent (as defined herein under 
“Auctions - Auction Agency Agreement” below) and the Trustee of such availability and (2) (I) such 
Thursday is not a Business Day (as defined below) or (II) the Friday following such Thursday is not a 
Business Day, then the Regular Interest Payment Date shall be the first Business Day that is immediately 
preceded by a Business Day that falls after such Thursday and is immediately followed by a Business Day; 
or 

 
  (y)   (1) the Securities Depository shall make available to its participants and members, in 

funds immediately available in New York City on Interest Payment Dates, the amount then due as interest 
and shall have so advised the Auction Agent and the Trustee of such availability and (2) such Thursday is 
not a Business Day, then the Regular Interest Payment Date shall be the first Business Day that is 
immediately preceded by a Business Day that falls after such Thursday; and 
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at maturity, whether the Stated Maturity Date, prior redemption or otherwise and whether or not a Regular Interest 
Payment Date (each date of payment of interest being herein referred to as a “SAVRS Interest Payment Date”).   
 
 The regular record date for each Regular Interest Payment Date will be the second Business Day preceding 
such Regular Interest Payment Date. 
 
 As used herein, “Business Day” means any day other than (i) during a SAVRS Rate Period, April 14, April 
15, December 30 and December 31, and (ii) a Saturday, Sunday or other day on which the New York Stock 
Exchange or banks are authorized or obligated by law or executive order to close in New York, New York, or in any 
city in which is located the principal corporate trust office of the Trustee. 
 

SAVRS Rate 
 

The Initial Auction Rate Period for all of the SAVRS will be 364 Rate Period Days.  The rate of interest on 
the SAVRS for the Initial Auction Rate Period will be communicated to prospective purchasers by the Underwriter.  
Each Subsequent Auction Rate Period after the Initial Auction Rate Period shall be 35 Rate Period Days unless the 
Institution elects to change the length of the Standard Auction Rate Period for all or a portion of the SAVRS or 
designates a Subsequent Auction Rate Period for all or a portion of the SAVRS as a Special Auction Rate Period.  
The rate of interest on SAVRS for each Subsequent Auction Rate Period therefor commencing prior to the 
Conversion Date shall be equal to the rate of interest per annum that results from implementation of the Auction 
Procedures (the “Auction Rate”) subject to certain exceptions described below.  Each periodic implementation of the 
Auction Procedures is hereinafter referred to as an “Auction.”  As used herein, (i) “Subsequent Auction Rate Period” 
means the period from and including the Initial Interest Payment Date to but excluding the next Regular Interest 
Payment Date and each period thereafter from and including one Regular Interest Payment Date to but excluding the 
next succeeding Regular Interest Payment Date; provided that if any Subsequent Auction Rate Period is also a 
Special Auction Rate Period consisting of more than 91 Rate Period Days, such term shall mean the period 
commencing on the first day of such Special Auction Rate Period and ending on the last day of the last Interest 
Period thereof, (ii) “Auction Rate Period” means the Initial Auction Rate Period and any Subsequent Auction Rate 
Period, including any Special Auction Rate Period or Standard Auction Rate Period, (iii) “Special Auction Rate 
Period” means a Subsequent Auction Rate Period, other than a Standard Auction Rate Period, that consists of a 
specified number of Rate Period Days not fewer than 28 and not more than 1,092 and evenly divisible by seven, 
subject to adjustment as provided in the Agreement and (iv) “Standard Auction Rate Period” means any Auction 
Rate Period consisting of 7 or 35 Rate Period Days. 

 If an Auction for any Subsequent Auction Rate Period is not held for any reason (other than the occurrence 
and continuance of an Event of Default (as defined below)), including, without limitation, because there is not on 
deposit with the Trustee when required by the Agreement the aggregate amount of interest payable on SAVRS, the 
redemption price of any SAVRS to be redeemed or the purchase price of any SAVRS subject to mandatory tender 
for purchase by the Institution, the SAVRS Rate (defined below) for the next succeeding Subsequent Auction Rate 
Period will be equal to the SAVRS Maximum Rate (as defined herein under “Auctions - Auction Procedures” 
below) on the applicable date, and the length of such Subsequent Auction Rate Period will be 7 days.  
 
 There would be no Auction Agent if the Auction Agent has resigned and the Institution has not appointed a 
successor.  See “Auctions - Concerning the Auction Agent” below. 
 

If a notice of an adjustment in the percentage used to determine the Minimum Rate, if any, and the 
Applicable Percentage used to determine the SAVRS Maximum Rate (as defined herein under “Auctions - Auction 
Procedures” below) applicable to the SAVRS is given by the Market Agent (as defined herein under “Auctions - 
Market Agent Agreement” below) and because of a failure to satisfy certain of the conditions to the effectiveness of 
such change on the proposed effective date thereof such change does not take effect, the SAVRS Rate for the next 
succeeding Subsequent Auction Rate Period will be equal to the SAVRS Maximum Rate on the Auction Date for 
such Auction Rate Period, and the length of such Subsequent Auction Rate Period will be 7 days.  See “Auctions - 
Changes in Percentages Used in Determining Minimum Rate and SAVRS Maximum Rate” below.  
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Determination of the SAVRS Rate (defined below) pursuant to the Auction Procedures will be terminated 

on the effective date of a Change to the Weekly Rate Mode or a conversion to a Fixed Rate.  If a notice of a Change 
to the Weekly Rate Mode or a conversion to a Fixed Rate is given by the Institution and because of a failure to 
satisfy certain of the conditions to the effectiveness of such change on the proposed effective date thereof such 
change does not take effect, the SAVRS Rate for the next succeeding Subsequent Auction Rate Period will be equal 
to the SAVRS Maximum Rate on the proposed effective date of such change to the Weekly Rate Mode, and the 
length of such Subsequent Auction Rate Period shall be 7 days.  See “Alternative Interest Rates” below. 
 
 If the SAVRS are no longer represented by a global bond registered in the name of the Securities 
Depository or its nominee, no further Auctions will be held and the SAVRS Rate for each Subsequent Auction Rate 
Period commencing after certificates representing the SAVRS are made available will equal the SAVRS Maximum 
Rate on the Business Day immediately preceding the first day of such Subsequent Auction Rate Period, and the 
length of such Subsequent Auction Rate Period will be 7 days.  See “General - Book-Entry Only System” above for 
a description of the circumstances under which the SAVRS may no longer be represented by a global bond. 
 

If an Event of Default occurs under the Agreement (other than during an Auction Rate Period consisting of 
more than 364 Rate Period Days), Auctions will be suspended and the SAVRS Rate for each Subsequent Auction 
Rate Period commencing thereafter to and including the Subsequent Auction Rate Period, if any, during which, or 
commencing less than two Business Days after, all such Events of Default are cured, shall equal the Overdue Rate 
for a Standard Auction Rate Period on the first day of each such Subsequent Auction Rate Period. 

If an Event of Default occurs under the Agreement during a Special Auction Rate Period consisting of more 
than 364 Rate Period Days, the SAVRS Rate for the portion of such Special Auction Rate Period during which such 
Event of Default shall not have been cured shall equal the Overdue Rate for such Special Auction Rate Period on the 
date of the occurrence of such Event of Default and if such Event of Default shall have not been cured at least two 
Business Days prior to the next succeeding Subsequent Auction Rate Period, the rate of interest for such Subsequent 
Auction Rate Period and for each Subsequent Auction Rate Period commencing thereafter to and including the 
Subsequent Auction Rate Period, if any, during which, or commencing less than two Business Days after, such 
Event of Default is cured, shall equal the Overdue Rate for such Special Auction Rate Period on the first day of each 
such Subsequent Auction Rate Period. 

The “SAVRS Rate” shall mean the rate per annum at which interest is payable on the SAVRS for any 
Auction Rate Period. 
 

The “Overdue Rate,” shall mean on any date of determination the interest rate per annum equal to 225% of 
the Reference Rate equal in length to the then-ending Auction Rate Period; provided that in no event shall the 
Overdue Rate exceed the lesser of (1) 16% per annum and (2) the maximum rate on such date permitted by 
Massachusetts law, as the same may be modified by United States law of general application. 
 
 “LIBOR,” on any date of determination for any Auction Rate Period, means: (i) subject to clause (ii) 
below, (A) for any Standard Auction Rate Period or any Special Auction Rate Period of fewer than 14 Rate Period 
Days, the offered rate for deposits in U.S. dollars for a one-week period which appears on the Telerate Page 3750 at 
approximately 11:00 a.m., London time, on such date, or if such date is not a date on which dealings in U.S. dollars 
are transacted in the London interbank market, then on the next preceding day on which such dealings were 
transacted in such market (the “calculation date”) and (B) for any Standard Auction Rate Period or Special Auction 
Rate Period of (1) 14 or more but fewer than 49 Rate Period Days, such rate for deposit in U.S. dollars for a one-
month period, (2) 49 or more but fewer than 70 Rate Period Days, such rate for deposits in U.S. dollars for a two-
month period, (3) 70 or more but fewer than 85 Rate Period Days, the arithmetic average of such rates for deposits 
in U.S. dollars for two and three-month periods, (4) 85 or more but fewer than 120 Rate Period Days, such rate for 
deposits in U.S. dollars for a three-month period, (5) 120 or more but fewer than 148 Rate Period Days, the 
arithmetic average of such rates for deposits in U.S. dollars for three and six-month periods, (6) 148 or more but 
fewer than 180 Rate Period Days, such rate for deposits in U.S. dollars for a six-month period, (7) 180 or more but 
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fewer than 225 Rate Period Days, the arithmetic average of such rates for deposits in U.S. dollars for six and nine-
month periods, (8) 225 or more but fewer than 290 Rate Period Days, such rate for deposits in U.S. dollars for a 
nine-month period, (9) 290 or more but fewer than 325 Rate Period Days, the arithmetic average of such rates for 
deposits in U.S. dollars for nine-month and one-year periods and (10) 325 or more but fewer than 365 Rate Period 
Days, such rate for deposits in U.S. dollars for a one-year period; or 
 
 (ii)  If on any calculation date (A) no rate appears on the Telerate Page 3750 as specified in clause (i) 
above, the arithmetic average of the offered quotations of four major banks in the London interbank market, selected 
by the Market Agent, for deposits in U.S. dollars for the respective periods specified in clause (i) above to prime 
banks in the London interbank market at approximately 11:00 a.m., London time, on such calculation date and in a 
principal amount of not less than $1,000,000 that is representative of a single transaction in such market at such 
time, unless fewer than two such quotations are provided, in which case the arithmetic average of the rates quoted at 
approximately 11:00 a.m., New York City time, on the date next preceding such calculation date by three major 
banks in The City of New York selected by the Market Agent for loans in U.S. dollars to leading European banks in 
a principal amount equal to an amount of not less than $1,000,000 that is representative of a single transaction in 
such market at such time. 
 
 Interest on the SAVRS for each Auction Rate Period shall be computed on the basis of the actual number of 
days in such Auction Rate Period and a 365-day year. 
 

Auctions 
 
 Auction Dates.  Except as otherwise described herein, an Auction to determine the SAVRS Rate for each 
Auction Rate Period will be held on the Business Day immediately preceding the first Business Day of such 
Subsequent Auction Rate Period (each an “Auction Date”).  The first Auction for the Bonds will be held on 
September 1, 2004.  Thereafter, Auctions normally will be held every Wednesday or fifth Wednesday, as applicable 
where the SAVRS are in a Standard Auction Rate Period, and each Subsequent Auction Rate Period normally will 
begin on the following Thursday, unless the Institution changes the length of a Subsequent Auction Rate Period by 
designating it as a Special Auction Rate Period of between 28 and 1,092 days and evenly divisible by seven, as 
described under “Auctions - Special Auction Rate Periods.”  In that event, the Subsequent Auction Rate Period after 
such Special Auction Rate Period will normally begin on the Thursday after the end of such Special Auction Rate 
Period and the Auction therefor will normally be held on the preceding Wednesday.  See “Special Auction Rate 
Periods” below. 
 
 Auction Agency Agreement.  The Trustee will enter into an agreement (the “Auction Agency Agreement”) 
with Deutsche Bank Trust Company Americas (together with any successor bank or trust company or other entity 
entering into a similar agreement with the Trustee, the “Auction Agent”) which provides, among other things, that 
the Auction Agent will follow the Auction Procedures for the purposes of determining the SAVRS Rate so long as 
the SAVRS Rate is to be based on the results of an Auction.  See “Concerning the Auction Agent” below.  
 
 Market Agent Agreement.  The Trustee will enter into a market agent agreement (the “Market Agent 
Agreement”) with Lehman Brothers Inc. (“Lehman Brothers”) (Lehman Brothers, together with any successor as 
market agent under the Agreement, the “Market Agent”) which sets forth the Market Agent's duties and 
responsibilities with respect to, among other things, determining LIBOR, in certain cases, and a change in the 
percentage used to determine the Minimum Rate, if any, and the Applicable Percentage used to determine the 
SAVRS Maximum Rate in the event of a Change of Preference Law (as defined herein under “Changes in 
Percentages used in Determining Minimum Rate and SAVRS Maximum Rate” below) such that the SAVRS 
Maximum Rate and Minimum Rate shall have substantially equal market values before and after such Change of 
Preference Law.  See “Changes in Percentages used in Determining Minimum Rate and SAVRS Maximum Rate” 
below.  The Institution may remove the Market Agent. 
 
 Broker-Dealer Agreements.  Each Auction requires the participation of one or more broker-dealers.  The 
Auction Agent will enter into an agreement with Lehman Brothers and may enter into similar agreements 
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(collectively, the “Broker-Dealer Agreements”) with one or more additional broker-dealers (collectively, the 
“Broker-Dealers”) selected by the Institution with the approval of Lehman Brothers (which approval will not be 
unreasonably withheld) which provide for the participation of Broker-Dealers in Auctions.  See “Broker-Dealers” 
below. 
 
 Auction Procedures.  The following is a summary of the Auction Procedures to be used with respect to 
Auctions. 
 
 As used herein, (i) “Beneficial Owner” means, during a SAVRS Rate Period, a customer of a 
Broker-Dealer (other than the Institution) who is listed on the records of that Broker-Dealer (or, if applicable, the 
Auction Agent) as a holder of SAVRS, and during the Weekly Period or the Fixed Rate Period, when the Bonds are 
held by the Securities Depository, the beneficial owner of the Bond in question determined under the rules of the 
Securities Depository, (ii) “Existing Holder” means a Broker-Dealer (or any such other person (other than the 
Institution) as may be permitted by the Institution) that is listed as a holder of SAVRS on the records of the Auction 
Agent, (iii) “Potential Beneficial Owner” means a customer of a Broker-Dealer that is not a Beneficial Owner of 
SAVRS but that wishes to purchase SAVRS, or that is a Beneficial Owner of SAVRS that wishes to purchase an 
additional principal amount of SAVRS and (iv) “Potential Holder” means a Broker-Dealer (or any such other person 
as may be permitted by the Institution) that is not an Existing Holder or that is an Existing Holder that wishes to 
become the Existing Holder of an additional principal amount of SAVRS. 
 
 Orders by Existing Holders and Potential Holders.  Prior to the Submission Deadline (as defined herein 
under “Submission of Orders by Broker-Dealers to Auction Agent” below) on each Auction Date: 
 

 (a)  each Beneficial Owner may submit to a Broker-Dealer by telephone or otherwise a: 
 

    (i)   Hold Order - indicating the principal amount of Outstanding SAVRS, if 
any, that such Beneficial Owner desires to continue to hold without regard to the Auction Rate for 
the next succeeding Auction Rate Period; 

 
    (ii)   Bid - indicating the principal amount of Outstanding SAVRS, if any, 

that such Beneficial Owner offers to sell if the Auction Rate for the next succeeding Auction Rate 
Period shall be less than the rate per annum specified in such Bid by such Beneficial Owner; 
and/or 

 
    (iii)   Sell Order - indicating the principal amount of Outstanding SAVRS, if 

any, that such Beneficial Owner offers to sell without regard to the Auction Rate for the next 
succeeding Auction Rate Period; and 

 
 (b)  one or more Broker-Dealers may contact Potential Beneficial Owners to determine whether 
each such Potential Beneficial Owner desires to submit Bids, in which case they will indicate the principal 
amount of SAVRS that they offer to purchase if the Auction Rate for the next succeeding Auction Rate 
Period is not less than the rates per annum specified in such Bids. 

 
The communication to a Broker-Dealer of the foregoing information is herein referred to as an “Order” and, 
collectively, as “Orders.”  A Beneficial Owner or a Potential Beneficial Owner placing an Order is herein referred to 
as a “Bidder” and, collectively, as “Bidders.”  The submission by a Broker-Dealer of an Order to the Auction Agent 
shall likewise be referred to herein as an “Order” and collectively as “Orders,” and an Existing Holder or Potential 
Holder who places an Order with the Auction Agent or on whose behalf an Order is placed with the Auction Agent 
shall likewise be referred to herein as a “Bidder” and collectively as “Bidders.” 
 
 An Order may be submitted only in a principal amount of $50,000 or any integral multiple thereof. 
 



 
 

- 11 - 

 A Beneficial Owner may submit different types of Orders to its Broker-Dealer with respect to SAVRS then 
held by such Beneficial Owner.  A Bid placed by a Beneficial Owner specifying a rate higher than the Auction Rate 
determined in the Auction shall constitute an irrevocable offer to sell the SAVRS subject thereto.  A Beneficial 
Owner that submits a Bid to its Broker-Dealer having a rate higher than the SAVRS Maximum Rate on the Auction 
Date will be treated as having submitted a Sell Order to its Broker-Dealer (unless sufficient clearing bids do not 
exist).  A Beneficial Owner that fails to submit to its Broker-Dealer prior to the Submission Deadline an Order or 
Orders covering the entire principal amount of SAVRS held by such Beneficial Owner will be deemed to have 
submitted a Hold Order to its Broker-Dealer covering the principal amount of SAVRS held by such Beneficial 
Owner and not subject to Orders submitted to a Broker-Dealer.  A Sell Order shall constitute an irrevocable offer to 
sell the principal amount of SAVRS subject thereto.  A Beneficial Owner that offers to purchase additional SAVRS 
is, for purposes of such offer, treated as a Potential Beneficial Owner. 
 
 A Potential Beneficial Owner may submit to its Broker-Dealer a Bid in which it offers to purchase the 
principal amount of SAVRS subject to such Bid if the Auction Rate determined in the Auction is not less than the 
rate specified in such Bid.  A Bid placed by a Potential Beneficial Owner specifying a rate not higher than the 
SAVRS Maximum Rate shall constitute an irrevocable offer to purchase the principal amount of SAVRS specified 
in such Bid if the rate determined in the Auction is equal to or greater than the rate specified in such Bid.  
 
 As described more fully below under “Submission of Orders by Broker-Dealers to Auction Agent,” the 
Broker-Dealers will submit the Orders of their respective customers who are Beneficial Owners and Potential 
Beneficial Owners to the Auction Agent, designating themselves (unless otherwise permitted by the Institution) as 
Existing Holders in respect of the SAVRS subject to Orders submitted or deemed submitted to them by Beneficial 
Owners and as Potential Holders.  However, none of the Authority, the Institution, the Trustee or the Auction Agent 
will be responsible for a Broker-Dealer's failure to comply with the foregoing.  Any Order placed with the Auction 
Agent by a Broker-Dealer as or on behalf of an Existing Holder or a Potential Holder will be treated in the same 
manner as an Order placed with a Broker-Dealer by a Beneficial Owner or a Potential Beneficial Owner, as 
described in the preceding paragraph.  Similarly, any failure by an Existing Holder to submit to the Auction Agent 
an Order in respect of any principal amount of SAVRS held by it or its customers who are Beneficial Owners will be 
treated in the same manner as a Beneficial Owner's failure to submit to its Broker-Dealer an Order in respect of the 
principal amount of SAVRS held by it, as described in the second preceding paragraph.  For information concerning 
the priority given to different types of Orders placed by Existing Holders, see “Submission of Orders by 
Broker-Dealers to Auction Agent” below. 
 
 None of the Authority, the Institution or any affiliate thereof may submit an Order in any Auction except as 
set forth in the following sentence.  Any Broker-Dealer that is an affiliate of the Institution or the Authority may 
submit Orders in an Auction but only if such Orders are not for its own account, except that if such affiliated 
Broker-Dealer holds SAVRS for its own account, it must submit a Sell Order on the next Auction Date with respect 
to such SAVRS. 
 
 The Auction Procedures include pro rata allocation of SAVRS for purchase and sale, which may result in 
an Existing Holder's continuing to hold or selling, or a Potential Holder's purchasing, a principal amount of SAVRS 
that is smaller than the principal amount of SAVRS specified in its Order.  See “Acceptance and Rejection of 
Submitted Bids and Submitted Sell Orders and Allocations of SAVRS” below.  To the extent the allocation 
procedures have that result, Broker-Dealers that have designated themselves as Existing Holders or Potential 
Holders in respect of customer Orders will be required to make the appropriate pro rata allocations among their 
respective customers.  Each purchase or sale of SAVRS shall be made for settlement on the first Business Day 
following the Auction Date at a price equal to 100% of the principal amount thereof.  See “Notification of Results; 
Settlement” below.   
 
 As described above, any Bid specifying a rate higher than the SAVRS Maximum Rate will (i) be treated as 
a Sell Order if submitted by a Beneficial Owner or an Existing Holder and (ii) not be accepted if submitted by a 
Potential Beneficial Owner or a Potential Holder.  Accordingly, the Auction Procedures establish the SAVRS 
Maximum Rate as a maximum rate per annum that can result from an Auction.  See “Determination of Sufficient 
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Clearing Bids, Winning Bid Rate and Auction Rate” and “Acceptance and Rejection of Submitted Bids and 
Submitted Sell Orders and Allocations of SAVRS” below. 
 
 As used herein, “SAVRS Maximum Rate,” on any date of determination for any Auction Rate Period, 
means the interest rate per annum equal to the lowest on such date of: 
 

 (i)  the Applicable Percentage (as defined below) of LIBOR on such date, unless: 
 

 (1) such Auction Rate Period is proposed to be a Special Auction Rate Period, in 
which case, the Applicable Percentage of the highest of: 

 
 (x) the higher of (I) the Reference Rate for an Auction Rate Period equal in 
length to the then-ending Auction Rate Period on such date and (II) LIBOR, if any, for an 
Auction Rate Period equal in length to the then-ending Auction Rate Period on such date; 

 
 (y) the higher of (I) the Reference Rate for such Special Auction Rate Period on 
such date and (II) LIBOR, if any, for such Special Auction Rate Period on such date; and 

 
 (z) the higher of (I) the Reference Rate for a Standard Auction Rate Period on 
such date and (II) LIBOR, if any, for a Standard Auction Rate Period on such date; or 

 
 (2) such Auction Rate Period succeeds a Special Auction Rate Period (other than an 
Auction Rate Period of 28 Rate Period Days) and an Auction for a Standard Auction Rate Period 
at which Sufficient Clearing Bids existed has not yet occurred since such Special Auction Rate 
Period, in which case, the higher of: 

 
 (x) the SAVRS Rate for the then-ending Auction Rate Period; and 

 
 (y) the Applicable Percentage of the higher of (I) the higher of (aa) the 
Reference Rate for an Auction Rate Period equal in length to the then-ending Auction 
Rate Period on such date and (bb) LIBOR, if any, for an Auction Rate Period equal in 
length to the then-ending Auction Rate Period on such date and (II) the higher of (aa) the 
Reference Rate for an Auction Rate Period equal in length to such Special Auction Rate 
Period and (bb) LIBOR, if any, for an Auction Rate Period equal in length to such 
Special Auction Rate Period; 

 
  (ii)   16% per annum; and 

 
(iii) the maximum rate on such date permitted by Massachusetts law as the same may be 

modified by United States law of general application. 
 
