
NEW ISSUE-BOOK ENTRY ONLY Ratings:  See “Ratings” herein.

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

EDUCATIONAL FACILITIES AUTHORITY
Variable Rate Revenue Bonds

Woods Hole Oceanographic Institution Issue, Series A (2004)

Dated:  Date of Delivery Price: 100% Due: June 1, 2034

The Massachusetts Health and Educational Facilities Authority Variable Rate Revenue Bonds, Woods Hole Oceanographic 
Institution Issue, Series A (2004) (the “Bonds”) to be issued by the Massachusetts Health and Educational Facilities Authority (the 
“Authority”) will be issued under a Loan and Trust Agreement, dated as of June 8, 2004 (the “Agreement”), among the Authority, 
Woods Hole Oceanographic Institution (the “Institution”), and Wachovia Bank, National Association, as trustee (the “Trustee”), 
and pursuant to Chapter 614 of the Massachusetts Acts of 1968, as amended from time to time  (the “Act”).  The Bonds will initially 
bear interest at the weekly R-FLOATS Rate, as more fully described herein.  The Bonds will continue to bear interest at the weekly 
R-FLOATS Rate unless, at the option of the Institution, the Bonds are converted to bear interest at the Flexible Rate, Daily Rate, 
Weekly Rate, Term Rate, Fixed Rate or an Auction Rate, all as described herein.  The Bonds are issuable only as fully registered 
bonds and shall initially be in denominations of $25,000 or any integral thereof for so long as the Bonds are in the R-FLOATS Mode.  
This Official Statement only describes the terms and provisions of the Bonds while in the R-FLOATs Mode.  If Bonds 
are changed from the R-FLOATs Mode to a different Mode, the Institution will supplement this Official Statement or 
deliver a new official statement or remarketing circular describing the new Mode. 

When issued, the Bonds will be registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, 
New York (“DTC”).  Purchases of beneficial interests in the Bonds will be made in book-entry-only form.  Purchasers of beneficial 
interests in the Bonds (the “Beneficial Owners”) will not receive physical delivery of certificates representing their interests in the 
Bonds.  Interest on the Bonds, together with the principal of and redemption premium, if any, and Purchase Price of the Bonds, will 
be paid directly to DTC, so long as the Bonds are held in book-entry-only form.  The final disbursements of such payments to the 
Beneficial Owners of the Bonds will be the responsibility of DTC, the DTC Participants and the Indirect Participants, all as defined 
and more fully described herein.  See “THE BONDS--Book-Entry-Only System” herein.

The Bonds will not initially be supported by any liquidity facility.  See “THE BONDS - Determination of Interest Rates on the 
Bonds” and “Non-Remarketed Bonds” herein. 

The scheduled payment of principal of and interest on the Bonds when due will be insured by a Financial Guaranty Insurance 
Policy to be issued by MBIA Insurance Corporation (the “Insurer”) simultaneously with the delivery of the Bonds.

The Bonds are subject to optional and mandatory tender for purchase and are subject to redemption prior to maturity, at such 
prices and pursuant to such terms as are described herein.  See “THE BONDS –Tenders of Bonds” and “THE BONDS – Redemption 
of Bonds” herein.

The Bonds shall be special obligations of the Authority payable solely from the Revenues (as hereinafter defined) of the Authority, 
consisting of payments to the Trustee for the account of the Authority by the Institution in accordance with the provisions of the 
Agreement.  Such payments pursuant to the Agreement are a general obligation of the Institution.  Reference is made to this Official 
Statement for pertinent security provisions of the Bonds.

THE BONDS SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OR LIABILITY OF THE COMMONWEALTH OF 
MASSACHUSETTS (THE “COMMONWEALTH”) OR ANY POLITICAL SUBDIVISION THEREOF, OR A PLEDGE OF THE FAITH 
AND CREDIT OF THE COMMONWEALTH OR ANY SUCH POLITICAL SUBDIVISION, BUT SHALL BE PAYABLE SOLELY 
FROM THE REVENUES DERIVED BY THE AUTHORITY UNDER THE AGREEMENT.  NEITHER THE FAITH AND CREDIT 
NOR THE TAXING POWER OF THE COMMONWEALTH OR OF ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED 
TO THE PAYMENT OF THE PURCHASE PRICE OR PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, OR INTEREST ON 
THE BONDS.  THE ACT DOES NOT IN ANY WAY CREATE A SO-CALLED MORAL OBLIGATION OF THE COMMONWEALTH 
TO PAY DEBT SERVICE IN THE EVENT OF DEFAULT BY THE INSTITUTION.  THE AUTHORITY DOES NOT HAVE ANY 
TAXING POWER.

The Bonds are offered when, as and if issued and accepted by the Underwriter, subject to prior sale, to withdrawal 
or modification of the offer without notice, and to the approval of their legality and certain other matters by Palmer 
& Dodge LLP, Boston, Massachusetts, Bond Counsel to the Authority.  Certain legal matters will be passed upon for the 
Institution by its counsel, Bowditch & Dewey, LLP, Boston, Massachusetts.  Certain legal matters will be passed upon 
for the Underwriter by its counsel, Mirick, O’Connell, DeMallie & Lougee, LLP, Worcester, Massachusetts.  Certain 
legal matters will be passed upon for the Insurer by its counsel, Kutak Rock LLP, Irvine, California.  It is expected that 
the Bonds in definitive form will be available for delivery to DTC in New York, New York, or its custodial agent, on or 
about June 29, 2004.

MERRILL LYNCH & CO.
June 18, 2004
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IN CONNECTION WITH THE OFFERING OF THE BONDS, THE UNDERWRITER MAY 
OVER-ALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICES 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. 

No dealer, broker, salesman or other person has been authorized by the Authority or the Underwriter to give 
any information or to make any representations other than as contained in this Official Statement and the Appendices 
hereto in connection with the offering described herein, and if given or made, such other information or representation 
must not be relied upon as having been authorized by any of the foregoing.  This Official Statement does not constitute 
an offer to sell or a solicitation of an offer to buy any securities other than those identified on the cover page or an offer 
to sell or a solicitation of an offer to buy such securities in any jurisdiction in which it is unlawful to make such offer, 
solicitation or sale.  The Authority neither has nor assumes any responsibility as to the accuracy or completeness of the 
information contained in this Official Statement, other than that appearing under the captions “The Authority” and 
“Litigation” (but only insofar as it relates to the Authority). 

Certain information contained in this Official Statement has been obtained from the Institution, The 
Depository Trust Company, the Insurer and other sources that are believed to be reliable.  No representation or 
warranty is made, however, as to the accuracy or completeness of such information and nothing contained in this 
Official Statement is, or may be relied on as, a promise or representation by the Authority or the Underwriter.  

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 
responsibilities 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. 

This Official Statement is submitted in connection with the sale of securities referred to herein and may not be 
used, in whole or in part, for any other purpose.  The information and expression of opinions set forth 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 

$54,850,000 
MASSACHUSETTS HEALTH AND EDUCATIONAL FACILITIES AUTHORITY 

Variable Rate Revenue Bonds 
Woods Hole Oceanographic Institution Issue, Series A (2004) 

INTRODUCTION

Purpose of this Official Statement 

The purpose of this Official Statement, including the cover page and the appendices hereto, is to set forth 
certain information concerning the Massachusetts Health and Educational Facilities Authority (the “Authority”), 
Woods Hole Oceanographic Institution (the “Institution”), and the Authority’s $54,850,000 Variable Rate Revenue 
Bonds, Woods Hole Oceanographic Institution Issue, Series A (2004) (the “Bonds”), which are being issued 
pursuant to the Loan and Trust Agreement (the “Agreement”), dated as of June 8, 2004, among the Authority, the 
Institution, and Wachovia Bank, National Association, as Trustee (the “Trustee”), and in accordance with the 
provisions of the Agreement and the Act.  The information contained in this Official Statement is provided for use in 
connection with the initial sale of the Bonds. 

This Official Statement only describes the terms and provisions of the Bonds while in the R-FLOATs 
Mode.  If Bonds are changed from the R-FLOATs Mode to a different Mode, the Institution will supplement 
this Official Statement or deliver a new official statement or remarketing circular describing the new Mode.   

Use of Proceeds 

The Bonds are being issued to finance and refinance (i) the construction, expansion, and renovation of 
laboratory facilities located on the Institution’s two campuses, (ii) the construction of a wastewater treatment facility 
and expansion of an existing energy plant to serve the Institution’s Quissett Campus, (iii) renovations to one of the 
Institution’s marine docking facilities at the Institution’s Village Campus, (iv) additional improvements and 
expansions to existing office, administrative and conference facilities at the Institution’s two campuses, (v) the 
expansion of a rock storage facility at the Institution’s Quissett Campus, (vi) landscaping, and roadway and other 
site improvements at the Institution’s Quissett Campus, (vii) the acquisition and installation of capital equipment 
and furnishings for facilities at the Institution’s two campuses, and (viii) capitalized interest and the costs of issuing 
the Bonds.  For a more detailed description of the use of proceeds of the Bonds, including approximate amounts and 
purposes, see “THE PROJECT” and “ESTIMATED SOURCES AND USES OF FUNDS” herein and in Appendix 
A – “INFORMATION CONCERNING WOODS HOLE OCEANOGRAPHIC INSTITUTION - The Project”.  

SECURITY AND SOURCES OF PAYMENT FOR THE BONDS 

General Obligation 

The Authority, the Institution, and the Trustee shall execute the Agreement, which provides, to the extent 
permitted by law, that it is a general obligation of the Institution and that the full faith and credit of the Institution 
are pledged to its performance.  With respect to the Bonds, the Agreement also provides that the Institution shall 
make payments to the Trustee equal to principal or sinking fund installments, as the case may be, and interest on the 
Bonds when due, 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.   
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Special Obligation of the Authority 

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

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

Assignment to Trustee 

Under the Agreement, the Authority assigns and pledges to the Trustee in trust upon the terms of the 
Agreement (i) all Revenues to be received from the Institution or derived from any security provided thereunder, 
and (ii) all rights to receive such Revenues and the proceeds of such rights. 

The assignment and pledge by the Authority does not include (i) the rights of the Authority pursuant to 
provisions for consent, concurrence, approval or other action by the Authority, notice to the Authority or the filing 
of reports, certificates or other documents with the Authority, or (ii) the powers of the Authority as stated in the 
Agreement to enforce the provisions thereof.  As additional security for its obligation to pay debt service on the 
Bonds and to make other payments required under the Agreement, the Institution has granted to the Trustee, with 
respect to the Debt Service Fund and the Redemption Fund, and to the Authority, with respect to the Expense Fund 
and the Construction Fund, a security interest in its interests in the moneys and other investments held from time to 
time in such funds. 

General Obligation of the Institution 

The Institution’s obligation under the Agreement to pay principal and interest on the Bonds and to make 
such other payments with respect to the Bonds as may be required shall be a general obligation of the Institution.  
The Institution has not granted a lien, mortgage or security interest in or upon any of its property as security for the 
Bonds.

Negative Pledge 

The Institution has agreed in the Agreement that for so long as the Bonds are Outstanding and insured by 
the Insurer, the Institution will not, without the consent of the Insurer (as hereinafter defined) grant a lien, other than 
Permitted Liens, upon its Gross Receipts to secure Indebtedness, unless the Institution also grants a lien on Gross 
Receipts to (i) the Trustee, as security for the Bonds, (ii) the provider of any Hedging Contract entered into by the 
Institution in connection with the Bonds (but only to the extent the Institution’s payments thereunder are Insured 
Swap Payments) securing such Insured Swap Payments, and (iii) the Insurer, securing the amounts due from the 
Institution under the Reimbursement Agreement, which liens place the Trustee, the provider of the Hedging 
Contract, and the Insurer in a parity position with respect to security and payment with the holder of such lien.  
“Gross Receipts” means revenues and receipts of the Institution from all sources (other than gifts, grants or bequests 
which by their terms may not lawfully be used to fulfill the Institution’s obligations to make payments of debt 
service) whether in the form of accounts or contract rights or otherwise.  See Appendix D – “SUMMARY OF THE 
LOAN AND TRUST AGREEMENT – Negative Pledge.” 

Additional Indebtedness 

The Agreement contains restrictions regarding the issuance of additional indebtedness by the Institution so 
long as the Bonds are Outstanding.  See Appendix D – “SUMMARY OF THE LOAN AND TRUST AGREEMENT 
– Additional Indebtedness.” 
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Bond Insurance 

The payment of regularly scheduled principal and interest on the Bonds will be insured by a Financial 
Guaranty Insurance Policy (the “Bond Insurance Policy”) to be issued by MBIA Insurance Corporation (the 
“Insurer” or “MBIA”) simultaneously with the delivery of the Bonds.  See “BOND INSURANCE” herein.  The 
Bond Insurance Policy does not insure against loss of any prepayment premium which may at any time be payable 
with respect to any Bonds.  The Bond Insurance Policy does not insure payments due with respect to the Bonds by 
reason of redemption (except mandatory sinking fund redemption), tender or acceleration.  The Insurer shall be 
deemed to be the owner of the Bonds for the purposes of giving written consents to amendments to the Agreement 
(other than those requiring the unanimous written consent of the Bondowners), notices, directions and waivers to the 
Institution, the Authority and the Trustee under the Agreement. 

Miscellaneous 

The Bonds will not be supported initially by a letter of credit, line of credit, standby bond purchase 
agreement or other liquidity facility.  See “THE BONDS - Determination of Interest Rates on the Bonds” and “ - 
Non-Remarketed Bonds” herein.   

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 A 
DEFAULT BY THE INSTITUTION.  THE AUTHORITY DOES NOT HAVE 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 public and private nonprofit institutions for 
higher education, and private nonprofit schools for the handicapped, nonprofit hospitals and their nonprofit 
affiliates, nonprofit nursing homes, and nonprofit cultural institutions in the construction, financing, and refinancing 
of projects to be undertaken in relation to programs for such institutions. 

Authority Membership and Organization 

The Act provides that the Authority shall consist of nine members who shall be appointed by the Governor 
and shall be residents of the Commonwealth.  At least two members shall be associated with institutions for higher 
education, at least two shall be associated with hospitals, at least one shall be knowledgeable in the field of state and 
municipal finance (by virtue of business or other association), and at least one shall be knowledgeable in the field of 
building construction.  All Authority members serve without compensation, but are entitled to reimbursement for 
necessary expenses incurred in the performance of their duties as members of the Authority.  The Authority shall 
elect annually one of its members to serve as Chairman and one to serve as Vice Chairman. 

The members of the Authority are as follows: 

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.
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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 expires July 1, 2010.   

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. 

JOHN F. FISH; term as member expires July 1, 2010. 

Mr. Fish, a resident of Milton, is President and Chief Executive Officer of Suffolk Construction Company, 
Inc., one of the country’s leading, privately held construction firms.  During his 20 years as President, the Company 
has expanded geographically to encompass Florida, California and New England and is engaged nationally in 
commercial, residential, education, retail and healthcare projects.  His honors and board memberships include: 
member of the Massachusetts Business Round Table, Board of Trustees of the Beth Israel Deaconess Medical 
Center, the Wang Center for the Performing Arts, Tabor Academy, The Catholic School Foundation, and the Boys 
and Girls Club of Boston, Board of Visitors of the Dimmock Community Health Center, and 2002 Recipient of the 
Peter and Carolyn Lynch Award.  Mr. Fish holds a B.A. from Bowdoin College. 

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; 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. 

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. 

There are nine Board Members of the Authority.  Currently, there is one vacancy and a successor has not 
been appointed. 

The Staff and Advisors of the Authority are as follows: 

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

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 as provided by the 
Agreement in substantially the form attached to this Official Statement. 

PUBLIC FINANCIAL MANAGEMENT, INC., is serving as financial consultant to the Authority.  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 institution 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, reconstruct, remodel, maintain, manage, enlarge, alter, add to, repair, operate, lease, as lessee or lessor, 
and regulate any project; to enter into contracts for any or all of such purposes, or for the management and operation 
of a project; to issue bonds, bond anticipation notes and other obligations, and to fund or refund the same; to fix and 
revise from time to time and charge and collect rates, rents, fees and charges for the use of and for the services 
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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 institution for such series, and the general funds of the Authority are not 
pledged to any bonds or notes. 

THE BONDS 

The information below only describes the terms and provisions of the Bonds while in the R-FLOATs 
Mode.  If the Bonds are changed from the R-FLOATs Mode to a different Mode, the Institution will 
supplement this Official Statement or deliver a new official statement or remarketing circular describing the 
new Mode. 

General

The Bonds will be dated as of their date of initial delivery and will initially be in the R-FLOATs Mode.  
Prior to the date the Bonds are converted from the R-FLOATs Mode to another Mode, such Bonds may be 
purchased in fully registered form in denominations of $25,000 and any integral thereof.  The Bonds shall mature on 
June 1, 2034, except any Bonds in an Auction Rate Mode shall mature on the second Business Day preceding the 
regular interest payment date (for Bonds in the Auction Rate Mode) on or immediately succeeding June 1, 2034. 
While the Bonds are in the R-FLOATs Mode, other than Bonds in a Special R-FLOATs Rate Period, interest will be 
payable on the first Business Day of each month, commencing August 2, 2004.  With respect to Bonds in a Special 
R-FLOATs Rate Period of 90 days or less, interest is payable on the first Business Day of the month following the 
last day of such Special R-FLOATs Rate Period and with respect to Bonds in a Special R-FLOATs Rate Period of 
more than 90 days, interest is payable on the first Business Day of each third month following the commencement of 
such Special R-FLOATs Rate Period and the first Business Day of the month following the last day of such Special 
R-FLOATs Rate Period.   Interest on the Bonds shall be calculated on the basis of a 365- or 366-day year, as 
applicable, for the number of days actually elapsed and the initial interest rate will be determined by the 
Remarketing Agent on or before the date of issue and thereafter, the Remarketing Agent shall redetermine the R-
FLOATs Rate for each Interest Period, in the manner described herein, under “THE BONDS – Determination of 
Interest Rates on the Bonds.” 

For so long as the Bonds are in the R-FLOATS Mode, the Bonds will not be supported initially by a letter 
of credit, line of credit, standby bond purchase agreement or any other liquidity facility.

So long as Cede & Co. is the registered owner of the Bonds, principal, redemption price or Purchase Price 
of and interest on the Bonds are payable by wire transfer by the Trustee (or in the case of the Purchase Price, by the 
Tender Agent) to Cede & Co., as nominee for DTC which, in turn, will remit such amounts to DTC Participants (as 
hereinafter defined) for subsequent disbursement to the Beneficial Owners.  In addition, so long as Cede & Co. is 
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the registered owner of the Bonds, the right of any Beneficial Owner to exercise its right to tender its interest in any 
Bond for purchase during the R-FLOATs Mode and receive payment therefor will be based only upon and subject to 
the procedures and limitations of the book-entry only system described herein below under the sub-caption “Book-
Entry Only System.” 

If the book-entry only system for the Bonds is ever discontinued, payment of interest on the Bonds in the 
R-FLOATs Mode shall be made by wire transfer in immediately available funds to an account within the United 
States designated by each holder thereof.  Payment of the principal, redemption price or Purchase Price of the Bonds 
will, following such discontinuation, be payable upon presentation and surrender thereof at the principal corporate 
trust office of the Trustee or, in the case of the Purchase Price, the Tender Agent. 

The Agreement provides for a Tender Agent for the Bonds.  At the time the Bonds are issued, the Trustee 
will also serve as the Tender Agent. 

From time to time, the Institution may effect a change in Mode with respect to all or a portion of the Bonds 
from the R-FLOATs Mode to the Flexible Mode, Daily Mode, Weekly Mode, Term Rate Mode, Auction Rate Mode 
or Fixed Rate Mode, all as provided for in the Agreement.  Any such conversion (except in the case of a change 
from the Daily Mode to the Weekly Mode or from the Weekly Mode to the Daily Mode) will result in the mandatory 
tender of all of the Bonds being converted on the date such Mode change becomes effective.  See “THE BONDS – 
Change of Mode” herein. 

Determination of Interest Rates on the Bonds 

The Bonds will bear interest from the date of original issuance in the R-FLOATs Mode to and including 
July 7, 2004 at an initial interest rate that may be obtained upon request from Merrill Lynch & Co.  Thereafter, and 
while the Bonds are in the R-FLOATs Mode (except during a Special R-FLOATs Rate Period and except during any 
Non-Remarketing Period), the Remarketing Agent shall establish the R-FLOATs Rate by 10:00 A.M. New York 
City time on each Rate Determination Date.  The interest rate for the Bonds in R-FLOATs Mode (except during any 
Non-Remarketing Period, in which case interest shall accrue at the Maximum Rate) shall be the rate of interest per 
annum determined by the Remarketing Agent on and as of the applicable Rate Determination Date as the minimum 
rate of interest which, in the opinion of the Remarketing Agent under then-existing market conditions, would result 
in the sale of the Bonds, at a price equal to the principal amount thereof, plus interest, if any, accrued through the 
Rate Determination Date during the then current Interest Accrual Period.  The Remarketing Agent shall make the R-
FLOATs Rate available (except during a Special R-FLOATs Rate Period and except during any Non-Remarketing 
Period) after 10:00 A.M. New York City time on the Rate Determination Date by telephone or Electronic Means to 
the Trustee and, upon request, to any Beneficial Owner, the Authority, the Institution, the Tender Agent, the Insurer 
and the Liquidity Provider (if any).  The R-FLOATs Rate shall be in effect for (i) Bonds bearing interest at a weekly 
R-FLOATs Rate, from the period commencing the first day Bonds begin to accrue interest in the weekly R-FLOATs 
Mode and ending on the next succeeding Wednesday, and thereafter commencing on each Thursday and ending on 
Wednesday of the following week, (ii) Bonds bearing interest at a monthly R-FLOATs Rate, the period 
commencing on the first day Bonds begin to accrue interest at the monthly R-FLOATs Mode and ending on the day 
immediately preceding the first Business Day of the next succeeding month, and thereafter commencing on the first 
Business Day of each month and ending on the day preceding the first Business Day of the next succeeding month, 
and (iii) Bonds in a Special R-FLOATs Rate Period, until the last day of a month of the Special R-FLOATs Rate 
Period.

In the event that the Bonds are in the R-FLOATs Mode and are not rated A-2 and A or higher by both 
Moody’s and S&P, respectively, then not later than 1:00 P.M. on the Business Day immediately preceding the next 
Interest Payment Date the Remarketing Agent shall establish the maximum period for a Special R-FLOATs Rate 
Period, which maximum Special R-FLOATs Rate Period shall be made available after 1:00 P.M. on the Business 
Day immediately prior to the Rate Determination Date by posting it electronically via L.P.’s Bloomberg 
Professional System and by telephone to the Trustee and, upon request, to any Beneficial Owner, the Authority, the 
Institution, the Tender Agent and the Insurer.  On the Rate Determination Date the Remarketing Agent shall not 
later than 10:00 A.M. select a Special R-FLOATs Rate Period which shall be the shortest period, but in no event 
longer than the maximum Special R-FLOATs Rate Period previously announced, and a R-FLOATs Rate which shall 
be the lowest rate (but not greater than the Maximum Rate) which in the judgment of the Remarketing Agent would 
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result in the Bonds trading at par plus accrued interest.  The Remarketing Agent shall make the R-FLOATs Rate and 
Special R-FLOATs Rate Period available after 10:00 A.M. on the Rate Determination Date by telephone or 
Electronic Means to the Trustee and any Beneficial Owner and, upon request, to the Authority, the Institution, the 
Tender Agent, and the Insurer. In the event the Remarketing Agent is unable to set a Special R-FLOATs Rate Period 
and R-FLOATs Rate which will produce a sale of the Bonds at par plus accrued interest, the Bonds in the R-
FLOATs Mode will bear interest at the Maximum Rate.  In addition, the Institution may elect to have the Bonds 
converted into a Special R-FLOATs Rate Period having a duration of its choosing by giving at least ten days notice 
to the Trustee and the Tender Agent.  Notice of such Special R-FLOATs Rate Period shall be given in the same 
manner as the notice of the maximum Special R-FLOATs Rate Period set forth above.  On the effective date of such 
optional conversion to a Special R-FLOATs Rate Period of more than 35 days the affected Bonds shall be subject to 
mandatory purchase pursuant to the Agreement. 

Payment of Interest on the Bonds

Interest on the Bonds while in the R-FLOATs Mode shall be payable on the first Business Day of each 
month in an amount equal to all interest which has accrued during the period from and including the last Interest 
Payment Date to, but not including, the current Interest Payment Date. 

Interest on the Bonds shall be payable to each person whose name appears on the registration books of the 
Trustee as the Owner thereof on the applicable Record Date (except for defaulted interest, which shall be payable to 
the Owners of the Bonds as of a Special Record Date to be established by the Trustee).  The Record Date for the 
Bonds while in the R-FLOATs Mode is the day (whether or not a Business Day) immediately preceding each 
Interest Payment Date.  

Non-Remarketed Bonds 

The Bonds will not initially be supported by a letter of credit, line of credit, standby bond purchase 
agreement or other liquidity facility.  If the Remarketing Agent cannot successfully remarket Bonds which 
are the subject of an optional tender or mandatory purchase (each a “Non-Remarketed Bond”), a Bondowner 
will not have the right to have such Non-Remarketed Bond purchased upon tender from any source, 
including the Institution or the Insurer.  If any Bond in the R-FLOATs Mode is optionally tendered for purchase 
or is subject to mandatory purchase and either (i) the Remarketing Agent, after using its reasonable best efforts, is 
unable to remarket such Bond at the Purchase Price by 2:00 P.M. on the Purchase Date or Mandatory Purchase Date 
(whether such inability is due to market conditions or otherwise), or (ii) such Bond is returned to the Owner thereof 
pursuant to the Agreement because sufficient funds are not available for the purchase of all tendered Bonds required 
to be purchased on the Purchase Date, then, from such Purchase Date or Mandatory Purchase Date until the date on 
which all Bonds that have been tendered or are subject to mandatory tender are successfully remarketed at the 
Purchase Price (the “Non-Remarketing Period”), the Bonds shall bear interest for a new Interest Period which shall 
be the same as the Interest Period just concluded unless such Interest Period was a Special R-FLOATs Rate Period 
(in which case the Bonds shall bear interest for a monthly Interest Period) and shall bear interest at the Maximum 
Rate.  Following the Non-Remarketing Period, the Bonds shall (unless converted to a different Mode) bear interest 
in the weekly or monthly R-FLOATs Mode or in the Special R-FLOATs Rate Period (as determined by the 
Institution in accordance with the Agreement). 

During the Non-Remarketing Period, the Remarketing Agent shall continue to use its best efforts each 
Business Day to remarket the Bonds in the R-FLOATs Mode at the Purchase Price applicable to such Bond.  In 
connection therewith, the Remarketing Agent may consider the day on which such Bonds are successfully 
remarketed at the Purchase Price to be a Rate Determination Date for such Bonds in the R-FLOATs Mode.   

Tenders of Bonds 

With respect to procedures to be followed by Beneficial Owners in connection with the tender of Bonds 
held by Cede & Co., as nominee of DTC, see the information under the subheading below entitled “Book-Entry
Only System.”  The following discussion is subject in its entirety to the provisions described in such section with 
respect to the Bonds in the book-entry only system of Cede & Co., as nominee of DTC; the provisions of the 
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Agreement described in this section will be applicable only to Cede & Co. as the registered owner of the Bonds, 
unless and until the Bonds are no longer in such book-entry only system. 

Optional Tenders of Bonds.  Subject to the limitations described under the caption “THE BONDS - Non-
Remarketed Bonds” above, Owners of Bonds in the R-FLOATs Mode may elect to have their Bonds (or portions of 
their Bonds in amounts equal to Authorized Denominations) purchased on any Rate Determination Date in the case 
of Bonds in a weekly R-FLOATs Mode, on any Interest Payment Date in the case of Bonds in a monthly R-FLOATs 
Mode, and on the Interest Payment Date immediately following a Special R-FLOATs Rate Period in the case of 
Bonds in a Special R-FLOATs Rate Period, in each case at a Purchase Price equal to the principal amount, plus 
accrued interest, if any, to the applicable Purchase Date, upon delivery of an irrevocable written notice of tender or 
irrevocable notice of tender by Electronic Means to the Tender Agent, not later than 3:00 P.M. New York City time 
on the Business Day prior to the applicable Purchase Date.  Notice of tender must contain the CUSIP numbers, the 
principal amounts of such Bonds to be purchased, the Purchase Date on which such Bonds are to be purchased, the 
applicable payment instructions with respect to the Bonds being tendered for purchase, and irrevocable demand for 
such purchase.  Payment of the Purchase Price will not be made on the Purchase Date unless the tendered Bonds are 
delivered to the principal corporate office of the Tender Agent at or before 12:00 Noon New York City time on the 
Purchase Date.  See “THE BONDS - Payment of Purchase Price” below for additional information regarding 
procedures for tendering Bonds and payment of the Purchase Price. 

Mandatory Tender and Purchase of Bonds.  Subject to the limitations described under the caption “THE 
BONDS - Non-Remarketed Bonds” above, the Bonds in the R-FLOATs Mode are subject to mandatory tender for 
purchase on each Mode Change Date or the effective date of the Special R-FLOATs Rate Period at a Purchase Price 
equal to the principal amount thereof plus accrued interest, if any, thereon. 

Mandatory Tender and Purchase on Mode Change Date.  If the Bonds are to be changed from one 
Mode to another Mode, the Bonds are subject to mandatory purchase on the Mode Change Date at a Purchase Price 
equal to the principal amount thereof plus accrued and unpaid interest, if any.  The Tender Agent shall give notice of 
such mandatory purchase in writing to the Owners of such Bonds subject to mandatory purchase and to the Rating 
Agencies no less than four (4) Business Days prior to the Mandatory Purchase Date or the effective date of the 
Special R-FLOATs Rate Period.  The notice shall state the Mandatory Purchase Date, the Purchase Price and that 
interest on the Bonds subject to mandatory purchase shall cease to accrue from and after the Mandatory Purchase 
Date.  The failure to mail such notice with respect to any Bond subject to purchase shall not affect the validity of the 
mandatory purchase of any other Bond with respect to which notice was so mailed.  Any notice mailed will be 
conclusively presumed to have been given, whether or not actually received by any Owner or Beneficial Owner.    

The Tender Agent shall give notice of such mandatory purchase as part of the notice of Mode change with 
respect to the Bonds as described under the caption “THE BONDS – Change of Mode--Changes to Modes Other 
Than Fixed Rate Mode” and “ --Change to Fixed Rate Mode” herein. 

Payment of Purchase Price 

The Tender Agent is required to pay the Purchase Price of tendered and remarketed Bonds at or before 3:30 
P.M., New York City time, on the Purchase Date; provided, however, that failure to pay the Purchase Price of 
tendered and remarketed Bonds shall not constitute an event of default under the Agreement while the Bonds are in 
the R-FLOATs Mode. 

The only source of payment for purchase of the Bonds while in the R-FLOATS Mode upon optional tender 
or mandatory tender for purchase will, in all instances, be the proceeds of the sale of Bonds by the Remarketing 
Agent.  For any Bond in the R-FLOATS Mode, if the Remarketing Agent cannot successfully remarket all or any 
portion of the Bonds, such Bonds will be returned to the Owners thereof, and such Bonds will be Non-Remarketed 
Bonds.

From and after the Purchase Date, no further interest on the Bonds shall be payable to the Owners thereof; 
provided that there are sufficient funds available on the Purchase Date to pay the Purchase Price.  Interest shall not 
cease to accrue on the tendered Bonds in the event that no purchase is consummated.  Tender of the Bonds will not 
be effective and the Bonds will not be purchased if, at the time fixed for purchase, there are insufficient funds from 
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the proceeds of remarketing for the purchase of all Bonds tendered on such Purchase Date.  See “THE BONDS - 
Non-Remarketed Bonds.” 

The right of any Beneficial Owner to exercise its right to tender its interest in any Bond and receive 
payment therefor will be based solely upon and be subject to the procedures and limitations of the book-entry only 
system, including the contractual arrangement of such Beneficial Owner with one of the DTC Participants or 
Indirect Participants and the contractual arrangements of such Participants or Indirect Participants with DTC. 

Change of Mode  

Changes to Modes Other Than Fixed Rate Mode.  All or a portion of the Bonds (other than Bonds in the 
Fixed Rate Mode) may be changed from a Variable Rate Mode to another Mode (other than the Fixed Rate Mode) 
with the consent of the Insurer as follows: 

Mode Change Notice; Notice to Owners.  No later than a Business Day which is at least 15 days (or such 
shorter time as may be agreed to by the Authority, the Institution, the Trustee, the Tender Agent and the 
Remarketing Agent) preceding the proposed Mode Change Date, the Institution shall give written notice to the 
Notice Parties and to the Rating Agencies of its intention to effect a change in the Mode from the Mode then 
prevailing (the “Current Mode”) to another Mode (the “New Mode”) specified in such written notice, and (i) if the 
change is to a Term Rate Mode, the length of the initial Interest Period as set by the Institution, and (ii) if the change 
is to the Auction Rate Mode, the length of the Auction Rate Period.  In the case of a change to a Term Rate Mode or 
from one Term Rate Mode to another Term Rate Mode, such notice to the Notice Parties shall also include a 
statement as to whether there will be a Liquidity Facility and/or Credit Enhancement in effect with respect to the 
applicable Bonds following such change and the identity of the provider of any such Liquidity Facility and/or Credit 
Enhancement.  Notice of the proposed change in Mode shall be given by the Tender Agent to the Owners of the 
applicable Bonds not later than the seventh (7th) day next preceding the Mode Change Date.  Such notice shall state: 
(i) the Mode to which the conversion will be made and the Mode Change Date; (ii) except in the case of a change 
from the Daily Mode to the Weekly Mode or from the Weekly Mode to the Daily Mode, that the Bonds will be 
subject to mandatory tender for purchase on the Mode Change Date and the Purchase Price of the Bonds; and (iii) if 
the Book-Entry Only System is no longer in effect, information with respect to required delivery of Bond certificates 
and payment of Purchase Price. 

Determination of Interest Rates.  The New Mode shall commence on the Mode Change Date and the 
interest rate(s) (together, in the case of a change to the Flexible Mode, with the Interest Period(s)) shall be 
determined by the Remarketing Agent (or the Institution in the case of the Interest Period for the Bonds converted to 
the Term Rate Mode) in the manner provided in the Agreement, as applicable to the New Mode. 

Conditions Precedent.  The following conditions shall apply to a conversion from one Variable Rate 
Mode to another. 

(a) The Mode Change Date (for changes to Modes other than the Fixed Rate Mode) shall be: 

(i) in the case of a change from the Flexible Mode, the next Mandatory Purchase Date for the Flexible 
Rate Bonds;

(ii) in the case of a change from the Daily, Weekly or R-FLOATs Mode, any Business Day; and 

(iii) in the case of a change from the Term Rate Mode to another Mode, or from a Term Rate Period to 
a Term Rate Period of a different duration, the Mode Change Date shall be limited to any Interest 
Payment Date on which the Bonds are subject to optional redemption or to the last Interest 
Payment Date of the current Term Rate Period, as the case may be.  Such Bonds shall be 
purchased on such Mode Change Date at a Purchase Price equal to 100% of the principal amount 
thereof; provided that if such Bonds are to be purchased on an Interest Payment Date other than 
the last Interest Payment Date and would otherwise be subject to optional redemption on such 
Mode Change Date at a redemption price of more than 100% of the principal amount thereof, such 
Bonds shall be purchased at a Purchase Price equal to such redemption price. 
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(b) If the Bonds to be converted are in the Flexible Mode, no Interest Period set after delivery by the 
Institution to the Remarketing Agent of the notice of the intention to effect a change in Mode shall extend beyond 
the proposed Mode Change Date. 

(c) The following items shall have been delivered to the Trustee and the Remarketing Agent on or 
prior to the Mode Change Date: 

(i) in the case of a change from a Short-Term Mode to a Long-Term Mode, or from a Long-Term 
Mode to a Short-Term Mode or the Auction Rate Mode, a Favorable Opinion of Bond Counsel 
dated the Mode Change Date and addressed to the Notice Parties;  

(ii) if there is to be any Liquidity Facility or Credit Enhancement delivered in connection with such 
change, the items required by the Agreement; and 

(iii) a Rating Confirmation Notice, or if the Mode Change Date is a Mandatory Purchase Date, a notice 
from the Rating Agencies of the rating(s) to be assigned the Bonds on such Mode Change Date.  

(d) Any Liquidity Facility to be in effect on the Mode Change Date shall entitle 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 the Maximum Rate at least equal to the number of 
days required to be covered in such new Mode. 

