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In the opinion of Nixon Peabody LLP, Bond Counsel, under existing law and assuming compliance with the tax covenants described herein, and the accuracy of certain 
representations and certifications made by the Authority and the Institution as described herein, interest on the Series 2008 Bonds is excluded from gross income for 

Federal income tax purposes under Section 103 of the Internal Revenue Code of 1986, as amended (the “Code”).  Bond Counsel is also of the opinion that such interest is 

not treated as a preference item in calculating the alternative minimum tax imposed under the Code with respect to individuals and corporations.  Interest on the Series 
2008 Bonds is, however, included in the adjusted current earnings of certain corporations for purposes of computing the alternative minimum tax imposed on such 

corporations.  Bond Counsel is further of the opinion that, under existing law, interest on the Series 2008 Bonds and any profit on the sale thereof are exempt from 

Massachusetts personal income taxes and Massachusetts personal property taxes.  See “TAX MATTERS” herein. 
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Upon issuance and prior to the conversion to a different Mode (as defined herein), the Series A (2008) Bonds (the “Series 2008 Bonds”) other than Pledged Bonds 
(as defined herein) will bear interest at the Weekly Rate (as defined herein), which will be a variable rate established by the Remarketing Agent (as defined herein).  In no 

event shall the Weekly Rate or, so long as a Credit Facility is in effect when Series 2008 Bonds are in the Multiannual Mode, the Multiannual Rate for the Series 2008 

Bonds exceed ten percent (10%) per annum which may be increased in accordance with the terms of the Agreement (as hereinafter defined).  Interest on the Series 2008 
Bonds in the Daily, Weekly, Monthly or the Multiannual Mode shall be payable on the first Business Day of each calendar month, commencing December 1, 2008 (an 

“Interest Payment Date”).  Interest on the Series 2008 Bonds in the Fixed Rate Mode shall be payable on the first day of each January 1 and July 1.  As set forth in the 
Agreement, the Series 2008 Bonds may be converted or reconverted to a Daily Mode, a Weekly Mode, a Monthly Mode, or a Multiannual Mode or converted to a Fixed 

Rate Mode. 

The Series 2008 Bonds shall be special obligations of the Massachusetts Health and Educational Facilities Authority (the “Authority”) payable solely from the 
Revenues, as defined herein, of the Authority, including payments to Chittenden Trust Company  (the “Trustee” or “Paying Agent”) for the account of the Authority by 

Suffolk University (the “Institution”) in accordance with the provisions of a Loan and Trust Agreement dated as of October 16, 2008 (the “Agreement”) among the 

Trustee, the Authority and the Institution and funds drawn under an irrevocable direct pay letter of credit (the “Letter of Credit”) issued by TD Bank, N.A. (the “Bank”) 

 

The payments pursuant to the Agreement are general obligations of the Institution.  The Series 2008 Bonds are also secured by a lien upon and security interest in 

the Institution’s Tuition Receipts (as defined herein) and Tuition Receivables (as defined herein) and upon any rights of the Institution to receive such Tuition Receipts. 

Under the Letter of Credit, the Bank is obligated to pay to the Trustee, upon presentation of required documentation, the amount necessary to pay together with other 

funds held by the Trustee under the Agreement the principal or Purchase Price (defined herein) of, and up to  45 days’ interest on, the Series 2008 Bonds bearing interest 

at the Daily Rate, the Weekly Rate, the Monthly Rate or the Multiannual Rate.  The Letter of Credit will expire unless extended in accordance with its terms on 
November 5, 2013, or earlier upon the occurrence of certain events described herein.   

The Series 2008 Bonds will be subject to optional, mandatory and extraordinary redemption, to optional and mandatory tender and to acceleration, all as described 

herein.  While the Series 2008 Bonds are in the Weekly Mode the holders of the Series 2008 Bonds may have their Series 2008 Bonds purchased upon demand at par plus 
accrued interest upon seven days written notice, as described herein. 