 “Applicable Percentage,” on any date of determination, means the percentage determined as set forth below 
based on the prevailing rating of the SAVRS in effect at the close of business on the Business Day immediately 
preceding such date:  
 
 Prevailing Rating Applicable Percentage 
 
 “AAA”/“Aaa”  175% 
 “AA”/“Aa”   200% 
 “A”/“A”   250% 
 “BBB”/“Baa”  275% 
 Below “BBB”/“Baa”  300% 
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 The above percentages may be adjusted by the Market Agent to reflect a Change of Preference Law.  See 
“Changes in Percentages used in Determining Minimum Rate and SAVRS Maximum Rate” below.  For purposes of 
this definition, the “prevailing rating” of the SAVRS will be: 
 

 (a)  “AAA”/“Aaa”, if the SAVRS have a rating of “AAA” by Standard & Poor's Ratings Group 
(“S&P”) and a rating of “Aaa” by Moody's Investors Service, Inc. (“Moody's”), or the equivalent of such 
ratings by a substitute rating agency or agencies selected as provided below; 

 
 (b)  if not “AAA”/“Aaa”, then “AA”/“Aa” if the SAVRS have a rating of “AA-”  or better by S&P 
and a rating of “Aa” or better by Moody's, or the equivalent of such ratings by a substitute rating agency or 
agencies selected as provided below; 

 
 (c)  if not “AAA”/“Aaa” or “AA”/“Aa”, then “A”/“A” if the SAVRS have a rating of “A-” or 
better by S&P and a rating of “A” or better by Moody's, or the equivalent of such ratings by a substitute 
rating agency or agencies selected as provided below; 

 
 (d)  if not “AAA”/“Aaa,” “AA”/“Aa” or “A”/“A”, then “BBB”/“Baa” if the SAVRS have a rating 
of “BBB-” or better by S&P and a rating of “Baa” or better by Moody's, or the equivalent of such ratings 
by a substitute rating agency or agencies selected as provided below; and 

 
 (e)  if not “AAA”/“Aaa”, “AA”/“Aa”, “A”/“A” or “BBB”/“Baa”, then below “BBB”/“Baa”, 
whether or not the SAVRS are rated by any securities rating agency. 

 
 If (x) the SAVRS are rated by a nationally recognized statistical rating agency or agencies other than 
Moody's or S&P and (y) the Institution has delivered on behalf of the Authority to the Trustee and the Auction 
Agent an instrument designating one or two of such rating agencies to replace Moody's or S&P, or both, then for 
purposes of the definition of “prevailing rating” Moody's or S&P, or both, will be deemed to have been replaced in 
accordance with such instrument; provided, however, that such instrument must be accompanied by the consent of 
the Market Agent.  For purposes of this paragraph, S&P's rating categories of “AAA,” “AA,” “A” and “BBB,” and 
Moody's rating categories of “Aaa”, “Aa”, “A” and “Baa”, refer to and include the respective rating categories 
correlative thereto in the event that either or both of such rating agencies have changed or modified their generic 
rating categories. 
 
 As used herein “Reference Rate” shall mean (i) for a Standard Auction Rate Period or any Special Auction 
Rate Period of fewer than 183 Rate Period Days, LIBOR for such Auction Rate Period, (ii) for an Auction Rate 
Period of more than 182 Rate Period Days but fewer than 365 Rate Period Days, the Treasury Rate for such Auction 
Rate Period and (iii) for an Auction Rate Period of more than 364 Rate Period Days, the Treasury Note Rate for 
such Auction Rate Period. 
 
 As used herein, “Treasury Note Rate,” on any date of determination for any Auction Rate Period, shall 
mean (A) the bond equivalent yield, calculated in accordance with prevailing industry convention, of the rate on the 
most recently auctioned direct obligation of the United States Government having a remaining maturity closest to 
the length of such Auction Rate Period, as quoted in The Wall Street Journal on such date for the Business Day next 
preceding such date; or (B) in the event that any such rate is not published in The Wall Street Journal, then the bond 
equivalent yield, calculated in accordance with prevailing industry convention, as calculated by reference to the 
arithmetic average of the bid price quotations of the most recently auctioned direct obligation of the United States 
Government having a remaining maturity closest to the length of such Auction Rate Period, based on bid price 
quotations on such date obtained by the Auction Agent from Lehman Brothers Inc., Goldman, Sachs & Co., 
Salomon Smith Barney Inc. and Morgan Guaranty Trust Company of New York or their respective affiliates or 
successors, if such entity is a dealer of U.S. Government securities (the “U.S. Government Securities Dealers”). 
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 As used herein, “Treasury Rate,” on any date of determination for any Auction Rate Period, shall mean 
(A) the bond equivalent yield, calculated in accordance with prevailing industry convention, of the rate on the most 
recently auctioned direct obligation of the United States Government having a maturity at the time of issuance of 
364 days or less with a remaining maturity closest to the length of such Auction Rate Period, as quoted in The Wall 
Street Journal on such date for the Business Day next preceding such date; or (B) in the event that any such rate is 
not published in The Wall Street Journal, then the bond equivalent yield, calculated in accordance with prevailing 
industry convention, as calculated by reference to the arithmetic average of the bid price quotations of the most 
recently auctioned direct obligation of the United States Government having a maturity at the time of issuance of 
364 days or less with a remaining maturity closest to the length of such Auction Rate Period, based on bid price 
quotations on such date obtained by the Auction Agent from the U.S. Government Securities Dealers. 
 
 The Minimum Rate is the minimum rate per annum that can result from an Auction.  Any Bid specifying a 
rate lower than the Minimum Rate will be treated as a Bid specifying the Minimum Rate.  See “Determination of 
Sufficient Clearing Bids, Winning Bid Rate and Auction Rate” and “Acceptance and Rejection of Submitted Bids 
and Submitted Sell Orders and Allocations of SAVRS” below.  As used herein, “Minimum Rate,” on any date of 
determination, means the interest rate per annum equal to 45% (as such percentage may be adjusted pursuant to the 
Agreement) of the applicable Reference Rate in effect on such Auction Date; provided, however, that in no event 
shall such Minimum Rate exceed the SAVRS Maximum Rate.  The percentage used to determine the Minimum 
Rate may be adjusted by the Market Agent to reflect a Change of Preference Law.  See “Changes in Percentages 
used in Determining Minimum Rate and SAVRS Maximum Rate” herein. 
 
 Submission of Orders by Broker-Dealers to Auction Agent.  Prior to 1:00 p.m., New York City time, on 
each Auction Date, or such other time on the Auction Date specified by the Auction Agent (the “Submission 
Deadline”), each Broker-Dealer will submit to the Auction Agent in writing all Orders obtained by it for the Auction 
to be conducted on such Auction Date, designating itself (unless otherwise permitted by the Institution) as the 
Existing Holder or Potential Holder in respect of the principal amount of SAVRS subject to such Orders.  Any Order 
submitted by a Beneficial Owner or a Potential Beneficial Owner to its Broker-Dealer, or by a Broker-Dealer to the 
Auction Agent, prior to the Submission Deadline on any Auction Date, shall be irrevocable. 
 
 If any rate specified in any Bid contains more than three figures to the right of the decimal point, the 
Auction Agent shall round such rate up to the next highest one-thousandth (.001) of 1%. 
 
 If any Existing Holder submits to the Auction Agent one or more Orders covering in the aggregate more 
than the principal amount of Outstanding SAVRS held by such Existing Holder, such Orders shall be considered 
valid in the following order of priority: 
 
  (i) all Hold Orders shall be considered valid, but only up to and including the aggregate 

principal amount of SAVRS held by such Existing Holder, and if the aggregate principal amount of 
SAVRS subject to such Hold Orders exceeds the aggregate principal amount of Outstanding SAVRS held 
by such Existing Holder, the aggregate principal amount of SAVRS subject to each such Hold Order shall 
be reduced pro rata to cover the aggregate principal amount of Outstanding SAVRS held by such Existing 
Holder; 

 
  (ii) (A) any Bid shall be considered valid up to and including the excess of the principal 

amount of Outstanding SAVRS held by such Existing Holder over the aggregate principal amount of 
SAVRS subject to any Hold Orders referred to in clause (i) above; 

 
 (B)  subject to subclause (A), if more than one Bid with the same rate is submitted on behalf of 
such Existing Holder and the aggregate principal amount of Outstanding SAVRS subject to such Bids is 
greater than such excess, such Bids shall be considered valid up to and including the amount of such 
excess, and the principal amount of SAVRS subject to each Bid with the same rate shall be reduced pro rata 
to cover the principal amount of SAVRS equal to such excess; 
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 (C)  subject to subclauses (A) and (B), if more than one Bid with different rates is submitted on 
behalf of such Existing Holder, such Bids shall be considered valid first in the ascending order of their 
respective rates until the highest rate is reached at which such excess exists and then at such rate up to and 
including the amount of such excess; and  

 
 (D)  in any such event, the aggregate principal amounts of Outstanding SAVRS, if any, subject to 
Bids not valid under this clause (ii) shall be treated as the subject of a Bid by a Potential Holder at the rate 
specified therein; and  

 
  (iii) all Sell Orders shall be considered valid but only up to and including the excess of the 

aggregate principal amount of Outstanding SAVRS held by such Existing Holder over the aggregate  
principal amount of SAVRS subject to Hold Orders referred to in clause (i) and valid Bids referred to in 
clause (ii) above. 

 
 If more than one Bid is submitted by or on behalf of any Potential Holder, each Bid submitted shall be a 
separate Bid with the rate and principal amount of SAVRS therein specified. 
 
 Any Bid or Sell Order submitted by an Existing Holder covering an aggregate principal amount of SAVRS 
not equal to $50,000 or an integral multiple thereof shall be rejected and shall be deemed a Hold Order.  Any Bid 
submitted by a Potential Holder covering an aggregate principal amount of SAVRS not equal to $50,000 or any 
integral multiple thereof shall be rejected. 
 
 Determination of Sufficient Clearing Bids, Winning Bid Rate and Auction Rate.  Not earlier than the 
Submission Deadline on each Auction Date, the Auction Agent will assemble all valid Orders submitted or deemed 
submitted to it by the Broker-Dealers (each such Hold Order, Bid or Sell Order as submitted or deemed submitted 
by a Broker-Dealer being herein referred to as a “Submitted Hold Order,” “Submitted Bid” or “Submitted Sell 
Order,” as the case may be, or as a “Submitted Order”) and will determine the excess of the total principal amount of 
Outstanding SAVRS over the sum of the aggregate principal amount of Outstanding SAVRS subject to Submitted 
Hold Orders (such excess being herein referred to as the “Available SAVRS”); and whether Sufficient Clearing Bids 
have been made in the Auction on such Auction Date.  Sufficient Clearing Bids will have been made if the aggregate 
principal amount of Outstanding SAVRS that are the subject of Submitted Bids by Potential Holders specifying one 
or more rates equal to or lower than the SAVRS Maximum Rate equals or exceeds the aggregate principal amount of 
Outstanding SAVRS that are the subject of Submitted Sell Orders (including the aggregate principal amount of 
SAVRS subject to Submitted Bids by Existing Holders specifying one or more rates higher than the SAVRS 
Maximum Rate). 
 
 If Sufficient Clearing Bids have been made, the Auction Agent will determine the lowest rate specified in 
the Submitted Bids (the “Winning Bid Rate”) which, taking into account the rates in all Submitted Bids of Existing 
Holders, would result in Existing Holders continuing to hold an aggregate principal amount of Outstanding SAVRS 
which, when added to the aggregate principal amount of Outstanding SAVRS to be purchased by Potential Holders, 
based on the rates in their Submitted Bids, would equal not less than the Available SAVRS.  In such event, the 
Winning Bid Rate will be the Auction Rate for the next Auction Rate Period. 
 
 If Sufficient Clearing Bids have not been made (other than because all SAVRS are subject to Submitted 
Hold Orders), the Auction Rate for the next Auction Rate Period will be the SAVRS Maximum Rate, which 
Subsequent Auction Rate Period shall be 7 days.  If Sufficient Clearing Bids have not been made, Beneficial Owners 
that have submitted Sell Orders or that are deemed to have submitted Sell Orders may not be able to sell in the 
Auction all SAVRS subject to such Submitted Sell Orders.  See “Acceptance and Rejection of Submitted Bids and 
Submitted Sell Orders and Allocations of SAVRS” below.  None of the Authority, the Institution, the Trustee, any 
Broker-Dealer or any other person is required to provide money to purchase SAVRS if Sufficient Clearing Bids do 
not exist. 
 

If all of the Outstanding SAVRS are subject to Submitted Hold Orders, all Submitted Bids shall be rejected. 
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 Acceptance and Rejection of Submitted Bids and Submitted Sell Orders and Allocations of SAVRS.  
Based on the determinations made under “Determination of Sufficient Clearing Bids, Winning Bid Rate and Auction 
Rate” above and, subject to the discretion of the Auction Agent to round off fractional amounts as described below, 
Submitted Bids and Submitted Sell Orders shall be accepted or rejected in the order of priority set forth in the 
Auction Procedures with the result that Existing Holders and Potential Holders of SAVRS shall sell, continue to 
hold and/or purchase SAVRS as set forth below.  Existing Holders that submitted or were deemed to have submitted 
Hold Orders (or on whose behalf Hold Orders were submitted or deemed to have been submitted) shall continue to 
hold SAVRS subject to such Hold Orders. 
 
 If Sufficient Clearing Bids have been made: 
 

 (a)  each Existing Holder that placed or on whose behalf was placed a Submitted Sell Order or 
Submitted Bid specifying a rate higher than the Winning Bid Rate shall sell the principal amount of 
SAVRS subject to such Submitted Sell Order or Submitted Bid; 

 
 (b)  each Existing Holder that placed or on whose behalf was placed a Submitted Bid specifying a 
rate lower than the Winning Bid Rate shall continue to hold the principal amount of SAVRS subject to such 
Submitted Bid; 

 
 (c)  each Potential Holder that placed or on whose behalf was placed a Submitted Bid specifying a 
rate lower than the Winning Bid Rate shall purchase the principal amount of SAVRS subject to such 
Submitted Bid; 

 
 (d)  each Existing Holder that placed or on whose behalf was placed a Submitted Bid specifying a 
rate equal to the Winning Bid Rate shall continue to hold the principal amount of SAVRS subject to such 
Submitted Bid unless the aggregate principal amount of outstanding SAVRS subject to all such Submitted 
Bids is greater than the aggregate principal amount of Available SAVRS less the SAVRS accounted for in 
clauses (b) and (c) above, in which event each Existing Holder with such a Submitted Bid shall continue to 
hold a principal amount of SAVRS subject to such Submitted Bid determined on a pro rata basis based on 
the aggregate principal amount of outstanding SAVRS subject to all such Submitted Bids by Existing 
Holders; and 

 
 (e)  each Potential Holder that placed or on whose behalf was placed a Submitted Bid specifying a 
rate equal to the Winning Bid Rate shall purchase any Available SAVRS not accounted for in clauses (b), 
(c) or (d) above on a pro rata basis based on the aggregate principal amount of outstanding SAVRS subject 
to all such Submitted Bids. 

 
 If Sufficient Clearing Bids have not been made (unless all of the outstanding SAVRS are subject to 
Submitted Hold Orders): 
 

 (a)  each Existing Holder that placed or on whose behalf was placed a Submitted Bid specifying a 
rate equal to or lower than the SAVRS Maximum Rate shall continue to hold the principal amount of 
SAVRS subject to such Submitted Bid; 
 
 (b)  each Potential Holder that placed or on whose behalf was placed a Submitted Bid specifying a 
rate equal to or lower than the SAVRS Maximum Rate shall purchase the principal amount of SAVRS 
subject to such Submitted Bid; and 

 
 (c)  each Existing Holder that placed or on whose behalf was placed a Submitted Bid specifying a 
rate higher than the SAVRS Maximum Rate or a Submitted Sell Order shall sell a principal amount of 
SAVRS determined on a pro rata basis based on the aggregate principal amount of SAVRS subject to all 
such Submitted Bids and Submitted Sell Orders. 



 
 

- 17 - 

 
 If, as a result of the Auction Procedures, (i) any Existing Holder would be entitled or required to sell, or any 
Potential Holder would be entitled or required to purchase, a principal amount of SAVRS that is not equal to 
$50,000 or any integral multiple thereof, the Auction Agent shall, in such manner as, in its sole discretion, it shall 
determine, round up or down the principal amount of SAVRS being sold or purchased on such Auction Date so that 
the principal amount of SAVRS sold or purchased by each Existing Holder or Potential Holder shall be equal to 
$50,000 or an integral multiple thereof or (ii) any Potential Holder would be entitled or required to purchase less 
than $50,000 principal amount of SAVRS, the Auction Agent shall, in such manner as, in its sole discretion, it shall 
determine, allocate principal amounts of SAVRS for purchase among Potential Holders so that only principal 
amounts of SAVRS equal to $50,000 or an integral multiple thereof are purchased by any such Potential Holder, 
even if such allocation results in one or more of such Potential Holders not purchasing any SAVRS. 
 
 Notification of Results; Settlement.  The following is a summary of the Settlement Procedures to be used 
with respect to Auctions. 
 
 The Auction Agent is required to advise each Broker-Dealer that submitted an Order of the Auction Rate 
for the next Auction Rate Period and, if such Order was a Bid or Sell Order, whether such Bid or Sell Order was 
accepted or rejected, in whole or in part, by telephone by approximately 3:00 p.m., New York City time, on each 
Auction Date.  Each Broker-Dealer that submitted an Order for the account of a customer will be required to then 
advise such customer of the Auction Rate for the next Auction Rate Period and, if such Order was a Bid or a Sell 
Order, whether such Bid or Sell Order was accepted or rejected, in whole or in part, will be required to confirm 
purchases and sales with each customer purchasing or selling SAVRS as a result of the Auction and advise each 
customer purchasing or selling SAVRS as a result of the Auction to give instructions to its Depository Participant to 
pay the purchase price against delivery of such SAVRS or to deliver such SAVRS against payment therefor, as 
appropriate.  The Auction Agent will record each transfer of SAVRS on the registry of Existing Holders to be 
maintained by the Auction Agent.   
 
 In accordance with the Securities Depository's normal procedures, on the Business Day after the Auction 
Date, the transactions described above will be executed through the Securities Depository and the accounts of the 
respective Depository Participants at the Securities Depository will be debited and credited and SAVRS delivered as 
necessary to effect the purchases and sales of SAVRS as determined in the Auction.  Purchasers are required to 
make payment through their Depository Participants in same-day funds to the Securities Depository against delivery 
through their Depository Participants.  The Securities Depository will make payment in accordance with its normal 
procedures, which now provide for payment against delivery by its Depository Participants in same-day funds. 
 
 If any Existing Holder or Beneficial Owner selling SAVRS in an Auction fails to deliver such SAVRS, the 
Broker-Dealer of any person that was to have purchased SAVRS in such Auction may deliver to such person a 
principal amount of SAVRS that is less than the principal amount of SAVRS that otherwise was to be purchased by 
such person but in any event equal to $50,000 or an integral multiple thereof.  In such event, the principal amount of 
SAVRS to be delivered shall be determined by such Broker-Dealer.  Delivery of such lesser principal amount of 
SAVRS shall constitute good delivery. 
 
 Concerning the Auction Agent.  Deutsche Bank Trust Company Americas is the initial Auction Agent 
under the Agreement. 
 
 In the absence of bad faith or negligence on its part, the Auction Agent shall not be liable for any action 
taken, suffered or omitted or for any error of judgment made by it in the performance of its duties under the Auction 
Agency Agreement and shall not be liable for any error of judgment made in good faith unless the Auction Agent 
shall have been negligent in ascertaining the pertinent facts. 
 
 The Auction Agent may resign upon notice to the Authority, the Institution, the Trustee and the Market 
Agent on a date no earlier than 90 days after such notice.  If the Auction Agent should resign or be removed, the 
Institution is obligated to use its best efforts to appoint a successor Auction Agent.  Prior to the Conversion Date, if 
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required by the Market Agent, an agreement shall be entered into with a successor Auction Agent containing 
substantially the same terms and conditions as the Auction Agency Agreement.  The Institution may remove the 
Auction Agent. 
 
 Broker-Dealers.  On the Interest Payment Date for each interest period for each Auction Rate Period 
immediately following an Auction Date, each Broker-Dealer will be entitled to receive a service charge with respect 
to the Auction held on such Auction Date in an amount initially equal to an annualized rate of .25 of 1% of the 
aggregate purchase price of the SAVRS upon which interest is paid and which were placed by such Broker-Dealer at 
such Auction.  For purposes of the preceding sentence, SAVRS will be deemed to have been placed by a 
Broker-Dealer in an Auction if such SAVRS were (i) the subject of Hold Orders deemed to have been submitted to 
the Auction Agent by the Broker-Dealer and were acquired by such Broker-Dealer for its own account or were 
acquired by such Broker-Dealer for its customers who are Beneficial Owners or (ii) the subject of an Order 
submitted by such Broker-Dealer that is (A) a Submitted Bid of an Existing Holder that resulted in such Existing 
Holder continuing to hold such SAVRS as a result of the Auction, (B) a Submitted Bid of a Potential Holder that 
resulted in such Potential Holder purchasing such SAVRS as a result of the Auction or (C) a valid Hold Order.  In 
addition, if an Auction is for any reason not held on an Auction Date, SAVRS will be deemed to have been placed 
by a Broker-Dealer in such Auction if such SAVRS were acquired by an Existing Holder through such 
Broker-Dealer.  Each Broker-Dealer will also be entitled to receive a service charge on the Initial Interest Payment 
Date for the Initial Auction Rate Period calculated for the Initial Auction Rate Period on the aggregate principal 
amount of the SAVRS initially sold by such Broker-Dealer or an affiliate thereof as an underwriter in the initial 
offering of the SAVRS. 
 
 If a Broker-Dealer submits an Order for its own account in any Auction, it might have an advantage over 
other Bidders because it would have knowledge of Orders placed through it in that Auction; such Broker-Dealer, 
however, would not have knowledge of Orders submitted by other Broker-Dealers in the Auction.  Orders submitted 
by a Broker-Dealer for its own account in any Auction could affect the Auction Rate determined in such Auction. 
 
 Special Auction Rate Periods.  The Institution may designate any succeeding Subsequent Auction Rate 
Period as a Special Auction Rate Period that consists of a specified number of days not fewer than 28 and not more 
than 1,092 and evenly divisible by seven, subject to adjustment as provided below.  A designation of a Special 
Auction Rate Period shall be effective only if (A) notice thereof shall have been given as described below, (B) an 
Auction shall have been held on the Auction Date for such proposed Special Auction Rate Period and Sufficient 
Clearing Bids shall have existed in such Auction, and (C) if any notice of redemption shall have been mailed by the 
Trustee, the related redemption price shall be on deposit with the Trustee. 
 
 In the event the Institution wishes to designate a Subsequent Auction Rate Period as a Special Auction Rate 
Period, but the day following what would otherwise be the last day of such Special Auction Rate Period is not a 
Thursday that is a Business Day, then the Institution shall designate such Subsequent Auction Rate Period as a 
Special Auction Rate Period consisting of the period commencing on the first day following the end of the 
immediately preceding Auction Rate Period and ending on the first preceding Wednesday that is followed by a 
Thursday that is a Business Day preceding what would otherwise be such last day. 
 
 If the Institution proposes to designate any succeeding Subsequent Auction Rate Period as a Special 
Auction Rate Period, not less than 20 (or such lesser number of days as may be agreed to from time to time by the 
Auction Agent) nor more than 30 days prior to the date the Institution proposes to designate as the first day of such 
Special Auction Rate Period (which shall be the day that would otherwise be the first day of the next succeeding 
Auction Rate Period), the Institution shall give written notice to the Trustee, the Auction Agent, the Market Agent 
and the Securities Depository.   
 
 No later than 11:00 a.m., New York City time, on the second Business Day next preceding the first day of 
any proposed Special Auction Rate Period (or such later time or date, or both, as may be agreed to by the Auction 
Agent), the Institution shall deliver to the Auction Agent either: 
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  (i) (A)  a notice stating (1) that the Institution has determined to designate the next 
succeeding Auction Rate Period as a Special Auction Rate Period, specifying the same and the first day 
thereof, (2) the Auction Date immediately prior to the first day of such Special Auction Rate Period, 
(3) that such Special Auction Rate Period shall not commence if (x) an Auction shall not be held on such 
Auction Date for any reason or (y) an Auction shall be held on such Auction Date but Sufficient Clearing 
Bids shall not exist in such Auction, (4) the Regular Interest Payment Dates during such Special Auction 
Rate Period and (B) an Opinion of Bond Counsel to the effect that such designation of a Special Auction 
Rate Period is authorized by the Agreement and is permitted under the Act and will not have an adverse 
effect on the exclusion of interest on the SAVRS from gross income for federal income tax purposes; or 

 
  (ii) a notice stating that the Institution has determined not to exercise its option to designate a 

Special Auction Rate Period and that the next succeeding Auction Rate Period shall be a Standard Auction 
Rate Period. 

 
 Investors who purchase SAVRS having an extended Initial Auction Rate Period or who purchase SAVRS 
in an Auction for a Special Auction Rate Period should note that because the interest rate on the SAVRS will be 
fixed for the length of such Auction Rate Period, the value of the SAVRS may fluctuate in response to changes in 
interest rates, and may be more or less than their original cost if sold on the open market in advance of the next 
Auction, depending on market conditions. 
 