Change to Fixed Rate Mode.  At the option of the Institution with the consent of the Insurer, all or a 
portion of the Bonds may be changed to the Fixed Rate Mode.  On any Business Day which is at least 45 days (or 
such shorter time as may be agreed to by the Authority, the Institution, the Trustee and the Remarketing Agent, but 
in any event not later than the 30th day next preceding the Mode Change Date) before the proposed Mode Change 
Date, the Institution shall give written notice to the Notice Parties and to the Rating Agencies stating that the Mode 
will be changed to the Fixed Rate Mode and setting forth the proposed Mode Change Date.  Such notice shall also 
state whether there will be Credit Enhancement with respect to the Bonds following and subject to such change and, 
if so, the identity of the Credit Provider.  In addition, such notice shall state whether some or all of the Bonds to be 
converted shall be converted to Serial Bonds and, if so, the applicable Serial Maturity Dates and Serial Payments, as 
determined pursuant to the Agreement.  Any such change in Mode shall be made as follows: 

Mode Change Date.  The Mode Change Date for Bonds changed to the Fixed Rate Mode shall be: 

(a) in the case of a change from the Flexible Mode, the next Mandatory Purchase Date for the Flexible 
Rate Bonds; 

(b) in the case of a change from the Daily, Weekly or R-FLOATs Mode, any Business Day; and 

(c) in the case of a change from the Term Rate Mode, the Mode Change Date shall be limited to any 
Interest Payment Date on which the Bonds are subject to optional redemption or to the next Mandatory Purchase 
Date for the Term Rate Bonds, as the case may be.  Such Bonds shall be purchased on such Mode Change Date at a 
Purchase Price equal to 100% of the principal amount thereof; provided, that if such Bonds would otherwise be 
subject to optional redemption on such Mode Change Date at a redemption price of more than 100% of the principal 
amount thereof, such Bonds shall be purchased at a Purchase Price equal to such redemption price. 

Notice to Owners.  Not later than the 30th day next preceding the Mode Change Date, the Trustee shall 
mail, in the name of the Institution, a notice of such proposed change to the Owners of the Bonds stating that the 
Mode will be changed to the Fixed Rate Mode, the proposed Mode Change Date, and that such Owner is required to 
tender such Owner’s Bonds for purchase on the proposed Mode Change Date. 

General Provisions Applying to Change to Fixed Rate Mode.  The change to the Fixed Rate Mode shall 
not occur unless the following items shall have been delivered to the Authority, the Institution, the Insurer, the 
Trustee and the Remarketing Agent on or prior to the Mode Change Date: 
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(a) a Favorable Opinion of Bond Counsel dated the Mode Change Date and addressed to the 
Authority, the Institution, the Trustee and the Remarketing Agent; 

(b) if there is to be Credit Enhancement delivered in connection with such change, the items required 
by the Agreement in connection with the delivery of such Credit Enhancement, and 

(c) notice from the Rating Agencies of the rating(s) to be assigned the Bonds on such Mode Change 
Date.

Determination of Interest Rate.  The Fixed Rate (or rates in the case of Serial Bonds) for the Bonds to be 
converted to the Fixed Rate Mode shall be established by the Remarketing Agent on the Rate Determination Date 
applicable thereto and shall be (except in the case of Serial Bonds) the minimum interest rate which, in the sole 
judgment of the Remarketing Agent, will result in a sale of the Bonds at a price equal to the principal amount 
thereof on the Rate Determination Date.  Such Rate shall remain in effect until the Maturity Date of the Bonds. 

Serialization and Sinking Fund; Price.  Upon conversion of the Bonds to the Fixed Rate Mode, the 
Bonds shall be remarketed at par, shall mature on the same Maturity Date(s) and be subject to the same mandatory 
sinking fund redemption, if any, and optional redemption provisions as set forth in the Agreement for any prior 
Mode; provided, however, that if the Institution shall deliver to the Trustee and the Insurer a Favorable Opinion of 
Bond Counsel, with the consent of the Insurer, the Institution may elect to (i) have some of the Bonds be Serial 
Bonds and some subject to sinking fund redemption even if such Bonds were not Serial Bonds or subject to 
mandatory sinking fund redemption prior to such change, (ii) change the optional redemption dates and/or premiums 
set forth in the Agreement, and/or (iii) sell some or all of the Bonds at a premium or a discount to par. 

Failure to Satisfy Conditions Precedent to a Mode Change.  In the event the applicable conditions have 
not been satisfied by the applicable Mode Change Date, then the New Mode shall not take effect (although any 
mandatory tender shall be made on such date if notice has been sent to the Owners stating that such Bonds would be 
subject to mandatory purchase on such date).  If the failed change in Mode was from the Flexible Mode, the Bonds 
shall remain in the Flexible Mode with interest rates and Interest Periods to be established by the Remarketing 
Agent on the failed Mode Change Date in accordance with the Agreement.  If the failed change in Mode was from 
the Daily Mode, the Bonds shall remain in the Daily Mode, if the failed change in Mode was from the Weekly 
Mode, the Bonds shall remain in the Weekly Mode, and if the failed change in Mode was from the R-FLOATs 
Mode, the Bonds shall remain in the R-FLOATs Mode, in each case with interest rates established in accordance 
with the applicable provisions of the Agreement on and as of the failed Mode Change Date.  If the failed change in 
Mode was from the Term Rate Mode, then the Bonds shall stay in the Term Rate Mode for an Interest Period ending 
on the following Interest Payment Date for the Bonds in the Term Rate Mode and the interest rate shall be 
established by the Remarketing Agent on the failed Mode Change Date in accordance with the Agreement. 

Rescission of Election.  Notwithstanding anything in the Agreement to the contrary, the Institution may 
rescind any election by it to change a Mode prior to the Mode Change Date by giving written notice thereof to the 
Notice Parties prior to such Mode Change Date.  If the Tender Agent receives notice of such rescission prior to the 
time the Tender Agent has given notice to the Owners of the Bonds, then such notice of change in Mode shall be of 
no force and effect.  If the Tender Agent receives notice from the Institution of rescission of a Mode change after the 
Tender Agent has given notice thereof to the Owners of the Bonds, then if the proposed Mode Change Date would 
have been a Mandatory Purchase Date, such date shall continue to be a Mandatory Purchase Date.  If the proposed 
change in Mode was from the Flexible Mode, the Bonds shall remain in the Flexible Mode with interest rates and 
Interest Periods to be established by the Remarketing Agent on the proposed Mode Change Date in accordance with 
the Agreement.  If the proposed change in Mode was from the Daily Mode, the Bonds shall remain in the Daily 
Mode, if the proposed change in Mode was from the Weekly Mode, the Bonds shall remain in the Weekly Mode, 
and if the proposed change in Mode was from the R-FLOATs Mode, the Bonds shall remain in the R-FLOATs 
Mode, in each case with interest rates established in accordance with the applicable provisions of the Agreement on 
and as of the proposed Mode Change Date.  If the proposed change in Mode was from the Term Rate Mode, then the 
Bonds shall stay in the Term Rate Mode for an Interest Period ending on the following Interest Payment Date for the 
Bonds in the Term Rate Mode and the interest rate shall be established by the Remarketing Agent on the proposed 
Mode Change Date in accordance with the Agreement.  If the Remarketing Agent is unable to determine the interest 
rate on the proposed Mode Change Date, the provisions in the Agreement with respect to alternate rates will apply. 
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Mandatory Conversion from R-FLOATs Mode.  If at any time the R-FLOATs Rate on Bonds in the R-
FLOATs Mode has been equal to the Maximum Rate for ninety (90) consecutive days, then the Institution promptly 
will take all steps necessary to convert the Bonds in the R-FLOATS Mode to a different Mode reasonably 
acceptable to the Insurer, provided that such new Mode results in an interest rate on the Bonds lower than the 
Maximum Rate. 

Redemption of Bonds 

Optional Redemption.  Bonds in the R-FLOATs Mode are subject to redemption at the option of the 
Institution, in whole or in part, in Authorized Denominations on any Interest Payment Date, at a redemption price 
equal to the principal amount thereof.  

Mandatory Redemption.  The Bonds are also subject to redemption from sinking fund installments prior 
to their Maturity Date, in the principal amounts set forth below, without premium, plus accrued interest to the date 
fixed for redemption, on June 1 in the years shown below. 

Year
Principal
Amount Year

Principal
Amount

2008 $1,150,000  2022 $2,025,000 
2009 1,200,000  2023 2,100,000 
2010 1,250,000  2024 2,175,000 
2011 1,300,000  2025 2,275,000 
2012 1,350,000  2026 2,350,000 
2013 1,400,000  2027 2,450,000 
2014 1,475,000  2028 2,550,000 
2015 1,525,000  2029 2,650,000 
2016 1,600,000  2030 2,775,000 
2017 1,650,000  2031 2,875,000 
2018 1,725,000  2032 3,000,000 
2019 1,800,000  2033 3,125,000 
2020 1,875,000  2034* 3,250,000 
2021 1,950,000    

__________________ 
* Final maturity. 

Purchase of Bonds.  The Institution may purchase Bonds and credit them against principal payments due 
under the Agreement by delivering such Bonds to the Trustee for cancellation at least sixty (60) days before the 
payment date against which such purchased Bonds are to be applied. 

Selection of Bonds. The Bonds to be redeemed shall be selected by the Trustee by lot or in any customary 
manner of selection as determined by the Trustee in Authorized Denominations applicable to the particular Mode 
the Bonds are then in; provided, that if less than all of the Bonds within a particular Mode are to be redeemed, the 
Trustee shall select Bonds for redemption in the order of maturity as directed by the Institution; and provided 
further, that so long as all of the Bonds Outstanding are held in the book-entry only system (i) if less than all of such 
Bonds are to be redeemed upon any redemption of Bonds hereunder, the particular Bonds or portions of Bonds to be 
redeemed shall be selected by DTC in such manner as DTC may determine, and (ii) if less than all of such Bonds are 
to be converted to a different Mode, upon any conversion to such Mode, the beneficial interest in particular Bonds or 
portions of Bonds to be converted shall be selected by DTC in such manner as DTC may determine. 

Effect of Redemption. On the redemption date, the redemption price of each Bond to be redeemed will 
become due and payable, and from and after such date, notice having been properly given as required by the 
Agreement and amounts having been available and set aside for such redemption in accordance with the provisions 
of the Agreement, notwithstanding that any Bonds called for redemption have not been surrendered, no further 
interest will accrue on any such Bonds called for redemption. 
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Notice of Redemption and Other Notices. So long as DTC or its nominee is the Bondowner, the 
Authority and the Trustee will recognize DTC or its nominee as the Bondowner for all purposes, including notices 
and voting.  Conveyance of notices and other communications by DTC to DTC Participants, by DTC Participants to 
indirect Participants, and by DTC Participants and Indirect Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory and regulatory requirements as may be in effect from time to 
time. 

The Trustee shall give notice of redemption to the Owners of Bonds in the R-FLOATs Mode not less than 
seven (7) days prior to the date fixed for redemption.  Failure to mail notice to a particular Bondowner or any defect 
in the notice of such Bondowner, shall not affect the redemption of any other Bond.  So long as DTC or its nominee 
is the Bondowner, any failure on the part of DTC or failure on the part of a nominee of a Beneficial Owner (having 
received notice from a DTC Participant or otherwise) to notify the Beneficial Owner so affected shall not affect the 
validity of the redemption. 

Principal, Sinking Fund Installments and Interest Requirements 

The following table sets forth as of June 1 of each year, the amounts required to be made available by the 
Institution in each such year for payment of the principal of, sinking fund installments and interest on the Bonds, 
assuming an interest rate on the Bonds of 4.0%.  

Year
Ending
June 1

Bonds
Principal                Interest1

Total Debt 
Service

2005  $2,023,356 $2,023,356 
2006  2,194,000 2,194,000 
2007  2,194,000 2,194,000 
2008 $1,150,000 2,194,000 3,344,000 
2009 1,200,000 2,148,000 3,348,000 
2010 1,250,000 2,100,000 3,350,000 
2011 1,300,000 2,050,000 3,350,000 
2012 1,350,000 1,998,000 3,348,000 
2013 1,400,000 1,994,000 3,344,000 
2014 1,475,000 1,888,000 3,363,000 
2015 1,525,000 1,829,000 3,354,000 
2016 1,600,000 1,768,000 3,368,000 
2017 1,650,000 1,704,000 3,354,000 
2018 1,725,000 1,638,000 3,363,000 
2019 1,800,000 1,569,000 3,369,000 
2020 1,875,000 1,497,000 3,372,000 
2021 1,950,000 1,422,000 3,372,000 
2022 2,025,000 1,344,000 3,369,000 
2023 2,100,000 1,263,000 3,363,000 
2024 2,175,000 1,179,000 3,354,000 
2025 2,275,000 1,092,000 3,367,000 
2026 2,350,000 1,001,000 3,351,000 
2027 2,450,000 907,000 3,357,000 
2028 2,550,000 809,000 3,359,000 
2029 2,650,000 707,000 3,357,000 
2030 2,775,000 601,000 3,376,000 
2031 2,875,000 490,000 3,365,000 
2032 3,000,000 375,000 3,375,000 
2033 3,125,000 255,000 3,380,000 
2034 3,250,000 130,000 3,380,000 

1 Assumes an interest rate of 4.0%. 
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Book-Entry Only System 

Unless a successor securities depository is designated pursuant to the Agreement, The Depository Trust 
Company (“DTC”) will act as the Securities Depository for its members and Participants (the “Depository 
Participants”) with respect to the Bonds.  On the date of delivery of the Bonds, the Bonds will be issued in a single 
bond in a denomination equal to the aggregate principal amount thereof.  It is anticipated that the Bonds offered will 
be registered in the name of DTC’s partnership nominee, Cede & Co.  Each bond will bear a legend to the effect that 
it is issued subject to the provisions restricting transfers of the Bonds 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 Bonds and beneficial owners of Bonds may not obtain physical possession of Bonds 
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 
Bonds 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.  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 
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 also is 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, who will 
receive a credit for the Bonds on DTC’s records.  The ownership interest of each actual purchaser of each Bond (the 
“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 Bonds, except in the event that use of the book-entry 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 DTC 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. 
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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 are being redeemed, DTC’s practice 
is to determine by lot the amount of the principal of each Direct Participant 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, purchase price, 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 detail information from the 
Trustee on the payment 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 (nor its nominee), the Institution, the Trustee or another paying 
agent, or the Authority, subject to any statutory or regulatory requirements as may be in effect from time to time.  
Payment of principal and interest to Cede & Co., or such other nominee as may be requested by an authorized 
representative of DTC, is the responsibility of the Institution or the Trustee or another paying agent, disbursement of 
such payments to Direct Participants shall be the 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 parties specified in the Agreement, 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 Remarketing Agent.  The 
requirement for physical delivery of Bonds in connection with an optional or mandatory tender will be deemed 
satisfied when the ownership rights in the Bonds are transferred by Direct Participants on DTC’s records and 
followed by a book-entry credit of tendered Bonds to the Remarketing Agent’s DTC account. 

DTC may discontinue providing its services as securities depository with respect to the Bonds at any time 
by giving reasonable notice to the Authority or the Trustee.  Under such circumstances, in the event that a successor 
securities depository is not obtained, Bond certificates are required to be printed and delivered. 

The Authority 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 only system has been obtained 
from sources believed to be reliable, but none of the Authority, the Institution or the Underwriter take any 
responsibility for the accuracy thereof. 

THE AUTHORITY, THE INSTITUTION, THE UNDERWRITER AND THE TRUSTEE CANNOT AND 
DO NOT GIVE ANY ASSURANCES THAT DTC WILL DISTRIBUTE TO THE PARTICIPANTS OR THAT 
THE DIRECT PARTICIPANTS OR THE INDIRECT PARTICIPANTS WILL DISTRIBUTE TO THE 
BENEFICIAL OWNERS OF THE BONDS (1) PAYMENTS OF PRINCIPAL OR PURCHASE PRICE OF, 
REDEMPTION PRICE OR INTEREST, IF ANY, ON THE BONDS; (2) CERTIFICATES REPRESENTING AN 
OWNERSHIP INTEREST OR OTHER CONFIRMATION OF BENEFICIAL OWNERSHIP INTEREST IN 
BONDS; OR (3) REDEMPTION OR OTHER NOTICES SENT TO DTC OR CEDE & CO., ITS NOMINEE, AS 
THE REGISTERED OWNER OF THE BONDS, OR THAT THEY WILL DO SO ON A TIMELY BASIS OR 
THAT DTC, DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS WILL SERVE AND ACT IN THE 
MANNER DESCRIBED IN THIS OFFICIAL STATEMENT.  THE CURRENT “RULES” APPLICABLE TO 
DTC ARE ON FILE WITH THE SECURITIES AND EXCHANGE COMMISSION AND THE CURRENT 
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“PROCEDURES” OF DTC TO BE FOLLOWED IN DEALING WITH PARTICIPANTS ARE ON FILE WITH 
DTC.

NONE OF THE AUTHORITY, THE INSTITUTION, THE UNDERWRITER OR THE TRUSTEE WILL 
HAVE ANY RESPONSIBILITY OR OBLIGATION TO ANY PARTICIPANTS, ANY PERSON CLAIMING A 
BENEFICIAL OWNERSHIP INTEREST IN THE BONDS UNDER OR THROUGH DTC OR ANY 
PARTICIPANT, OR ANY OTHER PERSON WHO IS NOT SHOWN ON THE REGISTRATION BOOKS OF 
THE AUTHORITY KEPT BY THE TRUSTEE, AS REGISTRAR, AS BEING A BONDOWNER.  THE 
AUTHORITY, THE TRUSTEE, THE INSTITUTION AND THE REGISTRAR SHALL HAVE NO 
RESPONSIBILITY WITH RESPECT TO (1) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC 
FOR ANY PARTICIPANT OR BY ANY PARTICIPANT WITH RESPECT TO ANY OWNERSHIP INTEREST 
IN THE BONDS; (2) THE PAYMENTS BY DTC TO ANY PARTICIPANT OR BY ANY PARTICIPANT OF 
ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL OR REDEMPTION 
PRICE OF OR INTEREST ON THE BONDS; (3) THE DELIVERY TO ANY PARTICIPANT OR ANY 
BENEFICIAL OWNER OF ANY NOTICE WHICH IS PERMITTED OR REQUIRED TO BE GIVEN TO 
BONDOWNERS UNDER THE AGREEMENT; (4) THE SELECTION BY DTC OR ANY PARTICIPANTS OF 
ANY PERSON TO RECEIVE PAYMENT IN THE EVENT OF A PARTIAL REDEMPTION OF THE BONDS; 
OR (5) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC AS BONDOWNER. 

In the event that the book-entry only system is discontinued, principal and redemption price will be payable 
upon surrender of the Bonds at the corporate trust office of the Trustee or other paying agent and interest will be 
payable on each Interest Payment Date, by check or draft mailed or, at the option of the holder of at least $1,000,000 
aggregate principal amount of Bonds, by wire or electronic transfer, to the Bondholders as of the close of business 
on the Record Date. 

If the book-entry only system is discontinued and Bond certificates have been delivered as described in the 
Agreement, the Beneficial Owner, upon registration of certificates held in the Beneficial Owner’s name, will 
become the Bondholder.  Thereafter, Bonds may be exchanged for an equal aggregate principal amount of Bonds in 
other authorized denominations, upon surrender thereof at the principal corporate trust office of the Trustee, as 
Registrar.  The transfer of any Bond may be registered on the books maintained by the Trustee, as Registrar, for 
such purpose only upon the surrender thereof to the Trustee with a duly executed assignment in form satisfactory to 
the Trustee.  For every exchange or registration of transfer of Bonds, the Trustee, as Registrar, may make a charge 
sufficient to reimburse it for any tax or other governmental charge required to be paid with respect to such exchange 
or registration of transfer of the Bonds.  

INTEREST RATE SWAP AGREEMENT 

 The Institution has entered into an interest rate swap agreement (the “Swap Agreement”) with Merrill 
Lynch Capital Services, Inc. (“MLCS”), with an aggregate notional amount of $54,850,000.  In general, the Swap 
Agreement provides that MLCS will pay to the Institution a variable amount and the Institution will pay to MLCS a 
fixed amount, in each case based on the notional amount.  The Institution expects that its net debt service after 
giving effect to the Swap Agreement will be less than the estimated debt service requirements set forth above under 
the heading “THE BONDS - Principal, Sinking Fund Installments and Interest Requirements.”  The agreement by 
MLCS to pay an amount to the Institution will not affect the obligations of the Institution under the Agreement to 
pay the principal of, and interest on, the Bonds.  Payments to be made by the Institution and MLCS under the Swap 
Agreement are not pledged to the payment of the Bonds.  The owners of the Bonds have no rights under the Swap 
Agreement or against MLCS.  The Swap Agreement may be terminated prior to maturity of the Bonds, in which 
case the Institution may be obligated to make a substantial payment to, or may be entitled to receive a substantial 
payment from, MLCS.  The Insurer is delivering an Interest Rate Swap Insurance Policy in favor of MLCS with 
respect to the $54,850,000 national amount of the Swap Agreement.  The owners of the Bonds have no rights under 
the Interest Rate Swap Insurance Policy or against the Insurer. 

THE PROJECT 

The proceeds of the Bonds will be used to finance and refinance through the prepayment of an outstanding 
tax-exempt capital asset program loan from the Authority (i) the construction, expansion and renovation of 
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laboratory facilities located on the Institution’s two campuses, (ii) the construction of a wastewater treatment facility 
and expansion of an existing energy plant to serve the Institution’s Quissett Campus, (iii) renovations to one of the 
Institution’s marine docking facilities at the Institution’s Village Campus, (iv) additional improvements and 
expansions to existing office, administrative and conference facilities at the Institution’s two campuses, (v) the 
expansion of a rock storage facility at the Institution’s Quissett Campus, (vi) landscaping, and roadway and other 
site improvements at the Institution’s Quissett Campus, (vii) the acquisition and installation of capital equipment 
and furnishings for facilities at the Institution’s two campuses, and (viii) capitalized interest for portions of the 
Project during, and for up to one year following, completion of construction, the costs of issuing the Bonds, and the 
Bond Insurance Policy premium. See Appendix A – “INFORMATION CONCERNING WOODS HOLE 
OCEANOGRAPHIC INSTITUTION – The Project.” 

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 $54,850,000

 Total Sources of Funds $54,850,000

Uses of Funds 

 Prepay Capital Asset Program Loan $14,495,021
 Deposit to Debt Service Fund for Capitalized Interest 3,530,782 
 Deposit to Construction Fund 35,537,574 
 Costs of Issuance* 1,286,623

 Total Uses of Funds $54,850,000

__________ 
* Includes the Underwriter’s fee, the Authority’s initial fee for issuance of the Bonds, and the Bond Insurance Policy 
premium.  

The information below under the heading “BOND INSURANCE” has been supplied by MBIA for use in 
this Official Statement and no representation is made by the Authority, the Institution, or the Underwriter as to the 
accuracy or completeness of the information.  See Appendix G for a specimen of the Bond Insurance Policy. 

BOND INSURANCE 

The MBIA Bond Insurance Policy 

 The Bond Insurance Policy unconditionally and irrevocably guarantees the full and complete payment 
required to be made by or on behalf of the Authority to the Trustee or its successor of an amount equal to (i) the 
principal of (either at the stated maturity or by an advancement of maturity pursuant to a mandatory sinking fund 
payment) and interest on, the Bonds as such payments shall become due but shall not be so paid (except that in the 
event of any acceleration of the due date of such principal by reason of mandatory or optional redemption or 
acceleration resulting from default or otherwise, other than any advancement of maturity pursuant to a mandatory 
sinking fund payment, the payments guaranteed by the Bond Insurance Policy shall be made in such amounts and at 
such times as such payments of principal would have been due had there not been any such acceleration); and (ii) 
the reimbursement of any such payment which is subsequently recovered from any owner of the Bonds pursuant to a 
final judgment by a court of competent jurisdiction that such payment constitutes an avoidable preference to such 
owner within the meaning of any applicable bankruptcy law (a "Preference"). 
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 The Bond Insurance Policy does not insure against loss of any prepayment premium which may at any time 
be payable with respect to any Bonds.  The Bond Insurance Policy does not, under any circumstance, insure against 
loss relating to:  (i) optional or mandatory redemptions (other than mandatory sinking fund redemptions); (ii) any 
payments to be made on an accelerated basis; (iii) payments of the purchase price of Bonds upon tender by an owner 
thereof; or (iv) any Preference relating to (i) through (iii) above.  The Bond Insurance Policy also does not insure 
against nonpayment of principal of or interest on the Bonds resulting from the insolvency, negligence or any other 
act or omission of the Trustee or any other paying agent for the Bonds. 

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by 
registered or certified mail, or upon receipt of written notice by registered or certified mail, by MBIA from the 
Trustee or any owner of a Bond the payment of an insured amount for which is then due, that such required payment 
has not been made, MBIA on the due date of such payment or within one business day after receipt of notice of such 
nonpayment, whichever is later, will make a deposit of funds, in an account with U.S. Bank Trust National 
Association, in New York, New York, or its successor, sufficient for the payment of any such insured amounts 
which are then due.  Upon presentment and surrender of such Bonds or presentment of such other proof of 
ownership of the Bonds, together with any appropriate instruments of assignment to evidence the assignment of the 
insured amounts due on the Bonds as are paid by MBIA, and appropriate instruments to effect the appointment of 
MBIA as agent for such owners of the Bonds in any legal proceeding related to payment of insured amounts on the 
Bonds, such instruments being in a form satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust 
National Association shall disburse to such owners or the Trustee payment of the insured amounts due on such 
Bonds, less any amount held by the Trustee for the payment of such insured amounts and legally available therefor. 

MBIA

 MBIA Insurance Corporation (“MBIA”), is the principal operating subsidiary of MBIA Inc., a New York 
Stock Exchange listed company (the “Company”).  The Company is not obligated to pay the debts of or claims 
against MBIA.  MBIA is domiciled in the State of New York and licensed to do business in and subject to regulation 
under the laws of all 50 states, the District of Columbia, the Commonwealth of Puerto Rico, the Commonwealth of 
the Northern Mariana Islands, the Virgin Islands of the United States, and the Territory of Guam.  MBIA has three 
branches, one in the Republic of France, one in the Republic of Singapore and one in the Kingdom of Spain.  New 
York has laws prescribing minimum capital requirements, limiting classes and concentrations of investments and 
requiring the approval of policy rates and forms.  State laws also regulate the amount of both the aggregate and 
individual risks that may be insured, the payment of dividends by MBIA, changes in control and transactions among 
affiliates.  Additionally, MBIA is required to maintain contingency reserves on its liabilities in certain amounts and 
for certain periods of time. 

MBIA does not accept any responsibility for the accuracy or completeness of this Official Statement or any 
information or disclosure contained herein, or omitted herefrom, other than with respect to the accuracy of the 
information regarding the policy and MBIA set forth under the heading “BOND INSURANCE,” and in Appendix 
G.  Additionally, MBIA makes no representation regarding the Bonds or the advisability of investing in the Bonds. 

The Bond Insurance Policy is not covered by the Property/Casualty Insurance Security Fund specified in 
Article 76 of the New York Insurance Law. 

MBIA Information 

The following documents filed by the Company with the Securities and Exchange Commission (the 
“SEC”) are incorporated herein by reference: 

(1) The Company’s Annual Report on Form 10-K for the year ended December 31, 2003; and 
(2) The Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2004. 

Any documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act of 
1934, as amended, after the date of this Official Statement and prior to the termination of the offering of the Bonds 
offered hereby shall be deemed to be incorporated by reference in this Official Statement and to be a part hereof.  
Any statement contained in a document incorporated or deemed to be incorporated by reference herein, or contained 
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in this Official Statement, shall be deemed to be modified or superseded for purposes of this Official Statement to 
the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed 
to be incorporated by reference herein modifies or supersedes such statement.  Any such statement so modified or 
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Official Statement. 

 The Company files annual, quarterly and special reports, information statements and other information with 
the SEC under File No. 1-9583.  Copies of the SEC filings (including (1) the Company’s Annual Report on Form 
10-K for the year ended December 31, 2003, and (2) the Company’s Quarterly Report on Form 10-Q for the quarter 
ended March 31, 2004) are available (i) over the Internet at the SEC’s web site at http://www.sec.gov; (ii) at the 
SEC’s public reference room in Washington D.C.; (iii) over the Internet at the Company’s web site at 
http://www.mbia.com; and (iv) at no cost, upon request to MBIA Insurance Corporation, 113 King Street, Armonk, 
New York  10504.  The telephone number of MBIA is (914) 273-4545. 

 As of December 31, 2003, MBIA had admitted assets of $9.9 billion (audited), total liabilities of $6.2 
billion (audited), and total capital and surplus of $3.7 billion (audited) determined in accordance with statutory 
accounting practices prescribed or permitted by insurance regulatory authorities.  As of March 31, 2004 MBIA had 
admitted assets of $10.3 billion (unaudited), total liabilities of $6.5 billion (unaudited), and total capital and surplus 
of $3.8 billion (unaudited) determined in accordance with statutory accounting practices prescribed or permitted by 
insurance regulatory authorities. 

Financial Strength Ratings of MBIA 

 Moody's Investors Service, Inc. rates the financial strength of MBIA “Aaa.” 

 Standard & Poor's, a division of The McGraw-Hill Companies, Inc. rates the financial strength of MBIA 
“AAA.”

 Fitch Ratings rates the financial strength of MBIA “AAA.” 

 Each rating of MBIA should be evaluated independently.  The ratings reflect the respective rating agency's 
current assessment of the creditworthiness of MBIA and its ability to pay claims on its policies of insurance.  Any 
further explanation as to the significance of the above ratings may be obtained only from the applicable rating 
agency.

 The above ratings are not recommendations to buy, sell or hold the Bonds, and such ratings may be subject 
to revision or withdrawal at any time by the rating agencies.  Any downward revision or withdrawal of any of the 
above ratings may have an adverse effect on the market price of the Bonds.  MBIA does not guaranty the market 
price of the Bonds nor does it guaranty that the ratings on the Bonds will not be revised or withdrawn.   

BONDOWNERS’ RISKS 

Payment of Debt Service; Limitation on Revenues 

Pursuant to the Agreement, 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, subject to the 
provisions of the Bond Insurance Policy.  The Institution primarily relies on governmental and private sponsored 
research grants for its operating expenses and debt service.  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. 

Further revenues and expenses of the Institution will be affected by events and conditions relating generally 
to, among other things, continued governmental and private funding of the types of research conducted at the 
Institution, the continued quality of the Institution’s research personnel, the continued ability of the Institution to 
attract the researchers and scientists necessary to undertake the research and related activities being funded by 
governmental and private sources, management capabilities, the Institution’s ability to control expenses and costs, 
and legislation, governmental regulation and developments affecting the federal or state tax-exempt status of non-
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profit organizations.  Unanticipated events and circumstances may occur which cause variations from the 
Institution’s expectations. 

The future funding of the Institution’s research programs is dependent on the continued availability of 
funds from the National Science Foundation and the Office of Naval Research, in particular, and other governmental 
and private sources, and the ability of the Institution’s investigators to compete successfully for those funds.  
Although, in recent years, funding of the Institution’s research programs has increased, there can be no assurance as 
to the adequacy of future funding for research programs.  It is likely that the Institution will face increased 
competition in the future from universities and other independent research institutes for research grants and 
contracts.  Federal legislation and policies to control the federal deficit, as well as other factors, could result in 
restraints on federal research funding. 

General Obligation 

 The Institution has not granted a lien, security interest or mortgage on or in any of its property as security 
for the Bonds.  The Institution’s payment obligations under the Agreement, including its obligation to make debt 
service payments on the Bonds, are general, unsecured obligations of the Institution. 

Creditworthiness of the Insurer 

The Insurer’s obligation under the Bond Insurance Policy is a general obligation of the Insurer and will not 
be guaranteed or secured, in whole or in part, by the United States of America or any agency or instrumentality 
thereof.  Default by the Insurer under the Bond Insurance Policy may result in insufficient funds being available to 
pay the principal of and interest on the Bonds.  In such event, the remedies available to the Trustee may be limited 
by, among other things, certain risks related to bankruptcy proceedings, and may also have been altered prior to a 
default by the Insurer, which has the right, acting with the Institution and the Trustee, without Bondowner consent, 
to amend the provisions of the Agreement governing defaults and remedies.  The Bond Insurance Policy does not 
insure the payment of redemption premiums. 

Bankruptcy 

In the event of bankruptcy of the Institution, the rights and remedies of the Bondowners are subject to 
various provisions of the federal Bankruptcy Code.  If the Institution were to file a petition in bankruptcy, payments 
made by the Institution during the 90-day (or perhaps one-year) period immediately preceding the filing of such 
petition may be avoidable as preferential transfers to the extent such payments allow the recipients thereof to receive 
more than they would have received in the event of the Institution’s liquidation.  Any security interest or other lien 
granted to the Trustee and perfected during such preference period also may be avoided as preferential transfers to 
the extent such security interest or other lien secures obligations that arose prior to the date of such perfection.  Such 
a bankruptcy filing would operate as an automatic stay of the commencement or continuation of any judicial or other 
proceeding against the Institution and its property, and as an automatic stay of any act or proceeding to enforce a 
lien upon or to otherwise exercise control over the Institution’s property, as well as various other actions to enforce, 
maintain or enhance the rights of the Trustee.  If the bankruptcy court so ordered, the property of the Institution, 
including certain revenues, could be used for the financial rehabilitation of the Institution despite any security 
interest of the Trustee therein.  The rights of the Trustee to enforce any such security interests or other liens could be 
delayed during the pendency of the rehabilitation proceeding.

 The Institution could file a plan for the adjustment of its debts in any such proceeding, which could include 
provisions modifying or altering the rights of creditors generally or any class of them, secured or unsecured.  The 
plan, when confirmed by a court, binds all creditors who had notice or knowledge of the plan and, with certain 
exceptions, discharges all claims against the debtor to the extent provided for in the plan.  No plan may be 
confirmed unless certain conditions are met, among which are conditions that the plan be feasible and that it shall 
have been accepted by each class of claims impaired thereunder.  Each class of claims has accepted the plan if at 
least two-thirds in dollar amount and more than one-half in number of the class cast votes in its favor.  Even if the 
plan is not so accepted, it may be confirmed if the court finds that the plan is fair and equitable with respect to each 
class of non-accepting creditors impaired thereunder and does not discriminate unfairly. 
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 In the event of bankruptcy of the Institution, there is no assurance that certain covenants, including tax 
covenants, contained in the Agreement or other documents would survive.  Accordingly, a bankruptcy trustee could 
take action that would adversely affect the exclusion of interest on the Bonds from gross income for federal income 
tax purposes. 

Enforceability Generally 

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. 

Tax Exemption 

Tax-Exempt Status of Interest on the Bonds.  The Internal Revenue Code of 1986, as amended (the 
“Code”) imposes a number of requirements that must be satisfied for interest on state and local obligations, such as 
the Bonds, to be excludable from gross income for federal income tax purposes.  See “TAX EXEMPTION,” below.  
These requirements include limitations on the use of bond proceeds, limitations on the investment earnings of bond 
proceeds prior to expenditure, a requirement that certain investment earnings on bond proceeds be paid periodically 
to the United States, and a requirement that the issuers file an information report with the Internal Revenue Service 
(the “IRS”).  The Institution has covenanted in the Agreement and certain other documents executed in connection 
therewith that it will comply with such requirements.  Failure by the Institution in the future to comply with the 
requirements stated in the Code and related regulations, rulings and policies may result in the treatment of the 
interest on the Bonds as taxable, possibly retroactive to the date of issuance. 

 In December 1999, the IRS commenced operation of its Tax Exempt and Government Entities Division 
(the “TE/GE Division”), as the successor to its Employee Plans and Exempt Organizations division, and as part of a 
larger reorganization of the IRS.  A subdivision of the new TE/GE Division is specifically devoted to tax-exempt 
bond compliance.  Public statements by IRS officials indicate that the number of tax-exempt bond examinations is 
expected to increase significantly under the new TE/GE Division. 

Tax-Exempt Status of the Institution.  The tax-exempt status of the Bonds presently depends upon 
maintenance by the Institution of its status as an organization described in Section 501(c)(3) of the Code.  See “TAX 
EXEMPTION,” below.  The maintenance of this status depends on compliance with general rules regarding the 
organization and operation of tax-exempt entities, including their operation for charitable and educational purposes, 
and their avoidance of transactions that may cause their earnings or assets to inure to the benefit of private 
individuals. 

 Currently, the most severe penalty that the IRS may impose under the Code is the revocation of tax-exempt 
status.  Although the IRS has not frequently revoked the 501(c)(3) tax-exempt status of nonprofit research 
institutions, it could do so in the future.  The loss of tax-exempt status by the Institution could result in the loss of 
tax exemption of interest on the Bonds, and defaults in covenants contained in the Agreement regarding the Bonds 
likely would be triggered.  The loss of the Institution’s tax-exempt status also could result in substantial tax 
liabilities on income of the Institution and could have other adverse financial consequences. 

 Less onerous sanctions have been enacted, which sanctions focus enforcement on private persons who 
transact business with an exempt organization, rather than on the exempt organization itself, but these sanctions do 
not replace the other remedies mentioned above that are available to the IRS. 

 Management of the Institution believes that it has properly complied with applicable federal tax laws.  
Nevertheless, because of the complexity of the tax laws and the presence of issues about which reasonable persons 
can differ, an audit of the Institution could result in additional taxes, interest and penalties.  An audit ultimately 
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could affect the tax-exempt status of the Institution, as well as the exclusion from gross income for federal income 
tax purposes of the interest on the Bonds and other tax-exempt debt of the Institution. 