The Series 2008 Bonds will be issued initially under a Book-Entry Only System, registered in the name of CEDE & CO., as registered owner and nominee for The 

Depository Trust Company (“DTC”), which will act as securities depository for the Series 2008 Bonds.  Individual purchases of beneficial interests in the Series 2008 
Bonds will be made in book-entry form.  Purchasers of beneficial interests in the Series 2008 Bonds will not receive certificates representing interests in the Series 2008 

Bonds that they purchase.  So long as CEDE & CO, as nominee of DTC, is the registered owner of the Series 2008 Bonds, reference herein to the Bondholders or 

registered owners shall mean CEDE & CO., rather than the beneficial owner of the Series 2008 Bonds.  So long as DTC or its nominee is the registered owner of the 
Series 2008 Bonds, payments of principal, Purchase Price, or redemption price and interest on the Series 2008 Bonds shall be made to DTC or its nominee.  Disbursement 

of such payments to DTC Participants is the responsibility of DTC and disbursements of such payment to the beneficial owners is the responsibility of DTC Participants 
and Indirect Participants.  See “The Series 2008 Bonds – Book-Entry Only System” herein. 

The Series 2008 Bonds are being offered solely on the basis of the financial strength of the Bank and not on the financial strength of the Institution or other 

security.  Only a brief description of the Institution is included herein.  The owners of the Series 2008 Bonds will not be able to assess the likelihood that 

payment of the Series 2008 Bonds will be accelerated before the stated maturity thereof because of an event of default under the Reimbursement Agreement 

(defined herein), upon which acceleration the Series 2008 Bonds would cease to accrue interest and be payable at par. 

THE SERIES 2008 BONDS SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OR LIABILITY OF THE COMMONWEALTH OF MASSACHUSETTS 
OR ANY POLITICAL SUBDIVISION THEREOF, OR A PLEDGE OF THE FAITH AND CREDIT OF THE COMMONWEALTH OF MASSACHUSETTS OR ANY 

SUCH POLITICAL SUBDIVISION THEREOF, BUT SHALL BE PAYABLE SOLELY FROM THE REVENUES PROVIDED UNDER THE AGREEMENT.  

NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE COMMONWEALTH OF MASSACHUSETTS OR ANY POLITICAL SUBDIVISION 
THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THE SERIES 2008 BONDS.  THE ACT DOES NOT IN ANY WAY 

CREATE A SO-CALLED MORAL OBLIGATION OF THE COMMONWEALTH OF MASSACHUSETTS TO PAY DEBT SERVICE IN THE EVENT OF 

DEFAULT BY THE INSTITUTION.  THE AUTHORITY DOES NOT HAVE ANY TAXING POWER. 
 

The Series 2008 Bonds are offered when, as and if issued, subject to prior sale, withdrawal or modification of the offer without notice and subject to the approving 

opinion of Nixon Peabody LLP, Boston, Massachusetts, Bond Counsel.  Certain legal matters will be passed upon for the Institution by its counsel, Nixon Peabody LLP, 
Boston, Massachusetts, for the Bank by its counsel, Nutter, McClennen & Fish LLP, Boston, Massachusetts and for the Underwriter by its counsel, Hinckley, Allen & 

Snyder LLP, Boston, Massachusetts.  The Series 2008 Bonds are expected to be available for delivery to the Trustee pursuant to a “FAST” closing in Boston, 

Massachusetts, on or about November 6, 2008. 

 

GEORGE K. BAUM & COMPANY 
 

November 5, 2008 

 



 
 
 
 

This Official Statement does not constitute an offer to sell or a solicitation of an offer to buy, nor shall there be any sale of 
Series 2008 Bonds in any jurisdiction in which such an offer or solicitation is not authorized or in which it is unlawful to make such an 
offer or solicitation.  No dealer, broker, salesman or other person has been authorized to give any information or to make any 
representations not contained in this Official Statement, and, if given or made, such information or representation must not be relied 
upon as having been authorized by the Authority, the Institution, the Bank or the Underwriter. The information contained herein under 
the captions “The Authority” and “Litigation” (but only in so far as it relates to the Authority) has been furnished by the Authority.  All 
other information set forth herein has been obtained from the Institution, the Bank and other sources all of which are believed to be 
reliable, but as to information from other than the Authority, the Institution and the Bank, respectively, it is not to be construed as a 
representation by the Authority, the Institution or the Bank.  The information and expressions of opinion set forth hereto are made as of 
the date hereof and are subject to change without notice, and neither the delivery of this Official Statement nor any sale hereunder shall, 
in any circumstances, create any implication that there has been no change in the affairs of the Authority, the Institution, or the Bank or 
in any other matter since the date hereof.   