Changes in Standard Auction Rate Period.  While any SAVRS are Outstanding, the Institution, at its 
option, may from time to time on any Interest Payment Date change the length of the Standard Auction Rate Period 
on all or a portion of the SAVRS from one period to another in order to accommodate economic and financial 
factors that may affect or be relevant to the length of the Standard Auction Rate Period and the interest rate borne by 
such SAVRS.  The Institution shall initiate the change in the length of a Standard Auction Rate Period by giving 
written notice to the Authority, the Trustee, the Auction Agent, the Broker-Dealers and the Securities Depository 
that the Standard Auction Rate Period will change if the conditions described below are satisfied and the proposed 
effective date of the change, at least ten Business Days prior to the Auction Date for such Standard Auction Rate 
Period and that SAVRS are subject to mandatory tender for purchase on the Interest Payment Date immediately 
following the Auction Date on which there has been a successful Auction of such SAVRS for the first Standard 
Auction Rate Period. 

The change in the length of a Standard Auction Rate Period shall not be allowed unless Sufficient Clearing 
Bids existed at both the Auction before the date which the notice of the proposed change was given as provided 
above and the Auction immediately preceding the proposed change. 

The change in length of a Standard Auction Rate Period shall take effect only if (A) the Trustee and the 
Auction Agent receive by 11:00 a.m., Eastern Time, on the Business Day before the Auction Date for the first such 
Standard Auction Rate Period, a certificate from the Institution, authorizing the change in the length of the Standard 
Auction Rate Period specified in such certificate, and (B) Sufficient Clearing Bids exist at the Auction on the 
Auction Date for such first Standard Auction Rate Period.  If the condition referred to in (A) above is not met, the 
Auction Rate for the next Auction Rate Period shall be determined pursuant to the Auction Procedures and the 
Auction Rate Period shall be the Auction Rate Period determined without reference to the proposed change.  If the 
condition referred to in (B) above is not met, the Auction Rate for the next Auction Rate Period shall be the SAVRS 
Maximum Rate, and the Standard Auction Rate Period shall be 7 days.   

 Any SAVRS for which the Standard Auction Rate Period is changed shall be subject to mandatory tender 
for purchase on the Interest Payment Date immediately following the Auction Date on which there has been a 
successful Auction of such SAVRS at a price equal to the principal amount being tendered and accrued interest 
thereon. 
 

Changes in Percentages used in Determining Minimum Rate and SAVRS Maximum Rate.  The Market 
Agent may adjust the percentage used to determine the Minimum Rate, if any, and the Applicable Percentage used 
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to determine the SAVRS Maximum Rate if adjustment of such percentages is necessary, in the judgment of the 
Market Agent, to reflect any Change of Preference Law such that the Minimum Rate, if any, and SAVRS Maximum 
Rate shall have substantially equal market values before and after such Change of Preference Law.  The Agreement 
specifies certain factors to be taken into account by the Market Agent in making any such adjustment.  A “Change of 
Preference Law” means any amendment to the Code or other statute enacted by the Congress of the United States or 
any temporary, proposed or final regulation promulgated by the United States Treasury, after the date hereof, which 
(a) changes or would change any deduction, credit or other allowance allowable in computing liability for any 
federal tax with respect to, or (b) imposes or would impose or reduces or would reduce or increases or would 
increase any federal tax (including, but not limited to, preference or excise taxes) upon, any interest earned by any 
holder of bonds the interest on which is excluded from federal gross income under Section 103 of the Code. 

An adjustment in the percentage used to determine the Minimum Rate, if any, and the Applicable 
Percentage used to determine the SAVRS Maximum Rate shall take effect on an Auction Date only if (i) the Trustee 
and the Auction Agent receive by 11:00 a.m., New York City time, on the Business Day immediately preceding 
such Auction Date, a certificate from the Market Agent (A) authorizing the adjustment of the percentages which 
shall be specified in such authorization, and (B) confirming that Bond Counsel expects to be able to give an opinion 
on such Auction Date to the effect that such adjustment is authorized by the Agreement and is permitted under the 
Act and will not have an adverse effect on the exclusion of interest on the SAVRS from gross income for federal 
income tax purposes and (ii) the Trustee and the Auction Agent receive by 9:30 a.m., New York City time, on such 
Auction Date, such an opinion of Bond Counsel.  For information concerning the SAVRS Rate if any such 
adjustment is not effective due to a failure of the condition contained in (ii) above, see “SAVRS Rate” above. 

 The Market Agent is required to communicate its determination to adjust the percentage used to determine 
the Minimum Rate and the Applicable Percentage used to determine the SAVRS Maximum Rate by means of a 
written notice described in the Agreement delivered at least ten days prior to the Auction Date on which the Market 
Agent desires to effect such adjustment to the Trustee, the Auction Agent and certain other specified parties.  Such 
notice is required to state the determination of the Market Agent to change such percentages and the date such 
adjustment is to take effect which shall be an Auction Date.  Such notice shall be effective only if it is accompanied 
by the form of Bond Counsel opinion that Bond Counsel expects to be able to give on such Auction Date.  The 
Auction Agent is required to mail notice thereof to the Existing Holders within two Business Days of receipt thereof.  
Existing Holders to whom any of the foregoing notices has been delivered should contact their respective 
Broker-Dealers to be given information regarding any of the foregoing changes. 
 
Transfer of SAVRS 
 
 So long as the ownership of the SAVRS is maintained in book-entry form by the Securities Depository, a 
Beneficial Owner or an Existing Holder may sell, transfer or otherwise dispose of SAVRS only pursuant to a Bid or 
Sell Order placed in an Auction or to a Broker-Dealer (or other person, if permitted by the Institution) provided, 
however, that (a) a sale, transfer or other disposition of SAVRS from a customer of a Broker-Dealer who is listed on 
the records of that Broker-Dealer as the holder of such SAVRS to that Broker-Dealer or another customer of that 
Broker-Dealer shall not be deemed to be a sale, transfer or other disposition for purposes of the foregoing if such 
Broker-Dealer remains the Existing Holder of the SAVRS so sold, transferred or disposed of immediately after such 
sale, transfer or disposition and (b) in the case of all transfers other than pursuant to Auctions such Broker-Dealer 
(or other person, if permitted by the Institution), to whom such transfer is made shall advise the Auction Agent of 
such transfer. 
 
Alternative Interest Rates 
 
 Change to the Weekly Rate Mode 
 
 The method for determining the interest rate to be borne by all or a portion of the SAVRS may be changed 
by the Institution from a SAVRS Rate to a Weekly Rate (as defined below) upon at least 30 days' prior notice to the 
Authority, the Trustee, the Auction Agent, the Market Agent and the Securities Depository.  Such notice shall be 
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effective only if it is accompanied by the form of opinion that Bond Counsel expects to be able to give on the 
proposed effective date of the Change to the Weekly Rate Mode to the effect that such Change to the Weekly Rate 
Mode is authorized by the Agreement and is permitted under the Act and will not have an adverse effect on the 
exclusion of interest on the SAVRS from gross income for federal income tax purposes.   The Auction Agent shall 
mail notice of any proposed Change to the Weekly Rate Mode to the Existing Holders within three Business Days of 
its receipt thereof.  Existing Holders to whom notice of a proposed Change to the Weekly Rate Mode has been 
delivered should contact their respective Broker-Dealers to be given information regarding such proposed 
change. 
 
 A Change to the Weekly Rate Mode may be effected only on a Regular Interest Payment Date. 
 
 The effectiveness of a Change to the Weekly Rate Mode is subject to the following conditions: 
 

 (i)  the Trustee and the Auction Agent shall receive: 
 

 (A)  a certificate of the Institution by no later than the tenth day prior to the proposed 
effective date of such Change to the Weekly Rate Mode stating that (1) a written agreement 
between the Institution and a firm or firms of investment bankers to remarket the Bonds on such 
effective date at a price of 100% of the principal amount thereof (a “Remarketing Commitment”) 
has been entered into, which agreement (x) may be subject to such reasonable terms and 
conditions which in the judgment of the Institution reflect the current market standards regarding 
investment banking risk, (y) must include a provision requiring payment of the purchase price in 
same-day funds for the Bonds and (z) must include a provision requiring the determination of the 
Weekly Rate for the initial Weekly Period no later than 11:00 a.m., New York City time, on the 
Business Day prior to the effective date of such Change to the Weekly Rate Mode, and (2) a 
Remarketing Agreement (the “Remarketing Agreement”) meeting the requirements set forth in the 
Agreement is or will be in effect on or prior to the effective date of such Change to the Weekly 
Rate Mode; 

 
 (B)  by 11:00 a.m., New York City time, on the second Business Day prior to the 
effective date of such Change to the Weekly Rate Mode by telecopy or other similar means, a 
certificate from the Institution (x) authorizing the establishment of the Weekly Rate, (y) setting 
forth the Weekly Rate for the initial Weekly Period and (z) confirming that Bond Counsel expects 
to be able to give an opinion on the effective date of such Change to the Weekly Rate Mode to the 
effect that such Change to the Weekly Rate Mode is authorized by the Agreement and is permitted 
under the Act and will not have an adverse effect on the exclusion of interest on the Bonds from 
gross income for federal income tax purposes; 

 
 (C)  by 9:30 a.m., New York City time, on the effective date of such Change to the 
Weekly Rate Mode, an opinion of Bond Counsel to the effect that such Change to the Weekly 
Rate Mode is authorized by the Agreement and is permitted under the Act and will not have an 
adverse effect on the exclusion of interest on the SAVRS from gross income for federal income 
tax purposes; and 

 
 (D)  by 4:00 P.M., New York City time, on the effective date of such Change to the 
Weekly Rate Mode, a certificate from the Institution that all of the SAVRS tendered or deemed 
tendered have been purchased at a price equal to the principal amount thereof with funds provided 
from the remarketing of such Bonds pursuant to the Remarketing Commitment; 

 
  (ii)  a Liquidity Facility has been delivered to the Trustee not less than one Business Day prior to 

the Effective Date and is, by its terms, in effect on or prior to the Effective Date; provided that if on the 
proposed effective date of the Change to the Weekly Rate Mode the short-term rating of the Bonds is at 
least “A-1” by S&P or “VMIG-1” by Moody’s, no Liquidity Facility shall be required; and 
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 (iii)  the Remarketing Agreement referred to above has been duly executed and delivered by the 
parties thereto and is in full force and effect not less than one Business Day prior to the effective date of 
such Change to the Weekly Rate Mode. 
 

 If a Change to the Weekly Rate Mode is effective, the SAVRS shall cease to bear interest at the SAVRS 
Rate and shall bear interest at a floating rate determined weekly by a remarketing agent under the Remarketing 
Agreement (the “Weekly Rate”).  If any one of the conditions referred to in (i)(A) or (B) above is not met, the 
SAVRS Rate for the next succeeding Subsequent Auction Rate Period shall be determined pursuant to the Auction 
Procedures.  If any one of the conditions referred to in (i)(C), (i)(D), (ii) or (iii) is not met, the SAVRS Rate for the 
next succeeding Subsequent Auction Rate Period shall be equal to the SAVRS Maximum Rate as determined on the 
proposed effective date of such Change to the Weekly Rate Mode, and the length of such Subsequent Auction Rate 
Period shall be 7 days.  If any one of the foregoing conditions is not met, the Trustee shall give a notice thereof to 
the Auction Agent and the registered owners of the SAVRS by telecopy or similar means. 
 
 Conversion to Fixed Rate 
 
 The Institution may fix the interest rate to be borne by all or a portion of the Bonds to a fixed rate (the 
“Fixed Rate”) upon not less than 35 nor more than 45 days prior notice to the Authority, the Trustee, and during the 
SAVRS Rate Period, the Auction Agent, the Market Agent and the Securities Depository, or, after a Change to the 
Weekly Rate Mode, the Liquidity Facility Issuer, if any, and the Remarketing Agent.  Such notice shall be effective 
only if it is accompanied by the form of opinion that Bond Counsel expects to be able to give on the proposed 
effective date of the conversion to a Fixed Rate (the “Fixed Rate Conversion Date”) to the effect that the 
establishment of a Fixed Rate is authorized by the Agreement and is permitted under the Act and will not have an 
adverse effect on the exclusion of interest on such Bonds from gross income for federal income tax purposes. The 
Auction Agent shall mail notice of any proposed conversion to a Fixed Rate to the Existing Holders within three 
Business Days of its receipt thereof.  Existing Holders to whom notice of a proposed conversion to a Fixed Rate 
has been delivered should contact their respective Broker-Dealers to be given information regarding such 
proposed conversion. 
 
 The Fixed Rate Conversion Date may only be a Regular Interest Payment Date. 
 
 The effectiveness of a conversion to a Fixed Rate from a SAVRS Rate is subject to the following 
conditions: 
 
 (i)  the Trustee and the Auction Agent shall receive: 
 

 (A)  a certificate of the Institution by no later than the tenth day prior to a Fixed Rate Conversion 
Date stating that a written agreement has been entered into between the Institution and a firm or firms of 
investment bankers to remarket the Bonds on the Fixed Rate Conversion Date at a price of not less than 
100% of the principal amount thereof (a “Fixed Rate Commitment”), which written agreement (x) may be 
subject to such reasonable terms and conditions which in the judgment of the Institution reflect current 
market standards regarding investment banking risk, (y) must include a provision requiring payment of the 
purchase price in same-day funds for the Bonds and (z) must include a provision requiring the 
determination of the Fixed Rate no later than 11:00 a.m., New York City time, on the Business Day prior to 
the Fixed Rate Conversion Date, and the length of such Subsequent Auction Rate Period shall be 7 days;  

 
 (B)  by 11:00 a.m., New York City time, on the second Business Day prior to the Fixed Rate 
Conversion Date, by telecopy or other similar means, a certificate from the Institution (x) authorizing the 
establishment of a Fixed Rate, (y) setting forth the Fixed Rate and (z) confirming that Bond Counsel 
expects to be able to give an opinion on the Fixed Rate Conversion Date to the effect that the change to a 
Fixed Rate is authorized by the Agreement and is permitted under the Act and will not have an adverse 
effect on the exclusion of interest on the Bonds from gross income for federal income tax purposes;  
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 (C)  by 9:30 a.m., New York City time, on the Fixed Rate Conversion Date, an opinion of Bond 
Counsel to the effect that the conversion to a Fixed Rate is authorized by the Agreement and is permitted 
under the Act and will not have an adverse effect on the exclusion of interest on the Bonds from gross 
income for federal income tax purposes; and 

 
 (D)  by 4:00 P.M., New York City time, on the Fixed Rate Conversion Date, a certificate from the 
Institution that all of the Bonds tendered or deemed tendered have been purchased at a price equal to the 
principal amount thereof, with funds provided from the remarketing of the Bonds in accordance with the 
Fixed Rate Commitment. 

 
 If a conversion to a Fixed Rate is effective as provided above, the Bonds shall cease to bear interest at the 
SAVRS Rate and shall bear interest at the Fixed Rate determined pursuant to the Fixed Rate Commitment.  If any 
one of the conditions referred to in (i)(A) or (i)(B) above is not met with respect to any change to a Fixed Rate, the 
SAVRS Rate for the next succeeding Subsequent Auction Rate Period shall be determined pursuant to the Auction 
Procedures.  If any one of the conditions referred to in (i)(C) or (i)(D) is not met with respect to any change to a 
Fixed Rate from the SAVRS Rate, the SAVRS Rate for the next succeeding Subsequent Auction Rate Period shall 
be equal to the SAVRS Maximum Rate as determined as of the proposed Fixed Rate Conversion Date, and the 
length of such Subsequent Auction Rate Period shall be 7 days.  If any one of the foregoing conditions is not met, 
the Trustee shall give a notice thereof to the Auction Agent and to the registered owners of the SAVRS by telecopy 
or similar means. 
 
Mandatory Tender for Purchase of SAVRS 
 
 Upon a Change to the Weekly Rate Mode, a change in Standard Auction Rate Period or a conversion to a 
Fixed Rate or at the request of the Institution, the SAVRS subject to such change or conversion or request are 
subject to mandatory tender for purchase on the effective date of such change or conversion, as applicable, or in the 
case of a request by the Institution, on the second Business Day preceding any Regular Interest Payment Date (a 
“Mandatory Tender Date”) at a price equal to the principal amount thereof together with interest accrued and unpaid 
thereon.  The Trustee shall give notice of any mandatory tender for purchase to the registered owners of the SAVRS 
at their addresses appearing in the registration books maintained by the Trustee no later than 30 days prior to the 
Mandatory Tender Date.  If less than all of the SAVRS shall be subject to mandatory tender for purchase, such 
SAVRS (or portions thereof) to be so purchased shall be selected by the Trustee by lot or in any customary manner 
of selection as determined by the Trustee, provided that for so long as Cede & Co., as nominee of DTC, is the 
registered owner, the particular SAVRS (or portions thereof) to be purchased shall be selected by DTC, in such 
manner as DTC may determine, from all SAVRS Outstanding. 
 
 The registered owners of Bonds shall be required to tender the Bonds to the Trustee on any Mandatory 
Tender Date.  If any such registered owner fails to properly deliver any Bonds on any Mandatory Tender Date, such 
Bonds shall be deemed to have been properly tendered to the Trustee and, to the extent that there shall be on deposit 
with the Trustee on such Mandatory Tender Date an amount sufficient to pay the principal amount thereof, no 
interest shall accrue on such Bonds from and after the Mandatory Tender Date and such registered owner of Bonds 
shall have no rights under the Agreement thereafter as the owner of such Bonds, except the right to receive the 
purchase price of such Bonds. 
 
 Holders of the Bonds will not have the right to elect to retain Bonds subject to mandatory tender for 
purchase. 
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Redemption 
 
Optional Redemption 
 
 After the Initial Auction Rate Period, the SAVRS are subject to optional redemption as a whole or in part, 
as directed by the Institution, on the second Business Day preceding any Regular Interest Payment Date at 100% of 
the principal amount thereof, plus accrued and unpaid interest to the date fixed for redemption. 
 
Special Redemption  
  
 The SAVRS are subject to redemption as a whole or in part at any time, in such order of maturity or 
sinking fund installments as directed by the Institution at their principal amounts plus accrued interest from excess 
money in the Construction Fund established under the Agreement or, at the option of the Institution, in the event of 
substantial loss to the Project as defined in the Agreement, from insurance or condemnation award proceeds 
allocable to the SAVRS.  See Appendix D - “SUMMARY OF THE LOAN AND TRUST AGREEMENT – Option 
to Redeem Bonds Upon Casualty or Taking” for a description of the provisions thereof. 
 
Notice of Redemption 
 
 Notice of redemption of the SAVRS will be given by mailing a copy of such notice not less than 30 days 
prior to the date fixed for redemption, to the registered holders of the SAVRS or the portions thereof to be 
redeemed.  If notice of redemption shall have been given as provided in the Agreement and described herein, and if 
on the date fixed for redemption monies for redemption of all of the SAVRS or portions thereof to be redeemed, 
together with interest accrued and unpaid thereon to the date fixed for redemption, shall be available for such 
payment, then from and after the date fixed for redemption, interest on such SAVRS or portions thereof shall cease 
to accrue. 
 

BOOK-ENTRY ONLY SYSTEM 
 
 Unless a successor securities depository is designated pursuant to the Agreement, the Depository Trust 
Company (“DTC”), New York, New York, will act as the Securities Depository for the SAVRS.  On the date of 
delivery of the SAVRS offered hereby, the SAVRS will be issued in a single global bond for each series in a 
denomination equal to the aggregate principal amount thereof.  It is anticipated that the SAVRS will be 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.  The global bond will bear a legend to the effect that it is issued subject to the provisions 
restricting transfers of the SAVRS contained in the Agreement.  Stop-transfer instructions will be issued to the Trustee.  
The Securities Depository or its nominee will be the holder of record of all issued and outstanding SAVRS and 
beneficial owners of SAVRS may not obtain physical possession of SAVRS unless the Securities Depository resigns or 
shall no longer be registered or in good standing under applicable statutes or regulations and no successor is appointed.  
In such event beneficial owners may obtain physical possession of the SAVRS beneficially owned by them.   
 
 DTC, the world’s largest 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 2 million issues of U.S. and non-U.S. equity 
issues, corporate and municipal debt issues, and money market instruments from over 85 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, in turn, is owned by a number of Direct Participants 
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of DTC and Members of the National Securities Clearing Corporation, Government Securities Clearing Corporation, 
MBS Clearing Corporation, and Emerging Markets Clearing Corporation (NSCC, GSCC, MBSCC and EMCC, also 
subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the American Stock Exchange LLC, and 
the National Association of Securities Dealers, Inc.  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. 
 
 Purchases of the Bonds under the DTC system must be made by or through Direct Participants, which will 
receive a credit for the Bonds on DTC’s records.  The ownership interest of each actual purchaser of each 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 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 Bonds, except in the event that use of the book-entry only system for the Bonds is 
discontinued. 
 
 To facilitate subsequent transfers, all 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 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 Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such 
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. 
 
 Redemption notices shall be sent to DTC.  If less than all of the Bonds of a series are being redeemed, 
DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such series of Bonds to 
be redeemed. 
 
 Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Bonds 
unless authorized by a Direct Participant in accordance with DTC’s 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 Bonds are credited on 
the record date (identified in a listing attached to the Omnibus Proxy). 
 
 Principal, redemption premium, if any, and interest payments on the 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 detailed information from the Authority or 
Trustee on 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 Trustee, the Institution 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 Authority or the Trustee, disbursement of such payments to Direct Participants shall be the 



 
 

- 26 - 

responsibility of DTC, and disbursement of such payments to the Beneficial Owners shall be the responsibility of 
Direct and Indirect Participants. 
 

A Beneficial Owner shall give notice to elect to have its Bonds purchased or tendered through its 
Participant to the Trustee, and shall effect delivery of such Bonds by causing the Direct Participant to transfer the 
Participant’s interest in the Bonds, on DTC’s records, to the Trustee.  The requirement for physical delivery of 
Bonds in connection with a demand for purchase or a mandatory purchase will be deemed satisfied when the 
ownership rights in the Bonds are transferred by Direct Participants on DTC’s records. 
 
 DTC may discontinue providing its services as securities depository with respect to the SAVRS at any time by 
giving reasonable notice to the Institution or the Trustee.  Under such circumstances, in the event that a successor 
securities depository is not obtained, bond certificates will be made available to the beneficial owners of the SAVRS. 
 
 The Institution may decide to discontinue use of the system of book-entry transfers through DTC (or a 
successor securities depository).  In that event, bond certificates will be printed and delivered. 
 
 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, Institution and Trustee.  NONE OF THE AUTHORITY, THE INSTITUTION 
OR THE TRUSTEE WILL HAVE ANY RESPONSIBILITY OR OBLIGATIONS TO DIRECT PARTICIPANTS 
OR THE PERSONS FOR WHOM THEY ACT AS NOMINEES WITH RESPECT TO THE PAYMENTS TO OR 
THE PROVIDING OF NOTICE FOR DIRECT PARTICIPANTS, INDIRECT PARTICIPANTS, OR BENEFICIAL 
OWNERS. 
 
 SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE  BONDS, AS NOMINEE OF DTC, 
REFERENCES HEREIN TO THE BONDOWNERS OR REGISTERED OWNERS OF THE BONDS SHALL 
MEAN CEDE & CO. AND SHALL NOT MEAN THE BENEFICIAL OWNERS OF THE  BONDS. 
 
 

THE PROJECT 
 

 The Project consists of the acquisition of land, site development, construction or alteration of buildings or 
the acquisition or installation of furnishings and equipment, or any combination of the foregoing, in connection with 
the following  projects, some of which are under construction or complete:  construction of a Varsity Athletic Center 
which will connect to the north end zone of Alumni Stadium and other athletic field improvements. 

 
PLAN OF FINANCING 

 
 The proceeds of the Bonds will be used as follows:  (a) the amount, together with the funds provided by the 
Institution, estimated to be needed to pay the costs of issuance shall be deposited in the Expense Fund; and (b) the 
balance of such proceeds shall be deposited in the Construction Fund to pay Project Costs, including capitalized 
interest. 
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ESTIMATED SOURCES AND USES OF FUNDS 
 

The proceeds from the sale of the Bonds are expected to be applied as follows: 
 
 Sources of Funds 
 
 Principal amount of Bonds  $27,000,000.00 
 

 Total Sources of Funds  $27,000,000.00 
 
  Uses of Funds 
 

 Deposit to Construction Fund (including capitalized  $26,789,281.72 
    interest on the Bonds)    

 Costs of Issuance (including Underwriter's Discount)         210,718.28 
 
 Total Uses of Funds  $27,000,000.00 
 
 

BONDOWNERS’ RISKS 
 
Payment of Debt Service 
 

The principal of, redemption premium, if any, and interest on the 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 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, 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. 
 
Enforceability 
 

The remedies granted to the Trustee or the owners of the 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 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. 
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No Redemption Upon Loss of Tax Exemption 

 
As described under “TAX EXEMPTION” herein, non-compliance with certain requirements of the Internal 

Revenue Code of 1986, as amended (“IRC”), could cause interest on the Bonds to be included in gross income for 
federal income tax purposes, retroactive to the date of issuance of the Bonds.  The Bonds are not required to be 
redeemed and are not subject to acceleration, and the interest rates on the 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 
connection with any such tax liability or such determination or for any other loss or any diminution of gain which 
may occur. 