 It is not possible to predict the scope or effect of future legislative or regulatory actions with respect to 
taxation of nonprofit corporations.  There can be no assurance that future changes in the laws and regulations of 
federal, state or local governments will not materially adversely affect the operations and financial condition of the 
Institution by requiring the Institution to pay income taxes. 

State Tax Exemption.  It is likely that the loss by the Institution of federal tax exemption also would 
trigger a challenge to the state tax exemption of the Institution.  Depending on the circumstances, such an event 
could be adverse and material. See “TAX EXEMPTION,” below. 

No Redemption Upon Loss of Tax Exemption 

As described above and under “TAX EXEMPTION” below, non-compliance with certain requirements of 
the Code 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. 

Environmental Laws and Regulations

 Research laboratories are subject to a wide variety of federal, state and local environmental and 
occupational health and safety laws and regulations that address, among other things, provider operations or 
facilities and properties owned or operated by providers.  In its role as an owner and/or operator of properties or 
facilities, the Institution may be subject to liability for investigating and remedying any hazardous substances that 
have come to be located on the property, including any such substances that may have migrated off the property.  
Typical laboratory operations include, but are not limited to, in various combinations, the handling, use, storage, 
transportation, disposal and/or discharge of hazardous, infectious, toxic, radioactive, flammable and other hazardous 
materials, wastes, pollutants or contaminants.  As such, laboratory facilities are particularly susceptible to the 
practical, financial and legal risks associated with the obligations imposed by applicable environmental laws and 
regulations.  Such risks may result in damage to individuals, property or the environment; may result in legal 
liability, damages, injunctions or fines; may result in investigations, administrative proceedings, civil litigation, 
criminal prosecution, penalties or other governmental agency actions; and may not be covered by insurance.  There 
can be no assurance that the Institution will not encounter such risks in the future, and such risks may result in 
material adverse consequences to the operations or financial condition of the Institution. 

 Management of the Institution is not aware of any pending or threatened claim, investigation or 
enforcement action regarding such environmental issues or any instance of contamination that, if determined 
adversely to the Institution, would have material adverse consequences to the Institution.

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 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 
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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 
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 insure 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. 

LEGALITY OF THE BONDS FOR INVESTMENT AND DEPOSIT 

The Act provides that the Bonds are legal investments in which all public officers and public bodies of the 
Commonwealth, its political subdivisions, all municipalities and municipal subdivisions, all Massachusetts 
insurance companies and associations and other persons carrying on an insurance business in the Commonwealth, 
Massachusetts banks, banking associations, trust companies, savings banks and saving associations, including 
cooperative banks, building and loan associations, investment companies and other persons carrying on a banking 
business, and all other persons whatsoever who are now or may hereafter be authorized to invest in bonds or other 
obligations of the Commonwealth, may properly and legally invest funds, including capital, in their control, or 
belonging to them.  The Act also provides that the Bonds are securities which may properly and legally be deposited 
with and received by all public officers and bodies of the Commonwealth or any agency or political subdivision 
thereof and all municipalities and public corporations for any purposes for which the deposit of bonds or other 
obligations of the Commonwealth is now or may hereafter by authorized by law.  

COMMONWEALTH NOT LIABLE ON THE BONDS 

The Bonds are not a general obligation of the Authority and 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 
Authority or the Commonwealth or any such political subdivision, but shall be payable solely from and to the extent 
of the payments made by the Institution pursuant to the Agreement and any other funds held under the Agreement 
for such purpose.  Neither the faith and credit of the Authority or the Commonwealth, nor the taxing power of the 
Commonwealth or any political subdivision thereof, is pledged to the payment of the principal of or 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 debt service in the event of default by the Institution.  The Authority has no taxing power.  
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UNDERWRITING 

The Bonds are being purchased for reoffering by Merrill Lynch & Co. (the “Underwriter”).  The 
Underwriter has agreed to purchase the Bonds for a fee of $217,052.50.  The Underwriter may offer and sell the 
Bonds to certain dealers (including dealers depositing Bonds into investment trusts, certain of which may be 
sponsored or managed by the Underwriter) and others at prices lower than the public offering price stated on the 
cover page hereof.  The purchase contract provides that the Underwriter will purchase all the Bonds if any Bonds are 
purchased and requires the Institution to deliver to the Underwriter and the Authority on the date the Bonds are sold 
its letter of indemnification constituting the agreement of the Institution, in accordance with its terms, to indemnify 
the Underwriter and the Authority and certain other parties against losses, claims, damages, and liabilities arising out 
of any incorrect statements or information, including the omission of material facts, contained in this Official 
Statement pertaining to the Institution and other specified matters.  The public offering price set forth on the cover 
page of this Official Statement may be changed after the initial offering by the Underwriter. 

INDEPENDENT ACCOUNTANTS 

The financial statements of the Institution as of and for the years ended December 31, 2003 and 2002, 
included in Appendix B to this Official Statement, have been audited by PricewaterhouseCoopers LLP, independent 
accountants, as stated in their report appearing therein.

REMARKETING AGENT 

The initial Remarketing Agent for the Bonds will be Merrill Lynch & Co. (the “Remarketing Agent”). The 
Remarketing Agent will set the interest rates on the Bonds, and perform the other duties and remarket Bonds as 
provided for in the Agreement, subject to the provisions of a Remarketing Agreement.  The Remarketing Agent may 
for its own account or as broker or agent for others deal in Bonds and may do anything any other Bondowner may 
do to the same extent as if the Remarketing Agent were not serving as such.  The Remarketing Agreement provides 
that the Institution will indemnify the Remarketing Agent against certain liabilities, including certain liabilities 
under applicable securities laws. 

CONTINUING DISCLOSURE 

In order to assist the Underwriter in complying with Rule 15c2-12 promulgated by the Securities and 
Exchange Commission under the Securities Exchange Act of 1934, as amended (“Rule 15c2-12”), the Institution has 
undertaken in a Continuing Disclosure Agreement, dated as of June 29, 2004 (the “Continuing Disclosure 
Agreement”) with the Trustee, for the benefit of the holders of the Bonds, to provide to the Trustee certain annual 
information and notices required to be provided by Rule 15c2-12. The proposed form of the Continuing Disclosure 
Agreement is set forth in Appendix F hereto. The Continuing Disclosure Agreement may be amended or modified 
without the consent of the holders of the Bonds under certain circumstances set forth therein. Failure of the 
Institution to comply with the provisions of the Continuing Disclosure Agreement does not constitute an Event of 
Default under the Agreement.  Copies of the Continuing Disclosure Agreement when executed by the parties thereto 
at or prior to the delivery of the Bonds will be on file at the principal corporate trust office of the Trustee. The 
Authority has not committed to provide any continuing disclosure to the Owners of the Bonds or to any other 
person. 

DESCRIPTION OF RATINGS 

Fitch Ratings (“Fitch”), Moody’s Investors Service (“Moody’s”), and Standard & Poor’s Ratings Services 
(“S&P”) will assign ratings of “AAA,” “Aaa” and “AAA”, respectively, to the Bonds based on the issuance of the 
Bond Insurance Policy by the Insurer.  Any explanation of the significance of such ratings may only be obtained 
from the rating agency furnishing the same.  A credit rating is not a recommendation to buy, sell or hold securities.  
There is no assurance that the ratings will continue for any given period of time or that they might not be revised 
downward or withdrawn entirely by the rating agencies, if in their judgment circumstances so warrant.  None of the 
Authority, the Institution or the Underwriter has undertaken any responsibility to bring to the attention of the 
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Bondowners any proposed revision or withdrawal or to oppose any such revision or withdrawal.  Any such 
downward revision or withdrawal of the ratings might have an adverse effect on the market price of the Bonds. 

LEGAL MATTERS 

All 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 the opinion is attached hereto as Appendix E.  Certain legal matters will be passed on for the Institution by 
its counsel, Bowditch & Dewey LLP, Boston, Massachusetts, for the Underwriter by its counsel, Mirick, O’Connell, 
DeMallie & Lougee, LLP, Worcester, Massachusetts, and for the Insurer by its counsel, Kutak Rock LLP, Irvine, 
California. 

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 of the Authority under which they are to be 
issued.  Neither the creation, organization or existence of the Authority, nor the title of the present members or other 
officers of the Authority to their respective offices is being contested.  There is no litigation pending which in any 
manner questions the right of the Authority to make a loan to the Institution to finance and refinance the Project in 
accordance with the provisions of the Act and the Agreement.  See Appendix A with respect to the absence of 
material litigation affecting the Institution. 

MISCELLANEOUS

The references to the Act and the Agreement are brief summaries of certain provisions thereof.  Such 
summaries do not purport to be complete, and reference is made to the Act and the Agreement for full and complete 
statements of such provisions.  The agreements of the Authority with the Bondowners are fully set forth in the 
Agreement, and neither any advertisement of the Bonds nor this Official Statement is to be construed as constituting 
an agreement with the Bondowners.  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.  A 
copy of the Agreement is on file at the principal office of the Authority. 

Information relating to DTC and the book-entry system described under the headings “THE BONDS - 
Book-Entry Only System” has been furnished by DTC and is believed to be reliable, but the Authority does not 
make any representations or warranties whatsoever with respect to such information. 

Appendix A contains a letter from the Institution to the Authority that contains certain information relating 
to the Institution.  With respect to the letter from the Institution, while the information contained therein is believed 
to be reliable, the Authority and the Underwriter do not make any representations or warranties whatsoever with 
respect to such information.  Appendix B to this Official Statement sets forth the audited financial statements of the 
Institution and the report of its independent public accountants, PricewaterhouseCoopers LLP.  The Authority and 
the Underwriter have relied on the information contained in Appendix A and Appendix B. 

The Institution has reviewed the portions of this Official Statement describing the Institution, the Project, 
the Estimated Sources and Uses of Funds, and Bondowners’ Risks, has furnished Appendix A to this Official 
Statement, and has approved all such information for use with this Official Statement.  At the closing for the Bonds, 
the Institution will certify that such portions of this Official Statement, except for any projections and opinions 
contained in such portions, do not contain any untrue statement of a material fact or omit to state a material fact 
required to be stated therein or necessary to make such statements therein, in the light of the circumstances under 
which they are made, not misleading. 

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.  The 
proposed form of opinion of Bond Counsel is set forth in Appendix E.  Appendix F - “PROPOSED FORM OF 
CONTINUING DISCLOSURE AGREEMENT” has been prepared by Mirick, O’Connell, DeMallie & Lougee, LLP,
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counsel to the Underwriter. Appendix G contains the form of Bond Insurance Policy.  All Appendices are 
incorporated as an integral part of this Official Statement. 

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 

June 18, 2004 

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

Dear Members of the Authority: 

We are pleased to submit the following information with respect to Woods Hole Oceanographic 
Institution (“WHOI” or the “Institution”). This letter and the information contained herein are submitted 
to the Massachusetts Health and Educational Facilities Authority (the “Authority”) for inclusion as 
Appendix A to the Official Statement relating to the Authority’s Variable Rate Revenue Bonds, Woods 
Hole Oceanographic Institution Issue, Series A (2004) (the “Bonds”). Any capitalized term, unless 
otherwise defined in this Appendix A, shall have the meaning set forth in the Loan and Trust Agreement, 
dated as of June 8, 2004, among WHOI, the Authority, and Wachovia Bank, National Association, as 
Trustee. WHOI is a private, independent, not-for-profit corporation formed under Massachusetts law and 
is exempt from federal income taxation under Section 501(c)(3) of the Internal Revenue Code of 1986, as 
amended. Unless otherwise indicated, all cities and towns referred to herein are located in The 
Commonwealth of Massachusetts (the “Commonwealth”). All references to years herein refer to a fiscal 
year ended December 31 unless otherwise specified. 



APPENDIX A 

A-ii 

[THIS PAGE INTENTIONALLY LEFT BLANK] 



APPENDIX A 

A-iii 

INDEX 

INTRODUCTION ........................................................................................................................................ 1
MISSION AND HISTORY .......................................................................................................................... 2
FACILITIES, VESSELS AND VEHICLES ................................................................................................ 3
THE PROJECT............................................................................................................................................. 9
SPONSORED RESEARCH AND EDUCATION PROGRAMS............................................................... 10

Sponsored Research Programs................................................................................................................ 10
Education Programs ................................................................................................................................ 17

GOVERNANCE AND MANAGEMENT.................................................................................................. 19
Governance ............................................................................................................................................. 19
Management and Staff ............................................................................................................................ 22

FUND-RAISING AND INSTITUTIONAL DEVELOPMENT................................................................. 25
OPERATIONS AND FINANCIAL PERFORMANCE ............................................................................. 26

Statement of Activities............................................................................................................................ 26
Management’s Discussion of Recent Financial Performance................................................................. 29
Investments ............................................................................................................................................. 29

OTHER INFORMATION .......................................................................................................................... 30
Retirement Plans ..................................................................................................................................... 30
Insurance................................................................................................................................................. 30
Employees and Labor Relations ............................................................................................................. 30
Litigation................................................................................................................................................. 31



APPENDIX A 

A-iv 

[THIS PAGE INTENTIONALLY LEFT BLANK] 



APPENDIX A 

INTRODUCTION

Woods Hole Oceanographic Institution is the world’s largest private oceanographic research and 
higher education institution. The Institution traces its history back to 1927, when the National Academy 
of Sciences determined the need for an East Coast permanent oceanographic research institution, as more 
fully detailed in “MISSION AND HISTORY,” below. The Village of Woods Hole, in the Town of 
Falmouth on the southwestern corner of Cape Cod, was selected in part because it had a deep-water port 
that could operate year-round. WHOI’s activities have long been supported by a mix of grants from 
federal agencies, including the National Science Foundation (“NSF”), the Office of Naval Research 
(“ONR”), the National Oceanic and Atmospheric Administration (“NOAA”), and private contributions 
and endowment income. WHOI is home to the only national facilities funded by NSF in Ocean Sciences. 
WHOI received its first government grant in 1940 for study of marine fouling organisms, with the 
objective of deriving a paint that would prevent organic growth on ship bottoms. WHOI’s annual 
operating budget is approximately $120 million. Approximately 1,400 funded research projects are 
currently underway at WHOI. Investigators and students publish an average of 400 peer-reviewed 
scientific papers annually. The broad range of questions considered includes such diverse topics as 
geological activity deep within the earth, plant and animal populations and their interactions in the 
oceans, coastal erosion, ocean circulation and global climate change. Located in the Village of Woods 
Hole and on its nearby Quissett Campus overlooking Vineyard Sound, WHOI’s shore-based facilities 
encompass 219 acres of land and waterfront, and 58 buildings and laboratories.  

The Institution’s land-based facilities present only part of the picture. WHOI’s premier feature is 
the research vessels it operates -- truly, floating laboratories -- which define the oceanographic endeavor, 
allowing scientists access to the oceans and seas all over the world. WHOI’s ships carry investigators 
across the globe for diverse studies that range from tracking large and small currents and investigating 
coastal pollution, to studying Earth’s crust beneath the sea floor, to examining marine fauna from whales 
to microbes. 

There are approximately 900 paid staff members, more than half of whom are involved directly in 
scientific research. The Institution’s accredited higher education programs enroll approximately 130 
students in graduate studies and approximately 30 in summer fellowships. WHOI awards graduate 
degrees in oceanography jointly with the Massachusetts Institute of Technology (“MIT”) through a joint 
program (the “MIT/WHOI Joint Program”) that recently completed its 35th year. WHOI is organized into 
five scientific departments: 

• Applied Ocean Physics and Engineering 

• Biology 

• Marine Chemistry and Geochemistry 

• Geology and Geophysics 

• Physical Oceanography 

In addition, the Marine Policy Center is where social scientists work on legal, economic and 
policy issues associated with human use of the oceans. There also are four Ocean Institutes, established in 
2000, through which cross-disciplinary work is conducted: 

• Coastal Ocean Institute/Rinehart Coastal Research Center 

• Deep Ocean Exploration Institute 

• Ocean and Climate Change Institute 
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• Ocean Life Institute 

A 1998 Memorandum of Agreement between WHOI and NOAA established the Cooperative 
Institute for Climate and Ocean Research. These centers, institutes and programs are more fully described 
in “SPONSORED RESEARCH AND EDUCATION PROGRAMS,” below. 

MISSION AND HISTORY 

WHOI is a private, independent, not-for-profit corporation dedicated to research and higher 
education at the frontiers of ocean science. WHOI’s mission is to develop and effectively communicate a 
fundamental understanding of the processes and characteristics governing how the oceans function and 
how they interact with Earth as a whole. To fulfill its mission, WHOI says it must successfully:  

• recruit, retain, and support the highest quality staff and students and provide an organization 
that nurtures creativity and innovation;  

• stress a flexible, multidisciplinary, and collaborative approach to the research and education 
activities of its staff within an equitable working environment;  

• promote the development and use of advanced instrumentation and systems (including ships, 
vehicles and platforms) to make the required observations at sea and in the laboratory;  

• make the results of its research known to the public and policymakers and foster its 
applications to new technology and products in ways consistent with the wise use of the 
oceans; and

• secure the essential resources to sustain these activities, a responsibility that the Board of 
Trustees and Corporation Members must jointly share with management and staff.  

WHOI has identified its goal as being a world leader in advancing and communicating a basic 
understanding of the oceans and their decisive role in addressing global questions. 

In 1929, a National Academy of Sciences committee concluded that it was time to “consider the 
share of the United States of America in a worldwide program of oceanographic research.” The 
committee’s recommendation for establishing a permanent independent research laboratory on the East 
Coast to “prosecute oceanography in all its branches” led to the Institution’s founding in 1930. Woods 
Hole, with its deepwater port, was selected as the best location for this institution and the committee’s 
secretary, Dr. Henry B. Bigelow, was named the first director. Dr. Bigelow at the time was curator of 
oceanography at Harvard University. A $3 million grant from the Rockefeller Foundation supported the 
summer work of a dozen scientists, construction of a laboratory building, and commissioning the 
construction of a research vessel, the 142-foot ketch Atlantis, whose profile still forms the Institution’s 
logo.

The Village of Woods Hole (the “Village”), located on the southwestern corner of Cape Cod, is 
known throughout the world as a leading scientific community and center for marine and environmental 
science. In addition to WHOI, several other prominent research and scientific facilities are located in the 
Village and its nearby surroundings. These include the Marine Biological Laboratory (“MBL”), a private 
laboratory, and two federal government facilities: NOAA’s National Marine Fisheries Service Science 
Center and the U.S. Geological Survey’s Marine and Coastal Geology Program. Research at the Village 
dates back to 1871, with the founding of the United States Commission of Fisheries (the “Commission”), 
which subsequently became the National Marine Fisheries Service. MBL was established in 1888, across 
the street from the Commission. Other programs within the Village today include the Sea Education 
Association (“SEA”), which augments the Village’s marine education component, and The Woods Hole 
Research Center, founded in 1985 to address global environmental issues. 
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WHOI grew substantially to support significant defense-related research during World War II, 
and later began a steady growth in staff, research fleet, and scientific stature. Over the years, WHOI 
scientists have made seminal discoveries about the ocean that have contributed to improving national 
commerce, health, security and quality of life. 

In the 1970s, as WHOI neared its 50th anniversary, its fourth director, Dr. Paul Fye, emphasized 
the two major themes that had emerged from the Institution’s staff and trustees:  “The Institution must 
retain and enhance its uniquely independent status as a leading national and international center of 
oceanographic research. But also, the Institution must accept fully its responsibility for leadership in the 
proper use of the oceans by society in the U.S. and worldwide.” 

The following is excerpted from the Institution’s first annual report: 

“The concrete events that led up to the establishment of the Woods Hole Oceanographic 
Institution were, briefly: the appointment by the National Academy of Sciences of a Committee 
on Oceanography, the presentation by the latter, in the autumn of 1929, of a report on the scope 
and problems of oceanography and on the status of this science in North America; the adoption of 
this report by the Academy, with recommendation to the Rockefeller Foundation that an 
independent oceanographic institution be established on the east coast of North America; and the 
action of the Foundation in granting to its Executive Committee authority to aid in the 
construction and maintenance of such a station. 

The Institution, incorporated under the laws of Massachusetts, received its charter on the 
sixth of January, 1930, for the following purposes as detailed in the Act of Incorporation:  To 
prosecute the study of oceanography in all its branches; to maintain a laboratory or laboratories, 
together with boats and equipment and a school for instruction in oceanography and allied 
subjects; to accept and hold money, and property of any kind whatsoever, and wherever situated, 
and whether received through bequest, devise, gift or otherwise; and to apply from time to time 
and at any time to the purposes of the corporation, or to any of them, all or any part of the income 
and/or principal of any funds and/or property held by the corporation.” 

Today, there are 10 major oceanographic institutions in the United States. WHOI considers its 
main competitor for research dollars and scientists to be the Scripps Institute of Oceanography, which is 
part of the University of California system in San Diego. Others include Oregon State University, the 
University of Miami, the University of Washington, the Columbia University-Lamont Doherty 
Observatory, and the University of Hawaii. 

FACILITIES, VESSELS AND VEHICLES 

WHOI has approximately 75 years of seagoing research experience. Its scientists, engineers and 
marine operations staff collaborate to design and build the most advanced oceanographic ships, 
instruments and vehicles to explore and investigate ocean science topics. These include marine animals 
(from the tiniest microbe to the largest whale), the oceans’ role in climate change, health of the coastal 
ocean, marine earthquakes and the forces that shape the face of the sea floor. WHOI builds state-of-the-art 
laboratories and other facilities, often in standard-sized shipping containers, that it installs on its research 
fleet to travel all over the globe.

WHOI’s research voyages typically last from a few days to several months; the longest to date 
was three and one-half years. Research voyages span the world’s oceans from the Arctic to Antarctic 
waters. WHOI operates three of the 28 research vessels in the United States academic fleet (University 
National Oceanographic Laboratories, or “UNOLS”). It also operates the deep submergence vehicle, 
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Alvin, the remotely operated vehicle Jason II, the towed mapping and sonar vehicles Argo II and DSL-
120A, several autonomous vehicles and other tools for ocean exploration and research. WHOI operates 
the following National Deep Submersion Vehicles: 

DSV Alvin: Alvin has been the world’s preeminent human-occupied submersible vehicle for four 
decades, one of only four such vehicles in the world. This deep submergence vehicle accommodates one 
pilot and two scientists and has a depth capacity of 15,000 feet, covering 64% of the ocean floor. Alvin
will celebrate its 40th anniversary in June 2004. Since its U.S. Navy-supported construction and delivery 
to WHOI in 1964, Alvin has logged more than 4,000 dives. Alvin is routinely overhauled and refitted 
every three to five years, most recently in 2001. The next overhaul will begin in 2005. Alvin has three 12-
inch viewports that offer direct observation of the sea floor. These viewports are supplemented by wider 
views from three externally-mounted video cameras. Alvin carries powerful lights to illuminate the dark 
sea floor. It can maneuver in rugged topography, rest on the sea floor, or cruise at one-half knot. Its full 
speed is two knots. A sled or sample basket can be mounted on its front for scientists to carry instruments 
or recovered samples. Alvin is likely most famous for locating a hydrogen bomb accidentally dropped into 
the sea off the coast of Spain in 1966, for its extensive exploration of deep-sea hydro-thermal vents, and 
for its survey of the sunken ocean liner Titanic. WHOI is seeking funding from NSF and for the design 
and construction of the next generation Alvin – a vehicle capable of covering 99% of the ocean floor, with 
a depth capacity of 21,500 feet.  

ROV Jason II/Medea: Scientists worked for more than six years to develop the first, complex 
Remotely Operated Vehicle (“ROV”), known as Jason II, which undertook its first scientific mission in 
1991. Since that time, this vehicle has undertaken more than 30 research voyages. A new Jason II came 
on line in 2002 and has dived to 21,450 feet. ROVs enable scientists to bring the sea floor to the surface 
through television and other imaging techniques. Pilots, navigators and scientists work in specially 
outfitted vans (manufactured at Woods Hole) that travel with Jason II. They view video, side-scan sonar 
and other imagery transmitted to the surface through the ROV’s fiber-optic tether. Jason II’s powerful 
manipulators can lift 150 pounds. Medea, the second part of this dual vehicle system, isolates Jason II
from the ship’s surface motion and houses the ROV’s tether. Jason II spent all of 2003 in the Pacific 
Ocean, logging 752 hours on the sea floor and being lowered 47 times. 

Argo II and DSL-120A Sonar: Argo II can dive to 20,000 feet below the ocean’s surface, sending 
acoustic and video signals through fiber-optic cable to a shipboard control center. There, technicians fly 
the vehicle, record data and monitor equipment. Data can include 100,000 still digital images and 200 
gigabytes of information for each cruise. This towed vehicle enables researchers to survey large areas of 
sea floor. Argo II carries video cameras, 35-millimeter and electronic still cameras, and several different 
acoustic sensors. The DSL-120A sonar sled is towed about 100 meters above the sea floor to image a one-
kilometer-wide swath of terrain; it has a resolution of approximately two meters. A fiber-optic cable 
transmits its sonar echoes to the towing ship’s laboratory, where scientists produce detailed sea floor 
maps from the data. It operates to depths of up to 20,000 feet. 

WHOI also is a leader in autonomous underwater vehicle (“AUV”) technology. The Autonomous 
Benthic Explorer (“ABE”), the first of its kind in use by U.S. scientists, performs precisely navigated 
surveys in depths up to 16,500 feet; it excels at near-bottom surveys in rugged sea floor terrain. Dives for 
this 10.5-foot vehicle typically last 16 to 34 hours. Sensor packages include scanning and multibeam 
sonars, salinity and temperature recorders, current meters and magnetometers. SeaBED, a five-foot 
vehicle, was designed for low-cost, minimal-support surveying and imaging. It can fly slowly or hover 
over the sea -floor at depths up to 6,000 feet, recording color digital images and environmental data every 
three seconds for up to eight hours. The Autonomous Polar Geophysical Explorer (“APOGEE”) is an 
eight-foot vehicle designed to conduct seismic, chemical, hydrographic and acoustic data investigations 
under ice-covered bodies of water to depths up to 15,000 feet. The vehicle is deployed through a hole in 

A-4



APPENDIX A 

the ice and is recovered through an acoustic homing station. Gliders follow a pre-programmed course, 
reporting temperature, salinity, velocity, phytoplankton abundance and other data every few hours. They 
can travel on preprogrammed paths up to 800 miles in 30 days. Scientists, the military, industry and 
municipalities employ Remote Environmental Sensing Units (“REMUS”) for varied tasks that include 
surveying, mapping and data collection in shallow or deep waters. Vehicles based on the original five-
foot REMUS design have logged thousands of missions in coastal waters to depths of 330 feet. REMUS-
based vehicles have swept coastal Iraqi waters for mines and have surveyed a 45-mile New York City 
water tunnel.

In addition to these submersible vehicles, WHOI also operates several ocean-going research 
vessels:

R/V Knorr: This 279-foot-long vessel is the longest oceangoing research ship in WHOI’s 
academic fleet. It can operate globally in any ice-free waters. Knorr carries a crew of 24 and scientific 
party of 34 to sea for as long as 60 days. Knorr is owned by the U.S. Navy and was launched in 1968. It 
was lengthened and re-fitted in 1991. Knorr has a service life projected to 2015. A general purpose ship, 
Knorr is fitted with thrusters, global positioning system navigation, and a computer-controller dynamic 
positioning system that enable the Knorr to hold its position to within three feet – an important capability 
for operations such as drilling core samples and operating tethered vehicles. In 2003, Knorr spent 225 
days at sea on 20 cruises. It logged 36,215 nautical miles and served 444 investigators. On May 15, 2004, 
Knorr was at Bergen, Norway. 

R/V Atlantis: This 274-foot vessel has the same broad capabilities as Knorr. It serves primarily as 
the support ship for the submersible Alvin, and also is a general-purpose research vessel. Atlantis, one of 
the nation’s newest research vessels is also one of the most sophisticated afloat, equipped with precision 
navigation, bottom mapping, and satellite communications systems. It carries a crew of 35 (including the 
Alvin group) and accommodates 24 scientists for as long as 60 days. This vessel is owned by the U.S. 
Navy and was launched in 1996. Atlantis’s namesakes are WHOI’s first research vessel, a 142-foot, steel-
hulled, ketch-rigged ship that sailed some 600,000 miles for ocean science from 1931 to 1966, and the 
210-foot Atlantis II, which served ocean science from 1963 to 1996, in an over million-mile, 8,000-day-
at-sea career. In 2003, Atlantis spent 191 days at sea on 17 cruises. It logged 23,120 nautical miles and 
served 283 investigators. On May 15, 2004, Atlantis was off the coast of Seattle, Washington. 

R/V Oceanus: This 177-foot vessel accommodates a scientific party of 19 for up to 30 days at sea 
and has a crew of 12. Oceanus was funded by the NSF, launched in 1974, and re-outfitted in 1994 for a 
service life projected to 2009. In 2003, Oceanus spent 154 days at sea on 21 cruises. It logged 27,876 
nautical miles and served 240 investigators. On May 15, 2004, Oceanus was at Woods Hole. 

Coastal Research Vessel Tioga: The newest addition to WHOI’s research fleet, Tioga, is a 60-
foot coastal research vessel. It has a range of 350 miles and can cruise at 18 knots. The Tioga offers
efficient access to coastal waters, state-of-the-art laboratories and instrumentation, and more flexible and 
efficient deck design, and can support shallow diver operations. Tioga began research efforts in May 
2004.

Tioga replaces the 46-foot Asterias, which always had been part of the Institution. The first 
Asterias was launched in 1931 and was replaced in 1979 with a boat of the same design but with a lower 
maintenance fiberglass hull. Asterias performed 643 hours of service in 2003.

The WHOI fleet also includes several autonomous vehicles, small boats, gliders and other tools 
for ocean exploration and research. As more fully detailed below, nearly all of the larger vessels are 
owned by the United States government and are operated by WHOI.  
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WHOI recently has established an internal task force, the Access to the Sea Task Force, to define 
the types of ships, vehicles and ocean observing systems that will be required to support oceanographic 
research in the next 10 to 15 years. The Task Force comprises four focus groups – ships, vehicles, ocean 
observatories and the management and distribution of research data. It is expected that the report of the 
Task Force will form the basis for a long-term strategic plan providing for the acquisition, operation and 
management of WHOI’s research fleet and related facilities. WHOI believes that the development and 
eventual implementation of this long term plan will help ensure that WHOI remains at the forefront of 
oceanographic science, in particular in providing access to the sea for the nation’s oceanographic 
researchers.

In addition to its programs on the oceans and seas across the globe, WHOI’s shore-based 
programs and services are housed at two locations. Prior to 1974, all programs and services were at 
WHOI’s facilities in the Village of Woods Hole (the “Village Campus”). Subsequently, substantial 
development has taken place on WHOI’s 190-acre Quissett Campus, approximately 1.5 miles from the 
Village Campus. Since its establishment, WHOI has undertaken significant growth and space expansion. 
This growth and expansion has fallen into four distinct phases over WHOI’s history.  The most notable 
growth came in the years after World War II, which culminated in the creation of the Quissett Campus 
and the construction there of the Clark Laboratory in 1974. The following maps detail the current WHOI 
locations.

     

WHOI’s shore-based facilities on its two locations encompass 219 acres of land and waterfront. 
There currently are 58 buildings and laboratories, with several additional facilities to be constructed with 
Bond proceeds. Many of the buildings at the Village Campus were donated or otherwise acquired and, for 
the most part, had originally been residential homes or smaller laboratory facilities.  
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The Village Campus includes the following: 

Bigelow Laboratory: Applied Ocean Physics and Engineering Department laboratories, offices 
and conference space; 

Blake Building: Applied Ocean Physics and Engineering Department laboratories, offices and 
conference space (including Deep Submergence Laboratory); 

Caryn House: Biology Department offices; 

Challenger House: Offices for the Vice President of Finance & Administration, Controller’s 
offices, and MIS offices; 

Challenger Annex: Procurement offices and conference space;

Co-Op Building: Information Office (open to the public) and Applied Ocean Physics and 
Engineering offices; 

Crowell House: Marine Policy Center offices and The Paul and Ruth Fye Marine Policy Library; 

Dyer’s Dock (Hangar): Laboratories for Applied Ocean Physics and Engineering Department; 

Endeavor House (Exhibit Center): Open to the public – offices and exhibit space; 

Flume Building: Aquaculture tanks;

Fram Cottage: Biology Department offices; 

Iselin Marine Facility (Port Office): Marine Operations office, Facilities shops and offices, 
Geology and Geophysics department offices; 

L’Hirondelle: Reimbursement and Travel Services, Environmental Health and Safety Offices; 

Meteor House: Meeting and function facility for the President and Director; 

Nobska House: Human Resources offices and information systems; 

Redfield Laboratory: Biology Department laboratories, offices and conference rooms, Redfield 
Auditorium; 

Shiverick House: Biology Department offices, laboratories, and conference space; 

Smith Building: Laboratories, offices, conference space, Facilities offices, Marine Operations, 
Security Office, stockroom, shops, Applied Ocean Physics and Engineering; 

Swift House: Biology Department and Marine Policy Center offices; 

Walsh Cottage: Geophysical Fluid Dynamics Program (summer);  

38 Water Street:  Vice President for Marine Facilities and Operations offices; and 

WHOI Information Office.

In addition, WHOI owns several student housing facilities at the Village Campus, and near the 
Village Campus, but in a facility owned by MBL, is the MBL/WHOI Library. 

The following buildings and facilities currently are located on the Quissett Campus: 

Bell House: Offices for the Executive Vice President and Director of Research, Grant/Contract 
Services, and Joint North Pacific Research Center; 

Carriage House: Meeting and function facility, director of Shore Operations and Technology 
Transfer offices;
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Central Plant: Heating, cooling, and electrical facilities; 

Clark Laboratory: Laboratories, offices, and conference rooms for the Geology and Geophysics, 
Marine Chemistry and Geochemistry, and Physical Oceanography Departments; Academic 
Programs Office including librarians and the Vice President for Academic Programs/Dean, 
Computer and Information Services, and Communications (Web); 

Clark South Geoscience: Laboratories, offices, conference rooms, and high bay for the Geology 
and Geophysics and Physical Oceanography Departments; 

Crawford Laboratory (USGS): United States Geological Survey offices and laboratories;  

Environmental Systems Laboratory: Laboratories and offices for the Biology Department; 

Fenno House: Office of the President and Director, Communications and Development Offices, 
Media Relations, and the Buttery (employee cafeteria); 

Fye Laboratory: Laboratories and offices for the Marine Chemistry and Geochemistry 
Department;

Gosnold Laboratory (USGS): United States Geological Survey offices and laboratories; 

McLean Laboratory: Laboratories, offices, and conference room for the Geology and Geophysics, 
and Marine Chemistry and Geochemistry Departments, and the MBL/WHOI Library, Data 
Library and Archives; 

Rinehart Coastal Research Center: Laboratories and offices for the Coastal Ocean Institute and 
Rinehart Coastal Research Center; and 

Shore Laboratory: Laboratories, offices, conference space for the Biology Department. 

There also are warehouse, storage and vehicle maintenance facilities at the Quisset Campus. 

WHOI also owns several student housing facilities near the Quisset Campus, and a coastal 
observatory on Martha’s Vineyard. In addition, WHOI owns the Crawford Estate in Cotuit, which is used 
for conferences and functions. Further WHOI owns significant property that has been donated to it, 
including the Whitney Estate and the Whittemore Estate in Falmouth, which WHOI is not currently using 
for operations. 

The value of WHOI’s property, plant and equipment has increased significantly, as reported in 
the following chart: 

Property, Plant and Equipment 
(Dollars in 000) 

 2001 2002 2003
Land, buildings and improvements $58,416 $62,364 $65,789 
Vessels and dock facilities 3,186 3,474 4,365 
Laboratory and other equipment 12,688 14,485 15,881 
Construction in progress 1,715 3,789 7,524 
Less: accumulated depreciation (41,311) (45,010) (49,070)
Net property, plant and equipment $34,694 $39,102 $44,489 

Source: WHOI Internal Records. 

Note: This chart does not include vessels and other property and equipment owned by 
the United States government, including more than $97 million in ocean-going 
research vessels. 
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The R/V Knorr, the R/V Atlantis and the DSV Alvin are owned by the U.S. Navy. The R/V Knorr
and the R/V Atlantis are operated by WHOI under charter agreements with ONR. The R/V Oceanus is 
owned by NSF and operated by WHOI under a cooperative agreement between NSF and WHOI.  The 
DSV Alvin and the ROV Jason II (which is owned by WHOI) are both operated by WHOI under a joint 
memorandum of understanding among ONR, NSF, NOAA and WHOI. WHOI does not pay any charter 
or rental fees under these agreements for the use of the vessels. WHOI establishes a daily rate for the 
vessels that includes all operational costs (e.g., shore-side marine facilities, insurance, maintenance and 
repair). This daily rate forms the basis for the federal funding received annually by WHOI for the 
operation of these ships and vehicles.  

THE PROJECT 

The Project to be funded with the proceeds of the Bonds includes the construction, renovation, 
improvement, equipping and furnishing of a number of facilities located at the Quissett Campus and the 
renovation, equipping and furnishing of certain facilities at the Village Campus, as described below. 