 
The Underwriter has provided the following sentence for inclusion in this Official Statement.  The Underwriter has reviewed the 

information in this Official Statement in accordance with, and as part of, its responsibilities to investors under the federal securities laws 
as applied to the facts and circumstances of this transaction, but the Underwriter does not guaranty the accuracy or completeness of such 
information.   

 
IN CONNECTION WITH THE OFFERING OF THE SERIES 2008 BONDS, THE UNDERWRITER MAY OVER-ALLOT OR 

EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICES OF THE SERIES 2008 BONDS AT 
LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET.  SUCH STABILIZING, IF 
COMMENCED, MAY BE DISCONTINUED AT ANY TIME. 

 
IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE 

AUTHORITY AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.  THESE 
SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR 
REGULATORY AUTHORITY.  FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE 
ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT.  ANY REPRESENTATION TO THE CONTRARY IS 
A CRIMINAL OFFENSE. 

 
THE SERIES 2008 BONDS ARE BEING OFFERED SOLELY ON THE BASIS OF THE FINANCIAL STRENGTH OF 

THE BANK ISSUING THE LETTER OF CREDIT AND NOT ON THE FINANCIAL STRENGTH OF THE INSTITUTION 
OR ANY OTHER SECURITY.  THE OWNERS OF THE SERIES 2008 BONDS WILL NOT BE ABLE TO ASSESS THE 
LIKELIHOOD THAT PAYMENT OF SUCH SERIES 2008 BONDS WILL BE ACCELERATED BEFORE THE STATED 
MATURITY THEREOF BECAUSE OF AN EVENT OF DEFAULT UNDER THE REIMBURSEMENT AGREEMENT, 
UPON WHICH ACCELERATION THE SERIES 2008 BONDS WOULD CEASE TO ACCRUE INTEREST AND WOULD BE 
PAYABLE AT PAR. 

 
UPON ISSUANCE, THE SERIES 2008 BONDS WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 

AMENDED, OR UNDER ANY STATE SECURITIES LAW, AND NEITHER AGREEMENT HAS BEEN QUALIFIED UNDER 
THE TRUST INDENTURE ACT OF 1939, AS AMENDED, IN RELIANCE UPON THE EXEMPTIONS CONTAINED IN SUCH 
ACTS.  THE SERIES 2008 BONDS WILL NOT BE LISTED ON ANY STOCK OR OTHER SECURITIES EXCHANGE AND 
NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION NOR ANY OTHER FEDERAL, STATE, OR 
GOVERNMENTAL ENTITY OR AGENCY WILL HAVE PASSED UPON THE ACCURACY OR ADEQUACY HEREOF. 
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OFFICIAL STATEMENT 

Relating to 

MASSACHUSETTS HEALTH AND EDUCATIONAL FACILITIES AUTHORITY 

$56,000,000 Revenue Bonds, Suffolk University Issue, Series A (2008) 
 

 

INTRODUCTION 

This Official Statement, including the cover page and appendices hereto, sets forth certain information in 
connection with the issuance and sale of the $56,000,000 Revenue Bonds, Suffolk University Issue, Series A (2008) 
(the “Series 2008 Bonds”) of the Massachusetts Health and Educational Facilities Authority (the “Authority”).  

 
The Series 2008 Bonds are being issued under a Loan and Trust Agreement, dated as of October 16, 2008 (the 

“Agreement”), by and among the Authority, the Institution and Chittenden Trust Company, as trustee (in such 
capacity, the “Trustee”). The Series 2008 Bonds are to be issued in accordance with the provisions of Chapter 614 of 
the Massachusetts Acts of 1968, as amended from time to time (the “Act”) and the Agreement.  The information 
contained in this Official Statement is provided for use in connection with the initial sale of the Series 2008 Bonds.  
The definitions of certain terms used and not otherwise defined herein are contained in APPENDIX A – 
“DEFINITIONS OF CERTAIN TERMS”. 