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 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 has covenanted for the benefit of Bondowners to provide certain financial information and 
operating data relating to the Institution to the Dissemination Agent following the end of the Institution’s fiscal year 
beginning with the fiscal year ending May 31, 2003 (the “Annual Report”), and to provide notices of the occurrence 
of certain enumerated events, if material.  The Annual Report will be filed within 180 days after each fiscal year end 
on behalf of the Institution with each Nationally Recognized Municipal Securities Information Repository and with 
the appropriate State Repository if such repository is established.  The notices of material events will be filed on 
behalf of the Institution with NRMSIRs and the State Repository, if any.  The specific nature of the information to 
be contained in the Annual Report or in notices of material events is summarized in Appendix F -- “PROPOSED 
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. 
 

The Institution has previously entered into undertakings pursuant to Rule 15c2-12 to provide its annual 
reports in connection with the Authority’s Capital Asset Program Issue, Series J-3 (the “Pool J-3 Loan”) and the 
Authority’s Revenue Bonds, Boston College Issue, Series L to U.S. Bank National Association (the “Dissemination 
Agent”) pursuant to continuing disclosure agreements entered into in connection with the Pool J-3 Loan (the “Pool 
J-3 Loan  Continuing Disclosure Agreement”) and the Series L Bonds (“Series L Continuing Disclosure 
Agreement”). 

 
TAX EXEMPTION 

In the opinion of 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 Bonds is excluded from gross income for federal income tax purposes under 
Section 103 of the Internal Revenue Code of 1986 (the “Code”).  Bond Counsel is of the further opinion that interest 
on the Bonds is not a specific preference item for purposes of the federal individual or corporate alternative 
minimum taxes, although Bond Counsel observes that such interest is included in adjusted current earnings when 
calculating corporate alternative minimum taxable income. 

 
Bond Counsel is also of the opinion that, under existing law, interest on the Bonds and any profit on the 

sale of the Bonds are exempt from Massachusetts personal income taxes and that the Bonds are exempt from 
Massachusetts personal property taxes. Bond Counsel has not opined as to other Massachusetts tax consequences 
arising with respect to the Bonds.  Prospective Bondowners should be aware, however, that the Bonds are included 
in the measure of Massachusetts estate and inheritance taxes, and the 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 
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taxability of the 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 E hereto. 

 
The Code imposes various restrictions, conditions and requirements relating to the exclusion from gross 

income for federal income tax purposes of interest on obligations such as the Bonds.  The Authority and the 
Institution have covenanted to comply with certain restrictions designed to ensure that interest on the Bonds will not 
be included in federal gross income.  Failure to comply with these covenants may result in interest on the Bonds 
being included in gross income for federal income tax purposes, possibly from the date of original issuance of the 
Bonds.  The opinion of Bond Counsel assumes compliance with these covenants.  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 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 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 regulatory or administrative development 
with respect to existing law, will not adversely affect the value of, or the tax status of interest on, the 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 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 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 opinion regarding 
any such other tax consequences, and Bondowners should consult with their own tax advisors with respect to such 
consequences. 
 

RATINGS 
 

The Bonds have been rated “Aa3” by Moody's Investors Service, Inc. (“Moody's”), 99 Church Street, New 
York, New York, and “AA-” by Standard & Poor's Ratings Group, a division of McGraw-Hill, Inc. (“Standard & 
Poor's”), 55 Water Street, New York, New York.  The ratings assigned by Moody's and Standard & Poor's express 
only the views of the rating agencies.  The explanation of the significance of the ratings may be obtained from 
Moody's and Standard & Poor's, respectively.  There is no assurance that any rating will continue for any period of 
time or that it will not be revised or withdrawn.  Any revision or withdrawal of ratings on the Bonds may have an 
effect on the market price thereof. 
 

LEGALITY OF THE BONDS FOR INVESTMENT AND DEPOSIT 
 

The Act provides that the 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, cooperative 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 
Bonds, under the Act, are securities which may properly and legally be deposited with and received by any 
Commonwealth or municipal officer of 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 THE BONDS 
 

The 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 
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credit nor the taxing power of the Commonwealth or of any political subdivision thereof is pledged to the payment 
of the principal of or the interest on the 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 any debt service on the Bonds in the event of 
default by the Institution under the Agreement.  The Authority does not have any taxing power. 

 
UNDERWRITING 

 
The Bonds are being purchased by Lehman Brothers Inc., as the Underwriter.  The Underwriter has agreed 

to purchase the Bonds at a discount of $124,788.64. 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 Bonds to certain dealers (including dealers depositing Bonds into unit investment 
trusts) and others at prices lower than the public offering prices stated on the cover page hereof.  The initial offering 
price may be changed from time to time by the Underwriter.  
 

LEGAL MATTERS 
 

Certain legal matters incidental to the authorization and issuance of the Bonds by the Authority are subject 
to the approval of Palmer & Dodge LLP, Boston, Massachusetts, Bond Counsel to the Authority, whose opinion 
approving the validity and tax-exempt status of the Bonds will be delivered with the Bonds.  A copy of the proposed 
form of such opinion is attached hereto as Appendix E -- “PROPOSED FORM OF BOND COUNSEL OPINION.”  
Certain legal matters will be passed on for the Institution by its counsel, Mintz, Levin, Cohn, Ferris, Glovsky and 
Popeo, P.C., Boston, Massachusetts, and for the Underwriter by its counsel, Ropes & Gray LLP,  Boston, 
Massachusetts. 

 
There is not now pending any litigation restraining or enjoining the issuance or delivery of the Bonds or 

questioning or affecting the validity of the 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, or to make a loan to the Institution to finance or refinance the 
Project in accordance with the provisions of the Act and the Agreement is being contested.  See Appendix A with 
respect to the absence of material litigation affecting the Institution. 
 

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 their provisions.  The agreements of the Authority with the owners of the Bonds are fully set forth in 
the Agreement, and neither any advertisement of the Bonds nor this Official Statement is to be construed as 
constituting an agreement with the purchasers of the Bonds.  So far as any statements are made in this Official 
Statement 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 of the Trustee. 
 

Information relating to DTC and the book-entry system described herein under the heading “BOOK-
ENTRY ONLY SYSTEM” is based on information furnished by DTC and is believed to be reliable, but none of the 
Authority, the Underwriter or the Institution makes any representations or warranties whatsoever with respect to 
such information. 
 

Appendix A contains certain information relating to the Institution. 
 
Appendix B - “FINANCIAL STATEMENTS OF THE INSTITUTION” includes the financial statements 

of the Institution for the fiscal year ended May 31, 2002 (with comparative summary information for the fiscal year 
ended May 31, 2001).  The financial statements of the Institution for such fiscal year included in Appendix B have 
been audited by PricewaterhouseCoopers LLP, independent auditors, as stated in its report appearing in Appendix B.  
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The Institution has furnished the contents of Appendices A and B.  The Authority and the Underwriter have relied 
on the contents of Appendices A and B. 

 
Appendix C -- “DEFINITIONS OF CERTAIN TERMS” and Appendix D -- “SUMMARY OF THE 

LOAN AND TRUST AGREEMENT” have been prepared by Palmer & Dodge LLP, Bond Counsel to the Authority. 
 
Appendix E contains the Proposed Form of Bond Counsel Opinion to be issued by Palmer & Dodge LLP, 

Bond Counsel to the Authority. 

Appendix F contains the Proposed Form of Continuing Disclosure Agreement. 

 All appendices are incorporated as integral parts of this Official Statement.   
 
 The Institution has reviewed the portions of this Official Statement describing the Institution, “Estimated 
Sources and Uses of Funds,” the “Project,” the “Plan of Financing,” “Bondowners’ Risks” 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 with this Official Statement.  At the closing, the Institution 
will certify that such portions of this Official Statement, except for any projections and opinions contained therein, 
do not contain an untrue statement of a material fact or omit to state a material fact necessary in order to make the 
statements made therein, in the light of the circumstances under which they are made, not misleading.  While such 
information is believed to be reliable and has been relied upon by the Authority and the Underwriter, the Authority 
and the Underwriter make no representations or warranties whatsoever with respect to such information. 
 

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

 
MASSACHUSETTS HEALTH AND 
EDUCATIONAL FACILITIES AUTHORITY 

 
 

By: /s/ Benson T. Caswell                                  
Executive Director 
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 APPENDIX A 
 
 
 

       August 26, 2003 

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 to you this letter, including the information on pages (i) and A-1 through A-21 
appearing hereafter and forming a part hereof, with respect to the Trustees of Boston College for inclusion in the 
Official Statement relating to the Massachusetts Health and Educational Facilities Authority (the “Authority”) 
Revenue Bonds, Boston College Issue, Series O, Select Auction Variable Rate Securities (the “Bonds”). 

 The use of this letter by the Authority in connection with the initial sale of the Bonds, and the execution 
and delivery hereof by the President and the Financial Vice President and Treasurer of Boston College, have been 
duly authorized by the Board of Trustees of Boston College. 

 TRUSTEES OF BOSTON COLLEGE 

 By:  /s/ William P. Leahy, S.J.  
  President 
 
 By:  /s/ Peter C. McKenzie  
  Financial Vice President and Treasurer 
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BACKGROUND AND HISTORY 

 The Trustees of Boston College (“Boston College” or the “University”), a coeducational university 
chartered in 1863, is a private, nonprofit institution of higher education incorporated under the laws of 
Massachusetts.  One of the oldest Jesuit-founded universities in the United States, Boston College has established 
itself as a distinctive institution that combines its Jesuit, Catholic heritage with a competitive academic curriculum. 

 Boston College was ranked among the top 40 national universities in the country by US News and World 
Report for the eighth consecutive year in its most recent survey, and was included in the most recent Barron’s Top 
50 - An Inside Look at America’s Best Colleges.  As described further below under “Enrollment Management,” the 
University enrolls approximately 12,400 full-time equivalent students, and three-fourths of its full-time 
undergraduate day students reside on campus.  Women make up 52% of the University’s undergraduate enrollment, 
and the University’s faculty includes both lay people and Jesuits. 

 Originally located in Boston’s South End, the University was the first university built in what was then 
Boston proper.  In 1913, the University moved to its present Chestnut Hill campus, approximately six miles west of 
downtown Boston.  This campus is located partly within the City of Newton, a suburb of Boston, and partly within 
Boston itself.  In 1974 the University acquired a second campus, also in Newton, approximately one and one-half 
miles from the Chestnut Hill campus.  The Chestnut Hill and Newton campuses include approximately 102 
buildings located on approximately 168 acres. 

DESCRIPTION OF ACADEMIC PROGRAMS 

Academic Units and Program of Study 

 Although Boston College has always been chartered as a university, during its early years the academic 
focus was on undergraduate liberal arts education.  Today the University offers both bachelor’s degrees and 
master’s degrees in education, management and nursing as well as in arts and sciences.  It also confers master’s 
degrees in social work.  Doctoral programs are offered in arts and sciences, education, nursing, social work and 
management, and the degree of Juris Doctor is awarded in law.  

 The University is organized into the following academic units: 

 The College of Arts and Sciences confers the academic degree of either Bachelor of Arts or Bachelor of 
Science.  All degree programs within the College of Arts and Sciences follow the liberal arts tradition.  After 
completing a core curriculum, each student selects a concentration of courses that develops an in-depth 
understanding of a single academic discipline or of an interdisciplinary topic.  There are over thirty fields in which 
majors are available.  The Graduate School of Arts and Sciences offers programs of study in over twenty fields, 
with a substantial majority of those fields of study offering both master’s and doctoral degrees. 

 The specific purpose of The Carolyn A. and Peter S. Lynch School of Education is to prepare young 
men and women for the education and human service professions.  Programs are designed to ensure that the 
students receive a general education, professional preparation, and a specialized education in their major fields.  The 
Lynch School of Education offers undergraduate and graduate programs and is organized into four departments:  
Counseling, Developmental and Educational Psychology; Educational Administration and Higher Education; 
Educational Research, Measurement, and Evaluation; and Teacher Education/Special Education and Curriculum 
and Instruction.  Included among the School of Education’s many distinctive graduate programs is one in which 
both the bachelor’s and master’s degrees may be conferred after five years.  Many of the programs in the School of 
Education are designed to prepare students to meet state requirements for teacher certification.  In its most recent 
survey, US News and World Report ranked the School of Education’s graduate division among the top 25 graduate 
education programs in the nation. 

 The objective of The Wallace E. Carroll School of Management in the undergraduate and graduate 
divisions is to educate students who will become the managers and leaders of organizations, whether in business, 
government, health care or education.  In the development of persons who will assume significant professional 
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responsibilities, much attention and school effort has been focused on the ethical and moral dimension of decision 
making and an understanding of the Catholic tradition in this area.  The degree of Bachelor of Science is conferred 
in the undergraduate program.  Students must complete a concentration in one of the following areas:  Accounting, 
Computer Science, Economics, Finance, General Management, Human Resources Management, Information 
Systems, Marketing, or Operations and Technology Management.  A Master of Business Administration, a Master 
of Science in Finance and a Doctoral degree in Management with a concentration in finance or organization studies 
are conferred through full- and part-time programs in the graduate school.  The Carroll School of Management 
placed among the top 35 in US News and World Report’s most recent survey of undergraduate business programs. 

 The William F. Connell School of Nursing offers a four-year program of study in which a Bachelor of 
Science degree with a major in Nursing is conferred.  The program of study is approved by the Massachusetts Board 
of Registration in Nursing, and at the completion of the program, graduates are eligible to take the state examination 
for licensure as a registered nurse.  The School of Nursing also confers Master of Science and Doctor of Philosophy 
degrees for qualified nurses who seek advanced study in nursing as preparation for clinical research and 
management.  In its most recent survey, US News and World Report ranked the School of Nursing’s Master’s 
programs among the top 20 of the graduate nursing programs in the nation. 

 In addition to providing foundation courses for all students, The Graduate School of Social Work offers 
professional programs that afford each student the opportunity to concentrate in clinical social work or community 
organization, policy, planning and administration on the master’s level and clinical social work or social planning 
on the doctoral level.  The Graduate School of Social Work was ranked among the top 20 in the nation in US News 
and World Report’s most recent survey on graduate social work programs. 

 The Law School is dedicated to the highest standards of academic, ethical and professional development.  
It confers the Juris Doctor degree, as well as a Juris Doctor in conjunction with the Master of Business 
Administration degree, the Master of Social Work degree or the Master’s degree in Education.  In its most recent 
survey, US News and World Report recognized the Law School as one of the top 25 law schools in the United 
States; approximately 7,800 applicants applied for the 270 seats in 2003. 

 The curriculum of The James A. Woods, S.J., College of Advancing Studies offers students of widely 
differing backgrounds and preparation the opportunity to select courses suited to their individual interests and 
varied career objectives.  The programs provide for specializations in business, information processing, the 
humanities and the social sciences.  Whether a person’s goal is a degree or simply to take a stimulating course, the 
College of Advancing Studies enables each individual to pursue personal interests. 

Other Programs 

 Each year approximately 700 undergraduate students spend either all or part of the year studying abroad.  
Boston College administers programs in Australia, Brazil, Canada, the Caribbean, Chile, China, Cuba, Denmark, 
Ecuador, England, France, Germany, Greece, Israel, Italy, Ireland, Japan, Korea, Mexico, Morocco, the 
Netherlands, Norway, the Philippines, Poland, Russia, Scotland, South Africa, Spain and Sweden.  Students may 
also enroll at other approved universities abroad or in programs sponsored by American colleges and universities or 
independent organizations. 

 For Irish Studies minors, the Irish Studies Program offers courses at University College, Cork and National 
University of Ireland, Galway.  The program at University College, Cork provides extensive exposure in areas of 
Irish culture not ordinarily available in the United States, such as archeology, ethnography, folklore, and 
anthropology.  The program at National University of Ireland, Galway offers intensive study in the Irish language 
for students who have had experience with the language.  The Abbey Theatre Summer Workshop in Dublin consists 
of an intensive five weeks of classes, lectures, and demonstrations by members of the Abbey Theatre Company in 
acting, directing, production, and management, culminating in the staging of an Irish play.   

 Through the Washington Semester Program offered in cooperation with American University in 
Washington, D.C., students work in one of a number of government jobs arranged by the program’s local directors.  
They also attend seminars and conduct a lengthy research project. 
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 The PULSE Program affords the Boston College undergraduate an opportunity to combine community-
based field work with the study of Philosophy or Theology.  Through the combination of reflective academic work 
and field experience, the program encourages the student to form critical perspectives on society, community and 
self. 

 Faith, Peace and Justice Studies, one of the University’s interdisciplinary minors, explores how the major 
faith traditions relate to the work for peace and justice.  The program sponsors courses, campus events and special 
activities for its participants. 

 Under a program of cross registration, sophomores, juniors and seniors may take in each semester one 
elective course at either Boston University, Brandeis University, Hebrew College, Pine Manor College, Regis 
College or Tufts University if a similar course is not available at the University. 

Accreditation and Memberships 

 The University has two types of accreditation, one covering the University as a whole and the other 
covering the programs of its individual schools and departments.  The University as a whole is accredited through 
2007 by The New England Association of Schools and Colleges, Inc.  Individual schools and departments are 
accredited by the appropriate agencies in their particular fields, including the following: 

 ~ Association to Advance Collegiate Schools of Business 
 ~ American Bar Association 
 ~ American Chemical Society 
 ~ American Psychological Association 
 ~ Association of American Law Schools 
 ~ Council on Social Work Education 
 ~ Interstate Certification Compact 
 ~ National Council for Accreditation of Teacher Education 
 ~ National League for Nursing 

 The University is a member of a number of professional associations, including the American Council on 
Education, the Association of American Colleges and Universities, the National Association of Independent 
Colleges and Universities, the Council of Graduate Schools, the Association of Catholic Colleges and Universities, 
and the Association of Jesuit Colleges and Universities. 

GOVERNANCE AND ADMINISTRATION 

Board of Trustees 

 The University is governed by a Board of Trustees (the “Board”) consisting of not fewer than 21 members, 
as from time to time determined by the Board.  The Board currently consists of 44 members.  Members are elected 
by a majority vote of the sitting Board, which also elects the officers of the University.  The President is, ex officio, 
a voting member of the Board.  With the exception of the President, trustees are elected on a staggered basis, with at 
least one-fifth of the trustees being elected or re-elected each year.  Under the by-laws, the Board is required to meet 
at least annually; in the recent past, the Board has held quarterly meetings regularly and additional special meetings 
as circumstances require. 

  The current members of the Board are as follows: 
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                                                Initial Year  
                                    Appointed             Principal Professional Affiliation 
 
John M. Connors, Jr.* 1979   Chairman and Chief Executive Officer, 
Chairman   Hill, Holliday, Connors, Cosmopulos, Inc.  

Patrick T. Stokes* 1996    President and Chief Executive Officer, Anheuser- 
Vice Chairman    Busch, Inc. 
 
Edward M. O’Flaherty, S.J.* 1986   Director, Office of Ecumenical and Interreligious 
Secretary   Affairs, Archdiocese of Boston  

Gregory P. Barber 1996   Chairman, Gregory P. Barber & Associates, Inc.  

Peter W. Bell 2000  Managing Director, Stowe Capital 
 
Geoffrey T. Boisi* 1981  Former Vice Chairman, J.P. Morgan Chase & Co. 
 
Hon. Darcel D. Clark 1998   Judge of the Criminal Court, City of New York 

Charles I. Clough, Jr.* 1994   Chairman and Chief Executive Officer, 
     Clough Capital Partners 

Kathleen A. Corbet* 2000   Executive Vice President, 
      Alliance Capital Management Company 
 
Joseph E. Corcoran* 1998   Chairman, Corcoran Jennison Companies 
 
Robert F. Cotter 2000   Chief Operating Officer, 
      Starwood Hotels & Resorts Worldwide, Inc. 
 
Robert M. Devlin 2002   Chairman, Curragh Capital Partners 
 
Francis A. Doyle 2002    President and Chief Executive Officer, 
       Connell Limited Partnership 
 
Susan McManama Gianinno 1991   Chairman and Chief Executive Officer, 
     Publicis in the US 

Mary J. Steele Guilfoile 1993   Chairman, MG Advisors, Inc. 
 
Daniel J. Harrington, S.J.  1999   Professor of New Testament, Weston Jesuit School  
       of Theology 

John L. Harrington 1998 Trustee and Executive Director, Yawkey Foundation 
 
Francis R. Herrmann, S.J. 1997   Rector of the Jesuit Community, Boston College 

Edmund F. Kelly 1996   Chairman, President and Chief Executive Officer, 
     Liberty Mutual Group 
 
Robert B. Lawton, S.J. 2001   President, Loyola Marymount University 
 
William P. Leahy, S.J.* 1996   President, Boston College  
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                                          Initial Year  
                                    Appointed             Principal Professional Affiliation 
 
Peter S. Lynch 1988   Vice Chairman, Fidelity Management and 
     Research Company  

Peter K. Markell 2002   Vice President of Finance, Partners HealthCare 
System, Inc. 

 
Kathleen M. McGillycuddy 2002   Former Executive Vice President 
      FleetBoston Financial Corp. 
 
John A. McNeice, Jr. 1986   Chairman and Chief Executive Officer (Retired), 
     The Colonial Group, Inc.  

Robert J. Morrissey, Esq.* 1980   Partner, Morrissey, Hawkins & Lynch 
 
John P. Murray, S.J. 1998   Executive Assistant to the Provincial,  
     The Society of Jesus -- New England Province 
 
R. Michael Murray, Jr.*  1991   Advisory Committee Member, McKinsey & Company,  

     Inc. 

Therese E. Myers 1996   Chief Executive Officer, Bouquet Multimedia LLC 

Thomas P. O’Neill III 1992   Chairman and Chief Executive Officer, 
FH/GPC International 

 
Brian G. Paulson, S.J. 1996   President, St. Ignatius College Prep School 
 
Sally Engelhard Pingree 2001   Director and Vice Chairman, Engelhard Hanovia, Inc. 
 
R. Robert Popeo, Esq.** 1999 Chairman, Mintz, Levin, Cohn, Ferris, Glovsky and 

Popeo, P.C. 

John J. Powers 1998   Managing Director, Goldman, Sachs & Co. 
 
Michael F. Price 1998   Managing Partner, MFP Investors, LLC 
 
Thomas J. Rattigan 1995   Chairman and Chief Executive Officer (Retired), 
     G. Heileman Brewing Company 
 
Thomas F. Ryan, Jr. 1995   Retired, Private Investor 

Reverend Nicholas A. 1993   Most Blessed Sacrement Parish, 
Sannella     Wakefield, MA 
 
Randall P. Seidl 2001   -- 

Marianne D. Short, Esq.* 1985   Dorsey & Whitney LLP 
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 Initial Year  
                                     Appointed      Principal Professional Affiliation  
 
Richard F. Syron 1991   Chairman and Chief Executive Officer, 
      Thermo-Electron Corporation 
 
Solomon D. Trujillo 2002 Chief Executive Officer, Orange S.A. 
 
Jeffrey P. von Arx, S.J. 1998 Dean of Fordham College at Rose Hill, 
 Fordham University 

Benaree P. Wiley 1995   President and Chief Executive Officer, 
     The Partnership, Inc. 

_________________ 
* Member of the Executive Committee of the Board 
** The firm of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. is serving as counsel to the University in 
connection with the issuance of the Bonds.  The University believes that the participation of Mintz, Levin, Cohn, 
Ferris, Glovsky and Popeo, P.C. in the offering is on terms no less favorable to the University than could be 
obtained from other parties. 
 
Board Committees 

 The Board has eight standing committees: Executive, Academic Affairs, Building and Properties, 
Development, Finance and Audit, Investment and Endowment, Mission and Character and Student Life.  All of the 
Board’s standing committees meet on a regular basis and report to the full Board. 

 During intervals between meetings of the Board, the Executive Committee of the Board has all necessary 
and convenient powers to manage the ordinary business and affairs of the University except for those powers 
specifically requiring action of the full Board pursuant to the University’s by-laws or Massachusetts law.  The 
membership of the Executive Committee consists of the Chairman of the Board and the President, each ex officio, 
and five or more other trustees, as from time to time determined by the Board.  The Executive Committee currently 
consists of the eleven members indicated in the table presented above under “Board of Trustees.”  It meets 
quarterly. 

Administrative Officers 

 The administration of the University is the responsibility of the President of the University, who presently 
is assisted by the Chancellor and eleven Vice Presidents.  The Vice Presidents are elected, upon recommendation by 
the President. 