New Part of the Project:  The new part of the Project includes the following to be undertaken at 
the Quissett Campus:   

• Construction of a 12,200-square-foot addition to the existing McLean Laboratory (i) to allow for 
the creation of a new mass spectrometer facility, which was established by NSF and WHOI to 
measure radiocarbon ages (dating) in environmental samples, (ii) to provide an expanded rock 
storage facility for ocean core and rock samples, and (iii) to house a new WHOI initiative, the 
long coring facility;  

• Construction of a new approximately 35,570-square-foot Bio-Geo-Chemistry Research 
Laboratory, and a new approximately 31,950-square-foot Marine Research Facility, both of 
which will allow for the consolidation of research interests and provide improved and upgraded 
laboratory and office space for current researchers, students and staff;  

• Construction of an addition to the existing Central Power Plant to serve the two new laboratory 
buildings, and construction of a new wastewater treatment facility to serve the Quissett Campus; 
and

• Landscaping, roadway improvements and other site improvements.   

As new laboratory and office space comes on-line at the Quissett Campus, the Institution will 
relocate 62 current employees from the Village Campus to the Quissett Campus, and relocate current staff 
members at the Quissett Campus to the new laboratory facilities. Thereafter, the Institution will update 
and renovate existing laboratory and office space in certain of the facilities at the Village Campus to 
provide for more efficient use of that space. The new part of the Project also includes the acquisition and 
installation of equipment and furnishings for the facilities to be constructed and renovated at both 
Campuses, and other routine capital expenditures included and to be included in the Institution’s capital 
budget during the next three-year period. 

Existing Part of the Project:  The existing part of the Project includes those projects that were 
originally financed through a tax-exempt capital asset program loan from the Authority, which loan is 
being refinanced with the proceeds of the Bonds.  These projects include:

• Construction of an addition to the existing Fenno House, and renovations to the Clark Laboratory, 
the Clark Auditorium, and the loading dock at the Fye Laboratory, all at the Quissett Campus;  
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• Installation of a utility network system throughout the Quissett Campus;  

• Renovations to the Iselin Dock at the Village Campus;  

• Installation of air conditioning at certain facilities at the Village Campus; and  

• Construction of an addition to the Rinehart Coastal Research Center and renovation of the 
Redfield Auditorium at the Village Campus. 

All major permitting necessary for the Project to be constructed has been completed. The 
construction of various Project components is underway, and in some cases, completed. WHOI expects to 
complete all major construction and renovation by June 2007. 

The following map details the anticipated Quissett Campus configuration after completion of 
construction.

SPONSORED RESEARCH AND EDUCATION PROGRAMS 

Sponsored Research Programs 

WHOI has long been a leader in developing an understanding of how the world’s oceans work. 
WHOI brings together world-class scientists and students, engineers and technicians to invent and 
implement the necessary tools to explore the oceans’ frontiers. WHOI staff also has invented the ships 
and deep-submergence vehicles that provide exceptional access to the sea – a critical mass that fosters 
creativity, innovation and breakthroughs. To meet a new era’s urgent needs, WHOI has resolved to 
assemble the best minds from across the entire spectrum of scientific disciplines to focus on ocean-related 
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issues that have significant societal impact. As noted above, there are 10 major oceanographic institutions 
in the United States. WHOI believes it distinguishes itself from other programs by offering its scientists 
and researchers a great amount of academic freedom to explore their areas of interest and expertise. In 
addition, WHOI’s extensive engineering and technical staff provide necessary support to its scientific 
researchers in the form of hands-on skills and services. WHOI has a four-tier tenure track for its 
scientists, beginning with assistant, non-tenured associate, tenured associate and senior scientist. 
Approximately two-thirds of WHOI’s scientists receive tenure. WHOI estimates that approximately 10% 
of its scientists leave for various reasons, generally at the non-tenured level. WHOI has several cross-
disciplinary research programs that are carried out through its varied Centers and Institutes. In 2000, 
WHOI established four Ocean Institutes: 

• Ocean Life Institute explores biodiversity in the oceans (from microbes to whales); finds 
ways to monitor and sustain the health of marine ecosystems; studies marine life’s 
physiological and ecological adaptations; investigates the evolution of life in Earth’s oceans; 
and develops new techniques and instruments to explore ocean life. 

• Ocean and Climate Change Institute identifies the climatic effects of ocean circulation 
patterns; is developing an ocean-monitoring network to forecast climate changes; examines 
past records to expand the understanding of ocean behavior; studies ocean dynamics that may 
trigger large or abrupt climate changes; and evaluates the ocean’s response to the buildup of 
greenhouse gases. 

• Deep Ocean Exploration Institute examines the basic forces that create earthquakes and 
volcanoes, with the goal of unraveling how our dynamic planet evolves and changes; 
develops sea floor observatories and deep-submergence vehicles; explores potential new 
energy and mineral resources in the ocean; and investigates unusual communities of life on or 
below the sea floor. 

• Coastal Ocean Institute and Rinehart Coastal Research Center is dedicated to promoting 
coastal ocean research within WHOI and is designed as a center-without-walls. Its purpose is 
to reveal the basic processes underlying the coastal ocean’s fertility; provide sound science to 
guide coastal management policies; examine ways to use coastal resources from oil to 
fisheries; identify strategies to mitigate coastal hazards and natural disasters; and promote 
awareness of the coastal zone’s importance to society. 

WHOI also has established the following programs: 

• Cooperative Institute for Climate and Ocean Research was initiated in 1998 and provides 
the framework at WHOI for facilitating research activities funded by NOAA. This is one of 
13 such joint institutes in the country. 

• Marine Policy Center conducts social scientific research to advance the conservation and 
management of coastal resources and focuses on legal, economic and policy problems 
associated with human use of the oceans. 

• Sea Grant Program, part of NOAA’s National Sea Grant College Program, supports 
research, education and advisory projects to promote the wise use and understanding of 
coastal and ocean resources for the public benefit. It is one of 30 programs located in each of 
the coastal and Great Lakes states. Annually, this program supports approximately 10 
concurrent research projects and several smaller initiatives. 
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• Woods Hole Center for Oceans and Human Health: Scientists from WHOI, MBL and MIT 
recently joined together to form the Woods Hole Center for Oceans and Human Health. This 
new Center, with administrative offices at WHOI, will serve as a focal point for research on 
issues at the intersection of oceanographic, biological and environmental health sciences that 
cause human illness and death. The new Woods Hole Center, together with three others being 
established around the country, are the first in a new collaboration between the National 
Institute of Environmental Health Sciences, one of the National Institutes of Health, and NSF. 
These Centers for Oceans and Human Health will be located at WHOI, the University of 
Miami, the University of Hawaii, and the University of Washington. More than twenty 
proposals were submitted from around the country for similar centers, with only these four 
selected for funding. The federal agencies expect to invest a combined total of $5 million 
annually for the next five years to support the four centers. The centers are expected to 
sponsor research by a large number of investigators, students and scholars during this five-
year period.  

As noted above, WHOI is organized into five scientific departments: Applied Ocean Physics and 
Engineering, Biology, Marine Chemistry and Geochemistry, Geology and Geophysics, and Physical 
Oceanography.

The Applied Ocean Physics and Engineering Department (“AOPE”)’s scientists, engineers, 
technical support personnel and students conduct research into ocean processes from the turbulent surf 
zone to the abyssal depths. This research encompasses air-sea interaction on local and global scales, 
mixing processes, sediment transport, estuarine and coastal hydrodynamics ocean acoustics, underwater 
communication, internal waves, signal processing, mooring dynamics, and physical-biological processes. 
AOPE engineers design a wide array of instruments, vehicles and observing systems that permit WHOI 
scientists and the entire oceanographic community to explore further and broader than ever before. AOPE 
became world renown for the development of the manned submersible Alvin and the unmanned vehicles 
Jason, Remus and ABE. AOPE also develops advanced moored and bottom-mounted observation systems 
for short- and long-term measurements. WHOI recently constructed the Martha's Vineyard Coastal 
Observatory that integrates atmospheric and oceanographic measurements into a high-bandwidth, real-
time data feed to WHOI and the worldwide web, providing a continuous source of interdisciplinary data 
for coastal and meteorological researchers.  

Research areas studied in the Biology Department are very broad and varied, as are the 
approaches employed to identify and understand the diversity of organisms and their functions. The 
diversity of organisms that inhabit the seas, their life habits, and how they interact with and contribute to 
essential global processes make ocean biology very complex. Aspects of oceanic life are investigated 
using powerful techniques of molecular biology, biochemistry, cell biology, sophisticated acoustic and 
optical methods, and informatics that are applied to modeling molecular, behavioral and population 
structures.

The Department of Geology and Geophysics (“G&G”) conducts research into the role of the 
oceans in past climate change, the geologic structure and tectonics of the ocean basins and their margins, 
and the composition and dynamics of Earth’s mantle. G&G’s scientific and technical staff carry out 
research in a wide variety of disciplines in the area of marine geosciences, including marine geophysics 
(seismology, electromagnetism, magnetics and gravity), tectonics, petrology and geochemistry, 
paleoceanography, and coastal and margins geology. G&G hosts a number of state-of-the-art analytical or 
instrumentation facilities, including the National Ocean Sciences Accelerated Mass Spectrometer Facility 
(“NOSAMS”), the Northeast National Ion Microprobe Facility (“NENIMF”), the Ice-Ocean 
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Environmental Buoy Program (“IOEB”), and part of the National Ocean Bottom Seismic Instrumentation 
Pool.

Research in the Marine Chemistry and Geochemistry Department (“MCG”) involves all 
aspects of oceanic chemical fluxes. MCG researchers use laboratory, field-based, and computational tools 
to understand the processes that control the chemistry of the oceans. Research projects often focus on 
mechanisms and rates of chemical transport at ocean boundaries, from the flux of pollutants in the coastal 
zone to the effects of ocean biology on atmospheric carbon dioxide and hydrothermal influences on the 
deep ocean.

The Physical Oceanography Department (“PO”) explores and studies the physics and 
geography of ocean currents and water properties. Major components of physical oceanography include: 
the dynamics of ocean currents on scales from centimeters to global; the variability of these currents on 
time-scales from seconds to millennia; ocean wave phenomena; the distribution of heat and salt and their 
transport through the ocean basins; the exchange of momentum, heat, and freshwater between the ocean 
and the atmosphere; and the interactions between oceans and rivers, estuaries, ice and marginal seas. 
Physical oceanography has important applications in global climate, oceanic mixing, and coastal studies, 
as well as being a key element in interdisciplinary studies of primary production, hydrothermal vents, and 
oceanic flux and the storage of carbon dioxide. The scientific foci include the general circulations of the 
oceans, climate variability, shelf/slope dynamics, mixing, and air-sea interaction. PO is an active 
participant in the MIT/WHOI Joint Program, with PO staff giving courses and advising graduate students. 
PO also has a number of postdoctoral scholars/investigators who provide an influx of new ideas and 
sometimes become new members of WHOI’s scientific staff. PO continues to maintain leadership in 
“blue water” oceanography and has grown to be one of the leaders in coastal oceanography as well. While 
ocean observations remain one of its principal missions, PO has increasingly developed modeling 
expertise, both analytical and numerical, to support seagoing science and to better understand 
fundamental ocean processes.  

WHOI receives funding for its research activities primarily through sponsored research grants 
from diverse sources – governmental, non-governmental, private foundations and individuals. Each 
funded project is a research or instrument development program funded through one of these sources. The 
number of projects has increased over the past five years; factors driving this trend include growth in the 
number of investigators and higher success rates in securing funding. Set forth below is the number of 
funded research projects underway in WHOI’s Departments and Centers during each of the past five 
years. 
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Sponsored Research Projects by Departments/Centers  
1999-2003 

 1999 2000 2001 2002 2003 
Biology 214 206 216 221 277 
Marine
Chemistry/Geochemistry 

120 164 129 139 175 

Geology & Geophysics 203 209 196 214 222 
Applied Ocean Physics & 
Engineering 

201 223 204 208 239 

Physical Oceanography 155 169 168 167 190 
Marine Policy Center 41 35 30 38 26 
Marine Operations 26 24 48 64 57 
Coastal Research Center 10 4 10 9 6 
Deep Ocean & Exploration 
Institute

0 0 3 4 4 

Ocean & Climate Change 
Institute

0 0 4 6 8 

Ocean Life Institute 0 0 4 5 6 
Operational Science Services 0 3 29 31 32 
Other 27 40 43 60 128 
Total 997 1,077 1,084 1,166 1,370 

Historically, government grants have represented the largest component of sponsored research at 
WHOI, or approximately two-thirds of all sponsored research funding. Among the major government 
grant funding sources have been NSF, ONR, NOAA, the National Aeronautics and Space Administration, 
the Department of Energy and the Advanced Research Projects Agency. The following chart details 
sponsored research programs, as a source of income, over the 10-year period ended December 31, 2003. 
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Sponsored Research Programs, Sources of Income (1994 – 2003) 

 1994 1995 1996 1997 1998 1999 2000 2001 2002 2003
           
Government:           
           

National Science
Foundation (NSF) $29,883,795 $27,608,501 $24,293,042 $27,117,411 $26,768,109 $26,647,498 $28,905,513 $32,319,177 $32,456,976 $34,097,378 

   
United States Navy (ONR) 19,684,522 21,358,319 19,163,315 17,726,439 13,091,150 12,935,069 14,833,446 16,294,420 16,903,854 18,379,000

   
Advanced Research
Projects 
Agency (ARPA)  4,770,979 3,418,495 1,668,951 485,487 189,894 0 0 0 0 0 

   
Department of Energy 1,526,853 1,747,905 1,111,832 1,205,005 778,412 653,341 683,316 760,432 671,558 878,280 

   
NOAA 2,557,811 2,333,449 2,068,189 2,585,965 3,238,549 2,853,135 4,097,038 5,091,049 5,513,645 7,412,224 

   
United States Geological  
Survey 616,883 392,411 640,751 522,074 546,070 1,020,622 939,757 913,216 1,150,464 822,196 

   
National Aeronautics &  
Space Administration 973,757 1,056,920 1,022,168 1,310,075 992,714 654,835 725,017 752,414 598,067 753,186 

   
     Other 610,253 409,340 542,284 499,439 696,754 824,322 1,299,343 1,868,615 1,829,462 1,047,121 

   
     

Total government
sponsored research 60,624,853 58,325,340 50,510,532 51,451,895 46,301,652 45,588,822 51,483,430 57,999,323 59,124,026 63,389,385 

   
Non government:   
   

Subcontracts    
NSF - prime 849,918 1,092,012 1,708,869 1,706,142 2,040,234 1,093,160 1,277,834 1,511,590 2,026,544 3,520,256 
Other government 
- prime 2,051,901 2,246,628 3,939,156 4,323,928 3,779,279 4,043,478 4,607,611 4,091,292 4,895,158 5,804,655 
Total  2,901,819 3,338,640 5,648,025 6,030,070 5,819,513 5,136,638 5,885,445 5,602,882 6,921,702 9,324,911 

   
Privately funded grants 1,367,362 1,114,937 2,185,362 1,531,257 1,413,551 1,668,994 1,810,335 2,976,296 3,898,586 3,742,846 
   
WHOI endowment &  
other income 641,198 745,578 1,157,922 1,772,616 1,891,042 1,585,087 2,532,524 2,719,828 3,312,722 3,742,792 
   
Miscellaneous 1,938,097 1,527,083 2,478,763 1,790,972 1,189,440 1,851,014 1,344,462 3,167,981 6,435,989 2,990,948 

   
             

Total non government 6,848,476 6,726,238 11,470,072 11,124,915 10,313,546 10,241,733 11,572,766 14,466,987 20,568,999 19,801,497
   

Total sponsored
research less ship 
operations $67,473,329 $65,051,578 $61,980,604 $62,576,810 $56,615,198 $55,830,555 $63,056,196 $72,466,310 $79,693,025 $83,190,882 

   
NSF - Oceanus mid-life 
overhaul 1,331,328 2,635 
ONR - Knorr/Mellville Refit   
Agor 25 122,937 116,785 291,946 2,105,798 2,800,503  
Alvin overhaul   1,280,420
Ship operations 9,076,677 11,516,542 7,676,132 8,923,787 10,126,984 9,440,957 10,868,821 12,050,433 13,920,251 13,001,577 
ROV operations 455,705 287,243 1,044,971 1,409,453 1,336,502 888,062 1,416,410 1,384,877 1,106,427 2,138,092 
Submersible operations 1,753,524 1,945,631 978,051 1,419,379 2,394,164 3,064,302 2,291,830 1,602,500 2,747,828 2,418,713 

Total ship operations 12,740,171 13,868,836 9,991,100 13,858,417 16,658,153 13,393,321 14,577,061 16,318,230 17,774,506 17,558,382
   

Total including ships, 
submersibles and ROVs  $ 80,213,500  $ 78,920,414  $ 71,971,704 $ 76,435,227 $ 73,273,351 $ 69,223,876 $ 77,633,257 $ 88,784,540  $ 97,467,531 $ 100,749,264

           

Source: WHOI Internal Records.
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WHOI’s scientists, technical staff and students raise the money for their own salaries and 
expenses of their work (such as ship time, graduate student compensation and equipment development) 
by writing proposals directly to federal agencies. NSF and ONR are the two largest sponsors. Each 
individual research proposal is a business plan that outlines the scope of work to be undertaken, the 
methodologies to be employed, and the questions to be addressed, and includes a project timetable and 
proposed budget. Each investigator typically writes five to eight proposals a year, with some writing as 
many as 10, and a few receiving funding for only two or three. A proposal generally is for work that will 
span one to three years. The majority of investigators write more proposals than they can possibly 
undertake, since not all will be funded. The NSF proposal process is highly competitive, with proposals 
undergoing a rigorous peer-review process. The following chart details the percentage allocation of 
sponsored research funding among individual government sources over the 10-year period ended 
December 31, 2003. 

Governmental Sponsored Research Funding Sources 

Source Percentage

National Science Foundation 53 
ONR 31 
NOAA 7 
Advanced Research Projects Agency 2 
Department of Energy 2 
United States Geological Survey 1 
National Aeronautics and Space Administration 2 
Other 2 

Source: WHOI Internal Records. 

In addition, non-governmental sponsored research has averaged approximately $12.3 million 
annually over the past 10 years. Funding sources for non-governmental sponsored research have included 
various governmental prime subcontracts, privately funded grants, WHOI endowment and other income, 
and varied other sources. The following chart details the percentage allocation of sponsored research 
finding among non-governmental sources over the past 10 years. 

Non-Governmental Sponsored Research Funding Sources 

Source Percentage
Total prime government subcontracts 46 
Privately-funded grants 18 
WHOI endowment and other income 16 
Miscellaneous 20 

Source: WHOI Internal Records. 

WHOI also receives sponsored research funding for its ship operations. Over the past decade, 
ship operations sponsored research funding averaged approximately $14.7 million annually, including 
funding for certain ship overhauls and re-fits. 

Much of the research undertaken at WHOI has great scientific value, and much of the research 
equipment, instruments and other technology developed at WHOI are employed by the U.S. Navy in its 
operations. WHOI’s scientists also have worked and continue to work with various commercial ventures 
to determine the potential of their varied research activities to commercial applications. However, to date, 
there has been little commercial benefit due to the limited nature of the private oceanographic industry.  
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Education Programs 

WHOI’s institutional educational focus is closely integrated with research, where learning takes 
place in small groups and one-on-one. WHOI offers graduate degrees in oceanography through the 
MIT/WHOI Joint Program. The MIT/WHOI Joint Program in Oceanography and Applied Science and 
Engineering marked its 35th anniversary in 2003; more than 600 degrees have been granted in this 
specialized program. In 2003 there were five graduate degree programs: Biological Oceanography, 
Chemical Oceanography, Marine Geology and Geophysics, Applied Ocean Science and Engineering, and 
Physical Oceanography. In 2001, WHOI was accredited by the New England Association of Schools and 
Colleges, Inc., through its Commission on Institutions of Higher Education.  

The following chart identifies the number of degrees granted, by areas of study, in each of the 
past five academic years. 

DEGREES GRANTED 
(Academic Years 1999/2000 to 2003/2004) 

1999 2000 2001 2002 2003
Ph.D M.S. Ph.D. M.S. Ph.D. M.S. Ph.D. M.S. Ph.D. M.S.

Biological 
Oceanography 

7 1 5 2 5 1 0 0 9 0 

Chemical 
Oceanography 

2 0 2 1 3 0 3 0 1 1 

Marine Geology 
and Geophysics 

7 0 0 2 3 0 3 1 5 2 

Applied Ocean 
Science and 
Engineering

5 2 5 2 3 4 2 4 1 1 

Physical 
Oceanography 

6 2 2 3 1 2 4 1 1 2 

Source: WHOI Internal Records. 

Postdoctoral fellows also come to WHOI from all over the world to participate in WHOI’s 
specialized research and education programs. Over the years, hundreds of postdoctoral fellows have 
participated, and the program has expanded over the past few years. Each year, 50 to 58 fellows are 
engaged in study and research at WHOI. Approximately half are funded by WHOI fellowships or through 
funding for research projects; the other half traditionally are funded with fellowship support from their 
home countries.  

WHOI also conducts a Summer Student Fellowship and Minority Fellowship Program for 
undergraduates. For several decades, WHOI also has engaged in formal and informal activities for 
students in grades kindergarten through 12 and their teachers.  

WHOI’s investigators produce a significant number of publications annually. The majority of 
publications are descriptions or discussion of scientific research published by research journals. Also 
included are monographs, contributions to conference proceedings and encyclopedias, Ocean Drilling 
Program reports, books and book chapters. The following chart details publications by department over 
the past five years. 
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PUBLICATIONS BY DEPARTMENT 
(1999-2003) 

YEAR PO MCG G&G BIOLOGY AOPE TOTAL

   
1999 92 50 95 66 75 378 
2000 64 50 103 103 85 405 
2001 87 76 103 97 101 464 
2002 66 64 93 82 67 372 
2003 78 56 109 74 83 400 

   
TOTAL 387 296 503 422 411

Source: WHOI Internal Records. 

In late 2002, NSF awarded a $2.5 million grant to establish the New England Center for Ocean 
Science Education Excellence (“NE-COSEE”), a collaborative effort proposed by WHOI, the New 
England Aquarium, and the University of Massachusetts. It is one of seven such COSEE programs funded 
by NSF’s Division of Ocean Sciences. The program is scheduled to continue through 2007. An advisory 
board of researchers and educators steer operations. Each participating institution is focusing on a 
different audience, while participating in each other’s events. The NE-COSEE’s goal is to find and 
evaluate ways to link ocean researchers with educators, students and the public across the region, and 
assist researchers with tools, techniques and opportunities for outreach. 

Since its inception, WHOI has been home to scientists and researchers who have been at the 
forefront of their respective fields. For example, WHOI counts among its most prominent researchers 
Henry Stommel, who came to WHOI during World War II, where he performed engineering tasks. After 
the war, Mr. Stommel became interested in how the ocean circulation works (i.e., how the wind drives the 
ocean). In 1948, he published a ground-breaking paper on the Gulf Stream and how it worked. Mr. 
Stommel remained with WHOI until his death in 1992. During that period, he had an unending series of 
breakthroughs on understanding the physics of the ocean circulation. Mr. Stommel was a recipient of the 
U.S. Medal of Science. 

In recent years, WHOI scientists and researchers have been the recipients of many prominent 
awards and honors, including: 

• ONR Young Investigator Awards 
• National Science Foundation Early Career Development Award 
• International Council for Science 
• Goldschmidt Medal (Geochemical Society) 
• Gold Medal of Honor of Albert Einstein of the Russian Academy of Natural Sciences, U.S. 

Section
• Membership in the National Academy of Sciences 

WHOI’s “Dive and Discover” Website, created in 2001, was cited by Yahoo!, The Wall Street 
Journal and Scientific American as a top site for earth and environmental science information. “Dive and 
Discover” and WHOI’s website each received nominations for the 2001 Webby Awards. The WHOI 
website received more than 300,000 hits in April 2004. 

In addition, WHOI’s Exhibit Center, located on the Village Campus, receives an estimated 
30,000 visitors each year. WHOI has collaborated in partnerships with various other organizations to 
further disseminate its research and findings. For example, a partnership with BBH Exhibits, Inc. (now 
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part of Clear Channel Entertainment) resulted in “Extreme Deep – Mission to the Abyss,” a traveling 
museum highlighting WHOI research. More than one million persons visited this exhibit as it crossed the 
United States. In 2001, WHOI formalized a decades-long relationship with the National Geographic 
Society (“NGS”) to provide scientific stories and images for NGS’s cable channel and Web site, as well 
as its traditional magazine and television production group. WHOI and NGS together produced public 
service announcements promoting WHOI and ocean research that air on the NGS channel. WHOI also 
has an ongoing relationship with the Discovery Channel. 

GOVERNANCE AND MANAGEMENT 

Governance

WHOI was incorporated on January 6, 1930, by Ralph G. Boyd, Elizabeth D. Peabody, Charles F. 
Dunbar, William E. Hays, E. Curtiss Mower, Jr., Bertha A. Patten and E. Louise Malloch. The successors 
of those original seven Members of the Corporation (the “Corporation Members”) now number 120. 
According to Institution bylaws, Corporation Members are responsible for ensuring that the Corporation 
accomplishes the mission of the Institution in the public interest. Additionally, the Corporation’s 
Members are responsible for electing the Board of Trustees (the “Trustees”) and for working as 
ambassadors and advocates to increase external recognition and forge new connections that help sustain 
and increase the Institution’s public and private support. 

Trustees are ultimately responsible for WHOI’s governance and stewardship. They control the 
Institution’s affairs, funds, and property and have the discretionary authority to establish rules and 
regulations for the Institution’s management. Trustees review and approve the Institution’s annual budget 
and provide active fiduciary oversight of finances, physical assets, and long range plans to ensure the 
abiding vitality of the Institution. They also appoint executive leadership and monitor its performance in 
the execution of Board policies, and stand ready to advise and support management in achieving the 
Institution’s goals and priorities. Trustees number no less than 20 and no more than 36, currently there are 
31. There also are 51 Honorary Trustees, who, together with the Corporation Members, elect Trustees and 
are assigned in WHOI’s bylaws to “assure that [WHOI] accomplishes its mission in the public interest.” 
Honorary Trustees have no right to vote and are not counted in the determination of a quorum at 
meetings.

Trustees hold office for four-year terms and may not serve for more than two consecutive terms. 
After that, Trustees rotate off the Board for at least one year, before again being eligible for re-election as 
a Trustee. Trustees meet several times annually. 

The following officers serve as ex-officio Corporation Members and Trustees: Chairman of the 
Board of Trustees, Chairman of the Corporation, President and Director, Treasurer, and Clerk. They have 
all rights and privileges of Corporation Members and Trustees, including the right to vote.

Trustees and Corporation Members are expected to understand, endorse and promote the 
Institution’s identity, standards of excellence and mission by sharing time, talent and personal resources 
according to means, and to recruit and mentor new Trustees and Corporation Members best suited to help 
the Institution maintain its leadership in oceanography.

There are six Trustee Committees: Audit, Executive, Finance and Budget, Investment, 
Nominating and Employee Retirement Trust. In addition, there are two Advisory Committees (Education 
and Ships) and two Special Committees (Business Development and Campus Planning).  

Listings of the current Trustees and Honorary Trustees, and their primary affiliations, appear on 
the following pages. 
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BOARD OF TRUSTEES 
2004-2005 

James E. Moltz, Chairman
Board of Trustees 
WHOI*

Arthur Yorke Allen, Managing Director 
Douglas Winthrop Advisors LLC 
New York, NY  

Peter A. Aron, President 
J. Aron Charitable Foundation, Inc. 
New York, NY 

Rodney B. Berens, President 
Berens Capital Management, LLC 
New York, NY 

Carolyn A. Bunker, Clerk 
WHOI*

Percy Chubb, III, Emeritus Director 
Chubb Corporation 
Warren, NJ 

Robert C. Ducommun, Director
Ducommun, Inc. 
Long Beach, CA 

Sylvia A. Earle, Explorer in Residence  
National Geographic Society 
Washington, D.C. and 
Founder
Deep Ocean Exploration and Research 
Inc.,
Oakland, CA 

Michele S. Foster, Principal  
Foster Associates
Portsmouth, RI 

Robert V. Gagosian,  
President and Director 
WHOI*

Hugh D. Greenway 
The Boston Globe (Retired) 
Boston, MA 

Robert D. Harrington, Jr., President
Searle and Company 
Greenwich, CT 

Robert F. Hoerle, Consultant 
Reich & Tang, LLC 
New York, NY 

James B. Hurlock, Interim CEO 
Stolt – Nielsen Transportation 
  Group, Inc. 
Greenwich, CT 

Robert L. James, Chairman Emeritus 
McCann-Erickson Worldwide 
Greenwich, CT 

Eric H. Jostrom, Director and 
  U.S. Representative 
INDOCAM International Investment 
Services
Boston, MA 

William J. Kealy  
Goldman Sachs & Co. (Retired) 
New York, NY 

Paul J. Keeler, Managing Partner 
Convergence Consulting Group, LLC 
Greenwich, CT 

Peter H. McCormick, Treasurer
WHOI*

Joseph C. McNay, Chairman and CIO 
Essex Investment Management 
Company, LLC 
Boston, MA 

Newton P. S. Merrill 
Bank of New York (Retired) 
New York, NY 

William C. Morris, Chairman
J & W Seligman, Inc. 
New York, NY. 

Richard S. Morse, Jr., Principal of 
Counsel
Morse, Barnes-Brown & Pendleton, 
P.C.
Waltham, MA 

Thomas D. Mullins (Retired) 
Center for Middle Eastern Studies 
Harvard University 
Cambridge, MA 

John F. O’Brien, (Retired CEO) 
Allamerica Financial Corp. 
Worcester, MA 

Joseph F. Patton, Jr., Managing 
Director
Longwood Investment Advisors 
Boston, MA 

George F. Russell, Chairman
The Threshold Group, LLC 
Gig Harbor, WA 

Anthony W. Ryan, Head of Sales
GMO & Co. LLC 
Boston, MA 

Michele G. (VanLeer) Scavongelli,
Senior Vice President 
John Hancock Financial Services, Inc. 
Boston, MA 

Hardwick Simmons
NASDAQ Stock Market (Retired) 
New York, NY 

Richard F. Syron, Chairman and CEO 
Freddie Mac  
McLean, VA 

Stephen E. Taylor, Consultant 
The Boston Globe 
Boston, MA 

Thomas J. Tierney, Chairman 
The Bridgespan Group 
Boston, MA 

J. Craig Venter, Chairman and         
President

Center for the Advancement of 
Genomics
Rockville, MD 

Thomas B. Wheeler, Chairman of the 
Corporation
WHOI*

Arthur Zeikel, Adjunct Professor 
Stern School of Business 
New York University 
New York, NY 
_________________
* ex-officio
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HONORARY TRUSTEES 
2004-2005 

Ruth M. Adams 
Dartmouth College (Retired) 
Hanover, NH 

Gerald W. Blakeley, Jr., President 
Blakeley Investment Company 
Boston, MA 

Joan T. Bok, Chairman Emeritus 
New England Electric System 
Westborough, MA 

Lewis M. Branscomb, Professor 
Emeritus

Harvard University
Cambridge, MA 

Harvey Brooks, Professor Emeritus 
Harvard University 
Cambridge, MA 

Louis W. Cabot, Chairman 
Cabot-Wellington, LLC 
Boston, MA

James M. Clark, Trustee Emeritus and 
former Chair of the Board 
Edna McConnell Clark Foundation 
New York, NY 

William C. Cox, Jr., President 
Cox Foundation, Inc. 
Boston, MA 

Kathleen S. Crawford 
Retired
Cotuit, MA 

Joel P. Davis, President and Treasurer 
Seapuit, Inc. 
Brooksville, ME 

Thomas J. Devine, Manager 
Nine Exploration LLC 
New York, NY 

William Everdell, Former Partner 
Debevoise & Plimpton 
New York, NY 

Robert A. Frosch, Sr. Res. Fellow 
JFK School of Government 
Harvard University 
Cambridge, MA 

Ruth E. Fye 
Widow of Dr. Paul M. Fye, former 
WHOI Director 
South Yarmouth, MA 

W.H. Krome George, Former Chair 
Aluminum Company of America 
Pittsburgh, PA 

Frank W. Hoch, Former Ltd. Partner 
Brown Brothers Harriman & Co. 
New York, NY 

Lisina M. Hoch, Honorary Life Trustee 
The Asia Society 
New York, NY 

Lilli S. Hornig, Sr. Consultant to Higher 
Education Resource Services 
Wellesley College 
Wellesley, MA 

Weston Howland, Jr., Chairman 
Howland Capital Management, Inc. 
Boston, MA 

Howard W. Johnson, President Emeritus 
Massachusetts Institute of Technology  
Cambridge, MA 

Breene M. Kerr, President
Brookside Company 
Easton, MD 

Harvey C. Krentzman, President 
Advanced Management Associates, Inc. 
Chestnut Hill, MA 

Karen G. Lloyd, Vice President and 
Director
The Lloyd Center 
South Dartmouth, MA 

John F. Magee, Former Chair of the 
Board, CEO and President 
Arthur D. Little, Inc. 
Cambridge, MA 

Frank E. Mann, Former President 
Mann’s Potato Chip Co. 
Alexandria, VA 

Nancy S. Milburn, Professor Emeritas of 
Biology
Tufts University 
Medford, MA 

Richard G. Mintz, Partner
Mintz, Levin, Cohn, Ferris, Glovsky and 
Popeo, PC  
Boston, MA 

Gratia H. Montgomery, Founder and 
Chair

Tai-Ping Foundation 
Corning, NY 

George K. Moss, Director
Sync Sound 
New York, NY 

Guy W. Nichols, Retired Chairman 
National Grid USA Service Co. 
Westborough, MA 

Frank Press, Former President 
National Academy of Sciences 
Washington, DC 

Reuben F. Richards, Director
Bessemer Trust 
New York, NY 

David D. Scott, Former Clerk of the 
Corporation
WHOI

John A. Scully, Former Managing 
Director
J.P. Morgan & Co., Inc. 
New York, NY 

Robert C. Seamans, Jr., Professor Emeritus 
Massachusetts Institute of Technology 
Cambridge, MA 

Cecily Cannan Selby, Director
Avon Products Foundation Inc. 
New York, NY 

Frank V. Snyder, Founder 
Stratton Mountain Resort 
Stratton Mountain, VT 

Robert M. Solow, Institute Professor 
Emeritus
Massachusetts Institute of Technology 
Cambridge, MA 

John H. Steele, Scientist  
WHOI

H. Guyford Stever, President Emeritus 
Carnegie Mellon University 
Pittsburgh, PA 

John M. Stewart, Director
McKinsey & Company, Inc. 
New York, NY 
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HONORARY TRUSTEES 
2004-2005 

(continued) 

David B. Stone, Chairman Emeritus
North American Management Corp.  
Boston, MA 

E. Kent Swift, President and 
Treasurer
Harborside Marine & Sports 
Falmouth, MA 

Maurice Tempelsman, Senior
Partner
Leon Tempelsman & Son 
New York, NY 

Charles H. Townes, Professor
Emeritus

Marjorie M. von Stade 
Locust Valley, NY 

James D. Watkins, Chairman
U.S. Commission on Ocean Policy 
Washington, D.C. 

Sidney J. Weinberg, Senior Director 
The Goldman Sachs Group, Inc. 
New York, NY 

F. Thomas Westcott, Former
Chairman and Treasurer

Westcott Construction Co. 
Attleboro, MA 

John J. Wise, Former Vice 
President of Research 
Mobil Research & Development 
Corp.

Dallas, TX 

Alfred M. Zeien, Former
Chair/CEO/COO

The Gillette Company
Boston, MA 

Department of Physics 
University of California 
Berkeley, CA 

Management and Staff 

Dr. Robert B. Gagosian, President and Director. Dr. Gagosian, Director of WHOI since January 
1994 and President and Director since 2002, is an accomplished marine organic geochemist. Dr. Gagosian 
joined WHOI in 1972 as an Assistant Scientist, was promoted to Associate Scientist in 1976 and named a 
Senior Scientist in 1982. He served as Chair of the Institution's Chemistry Department from 1982 to 1987 
and as Associate Director of Research from 1987 to 1992. In August 1992 he was appointed Senior 
Associate Director and Director of Research, overseeing some 350 research projects underway at the 
Institution at a given time and a scientific and technical staff of more than 500. Following a national 
search, Dr. Gagosian was named the Institution's seventh Director in January 1994. He was named 
President in 2001, and assumed the title of President and Director in 2002. 

Dr. Gagosian is a member of numerous professional societies and organizations. He was named 
to the Science Advisory Panel to the U.S. Commission on Ocean Policy, and participated at the 
Commission's regional meeting in Boston in July 2002. He is a member of the Consortium for 
Oceanographic Research and Education based in Washington, D.C., an organization of more than 70 U.S. 
marine laboratories.  He also has been a member of the Ocean Sciences Board of the National Academy 
of Sciences, has served on the National Science Foundation Advisory Committee for Geosciences, and 
has served as Vice Chair of the U.S. Council on Ocean Affairs.