 The principal officers of the University are as follows: 

William P. Leahy, S.J. became the 25th President of Boston College on July 31, 1996.  Fr. Leahy spent one 
year of college at Creighton University before entering the Society of Jesus in 1967.  He received a bachelor’s 
degree in philosophy and a master’s degree in United States history from Saint Louis University in 1972 and 1975, 
respectively.  He studied theology at the Jesuit School of Theology in Berkeley, California from 1975-1979, earning 
master’s degrees in divinity and sacred theology.  Ordained a Jesuit priest in 1978, he completed his doctoral studies 
in history at Stanford University in 1985.  Fr. Leahy taught at Campion Jesuit High School in Prairie du Chien, 
Wisconsin from 1973-1975.  He joined the history department at Marquette University in 1985 and became a 
tenured associate professor six years later.  In July of 1991 he was appointed executive vice president.  He is the 
author of the book Adapting to America:  Catholics, Jesuits and Higher Education in the Twentieth Century, as well 
as various articles on religious and educational history in the United States.  He is a member of the Board of 
Trustees of Boston College, St. Joseph’s University (Philadelphia), Weston Jesuit School of Theology, and the 
Association of Catholic Colleges and Universities.  He is Chairman of the Board of Directors of the Association of 
Jesuit Colleges and Universities, a member of the Board of the Association of Independent Colleges and 
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Universities in Massachusetts, the National Association of Independent Colleges and Universities, and a member of 
the Bishops and Catholic College and University Presidents Committee. 

J. Donald Monan, S.J. assumed the post of Chancellor in August, 1996, following 24 years as Boston 
College president.  Prior to joining Boston College in August 1972, Father Monan held positions as Acting 
President, Vice President, Academic Dean, Chairman of the Philosophy Department, Professor and Instructor at Le 
Moyne College in New York, and Instructor of Philosophy at St. Peter’s College in New Jersey.  Father Monan 
entered the Society of Jesus in 1942 and was ordained to the priesthood in 1955.  He holds A.B., Ph.L. and S.T.L. 
degrees from Woodstock College and a Ph.D. degree from the University of Louvain in Belgium.  He also 
conducted postdoctoral research at Oxford, Paris and Munich.  Father Monan has received honorary L.H.D. degrees 
from Le Moyne College, St. Joseph’s College, New England School of Law, Northeastern University and the 
University of Massachusetts.  In addition, Boston College, Harvard University, National University of Ireland and 
Loyola University of Chicago have presented him with honorary L.L.D. degrees.  He is former chairman of the 
National Association of Independent Colleges and Universities and of the Association of Independent Colleges and 
Universities in Massachusetts, served as a director of the Bank of Boston (1976-96), as interim president of the 
Association of Jesuit Colleges and Universities (1996-97), and co-chair of the Massachusetts Summit for the 
Promise of Our Youth (1997).  He currently serves on the Board of Directors of One to One/The National 
Mentoring Partnership and of the Naval Academy Endowment Trust, and on the Board of Trustees and Executive 
Committee of Le Moyne College.  He has served as co-chair of One to One/The Mass Mentoring Partnership since 
1992.  Father Monan is also a member of the Jesuit Philosophical Association, the Society of Phenomenology and 
Existential Philosophy, the Society of Ancient Greek Philosophy, and the Massachusetts Historical Society. 

Joseph A. Appleyard, S.J. was appointed as Boston College’s first Vice President for University Mission 
and Ministry in June 1998 and assumed the post on August 15, 1998.  Father Appleyard has been a member of the 
Boston College faculty since 1967, when he was appointed assistant professor of English.  He was promoted to 
associate professor in 1969 and to full professor in 1991.  Additionally, Father Appleyard served as rector of Boston 
College’s Jesuit Community from 1991 to 1997.  He holds an A.B. degree in English from Boston College, a degree 
in philosophy from Weston College, a degree in sacred theology from the Canisianum in the Netherlands, and a 
Ph.D. degree in English from Harvard University. 

Patrick J. Keating was appointed Executive Vice President of Boston College in 2001.  Mr. Keating is 
responsible for the areas of facilities management, finance, human resources, information technology and student 
affairs, as well as for long-range operational, fiscal and capital planning.  He came to Boston College from positions 
as vice president and Chief Financial Officer of UNext Inc., where he was responsible for financial reporting, 
planning and forecasting, as well as the accounting, treasury, facilities management and human resources functions 
of a company that delivers graduate business education over the Internet to employed adults throughout the world.  
Previously, he had served for 15 years at Carnegie Mellon University, first as director and then vice president of 
university planning before being named vice president for business and Chief Financial Officer in 1990.  Prior to 
joining Carnegie Mellon, Mr. Keating served as budget officer of Michigan State University from 1978-1983.  A 
graduate of Michigan State University, where he earned a bachelor’s degree in economics, Mr. Keating also 
received a master’s degree in public policy studies from the University of Michigan before earning a doctorate in 
higher education administration from Michigan State. 

Mary Lou DeLong was named Senior Vice President for University Relations in 2001, after having served 
as Vice President for University Relations since September 1992.  She joined Boston College in 1989 as Director of 
Individual Gifts and assumed the role of Executive Director of Development in January 1992.  Prior to joining 
Boston College, Ms. DeLong was Director of Major Gifts at Harvard Medical School, Director of Planned Giving at 
Phillips Academy, and Director of Major Gifts and the Annual Fund at Stevens Institute of Technology.  She began 
her career in Alumni Relations at Boston College in 1976.  She has served as a Trustee of Boston College (1984-89) 
and as a Trustee of the Newton Country Day School of the Sacred Heart (1991-95).  She received a B.A. degree 
from Newton College of the Sacred  Heart in 1971. 

Joseph P. Duffy, S.J. has been Secretary of the University since October 1988.  He taught in Boston 
College’s School of Education from 1975 to 1988 and served as Rector of the Jesuit Community at Boston College 
from 1982 to 1988.  Father Duffy holds A.B. and M.A. degrees from Boston College, and an S.T.L. degree from 
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Weston Jesuit School of Theology.  He also received M.S. Ed. and Ph.D. degrees in education from Fordham 
University in New York. 

James J. Husson joined Boston College as Vice President for Development in the summer of 2002, as part 
of an expansion of the University’s fundraising efforts.  Mr. Husson came to Boston College with fifteen years of 
experience in development and having held senior posts at a number of leading educational institutions.  He most 
recently had served as the Vice President for Development at Brown University.  Prior to Brown, Mr. Husson 
worked at Harvard University in several roles, including director of major gifts for the Facility of Arts and Sciences.  
Mr. Husson previously worked at Cushing Academy and Northfield Mount Hermon School. 

James P. McIntyre was appointed Senior Vice President of Boston College in 1986.  He also has served as 
Boston College Vice President for University Relations, Vice President for Student Affairs, Executive Assistant to 
the Vice President for Student Affairs and Assistant Director of Admissions and Financial Aid.  Dr. McIntyre holds 
B.A., M.Ed. and D.Ed. degrees from Boston College.  He currently is a member of the American Association of 
Higher Education, the American College of Personnel Association, the Council of Student Personnel Associations 
Ethics Commission, and the Phi Delta Kappa Zeta-Zeta Chapter.  He is also a member of the New England Council 
and the Greater Boston Chamber of Commerce Knowledge Creation Subcommittee and Chairman of the Speaker 
Thomas P. O’Neill, Jr. Scholarship Committee.  In 1996, he was appointed by Governor William Weld to be a 
member of the Massachusetts Educational Financing Authority (MEFA).  In 2002, Dr. McIntyre became a member 
of the Board of Trustees of Malden Catholic High School. 

Peter C. McKenzie has served as the Financial Vice President and Treasurer of Boston College since June 
1991.  He previously had served as Vice President for Finance and Business Affairs from September of 1990 until 
May 1991.  His responsibilities include overseeing the University’s controller, budget, purchasing, risk 
management, treasury and audit divisions as well as the Boston College dining services, the Boston College police 
department and the Boston College bookstore.  Prior to coming to Boston College, Mr. McKenzie served as Vice 
President for Finance and Associate Treasurer, Director of Finance, Controller and Assistant Controller at Tufts 
University.  He holds a Bachelor of Science degree from Boston College and a M.B.A. degree from Babson 
College.  Mr. McKenzie serves as Chairman on the Board of Directors for The Boston Consortium for Higher 
Education, is Chairman of the Greater Boston EACUBO Professional Development Committee, and is a member of 
the Investment Committee for the New England Province of the Society of Jesus.  He is also a member of the 
American Institute of Certified Public Accountants and the Massachusetts Society of Certified Public Accountants. 

Marian G. Moore assumed the position Vice President for Information Technology at Boston College in 
the summer of 2002.  She came to Boston College from The University of North Carolina at Chapel Hill, where in 
1997 she was named the school’s first vice chancellor for information technology.  Ms. Moore also was the first 
Chairman of the Board of the North Carolina Networking Initiative, a collaboration of research universities and 
their industry partners.  Prior to her appointment at UNC, Ms. Moore was a senior manager at North Carolina’s SAS 
Institute and executive director of information technology at Boston University, where she held a joint appointment 
in its computer science department, teaching courses in operating system theory, design and programming.  She also 
has managed computing systems at Yale University, Ohio State University and Wells Fargo Bank, where she was 
vice president for distributed systems.  She holds bachelor and master of science degrees in computer and 
information science from Ohio State University. 

William B. Neenan, S.J. was appointed Vice President and Special Assistant to the President in August 
1998 after having served as Academic Vice President and Dean of Facilities since 1987.  Prior to that, he served as 
Dean of the College of Arts and Sciences and as the University’s first Thomas I. Gasson, S.J. Professor.  Before 
joining Boston College, Father Neenan held the position of professor of economics and social work at the 
University of Michigan.  He holds an A.B. degree and a degree in sacred theology from St. Louis University, as 
well as a doctoral degree in economics from the University of Michigan.  Father Neenan currently serves as a 
trustee of the University of San Francisco and Newton Country Day School of the Sacred Heart. 

John J. Neuhauser was appointed Academic Vice President and Dean of Faculties in August of 1999.  Prior 
to this appointment he had served as dean of Boston College’s Wallace E. Carroll School of Management since 
1977.  Dr. Neuhauser first came to Boston College in 1969 as an assistant professor of computer science and held 
several positions within the School of Management  prior to becoming dean.  A graduate of Manhattan College with 
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a degree in physics, he holds a master’s degree from Rensselaer Polytechnic Institute in operations 
research/statistics, as well as a Ph.D. from RPI in operations research/statistics and mathematics.  Dr. Neuhauser is 
currently a trustee at Saint Michael’s College as well as a trustee of all of the mutual funds of the Columbia Group 
(Fleet Financial).  He is a director of Saucony, Inc., and a founding member of the Board of Governors of the 
Boston College Club. 

Cheryl L. Presley became Boston College’s Vice President of Student Affairs on September 1, 2000 after 
serving as Associate Vice President for Student Affairs at Colorado State University since 1996.  At Colorado State, 
Dr. Presley directed a number of academic support units, including the Help/Success Center, Center for Education 
Access and Outreach, Academic Advancement/Student Special Services Program, University Counseling Center, 
Career Center, Services Learning and Volunteer Programs and Undergraduate Student Retention.  From 1990 
through 1996, Dr. Presley served as Assistant Vice President for Student Affairs at CSU, where her duties included 
supervision of the University Counseling Center, Career Services, Recreational Sports, the Center for Alcohol 
Education, Community Services, Judicial Affairs, University Ombudsman and Student Legal Services.  Dr. Presley 
also was an assistant professor in Colorado State’s Student Affairs Higher Education Graduate Program.  She 
graduated from Colorado State University in 1974 with a Bachelor of Arts degree in social work.  Dr. Presley 
earned a master’s degree in adult education from CSU in 1975 and a second master’s degree, in higher and adult 
continuing education, from the University of Michigan in 1989.  In 1995, she received her doctorate in higher 
education administration from the University of Michigan. 

Leo V. Sullivan was appointed Vice President for Human Resources in September 1989.  He had been 
Director of Human Resources at Boston College since 1968.  Prior to joining the University, Mr. Sullivan served as 
Personnel Officer and Assistant Personnel Officer at Massachusetts Institute of Technology.  He holds a B.A. 
degree from Northeastern University and an M.S. degree from Boston College.  Mr. Sullivan currently is a member 
of the College and University Personnel Association, the Association of Jesuit Colleges and Universities, the 
Personnel Management Council of the Greater Boston Chamber of Commerce and the National Association of 
College and University Business Officers. 

 
EMPLOYMENT MANAGEMENT 

General 

 During the 2002-2003 academic year, the University employed approximately 2,614 full-time personnel, of 
whom 639 were faculty members, 961 were administrative and professional employees, 511 were secretarial, 
clerical and technical employees, and 503 were building and grounds and plant services employees. 

Faculty 

 For the 2002-2003 academic year, the University employed 639 full-time faculty, of whom 98% held 
doctoral degrees.  New faculty members are recruited from a national pool of graduates as well as from faculty at 
other prominent universities.  The University’s administration believes that the University competes successfully for 
faculty in part due to its compensation program.  The University’s faculty salaries ranked in the top quartile of 
Category I universities (generally, diversified doctoral-level institutions) in the most recent compensation survey of 
the American Association of University Professors. 

 The University awards tenure to its most distinguished faculty after a thorough review by peers of such 
factors as teaching effectiveness, scholarly record, professional standing, and service to the University.  
Approximately 70% of the full-time faculty during the 2002-2003 academic year were tenured. 

 The student-faculty ratio for the academic year 2002-2003, based on total full-time equivalent students 
(12,327) and full-time equivalent faculty (940), was approximately 13 to one.  This ratio has remained fairly stable 
for several years. 
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Employee Relations 

 A total of approximately 287 of the University’s employees are represented by labor unions.  The Service 
Employees International Union represents approximately 250 custodial, grounds and trade employees, the Boston 
College Police Association represents approximately 33 campus police officers, and the Communications Workers 
of America represents four employees in telephone switchboard operations.  The Service Employees International 
Union is operating under a two-year contract in effect through May 31, 2004.  The Boston College Police 
Association is operating under a three-year contract in effect through May 31, 2005.  The Communications Workers 
of America is operating under a two-year contract in effect through May 31, 2004. 

 No other employees of the University are currently represented by labor unions or similar organizations for 
the purpose of collective bargaining.  The University considers its relationship with the unions and with non-
unionized employees, including faculty, to be good. 

Pension Plans 

 The University’s pension plans are administered by The Teachers Insurance and Annuity Association of 
America, the College Retirement Equities Fund and the Fidelity Family of Mutual Funds.  All employees of the 
University, after meeting certain initial eligibility requirements, are eligible to participate in these plans.  The 
University contributes a percentage of each employee’s salary and employees also contribute a regular portion of 
their salary for the purchase of group-owned, immediately vested and fully-funded retirement benefits.  Thus, the 
University does not currently have any unfunded pension liability.  The University also provides a postretirement 
health plan benefit for certain employees and retirees.  See Note I to the financial statements of the University 
included as Appendix B hereto for more information on the postretirement benefit costs, accumulated postretirement 
benefit obligation and funding on a claims paid basis. 
 

ENROLLMENT MANAGEMENT 
 
General 

 The strategic reorganization for "enrollment management" at Boston College was first conceived in 1974 
by the Executive Vice President, and the model developed by the University has since been adopted nationwide by 
top universities.  The approach focuses on the mission-critical functions of student marketing, pricing, and student 
retention success by integrating operational processes of recruitment, financial aid, student systems and enrollment 
research. 
 

The Dean of Enrollment Management applies market research and planning principles to attain desired 
University enrollment objectives.  Quality control and continuous improvement are the primary principles employed 
over each enrollment cycle to ensure the effective use of University resources within a rapidly changing competitive 
environment. 
 

The critical success factor for Boston College, as a private selective university, is at the base the quality 
and reputation of its academic and co-curricular programs.  Enrollment management enhances both quality and 
reputation by research-driven recruitment, enrollment and graduation of students who recognize and highly value 
their experiences throughout their educational career at the University.  The academic environment, and therefore 
enrollment vitality, can be improved by concentrating on five primary objectives for the University: 
 

1. Analyze, track and formulate tactical plans to address the needs and preferences of the University's current 
and emerging student segments. 

2. Deliver individualized service to meet and exceed the expectations of students and families. 
3. Balance tuition pricing and student aid policies. 
4. Employ available channels of communication for student marketing by projecting a dynamic, vital image 

of the University's academic environment. 
5. Advance the University to national, and in some instances, international prominence by targeting strengths 

in academic programs and student formation outcomes. 
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Student Enrollment 

 The University has maintained a stable undergraduate enrollment for the past fifteen years.  The following 
table is based upon student matriculation at the beginning of each of the indicated academic years.  Undergraduate 
enrollment generally is slightly lower in the spring semester. 

FALL FULL-TIME EQUIVALENT ENROLLMENT* 

Academic  Advancing  Graduate/ 
 Year Undergraduate Studies** Total Professional  Total 
 
1998-1999 8,922 485 9,407 3,159 12,566 
1999-2000 9,189 439 9,628 3,083 12,711 
2000-2001 8,929 464 9,393 2,982 12,375 
2001-2002 9,000 440 9,440 2,923 12,363 
2002-2003 8,916 423 9,339 2,988 12,327 
 
______________________ 
* Matriculants are students who paid their tuition and confirmed their registration for classes.  Enrollment counts 
include students registered in Boston College programs and studying abroad. 
** Part-time and full-time continuing education students enrolled through the College of Advancing Studies. 
Source:  University Records 
 
Undergraduate Admissions 

 The following tables, which summarize admission and matriculation information for the University over 
the last five academic years, demonstrate the success of the University’s enrollment management approach.  Over 
the last five years, the University has improved selectivity as evidenced by the large application increase and higher 
quality entering classes.  The percentile range of Scholastic Aptitude Test (“SAT”) scores has exceeded the national 
average by a growing margin.  For the academic year 2002-2003, the University received 21,133 undergraduate 
applications for admission. 
 

UNDERGRADUATE SELECTIVITY, MATRICULATION AND SAT DATA 

     Middle 50% 
     Range of National 
Academic  Selectivity   Matriculation  Boston College Average 
 Year Applications Acceptances Ratio* Enrollment Ratio** SAT Score SAT Score 

1998-1999 16,373 6,484    40% 2,247    35% 1210-1350 1017 
1999-2000 19,746 6,976 35 2,284 33 1210-1360 1016 
2000-2001 20,743 6,587 32 2,246 34 1230-1370 1019 
2001-2002 19,059 6,401 34 2,103 33 1240-1380 1020 
2002-2003 21,133 6,850 32 2,315 34 1250-1390 1020 
 
________________ 
* Ratio of acceptances to applications 
** Ratio of matriculation to acceptances 
Source:  University Records; National Average SAT Scores from College Entrance Examination Board 
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GEOGRAPHIC DISTRIBUTION OF FRESHMEN 

 Academic 
 Year Massachusetts Other Northeast Other U.S. International Total 
 
 1998-1999    25%    45%    27%    3% 2,247 
 1999-2000 24 44 29 3 2,284 
 2000-2001 25 41 32 2 2,246 
 2001-2002 26 44 28 2 2,103 
 2002-2003 25 46 27 2 2,315 
 
___________________ 
Source:  University Records 

 Over twenty years ago, the University established a support program for African, Hispanic, Asian and 
Native American (“AHANA”) students to encourage racial and economic diversity.  As a result of the successes of 
this and other programs, the University has attracted a greater racial and cultural mix.  The following table presents 
the percentage of the University’s total enrollment consisting of AHANA and international students in each of the 
past five academic years. 
 

AHANA UNDERGRADUATES 
     Academic 
     Year Enrollees 

 1998-1999 20.4% 
 1999-2000 21.1 

2000-2001 21.7 
2001-2002 22.0 
2002-2003 22.2 

_____________________ 
Source:  University Records 

Undergraduate Tuition and Charges 

 The following table sets forth the undergraduate full-time tuition and the room and board charges for the 
past five academic years and the current year.  In addition to these charges, students pay miscellaneous fees that 
vary with the nature of the students’ classroom and extracurricular activities. 
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  UNDERGRADUATE TUITION AND ROOM AND BOARD CHARGES 

        Academic  Average 
     Year Tuition Room Charge Board Charge* Total 
 1998-1999 $20,760 $4,480 $3,540 $28,780 
 1999-2000 21,700 4,620 3,630 29,950 
 2000-2001 22,680 4,810 3,700 31,190 
 2001-2002 24,050 5,050 3,810 32,910 
 2002-2003 25,430 5,340 3,650 34,420 
 2003-2004 27,080 5,650 3,650 36,380 
 
*Mandatory in freshman and some sophomore residence halls. 
____________________ 
Source:  University Records 

 The University’s tuition has increased at an average annual rate of 5.4% over the past five years, while its 
average room and board charges have grown an average of 3.0% each year during the same period.  The combined 
growth rate over the past five years is 4.8%.  The University believes that these rising prices have been competitive 
with increases adopted at other private colleges with which the University competes for students, and therefore have 
not had a negative effect on the number of students applying or accepting enrollment at the University. Family 
incomes among most Boston College families have grown faster than inflation, and for those who cannot afford the 
educational expense, financial aid by Boston College serves to offset price increases so that students may graduate 
on-time, within four years. 

Financial Aid 

 The University admits students without regard to their ability to pay and is strongly committed to providing 
a high-quality education for all of its students, regardless of their financial circumstances.  Overall, 60% of the 
undergraduate students at the University during the 2002-2003 academic year received some form of financial aid, 
and approximately 40% of those students received institutional gift aid through programs administered by the 
University.  The University’s aid is in the form of a “package” that includes scholarships, grants, loans and work 
opportunities. 

 The following table provides information regarding scholarships, grants, and loans administered by the 
University for the five fiscal years ended May 31, 2002. 

FINANCIAL AID 

  Fiscal Year Ended May 31   
         1998      1999    2000        2001        2002 

                         (In Thousands) 
 
Scholarship, Fellowships and 
Awards from the University 

$54,878 $60,085 $64,459 $66,712 $71,454 

Federal/State Programs (Pell 
grants, etc.) 

   6,168    6,508    6,891    7,051    7,705 

Campus-Based Loans (Stafford, 
Perkins, etc.) 

   6,889    5,917    6,713    6,376    7,545 

 Total Financial Aid $67,935 $72,510 $78,063 $80,139 $86,704 

_________________ 
Source:  University Records 
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Graduation Rates 

 A critical indicator of college quality is success in the graduation of students.  Graduation rates are 
highlighted in the US News & World Report Best American College guide as one of the three (along with class 
selectivity and class size) key criteria that students should use in selecting a college.  The latest government figures 
for all four-year colleges and universities put the national average graduation rate at 50.7% within six years of 
freshman enrollment. 

 The following table sets forth the six-year graduation rates for Boston College classes 1996-2000: 

Graduation Class Entering Students Six Year Graduation Rate 

1996 2,038    85% 

1997 2,237 87 

1998 2,249 86 

1999 2,125 87 

2000 2,252 87 

 
 Boston College’s six-year graduation rate for the Class of 2000 (entered as freshman in 1996) is over 36 
percent higher than the national average.  In the latest edition of the US News & World Report rankings, Boston 
College’s retention rate and graduation rate success placed the University at number 20 among national universities. 
 

 FINANCIAL OPERATIONS AND MANAGEMENT 

General 

 The University utilizes four progressive financial practices that have proven critical to the financial 
management of the University. 

 1. Long-Range Financial Planning.  The University has developed a computer-based Long-Range 
Financial Planning Model that covers a ten-year period and produces integrated, detailed 
projections, including financial operating statements, condensed balance sheets, capital budgets 
and ratio analyses.  The model forms the basis for management decision-making for new 
programs and initiatives and is used to achieve financial equilibrium and coordination of the 
University’s goals, objectives and priorities with available financial resources. 

 2. Financial Management Systems.  The University has developed and implemented on-line financial 
management information systems that fully control expenditures and assist in maintaining control 
over budgeted amounts by ensuring that expenditures are within budgeted amounts.  These 
systems include the University’s Financial Accounting System; its Position/Slot Control System, a 
control system designed to monitor the use of funds budgeted for unfilled personnel positions; and 
its U-BUY Purchasing System, a controlled disbursement system that, among other things, 
verifies the availability of budgeted funds prior to disbursements. 

  In 1998, the University purchased from PeopleSoft Corporation, a new Human Resource 
Information/Payroll system and Financial/Procurement system.  The Human Resource/Payroll 
system was implemented first and went live in September, 1999.  In the Spring of 2003, the 
Human Resource/Payroll system was upgraded to utilize web-based access.  Over the past year, 
the Financials/Procurement implementation was underway.  The various applications included in 
the Financials implementation were the General Ledger, Budget/Commitment Control, 
Purchasing, Accounts Payable [and Project and Grants Management].  On June 1, 2003 the 
University successfully transitioned over to these new financial systems.  
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 3. Depreciation Accounting.  Since 1977 the University has utilized a Depreciation Accounting 
Policy intended to ensure that sufficient funds will be available to support the renovation, 
maintenance and replacement of the University’s plant assets.  The University also follows a 
facilities use charge policy of charging operations with the costs associated with plant asset use, 
consisting of current-year interest and financing costs and depreciation.  This annual facilities use 
charge is then utilized by the University to meet requirements for debt service and renewals and 
replacements and supports the costs of internally-financed construction projects.  The depreciation 
expense is fully accounted for as a charge against unrestricted net assets and funded through the 
University’s annual operating budget. 