An active marine scientist, he has made several dives to the ocean floor in the three-person 
submersible Alvin. He has participated in 14 oceanographic research cruises, seven for which he was chief 
scientist, and in four major field programs. He is the author or co-author of approximately 85 scientific 
publications and three technical reports. During his scientific career, Dr. Gagosian has mentored five 
Ph.D. students and nine postdoctoral fellows, who are currently pursuing careers in several American and 
foreign universities and corporations. Dr. Gagosian received a B.S. degree in chemistry from the 
Massachusetts Institute of Technology in 1966. In 1970 he received a Ph.D. degree in organic chemistry 
from Columbia University, after which he served as a National Institutes of Health Postdoctoral Fellow at 
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the University of California, Berkeley from 1970 to 1972. In 2000, he received Honorary Doctor of 
Science degrees from Long Island University and Northeastern University. 

James Luyten, Executive Vice President and Director of Research. Dr. Luyten has been 
associated with WHOI for more than 30 years. He was appointed Assistant Scientist in the WHOI 
Physical Oceanography Department in 1971, became an Associate Scientist in 1975, and a Senior 
Scientist in 1986. He was named Department Chair in 1990 and moved to his present position in early 
1994. Following completion of an A.B. degree at Reed College in 1963, and his M.A. and Ph.D. degrees 
at Harvard University in 1965 and 1969, respectively, Dr. Luyten was a Research Fellow in Geophysical 
Fluid Dynamics at Harvard University for two years. His research interests include the structure and 
dynamics of the general North Atlantic circulation, and observations and instrumentation designed to 
understand the underlying processes of ocean currents, particularly long period equatorial variability and 
its relation to the mean circulation. Dr. Luyten’s affiliations include serving as a Member, Naval Research 
Advisory Committee (1997-2003), Awards Committee Member, the American Meteorological Society 
(1998-2003), and a Member, American Meteorological Society (2002-present). Dr. Luyten is the author 
or co-author of more than 40 scientific papers and several technical reports. He has supervised seven 
graduate students or postdoctoral fellows, and has participated in seven major field programs and 18 
oceanographic cruises, including 10 as chief scientist.  

Carolyn Bunker, Vice President for Finance and Administration and Chief Financial Officer.
Ms. Bunker joined the Institution staff in August 2000 as Executive Assistant to the Associate Director 
for Finance and Administration. She was named Vice President for Finance and Administration and Chief 
Financial Officer in April 2002. Ms. Bunker brought extensive financial experience to the Institution, 
resulting from successive positions at the Massachusetts Institute of Technology as Associate Bursar, 
Bursar and Director of Student Financial Services. Prior to working at MIT, she was Manager of General 
Accounting and then Assistant Comptroller at Boston University. Her experience also includes several 
positions with accounting firms in the Boston area. Ms. Bunker received her B.A. degree at the University 
of California, Santa Barbara, in history and sociology. She also pursued graduate studies in art history and 
education. She later attended Bentley College, where she earned a Certificate of Accountancy with 
highest honors. She is a Certified Public Accountant.  

John W. Farrington, Vice President for Academic Programs and Dean of Graduate Studies.
Dr. Farrington was named Vice President of Academic Programs and Dean of Graduate Studies in 1990. 
Following completion of a B.S. and M.S. degree at Southeastern Massachusetts University, and a Ph.D. at 
the University of Rhode Island, he joined the Institution in 1971 as a Postdoctoral Investigator. He 
subsequently held successive positions in the Chemistry Department for 17 years, and simultaneously for 
six years served as Director of the WHOI Coastal Research Center. In 1988 he was appointed the Michael 
P. Walsh Professor and Director of the Environmental Sciences Program at the University of 
Massachusetts, Boston, serving in that capacity until his present appointment. 

Dr. Farrington has contributed more than 110 scientific publications and 20 publications in the 
lay press on various research topics, including marine organic geochemistry, biochemistry of marine 
organisms, and environmental quality issues. He has served on committees and panels for international, 
national, and local organizations including the UNESCO-Intergovernmental Oceanographic Commission, 
the National Academy of Sciences, the National Science Foundation, the Office of Naval Research, the 
Commonwealth, and the Lloyd Center for Environmental Studies. He is a Trustee of the Bermuda 
Biological Station for Research, and a Trustee of the New Bedford Oceanarium. He has supervised 13 
graduate students or postdoctoral candidates, and has participated in four major field programs and 18 
oceanographic cruises, eight as chief scientist.  
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Richard F. Pittenger, Vice President for Marine Operations. Admiral Pittenger came to the 
Institution as its Arctic Research Coordinator in 1990, and in 1991 also assumed the position of Vice 
President for Marine Operations. (WHOI Associate Director titles were changed to Vice President in 
early 2002.) Prior to arrival at WHOI, his career of 37 years in the U.S. Navy from which he retired as a 
Rear Admiral, included posts such as: Oceanographer of the Navy; Director, Antisubmarine Warfare 
Division; Chief of Staff, U.S. Naval Forces (Europe); Deputy Commander, Eastern Atlantic Forces 
(London, England); and several commands at sea. He is a graduate of the U.S. Naval Academy and of the 
Naval War College, and has a M.S. degree in Physics (Acoustics) from the Naval Postgraduate School. 
Admiral Pittenger will retire from WHOI effective June 30, 2004. He will continue to be available to the 
WHOI staff during a one-year transition period. 

Robert S. Detrick Jr., Department Chair and Senior Scientist, Geology and Geophysics.  Dr. 
Detrick will assume the position of Vice President for Marine Operations upon Admiral Pittenger’s 
retirement on June 30, 2004.  Dr. Detrick came to the Institution as a Senior Scientist in 1991 from the 
University of Rhode Island, where he had been a Professor since 1979. From 1993 to 1999, Dr. Detrick 
held the J. Seward Johnson Chair at WHOI, and in 1999 was appointed Chair of the Department of 
Geology and Geophysics. He has a B.S. degree in Geology and Physics from Lehigh University, an M.S. 
degree in Marine Geology from the Scripps Institution of Oceanography, and a Ph.D. degree in Marine 
Geophysics from the MIT/WHOI Joint Program. His research interests include crustal accretion processes 
at mid-ocean ridges, the seismic structure and evolution of the oceanic crust, and hotspots and hotspot-
ridge interactions. Dr. Detrick has participated in 29 oceanographic research cruises, including 17 as chief 
scientist. He is a Fellow of the American Geophysical Union, and a member of the American Association 
for the Advancement of Science, Sigma Xi and Tau Beta Pi. 

Daniel H. Stuermer, Vice President for Board Relations and Director of Development.  Dr.
Stuermer came to WHOI as a graduate student in the MIT/WHOI Joint Program in 1970. After a varied 
career as a Postdoctoral Fellow at the University of California at Los Angeles, a Research Scientist at 
Lawrence Livermore Laboratories, a winemaker in the north coast region of California, and President of 
Thermo Analytical Inc., he returned to WHOI as Director of Development in October 1999. In 2002, he 
was promoted to Vice President for Board Relations, and now oversees all activities of the Board of 
Trustees and the Corporation, as well as Development. Dr. Stuermer received a B.A. degree in chemistry 
from the University of California, Santa Barbara and a Ph.D. degree in Chemical Oceanography from the 
MIT/WHOI Joint Program. 
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The following chart details the WHOI organizational structure: 

FUND-RAISING AND INSTITUTIONAL DEVELOPMENT 

WHOI has a long and successful history of fund-raising and institutional development. These 
funding sources supplement the governmental sponsored research grants and contracts that historically 
have represented approximately two-thirds of WHOI’s operating budget. Among the more significant 
gifts and grants received by WHOI over the past few years are gifts and grants from: J. Aron Charitable 
Foundation, Comer Science and Education Foundation, The Frederick Gardner Cottrell Foundation, The 
W.M. Keck Foundation, the estate of Marian F. McLean, James E. and Barbara V. Moltz, Gratia R. 
Montgomery, Penzance Foundation, Science Applications International Corporation, Hope N. Smith, G. 
Unger Vetlesen Foundation, Stanley Watson Foundation, Sidney J. Weinberg Jr. Foundation, the estate of 
Geoffrey G. Whitney, the estate of Marjorie W. Whittemore and various private donors. WHOI has a full-
time fund-raising department of nine professionals. 

WHOI has identified fund raising needs totaling $231 million for the period 2000 through 2007, 
including funds for student and research fellowships at the Ocean Institutes, a new coastal research vessel, 
and campus improvements that will not be funded with Bond proceeds. WHOI will announce a major 
fund-raising effort in 2005. During the quiet phase of the Campaign (which started in January 2000), 
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WHOI has received $100 million in private donations, of which approximately $5.75 million remains in 
outstanding pledges. 

OPERATIONS AND FINANCIAL PERFORMANCE 

WHOI’s audited financial statements are presented in Appendix B to the Official Statement and 
provide financial information for the fiscal years ended December 31, 2003 and 2002. WHOI’s financial 
statements have been prepared on the accrual basis of accounting. Set forth below is a discussion of 
certain specific information relative to WHOI’s financial condition. However, the financial statements 
presented in Appendix B are an integral part hereof and should be read in their entirety. 

As noted above, government sponsored research grants and contracts provide funding for a 
significant portion of WHOI’s activities. WHOI received approximately 90% and 86% of its operating 
revenues from government agencies in 2003 and 2002, respectively. Of these operating revenues, 50% 
and 49% were from NSF and 21% and 20% from ONR in each of the two most recent years. WHOI has 
been successful in leveraging the sponsored research funding received from government sources and 
believes that this, together with the reputation of its scientists and researchers, will serve as an impetus for 
future federal funding. Although research has been funded historically, funding is subject to the federal 
budget process, including annual appropriation by the U.S. Congress. No assurance can be given that such 
funding will continue at historic or current levels. Any loss or significant reduction of such programs 
could have a material adverse effect on WHOI’s activities and financial position. WHOI, however, 
believes that it is well positioned to continue to obtain a significant amount of available federal funding 
due to its long-standing relationships with and reputation among the funding agencies, the successes and 
expertise of its scientists, and the continued importance of their contributions to the area of oceanographic 
research.

WHOI has negotiated a fixed reimbursement rate with the federal government for the recovery of 
certain fringe benefits and indirect costs under its various federally funded grants and contracts. Such 
recoveries are subject to carry forward provisions that provide for adjustments to be included in the 
negotiation of future fixed rates. The deferred fixed rate variance accounts shown on WHOI’s financial 
statements represent the cumulative amount owed to or due from the various federal sponsors. WHOI’s 
rates are negotiated with ONR, WHOI’s cognizant agency. The Defense Contract Audit Agency 
(“DCAA”) is responsible for auditing direct and indirect charges to grants and contracts on behalf of 
ONR.

Statement of Activities 

 Set forth below is a Statement of Activities for each of the past two fiscal years. 
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WHOI STATEMENT OF ACTIVITIES (2002-2003) 

Unre s tric te d
S po ns o re d Te mpo ra ri ly P e rm a ne nt ly

Ope ra t ing re s e a rc h re s t ric te d re s tric te d 2 0 0 3 2 0 0 2

Op era ting
Re venu es

Fees 483,754$             4 83,754$             607,98 6$             
Spo nso red res ea rch

Go vernment 63,389 ,3 85$      63 ,3 89,385 5 9,124,02 6
No ngo ve rnmen t 16,054 ,6 25 4,6 57,347$        20,711,972 2 1,384,22 5
Ships  and  s u bs  o perat io n s 17,558 ,3 82 17 ,5 58,382 17,774,50 6
Spo ns o red  resea rch  a s set s
  releas ed  to  o peratio ns 10 0,749,264 (97,002 ,3 92) (3,7 46,872) - -

Educat io n
Tuitio n 2,977,535 2 ,9 77,535 2,9 63,417
Endo wment  in co me 3 ,68 3,100 1,9 88,455 5,671,555 5,354,45 9
Gifts  170,620 170,620 239,55 6
Educa tio n fu nds  re le ased fro m  res tric tio n 2,374,247 (2,3 74,247) - -

Inv es tme nt retu rn des ig nated fo r
  curre nt o pe rat io ns 3,453,967 3 ,4 53,967 3,682,56 3
Co ntrib utio ns  a nd gift s 15,070,373 1,4 62,380 2,334,19 2$         18 ,8 66,945 10,6 18,98 6
Co ntrib utio ns  in kind 30 9,153 309 ,153 2 37,791
Re nta l inco m e 718,440 718,440 683,35 8
Co mm unica tio n and pu blica tio ns 262,004 2 62,004 2 83,18 9
Other 195,644 195,644 2 10,80 9

To tal reve nues 130 ,27 7,481 - 2,157,683 2,334,19 2 134 ,7 69,356 123,164,871

Expen s es
Spo nso red research

Natio na lScienc e Fo undat io n 3 4,097,378 34 ,0 97,378 32,456,97 6
United States  Navy 18,379,000 18 ,3 79,000 16,903,85 4
Subco n tracts 9,324 ,9 11 9,324,911 6,9 21,70 2
Natio na lOcean ic & Atmo sp heric Adminis trat io n 7 ,412,224 7,412,224 5,5 13,64 5
Department  o f Energy 878,280 8 78,280 6 71,55 8
United States  Geo lo gicalSu rve y 82 2,196 822 ,196 1,150,46 4
Natio na l Aero naut ic s  & Sp ace Adm inis tratio n 75 3,186 753 ,186 598,06 7
Ships  Operatio ns 13 ,00 1,577 13,001,577 13,9 20,251
Submers ible  a nd ROV o p era tio ns 4,556,805 4 ,5 56,805 3,854,25 5
P rivately fun ded grants 3,742,846 3 ,7 42,846 3,898,58 6
Othe r 7 ,78 0,861 7,780 ,8 61 11,5 78,17 3

Educat io n
Faculty expe ns e 2,968,490 2 ,9 68,490 2,633,26 7
Stud ent  e xpen se 3 ,84 0,130 3,840 ,130 3,59 1,19 5
P o s td o cto ral pro g rams 472,037 4 72,037 5 02,313
Othe r 647,797 6 47,797 653,29 0

Re nta l expense s  53 5,178 535 ,178 527,77 2
Co mm unica tio n, p ublic atio ns  a nd deve lo p men t 2,284,343 2 ,2 84,343 1,706,85 5
Fundrais ing exp enses 2 ,20 1,452 2,201,452 1,980,07 0
Unspo n so re d p ro g ram s 3 ,82 1,259 3,821,259 4,119,67 7
Other expe nses  (No te 12) 980,073 9 80,073 2,747,39 9

To tal e xpen s es 118,500,023 - - - 118 ,5 00,023 115,929,36 9

Ch ange  in net  a s s ets  fro m o p era ting act ivities 11,777,458 - 2,157,683 2,334,19 2 16 ,2 69,333 7,235,50 2

No no perat ing  inco me
In ves tment retu rn in exc es s  o f (le s s  tha n) amo un ts
d es ignated fo r spo n so re d res e arc h,
 e ducat io n and curre nt o pe rat io ns 9 ,012,280 22,17 0,140 31,182,420 (44,302,97 0)
Change  in split inte res t agreem ents 27,968 2 7,8 18 1,093 ,60 5 1,149 ,3 91 (1,252,59 8)
Net perio dic pens io n co s t (5 ,819,299 ) (5,819,299) (1,233,78 7)
Co ntribut io n s  a nd gift s - 2,163,286 2,163,286 -
Net as s ets  release d fro m res t rict io n 1,466,753 (1,4 66,753) - -

No no perat ing  e xpen ses
Othe r no no p era ting re venue s  (expens es ) (8 1,972 ) 40,658 (1,10 0) (42 ,4 14) (668,56 7)

Ch ange  in net  a s s ets  fro m n o no perat in g a ctivit ies 4,605,730 - 22,93 5,149 1,092 ,50 5 28 ,6 33,384 (47,457,92 2)

Ch ange  in net  a s s ets  fro m o p era ting and
 no no perat ing  a ctivities 16 ,38 3,188 - 2 5,0 92,832 3,426 ,69 7 44,902 ,7 17 (40,222,42 0)

Ch ange  in addit io n al pe ns io n minimum  liability 
  (No te 8) 5,975,263 - - - 5 ,9 75,263 (5,975,26 3)

To tal c hang e in net  as s e ts 22 ,35 8,451 - 2 5,0 92,832 3,426 ,69 7 50 ,8 77,980 (4 6,197,68 3)

Ne t as s ets  at  beginning  o f year 83 ,05 4,712 - 146,43 3,8 15 6 1,275 ,25 0 290 ,7 63,777 33 6,9 61,46 0

Ne t as s ets  at  end o f year 105,413,163$       -$                           171,5 26,647$      6 4,701,94 7$        3 41,641,757$      2 90,763,77 7$

Source: WHOI Audited Financials.

Set forth below is WHOI’s balance sheet for each of the past two fiscal years. 
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WHOI BALANCE SHEET (2002-2003) 

2003 2002

As se ts
Ca sh,  unr est ricte d 18,097,572$      13,973,766$       
Ca sh,  r est ric ted 1,507,755 2,042,155
Re im bur sable cost s and fees

Billed 1,728,635 3,923,078
Unbille d 4,670,629 4,811,138

Re ceivable f or inve stm ent s sold ( Not e 3) 22,044,791 -
Inte rest a nd dividends r eceivable 497,941 532,226
Ot her rec eiva ble s (Note 12) 8,034,611 14,924,983
Pledges rec eiva ble , net 4 ,846,696 4,463,055
Invent ory 1,084,124 1,490,021
De ferr ed char ges and pr epaid e xpense s 775,518 999,204
De ferr ed fixed rat e v ariance 3,197,693 426,870
Investm ents, poole d 242,720,582 231,262,026
Investm ents, nonpooled 5,326,668 6,318,027
Pr epaid postr etire ment  benefit cost 788,826 788,826
Suppleme ntal r etirem ent 6,257,039 5,494,326
Inta ngible pension asset 5 ,644,240 11,498,524
Ot her assets 11,983,651 4,177,187

Subtot al 339,206,971 307,125,412

Pr oper ty,  plant and equipm ent
Land, buildings and im prove ment s 65,789,103 62,363,781
Vessels and do ck f acilit ies 4,365,175 3,474,118
Labora tory  and ot her equipm ent 15,880,819 14,485,199
Constr uct ion in  proc ess 7,523,530 3,788,855

93,558,627 84,111,953

Ac cum ula ted depr eciation (49,070,058) (45,009,763)

Ne t pr oper ty ,  plant and equipm ent 44,488,569 39,102,190

Re mainde r t rusts 10,532,306 9,395,272

T ota l assets 394,227,846$     355,622,874$     

Li abil iti e s
Ac counts pa yable a nd o ther  liabilit ies ( Not e 12) 17,114,484$      24,682,000$       
Ac crue d pa yroll and relate d lia bilit ie s 6 ,227,950 6,695,441
Pa yable f or inve stm ent s purch ased - 10,193
Ac crue d suppleme ntal r etirem ent  be nefits 6 ,257,039 5,494,326
Ac crue d pe nsion liabilit y 6,946,274 12,612,637
De ferr ed reve nue and ref undable adva nces 5,316,136 7,319,338
Lo an pa yable 10,724,206 8,045,162

T ota l liabilit ies 52,586,089 64,859,097

Ne t  Asse ts
Te m porar ily Pe rman e n t ly

Un re st ric te d re stri cte d re s tri cte d

Undesignat ed 10,961,721$     -$                      -$                  10,961,721 ( 2,502,046)
Pe nsion ( 645,885) - - ( 645,885) (801,849)
De signate d 2,749,713 8,228,213 - 10,977,926 9,540,569
Pledges and othe r - 5,504,283 10,773,064 16,277,347 15,893,707
Plant  and f acilities 30,068,830 1,351,467 - 31,420,297 30,468,808
Educat ion - 3,361,005 - 3,361,005 3,524,553
En dowme nt a nd sim ilar  f unds 62,278,784 15 3,081,679 53,928,883 269,289,346 2 34,640,035

T otal ne t assets 105,413,163$   17 1,526,647$    64,701,947$   341,641,757 2 90,763,777

T otal l ia bilit ie s and
  net  asset s 394,227,846$ 3 55,622,874$    

Source: WHOI Audited Financials.
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Management’s Discussion of Recent Financial Performance 

Total WHOI operating revenues for the five years ended December 31, 2003 represented an 
increase of more than 50%, to $134,769,356 in 2003, from $89,598,216 in 1999; of these revenues, the 
largest individual components were governmental and non-governmental sponsored research, as more 
fully detailed above. At the same time, operating expenses increased by more than 41% to $118,500,023 
in 2003, from $83,677,638 in 1999. During this five-year period, WHOI realized changes in net assets 
from operating activities of $5,920,578 in 1999, to $16,269,333 in 2003, and averaged approximately 
$13,323,360 over the five-year period. WHOI’s end-of-year net assets have increased by approximately 
five percent over this time period. 

Investments

The Trustees have established an investment policy that includes the following financial 
objectives: (1) provide a stream of relatively predictable, stable and constant earnings to support annual 
budgetary needs; (2) preserve and enhance the endowment’s real (inflation-adjusted) purchasing power; 
and (3) provide support for capital investments as they arise. The Trustees also have identified three long-
term investment objectives: (1) attain an average real total return of at least five percent (net of 
investment management fees) over rolling five-year periods; (2) outperform established benchmarks (a 
weighted average return based on the target asset allocation and index returns); and (3) outperform the 
median return of a pool of endowment funds with broadly similar investment objectives and policies. 
WHOI has retained an independent consultant to provide information on prospective fund managers, and 
to advise the Trustees regarding investment choices.  

WHOI’s investments are pooled in an endowment fund and the investments and allocations of 
income are tracked on a unitized basis. The Institution distributes to operations for each individual fund 
an amount of investment income earned by each of the fund’s proportionate share of investments based 
on a total return policy. The Trustees have appropriated all of the income, and a specific percentage of 
appreciation (depreciation), to operations as prudent considering WHOI’s long- and short-term needs, 
present and anticipated financial requirements, expected total returns on its investments, price level 
trends, and general economic conditions. Under WHOI's current endowment spending policy, which is 
within the guidelines specified under state law, between 4.0% and 5.5% of the average of the market’s 
value of qualifying endowment investments at September 30 of each of the three previous years is 
appropriated. This amounted to $13,509,442 and $12,577,096 for the years ended December 31, 2003 and 
2002, respectively, and was classified as operating revenues (research, education and operations). The 
following table details the market value of WHOI’s endowment in each of the past five years. 

Market Value of Endowment 
(Dollars in 000) 

Year Value
1999  $270,526 
2000  278,828 
2001  268,200 
2002  234,640 
2003  269,289 

Source: WHOI Internal Records. 

The chart below sets forth the dollar amount and percentage allocation of pooled investments, by 
category, in each of the three most recent years, based on December 31 market value. 
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Pooled Investments by Category 
(Dollars in 000) 

   2001 2002 2003
U.S. fixed income $ 50,454   20% $53,238    23% $  53,788   22% 
International bonds   11,719   5   12,726   6      7,125   3 
U.S. equity securities and mutual funds 108,385 42   89,751 39 110,400 46 
International equities   38,654 15   36,751 16   50,950 21 
Hedge fund limited partnerships   31,517 12   23,524 10    3,117   1 
Venture capital and private equity   14,590   6   15,172  6  17,262   7 

Source: WHOI Internal Records. 

OTHER INFORMATION 

Retirement Plans 

The Institution maintains a non-contributory defined benefit pension plan covering substantially 
all its employees, as well as a supplemental benefit plan that covers certain employees. Pension benefits 
are earned based on years of service and compensation rates. WHOI’s policy is to fund at least the 
minimum required by the Employee Retirement Income Security Act of 1974. WHOI also maintains a 
restoration plan that covers certain employees, and provides certain health care benefits for retired 
employees and their spouses.  

Insurance

WHOI maintains commercial general liability insurance with a limit of $1.0 million for each 
occurrence and $2.0 million in the annual aggregate. Excess liability coverage is provided through 
umbrella policies with a limit of $25 million for each occurrence and in the annual aggregate. WHOI also 
maintains property damage insurance on an all risk (excluding earthquake and flood) extended coverage 
basis, including extra expense, machinery breakdown, piers, docks and wharves, contractors and EDP 
equipment, and a marine equipment floater for a total amount of approximately $43 million. Other 
insurance includes vessel pollution, automobile, worker’s compensation, foreign liability, marine hull 
protection and indemnity, ocean cargo, coastal mixing and over-the-side, directors and officers liability, 
fiduciary liability, employee dishonesty, business travel accident, kidnap and ransom, importer’s bonds, 
and non-owned aviation. All such insurance is obtained through a broker from commercial carriers. 

Employees and Labor Relations 

At December 31, 2003, there were 1,374 active WHOI employees and other staff members, as set 
forth below: 

  Number

Technical Staff 215 
Scientific Staff 190 
Academic Affiliations 155 
Marine Crew 104 
Postdoctorates 64 
Emeritus 33 
Other Support 508 
Guest Affiliations 105 

Source: WHOI Internal Records. 

A-30



APPENDIX A 

No employees are represented by a labor union or other collective bargaining unit. Management 
considers its relationships with its employees to be good. 

Litigation

WHOI is a defendant from time to time in various legal proceedings incidental to the nature of its 
operations. The Institution does not believe that any currently pending proceedings, if determined 
adversely to the Institution, would have a material adverse effect its financial position. 

*******

This letter and the information contained herein are submitted to the Authority for inclusion in its 
Official Statement relating to the Bonds.  The use of this letter by the Authority in connection with the 
sale and initial offering of the Bonds, and its execution and delivery by the undersigned on behalf of the 
Institution, have been duly authorized by the Board of Trustees of the Institution. 

WOODS HOLE OCEANOGRAPHIC 
INSTITUTION

By:  /s/ Dr. Robert B. Gagosian   
 President and Director 

By  /s/ Carolyn Bunker    
 Vice President for Finance and  
 Administration; Chief Financial Officer 
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PricewaterhouseCoopers LLP 

  One International Place 
  Boston  MA 02110 
  Telephone  (617) 530 5000 
  Facsimile  (617) 530 5001 

Report of Independent Auditors

To the Board of Trustees of 
Woods Hole Oceanographic Institution 

In our opinion, the accompanying statement of financial position and the related statements of activities 

and cash flows present fairly, in all material respects, the financial position of Woods Hole 

Oceanographic Institution (the "Institution") at December 31, 2003 and the changes in its net assets and 

its cash flows for the year then ended in conformity with accounting principles generally accepted in 

the United States of America.  These financial statements are the responsibility of the Institution's 

management; our responsibility is to express an opinion on these financial statements based on our 

audit.  The prior year summarized comparative information has been derived from the Institution's 

2002 financial statements, and in our report dated March 14, 2003, we expressed an unqualified 

opinion on those financial statements.  We conducted our audit of these statements in accordance with 

auditing standards generally accepted in the United States of America, which require that we plan and 

perform the audit to obtain reasonable assurance about whether the financial statements are free of 

material misstatement.  An audit includes examining, on a test basis, evidence supporting the amounts 

and disclosures in the financial statements, assessing the accounting principles used and significant 

estimates made by management, and evaluating the overall financial statement presentation.  We 

believe that our audit provides a reasonable basis for our opinion. 

March 19, 2004 



Woods Hole Oceanographic Institution
Statement of Financial Position 
December 31, 2003 (with comparative information as of December 31, 2002) 

The accompanying notes are an integral part of these financial statements. 

2

2003 2002

Assets

Cash, unrestricted 18,097,572$            13,973,766$

Cash, restricted 1,507,755 2,042,155

Reimbursable costs and fees

Billed 1,728,635 3,923,078

Unbilled 4,670,629 4,811,138

Receivable for investments sold (Note 3) 22,044,791 -

Interest and dividends receivable 497,941 532,226

Other receivables (Note 12) 8,034,611 14,924,983

Pledges receivable, net 4,846,696 4,463,055

Inventory 1,084,124 1,490,021

Deferred charges and prepaid expenses 775,518 999,204

Deferred fixed rate variance 3,197,693 426,870

Investments, pooled 242,720,582 231,262,026

Investments, nonpooled 5,326,668 6,318,027

Prepaid postretirement benefit cost 788,826 788,826

Supplemental retirement 6,257,039 5,494,326

Intangible pension asset 5,644,240 11,498,524

Other assets 11,983,651 4,177,187

Subtotal 339,206,971 307,125,412

Property, plant and equipment

Land, buildings and improvements 65,789,103 62,363,781

Vessels and dock facilities 4,365,175 3,474,118

Laboratory and other equipment 15,880,819 14,485,199

Construction in process 7,523,530 3,788,855

93,558,627 84,111,953

Accumulated depreciation (49,070,058) (45,009,763)

Net property, plant and equipment 44,488,569 39,102,190

Remainder trusts 10,532,306 9,395,272

Total assets 394,227,846$           355,622,874$

Liabilities

Accounts payable and other liabilities (Note 12) 17,114,484$            24,682,000$

Accrued payroll and related liabilities 6,227,950 6,695,441

Payable for investments purchased - 10,193

Accrued supplemental retirement benefits 6,257,039 5,494,326

Accrued pension liability 6,946,274 12,612,637

Deferred revenue and refundable advances 5,316,136 7,319,338

Loan payable 10,724,206 8,045,162

Total liabilities 52,586,089 64,859,097

Net Assets

Temporarily Permanently

Unrestricted restricted restricted

Undesignated 10,961,721$          -$                          -$                       10,961,721 (2,502,046)

Pension (645,885) - - (645,885) (801,849)

Designated 2,749,713 8,228,213 - 10,977,926 9,540,569

Pledges and other - 5,504,283 10,773,064 16,277,347 15,893,707

Plant and facilities 30,068,830 1,351,467 - 31,420,297 30,468,808

Education - 3,361,005 - 3,361,005 3,524,553

Endowment and similar funds 62,278,784 153,081,679 53,928,883 269,289,346 234,640,035

Total net assets 105,413,163$        171,526,647$        64,701,947$       341,641,757 290,763,777

Total liabilities and
  net assets 394,227,846$ 355,622,874$
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Unrestricted

Sponsored Temporarily Permanently
Operating research restricted restricted 2003 2002

Operating
Revenues

Fees 483,754$            483,754$             607,986$            
Sponsored research

Government 63,389,385$        63,389,385 59,124,026
Nongovernment 16,054,625 4,657,347$         20,711,972 21,384,225
Ships and subs operations 17,558,382 17,558,382 17,774,506
Sponsored research assets
  released to operations 100,749,264 (97,002,392) (3,746,872) - -

Education
Tuition 2,977,535 2,977,535 2,963,417
Endowment income 3,683,100 1,988,455 5,671,555 5,354,459
Gifts 170,620 170,620 239,556
Education funds released from restriction 2,374,247 (2,374,247) - -

Investment return designated for
  current operations 3,453,967 3,453,967 3,682,563
Contributions and gifts 15,070,373 1,462,380 2,334,192$         18,866,945 10,618,986
Contributions in kind 309,153 309,153 237,791
Rental income 718,440 718,440 683,358
Communication and publications 262,004 262,004 283,189
Other 195,644 195,644 210,809

Total revenues 130,277,481 - 2,157,683 2,334,192 134,769,356 123,164,871

Expenses
Sponsored research

National Science Foundation 34,097,378 34,097,378 32,456,976
United States Navy 18,379,000 18,379,000 16,903,854
Subcontracts 9,324,911 9,324,911 6,921,702
National Oceanic & Atmospheric Administration 7,412,224 7,412,224 5,513,645
Department of Energy 878,280 878,280 671,558
United States Geological Survey 822,196 822,196 1,150,464
National Aeronautics & Space Administration 753,186 753,186 598,067
Ships Operations 13,001,577 13,001,577 13,920,251
Submersible and ROV operations 4,556,805 4,556,805 3,854,255
Privately funded grants 3,742,846 3,742,846 3,898,586
Other 7,780,861 7,780,861 11,578,173

Education
Faculty expense 2,968,490 2,968,490 2,633,267
Student expense 3,840,130 3,840,130 3,591,195
Postdoctoral programs 472,037 472,037 502,313
Other 647,797 647,797 653,290

Rental expenses 535,178 535,178 527,772
Communication, publications and development 2,284,343 2,284,343 1,706,855
Fundraising expenses 2,201,452 2,201,452 1,980,070
Unsponsored programs 3,821,259 3,821,259 4,119,677
Other expenses (Note 12) 980,073 980,073 2,747,399

Total expenses 118,500,023 - - - 118,500,023 115,929,369

Change in net assets from operating activities 11,777,458 - 2,157,683 2,334,192 16,269,333 7,235,502

Nonoperating income
Investment return in excess of (less than) amounts
 designated for sponsored research,
 education and current operations 9,012,280 22,170,140 31,182,420 (44,302,970)
Change in split interest agreements 27,968 27,818 1,093,605 1,149,391 (1,252,598)
Net periodic pension cost (5,819,299) (5,819,299) (1,233,787)
Contributions and gifts - 2,163,286 2,163,286 -
Net assets released from restriction 1,466,753 (1,466,753) - -

Nonoperating expenses
Other nonoperating revenues (expenses) (81,972) 40,658 (1,100) (42,414) (668,567)

Change in net assets from nonoperating activities 4,605,730 - 22,935,149 1,092,505 28,633,384 (47,457,922)

Change in net assets from operating and
 nonoperating activities 16,383,188 - 25,092,832 3,426,697 44,902,717 (40,222,420)

Change in additional pension minimum liability 
  (Note 8) 5,975,263 - - - 5,975,263 (5,975,263)

Total change in net assets 22,358,451 - 25,092,832 3,426,697 50,877,980 (46,197,683)

Net assets at beginning of year 83,054,712 - 146,433,815 61,275,250 290,763,777 336,961,460

Net assets at end of year 105,413,163$       -$                         171,526,647$       64,701,947$         341,641,757$       290,763,777$       
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2003 2002

Cash flows from operating activities

Total change in net assets 50,877,980$         (46,197,683)$

Adjustments to reconcile increase (decrease) in net assets to net cash used in

 operating activities

Depreciation 4,585,752 4,334,922

Change in split interest agreements (1,149,391) 1,252,598

Allowance for uncollectible pledges 4,708 -

Discount on pledges (56,202) 64,446

Net realized and unrealized (gain) loss on investments (41,731,926) 36,276,953

Intangible pension asset 5,854,284 (11,498,524)

Additional minimum pension liability (5,975,263) 5,975,263

Contributions to be used for long-term investment (4,926,199) (3,094,823)

Gift of property (7,620,000) -

(Increase) decrease in assets

Restricted cash 534,400 85,164

Interest and dividends receivable 34,285 215,512

Reimbursable costs and fees

Billed 2,194,443 (1,653,014)

Unbilled 140,509 (1,018,751)

Other receivables 6,890,372 (14,435,961)

Pledges receivable (332,147) (2,690,068)

Inventory 405,897 (151,821)

Deferred charges and prepaid expenses 223,686 (366,405)

Deferred fixed rate variance (2,770,823) (426,870)

Other assets (186,464) 78,272

Prepaid pension cost - 6,407,201

Supplemental retirement (762,713) 970,260

Increase (decrease) in liabilities

Accrued pension liability 308,900 6,637,374

Accounts payable and other liabilities (7,555,154) 14,754,067

Accrued payroll and related liabilities (467,491) 859,707

Deferred revenue and refundable advances (2,003,202) (164,516)

Accrued supplemental retirement benefits 762,713 (970,260)

Deferred fixed rate variance - (2,196,646)

Net cash used in operating activities (2,719,046) (6,953,603)

Cash flows from investing activities

Capital expenditures

Additions to property and equipment (9,972,134) (8,743,124)

Short-term investments

Purchase of investments 1,000,000 10,811,667

Endowment

Receivable for investments sold (22,044,791) -

Payable for investments purchased (10,193) (271,719)

Proceeds from the sale of investments 51,764,068 252,731,559

Purchase of investments (21,499,341) (264,952,755)

Net cash used in investing activities (762,391) (10,424,372)

Cash flows from financing activities

Borrowings under debt agreement 2,679,044 2,977,210

Contributions to be used for long-term investment 4,926,199 3,094,823

Net cash provided by financing activities 7,605,243 6,072,033

Net increase (decrease) in cash and cash equivalents 4,123,806 (11,305,942)

Cash and cash equivalents, beginning of year 13,973,766 25,279,708

Cash and cash equivalents, end of year 18,097,572$          13,973,766$

Supplemental disclosures

Cash paid for interest 117,284$               109,293$              

Noncash activity - gift of property 7,620,000 -
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1. Background 

 Woods Hole Oceanographic Institution (the "Institution") is a private, independent not-for-profit 
research and educational institution located in Woods Hole, Massachusetts.  Founded in 1930, the 
Institution is dedicated to working and learning at the frontier of ocean science and attaining 
maximum return on intellectual and material investments in oceanographic research. 

 The Institution is a qualified tax-exempt organization under Section 501(c)(3) of the Internal 
Revenue Code as it is organized and operated for education and scientific purposes. 

2. Summary of Significant Accounting Policies 

Basis of Presentation

 The accompanying financial statements have been prepared on the accrual basis and in 
accordance with the reporting principles of not-for-profit accounting. 