Budgeting and Control Procedures 

 The University’s annual budget is based upon assumptions established and detailed in its Long-Range 
Financial Planning Model.  Plan assumptions are modified based on updated income estimates and extraordinary 
expense requests of academic and administrative department heads.  All new program requests and program 
discontinuance recommendations are reviewed by the University’s administrative officers.  The University’s Budget 
Office relies upon those deliberations and requests in creating a Budget Guideline Memorandum that is reviewed by 
the officers and then submitted to the Budget Committee, a group comprised of representatives of the University’s 
administration, faculty and student body.  The Budget Committee acts in an advisory capacity to the University’s 
administrative officers. 

 Following further review by the officers, the budget is recommended to the Financial and Audit Committee 
of the Board and then, upon acceptance by such Committee, is presented to the full Board for its consideration and 
approval.  The proposed budget for a fiscal year (June 1 to May 31) is typically reviewed by the administrative 
officers and the Budget Committee during the preceding October and November, and the final budget is approved 
by the Board in February. 

 Once the budget is approved by the Board, a detailed department-level budget is prepared.  Department 
Heads, Directors, Principal Investigators and other Responsible Administrators are responsible for controlling and 
monitoring costs against their budgets.  These administrators are aided in this effort by the University’s financial 
management information systems to ensure that no account will exceed its authorized budget amount.  See 
“General--2.  Financial Management Systems” above. 

 The University has adopted balanced budgets in each of the thirty fiscal years ended May 31, 2002, and the 
financial results in each of those years have achieved or surpassed budgeted goals.  For certain preliminary, 
unaudited information concerning fiscal year 2003, see “Recent Events” below. 

Accounting Matters and Results 

 The accounts of the University are maintained in accordance with generally accepted accounting 
principles.  The University operates on a June 1 through May 31 fiscal year to coincide with the operating cycle of 
the academic year. 

 Since 1977, the University has recorded depreciation expense with respect to its physical plant as a regular 
component of its accounting procedures.  See “General” above.  Costs associated with facilities use are charged to 
current operations and consist of current-year interest and financing costs on debt for capital purposes and current-
year depreciation of plant assets.  Interest and financing components of those charges have been allocated to 
functional activities based on actual use of the financed facilities, while the depreciation component has been 
assigned to operating activities on the basis of space occupied.  Funding of depreciation has provided a pool of 
funds generally available to maintain the University’s physical plant assets, thereby minimizing the University’s 
deferred maintenance. 

 The University has prepared its financial statements on the accrual basis of accounting.  A complete set of 
the University’s audited financial statements as of May 31, 2002 and for the year then ended and the related notes to 
the financial statements appear in Appendix B hereafter.  The financial statements as of May 31, 2002 and for the 
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year then ended, included in Appendix B, have been audited by PricewaterhouseCoopers LLP, independent 
accountants, as stated in their report appearing in Appendix B. 

 The following pages include the Condensed Statements of Activities and Condensed Statements of 
Financial Position for fiscal years 1998 through 2002.  The amounts presented in the Condensed Statements of 
Activities represent the aggregation of permanently restricted, temporarily restricted and unrestricted net assets 
which are presented separately in the audited financial statements.  

 
CONDENSED STATEMENTS OF ACTIVITIES 

 
             Fiscal Year Ended May 31,    
    1998    1999      2000          2001      2002 

                                                                                         (In Thousands) 
Operating  
Revenues and other support 
 Tuition and fees before student aid  $239,806 $252,153 $268,686 $276,958 $290,895 
 Auxiliary enterprises before student aid  87,182 90,407 92,533 93,051 101,931 
 Sponsored research and training grants  19,569 23,812 29,100 32,030 34,971 
 Government grants and financial aid  4,504 4,639 5,019 5,145 5,490 
 Other revenues  7,595 7,088 9,143 9,108 9,453 
 Nonoperating assets released from   
     restrictions for operations  14,595 17,260 25,242 39,537 41,760 
 Total revenues and other support before  
     student aid  373,251 395,359 429,723 455,829 484,500 
 Student aid applicable to tuition and fees  (55,072) (60,164) (65,010) (66,930) (71,555) 
 Student aid applicable to auxiliary enterprises  (1,515) (1,875) (2,065) (2,219) (2,360) 
 Net revenues after student aid  316,664 333,320 362,648 386,680 410,585 
 
Expenses

*
 

 Instruction  132,434 140,593 152,422 167,080 177,222 
 Libraries  17,188 17,204 17,535 18,394 18,862 
 Sponsored research  10,680 13,550 17,201 17,848 19,717 
 Student services  18,521 19,589 20,710 25,212 26,139 
 General administration  51,519 54,119 63,320 63,735 68,388 
 Auxiliary enterprises  85,369 88,183 91,457 94,372 100,214 
 
 Total expenses  315,711 333,238 362,645 386,641 410,542 
 
 Increase in net assets from operating  
     activities  953 82 3 39 43 
 
Nonoperating 
 Private gifts and government grants  49,731 47,311 62,561 77,652 74,579 
 Realized and unrealized investment gains 
 and (losses), net  95,460 67,078 119,998 (12,421) (3,457) 
 Investment income, net  22,994 22,412 22,621 24,890 14,577 
 Nonoperating assets released from  
     restrictions for operations   (14,595) (17,260) (25,242) (39,537) (41,760) 
 Increase in net assets from nonoperating  
     activities   153,590 119,541 179,938 50,584 43,939 
 Extraordinary item-debt extinguishment charge  - (4,321) - - - 
 
Total increase in net assets  154,543 115,302 179,941 50,623 43,982 
 
Net assets, beginning of year  890,129 1,044,672 1,159,974 1,339,915 1,390,538 
 
Net assets, end of year  $1,044,672 $1,159,974 $1,339,915 $1,390,538 $1,434,520 
 

                                                           
* Amounts for fiscal years 1998-2000 reclassified to conform to subsequent fiscal year presentations. 
   Source:  University Records 
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The following table presents condensed statements of financial position of the University for the fiscal 
years 1998 through 2002. 

 
CONDENSED STATEMENTS OF FINANCIAL POSITION 

 
     As of May 31,     
   1998 1999 2000 2001 2002 

                                                                      (In Thousands) 
ASSETS 
 
Short-term investments  $4,997 $5,035  $7,439  $5,394  $2,805 
Accounts receivable, net  12,574  13,121  15,122  15,027  17,032 
Pledges receivable, net  45,699  54,248  75,032  110,752  133,010 
Notes receivable, net  36,553  37,434  38,631  38,989  38,981 
Investments and funds held by trustees  883,341  1,042,486 1,158,360  1,158,027  1,169,119 
Other assets  9,303  10,936  10,373  11,368  11,483 
Property, plant and equipment, net  450,066  492,586  543,161  606,981  661,931 
Total assets                                                  $1,442,533 $1,655,846 $1,848,118 $1,946,538 $2,034,361 
 
LIABILITIES 
 
Accounts payable and accrued liabilities 56,865  $68,337  $71,185  75,651 75,671 
Deposits payable and deferred revenues 16,743  17,702  19,402  18,335 21,814 
Bonds and mortgages payable  294,980  380,011  386,648  430,101 469,563 
U.S. government loan advances  29,273  29,822  30,968  31,913 32,793 
Total liabilities  397,861  495,872  508,203  556,000 599,841 
 
NET ASSETS 
 
Unrestricted:  
 Designated for specific purposes  44,588  46,161  55,714  49,903 66,440 
 Quasi-endowment  556,975  609,168  692,060  676,844 658,075 
 Net investment in plant   161,515  173,814  188,526  214,506 218,964 
    763,078  829,143  936,300  941,253 943,479 
Temporarily restricted: 
 Endowment and similar funds  109,761  126,005  154,202  148,538 157,808 
 Other restricted  25,054  29,073  25,481  22,402 23,151 
    134,815  155,078  179,683  170,940 180,959 
Permanently restricted: 
 Endowment  146,779  175,753  223,932  278,345 310,082 
 
Total net assets  1,044,672  1,159,974  1,339,915  1,390,538 1,434,520 
 
TOTAL LIABILITIES AND NET ASSET $1,442,533 $1,655,846 $1,848,118  $1,946,538 $2,034,361 
___________________ 

Source:  Annual Reports 
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Endowment 
 
 The endowment and similar funds of the University exist to support the institution’s operations over the 
long term.  Many programs and activities are supported by endowment income, which provides revenue 
independent of tuition, gifts, or other sources. 
 
 For the five years ended May 31, 2002, the market value of the University’s total endowment (capital 
appreciation plus income, gifts and other additions) grew at an annual rate of 10.7% increasing from $676.9 million 
at May 31, 1997 to $1,126.0 million at May 31, 2002.  At May 31, 2002 and 2001, the market value of the 
endowment per full-time equivalent student totaled approximately $91,300 and $89,300, respectively.  Growth 
during the past five fiscal years has reflected voluntary transfers of unrestricted reserves to quasi-endowment, as 
well as investment earnings and increased gifts from a growing base of alumni and other donors. 
 
 The Investment and Endowment Committee of the Board of Trustees is comprised of six members who 
meet at least four times a year to review overall investment policies, as well as to determine the asset allocation of 
funds.  As of May 31, 2002, the endowment assets were invested 63% in equities, 10% in fixed-income securities, 
3% in real estate, 20% in alternative strategies and 4% in money markets.  External investment advisors manage the 
domestic, international and emerging markets equity portfolios, global fixed income portfolios and alternative 
strategies portfolios. 
 

The following table details the growth in the market value of the University’s endowment during the past 
five fiscal years. 

MARKET VALUE OF ENDOWMENT 

 (In Millions) 
  Temporarily and 
     Permanently 
      Restricted    Unrestricted     Total Percent 
 May 31,    Endowment  Quasi-Endowment Endowment Increase 
 1997 $196.7 $480.2 $676.9 12.8% 
 1998   256.6 556.9 813.5 20.2 
 1999 301.7 609.2 910.9 12.0 
 2000 378.1 692.1 1,070.2 17.5 
 2001 426.9 676.8 1,103.7 3.1 
 2002 467.9 658.1 1,126.0 2.0 
 
_________________ 
Source:  University Records 

Gifts 

During fiscal year 2002, the fifth year of the six-year, $400 million Ever to Excel Campaign, the University 
secured a total of $82 million in pledges.  The Campaign had raised $373 million with 73 pledges of $1 million or 
more, including two pledges of $20 million, three pledges of over $10 million and seven pledges of more than $5 
million. 

 
By the end of fiscal 2002, the Campaign had raised $199.3 million in endowment to strengthen 

undergraduate teaching, to support faculty research, and to expand student financial aid for both undergraduates and 
graduate students.  In addition, $15.7 million had been raised to renovate, upgrade, and expand University facilities 
and $98.7 million was raised for current use.  The remainder of the pledges were awaiting designation. 

 
Development strategies which contributed to the success of the Campaign are expected to sustain 

continued growth of the University’s ability to raise funds from private sources.  The annual giving societies, which 
have become the focal point for major and principal gifts, have experienced steady increases in enrollments, with 
significant retention rates.  For example, the number of annual donors of $10,000 or more (the Gasson Society) 
nearly doubled from 331 in fiscal year 1998 to 626 in fiscal year 2002. 
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The Trustees of the University have approved a major expansion of the development effort with the hiring 

of approximately 60 new positions.  This will enable the University to build upon the momentum generated by the 
Ever to Excel Campaign and to prepare for the next capital campaign.  This investment, coupled with a growing 
volunteer fundraising force, will enable the University to more effectively reach its nearly 138,000 alumni as well as 
parents and friends. 

 
The effort includes a sustained focus on building the foundation of annual giving, increasing endowment 

support and planned giving, expansion of corporate and foundation activity, elevation of the University’s profile 
and increased activity in other regions of the country, and cultivation of affinity groups and industry-based 
organizations which support the University, such as the Boston College Wall Street Council established in 1988 and 
the Boston College Technology Council which was launched last year. 

 
 The following table details the substantial increase in gifts, both restricted and unrestricted, during the last 
five fiscal years.   

GIFTS* 

  Fiscal Year Ended May 31,  
 1998 1999 2000 2001 2002 
 (In Thousands) 

Alumni $ 13,682        $24,350 $28,697 $26,224 $29,223 
Parents  2,920  3,439  6,835  7,036  11,047 
Friends  1,033  1,902  4,043  3,257  2,686 
Corporations  4,006  5,925  3,739  4,985  4,806 
Matching Gifts  1,004  1,259  1,595  1,577  1,657 
Foundations  3,248  6,653  3,850  5,958  5,779 
Associations  2,799  579  486  1,423  1,429 
 
   Total Gifts $ 28,692 $ 44,107 $49,245 $50,460 $56,627 

__________________ 
* Gifts represent cash received [as payments on pledges] during the fiscal year ending May 31.  Gifts as reported in 
the Condensed Statements of Activities on page A-17 include net pledge revenue as required by generally accepted 
accounting principles. 
Source:  University Records 
 
Long-Term Indebtedness 

 The University’s outstanding long-term debt totaled $469.6 million as of May 31, 2002.  See Note G to the 
financial statements of the University included as Appendix B hereafter.  The University may incur additional long-
term indebtedness from time to time in the future to finance new construction and other projects approved by the 
Board.  In addition to the Bonds, the Authority’s $120,790,000 Revenue Bonds, Boston College Issue, Series N are 
expected to be issued on or about September 4, 2003. 

 As of May 31, 2002, the University had $456.4 million of outstanding long-term debt incurred as a result 
of its borrowing of proceeds of eight separate issues of tax-exempt indebtedness of the Massachusetts Health and 
Educational Facilities Authority, which was scheduled to mature between 2003 and 2035.  The outstanding 
Authority indebtedness includes the Authority’s Revenue Bonds, Boston College Issue, Series J, Series K, Series L 
and Series M and certain loans from the Authority’s Capital Asset Programs.  The loans from the Authority’s 
Capital Asset Programs, totaling $85.8 million as of May 31, 2002, and the Boston College Issue, Series M, bear 
variable interest rates and the Boston College Issue, Series J, Series K and Series L Bonds bear fixed interest rates 
ranging from 4.75% to 6.66%. 
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 The University has also borrowed proceeds of two tax-exempt bond issuances of the U.S. Department of 
Education, of which $13.2 million was outstanding on May 31, 2002.  The loans bear fixed interest rates ranging 
from 3% to 3.41% and were scheduled to mature in installments between 2003 and 2023.  The Department of 
Education Library Building Bonds are collateralized by a mortgage on the O’Neill Library. 

 Of the University’s outstanding Authority indebtedness, approximately $40 million will be refinanced with 
a portion of the proceeds of the Massachusetts Health and Educational Facilities Authority Revenue Bonds, Boston 
College Issue, Series N, consisting of approximately $1 million Series J Bonds, approximately $34 million Series K 
Bonds and approximately $5 million of the Massachusetts Educational and Health Facilities Authority Capital Asset 
Program Loans. 

Recent Events (based on preliminary, unaudited fiscal year 2003 information) 
 

Undergraduate admissions data as of May 16, 2003 for freshman entering in the fall of 2003 was as follows: 
 

• Applications 22,424 
• Acceptances    6,896 
• Deposits   2,208 
• Middle 50% Range of SAT 1260-1390 
• Selectivity Ratio 31% 
• Anticipated Matriculation Yield 32% 

 
 The University completed its Ever to Excel Campaign on May 31, 2003.  The campaign raised $441 
million against an original goal of $300 million, subsequently revised to $400 million.  The campaign proceeds are 
designated for use as follows: 
 

• Endowment & Pending Designation $279 million 
• Current Use $124 million 
• Facilities   $38 million 

 
 The University’s endowment declined during fiscal year 2003 by approximately $53.2 million.  
Components of the change are as follows: 
 

Beginning value 5/31/02 $1,126 million 
New Gifts 22 million 
Appreciation* (27 million) 
Endowment Support of Operations (48 million) 
Ending Balance $1,073 million 
 

 The market return (appreciation) of approximately -2.7% exceeds the -8.1% S&P 500 Index return, the        
-8.2% Russell 2000 Index return and the -12.3% MSCI EAFE (Morgan Stanley Capital Investment – Europe, 
Australia, Far East) Index return for a similar period. 
 
 Total net assets for fiscal year 2003 are projected at $1,419,589,000.  This represents a $14,931,000, or 
1.04%, decrease from the prior year balance.  The negative change in net assets results from the negative 
endowment market return noted above, offset by positive operating results against budget and positive additions to 
net investment in plant assets.   
 
 

                                                           
* “Appreciation” includes all realized and unrealized gains and losses and all dividend and interest earnings. 
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INSURANCE 

 The University currently carries the following major insurance policies: 

 ~ All Risk Property Insurance covers all of the buildings on the University’s campuses and the 
University’s contents in those buildings (including art works and electronic data processing 
equipment) with individual limits totaling $1,051,066,193.  Coverage provides for full replacement 
costs, subject to specified deductibles.  A separate limitation of $100,000,000 applies to damage 
from flood or earthquake.  Business interruption/loss of income is insured up to $10,000,000, and 
extra expense limits include coverage up to $10,000,000. 

 ~ Comprehensive General Liability Insurance insures the University, its employees and participants in 
activities of the University at a primary limit of $1,000,000 per occurrence.  This coverage is 
supplemented by umbrella policies totaling $100,000,000 for each occurrence and in the aggregate.  
Coverage includes personal injury claims related to improper advice and consultation, medical 
malpractice, injury to athletic participants, and sexual abuse and molestation.  There is no 
deductible. 

 ~ Trustees’ and Officers’ Liability Insurance is written for a limit of $6,000,000 per occurrence and in 
the aggregate, with a deductible of $20,000 for each claim.  The policy will defend and indemnify 
all Trustees, Officers, Directors and all employees for their wrongful acts in the administration of 
the University. 

LITIGATION 

 Litigation and other claims incident to the normal operation of the University are pending against the 
University.  While the ultimate liability, if any, of the University is not presently determinable, such litigation and 
other claims, in the opinion of the University’s administration, will not, in the aggregate, have a material adverse 
effect on the University’s financial position.  The University is not aware of any litigation pending or threatened 
wherein any unfavorable decision would materially and adversely affect the ability of the University to enter into 
the Agreement or to carry out its obligations under the Agreement. 
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DEFINITIONS OF CERTAIN TERMS

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

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

“Agreement” means the Loan and Trust Agreement executed by and among the Authority, the Institution, and
U.S. Bank National Association (the “Trustee”), as Trustee, dated as of July 8, 2003 as it may be further amended or
supplemented as provided therein.

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

“Authorized Officer” means:  (i) in the case of the Authority, the Chairman, Vice Chairman, Executive
Director, Director of Financing Programs or Director of Finance, and when used with reference to an act or document of
the Authority also means any other person authorized to perform the act or execute the document; and (ii) in the case of
the Institution, the Chairman or other presiding officer of the Board of Trustees, the President, Director or other chief
executive or administrative officer, any Vice President or Vice Chairman, the Treasurer or other chief financial officer or
any Assistant Treasurer, and when used with reference to an act or document of the Institution, also means any other
person authorized to perform the act or execute the document.

“Bond Counsel” means any attorney at law or firm of attorneys selected by the Authority, of nationally
recognized standing in matters pertaining to the federal tax exemption 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,
but shall not include counsel for the Institution.

“Bond Year” means each one year period (or shorter period from the date of issue of the Bonds) ending on
May 31.

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

“Bonds” means the $27,000,000 Massachusetts Health and Educational Facilities Authority Revenue
Bonds, Boston College Issue, Series O, Select Auction Variable Rate Securities SM (SAVRS)®, dated the date of
delivery thereof, and any Bond or Bonds duly issued in exchange or replacement therefor.

“Business Day” means a day on which banks in the city in which the principal office of the Trustee is located is
not required or authorized to remain closed and on which the New York Stock Exchange is not closed.

“Continuing Disclosure Agreement” means that certain Continuing Disclosure Agreement between the
Institution and the Trustee dated the date of issuance and delivery of the Bonds.

“Government or Equivalent Obligations” means (i) obligations issued or guaranteed by the United States; and
(ii) certificates evidencing ownership of the right to the payment of the principal of and interest on obligations described
in clause (i), provided that such obligations are held in the custody of a bank or trust company satisfactory to the Trustee
or the Authority, as the case may be, in a special account separate from the general assets of such custodian.

“Institution” means the nonprofit institution for higher education, duly incorporated and existing under the laws
of The Commonwealth of Massachusetts, the corporate name of which is the Trustees of Boston College.

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

“Moody’s” means Moody’s Investors Service, Inc., or any successor rating agency.
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“Opinion of Bond Counsel” means an opinion of Bond Counsel to the effect that the matter or action in
question will not have an adverse impact on the tax-exempt status of the Bonds for federal income tax purposes.

“Outstanding” 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 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.

“Project” means the acquisition of land, site development, construction or alteration of buildings or the
acquisition or installation of furnishings and equipment, or any combination of the foregoing, in connection with the
construction of a Varsity Athletic Center which will connect to the north end zone of Alumni Stadium and other
athletic field improvements.

The word “Project” also refers to the facilities which result or have resulted from the foregoing activities.
The scope of the Project may be increased or decreased upon certification by the Project Officer on behalf of the
Institution to the Trustee and the Authority describing the change, estimating the resulting increase or decrease in
the cost of the Project and stating that the amendment will not cause the Project to violate any applicable building,
zoning, land use, environmental protection, historical, sanitary, safety or educational laws, rules and regulations or
applicable grant, reimbursement or insurance requirements or the provisions of the Agreement.  The signers of the
certificate may rely, as to conclusions of law, on an opinion of counsel furnished to the Authority and referred to in
the certificate.  The Authority may waive any provision required to be contained in the certificate upon advice of
counsel that the waiver does not adversely affect the security for the Bonds.  The scope of the Project may be
increased only upon receipt by the Authority of an Opinion of Bond Counsel regarding the increase in scope.

“Project Costs” means the costs of issuing the Bonds and carrying out the Project, including repayment of
external loans and internal advances for the same to the extent permitted by the Agreement and the Tax Certificate,
working capital expenditures directly related to the Project to the extent permitted by the IRC, and interest prior to,
during and for up to one year after construction is substantially complete, but excluding general administrative
expenses, overhead of the Institution and interest on internal advances.

“Project Officer” means Peter C. McKenzie or an alternate or successor appointed by the Institution.

“Rebate Year” means the one year period (or shorter period beginning on the date of issue) ending on July
31.

“Revenues” means all rates, mortgage payments, 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.

“S&P” means Standard & Poor’s Rating Services, Inc., or any successor Rating Agency,

“Tax Certificate” means the Tax Certificate and Agreement between the Authority and the Institution dated
the date of original issuance of the Bonds.

“UCC” means the Massachusetts Uniform Commercial Code.
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In addition to the preceding defined terms, the following terms have the following meanings in the Loan
and Trust Agreement and in this Official Statement, unless the context otherwise requires:

“Affiliate” shall mean any person controlled by, in control of or under common control with the Authority
or the Institution; provided that no Broker-Dealer controlled by, in control of or under common control with the
Authority or the Institution shall be an Affiliate nor shall any corporation or any person  controlled by, in control of
or in common control with such Broker-Dealer be an Affiliate solely because a director or executive officer of such
Broker-Dealer is also a director of the Authority or the Institution.

“Applicable Percentage,” on any date of determination, shall mean the percentage determined as set forth
below (as such percentage may be adjusted pursuant to the Agreement) based on the prevailing rating of the SAVRS
in effect at the close of business on the Business Day immediately preceding such date of determination:

Applicable
Prevailing Rating Percentage
“AAA”/ “Aaa” 175%
“AA”/ “Aa” 200%
“A”/ “A” 250%
“BBB”/ “Baa” 275%
Below “BBB”/ “Baa” 300%

For purposes of this definition, the “prevailing rating” of the SAVRS will be:

(i)“AAA”/ “Aaa”, if the SAVRS have a rating of “AAA” by S&P and a rating of “Aaa” by
Moody’s, or the equivalent of such ratings by a substitute rating agency or agencies selected as provided
below;

(ii) if not “AAA”/ “Aaa”, then “AA”/ “Aa” if the SAVRS have a rating of “AA-” or better by
S&P and a rating of “Aa” or better by Moody’s or the equivalent of such ratings by a substitute rating
agency or agencies selected as provided below;

(iii) if not “AAA”/ “Aaa” or “AA”/ “Aa”, then “A”/ “A” if the SAVRS have a rating of “A-”
or better by S&P and a rating of “A” or better by Moody’s or the equivalent of such ratings by a substitute
rating agency or agencies selected as provided below;

(iv) if not “AAA”/ “Aaa”, “AA”/ “Aa” or “A”/ “A”, then “BBB”/ “Baa” if the SAVRS have a
rating of “BBB-” or better by S&P and a rating of “Baa” or better by Moody’s or the equivalent of such
ratings by a substitute rating agency or agencies selected as provided below; and

(v) if not “AAA”/ “Aaa”, “AA”/ “Aa”, “A”/ “A” or “BBB”/ “Baa”, then Below “BBB”/
“Baa”, whether or not the SAVRS are rated by any rating agency.

If (x) the SAVRS are rated by a rating agency or agencies other than Moody’s or S&P and (y) the Institution has
delivered on behalf of the Authority to the Trustee and the Auction Agent an instrument designating one or two of
such rating agencies to replace Moody’s or S&P, or both, then for purposes of the definition of “prevailing rating”
Moody’s or S&P, or both, will be deemed to have been replaced in accordance with such instrument; provided,
however, that such instrument shall be accompanied by the consent of the Market Agent.  For purposes of this
definition, the term “rating agency” shall mean a nationally recognized statistical rating organization (as that term is
used in the rules and regulations of the Commission under the Securities Exchange Act) and S&P’s rating categories
of “AAA”, “AA”, “A” and “BBB”, and Moody’s rating categories of “Aaa,” “Aa,” “A” and “Baa,” refer to and
include the respective rating categories correlative thereto if either or both of such rating agencies have changed or
modified their generic rating categories.

“Auction” shall mean each periodic implementation of the Auction Procedures.

Special Definitions Relating to SAVRS
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“Auction Agency Agreement” shall mean the Auction Agency Agreement between the Trustee and the
Auction Agent and any similar agreement with a successor Auction Agent, in each case as from time to time
amended or supplemented.

“Auction Agent” shall mean any person appointed as such pursuant to the Agreement.

“Auction Date” shall mean the Business Day immediately preceding the first day of each Auction Rate
Period, other than:

(i)each Auction Rate Period commencing after the ownership of the SAVRS is no longer
maintained in book-entry form by the Securities Depository;

(ii) each Auction Rate Period commencing after the occurrence and during the continuance
of an Event of Default;

(iii) any Auction Rate Period commencing less than two Business Days after the cure of an
Event of Default; or

(iv) any Auction Rate Period commencing on a proposed effective date of a Change to
Weekly Rate Mode or a proposed Fixed Rate Conversion Date.

“Auction Procedures” shall mean the procedures set forth in the Agreement.

“Auction Rate” shall mean the rate of interest per annum that results from implementation of the Auction
Procedures.

“Auction Rate Period” shall mean the Initial Auction Rate Period and any Subsequent Auction Rate Period,
including any Special Auction Rate Period or Standard Auction Rate Period.

“Available SAVRS” shall mean the excess of the total principal amount of Outstanding SAVRS over the
sum of the aggregate principal amount of Outstanding SAVRS subject to Submitted Hold Orders.

“Bank Bonds” shall mean Bonds purchased with amounts made available under the Liquidity Facility in
accordance with the Agreement.

“Beneficial Owner” shall mean, during a SAVRS Rate Period, a customer of a Broker-Dealer (other than
the Institution) who is listed on the records of that Broker-Dealer (or, if applicable, the Auction Agent) as a holder of
SAVRS, and during the Weekly Period or the Fixed Rate Period, when the Bonds are held by the Securities
Depository, the beneficial owner of the Bond in question determined under the rules of the Securities Depository.

“Bid” shall have the meaning set forth in the Agreement.

“Bidder” shall mean each Beneficial Owner and each Potential Beneficial Owner placing an Order.

“BMA Municipal Swap Index” means the rate per annum determined on the basis of an index based upon
the weekly interest rates of tax-exempt variable rate issues included in a database maintained by the Indexing Agent
which meet specific criteria established by the Bond Market Association, formerly known as the Public Securities
Association.  In the event the Indexing Agent no longer publishes an index satisfying the requirements of the
preceding sentence, the rate shall be the “J.J. Kenny Index”, provided, that if the J.J. Kenny Index also ceases to be
published, an alternative index shall be calculated by an entity selected by the Authority, using the criteria for the
BMA Municipal Swap Index.

“Broker-Dealer” shall mean any broker or dealer (each as defined in the Securities Exchange Act),
commercial bank or other entity permitted by law to perform the functions required of a Broker-Dealer set forth in
the Auction Procedures (i) that is a Depository Participant (or an affiliate of a Depository Participant), (ii) that has
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been selected by the Institution with the consent of Lehman Brothers Inc. or any successor (which consent shall not
be unreasonably withheld) and (iii) has entered into a Broker-Dealer Agreement that remains effective.

“Broker-Dealer Agreement” shall mean each agreement between the Auction Agent and a Broker-Dealer
pursuant to which the Broker-Dealer agrees to participate in Auctions as set forth in the Auction Procedures, as from
time to time amended or supplemented.

“Business Day” shall mean any day other than (i) a Saturday, Sunday or other day on which the New York
Stock Exchange or banks are authorized or obligated by law or executive order to close in New York, New York, or
any city in which is located the principal corporate trust office of the Trustee and (ii) during the SAVRS Rate
Period, April 14, April 15, December 30 and December 31.

“Change to Weekly Rate Mode” shall mean a change in the type of interest rate borne by the SAVRS to a
Weekly Rate pursuant to the Agreement.

“Change of Preference Law” shall mean any amendment to the Code or other statute enacted by the
Congress of the United States or any temporary, proposed or final regulation promulgated by the United States
Treasury, after the date of the Agreement which (i) changes or would change any deduction, credit or other
allowance allowable in computing liability for any federal tax with respect to, or (ii) imposes or would impose or
reduces or would reduce or increases or would increase any federal tax (including, but not limited to, preference or
excise taxes) upon, any interest earned by any holder of bonds the interest on which is excluded from federal gross
income under Section 103 of the Code.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.  Each reference to a
section of the Code in the Agreement shall be deemed to include the United States Treasury Regulations proposed or
in effect thereunder and applied to the SAVRS or the use of proceeds thereof, and also includes all amendments and
successor provisions unless the context clearly requires otherwise.

“Commission” shall mean the Securities and Exchange Commission.

“Conversion Date” shall mean the earlier of the Fixed Rate Conversion Date or the effective date of a
Change to Weekly Rate Mode.

“Current Adjustable Rate” shall mean the interest rate borne by the Bonds immediately prior to the Fixed
Rate Conversion Date.

“Depository Participant” shall mean a member of, or participant in, the Securities Depository.

“Determination Date” shall mean, for any Weekly Period, other than the initial Weekly Period, the first
Business Day prior to such Weekly Period.

“Existing Holder” shall mean a Broker-Dealer (or any such other person (other than the Institution) as may
be permitted by the Institution) that is listed as a holder of SAVRS on the records of the Auction Agent.

“Failure to Deposit” shall mean any failure during the SAVRS Rate Period to make the deposit with the
Trustee required by the Agreement by the time specified therein.

“Fixed Rate” shall mean the rate at which the Bonds bear interest through the Stated Maturity Date during
the Fixed Rate Period, as established in accordance with the Agreement.

“Fixed Rate Commitment” shall have the meaning set forth in the Agreement.

“Fixed Rate Conversion Date” shall mean the date on which the Fixed Rate shall take effect.
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“Fixed Rate Period” shall mean the period, if any, during which the Bonds bear interest at a Fixed Rate,
which period shall commence on the Fixed Rate Conversion Date and extend through the Stated Maturity Date.

“Fixed Rate Record Date” shall mean, with respect to each Interest Payment Date during the Fixed Rate
Period, the fifteenth day of the month next preceding such Interest Payment Date, or, if such day shall not be a
Business Day, the next succeeding Business Day.

“Hold Order” shall have the meaning set forth in the Agreement.

“Indexing Agent” means Municipal Market Data, Boston, Massachusetts, a Thompson Financial Services
Company, or its successor.

“Initial Auction Rate Period” shall mean the period from and including the Date of Interest Accrual on the
Bonds to but excluding the Initial Interest Payment Date for the Bonds.

“Initial Interest Payment Date” shall mean December 4, 2003.

“Interest Payment Date” shall mean:

(i) prior to the Conversion Date, each SAVRS Interest Payment Date;

(ii) during the Weekly Rate Period, the first Business Day of the first calendar month after the
effective date of the Change to Weekly Rate Mode and the first Business Day of each month thereafter;

(iii) the Fixed Rate Conversion Date;

(iv) the June 1 or December 1 next succeeding the Fixed Rate Conversion Date and each June 1 or
December 1 thereafter; provided, however, that if the June 1 or December 1 next succeeding the Fixed Rate
Conversion Date occurs less than twenty-one days after the Fixed Rate Conversion Date, the first Interest
Payment Date shall be the second such date following the Fixed Rate Conversion Date and, provided, further
that if any such date is not a Business Day, the Interest Payment Date shall be the next succeeding day which is
a Business Day with the same effect as if such interest payment were made on the original interest payment
date; and

(v) the Stated Maturity Date.

“Interest Period” shall mean each period from and including one SAVRS Interest Payment Date to but
excluding the next succeeding SAVRS Interest Payment Date.

“LIBOR,” on any date of determination for any Auction Rate Period, shall mean:

(i) subject to clause (ii) below, (A) for any Standard Auction Rate Period or any Special Auction Rate Period
of fewer than 14 Rate Period Days, the offered rate for deposits in U.S. dollars for a one-week period which
appears on the Telerate Page 3750 at approximately 11:00 a.m., London time, on such date, or if such date is not a
date on which dealings in U.S. dollars are transacted in the London interbank market, then on the next preceding
day on which such dealings were transacted in such market (the “calculation date”) and (B) for any Standard
Auction Rate Period or Special Auction Rate Period of (1) 14 or more but fewer than 49 Rate Period Days, such
rate for deposits in U.S. dollars for a one-month period, (2) 49 or more but fewer than 70 Rate Period Days, such
rate for deposits in U.S. dollars for a two-month period, (3) 70 or more but fewer than 85 Rate Period Days, the
arithmetic average of such rates for deposits in U.S. dollars for two and three-month periods, (4) 85 or more but
fewer than 120 Rate Period Days, such rate for deposits in U.S. dollars for a three-month period, (5) 120 or more
but fewer than 148 Rate Period Days, the arithmetic average of such rates for deposits in U.S. dollars for three
and six-month periods, (6) 148 or more but fewer than 180 Rate Period Days, such rate for deposits in U.S.
dollars for a six-month period, (7) 180 or more but fewer than 225 Rate Period Days, the arithmetic average of
such rates for deposits in U.S. dollars for six and nine-month periods, (8) 225 or more but fewer than 290 Rate
Period Days, such rate for deposits in U.S. dollars for a nine-month period, (9) 290 or more but fewer than 325
Rate Period Days, the arithmetic average of such rates for deposits in U.S. dollars for nine-month and one-year
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periods and (10) 325 or more but fewer than 365 Rate Period Days, such rate for deposits in U.S. dollars for a
one-year period; or

(ii) If on any calculation date (A) no rate appears on the Telerate Page 3750 as specified in clause (i) above, the
arithmetic average of the offered quotations of four major banks in the London interbank market, selected by the
Market Agent, for deposits in U.S. dollars for the respective periods specified in clause (i) above to prime banks
in the London interbank market at approximately 11:00 A.M., London time, on such calculation date and in a
principal amount of not less than $1,000,000 that is representative of a single transaction in such market at such
time, unless fewer than two such quotations are provided, in which case the arithmetic average of the rates quoted
at approximately 11:00 A.M., New York City time, on the date next preceding such calculation date by three
major banks in The City of New York selected by the Market Agent for loans in U.S. dollars to leading European
banks in a principal amount equal to an amount of not less than $1,000,000 that is representative of a single
transaction in such market at such time.

“Liquidity Facility” shall mean a standby bond purchase agreement, letter of credit or any similar facility,
acceptable to the Institution and the Remarketing Agent, entered into with respect to the Bonds providing for the
purchase of any Bonds upon optional or mandatory tender for purchase pursuant to the Agreement, to the extent that
such Bonds have not been remarketed.

“Liquidity Facility Issuer” shall mean the provider of any Liquidity Facility.

“Mandatory Tender Date” shall mean any Interest Payment Date on which the Bonds are subject to
mandatory tender for purchase pursuant to the Agreement, except that in the case of SAVRS subject to mandatory
tender for purchase pursuant to the Agreement upon the request of the Institution, “Mandatory Tender Date” shall
mean the second Business Day preceding any Interest Payment Date on which such SAVRS are subject to
mandatory tender for purchase.

“Market Agent” shall mean the market agent or market agents appointed pursuant to the Agreement, and its
or their successors or assigns.

“Market Agent Agreement” shall mean the Market Agent Agreement between the Trustee and the Market
Agent, and any similar agreement with a successor Market Agent, in each case as from time to time amended or
supplemented.

“Minimum Rate,” on any date of determination, shall mean the rate per annum equal to 45% (as such
percentage may be adjusted pursuant to the Agreement) of the Reference Rate for an Auction Rate Period equal in
length to the then-ending Auction Rate Period; provided, however, that in no event shall such Minimum Rate exceed
the SAVRS Maximum Rate.

“Notice of Election to Tender” shall mean the notice given by a registered owner of SAVRS pursuant to the
Agreement.

“Optional Tender Date” shall have the meaning set forth in the Agreement.

“Order” shall have the meaning set forth in the Agreement.

“Outstanding” shall have the meaning set forth in the Agreement; provided, however, that for the purposes
of (i) the Auction Procedures on any Auction Date, (x) SAVRS as to which the Institution or any person known to
the Auction Agent to be an Affiliate of the Institution shall be the Existing Holder thereof shall be disregarded and
deemed not to be Outstanding and (y) SAVRS which are no longer outstanding pursuant to the Agreement shall be
deemed to be Outstanding.

“Overdue Rate,” shall mean on any date of determination the interest rate per annum equal to 225% of the
Reference Rate equal in length to the then-ending Auction Rate Period; provided that in no event shall the Overdue
Rate exceed the lesser of (1) 16% per annum and (2) the maximum rate on such date permitted by Massachusetts
law, as the same may be modified by United States law of general application.
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“Potential Beneficial Owner” shall mean a customer of a Broker-Dealer that is not a Beneficial Owner of
SAVRS but that wishes to purchase SAVRS, or that is a Beneficial Owner of SAVRS that wishes to purchase an
additional principal amount of SAVRS.

“Potential Holder” shall mean a Broker-Dealer (or any such other person as may be permitted by the
Institution) that is not an Existing Holder or that is an Existing Holder that wishes to become the Existing Holder of
an additional principal amount of SAVRS.

“Rate Period Days,” for any Auction Rate Period or Interest Period, shall mean the number of days that
would constitute such Auction Rate Period or Interest Period but for the application of certain provisions of the
Agreement.

“Record Date” shall mean (i) during the SAVRS Rate Period, any Regular Record Date, (ii) during the
Weekly Rate Period, any Weekly Period Record Date, (iii) during the Fixed Rate Period, any Fixed Rate Record
Date and (iv) at any time, any Special Record Date.

“Reference Rate” shall mean (i) for a Standard Auction Rate Period or any Special Auction Rate Period of
fewer than 183 Rate Period Days, LIBOR for such Auction Rate Period, (ii) for an Auction Rate Period of more than
182 Rate Period Days but fewer than 365 Rate Period Days, the Treasury Rate for such Auction Rate Period and (iii)
for an Auction Rate Period of more than 364 Rate Period Days, the Treasury Note Rate for such Auction Rate
Period.

“Regular Interest Payment Date” shall have the meaning set forth in the Agreement.

“Regular Record Date,” with respect to each Regular Interest Payment Date, shall mean the second
Business Day next preceding such Regular Interest Payment Date.

“Remarketing Agent” shall mean the remarketing agent or remarketing agents appointed pursuant to the
Agreement and its or their successors or assigns.

“Remarketing Agreement” shall mean the Remarketing Agreement to be entered into by the Institution and
the Remarketing Agent, in a form satisfactory to the Authority and the Liquidity Facility Issuer, if any, as from time
to time amended or supplemented.

“Remarketing Commitment” shall have the meaning set forth in the Agreement.

“SAVRS” shall mean the Authority’s Revenue Bonds, Boston College Issue, Series O, Select Auction
Variable Rate SecuritiesSM while bearing interest at a SAVRS Rate.

“SAVRS Interest Payment Date” shall have the meaning set forth in the Agreement.

“SAVRS Maximum Rate,” on any date of determination for any Auction Rate Period, shall mean the
interest rate per annum equal to the lowest of:

(i) the Applicable Percentage of LIBOR on such date unless:

(1) such Auction Rate Period is proposed to be a Special Auction Rate Period
pursuant to the Agreement, in which case, the Applicable Percentage of the highest of:

(x) the higher of (I) the Reference Rate for an Auction Rate Period equal in
length to the then-ending Auction Rate Period on such date and (II) LIBOR, if any, for an
Auction Rate Period equal in length to the then-ending Auction Rate Period on such date;
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(y) the higher of (I) the Reference Rate for such Special Auction Rate
Period on such date and (II) LIBOR, if any, for such Special Auction Rate Period on such
date; and

(z) the higher of (I) the Reference Rate for a Standard Auction Rate Period
on such date and (II) LIBOR, if any, for a Standard Auction Rate Period on such date; or

(2) such Auction Rate Period succeeds a Special Auction Rate Period (other than a
Special Auction Rate Period of 28 Rate Period Days) and an Auction for a Standard Auction Rate
Period at which Sufficient Clearing Bids existed has not yet occurred since such Special Auction
Rate Period, in which case, the higher of:

(x) the SAVRS Rate for the then-ending Auction Rate Period; and

(y) the Applicable Percentage of the higher of (I) the higher of (aa) the
Reference Rate for an Auction Rate Period equal in length to the then-ending Auction
Rate Period on such date and (bb) LIBOR, if any, for an Auction Rate Period equal in
length to the then-ending Auction Rate Period on such date and (II) the higher of (aa) the
Reference Rate for an Auction Rate Period equal in length to such Special Auction Rate
Period and (bb) LIBOR, if any, for an Auction Rate Period equal in length to such
Special Auction Rate Period;

(ii) 16% per annum; and

(iii) the maximum rate on such date permitted by Massachusetts law, as the same may be
modified by United States law of general application.

“SAVRS Rate” shall have the meaning set forth in the Agreement.

“SAVRS Rate Period” shall mean the period during which the SAVRS bear interest at a SAVRS Rate,
which period shall commence on the Date of Interest Accrual and shall extend through the day immediately
preceding the earlier of (i) the Conversion Date or (ii) the Stated Maturity Date.

“Securities Depository” shall mean The Depository Trust Company and its successors and assigns or if (i)
the then-Securities Depository resigns from its functions as depository of the SAVRS or (ii) the Authority
discontinues use of the then-Securities Depository pursuant to the Agreement, any other securities depository which
agrees to follow the procedures required to be followed by a securities depository in connection with the SAVRS
and which is selected by the Authority, with the consent of the Institution, and, during the SAVRS Rate Period, the
Auction Agent and the Market Agent.

“Securities Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Sell Order” shall have the meaning set forth in the Agreement.

“Special Auction Rate Period” shall mean a Subsequent Auction Rate Period, other than a Standard
Auction Rate Period, designated pursuant to the Agreement that consists of a specified number of Rate Period Days
not fewer than 28 and not more than 1,092 and evenly divisible by seven, subject to adjustment as provided in the
Agreement.

“Special Record Date” shall have the meaning set forth in the Agreement.

“Standard Auction Rate Period” shall mean any Auction Rate Period consisting of 7 or 35 Rate Period
Days.
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“Stated Maturity Date” shall mean: (i) prior to the Conversion Date, the second Business Day preceding the
Regular Interest Payment Date on or immediately succeeding June 1, 2013 and (ii) after the Conversion Date, June
1, 2013.

“Submission Deadline” shall mean 1:00 P.M., New York City time, on any Auction Date or such other time
on any Auction Date by which Broker-Dealers are required to submit Orders to the Auction Agent as specified by
the Auction Agent from time to time.

“Submitted Bid” shall have the meaning set forth in the Agreement.

“Submitted Hold Order” shall have the meaning set forth in the Agreement.

“Submitted Order” shall have the meaning set forth in the Agreement.

“Submitted Sell Order” shall have the meaning set forth in the Agreement.

“Subsequent Auction Rate Period” shall mean the period from and including the Initial Interest Payment
Date to but excluding the next Regular Interest Payment Date and each period thereafter from and including one
Regular Interest Payment Date to but excluding the next succeeding Regular Interest Payment Date; provided that if
any Subsequent Auction Rate Period is also a Special Auction Rate Period consisting of more than 91 Rate Period
Days, such term shall mean the period commencing on the first day of such Special Auction Rate Period and ending
on the last day of the last Interest Period thereof.

“Sufficient Clearing Bids” shall have the meaning set forth in the Agreement.

“Treasury Note Rate” shall mean on any date of determination for any Auction Rate Period:

(i) the bond equivalent yield, calculated in accordance with prevailing industry convention, of the rate on the
most recently auctioned direct obligation of the United States Government having a remaining maturity closest to
the length of such Auction Rate Period, as quoted in The Wall Street Journal on such date for the Business Day
next preceding such date; or

(ii) in the event that any such rate is not published in The Wall Street Journal, then the bond equivalent yield,
calculated in accordance with prevailing industry convention, as calculated by reference to the arithmetic average
of the bid price quotations of the most recently auctioned direct obligation of the United States Government
having a remaining maturity closest to the length of such Auction Rate Period, based on bid price quotations on
such date obtained by the Auction Agent from the U.S. Government Securities Dealers.

“Treasury Rate,” on any date of determination for any Auction Rate Period, shall mean:

(i) the bond equivalent yield, calculated in accordance with prevailing industry convention, of the rate on the
most recently auctioned direct obligation of the United States Government having a maturity at the time of
issuance of 364 days or less with a remaining maturity closest to the length of such Auction Rate Period, as
quoted in The Wall Street Journal on such date for the Business Day next preceding such date; or

(ii) in the event that any such rate is not published in The Wall Street Journal, then the bond equivalent yield,
calculated in accordance with prevailing industry convention, as calculated by reference to the arithmetic average
of the bid price quotations of the most recently auctioned direct obligation of the United States Government
having a maturity at the time of issuance of 364 days or less with a remaining maturity closest to the length of
such Auction Rate Period, based on bid price quotations on such date obtained by the Auction Agent from the
U.S. Government Securities Dealers.

“U.S. Government Securities Dealers” shall mean Lehman Brothers Inc., Goldman, Sachs & Co., Salomon
Smith Barney Inc. and Morgan Guaranty Trust Company of New York or their respective affiliates or successors, if
such entity is a dealer of U.S. Government securities.
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“Weekly Maximum Rate,” on any Determination Date and on the first Business Day prior to the effective
date of the Change to Weekly Rate Mode, shall mean the interest rate per annum equal to the lower of:

(i) 16% per annum; and

(ii) the maximum rate on such date permitted by Massachusetts law, as the same may be modified by United
States law of general application.

“Weekly Period” shall mean:

(i), with respect to the Change to Weekly Rate Mode, the period from and including the effective date of such
Change to Weekly Rate Mode to and including the following Tuesday; and

(ii),thereafter, the period from and including the Wednesday of each week to and including the following
Tuesday;

provided, however, if any such Wednesday is not a Business Day, the next succeeding Weekly
Period shall begin on the Business Day next succeeding such Wednesday and such Weekly Period
shall end on the day before such next succeeding Weekly Period.

“Weekly Period Record Date” shall mean, with respect to each Interest Payment Date during a Weekly
Rate Period, the Business Day next preceding such Interest Payment Date.

“Weekly Rate” shall mean, with respect to (i) the initial Weekly Period after the Change to Weekly Rate
Mode, a rate of interest equal to the rate of interest per annum established pursuant to the Remarketing Commitment
and equal to the minimum rate of interest per annum which would be necessary on and as of the effective date of the
Change to Weekly Rate Mode to remarket the Bonds at the Weekly Rate in a secondary market transaction at a price
equal to the principal amount thereof and (ii) subject to the Agreement, each other Weekly Period during a Weekly
Rate Period, a rate of interest equal to the rate of interest per annum established and certified to the Trustee by the
Remarketing Agent no later than 12:00 Noon, New York City time, on and as of the Determination Date as the
minimum rate of interest per annum which, in the opinion of the Remarketing Agent, would be necessary on and as
of such day to remarket the Bonds at the Weekly Rate in a secondary market transaction at a price equal to the
principal amount thereof plus accrued interest thereon.