 The financial statements include certain prior-year summarized comparative information, but do 
not include sufficient detail to constitute a presentation in conformity with accounting principles 
generally accepted in the United States of America.  Accordingly, such information should be 
read in conjunction with the Institution's audited financial statements for the year ended 
December 31, 2002, from which the summarized information was derived. 

 Net assets, revenues, and realized and unrealized gains and losses are classified based on the 
existence or absence of donor-imposed restrictions and legal restrictions imposed under 
Massachusetts State law.  Accordingly, net assets and changes therein are classified as follows: 

Permanently Restricted Net Assets

 Permanently restricted net assets are subject to donor-imposed stipulations that they be 
maintained permanently by the Institution.  Generally the donors of these assets permit the 
Institution to use all or part of the income earned and capital appreciation, if any, on related 
investments for general or specific purposes. 

Temporarily Restricted Net Assets

 Temporarily restricted net assets are subject to donor-imposed stipulations that may or will be 
met by actions of the Institution and/or the passage of time.  Unspent gains on permanent 
endowment are classified as temporarily restricted until the Institution appropriates and spends 
such sums in accordance with the terms of the underlying endowment funds at which time they 
will be released to unrestricted revenues. 

 Unrestricted Net Assets

 Unrestricted net assets are not subject to donor-imposed stipulations.  Revenues are reported as 
increases in unrestricted net assets unless use of the related assets is limited by donor-imposed 
restrictions.  Expenses are reported as decreases in unrestricted net assets.  Gains and losses on 
investments and other assets or liabilities are reported as increases or decreases in unrestricted net 
assets unless their use is restricted by explicit donor stipulations or law. Expirations of temporary 
restrictions on net assets, that is, the donor-imposed stipulated purpose has been accomplished 
and/or the stipulated time period has elapsed, are reported as reclassifications between the  
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 applicable classes of net assets.  Amounts received for sponsored research (under exchange 
transactions) are reflected in unrestricted sponsored research and released to operations when 
spent for the appropriate purpose, or as deferred revenue if expenditures have yet to be incurred. 

Contributions

 Contributions, including unconditional promises to give, are recognized as revenues in the period 
received.  Contributions subject to donor-imposed stipulations that are met in the same reporting 
period are reported as unrestricted support.  Promises to give that are scheduled to be received 
after the balance sheet date are shown as increases in temporarily restricted net assets and are 
reclassified to unrestricted net assets when the purpose or items' restrictions are met.  Promises to 
give, subject to donor-imposed stipulations that the corpus be maintained permanently, are 
recognized as increases in permanently restricted net assets.  Conditional promises to give are not 
recognized until they become unconditional, that is, when the conditions on which they depend 
are substantially met.  Contributions other than cash are generally recorded at market value on the 
date of the gift (or an estimate of fair value), although certain noncash gifts, for which a readily 
determinable market value cannot be established, are recorded at a nominal value until such time 
as the value becomes known.  Contributions to be received after one year are discounted at the 
appropriate rate commensurate with risk.  Amortization of such discount is recorded as additional 
contribution revenue in accordance with restrictions imposed by the donor on the original 
contribution, as applicable.  Amounts receivable for contributions are reflected net of an 
applicable reserve for collectibility. 

 The Institution reports contributions in the form of land, buildings, or equipment as unrestricted 
operating support at fair market value when received. 

 Dividends, interest and net gains on investments of endowment and similar funds are reported as 
follows:

as increases in permanently restricted net assets if the terms of the gift require that they be 
added to the principal of a permanent endowment fund; 

as increases in temporarily restricted net assets if the terms of the gift or relevant state law 
impose restrictions on the current use of the income or net realized and unrealized gains; and 

as increases in unrestricted net assets in all other cases. 

 Operations 

 The statement of activities report the Institution's operating and nonoperating activities.  
Operating revenues and expenses consist of those activities attributable to the Institution's current 
annual research or educational programs, including a component of endowment income 
appropriated for operations (Note 3).  Unrestricted endowment investment income and gains over 
the amount appropriated under the Institution's spending plan are reported as nonoperating 
revenue as investment return in excess of (less than) amounts designated for sponsored research, 
education and current operations.  Nonoperating revenue also includes the change in value of split 
interest agreements, contributions restricted for property, plant and equipment purposes and the 
net periodic pension cost (income) on the noncontributory defined benefit pension plan. 
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 Cash and Cash Equivalents 

 Cash and cash equivalents consist of cash, money market accounts, certificates of deposit and 
overnight repurchase agreements with initial maturities of three months or less when purchased 
which are stated at cost, which approximates market value.  At times the Institution maintains 
amounts at a single financial institution in excess of federally insured limits. 

 Included in restricted cash at December 31, 2003 and 2002 is $1,268,574 and $1,803,162, 
respectively, representing advances received from the United States Navy and other U.S. 
Government and state agencies.  Such amounts are restricted as to use for research programs.  
Interest earned on unspent funds is remitted to the federal government. 

 Also included in restricted cash at December 31, 2003 and 2002 is $239,181 and $238,993, 
respectively, representing cash restricted by the Massachusetts Department of Public Health.  
Interest earned on unspent funds is reinvested within the restricted cash account. 

 In addition, cash and cash equivalents include uninvested amounts from each classification of net 
assets (e.g., endowment). 

Investments

 Investment securities are carried at market value determined as follows:  securities traded on a 
national securities exchange are valued at the last reported sales price on the last business day of 
the year; securities traded in the over-the-counter market and listed securities for which no sales 
prices were reported on that day are valued at closing bid prices.  Investments in closely held, 
unregistered and nonnegotiable securities, for which market quotations are not readily available, 
are valued by management at an estimated fair value as approved by the investment committee of 
the Board of Trustees. 

 Purchases and sales of investment securities are recorded on a trade date basis.  Realized gains 
and losses are computed on a specific identification method.  Investment income, net of 
investment expenses, is distributed on the unit method. 

Investment Income Unitization

 The Institution's investments are pooled in an endowment fund and the investments and allocation 
of income are tracked on a unitized basis.  The Institution distributes to operations for each 
individual fund an amount of investment income earned by each of the fund's proportionate share 
of investments based on a total return policy. 

 The Board of Trustees has appropriated all of the income and a specified percentage of the net 
appreciation (depreciation) to operations as prudent considering the Institution's long and short-
term needs, present and anticipated financial requirements, expected total return on its 
investments, price level trends, and general economic conditions.  Under the Institution's current 
endowment spending policy, which is within the guidelines specified under state law, between 4 
percent and 5.5 percent of the average of the market value of qualifying endowment investments 
at September 30 of each of the previous three years is appropriated.  This amounted to 
$13,509,442 and $12,577,096 for the years ending December 31, 2003 and 2002, respectively, 
and is classified in operating revenues (research, education, and operations).  The Institution has 
interpreted relevant state law as generally permitting the spending of gains on endowment funds 
over a stipulated period of time. 
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Inventories

 Inventories are stated at the lower of cost or market.  Cost is determined using the first-in, first-
out method. 

 Contracts and Grants

 Revenues earned on contracts and grants for research are recognized as related costs are incurred. 

 The Institution received approximately 90% and 86% of its operating revenues from government 
agencies including 50% and 49% of its operating revenues from the National Science Foundation 
and 21% and 20% from the United States Navy in fiscal years 2003 and 2002, respectively.  
Although applications for research funding to federal agencies historically have been funded, 
authorizations are subject to annual Congressional appropriations and payment. 

Property, Plant and Equipment

 Property, plant and equipment are stated at cost.  Depreciation is provided on a straight-line basis 
at annual rates of 12 to 39 years on buildings and improvements, 10 to 15 years on vessels and 
dock facilities and 5 to 10 years on laboratory and other equipment.  Depreciation expense on 
property, plant, and equipment purchased by the Institution in the amounts of $4,485,774 and 
$4,234,946 in 2003 and 2002, respectively, has been charged to operating activities.  Construction 
commitments totaled $3,166,754 at December 31, 2003. 

 Depreciation on certain government-funded facilities (the Laboratory for Marine Science and the 
dock facility) amounting to $99,978 in 2003 and $99,976 in 2002 has been charged to 
nonoperating expenses as these assets were gifted by the Government. 

 Included in construction in process is $4,829,373 and $1,735,010 at December 31, 2003 and 
2002, respectively, relating to campus development. 

Use of Estimates

 The preparation of the financial statements in accordance with accounting principles generally 
accepted in the United States of America requires management to make estimates and 
assumptions that affect the reported amounts of assets and liabilities and the disclosure of 
contingent assets and liabilities at the date of the financial statements and the reported amounts of 
revenues and expenses during the period.  Actual results could differ from those estimates. 

Reclassification of Amounts

 Certain prior year amounts have been reclassified to conform to the December 31, 2003 
presentation.
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3. Investments 

 The cost and market value of pooled investments held at December 31 are as follows: 

2003 2002

Cost Market Cost Market

Corporate bonds 52,788,223$         53,788,201$         52,633,479$         53,238,160$

International bonds 6,993,216 7,124,933 13,286,797 12,726,162

Equity securities and mutual funds 88,645,967 110,400,060 93,437,150 89,751,465

International equities 43,002,089 50,950,411 43,002,089 36,751,352

Hedge fund limited partnerships 2,741,760 3,116,672 23,920,000 23,523,925

Venture Capital and private equity 24,147,061 17,261,882 21,928,173 15,171,834

Other 78,423 78,423 99,128 99,128

Total investments 218,396,739$       242,720,582$       248,306,816$       231,262,026$

 Amounts held in venture capital and investment partnerships and other investments are invested 
in securities or other assets for which there is not necessarily a publicly traded market value or 
which are restricted as to disposition.  The return on such investments was ($128,840) and 
($5,372,617) for the years ended December 31, 2003 and 2002, respectively, including dividends, 
distributions and changes in the estimated value of such investments. 

 During the year, the Institution terminated certain investment managers.  Several of these 
managers were terminated on December 31, 2003 resulting in a receivable for investments sold of 
$22,044,791. 

 The following schedule summarizes the investment return on pooled and nonpooled investments 
and its classification in the statement of activities: 

Temporarily 2003 2002

Unrestricted restricted Total Total

Dividend and interest income 2,566,279$         1,988,455$         4,554,734$         6,355,984$

Investment management costs (1,282,538) - (1,282,538) (1,209,557)

Net realized gains 79,514 275,155 354,669 254,408

Change in unrealized appreciation 14,786,092 26,591,165 41,377,257 (36,531,361)

Total return on investments 16,149,347 28,854,775 45,004,122 (31,130,526)

Investment return designated for

Sponsored research (4,696,180) (4,696,180) (4,135,422)

Education (3,683,100) (1,988,455) (5,671,555) (5,354,459)

Current operations (3,453,967) - (3,453,967) (3,682,563)

Total distributions to operations (7,137,067) (6,684,635) (13,821,702) (13,172,444)

Investment return in excess of (less than)

 amounts designated for sponsored research,

 education and current operations 9,012,280$        22,170,140$      31,182,420$      (44,302,970)$
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 Investment return distributed to operations includes $312,260 and $595,348 earned on non-
endowment investments for the years ended December 31, 2003 and 2002, respectively. 

 As a result of market declines, the fair value of certain donor restricted endowments is less than 
the historical cost value of such funds by $1,014,212 at December 31, 2003, and $2,537,533 at 
December 31, 2002.  These unrealized losses have been recorded as reductions in unrestricted net 
assets.  Future market gains will be used to restore this deficiency in unrestricted net assets before 
any net appreciation above the historical cost value of such fund increases temporarily restricted 
net assets. 

 Investment securities are exposed to various risks such as interest rate, market and credit risks.  
Due to the level of risk associated with certain investments, it is at least reasonably possible that 
changes in the value of investment securities will occur in the near term and that such changes 
could materially affect the market values and the amounts reported in the statement of financial 
position.

 Endowment income is allocated to each individual fund based on a per unit valuation. The value 
of an investment unit at December 31, is as follows: 

2003 2002

Unit value, beginning of year 3.4719$        4.0787$
Unit value, end of year 3.9177 3.4719

Net change for the year .4458 (.6068)
Investment income per unit for the year .0419 .0647

Total return per unit .4877$           (.5421)$         

4. Pledges Receivable 

 Pledges receivable consist of the following at December 31: 

2003 2002

Unconditional promises expected to be collected in:
Less than one year 1,688,779$   2,101,126$
One year to five years 3,428,933 2,684,439
Reserve for uncollectible pledges receivable (204,708) (200,000)
Unamortized discount (66,308) (122,510)

4,846,696$    4,463,055$
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5. Contribution Receivable from Remainder Trusts 

The Institution recorded $10,532,306 and $9,395,272 at December 31, 2003 and 2002, 
respectively, relating to various charitable remainder trusts in its statement of financial position.  
The receivable and related revenue is measured at the present value of estimated future cash 
flows to be received and recorded in the appropriate net asset category based on donor stipulation.  
During the term of these agreements, changes in the value are recognized based on amortization 
of discounts and changes in actuarial assumptions. 

6. Deferred Fixed Rate Variance 

 The Institution receives funding or reimbursement from federal government agencies for 
sponsored research under government grants and contracts.  Revenue is recognized as related 
costs are incurred.  The Institution has negotiated fixed rates with the federal government for the 
recovery of certain fringe benefits and indirect costs on these grants and contracts.  Such 
recoveries are subject to carryforward provisions that provide for adjustments to be included in 
the negotiation of future fixed rates.  The deferred fixed rate variance accounts represent the 
cumulative amount owed to or due from the federal government.  The Institution's rates are 
negotiated with the Office of Naval Research (ONR), the Institution's cognizant agency. 

 The composition of the deferred fixed rate variance is as follows: 

Deferred Fixed Rate Variance (liability), December 31, 2001 (2,196,646)$

2002 indirect costs 44,079,157
2001 adjustment (8,664)

Amounts recovered (41,446,977)

2002 change in receivable 2,623,516

Deferred Fixed Rate Variance asset, December 31, 2002 426,870

2003 indirect costs 50,441,014
2002 adjustment (7,931)

Amounts recovered (47,662,260)

2003 change in receivable 2,770,823

Deferred Fixed Rate Variance asset, December 31, 2003 3,197,693$

 As of December 31, 2003, the Institution has expended a cumulative amount in excess of 
recovered amounts of $3,197,693 which will be reflected as an addition to future year recoveries.  
This amount has been reported as an asset of the Institution. 
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7. Loan Payable 

 On May 27, 1999, the Institution entered into a $3,000,000 loan agreement with the 
Massachusetts Health and Educational Facilities Authority (the "Authority") to finance various 
capital projects.  On January 31, 2000, the agreement was amended to increase the maximum loan 
commitment to $6,000,000.  As of December 31, 2003, $5,485,951 had been drawn down on the 
loan and was outstanding at year-end.  The Institution is required to pay interest on the 
drawdowns at a variable rate established by the Authority, which was 1% at December 31, 2003.  
The final drawdown has not yet occurred.  Once a final drawdown has occurred, a schedule of 
principal payments will be established by the Authority.  The final payment is due on July 1, 
2010. 

 On March 1, 2001, the Institution entered into an $11,000,000 loan agreement with the Authority 
to finance additional capital projects.  As of December 31, 2003, $5,238,255 had been drawn 
down on the loan and was outstanding at year-end.  Drawdowns are expected to occur during an 
eighteen-month period.  During this period, no principal payments are due on the loan, but the 
Institution is required to pay interest on the drawdowns at a variable rate established by the 
Authority, which was 1% at December 31, 2003.  Once the final drawdown has occurred or the 
eighteen-month period has lapsed, a schedule of principal payments will be established by the 
Authority until the final payment due on July 1, 2010.  As of December 31, 2003, a schedule of 
principal payments has not been received from the Authority. 

 The loan agreements have covenants, the most restrictive of which requires the Institution to 
maintain unrestricted net assets at a market value equal to at least 1.0x outstanding indebtedness. 

 The Institution's variable rate debt approximates fair value.  Fair value is based on estimates using 
current interest rates available for debt with equivalent maturities. 

 On October 16, 2003, the Board of Trustees voted to approve various capital projects to be 
financed through a tax-exempt obligation with total outstanding debt not to exceed $50,000,000. 

8. Retirement Plans 

The Institution maintains a noncontributory defined benefit pension plan covering substantially 
all employees of the Institution, as well as a supplemental benefit plan which covers certain 
employees.  Pension benefits are earned based on years of service and compensation received.  
The Institution's policy is to fund at least the minimum required by the Employee Retirement 
Income Security Act of 1974. 
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 The Institution also maintains a restoration plan which covers certain employees.  Included in the 
statement of financial position is a payable of $770,184 and $530,044 and an intangible pension 
asset of $114,035 and $217,780 related to this plan at December 31, 2003 and 2002, respectively. 

Qualified Plan

Pension Benefits

2003 2002

Change in benefit obligation
Benefit obligation at beginning of year 169,123,168$   142,163,706$
Service cost 6,118,111 5,024,294
Interest cost 11,068,835 10,340,134
Plan amendments - 2,628,426
Actuarial loss 4,019,659 16,311,089
Benefits paid (13,415,396) (7,344,481)

Benefit obligation at end of year 176,914,377$    169,123,168$

Change in plan assets
Fair value of plan assets at beginning of year 133,980,735$   160,254,856$
Employer contributions - -
Actual return on plan assets 23,186,048 (18,929,640)
Benefits paid (13,415,396) (7,344,481)

Fair value of plan assets at end of year 143,751,387$    133,980,735$

Funded status (33,162,990)$    (35,142,433)$
Unrecognized net actuarial loss 22,579,627 29,035,103
Unrecognized prior service costs 9,937,478 11,280,744

Net amount recognized (645,885)$         5,173,414$

Amounts recognized in the statement of financial 
 position consist of

Accrued benefit liability (6,176,090)$     (12,082,593)$
Accumulated other minimum liability - 5,975,263
Intangible asset 5,530,205 11,280,744

Net amount recognized (645,885)$         5,173,414$

Cumulative (addition) reduction in net assets attributable
 to change in additional minimum liability recognition (5,975,263)$     5,975,263$

Weighted average assumptions
Discount rate as of December 31 6.25% 6.75%
Expected return on plan assets for the year 8.50% 10.00%
Rate of compensation increase as of December 31 3.50% 3.50%

Components of net periodic benefit cost
Service cost 6,118,111$       5,024,294$
Interest cost 11,068,835 10,340,134
Expected return on plan assets (12,710,913) (15,286,868)
Amortization of prior service cost 1,343,266 1,156,227

Net periodic benefit cost 5,819,299$        1,233,787$
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 The Institution has reflected the net periodic benefit cost in nonoperating income.  In 2002, the 
Institution was required to record an additional charge of $5,975,263 to reflect a minimum 
balance sheet liability equal to the Plan's unfunded accumulated benefit obligation.  This 
minimum was triggered due to investment losses on plan assets during the 2002 fiscal year.  In 
2003, the additional minimum liability was reversed as the minimum balance sheet liability was 
no longer necessary.   

Supplemental Plan

Pension Benefits

2003 2002

Change in benefit obligation
Benefit obligation at beginning of year 3,282,549$   3,243,021$
Service cost 78,650 79,154
Interest cost 209,638 216,030
Plan amendments - 2,261
Actuarial (gain)/loss 53,532 (2,046)
Benefits paid (193,392) (255,871)

Benefit obligation at end of year 3,430,977$    3,282,549$

Change in plan assets
Fair value of plan assets at beginning of year -$                  -$                 
Employer contribution 193,392 255,871
Benefits paid (193,392) (255,871)

Fair value of plan assets at end of year -$                  -$                  

Funded status (3,430,977)$  (3,282,549)$
Unrecognized actuarial (gain) (115,013) (259,057)
Unrecognized prior service costs 1,631 1,946

Net amount recognized (3,544,359)$  (3,539,660)$

Amounts recognized in the statement of financial
 position consist of

Supplemental retirement/accrued supplemental retirement
benefits (3,544,359)$ (3,539,660)$

Weighted average assumptions
Discount rate as of December 31 6.25% 6.75%
Expected return on plan assets for the year 8.50% 10.00%
Rate of compensation increase as of December 31 3.50% 3.50%

Components of net periodic benefit cost
Service cost 78,650$        79,154$
Interest cost 209,638 216,030
Expected return on plan assets (215,441) (263,588)
Amortization of prior year service costs 315 315
Actuarial loss/(gain) - (26,091)

Net periodic benefit cost 73,162$         5,820$           
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 The accrued supplemental retirement is matched by a "Rabbi" Trust with $6,257,039 and 
$5,494,326, respectively, as of December 31, 2003 and 2002.  An additional accrual of 
$2,712,680 and $1,954,666 has been established for the excess of the "Rabbi" Trust assets over 
the accrued supplemental retirement benefits at December 31, 2003 and 2002, respectively. 

9. Other Postretirement Benefits 

 In addition to providing retirement plan benefits, the Institution provides certain health care 
benefits for retired employees and their spouses.  Substantially all of the Institution's employees 
may become eligible for the benefits if they reach normal retirement age (as defined) or elect 
early retirement after having met certain time in service criteria. 

Other

Postretirement Benefits

2003 2002

Change in benefit obligation
Benefit obligation at beginning of year 30,459,830$  24,305,656$
Service cost 669,237 529,739
Interest cost 1,746,394 1,936,615
Actuarial loss 1,407,135 4,803,608
Benefits paid (1,318,863) (1,256,870)
Plan participants' contributions 190,142 141,082

Benefit obligation at end of year 33,153,875$   30,459,830$

Change in plan assets
Fair value of plan assets at beginning of year 12,619,281$  14,532,884$
Actual return on plan assets 2,753,110 (2,331,389)
Employer contribution 2,063,679 1,621,939
Benefits paid (1,318,863) (1,256,870)
Plan participants' contributions 190,142 141,082
Administrative expenses (93,679) (88,365)

Fair value of plan assets at end of year 16,213,670$   12,619,281$

Funded status (16,940,205)$  (17,840,549)$
Unrecognized actuarial loss 12,153,392 12,726,764
Unrecognized portion of net obligation/(asset) at transition 7,681,947 8,535,496
Unrecognized prior service cost/(credit) (2,106,308) (2,632,885)

Net amount recognized 788,826$        788,826$

Amounts recognized in the statement of financial 
 position consist of

Prepaid benefit cost 788,826$       788,826$

Weighted average assumptions
Discount rate as of December 31 6.25% 6.75%
Expected return on plan assets for the year 8.50% 10.00%



Woods Hole Oceanographic Institution 
Notes to Financial Statements 
December 31, 2003 

16

 For measurement purposes, annual rates of increase of 9% and 10% in the per capita cost of 
covered healthcare benefits was assumed for 2003 and 2002 for both pre-65 and post-65 benefits. 

 These were assumed to decrease gradually to 5.0% in 2010 and remain at that level thereafter. 

2003 2002

Components of net periodic benefit cost
Service cost 669,237$      529,739$
Interest cost 1,746,394 1,936,615
Expected return on plan assets (1,112,924) (1,487,375)
Recognized actuarial (gain) loss
Amortization of transition obligation 853,549 853,549
Amortization of prior service cost (526,577) (526,577)
Recognized actuarial loss 434,000 315,988

Net periodic benefit cost 2,063,679$    1,621,939$

 The Institution has reflected the net periodic benefit cost in operating expenses, as the amount is 
reimbursed through federal awards. 

 Assumed health care cost trend rates have a significant effect on the amounts reported for the 
health care plan.  A one-percentage-point change in assumed health care cost trend rates would 
have the following effects: 

1-Percentage 1-Percentage

Point Increase Point Decrease

Effect on total of service cost and interest cost 578,023$      (446,376)$
Effect on the postretirement benefit obligation 5,633,557$   (4,483,697)$

December 31, 2003

10. Commitments and Contingencies 

 The Defense Contract Audit Agency (DCAA) is responsible for auditing both direct and indirect 
charges to grants and contracts on behalf of the ONR.  The Institution and the ONR have settled 
the years through 2002.  The current indirect cost recovery rates, which are fixed, include the 
impact of prior year settlements.  The DCAA issued an audit report on the completed audit of 
direct and indirect costs for the year ended December 31, 2002 on September 11, 2003.  The audit 
resulted in no questioned direct or indirect costs.   

 The Institution through its endowment fund is committed to invest $53,760,426 in certain venture 
capital and investment partnerships, of which $29,492,608 has been contributed as of 
December 31, 2003. 

 The Institution is a defendant in legal proceedings incidental to the nature of its operations.  The 
Institution believes that the outcome of these proceedings will not materially affect its financial 
position.
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11. Related Party Transactions

 In fiscal year 2003, the Institution passed through Federal Awards of approximately $1,227,000 
to subgrantee organizations in which an individual at the subgrantee organization is also a 
member of the Institution's Board of Trustees or Corporation.  Additionally, a member of the 
Board of Trustees is affiliated with a law firm which provides legal services to the Institution.
The Institution has purchased insurance services from insurance companies in which officers of 
the companies are also members of the Board of Trustees.  The Institution also has other 
transactions with organizations where a member of the Board of Trustees or Corporation is 
affiliated with the organization.  Total expenditures for legal, insurance and other transactions 
were approximately $861,000 for the year ended December 31, 2003. 

12. Clark Laboratory Fire

 In October 2002, the Institution experienced a fire in the Clark Laboratory Building which 
resulted in contamination and damage to several laboratories, clean rooms and equipment.  Since 
then, the Institution has coordinated with its insurance carrier and other interested parties to 
identify and quantify the damage caused by the fire.  At December 31, 2002, the Institution had 
recorded a receivable due from the insurance company of approximately $13,259,000 to reflect 
the estimated insurance proceeds to cover the cost of renting temporary clean laboratories, 
repairing the laboratories, and cleaning and repairing or replacing damaged or destroyed 
equipment.  Additionally, the Institution established an accrual of approximately $14,669,000 to 
estimate the costs to be paid going forward associated with the fire.  Included in the accrual but 
not covered by insurance was approximately $1,500,000 relating to displaced employees' salaries, 
fringe benefits and general and administrative costs as well as $100,000 associated with renting 
temporary clean laboratories.  The total amount not covered by insurance of $1,600,000 had been 
reflected as a loss on the fire and included in other expenses in the statement of activities. 

 In 2003, the Institution has continued to coordinate its fire loss recovery efforts with its insurance 
carrier and other interested parties.  At December 31, 2003, a receivable due from the insurance 
company of $7,435,000 and an accrual of $8,877,000 are included in the statement of financial 
position.  During 2003, $4,000,000 has been received in cash from the insurance company and 
approximately $4,150,000 has been paid to various outside parties for fire-related damages.  The 
estimated amounts relating to the fire continue to be subject to revision as more information 
becomes available.  Any resulting gain or loss related to accounting for the fire will be recognized 
when such amounts can be determined with certainty. 
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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. 

“Auction Rate Mode” means the Mode during which the Bonds bear interest at an Auction Rate. 

“Authorized Denomination” means (i) with respect to Bonds in the Auction Rate Mode, $25,000 and any 
integral multiple thereof, (ii) with respect to Bonds in a Daily Mode or Weekly Mode, $100,000 and any integral 
multiple of $5,000 in excess thereof, (iii) with respect to Bonds in an R-FLOATs Mode, $25,000 and any integral 
multiple in excess thereof, (iv) with respect to Bonds in a Flexible Mode, $100,000 and any integral multiple of 
$1,000 in excess thereof and (v) with respect to Bonds in a Term Rate Mode or Fixed Rate Mode, $5,000 and any 
integral multiple thereof. 

“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; (ii) 
in the case of the Institution, the Chairman or other presiding officer of the Board of Trustees, the President, any 
Vice President or Vice Chairman, the Secretary, the Treasurer or other chief financial officer, and when used with 
reference to an act or document of the Institution also means any other person or persons authorized to perform the 
act or execute the document; and (iii) in the case of the Trustee, the President, any Vice President, any Assistant 
Vice President, any Corporate Trust Officer, any Trust Officer or any Assistant Trust Officer, and when used with 
reference to an act or document of the Trustee also means any other person authorized to perform the act or sign the 
document. 

“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. 

“Bond Insurance Policy” means the financial guaranty insurance policy issued by the Bond Insurer insuring 
the payment when due of the principal of and interest on the Bonds as provided therein. 

“Bond Insurer” means MBIA Insurance Corporation, a New York stock insurance company, and its 
successors.

“Bond Insurer Event of Insolvency” means:  (i) institution of a proceeding in a court having jurisdiction in 
the premises seeking an order for relief, rehabilitation, reorganization, conservation, liquidation or dissolution in 
respect of the Bond Insurer and the continuance of such proceeding for a period of sixty (60) consecutive days or 
such court enters an order granting the relief sought in such proceeding and such order is not reversed or action 
thereunder stayed within sixty (60) days of such entry; or (ii) the failure by the Bond Insurer to make any required 
payment under the Bond Insurance Policy. 

“Bondowners,” “Bondholders,” “Holders,” and “Owners” means the registered owner or owners of the 
Bonds from time to time as shown in the books kept by the Trustee as bond registrar. 

“Bonds” means the $54,850,000 Massachusetts Health and Educational Facilities Authority Variable Rate 
Revenue Bonds, Woods Hole Oceanographic Institution Issue, Series A (2004), dated the date of original delivery 
thereof, and any Bond or Bonds duly issued in exchange or replacement therefor. 

“Bond Year” means each one year period (or shorter period from the date of issue of the Bonds) ending on 
May 31. 
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“Book-Entry Only System” shall mean the system maintained by the Securities Depository described in the 
Agreement. 

“Business Day” means a day other than a Saturday or Sunday and on which banks in each of the cities in 
which the principal offices of the Trustee and the Remarketing Agent, if any, are located are not required or 
authorized to remain closed and on which the New York Stock Exchange or the payment system of the Federal 
Reserve System is not closed. 

“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement dated as of the date of 
issuance of the Bonds between the Institution and Wachovia Bank, National Association, as originally executed and 
as it may be amended from time to time in accordance with its terms. 

“Conversion Date” means the date on which a new Mode becomes effective. 

“Daily Mode” shall mean the Mode during which the Bonds bear interest at the Daily Rate. 

“Daily Rate” shall mean the per annum interest rate on any Bond in the Daily Mode determined pursuant to 
the provisions of the Agreement. 

“Daily Rate Period” shall mean the period during which a Bond in the Daily Mode shall bear interest at a 
Daily Rate, which shall be from the Business Day upon which a Daily Rate is set to but not including the next 
succeeding Business Day. 

“Fitch” shall mean Fitch, Inc., and its successors and assigns, except that if such corporation shall be 
dissolved or liquidated or shall no longer perform the functions of a securities rating agency, then the term “Fitch” 
shall be deemed to refer to any other nationally recognized securities rating agency selected by the Institution after 
consultation with the Remarketing Agent and the Bond Insurer. 

“Fixed Rate” shall mean the per annum interest rate on any Bond in the Fixed Rate Mode determined 
pursuant to the provisions of the Agreement. 

“Fixed Rate Bond” shall mean a Bond in the Fixed Rate Mode. 

“Fixed Rate Conversion Date” shall mean, with respect to all or a portion of the Bonds to be converted to 
the Fixed Rate Mode, the date on which the Fixed Rate shall take effect with respect to such Bonds. 

“Fixed Rate Mode” shall mean the Mode during which the Bonds bear interest at the Fixed Rate. 

“Fixed Rate Period” shall mean for the Bonds in the Fixed Rate Mode, the period from the Mode Change 
Date upon which the Bonds were converted to the Fixed Rate Mode to but not including the Maturity Date for the 
Bonds.

“Flexible Rate Bond” shall mean a Bond in the Flexible Mode. 

“Flexible Mode” shall mean the Mode during which the Bonds bear interest at the Flexible Rate. 

“Flexible Rate” shall mean the per annum interest rate on a Bond in the Flexible Mode determined for such 
Bond pursuant to the provisions of the Agreement.  The Bonds in the Flexible Mode may bear interest at different 
Flexible Rates. 

“Flexible Rate Period” shall mean the period of from one to 360 calendar days (which period must end on a 
Business Day) during which a Flexible Rate Bond shall bear interest at a Flexible Rate, as established by the 
Remarketing Agent pursuant to the provisions of the Agreement.  The Bonds in the Flexible Mode may be in 
different Flexible Rate Periods. 
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“Government or Equivalent Obligations” means (i) obligations issued or guaranteed by the United States; 
(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; and (iii) 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 
obligations described in clause (i) 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. 

“Gross Receipts” means revenues and receipts of the Institution from all sources (other than gifts, grants or 
bequests which by their terms may not lawfully be used to fulfill the Institution’s obligations to make payments of 
debt service) whether in the form of accounts or contract rights or otherwise. 

“Hedging Contract” means an interest rate swap, exchange, cap or other agreement between the Institution 
and another party whose unsecured debt obligations are rated in one of the top three rating categories, without regard 
to gradation, by Moody’s and S&P, for the purpose of hedging payment, interest rate, spread or similar exposure. 

“Indebtedness” shall mean all obligations of the Institution for borrowed money, or installment sale and 
capitalized lease obligations, incurred or assumed, including guaranties, Long-Term Indebtedness, Short-Term 
Indebtedness, subordinated Indebtedness or any other obligation of the Institution for payments of principal and 
interest with respect to money borrowed. 

“Institution Bonds” shall have the meaning set forth in Appendix D under the heading “Payments by the 
Institution.”

“Insured Swap Payments” means any payments due from the Institution under a Hedging Contract relating 
to the Bonds which payments are insured by the Bond Insurer. 

“Irrevocable Deposit” means the irrevocable deposit in trust of cash in an amount (or Government or 
Equivalent Obligations the principal of and interest on which will be in an amount) and under terms sufficient to pay 
all or a portion of the principal of, premium, if any, and interest on, as the same shall become due, any Indebtedness 
which immediately prior to the time of such deposit is outstanding.  The trustee of such deposit may be the Trustee 
or any other trust authorized to act in such capacity. 

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

“Long-Term Indebtedness” means any Indebtedness which is not Short-Term Indebtedness. 

“Maturity Date” means (i) in any Mode other than the Auction Rate Mode, June 1, 2034, and, if established 
pursuant to the Agreement upon a change to the Fixed Rate Mode, any Serial Maturity Date (as defined in the 
Agreement) and (ii) in the Auction Rate Mode, the second Business Day preceding the regular Interest Payment 
Date on or immediately succeeding June 1, 2034. 

“Maximum Annual Debt Service” means maximum amounts required during a year (or twelve (12) 
consecutive calendar months) to amortize principal and to pay interest (other than capitalized interest) on 
Indebtedness, taking into account in determining Maximum Annual Debt Service for any future period that:  (i) at 
the election of the Institution, Indebtedness described in Appendix D under the heading “Debt Service on Balloon 
Indebtedness, Put Indebtedness and Variable Rate Indebtedness” shall be deemed payable on the dates and in the 
amounts contemplated under such heading; (ii) principal on all other Indebtedness shall be deemed to be payable on 
the date of maturity thereof; (iii) the amounts of principal and interest taken into account during such period shall 
exclude amounts payable from proceeds of any refunding Indebtedness issued during such period or from interest 
earnings on the proceeds of such refunding Indebtedness; and (iv) for any Indebtedness which is covered by a 
Hedging Contract, interest during such period shall be calculated at the actual rate paid by the Institution under the 



APPENDIX C

C-4

Hedging Contract plus any amounts required to be paid by the Institution as a result of any differential between the 
rate received pursuant to the Hedging Contract and the rate required to be paid on the underlying Indebtedness.  If 
any issue of Indebtedness bears other than a fixed rate of interest, calculations for the purposes of determining the 
Maximum Annual Debt Service with respect to such Indebtedness shall be made in accordance with the provisions 
described in Appendix D under the heading “Debt Service on Balloon Indebtedness, Put Indebtedness and Variable 
Rate Indebtedness.” 

“Maximum Rate” means the lesser of eleven percent (11%) per annum and the maximum rate of interest 
permitted by applicable law.   

“Mode” shall mean, as the context may require, the Flexible Mode, the Daily Mode, the Weekly Mode, the 
R-FLOATs Mode, the Term Rate Mode, the Auction Rate Mode or the Fixed Rate Mode. 

“Mode Change Date” shall mean with respect to the Bonds in a particular Mode, the day on which another 
Mode for the Bonds begins. 

“Moody’s” shall mean Moody’s Investors Service, a corporation duly organized and existing under and by 
virtue of the laws of the State of Delaware, and its successors and assigns, except that if such corporation shall be 
dissolved or liquidated or shall no longer perform the functions of a securities rating agency, then the term 
“Moody’s” shall be deemed to refer to any other nationally recognized securities rating agency selected by the 
Institution after consultation with the Remarketing Agent and the Bond Insurer. 

“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 no principal and/or interest due on 
such Bonds shall have been paid by the Bond Insurer and provided, further, 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. 

“Permitted Liens” has the meaning set forth in Appendix D under the heading “Limitations on Creation of 
Liens.”

“Person” means any natural person, corporation, limited liability company, partnership, trust, joint venture, 
association, company, estate, unincorporated organization or any other entity or organization, including a 
government or any agency or political subdivision or instrumentality thereof. 

“Pool Loan” means the Capital Asset Program Loan to Woods Hole Oceanographic Institution, from 
proceeds of the Massachusetts Health and Educational Facilities Authority Variable Rate Demand Revenue Bonds, 
Capital Asset Program Issue, Series B and Series C. 