“Weekly Rate Period” shall mean any period during which the Bonds bear interest at a Weekly Rate which
period shall commence with the effective date of the Change to Weekly Rate Mode and shall extend through the
earlier of (i) the day immediately preceding the Fixed Rate Conversion Date and (ii) the Stated Maturity Date.

“Winning Bid Rate” shall have the meaning set forth in the Agreement.

[Remainder of this page intentionally left blank.]
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SUMMARY OF THE LOAN AND TRUST AGREEMENT

The following is a brief summary, prepared by Palmer & Dodge LLP, Bond Counsel to the Authority, of
certain provisions of the Loan and Trust Agreement dated as of July 8, 2003 (the “Agreement”) pertaining to the
Bonds.  This 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 Agreement is entered into pursuant to a resolution adopted by the Authority on July 8, 2003 which
authorizes the issuance of the Bonds.

Establishment of Funds

The following funds shall be established and 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; and
Redemption Fund.

The Construction Fund and Expense Fund shall be 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, 306 and 501)

Expense Fund

The moneys and investments held in the Expense Fund shall be applied by the Authority at the written
direction of the Institution, except as otherwise provided, solely to the payment or reimbursement of the costs of
issuing the Bonds.  The Authority shall pay from the Expense Fund at the direction of the Institution the costs of
issuing the Bonds, including the Authority’s initial administrative fee, the reasonable fees and expenses of financial
consultants and bond counsel, the reasonable fees and expenses of  the Trustee incurred prior to the completion of
the Project, any recording or similar fees and any expenses of the Institution in connection with the issuance of the
Bonds which are approved by the Authority.  Earnings on the Expense Fund shall not be applied to pay costs of
issuance of the Bonds, but shall be transferred to the Construction Fund.  After all costs of issuing the Bonds have
been paid any amounts remaining in the Expense Fund shall be transferred to the Construction Fund.  To the extent
the Expense Fund is insufficient to pay any of the above costs, the Institution shall be liable for the deficiency and
shall pay such deficiency as directed by the Authority.  (Section 306)

Construction Fund

The moneys in the Construction Fund and any investments held as part of such Fund shall be held in trust
and, except as otherwise provided in the Agreement, shall be applied by the Authority solely to the payment or
reimbursement of Project Costs and to the payment of capitalized interest on the Bonds.  If there is an Event of
Default known to the Authority with respect to payments to the Debt Service Fund or to the Authority or the
Trustee, the Authority may use the Construction Fund without requisition to make up the deficiency, and the
Institution shall restore the funds so used.  (Section 401)

Debt Service Fund

The moneys and investments held in the Debt Service Fund shall be applied, except as otherwise provided,
solely to the payment of the principal (including sinking fund installments), redemption premiums, if any, and
interest on the Bonds.  (Section 303)



APPENDIX D

D-2

Redemption Fund

The moneys and investments held in the Redemption Fund shall be applied, except as otherwise provided,
solely 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.

If on any date the amount in the Debt Service Fund is less than the amount then required to be applied by
the Trustee 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 Debt Service Fund 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.
(Section 304)

Rebate

The Institution covenants to pay when due any rebate due to the United States.  (Section 305)

Application of Moneys

If available moneys in the Debt Service Fund after any required transfers from the Redemption Fund are
not sufficient on any day to pay all principal (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 Bonds under outstanding purchase
contracts) 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, and second to the payment of principal (including sinking fund installments) and redemption
premiums, if any, without regard to the order in which the same became due (in proportion to the amounts due).
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 307)

Investment of Moneys

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 Subsection 501(a) 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 an 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.
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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
shall be charged thereto. Earnings (which for this purpose include net profit and are after deduction of net loss) on
the Expense Fund shall be transferred to the Construction Fund not less often than quarterly.  Earnings on the
Redemption Fund shall be transferred to the Debt Service Fund and credited against payments otherwise required to
be made thereto not less often than quarterly.

The term “Permitted Investments” means (A) Government or Equivalent Obligations or shares of any open-
end or closed-end management type investment company or trust registered under 15 U.S.C. §80(a)-1 et seq.,
provided that the portfolio of such investment company or trust is limited to Governmental or Equivalent
Obligations and repurchase agreements fully collateralized by such obligations, and provided further that such
investment company or trust shall take custody of such collateral either directly or through a custodian satisfactory
to the Trustee or the Authority, (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.  (Section 310)

Payments by the Institution

The Institution shall pay to the Trustee for deposit in the Debt Service Fund the amounts specified in the
Agreement at the times specified in the Agreement.

The payments to be made as described under the foregoing paragraph shall be appropriately adjusted to
reflect any earnings on amounts in the Debt Service Fund, any amounts requisitioned from the Construction Fund
for the payment of capitalized interest on the Bonds, and any purchase or redemption of Bonds so that there will be
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available on each payment date in the Debt Service Fund the amount necessary to pay the interest and principal or
sinking fund installment due or coming due on the Bonds and so that accrued or capitalized interest will be applied
to the installments of interest to which they are applicable.

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 as described above shall not
otherwise bear interest.  Redemption premiums shall not bear interest.

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
(including sinking fund installments) and interest on the Bonds when due, the Institution shall supply the deficiency.

The Institution shall pay the Authority’s annual administrative fee.  Within thirty (30) days after notice, the
Institution shall also pay all expenditures (except general administrative expenses or overhead) reasonably incurred
by the Authority by reason of the Agreement and the reasonable fees and expenses of the Trustee.  (Section 308)

Option to Redeem Bonds Upon Casualty or Taking

The Bonds are subject to redemption in accordance with the Agreement, at the option of the Institution, in
the event that there is damage to or destruction or taking of the Project which produces proceeds of insurance or
condemnation awards.  In the case of a casualty or taking producing proceeds of insurance or eminent domain
proceeds, the Bonds shall be subject to special redemption only to the extent such proceeds exceed the lesser of ten
percent (10%) of the fully insurable value of the Project prior to the time of such casualty or taking as determined by
the Trustee (who may rely on the advice of a consultant in making such determination) or twenty percent (20%) of
the principal amount of Outstanding Bonds.  Upon such determination and payment by the Institution of such
proceeds to the Trustee, the Trustee shall use the same to redeem Bonds.  (Section 506)

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. Any principal or interest or redemption premium on the Bonds shall not be paid when
due.

(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 observe or
perform any of its other agreements, covenants or obligations under the Agreement or the Tax Certificate 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 or in the Tax
Certificate 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, a receiver, a custodian or similar official or agent for itself or any substantial part of its property.

(v)  Appointment of Receiver.  A trustee, a custodian, a receiver or similar official or agent shall be
appointed for the Institution or for any substantial part of its property and such trustee or receiver 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,
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composition or other 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 the payment of other indebtedness of the Institution for borrowed money with respect to
loans exceeding the greater of $5,000,000 or two percent (2%) of outstanding long-term debt as shown on the
Institution’s most recent audited financial statements, 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
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
under the provisions of the Agreement summarized in this paragraph 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, (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, if any, is wholly annulled.  Immediately upon becoming aware of such breach or event, the Institution
will notify the Trustee and the Authority.

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, 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, the Trustee may by written notice to the Institution and the
Authority declare immediately due and payable the principal of the Outstanding Bonds and the payments to be made
by the Institution therefor, and accrued interest on the foregoing.

The Trustee and the Authority, as appropriate, may exercise all of the rights and remedies of a secured
party under the UCC or otherwise with respect to securities in the Debt Service Fund, Redemption Fund
Construction Fund and Expense Fund, including the right to sell or redeem such securities and the right to retain
such securities in satisfaction of the obligations of the Institution under the Agreement.  (Section 602)

Remedies Cumulative

The rights and remedies under the Agreement shall be cumulative and shall not exclude any other rights
and remedies allowed by law, provided there is no duplication of recovery.  (Section 605)

Action by Bondowners

Any request, authorization, direction, notice, consent, waiver or other action provided by the Agreement to
be given or taken by Bondowners may be contained in and evidenced by one or more writings of substantially the
same tenor signed by the requisite number of Bondowners or their attorneys duly appointed in writing.  Proof of the
execution of any such instrument, or of an instrument appointing any such attorney, shall be sufficient for any
purpose of the Agreement (except as otherwise in the Agreement expressly provided) if made in the following
manner, but the Authority or the Trustee may nevertheless in its discretion require further or other proof in cases
where it deems the same desirable:

The ownership of Bonds and the amount, numbers and other identification, and date of holding the same
shall be proved by the registry books.

Any request, consent or vote of the owner of any Bond shall bind all future owners of such Bond.  Bonds
owned or held by or for the account of the Authority or the Institution shall not be deemed Outstanding Bonds for
the purpose of any consent or other action by Bondowners.  (Section 901)
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Proceedings by Bondowners

No Bondowner shall have any right to institute any legal proceedings for the enforcement of the Agreement
or any applicable remedy hereunder, unless the Bondowners have directed the Authority to act and furnished the
Authority indemnity as provided in Subsection 802(b) 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 Agreement
or any applicable remedy hereunder, unless the Bondowners have directed the Trustee to act and furnished the
Trustee indemnity as provided in Subsection 702(d) 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 hereunder and under the laws of The Commonwealth of Massachusetts.  (Section 902)

Tax Matters

Under the Agreement, the Institution shall not take or omit to take any action if such action or omission (i)
would cause the Bonds to be “arbitrage bonds” under Section 148 of the IRC, (ii) would cause the Bonds to not meet
any of the requirements of Section 149 of the IRC, or (iii) cause the Bonds to cease to be “qualified 501(c)(3)
bonds” under Section 145 of the IRC.  To the extent consistent with its status as a nonprofit educational institution,
the Institution agrees that it will not take any action or omit to take any action if such action or omission would
cause any revocation or adverse modification of such federal income tax status of the Institution..  (Section 1002)

Maintenance of Corporate Existence

The Institution shall maintain its existence as a nonprofit corporation qualified to do business in
Massachusetts and shall not dissolve or dispose of or spin off all or substantially all 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,
except upon satisfaction of the conditions set forth in the Agreement which include (a) that each of the surviving,
resulting or transferee entity or entities meet certain requirements set forth in the Agreement as to its nonprofit,
tax-exempt status, (b) that the transaction not result in a conflict, breach or default as referred to in the Agreement,
and (c) that the surviving, resulting or transferee entity or entities each assumes by written agreement with the
Authority and the Trustee all the obligations of the Institution under the Agreement, (ii) notifies the Authority and
the Trustee of any change in the name of the Institution, and (iii) executes, delivers, registers, records and files such
other instruments as the Authority or the Trustee may reasonably require to confirm, perfect or maintain the security
granted under the Agreement.  (Section 1006)

Insurance

The Institution shall maintain insurance with insurance companies authorized to transact business in The
Commonwealth of Massachusetts or otherwise satisfactory to the Authority on such of its properties, in such
amounts and against such risks as is customarily maintained by similar institutions of higher education operating in
the area and promptly file with the Authority upon request, from time to time, certificates of all such insurance.
(Section 505)

Amendments

The Agreement may be amended by the parties without Bondowner consent for any of the following
purposes:  (a) to subject additional property to the lien of the Agreement, (b) to provide for the establishment of a
book entry system of registration for the Bonds through a securities depository, (c) to add to the covenants and
agreements of the Institution or to surrender or limit any right or power of the Institution, (d) to cure any ambiguity
or defect, or to add provisions which are not inconsistent with the Agreement and which do not impair the security
for the Bonds, or (e) to make any necessary changes to the Agreement to facilitate the conversion of Bonds to the
Weekly Rate or the Fixed Rate.  In addition, the Agreement may be amended by the parties without Bondowner
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consent on any Mandatory Tender Date for which notice of such amendments was included in the notice of
mandatory tender for purchase required by the Agreement.  The Institution acting alone may amend the Weekly
Maximum Rate to a higher interest rate without Bondowner consent, provided that, if a Liquidity Facility is then in
effect, it entitles the Trustee to draw upon or demand and receive in immediately available funds an amount equal to
the principal amount of the Bonds then outstanding plus a number of days of accrued interest at such amended
Weekly Maximum Rate at least equal to the number of days required to be covered under the Agreement.

In addition, with the consent of each Broker-Dealer, the provisions of the Agreement concerning the
Auction Procedures, including without limitation the mandatory tender provisions and amending the Auction Rate
Period, Auction Date and Interest Payment Dates as provided in the Agreement, and the definitions applicable
thereto, including without limitation, the definitions of SAVRS Maximum Rate, Minimum Rate and SAVRS Rate,
may be amended (i) by obtaining the consent of the Trustee if the Trustee determines that such amendment does not
materially adversely affect the rights of any Bondowner (it being agreed that in making such determination the
Trustee may rely upon a certificate to such effect of each Broker-Dealer) or (ii) by obtaining the consent of the
beneficial owners of the Bonds, or (iii) on any Auction Date on which Sufficient Clearing Bids have been made or
all of the SAVRS are subject to Submitted Hold Orders.  In the case of clause (iii) above, if on the first Auction Date
occurring at least 20 days after the date on which the Trustee mailed notice to the registered owners of the SAVRS
as required by the Agreement, Sufficient Clearing Bids have been received or all of the SAVRS are subject to
Submitted Hold Orders, the proposed amendment shall be deemed to have been consented to by the owners of all
SAVRS.  As a condition precedent to any amendment of the Agreement referred to in this paragraph, there shall be
delivered to the Trustee and the Authority an opinion of nationally recognized bond counsel to the effect that such
amendment will not adversely affect the validity of the Bonds or any exemption from federal income taxation to
which the interest on the Bonds would otherwise be entitled.

Except as provided in the foregoing paragraphs, the Agreement may be amended only with the written
consent of the owners of at least two-thirds (2/3) in principal amount of the Outstanding Bonds; provided, however,
that no amendment of the Agreement may be made without the unanimous written consent of the affected
Bondowners for any of the following purposes:  (i) to extend the maturity of any Bond, (ii) to reduce the principal
amount or interest rate of any Bond, (iii) to make any Bond redeemable other than in accordance with its terms, (iv)
to create a preference or priority of any Bond or Bonds over any other Bond or Bonds, or (v) to reduce the
percentage of the Bonds required to be represented by the Bondowners giving their consent to any amendment.
When the Trustee determines that the requisite number of consents have been obtained for an amendment which
requires Bondowner consents, it shall, within ninety (90) days, file a certificate to that effect in its records and mail
notice to the Bondowners.  (Section 1101)

Defeasance

When there are in the Debt Service Fund and the Redemption Fund sufficient funds, 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 Bonds in full, and when all the rights of the Authority and Trustee have been
provided for, upon written notice from the Institution to the Authority and Trustee, the 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 interests created under the Agreement; provided, however, that if any such Bonds are to be
redeemed prior to the maturity thereof, 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.  Upon defeasance of the Agreement, the funds and investments required to
pay or redeem the Bonds in full shall be irrevocably set aside for that purpose subject to the requirements of the
Agreement, and moneys held for defeasance shall be invested only as provided above in this paragraph.  Any funds or
property held by the Trustee and not required for payment or redemption of the Bonds in full shall, after satisfaction of
all the rights of the Authority and the Trustee and after allowance for payment to the United States under IRC Section
148(b), be distributed to the Institution upon such indemnification, if any, as the Authority or the Trustee may reasonably
require.  (Section 202)
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September 4, 2003

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

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 following bonds (the
“Bonds”):

$27,000,000
Revenue Bonds, Boston College Issue,

Series O, Select Auction Variable Rate SecuritiesSM,
dated their Date of Delivery

We have examined the law and such certified proceedings and other papers as deemed necessary
to render this opinion, including the Loan and Trust Agreement (the “Agreement”) dated as of
July 8, 2003, among the Authority, the Trustees of Boston College (the “Institution”) and U.S.
Bank National Association (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, the certified
proceedings and other certifications of public officials furnished to us, and certifications by
officials of the Institution and others, without undertaking to verify the same by independent
investigation.

The Bonds are issued 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) of, and premium (if any) 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, 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.

Reference is made to an opinion of even date of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo,
P.C., 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 (as defined in the Agreement)
being financed and refinanced in part by the Bonds, the power of the Institution to enter into and
perform the Agreement, the authorization, execution and delivery of the Agreement by the
Institution and the extent to which the Agreement is binding and enforceable upon the
Institution.
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We express no opinion with respect to compliance by the Institution with applicable legal
requirements in connection with the construction, equipping or operation of the Project.

Based on our examination, we are of opinion, as of the date hereof and 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 upon the Authority.
As provided in 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) on a parity with other bonds (if any)
issued or to be issued under the Agreement.

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. Under existing law, 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 will
not be treated as a preference item in calculating the alternative minimum tax imposed under the
Internal Revenue Code of 1986 (the “IRC”) on individuals and corporations.  However, we call
your attention to the fact that interest on the Bonds will be taken into account in determining
adjusted current earnings for the purpose of computing the alternative minimum tax imposed on
corporations (as defined for federal income tax purposes).  We also call your attention to the fact
that failure by the Authority or the Institution to comply subsequent to the issuance of the Bonds
with certain requirements of the IRC may cause interest on the Bonds to become includable in
the gross income of the owners of the Bonds for federal income tax purposes retroactive to the
date of issuance of the Bonds.  The Institution and, to the extent necessary, the Authority have
covenanted in the Agreement to take all lawful action necessary under the IRC to ensure that
interest on the Bonds will remain excluded from the gross income of the owners of the Bonds for
federal income tax purposes and to refrain from taking any action which would cause interest on
the Bonds to become included in such gross income.  We express no opinion regarding any other
federal tax consequences arising with respect to the Bonds.

5. Under existing law, 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 as to other Massachusetts tax
consequences arising with respect to the Bonds nor as to the taxability of the Bonds or the
income therefrom under the laws of any state other than Massachusetts.

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

Yours faithfully,
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CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement (the “Disclosure Agreement”) is executed and
delivered by the Trustees of Boston College (the “Institution”) and U.S. Bank National Association
(the “Trustee”) in connection with the issuance of $27,000,000 Massachusetts Health and
Educational Facilities Authority Revenue Bonds, Boston College Issue, Series O, Select Auction
Variable Rate Securities (the “Bonds”).  The Bonds are being issued pursuant to a Loan and Trust
Agreement dated as of July 8, 2003 among the Massachusetts Health and Educational Facilities
Authority (the “Authority”), the Trustee and the Institution (the “Agreement”), 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.

“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure
Agreement.



APPENDIX F

F-2

“National Repository” shall mean any Nationally Recognized Municipal Securities
Information Repository for purposes of the Rule.  The National Repositories as of the date of
execution of this Disclosure Agreement are listed in Exhibit B.

“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.

“Repository” shall mean each National Repository and each State Repository.

“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.

“State Repository” shall mean any public or private repository or entity designated by The
Commonwealth of Massachusetts as a state repository for the purpose of the Rule.

SECTION 3. Provision of Annual Reports.

(a) Commencing with the fiscal year ended May 31, 2003, the Dissemination Agent,
not later than one hundred eighty (180) days after the end of each fiscal year (the “Filing
Deadline”), shall provide to each Repository an Annual Report which is consistent with the
requirements of Section 4 of this Disclosure Agreement.  Not later than fifteen (15) 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 each
Repository 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:

(i) determine each year within five (5) Business Days of the date for
providing the Annual Report the name and address of each National Repository and the
State Repository, if any (insofar as determinations regarding National Repositories are
concerned, the Dissemination Agent or the Institution, as applicable, may rely
conclusively on the list of National Repositories maintained by the United States
Securities and Exchange Commission); and
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(ii) 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, and listing all the Repositories to which 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 each Repository in substantially the form attached as Exhibit A.

(d) If the Dissemination Agent has not provided the Annual Report to the
Repositories 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:

(i) Quantitative information for the preceding fiscal year of the type presented in the
tables captioned “Condensed Statements of Activities” and “Condensed Statements of
Financial Position,” general information with respect to endowment assets, and student
selectivity and matriculation data and data regarding the middle 50% range of SAT scores,
all as found in Appendix A to the Authority’s Official Statement dated August 26, 2003;

(ii) Full-time fall equivalent undergraduate and graduate enrollment data; and

(iii) Undergraduate tuition, room and board figures.

In the event the Institution’s audited financial statements provided pursuant to Section 3 of
this Disclosure Agreement contain any of the information described in clauses (i) through (iii)
above, the requirement of this Section 4 shall be deemed to be satisfied with respect to including
such information in the Institution’s Annual Report.

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 have been filed with each of the Repositories or
the Securities and Exchange Commission.  If the document incorporated by reference is a final
official statement, it must be available from the Municipal Securities Rulemaking Board.  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:
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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. Receipt by the Issuer of an adverse tax opinion or the occurrence of an
event affecting the tax-exempt status of the Bonds.

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

8. Bond calls; provided that the giving of notice of regularly scheduled
mandatory sinking fund redemptions shall not be deemed material for this purpose under
clause (b) of this Section 5.

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 Repositories.  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.

SECTION 6. 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 7. 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
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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 8. 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 9. 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 update such information or include it in
any future Annual Report or notice of occurrence of a Listed Event.

SECTION 10. 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 registered Bondowners representing at least 25% in aggregate principal amount of
Outstanding Bond, 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
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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 11. 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, directors, 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 any Repository 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 12. 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 13. 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:  September 4, 2003

TRUSTEES OF BOSTON COLLEGE

By _________________________________
Authorized Officer

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee

By _________________________________
Authorized Officer
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EXHIBIT A
NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: Massachusetts Health and Educational Facilities Authority

Name of Bond Issue: Revenue Bonds, Boston College Issue, Series O, Select Auction Variable 
Rate Securities

Name of Obligated Person: Trustees of Boston College

Date of Issuance: September 4, 2003

NOTICE IS HEREBY GIVEN that the Trustees of Boston College (the “Institution”) has not
provided an Annual Report with respect to the above-named Bonds as required by the
Continuing Disclosure Agreement dated September 4, 2003 between the Institution and U.S.
Bank National Association.

Dated: ___________________

[TRUSTEE/DISSEMINATION AGENT on
behalf of] TRUSTEES OF BOSTON
COLLEGE

[cc:  Trustees of Boston College]
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EXHIBIT B
NATIONAL REPOSITORIES

Bloomberg Municipal Repository
100 Business Park

Skillman, New Jersey 08558
PH:  (609) 279-3225

FAX:  (609) 279-5962
http://www.bloomberg.com/markets/muni_contactinfo.html

Email:  MUNIS@Bloomberg.com

DPC Data Inc.
One Executive Drive

Fort Lee, New Jersey  07024
PH:  (201) 346-0701

FAX:  (201) 947-0107
http://www.dpcdata.com

E-mail:  nrmsir@dpcdata.com

FT Interactive Data
Attn:  NRMSIR

100 William Street
New York, New York  10038

PH:  (212) 771-6999
FAX:  (212)771-7390 (Secondary Market Information)

(212) 771-7391 (Primary Market Information)
http://www.interactivedata.com
Email:  NRMSIR@FTID.com

Standard & Poor’s J. J. Kenny Repository
55 Water Street, 45th Floor

New York, New York 10041
PH:  (212) 438-4595

FAX:  (212) 438-3975
www.jjkenny.com/jjkenny/pser_descrip_data_rep.html

Email:  nrmsir_repository@sandp.com

MSRB

Municipal Securities Rulemaking Board
CDINet, 1900 Duke St., Suite 600

  Alexandria, VA 22314
Phone: (703) 797-6600
Fax: (703) 683-1930



[THIS PAGE INTENTIONALLY LEFT BLANK]



[THIS PAGE INTENTIONALLY LEFT BLANK]



[THIS PAGE INTENTIONALLY LEFT BLANK]





Recycled Paper - Printed by
IMAGEMASTER 800.452.5152


	COVER
	TABLE OF CONTENTS
	INTRODUCTION
	SOURCES OF PAYMENT AND SECURITY FOR THE BONDS
	THE AUTHORITY
	THE BONDS
	BOOK-ENTRY ONLY SYSTEM
	THE PROJECT
	PLAN OF FINANCING
	ESTIMATED SOURCES AND USES OF FUNDS
	BONDOWNERS’ RISKS
	CONTINUING DISCLOSURE
	TAX EXEMPTION
	RATINGS
	LEGALITY OF THE BONDS FOR INVESTMENT AND DEPOSIT
	COMMONWEALTH NOT LIABLE ON THE BONDS
	UNDERWRITING
	LEGAL MATTERS
	MISCELLANEOUS
	APPENDIX A - Certain Information Regarding the Institution
	APPENDIX B - Financial Statements of the Institution
	APPENDIX C - Definitions of Certain Terms
	APPENDIX D - Summary of the Loan and Trust Agreement
	APPENDIX E - Proposed Form of Bond Counsel Opinion
	APPENDIX F - Proposed Form of Continuing Disclosure Agreement

		2003-08-26T17:10:03-0400
	Production Department
	Document is certified