“Pool Loan Agreement” means the Loan Agreement between the Authority and the Institution dated as of 
January 31, 2000, as amended by the First Amendment to Loan Agreement between the Authority and the Institution 
and providing for the Pool Loan. 

“Project” means the acquisition of land, site development, construction or alteration of buildings or the 
acquisition or installation of furniture, fixtures and equipment, or any combination of the foregoing, in connection 
with: 
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New Part of the Project:  (a) construction of a single-story addition to the existing McLean AMS 
building for laboratory space at 360 Woods Hole Road; (b) construction of a single-story addition to the 
existing Central Energy Plant at 360 Woods Hole Road to house equipment to generate heat and air 
conditioning equipment for two new laboratory buildings; (c) construction of a new two-story 
Biogeochemistry building for laboratory and office space at 360 Woods Hole Road; (d) construction of a 
new two-story Marine Research Facility for laboratory and office space at 360 Woods Hole Road; (e) 
construction of a new single-story Wastewater Treatment Facility at 360 Woods Hole Road; (f) 
miscellaneous landscaping, road improvements and other site improvements located at 360 Woods Hole 
Road; (g) renovations to the McLean rock storage building at 360 Woods Hole Road; (h) renovations to the 
Village Laboratories at 45-98 Water Street; (i) the acquisition of furniture and fixtures for the facilities at 
the above addresses; and (j) other routine capital expenditures, including but not limited to renovations, 
purchase of equipment, landscaping and other site improvements, included or to be included in the 
Institution’s capital budget over the next three years for the property at 360 Woods Hole Road and 171-193 
Oyster Pond Road (known as Quissett campus) and at 9-14 Maury Lane, 569-573 Woods Hole Road and 5-
15 School Street (known as Woods Hole campus); and 

Existing Part of the Project:  the projects financed and refinanced by the proceeds of the Pool 
Loan, which consist of:  (a) construction of an addition to the existing Fenno House building at 183 Oyster 
Pond Road (Quissett campus); (b) installation of a utility network system throughout the Institution at 360 
Woods Hole Road (Quissett campus); (c) renovation of the Iselin Dock at 98 Water Street; (d) installation 
of air conditioning at Nobska House at 14 Maury Lane; (e) renovations to the Clark laboratory at 360 
Woods Hole Road; (f) renovations to the Clark auditorium at 360 Woods Hole Road; (g) construction of an 
addition to the Reinhardt Coastal Research Center at 193 Oyster Pond Road; (h) renovation of the Redfield 
Auditorium at 45 Water Street; and (i) renovation of the Fye Dock at 360 Woods Hole Road. 

The word “Project” also refers to the facilities that result or have resulted from the foregoing activities. 

“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, if any, 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. 

“R-FLOATs Mode” shall mean the Mode during which the Bonds bear interest at the R-FLOATs Rate. 

“R-FLOATs Rate” shall mean an interest rate that is determined on a weekly basis or a monthly basis with 
respect to any Bonds in the R-FLOATs Mode, unless the Bonds are in a Non-Remarketing Period in which case at 
the Maximum Rate, or in a Special R-FLOATs Rate Period in which case pursuant to the provisions of the 
Agreement. 

“R-FLOATs Rate Period” shall mean (i) for Bonds bearing interest at a weekly R-FLOATs Rate, the period 
commencing the first day Bonds begin to accrue interest in the weekly R-FLOATs Mode and ending on the next 
succeeding Wednesday, and thereafter commencing on each Thursday and ending on Wednesday of the following 
week, (ii) for Bonds bearing interest at a monthly R-FLOATs Rate, the period commencing on the first day Bonds 
begin to accrue interest at the monthly R-FLOATs Mode and ending on the day immediately preceding the first 
Business Day of the next succeeding month, and thereafter commencing on the first Business Day of each month 
and ending on the day preceding the first Business Day of the next succeeding month; and (iii) a Special R-FLOATs 
Rate Period. 

“Rating Agencies” shall mean any of Moody’s, S&P or Fitch, which is then providing a rating on the 
Bonds.

“Remarketing Agent” shall mean Merrill Lynch & Co., or any other investment banking firm or firms 
which may be substituted in their place as provided in the Agreement. 
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“Reimbursement Agreement” means the Insurance and Reimbursement Agreement between the Institution 
and the Bond Insurer, relating to the Bonds. 

“Revenues” means all rates, payments, fees, charges, and other income and receipts, including proceeds of 
insurance, eminent domain and sale, 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, a division of The McGraw-Hill Companies, Inc., duly organized and 
existing under and by virtue of the laws of the State of New York, and its successors and assigns, except that if such 
corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities rating agency, 
then the term “S&P” shall be deemed to refer to any other nationally recognized securities rating agency selected by 
the Institution after consultation with the Remarketing Agent and the Bond Insurer. 

“Short-Term Indebtedness” shall mean any issue of Indebtedness no portion of which has a date of maturity 
more than one year from the date of original issuance thereof. 

“Special R-FLOATs Rate Period” shall mean a period not to exceed 1,095 days which ends on the last day 
of a month and which the Remarketing Agent determines is the shortest period which will enable the Remarketing 
Agent to remarket the Bonds in the R-FLOATs Mode at par plus accrued interest. 

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

“UCC” means the Massachusetts Uniform Commercial Code. 

“Uninsured Swap Payments” means any payments due from the Institution under a Hedging Contract 
relating to the Bonds which payments are not insured by the Bond Insurer. 

“Unrestricted Resources” means an amount equal to (i) the sum of (A) all “Total unrestricted net assets” 
and (B) under “Temporarily restricted net assets,” all “Endowment and similar funds,” less (ii) “Net property, plant, 
and equipment” (property, plant and equipment less accumulated depreciation), all as shown on the Institution’s 
most recently audited statement of financial position. 

“Variable Rate Mode” means the Daily Mode, Weekly Mode, R-FLOATs Mode, Flexible Mode or Term 
Rate Mode. 

“Term Rate” shall mean the per annum interest rate for the Bonds in the Term Rate Mode determined 
pursuant to the provisions of the Agreement. 

“Term Rate Mode” shall mean the Mode during which the Bonds bear interest at the Term Rate. 

“Term Rate Period” shall mean the period from (and including) the Mode Change Date to (but excluding) 
the last day of the first period that the Bonds shall be in the Term Rate Mode as established by the Institution for the 
Bonds pursuant to the provisions of the Agreement and, thereafter, the period from (and including) the beginning 
date of each successive Interest Rate Period selected for the Bonds by the Institution pursuant to the provisions of 
the Agreement while it is in the Term Rate Mode to (but excluding) the commencement date of the next succeeding 
Interest Period, including another Term Rate Period.  Except as otherwise provided in the Agreement, an Interest 
Period for the Bonds in the Term Rate Mode must be at least 180 days in length. 

“Weekly Mode” shall mean the Mode during which the Bonds bear interest at the Weekly Rate. 

“Weekly Rate” shall mean the per annum interest rate on the Bonds in the Weekly Mode determined 
pursuant to the provisions of the Agreement. 
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“Weekly Rate Period” shall mean the period during which a Bond in the Weekly Mode shall bear a Weekly 
Rate, which shall be the period commencing on Wednesday of each week to and including Tuesday of the following 
week, except the first Weekly Rate Period which shall be from the Mode Change Date or date of initial issuance of 
the Bonds, as applicable, to and including the Tuesday of the following week and the last Weekly Rate Period which 
shall be from and including the Wednesday of the week prior to the Mode Change Date to the day next succeeding 
the Mode Change Date. 

Words importing persons include firms, associations and corporations, and the singular and plural form of 
words shall be deemed interchangeable wherever appropriate. 
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SUMMARY OF THE LOAN AND TRUST AGREEMENT

 The following is a brief summary, prepared by Palmer & Dodge LLP, Bond Counsel, of certain provisions 
of the Loan and Trust Agreement dated as of June 8, 2004 (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 June 8, 2004 which 
authorized the issuance of the Bonds. 

The Assignment and Pledge of Revenues; Funds 

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.  This 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 of the Agreement.  As additional security for its 
obligations to make payments to the Debt Service Fund, the Redemption Fund and the Construction Fund, and for 
its other payment obligations under the Agreement, the Institution grants to the Trustee with respect to the Debt 
Service Fund and the Redemption Fund, and to the Authority with respect to the Expense Fund and the Construction 
Fund, a security interest in its interest in the moneys and other investments held from time to time in the funds 
established under the Agreement.  (Section 201) 

Negative Pledge 

 For so long as the Bonds are Outstanding and insured by the Bond Insurer, the Institution shall not, without 
the consent of the Bond Insurer, grant a lien (other than Permitted Liens) on Gross Receipts to secure Indebtedness 
unless, concurrently with the granting of the lien on Gross Receipts to secure the other Indebtedness, the Institution 
shall grant (i) to the Trustee a lien on Gross Receipts securing the Bonds, (ii) in the case of any Insured Swap 
Payments, to the provider of such Hedging Contract a lien on Gross Receipts securing such Insured Swap Payments, 
and (iii) to the Bond Insurer a lien on Gross Receipts securing amounts due from the Institution under the 
Reimbursement Agreement, which liens place the Trustee, such provider and the Bond Insurer in a parity position 
for security and payment with the holder of the lien on Gross Receipts with respect to such other Indebtedness.  At 
the time of granting such parity liens on Gross Receipts, the Institution shall cause the execution of such documents, 
in form and substance satisfactory to the parties thereto and the Bond Insurer, as are necessary to (i) effect such 
parity status and payment priority, (ii) effect the subordinate status and payment priority of any lien on Gross 
Receipts concurrently granted to secure Uninsured Swap Payments and (iii) govern the relative rights and remedies 
of the senior and subordinate secured parties with respect to the liens granted on Gross Receipts.  (Section 203) 

Debt Service Fund 

A Debt Service Fund is established with the Trustee and moneys shall be deposited therein as provided in 
the Agreement.  The moneys in the Debt Service Fund and any investments held as part of such Fund shall be held 
in trust and, except as otherwise provided, shall be applied solely to the payment of the principal (including sinking 
fund installments), redemption premium, if any, and interest on the Bonds.  Promptly after June 1 of each year, if the 
amount deposited by the Institution in the Debt Service Fund during the preceding year pursuant to the Agreement 
was in excess of the amount required to be so deposited, the Trustee shall transfer such excess to the Institution 
unless there is then an Event of Default known to the Trustee with respect to payments to the Debt Service Fund or 
to the Trustee or the Authority, in which case the excess shall be applied to such payments.  (Section 303) 

Redemption Fund

A Redemption Fund is established with the Trustee and moneys shall be deposited therein as provided in 
the Agreement.  The moneys in the Redemption Fund and any investments held as a part of such Fund shall be held 
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in trust and, except as otherwise provided, shall be applied by the Trustee on behalf of the Authority 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. 

If any moneys in the Redemption Fund are invested in accordance with the Agreement and a loss results 
therefrom so that there are insufficient funds to pay the redemption price of Bonds called for redemption in 
accordance with the Agreement, then the Institution shall immediately supply the deficiency.  (Section 304) 

Expense Fund 

An Expense Fund is established to be held by the Authority and proceeds of the Bonds shall be deposited 
therein as provided in the Agreement.  The moneys in the Expense 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 at 
the written direction of the Institution solely to the payment or reimbursement of the costs of issuing the Bonds.  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 Trustee.  (Section 307) 

Rebate 

The Institution covenants to pay when due any rebate due to the United States.  (Section 306) 

Construction Fund

 A Construction Fund is established to be held by the Authority.  The balance of the proceeds of the sale of 
the Bonds after distribution as set forth in the Agreement shall be promptly deposited in the 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.  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 701) 

Application of Moneys 

If available moneys in the Debt Service Fund and the Redemption Fund are not sufficient on any day to pay 
the Purchase Price (except with respect to Bonds in the R-FLOATS Mode), principal (including sinking fund 
installments) or redemption price of 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, in the order in which the same became due (pro rata 
with respect to interest which became due at the same time), 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), and third to the payment of Purchase Price (except with respect to Bonds in the R-
FLOATS Mode).  In the event there exist Institution Bonds on the date of any application of moneys as described in 
this paragraph, moneys otherwise to be paid to the Institution pursuant to the provisions described in this paragraph 
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shall be applied, first, pro rata to all other Bondowners (including the Liquidity Provider, as the owner of Liquidity 
Provider Bonds, if any), second, to the Bond Insurer with respect to any payments due under the Reimbursement 
Agreement, and third, if any balance remains, to the Institution, in respect of any Institution Bonds.  For this purpose 
interest on overdue principal shall be treated as coming due on the first day of each month.  Whenever moneys are to 
be applied as described in 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 305) 

Payments by the Institution

Not later than the opening of business on the third Business Day preceding an Interest Payment Date or the 
date on which a payment of principal (including sinking fund installments) is due, the Institution shall pay or cause 
to be paid to the Trustee for deposit in the Debt Service Fund an amount available on such payment date equal to 
such payment less the amount, if any, in the Debt Service Fund and available therefor; provided that (a) if the 
interest rate on the Bonds (other than Bonds in a Daily Rate Period, Weekly Rate Period, or Auction Period of seven 
days or less) is subject to adjustment after the date of such required deposit and prior to such Interest Payment Date, 
interest accruing on such Bonds from such adjustment date shall be assumed to accrue at the Maximum Rate and (b) 
if the interest rate on Bonds in a Daily Rate Period, Weekly Rate Period or Auction Period of seven days or less is 
subject to adjustment after the date of such required deposit and prior to such Interest Payment Date, interest 
accruing on such Bonds from such adjustment date shall be assumed to accrue at the rate in effect on such Bonds as 
of the date of such required deposit plus 200 basis points or at such other rate as the Bond Insurer may from time to 
time direct in writing to the Trustee. 

The payments to be made under the foregoing paragraph shall be appropriately adjusted to reflect the date 
of issue of Bonds, any earnings on amounts in the Debt Service Fund and any purchase or redemption of Bonds, so 
that there will be 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. 

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 in this 
paragraph 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 or redeem 
principal of, premium, if any, and interest on the Bonds when due, the Institution shall supply the deficiency. 

Except for Bonds in the R-FLOATs Mode, if a Liquidity Facility does not provide sufficient funds, 
together with all other amounts received by the Trustee for the purchase of Bonds tendered pursuant to the 
Agreement, to pay the Purchase Price of such Bonds on the Purchase Date, the Trustee shall before 2:30 P.M., New 
York City time, on such Purchase Date, notify the Institution and the Trustee of such deficiency by telephone or 
telegraph promptly confirmed in writing.  The Institution may, but shall not be obligated to, pay to the Trustee in 
immediately available funds by 3:00 P.M. New York City time, on the Purchase Date for Bonds (other than Bonds 
in the R-FLOATs Mode) tendered pursuant to the Agreement, an amount equal to the Purchase Price of such Bonds 
less the amount, if any, available to pay the Purchase Price in accordance with the provisions of the Agreement, 
from the proceeds of the remarketing of such Bonds or from drawings on the Liquidity Facility, as reported by the 
Trustee.  Bonds so purchased with moneys furnished by the Institution (“Institution Bonds”) shall be delivered to the 
Trustee for immediate cancellation; provided that with the consent of the Bond Insurer, Institution Bonds shall be 
registered to the Institution, but shall be delivered to and held by the Trustee for the account of the Institution until 
transferred pursuant to the following sentence or cancelled.  Institution Bonds held by the Trustee shall, upon written 
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instructions of the Institution, be cancelled or transferred to the Remarketing Agent for delivery to or at the direction 
of any purchaser of such Bonds from the Institution which the Institution certifies is a person other than the 
Institution or a “related person” as such term is used in Section 144(a)(3) of the IRC, whereupon such Bonds shall 
no longer be Institution Bonds.  Any Institution Bond shall not be subject to purchase under the Agreement and, if 
so registered for a period of ninety (90) days without being resold, shall be cancelled, and the Institution shall 
deliver the Bonds to the Trustee. 

The Institution shall pay to the Bond Insurer all amounts due under the Reimbursement Agreement. 
(Section 308) 

Unconditional Obligation 

To the extent permitted by law, the obligation of the Institution to make payments to the Authority and the 
Trustee under the Agreement shall be absolute and unconditional, shall be binding and enforceable in all 
circumstances whatsoever, shall not be subject to setoff, recoupment or counterclaim and shall be a general 
obligation of the Institution to which the full faith and credit of the Institution are pledged.  (Section 309) 

Investments

Pending their use under the Agreement, moneys in the Funds and Accounts established pursuant to the 
Agreement may be invested by the Trustee or the Authority, as the case may be, in Permitted Investments (as 
defined below) maturing or redeemable at the option of the holder at or before the time when such moneys are 
expected to be needed and shall be so invested pursuant to written direction of the Institution if there is not then an 
Event of Default known to the Trustee or the Authority, as appropriate, provided that the Institution shall not 
request, authorize or permit any investment which would cause any Bonds to be classified as “arbitrage bonds” as 
defined in IRC §148.  Notwithstanding the foregoing, any amount of moneys deposited in the Construction Fund 
pursuant to the Agreement which has not been expended within three (3) years of the date of closing shall be 
invested only in Permitted Investments with a yield not more than 1/8% higher than the yield on the Bonds, unless 
otherwise permitted by an Opinion of Bond Counsel.  Any investments 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 the 
UCC to the extent applicable. 

Except as set forth below, any interest realized on investments in any Fund and any profit realized upon the 
sale or other disposition thereof shall be credited to the Fund with respect to which they were earned and any loss 
shall be charged thereto.  Earnings on the Redemption Fund shall be transferred to the Debt Service Fund and 
credited against payments otherwise required to be made thereto. 

(i) The term “Permitted Investments” means: 

A. Direct obligations of the United States of America (including obligations issued or held in book-
entry form on the books of the Department of the Treasury, and CATS and TIGRS) or obligations the principal of 
and interest on which are unconditionally guaranteed by the United States of America. 

B. Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any of the 
following federal agencies and provided such obligations are backed by the full faith and credit of the United States 
of America (stripped securities are only permitted if they have been stripped by the agency itself): 

1. U.S. Export-Import Bank (Eximbank) 
 Direct obligations or fully guaranteed certificates of beneficial ownership 
2. Farmers Home Administration (FmHA) 
 Certificates of beneficial ownership 
3. Federal Financing Bank 
4. Federal Housing Administration Debentures (FHA) 
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5. General Services Administration 
 Participation certificates 
6. Government National Mortgage Association (GNMA or “Ginnie Mae”) 
 GNMA - guaranteed mortgage-backed bonds 
 GNMA - guaranteed pass-through obligations 
7. U.S. Maritime Administration 
 Guaranteed Title XI financing 
8. U.S. Department of Housing and Urban Development (HUD) 
 Project Notes 
 Local Authority Bonds 
 New Communities Debentures - U.S. government guaranteed debentures 
 U.S. Public Housing Notes and Bonds - U.S. government guaranteed public housing notes and  

  bonds 

C. Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any of the 
following non-full faith and credit U.S. government agencies (stripped securities are only permitted if they have 
been stripped by the agency itself): 

1. Federal Home Loan Bank System 
 Senior debt obligations 
2. Federal Home Loan Mortgage Corporation (FHLMC or “Freddie Mac”) 
 Participation Certificates 
 Senior debt obligations 
3. Federal National Mortgage Association (FNMA or “Fannie Mae”) 
 Mortgage-backed securities and senior debt obligations 
4. Student Loan Marketing Association (SLMA or “Sallie Mae”) 
 Senior debt obligations 
5. Resolution Funding Corp. (REFCORP) obligations 
6. Farm Credit System 
 Consolidated systemwide bonds and notes 

D. Money market funds registered under the Federal Investment Company Act of 1940, whose shares 
are registered under the Federal Securities Act of 1933, and having a rating by S&P of AAAm-G; AAA-m; or AA-m 
and if rated by Moody’s rated Aaa, Aa1 or Aa2. 

E. Certificates of deposit secured at all times by collateral described in (A) and/or (B) above.  Such 
certificates must be issued by commercial banks, savings and loan associations or mutual savings banks.  The 
collateral must be held by a third party and the bondholders must have a perfected first security interest in the 
collateral.

F. Certificates of deposit, savings accounts, deposit accounts or money market deposits which are 
fully insured by FDIC, including BIF and SAIF. 

G. Investment Agreements, including GIC’s, Forward Purchase Agreements and Reserve Fund Put 
Agreements reasonably acceptable to the Bond Insurer. 

H. Commercial paper rated, at the time of purchase, “Prime - 1” by Moody’s and “A-1” or better by 
S&P.

I. Bonds or notes issued by any state or municipality which are rated by Moody’s and S&P in one of 
the two highest rating categories assigned by such agencies. 

J. Federal funds or bankers acceptances with a maximum term of one year of any bank which has an 
unsecured, uninsured and unguaranteed obligation rating of “Prime - 1” or “A3” or better by Moody’s and “A-1” or 
“A” or better by S&P. 
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K. Repurchase Agreements (“Repurchase Agreements”) for 30 days or less must follow the following 
criteria.  Repurchase Agreements which exceed 30 days must be acceptable to the Bond Insurer. 

L. Repurchase Agreements provide for the transfer of securities from a dealer bank or securities firm 
(seller/borrower) to a municipal entity (buyer/lender), and the transfer of cash from a municipal entity to the dealer 
bank or securities firm with an agreement that the dealer bank or securities firm will repay the cash plus a yield to 
the municipal entity in exchange for the securities at a specified date. Any such investments may be purchased from 
or through the Trustee. 

1. Repurchase Agreements must be between the municipal entity and a dealer bank or securities firm 

a. Primary dealers on the Federal Reserve reporting dealer list which are rated A or better 
by S&P and Moody’s, or 

b. Banks rated “A” or above by S&P and Moody’s. 

2. The written Repurchase Agreement contract must include the following: 

a. Securities which are acceptable for transfer are: 

(1) Direct U.S. governments, or 
(2) Federal agencies backed by the full faith and credit of the U.S. government (and  

  FNMA & FHLMC) 

b. The term of the Repurchase Agreement may be up to 30 days 

c. The collateral must be delivered to the municipal entity, trustee (if trustee is not 
supplying the collateral) or third party acting as agent for the trustee (if the trustee is supplying the 
collateral) before/simultaneous with payment (perfection by possession of certificated securities). 

d. Valuation of Collateral 

(l) The securities must be valued weekly, marked-to-market at current market price plus 
accrued interest. 

(a) The value of collateral must be equal to 104% of the amount of cash transferred 
by the municipal entity to the dealer bank or security firm under the Repurchase Agreement plus 
accrued interest.  If the value of securities held as collateral slips below l04% of the value of the 
cash transferred by municipality, then additional cash and/or acceptable securities must be 
transferred.  If, however, the securities used as collateral are FNMA or FHLMC, then the value of 
collateral must equal 105%. 

M. The Authority’s STAR Fund, so long as it is rated at least “AA-m” by S&P. 

N. Any other investment approved by the Bond Insurer, which approval shall not be unreasonably 
delayed.

(ii) Notwithstanding the immediately preceding paragraph (i), Permitted Investments shall not include 
the following: 

(A)  Government or Equivalent Obligations, certificates of deposit and bankers’ acceptances, in 
each case with yields lower than either (1) the yield available on comparable obligations then offered by the 
United States Treasury, or (2) the highest yield published or posted by the provider of the Permitted 
Investments to be currently available from the provider on reasonably comparable investments; 
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(B)  any demand deposit or similar account with a bank, trust company or broker, unless (1) the 
account is used for holding funds for a short period of time until such funds are reinvested or spent, and (2) 
substantially all the funds in the account are withdrawn for reinvestment or expenditure within fifteen (15) 
days of their deposit therein; or 

(C)  Repurchase Agreements or investment agreements, unless (1) at least three (3) bids are 
obtained on the proposed Repurchase Agreement or investment agreement from persons other than those 
with an interest in the Bonds, (2) the highest yielding Repurchase Agreement or investment agreement for 
which a qualifying bid is received is purchased, (3) the provider of the Repurchase Agreement or 
investment agreement certifies that the yield on the Repurchase Agreement or investment agreement is not 
less than the yield then available from the provider on reasonably comparable Repurchase Agreements or 
investment agreements, as applicable, if any, offered to persons who are purchasing the agreement from a 
source other than proceeds of tax-exempt bonds, (4) the terms of the Repurchase Agreement or investment 
agreement, including collateral requirements, are reasonable, and (5) a written record of the yield offered 
by each bidder is maintained. 

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

Any security interest with respect to Permitted Investments shall be perfected in such manner as may be 
provided by law.  In the case of a repurchase agreement, if under applicable law, including the federal Bankruptcy 
Code, the agreement is recognized as transferring ownership in the underlying securities to the investing party with a 
right to liquidate the securities and apply the proceeds against the repurchase obligation, all free and clear of the 
claims of creditors and transferees of the other party, the interest of the investing party shall be regarded as the 
equivalent of a perfected security interest for the purposes of this paragraph.  In any case, however, if the underlying 
securities or the securities subject to the security interest are certificated securities (as opposed to uncertificated or 
book entry securities), they shall be delivered to the Trustee or to a depository satisfactory to the Trustee either as 
agent for the Trustee or as bailee with appropriate instructions and acknowledgement, at the time of or prior to the 
investment, or, if the security interest is perfected without delivery, delivery shall be made within three (3) Business 
Days.  Possession by the Trustee of the security for an obligation of the Trustee shall not be deemed to satisfy the 
requirements of this paragraph unless the Trustee receives an opinion of counsel satisfactory to the Trustee to the 
effect that such possession satisfies the requirements of this paragraph.  (Section 311) 

Unclaimed Moneys 

Except as may otherwise be required by applicable law, in case any moneys deposited with the Trustee for 
the payment of the principal of, or interest or premium, if any, on any Bond remain unclaimed for a period of three 
months less than the applicable escheat period after such principal, interest or premium has become due and payable, 
the Trustee may and upon receipt of a written request of the Institution shall pay over to the Institution the amount 
so deposited in immediately available funds, without additional interest, and thereupon the Trustee and the Authority 
shall be released from any further liability with respect to the payment of principal, interest or premium and the 
owner of such Bond shall be entitled (subject to any applicable statute of limitations) to look only to the Institution 
as an unsecured creditor for the payment thereof.  (Section 312) 

The Project 

The Institution shall diligently and continuously carry out the Project.  The materials and workmanship 
shall be of high quality, and no materials, fixtures or equipment intended to become part of the Project shall be 
purchased by the Institution subject to any lien, encumbrance or claim.  Contracts for carrying out the Project and 
acquisitions in connection therewith have been and shall be made by the Institution in its own name.  No funds of 
the Authority, other than the proceeds of the Bonds, shall be available to pay Project Costs.  If and to the extent that 
the Construction Fund is insufficient to complete the Project, the Institution shall complete the Project at its own 
expense.  Unspent moneys in the Construction Fund after completion of the Project shall be applied pursuant to the 
redemption provisions of the Agreement. 
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The Institution shall make timely payment of all taxes and assessments and other municipal or 
governmental charges and all claims and demands for work, labor, services, materials or other objects which, if 
unpaid, might by law become a lien on the Project or any part thereof; but it shall not be a breach of the provisions 
described in this paragraph if the Institution fails to pay any such item during any period in which the Institution is 
diligently and in good faith contesting the validity thereof, provided that the laws applicable to contesting its validity 
do not require payment thereof and proceedings for a refund and that the security created or intended to be created 
by the Agreement is not unreasonably jeopardized thereby.  (Sections 702, 703) 

Alternate Credit Enhancement; Alternate Liquidity Facility 

 If at any time there shall have been delivered to the Trustee (i) an Alternate Credit Enhancement or an 
Alternate Liquidity Facility in substitution for a Credit Enhancement or Liquidity Facility then in effect, (ii) a 
Favorable Opinion of Bond Counsel, (iii) a written Opinion of Counsel for the provider of the Alternate Credit 
Enhancement or Alternate Liquidity Facility, as applicable, to the effect that such Alternate Credit Enhancement or 
Alternate Liquidity Facility is a valid, legal and binding obligation of the provider thereof (subject to customary 
exceptions), (iv) unless waived by such entity, written evidence satisfactory to the Credit Provider and the Liquidity 
Provider of the provision for purchase from the Liquidity Provider of all Liquidity Provider Bonds, at a price equal 
to the principal amount thereof plus accrued and unpaid interest, and payment of all amounts due to the Credit 
Provider and the Liquidity Provider under the Reimbursement Agreement(s) on or before the effective date of such 
Alternate Credit Enhancement or Alternate Liquidity Facility, and (v) if the Bonds to be covered by the Alternate 
Credit Enhancement are in the Fixed Rate Mode and are then rated by Moody’s, a written confirmation from 
Moody’s that the substitution will not result in the withdrawal or reduction of its rating on such Bonds, then the 
Trustee shall accept such Alternate Credit Enhancement or Alternate Liquidity Facility on the Substitution Date and 
shall surrender the Credit Enhancement or Liquidity Facility then in effect to the provider thereof on the Substitution 
Date so long as the Credit Provider or Liquidity Provider has honored any necessary draws on the Credit 
Enhancement or Liquidity Facility then in effect prior to such surrender.  The Institution shall give the Notice Parties 
and the Rating Agencies written notice of the proposed substitution of an Alternate Credit Enhancement or Alternate 
Liquidity Facility no less than thirty (30) days prior to the proposed Substitution Date.  The Trustee shall give notice 
of such proposed substitution by mail to the Bondowners no less than fifteen (15) days prior to the proposed 
Substitution Date.  Notwithstanding any other provision of this paragraph, an Alternate Credit Enhancement may not 
be substituted for the Bond Insurance Policy unless the Bonds are then bearing interest in a Variable Rate Mode and 
the claims paying ability of the Bond Insurer is downgraded below “Aa” by Moody’s and below “AA” by S&P.  
(Section 521) 

Default and Remedies 

Default by the Institution. 

Events of Default; Default.  “Event of Default” in the Agreement 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 (including sinking fund installments) of, premium, if any, or interest 
on any Bond shall not be paid when due, whether at maturity, by acceleration, upon redemption or otherwise, or the 
Institution shall fail to make any debt service or redemption price payment required of it under the Agreement when 
the same becomes due and payable. 

(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 thereof is given by the Trustee to the 
Institution; or the Institution shall fail to observe or perform any of its other agreements, covenants or obligations 
under the Agreement and such failure is not remedied within thirty (30) days after written notice thereof is given by 
the Trustee to the Institution. 

(iii) Warranties.  There shall be a material breach of warranty made in the Agreement by the 
Institution as of the date it was intended to be effective and the breach is not cured within sixty (60) days after 
written notice thereof is given by the Trustee to the Institution. 
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(iv) Voluntary Bankruptcy.  The Institution shall commence a voluntary case under the federal 
bankruptcy laws, or shall become insolvent or unable to pay its debts as they become due, or shall make an 
assignment for the benefit of creditors, or shall apply for, consent to or acquiesce in the appointment of, or taking 
possession by, a trustee, receiver, custodian or similar official or agent for itself or any substantial part of its 
property. 

(v) Appointment of Receiver.  A trustee, receiver, custodian or similar official or agent shall be 
appointed for the Institution or for any substantial part of its property and 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, 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 $5,000,000, or with respect to the performance of any agreement securing such other indebtedness 
or pursuant to which the same was issued or incurred, or an event shall occur with respect to 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 this clause 
(viii) 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.  The Institution shall notify the 
Authority and the Trustee of any such breach or event immediately upon the Institution's becoming aware of its 
occurrence and shall from time to time furnish such information as the Authority or the Trustee may reasonably 
request for the purpose of determining whether a breach or event described in this clause (viii) has occurred and 
whether such power of acceleration has been exercised or continues to be in effect. 

Waiver.  Any default and the consequences thereof, including any acceleration, may be waived by the 
Trustee with the consent of the Bond Insurer and shall be waived at the written instruction of the owners of at least 
twenty-five percent (25%) in principal amount of the Outstanding Bonds with notice to the Trustee, the Authority, 
the Bond Insurer and the Institution.  (Section 801) 

Remedies for Events of Default.  If an Event of Default occurs and is continuing: 

Acceleration.  With the consent of the Bond Insurer, the Trustee may, and upon the written request of the 
Bond Insurer or the registered owners of a majority in principal amount of the Outstanding Bonds and the Bond 
Insurer, shall, by written notice to the Institution, the Authority, the Bond Insurer, the Liquidity Provider, if any, the 
Remarketing Agent, if any, and the Rating Agencies declare immediately due and payable the principal amount of 
the Outstanding Bonds and the payments to be made by the Institution therefor, and accrued interest on the 
foregoing, whereupon the same shall become immediately due and payable without any further action or notice.  If, 
at any time after such declaration and before the entry of a judgment or decree for payment of the money due, all 
amounts payable under the Agreement except principal and interest on the Bonds which are due solely by reason of 
such declaration and acceleration shall have been paid or provided for by deposit with the Trustee and all existing 
Events of Default shall have been cured, then, unless otherwise directed in writing by the registered owners of 
Bonds representing a majority of the principal amount of the Outstanding Bonds, the Trustee shall rescind and annul 
such declaration and acceleration, but no such rescission shall affect any subsequent Event of Default or the 
consequences thereof. 

Rights as Secured Party.  The Trustee may exercise all of the rights and remedies of a secured party under 
the UCC with respect to securities in the Debt Service Fund and the Redemption Fund, including the right to retain 
such securities in satisfaction of the obligations of the Institution under the Agreement.  Notice sent by registered 
mail, postage prepaid, or delivered during business hours, to the Institution at least seven (7) days before an event 
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under UCC Section 9-610 and 611 or any successor provision of law shall constitute reasonable notification of such 
event.

Court Proceedings.  The Trustee may enforce the obligations under the Agreement by legal proceedings for 
the specific performance of any covenant, obligation or agreement contained in the Agreement, whether or not any 
breach has become an Event of Default, or for the enforcement of any other appropriate legal or equitable remedy, 
and may recover damages caused by any breach of the provisions of the Agreement, including (to the extent the 
Agreement may lawfully provide) court costs, reasonable attorneys’ fees and other costs and expenses incurred in 
enforcing the obligations under the Agreement. 

Revenues after Default.  The proceeds from sale, redemption or retention of securities under the provisions 
described above under “Rights as a Secured Party” shall be remitted to the Trustee upon receipt and in the form 
received.  After payment or reimbursement of the reasonable expenses of the Trustee and the Authority in 
connection therewith (except from funds held by the Tender Agent in the Purchase Fund established pursuant to the 
Agreement), the same shall be applied, first to the remaining obligations of the Institution under the Agreement 
(other than obligations to make payments to the Authority for its own use) in such order as may be determined by 
the Trustee, second, to any unpaid sums due the Authority for its own use, and third, to any amounts due to the Bond 
Insurer under the Reimbursement Agreement.  Any surplus thereof shall be paid to the Institution. 

Rights of Bond Insurer.  Anything in the Agreement to the contrary notwithstanding, except as provided in 
the next succeeding paragraph, upon the occurrence and continuance of an Event of Default as defined in the 
Agreement, the Bond Insurer shall be entitled to control and direct the enforcement of all rights and remedies 
granted to the Bondowners or the Trustee for the benefit of the Bondowners under the Agreement, including, 
without limitation, acceleration of the principal of the Bonds as described in the Agreement and the right to annul 
any declaration of acceleration, and the Bond Insurer shall also be entitled to approve all waivers of Events of 
Default with respect to the Bonds. 

The provisions described under the headings “Remedies for Events of Default” and all other rights and 
remedies granted to the Bond Insurer under the Agreement shall be null and void upon the happening of a Bond 
Insurer Event of Insolvency, except to the extent of payments made by the Bond Insurer under the Bond Insurance 
Policy which are not voidable preferences.  (Section 802) 

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.  The failure to 
insist upon a strict performance of any of the obligations of the Institution or to exercise any remedy for any 
violation thereof shall not be taken as a waiver for the future of the right to insist upon strict performance by the 
Institution or of the right to exercise any remedy for the violation. (Section 803) 

Rights of the Bond Insurer 

Notwithstanding anything in the Agreement to the contrary, for so long as no Bond Insurer Event of 
Insolvency has occurred and is continuing, (a) the Bond Insurer shall be deemed to be the sole Owner of all Bonds 
for all purposes of the provisions in the Agreement relating to default by the Institution and actions for protection of 
the Bondowners and (b) the Bond Insurer shall be deemed to be the sole Owner of all Bonds at all times for the 
purpose of giving consent and direction when consent of the Bondowners is required by the Agreement, other than 
for the purpose of making amendments which pursuant to the Agreement require the unanimous written consent of 
the affected Bondowners. 

Provided that no Bond Insurer Event of Insolvency has occurred and the Bond Insurer has not failed to 
make a payment under the Bond Insurance Policy, the following provisions shall apply with respect to the Bonds: 

Requirements Concerning the Trustee.  The Bond Insurer shall receive notice of resignation or removal of 
the Trustee.  No successor Trustee shall be appointed without the prior written consent of the Bond Insurer, which 
consent shall not be unreasonably delayed.  The Bond Insurer shall have the right to direct removal of the Trustee.  
For so long as no Bond Insurer Event of Insolvency has occurred and is continuing, the Bond Insurer, at any time, 
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may remove the Trustee for “cause” by notice to the Authority, the Trustee and the Institution.  The Trustee shall 
continue to act as Trustee under the Agreement and have the right to proceed to cure any gross negligence, willful 
misconduct or failure to perform its duties (any of which shall be deemed to constitute “cause”), for a period of two 
(2) weeks.  If such cure is not effected within such time, the Trustee’s functions under the Agreement will be 
terminated immediately upon appointment of a successor trustee by the Institution with the prior written approval of 
the Bond Insurer, which approval shall not be unreasonably delayed. 

Amendments to the Agreement.  Amendments to the Agreement that require Bondowner consent or that 
relate to the Auction Rate Mode shall also require the prior written consent of the Bond Insurer.  The Trustee shall 
give notice to the Bond Insurer of any amendments to the Agreement. 

Default/Remedies.  The Bond Insurer shall have the sole right to waive Events of Default.  The Bond 
Insurer requires notice in the Event of Default.  The Bond Insurer shall control and direct all remedies in the Event 
of Default.  The Bonds shall not be accelerated for any cause without the prior written consent of the Bond Insurer.  

Expenses.  The Institution agrees to reimburse the Bond Insurer immediately and unconditionally upon 
demand, to the extent permitted by law, for all reasonable expenses, including attorneys’ fees and expenses, incurred 
by the Bond Insurer in connection with (i) the enforcement by the Bond Insurer of the Institution’s obligations, or 
the preservation or defense of any rights of the Bond Insurer, under the Agreement and any other document executed 
in connection with the issuance of the Bonds, and (ii) any consent, amendment, waiver or other action with respect 
to the Agreement or any related document, whether or not granted or approved, together with interest on all such 
expenses from and including the date incurred to the date of payment at Citibank’s Prime Rate plus 3% or the 
maximum interest rate permitted by law, whichever is less.  In addition, the Bond Insurer reserves the right to charge 
a fee in connection with its review of any such consent, amendment or waiver, whether or not granted or approved.

Tender and Purchase of Bonds.  The Institution shall not enter into any agreement nor shall it consent to or 
participate in any arrangement pursuant to which Bonds are tendered or purchased for any purpose other than the 
redemption and cancellation or legal defeasance of such Bonds without the prior written consent of the Bond 
Insurer. 

Consent of Bond Insurer.  Wherever the provisions of the Agreement require the consent of the Bond 
Insurer, such consent shall not be unreasonably delayed.  (Section 313) 

The Trustee 

Performance of Obligations.  If the Authority shall fail to observe or perform any covenant or obligation 
contained in the Agreement, the Trustee may to whatever extent it deems appropriate for the protection of the 
Bondowners or itself, perform any such obligation in the name of the Authority and on its behalf.  If the Institution 
fails to observe or perform any covenant, condition, agreement or provision contained in the Agreement, whether or 
not there is an Event of Default under the Agreement, the Trustee may perform such covenant, condition, agreement 
or provision in its own name or in the Institution’s name, and is irrevocably appointed the Institution’s attorney-in-
fact for such purpose.  (Section 902) 

Actions for Protection of Bondowners.  The Trustee shall not be required to monitor the financial 
condition of the Institution or the physical condition of the Project and, unless otherwise expressly provided, shall 
not have any responsibility with respect to reports, notices, certificates or other documents filed with it under the 
Agreement, except to make them available for inspection by Bondowners.  Upon a failure of the Institution to make 
a payment required of it as described in clause (i) under the heading “Default and Remedies – Default by the 
Institution – Events of Default; Default” when the same becomes due and payable, the Trustee shall give written 
notice thereof to the Authority, the Bond Insurer and the Institution.  The Trustee shall not be required to take notice 
of any other breach or default by the Institution or the Authority except when given written notice thereof by the 
Bond Insurer or the owners of at least ten percent (10%) in principal amount of the Outstanding Bonds.  The Trustee 
shall give default notices and accelerate payments under the Agreement when instructed to do so by the written 
direction of the Bond Insurer or the owners of at least twenty-five percent (25%) in principal amount of the 
Outstanding Bonds and the Bond Insurer.  The Trustee shall proceed as described under the subheading “Court 
Proceedings” above for the benefit of the Bondowners in accordance with the written directions of the Bond Insurer 
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and the owners of a majority in principal amount of the Outstanding Bonds.  The Trustee shall not be required, 
however, to take any remedial action (other than acceleration or the giving of notice) unless reasonable indemnity is 
furnished for any expense or liability to be incurred therein. 

Upon receipt of written notice, direction or instruction and indemnity, as described above, and after making 
such investigation, if any, as it deems appropriate to verify the occurrence of any event of which it is notified as 
aforesaid, the Trustee shall promptly pursue the remedy provided by the Agreement or any of such remedies (not 
contrary to any such direction) as it deems appropriate for the protection of the Bondowners, and in its actions under 
this paragraph, the Trustee shall act for the protection of the Bondowners with the same promptness and prudence as 
would be expected of a prudent person in the conduct of such person’s own affairs.  (Section 902) 

Resignation or Removal of the Trustee.  The Trustee may resign on not less than thirty (30) days’ notice 
given in writing to the Authority, the Institution, the Bond Insurer and the Bondowners, but such resignation shall 
not take effect until a successor acceptable to the Bond Insurer has been appointed by the Institution.  The Trustee 
will promptly certify to the Authority that it has mailed such notice to all Bondowners and such certificate will be 
conclusive evidence that such notice was given in the manner required by the Agreement.  The Trustee may be 
removed by written notice from (i) the owners of a majority in principal amount of the Outstanding Bonds to the 
Trustee, the Authority and the Institution, with the consent of the Bond Insurer, or (ii) the Institution to the Trustee 
and the Authority, if the Institution is not then in default under the Agreement, but such removal shall not take effect 
until a successor acceptable to the Bond Insurer has been appointed.  (Section 904) 

Successor Trustee.  Any corporation or association which succeeds to the corporate trust business of the 
Trustee as a whole or substantially as a whole, whether by sale, merger, consolidation or otherwise, shall thereby 
become vested with all the property, rights and powers of the Trustee under the Agreement, without any further act 
or conveyance. 

In case the Trustee resigns or is removed or becomes incapable of acting, or becomes bankrupt or insolvent, 
or if a receiver, liquidator or conservator of the Trustee or of its property is appointed, or if a public officer takes 
charge or control of the Trustee, or of its property or affairs, a successor shall be appointed by written notice from 
the Institution to the Authority with the approval of the Bond Insurer.  The successor Trustee shall notify the 
Bondowners, the Bond Insurer and the Rating Agencies of the appointment in writing within twenty (20) days from 
the appointment.  If no appointment of a successor is made within forty-five (45) days after the giving of written 
notice in accordance with the Agreement or after the occurrence of any other event requiring or authorizing such 
appointment, the outgoing Trustee or any Bondowner may apply to any court of competent jurisdiction for the 
appointment of such a successor, and such court may thereupon, after such notice, if any, as such court may deem 
proper, appoint such successor.  Any successor Trustee appointed under the Agreement shall be a trust company or a 
commercial bank having the powers of a trust company and subject to examination by federal or state authority, in 
good standing and located in Massachusetts, having a reported capital and surplus of not less than $75,000,000.  
Any such successor Trustee shall notify the Authority and the Institution of its acceptance of the appointment and, 
upon giving such notice, shall become Trustee, vested with all the property, rights and powers of the Trustee under 
the Agreement, without any further act or conveyance.  Such successor Trustee shall execute, deliver, record and file 
such instruments as are required to confirm or perfect its succession under the Agreement and any predecessor 
Trustee shall from time to time execute, deliver, record and file such instruments as the incumbent Trustee may 
reasonably require to confirm or perfect any succession under the Agreement.  (Section 905) 

The Bondowners 

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 expressly provided in the 
Agreement) 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: 
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The fact and date of the execution by any Bondowner or its attorney of such instrument may be proved by 
the certificate, which need not be acknowledged or verified, of an officer of a bank or trust company satisfactory to 
the Authority or to the Trustee or of any notary public or other officer authorized to take acknowledgements of 
deeds to be recorded in the state in which he or she purports to act, that the person signing such request or other 
instrument acknowledged to him or her the execution thereof, or by an affidavit of a witness of such execution, duly 
sworn to before such notary public or other officer.  The authority of the person or persons executing any such 
instrument on behalf of a corporate Bondowner may be established without further proof if such instrument is signed 
by a person purporting to be the president or a vice president of such corporation with a corporate seal affixed and 
attested by a person purporting to be its clerk or secretary or an assistant clerk or secretary. 

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 1101) 

Proceedings by Bondowners.  Subject to the rights of the Bond Insurer under the Agreement, no 
Bondowner shall have any right to institute any legal proceedings for the enforcement of the Agreement or the 
obligations of the Institution or the Authority under the Agreement or any applicable remedy under the Agreement, 
unless the Bondowners have directed the Trustee to act and furnished the Trustee indemnity as provided in the 
Agreement and have afforded the Trustee reasonable opportunity to proceed, and the Trustee shall thereafter fail or 
refuse to take such action. 

Subject to the foregoing, any Bondowner may by any available legal proceedings enforce and protect its 
rights under the Agreement and under the laws of The Commonwealth of Massachusetts.  (Section 1102) 

Covenants of the Institution 

Corporate Organization, Authorization and Powers.  The Institution represents and warrants that it is a 
corporation duly organized, validly existing and in good standing under the laws of The Commonwealth of 
Massachusetts, with the power to enter into and perform the Agreement, and that by proper corporate action it has 
duly authorized the execution and delivery of the Agreement.  The Institution further represents and warrants that 
the execution and delivery of the Agreement and the consummation of the transactions contemplated in the 
Agreement will not conflict with or constitute a breach of or default under any bond, indenture, note or other 
evidence of Indebtedness of the Institution, the charter or by-laws of the Institution, any gifts, bequests or devises 
pledged to or received by the Institution, or any contract, lease or other instrument to which the Institution is a party 
or by which it is bound or cause the Institution to be in violation of any applicable statute or rule or regulation of any 
governmental authority.  (Section 1201) 

Tax Matters.  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.  Without limiting the foregoing, the Institution shall not permit the $150,000,000 
nonhospital bond limitation of IRC §145(b) to be exceeded.  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.  
Partly in furtherance of the foregoing, the Authority and the Institution are entering into the Tax Certificate with 
respect to matters of federal tax law pertaining to the Bonds.  Such Tax Certificate will be treated as incorporated by 
reference in the Agreement and the Institution shall comply with the covenants therein.  (Section 1202) 

Securities Law Status.  The Institution represents and warrants that it is an organization organized and 
operated exclusively for charitable purposes and not for pecuniary profit; and that no part of its net earnings inures 
to the benefit of any person, private stockholder or individual, all within the meaning of the Securities Act of 1933, 
as amended.  The Institution shall not take any action or omit to take any action if such action or omission would 
change its status as set forth in this paragraph.  (Section 1203) 

Rates and Charges.  The Institution agrees, subject to any governmental restrictions, its fiduciary 
obligations and limitations imposed by law, to charge and collect rates and charges which, together with any other 
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moneys legally available to it, shall provide moneys sufficient at all times:  (a) to make the payments required by the 
Agreement and comply with the Agreement in all other respects; and (b) to satisfy all other obligations of the 
Institution in a timely fashion.  (Section 1204) 

Annual Reports and Other Current Information.  Within one hundred fifty (150) days after the close of 
each fiscal year, the Institution shall furnish to the Trustee, the Authority, the Bond Insurer and to Bondowners 
requesting the same, copies of its audited financial statements.  Copies of the statements required to be filed with the 
Trustee pursuant to the Agreement shall be filed with the Trustee in sufficient quantity to permit the Trustee to retain 
at least one copy for inspection by Bondowners and to permit the Trustee to mail a copy to each Bondowner who 
requests it.  The Trustee shall maintain a list of Bondowners who have made such a request.  The Institution shall 
furnish to the Rating Agencies such information as they may reasonably require for current reports to their 
subscribers.  The Institution shall furnish to the Authority, the Bond Insurer and to the Trustee, within one hundred 
eighty (180) days after the close of each fiscal year, a certificate signed by its chief operating officer or an 
Authorized Officer stating that the Institution has caused its operations for the year to be reviewed and that in the 
course of that review, no default under the Agreement has come to its attention or, if such a default has appeared, a 
description of the default.  (Section 1205) 

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 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 that it may consolidate with or merge into one or more other entities, or permit one or more other entities to 
consolidate with or merge into it, or transfer all or substantially all of its assets to one or more other entities (and 
thereafter dissolve or not dissolve as it may elect), if (a) the surviving, resulting or transferee entity or entities each 
is an organization described in Section 501(c)(3) of the IRC having the status and powers set forth under the heading 
“Corporate Organization, Authorization and Powers” above (except such entity or entities need not be a 
Massachusetts corporation so long as an opinion of counsel is delivered at the time of such transaction regarding the 
enforceability of documents governed under Massachusetts law) and under the heading “Securities Law Status” 
above, (b) the transaction does not result in a conflict, breach or default referred to under the heading “Corporate 
Organization, Authorization and Powers” above, and (c) the surviving, resulting or transferee entity or entities each 
(i) assumes by written the Authority and the Trustee all the obligations of the Institution under the Agreement and 
(ii) notifies the Authority and the Trustee of any change in the name of the Institution.  (Section 1206) 

Additional Indebtedness.  So long as the Bonds are insured by the Bond Insurer, the Institution may not 
incur additional Indebtedness, other than a refunding of the Bonds to obtain savings, without the written consent of 
the Bond Insurer unless there shall have been filed with the Trustee and the Bond Insurer a certificate of an 
Authorized Officer of the Institution which shall show that the: 

(i) Unrestricted Resources (based on generally accepted accounting principles in effect as of the date 
of the Agreement) for the most recent fiscal year for which audited financial statements of the Institution are 
available is equal to at least 75% of the total par amount of Indebtedness to be outstanding after the sale of the 
proposed additional Indebtedness; and 

(ii) Maximum Annual Debt Service (based on generally accepted accounting principles in effect as of 
the date of the Agreement) on all Indebtedness to be outstanding after the sale of the proposed additional 
Indebtedness is less than 12% of the Institution’s unrestricted operating revenue in the most recent fiscal year for 
which audited financial statements of the Institution are available.  (Section 1207) 

Debt Service on Balloon Indebtedness, Put Indebtedness and Variable Rate Indebtedness.

(a) At the election of the Institution, for the purpose of computations of Maximum Annual Debt 
Service, the principal and interest deemed to be payable on Indebtedness which is part of an issue of Indebtedness 
twenty-five percent (25%) or more of which has its date of maturity in the same twelve (12) month period (“Balloon 
Indebtedness”) or Indebtedness subject to tender by the holder thereof (“Put Indebtedness”) for the period for which 
such calculation is being made shall be as set forth below: 
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(i) If the Institution has obtained a binding commitment to refinance such Balloon 
Indebtedness or Put Indebtedness (or a portion thereof), including without limitation, a letter of credit or a 
line of credit, which commitment is subject only to usual conditions applicable to loans to entities similar to 
the Institution, the Balloon Indebtedness or Put Indebtedness (or portion thereof) may be deemed to be 
payable in accordance with the terms of the refinancing arrangement; provided, however, that if such 
refinancing arrangement has a term of not less than eighteen months, the Balloon Indebtedness or Put 
Indebtedness may be deemed to be payable in accordance with the provisions of clause (ii) below; or 

(ii) If (A) the date of maturity of any portion of such Balloon Indebtedness or Put 
Indebtedness is more than eighteen (18) months after the date of any transaction for which a projection is 
made, or (B) the condition of paragraph (i) above is satisfied by a financing arrangement having a term not 
less than 18 months, or (C) if the aggregate amount of all outstanding Balloon Indebtedness and Put 
Indebtedness does not exceed 25% of the Institution’s total revenues as shown on its most recent audited 
financial statements, or (D) the Institution is making annual sinking fund payments with respect to such 
Balloon Indebtedness or Put Indebtedness and at the time of the transaction for which the projection is 
made, the Institution could incur $1 of additional Indebtedness under the Agreement, such portion of such 
Balloon Indebtedness or Put Indebtedness, as the case may be, may be deemed to be Indebtedness payable 
over a twenty (20) year term, at the interest rate certified below, or, with respect to Indebtedness which 
bears interest at other than a fixed rate, as provided in paragraph (b) below, in equal annual installments of 
principal and interest, provided that the Institution has delivered to the Authority and the Trustee a 
certificate of an investment banker satisfactory to the Authority stating that it is reasonable to assume that 
such Indebtedness could be sold and stating the interest rate then applicable to twenty (20) year obligations 
of comparable quality and type. 

(b) In determining Maximum Annual Debt Service, the interest deemed to be payable on Indebtedness 
which bears interest at other than a fixed rate shall be calculated at the 30-year Revenue Bond Index (published by 
The Bond Buyer no more than two weeks prior to the date of sale of the proposed additional Indebtedness).  (Section 
1208) 

Maintenance of Unrestricted Resources.  The Institution covenants and agrees that, subject to any 
governmental restrictions, its fiduciary obligations and limitations imposed by law, it will maintain as of each 
January 1 and July 1 Unrestricted Resources at a market value equal to at least 75% of all outstanding Indebtedness.  
Within 30 days after each January 1 and July 1, the Institution will provide a Certificate of an Authorized Officer to 
the Bond Insurer and the Trustee stating the market value of the Institution’s Unrestricted Resources and the 
principal amount of all outstanding Indebtedness on such January 1 or July 1, as applicable.  If (i) the aggregate 
value of such Unrestricted Resources does not equal at least 75% of all outstanding Indebtedness on such date, (ii) 
such deficiency is not due solely to general market conditions, and (iii) such deficiency is not cured within the sixty 
(60) days succeeding such date, then notwithstanding any other provision of the Agreement, only then shall such 
deficiency constitute an Event of Default under the Agreement.  Upon such an Event of Default, within thirty (30) 
days the Institution shall deposit and maintain collateral with the Trustee consisting of Permitted Investments with a 
market value equal to 75% of outstanding Indebtedness.  To the extent sufficient funds are not available to meet the 
collateral requirement the Institution shall (i) deposit all unrestricted funds with the Trustee as collateral and (ii) 
pledge its Gross Receipts on a first lien basis to the Trustee as security for the Bonds and deposit such revenues 
directly with the Trustee; provided that if there then exists any Hedging Contract relating to the Bonds for which 
payments by the Institution are insured by the Bond Insurer, concurrently with the granting of the lien on Gross 
Receipts to the Trustee, the Institution shall also grant to the provider of such Hedging Contract a lien on Gross 
Receipts securing Insured Swap Payments and to the Bond Insurer a lien on Gross Receipts securing amounts due 
from the Institution under the Reimbursement Agreement, which liens place such provider and the Bond Insurer in 
parity positions for security and payment with the Trustee.  Until the value of collateral in such account equals 75% 
of outstanding Indebtedness, the Bond Insurer shall have sole discretion to direct disbursements from such account; 
provided that the Institution may direct disbursements from such account for operating expenses without the consent 
of the Bond Insurer.  Notwithstanding such collateralization, the Bond Insurer shall continue to have the right under 
the Agreement to direct a full or partial acceleration of the Bonds during an Event of Default.  (Section 1209) 
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Limitations on Creation of Liens.   

The Institution agrees that it will not create or suffer to be created or exist any Lien upon Gross Receipts 
other than Permitted Liens.  Permitted Liens shall consist of Liens which are described in one or more of the 
following clauses: 

(i) Any judgment lien or notice of pending action against the Institution as to which the Institution is 
insured as to the full amount of potential liability, or if the Institution is uninsured or underinsured, so long as such 
judgment or pending action is being contested and execution thereon is stayed; 

(ii) Any Lien which will come into existence on or is existing on the date of the Agreement provided 
that no such Lien (or the amount of Indebtedness secured thereby) may be increased, extended, renewed or modified 
to apply to any Gross Receipts of the Institution not subject to such Lien on such date, unless such Lien as so 
increased, extended, renewed or modified otherwise qualifies as a Permitted Lien under the Agreement; 

(iii) Any Lien arising by reason of deposits with, or the giving of any form of security to, any 
governmental agency or any body created or approved by law or governmental regulation for any purpose at any 
time as required by law or governmental regulation as a condition to the transaction of any business or the exercise 
of any privilege or license, or to secure letters or lines of credit issued to fulfill statutory obligations including bonds 
for the performance of an employer’s obligations under worker’s compensation self insurance programs, or to 
enable the Institution to maintain self-insurance or to participate in any funds established to cover any insurance 
risks or in connection with workers’ compensation, unemployment insurance, pension or profit-sharing plans or 
other similar arrangements, or to share in the privileges or benefits required for companies participating in such 
arrangements, or in favor of a bank or trust company on deposits with such bank or trust company or to enable a 
bank or trust company to use deposits with such bank or trust company for set-off of Indebtedness of the Institution 
to such bank or trust company; 

(iv) Any Lien arising by reason of an Irrevocable Deposit; 

(v) Any Lien in favor of a trustee on the proceeds of Indebtedness prior to the application of such 
proceeds or on moneys to repay Indebtedness while held in a debt service fund, debt service reserve fund or a 
redemption fund, or on any moneys to secure payment of the trustee’s fees; 

(vi) Liens on Gross Receipts received by the Institution through gifts, grants or bequests, such Liens 
being due to restrictions on such gifts, grants or bequests of such Gross Receipts or the income thereon, up to the fair 
market value of such Gross Receipts; 

(vii) Liens for taxes or special assessments not then delinquent or which are being contested in good 
faith; and 

(viii) Any Lien on Gross Receipts securing Indebtedness provided that at the time of granting such Lien, 
a parity Lien on such Gross Receipts is granted in favor of the Trustee securing the Bonds equally and ratably; 
provided, however, that if the Lien securing such Indebtedness is released, the Lien granted to the Trustee to secure 
the Bonds shall be released if the Institution delivers to the Trustee a copy of such release.  (Section 1210) 

Continuing Disclosure.  The Institution will comply with and carry out all of the provisions of the 
Continuing Disclosure Agreement.  Notwithstanding any other provision of the Agreement, failure of the Institution 
to enter into and comply with the Continuing Disclosure Agreement shall not be considered an Event of Default 
under the Agreement; however, any Bondholder or beneficial owner may and the Trustee, at the written request of 
any participating underwriter or the Holders of at least 25% aggregate principal amount of Outstanding Bonds, shall, 
but only to the extent it has been indemnified to its satisfaction from any loss, liability or expense, including without 
limitation, fees and expenses of its attorneys and advisors and additional fees and expenses of the Trustee, take such 
actions as may be necessary and appropriate, including seeking mandate or specific performance by court order to 
cause the Institution to comply with such Continuing Disclosure Agreement.  (Section 1211) 
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Amendment

The Agreement may be amended by the parties without Bondowner consent (but with the consent of the 
Bond Insurer in the case of amendments relating to the Auction Rate Mode) for any of the following purposes:  (a) 
to subject any property to the lien of the Agreement, (b) to add to the covenants and agreements of the Institution or 
to surrender or limit any right or power of the Institution or (c) 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 (d) to make 
any necessary changes to the Agreement to facilitate the conversion of Bonds to a different Mode.  If an amendment 
pursuant to this paragraph requires an amendment to the form of Bonds, the Trustee shall direct the Bondowners to 
surrender their Bonds at the office of the Trustee for definitive Bonds incorporating such amendments upon not less 
than 15 days’ prior written notice.  The Institution shall pay all costs associated with amending the Agreement and 
with preparing and printing any amended Bonds.  Provisions of the Agreement may also be amended by the parties 
without Bondowner consent on the date of any mandatory tender of the Bonds, provided that notice of any such 
amendment is included in the notice of mandatory tender for purchase described in the Agreement.  The Institution 
acting alone may amend the 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 Maximum Rate at least equal to the number of days required to be covered under 
the Agreement. 

In addition, with the consent of the Broker-Dealer and the Bond Insurer, the provisions of the Agreement 
concerning the Auction Procedures, including without limitation the mandatory tender provisions and amending the 
Auction Period, Auction Date and Interest Payment Dates as provided in the Agreement, and the definitions 
applicable thereto, including without limitation, the definition of Maximum Auction 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 
conclusively upon a certificate to such effect of the Broker-Dealer) or (ii) by obtaining the consent of the beneficial 
owners of the Bonds and the Bond Insurer, or (iii) on any Auction Date on which Sufficient Clearing Bids have been 
made or all of the Auction Rate Bonds 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 Auction Rate Bonds as required by the Agreement, Sufficient Clearing Bids have been received or all 
of the Auction Rate Bonds are subject to Submitted Hold Orders, the proposed amendment shall be deemed to have 
been consented to by the owners of all Auction Rate Bonds. 

Except as provided in the foregoing paragraphs, the Agreement may be amended only with the written 
consent of the Owners of a majority in principal amount of the Outstanding Bonds and the Bond Insurer; provided, 
however, no amendment of the Agreement may be made without the unanimous written consent of the affected 
Bondowners and the Bond Insurer 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 prepayable other than in 
accordance with the terms of the Agreement; (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. 

Any amendment of the Agreement shall be accompanied by an Opinion of Bond Counsel delivered to the 
Trustee and the Authority to the effect that the amendment is permitted by the Agreement and shall not adversely 
affect the validity of the Bonds or the exclusion of interest on the Bonds from the gross income of the owners of the 
Bonds for federal income tax purposes. 

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.  No action or proceeding to invalidate the amendment shall be instituted or 
maintained unless it is commenced within sixty (60) days after such mailing.  The Trustee will promptly certify to 
the Authority that it has mailed such notice to all Bondowners and such certificate will be conclusive evidence that 
such notice was given in the manner required by the Agreement.  A consent to an amendment may be revoked by a 
notice given by the Bondowner and received by the Trustee prior to the Trustee’s certification that the requisite 
consents have been obtained. 
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Any provision of the Agreement expressly recognizing or granting rights in or to the Bond Insurer may not 
be amended in any manner which affects the rights of the Bond Insurer under the Agreement without the prior 
written consent of the Bond Insurer.  (Section 1301) 

Defeasance 

When there are in the Debt Service Fund and 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, prior to the Fixed Rate Conversion Date for all the 
Bonds, to pay the Purchase Price thereof whenever the same may be payable and when all the rights under the 
Agreement of the Authority and the Trustee have been provided for, upon written notice from the Institution to the 
Authority, the Bond Insurer and the 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 Bonds shall be deemed paid, 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, and provided further, however, that the 
Trustee shall have received written confirmation from S&P, if the Bonds are then rated by S&P and are in the Daily, 
Weekly or Flexible Mode, that the defeasance will not result in the withdrawal or reduction of its rating on the 
Bonds.  Upon such defeasance, the funds and investments required to pay or redeem the Bonds in full shall be 
irrevocably set aside for that purpose, subject, however, to the provisions of the Agreement relating to unclaimed 
moneys, 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, after satisfaction of all 
the rights of the Authority and the Trustee and after allowance for any payments under IRC §148(f) and the 
regulations thereunder (the “Rebate Provision”), shall be distributed to the Institution upon such indemnification, if 
any, as the Authority or the Trustee may reasonably require.  The Trustee shall give advance written notice to the 
Rating Agencies of a defeasance pursuant to the Agreement. 

Notwithstanding anything in the Agreement to the contrary, in the event that the principal and/or interest 
due on the Bonds shall be paid by the Bond Insurer pursuant to the Bond Insurance Policy, the Bonds shall remain 
Outstanding for all purposes, not be defeased or otherwise satisfied and not be considered paid by the Institution, 
and the assignment and pledge of the Agreement and all covenants, agreements and other obligations of the 
Institution to the registered owners of the Bonds shall continue to exist and shall run to the benefit of the Bond 
Insurer, and the Bond Insurer shall be subrogated to the rights of such registered owners.  The Trustee shall give the 
Bond Insurer at least 15 business days’ notice of any advance refunding of the Bonds pursuant to the provisions 
described under this heading.  In the case of a defeasance pursuant to the Agreement the Bond Insurer shall also 
receive (a) a defeasance opinion and (b) a report of an independent accountant with respect to the sufficiency of the 
amounts deposited to defease the Bonds.  (Section 204) 
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PROPOSED FORM OF BOND COUNSEL OPINION

[Closing Date] 

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

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”):

$54,850,000
Massachusetts Health and Educational Facilities Authority 

Variable Rate Revenue Bonds, 
Woods Hole Oceanographic Institution Issue, Series A (2004) 

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 dated as of June 8, 2004 (the 
“Agreement”) by and among the Authority, Woods Hole Oceanographic Institution (the 
“Institution”) and Wachovia Bank, National Association, as trustee (the “Trustee”). 

As to questions of fact material to our opinion we have relied upon representations 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 Bowditch & Dewey, LLP, counsel to the Institution, 
with respect to, among other matters, the corporate existence of the Institution, 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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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, as applicable, on behalf of the Authority to receive 
Revenues under the Agreement (except certain rights to indemnification, reimbursements 
and fees). 

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

 4. 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. 
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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 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 (this “Disclosure Agreement”) is executed and delivered by 
WOODS HOLE OCEANOGRAPHIC INSTITUTION (the “Institution”) and Wachovia Bank, National Association 
(the “Trustee”), in connection with the issuance of $54,850,000 Massachusetts Health and Education Facilities 
Authority Variable Rate Revenue Bonds, Woods Hole Oceanographic Institution Issue, Series A (2004) (the 
“Bonds”).  The Bonds are being issued pursuant to a Loan and Trust Agreement, dated as of June 8, 2004 (the 
“Agreement”), among the Massachusetts Health and Educational Facilities Authority (the “Authority”), the Trustee 
and the Institution.  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 set forth below. 

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 the 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. 

“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.  
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SECTION 3. Provision of Annual Reports.   

(a) Commencing in 2005, the Dissemination Agent, not later than one hundred and eighty (180) days 
after the end of each fiscal year of the Institution (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) Business Days prior to said date, the Institution (if it is not the Dissemination Agent) shall provide the 
Annual Report to the Dissemination Agent.  In each case, the Annual Report may be submitted as a single document 
or as separate documents comprising a package, and may cross-reference other information as provided in Section 4 
of this Disclosure Agreement; provided, that the audited financial statements of the Institution may be submitted 
separately from, and at a later date than, the balance of the Annual Report if such audited financial statements are 
not available as of the date set forth above.  If the Dissemination Agent submits the audited financial statements of 
the Institution at a later date, it shall provide unaudited financial statements by the above-specified deadline and 
shall provide the audited financial statements as soon as practicable after the audited financial statements become 
available.  The Institution shall submit the audited financial statements to the Dissemination Agent and the Trustee 
as soon as practicable after they become available, and the Dissemination Agent shall submit the audited financial 
statements to 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 

(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:  

(a) Qualitative information, including financial and operating data, for the preceding fiscal year of the 
Institution of the same type as presented in Appendix A to the Authority’s Official Statement, dated June __, 2004, 
relating to the initial issuance of the Bonds, under the headings: 

• “FACILITIES, VESSELS AND VEHICLES” in the chart entitled “Property, Plant and Equipment”;  

• “SPONSORED RESEARCH AND EDUCATION PROGRAMS,” in the charts entitled “Active Projects by 
Department,” “Sponsored Research Programs; Sources of Income,” “Government Funding Sources,” “Non-
Government Funding Sources,” “Graduates By Department,” and “Publications by Department”;  

• “OPERATIONS AND FINANCIAL PERFORMANCE”; and  
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• “OTHER INFORMATION.”  

(b) The Institution’s audited financial statements. 

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 
(each a “Listed Event”):

1. Principal and interest payment delinquencies on the Bonds. 

2. Occurrence of any default under the Agreement (other than as described in Item 1, above). 

3. Unscheduled draws on debt service reserves, if any, reflecting financial difficulties. 

4. Unscheduled draws on the Bond Insurance Policy, reflecting financial difficulties. 

5. Substitution of the Bond Insurer or any liquidity provider, or their failure to perform. 

6. Rendering of an opinion by bond counsel to the effect that there has been an adverse development 
affecting the tax-exempt status of the Bonds or the occurrence of any event adversely affecting the tax-exempt status 
of the Bonds. 

7. Modifications to rights of the Bondowners. 

8. Giving of a notice of redemption of any Bonds (other than mandatory sinking fund redemptions). 

9. Defeasance of the Bonds or any portion thereof. 

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

11. Any rating changes on the Bonds. 

(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 
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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 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, without notice to the Trustee and the Authority, discharge any third 
party Dissemination Agent, with or without appointing a successor Dissemination Agent.  This 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 1301 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 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 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 IX 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 officer, director, employees 
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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 (unless it also is serving in the capacity of Dissemination Agent).  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 insure 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.  

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, 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.  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 pursuant to this 
Disclosure Agreement except as specifically stated herein.  

WOODS HOLE OCEANOGRAPHIC INSTITUTION 

By: ________________________________________ 
 Name: 
 Title: 

WACHOVIA 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 Issue:  Massachusetts Health and Educational Facilities Authority 
 Variable Rate Revenue Bonds 
 Woods Hole Oceanographic Institution Issue, Series A (2004) 

Name of Institution:  Woods Hole Oceanographic Institution (the “Institution”) 

Date of Issuance:

 NOTICE IS HEREBY GIVEN that ____________________ has not provided an Annual Report with 
respect to the above-named Bonds as required by the Continuing Disclosure Agreement, dated as of June 29, 2004 
between the Institution and Wachovia Bank, National Association, as Trustee. 

Dated:

cc: Woods Hole Oceanographic Institution 
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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: NRIMSIR@FTID.com 

Standard & Poor's Securities Evaluations, Inc.  
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 
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FINANCIAL GUARANTY INSURANCE POLICY 

MBIA Insurance Corporation 
Armonk, New York 10504 

                                                         Policy No. [NUMBER] 

MBIA Insurance Corporation (the "Insurer"), in consideration of the payment of the premium and subject to the terms of this policy, hereby 
unconditionally and irrevocably guarantees to any owner, as hereinafter defined, of the following described obligations, the full and complete payment 
required to be made by or on behalf of the Issuer to [PAYING AGENT/TRUSTEE] or its successor (the "Paying Agent") of an amount equal to (i) the 
principal of (either at the stated maturity or by any advancement of maturity pursuant to a mandatory sinking fund payment) and interest on, the 
Obligations (as that term is defined below) as such payments shall become due but shall not be so paid (except that in the event of any acceleration of 
the due date of such principal by reason of mandatory or optional redemption or acceleration resulting from default or otherwise, other than any 
advancement of maturity pursuant to a mandatory sinking fund payment, the payments guaranteed hereby shall be made in such amounts and at such 
times as such payments of principal would have been due had there not been any such acceleration);  and (ii) the reimbursement of any such payment 
which is subsequently recovered from any owner pursuant to a final judgment by a court of competent jurisdiction that such payment constitutes an 
avoidable preference to such owner within the meaning of any applicable bankruptcy law.  The amounts referred to in clauses (i) and (ii) of the 
preceding sentence shall be referred to herein collectively as the "Insured Amounts."  "Obligations" shall mean: 

[PAR]
[LEGAL NAME OF ISSUE] 

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by registered or certified mail, or upon receipt of written 
notice by registered or certified mail, by the Insurer from the Paying Agent or any owner of an Obligation the payment of an Insured Amount for which 
is then due, that such required payment has not been made, the Insurer on the due date of such payment or within one business day after receipt of notice 
of such nonpayment, whichever is later, will make a deposit of funds, in an account with U.S. Bank Trust National Association, in New York, New 
York, or its successor, sufficient for the payment of any such Insured Amounts which are then due.  Upon presentment and surrender of such 
Obligations or presentment of such other proof of ownership of the Obligations, together with any appropriate instruments of assignment to evidence 
the assignment of the Insured Amounts due on the Obligations as are paid by the Insurer, and appropriate instruments to effect the appointment of the 
Insurer as agent for such owners of the Obligations in any legal proceeding related to payment of Insured Amounts on the Obligations, such instruments 
being in a form satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust National Association shall disburse to such owners, or the Paying 
Agent payment of the Insured Amounts due on such Obligations, less any amount held by the Paying Agent for the payment of such Insured Amounts 
and legally available therefor.  This policy does not insure against loss of any prepayment premium which may at any time be payable with respect to 
any Obligation. 

As used herein, the term "owner" shall mean the registered owner of any Obligation as indicated in the books maintained by the Paying Agent, the 
Issuer, or any designee of the Issuer for such purpose.  The term owner shall not include the Issuer or any party whose agreement with the Issuer 
constitutes the underlying security for the Obligations. 

Any service of process on the Insurer may be made to the Insurer at its offices located at 113 King Street, Armonk, New York 10504 and such service 
of process shall be valid and binding. 

This policy is non-cancellable for any reason.  The premium on this policy is not refundable for any reason including the payment prior to maturity of 
the Obligations. 

IN WITNESS WHEREOF, the Insurer has caused this policy to be executed in facsimile on its behalf by its duly authorized officers, this [DAY] day of
[MONTH, YEAR]. 

                                           MBIA Insurance Corporation 

                                           President 

                                      Attest:                           
                                           Assistant Secretary 

STD-R-6
4/95 
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