 
Plan of Finance 

 
The proceeds from the sale of the Series 2008 Bonds and certain other available moneys will be used to finance 

and refinance the following: (i) the acquisition or lease of 525 Washington Street, Boston, Massachusetts and the 
improvements thereon (the “Washington Street Property”) and the rehabilitation, construction and equipping of the 
Washington Street Property into a 180-200 bed student residence containing approximately 61,000 square feet, 
which may include: (a) an approximately 800 square foot art gallery/pre-function space, (b) an approximately 2,400 
square foot black-box theater dedicated to cultural uses, and (c) supporting student residential uses, including, 
without limitation, lounges and laundry facilities; (ii) the acquisition of 20 Somerset Street, Boston, Massachusetts 
and the improvements thereon for use as an academic and administrative facility and other related uses containing 
approximately 112,000 square feet; (iii) such other capital projects in furtherance of the Institution’s charitable and 
educational purposes, including, but not limited to, the rehabilitation of, and the acquisition and installation of 
energy conservation equipment at, one or more of the Institution’s facilities located in Boston, Massachusetts at: 8 
Ashburton Place; 148 Cambridge Street; 20 Derne Street; 28 Derne Street; 32 Derne Street; 10 Somerset Street; 41 
Temple Street; 73 Tremont Street; 110-120 Tremont Street; 150 Tremont Street; 511, 515-521 Washington Street; 
and 2-12 West Street; (iv) capitalized interest incurred in connection with the projects described in clauses (i), (ii) 
and (iii) above; and (v) the costs incurred in connection with the issuance of the Series 2008 Bonds (the “Project”). 

 
A more detailed description of the use of the proceeds from the sale of the Series 2008 Bonds and the use of 

certain other moneys, including approximate amounts and purposes, is included herein under “THE INSTITUTION 
AND THE PROJECT” and “ESTIMATED SOURCES AND USES OF FUNDS.” 
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Under the Letter of Credit, the Bank is obligated to pay to the Trustee, upon presentation of required 
documentation, the amount necessary to pay the principal or Purchase Price of and interest on the Series 2008 Bonds 
bearing interest at the Daily Rate, Weekly Rate, Monthly Rate or Multiannual Rate, as applicable, then due and 
payable.  The Letter of Credit provides that it will expire (unless extended in accordance with its terms) on 
November 5, 2013, or earlier upon the occurrence of certain events described herein.     

 
The Agreement provides that the Trustee will make timely drawings under the Letter of Credit in accordance 

with the terms thereof (i) to pay when due (whether by maturity, redemption or acceleration) the principal of and 
interest on the Series 2008 Bonds bearing interest at the Daily Rate, the Weekly Rate, the Monthly Rate or the 
Multiannual Rate, and (ii) to the extent that proceeds from the sale of tendered Series 2008 Bonds which have been 
remarketed are not available therefor, to pay when due the Purchase Price of the Series 2008 Bonds bearing interest 
at the Daily Rate, the Weekly Rate, the Monthly Rate or the Multiannual Rate.   

 
Under certain circumstances, the Letter of Credit may be replaced by a substitute Credit Facility.  See “The 

Letter of Credit and the Bank” herein. 
 
Under the Agreement, the Institution agrees to make loan payments sufficient to pay the principal or Purchase 

Price of, premium, if any, and interest on the Series 2008 Bonds when due.  As further security for the payment of 
the principal or Purchase Price of, premium, if any, and interest on the Series 2008 Bonds, the Authority will assign 
to the Trustee certain of the Authority’s rights and remedies under the Agreement, including the right to receive the 
loan payments from the Institution pursuant to the Agreement. 

 
The Agreement, among other things, provides that the Authority will deposit the proceeds of the sale of the 

Series 2008 Bonds with the Trustee and that the Trustee will disburse proceeds of the Series 2008 Bonds to pay 
costs of the Project, but only upon satisfaction of the requirements set forth in the Agreement and other requirements 
of the Bank for making such disbursements.   

 
The Series 2008 Bonds are dated the date of their original delivery and are issuable in the form of fully 

registered bonds without coupons in initial minimum denominations of $100,000 and any multiple of $5,000 in 
excess thereof, if issued in the Weekly Mode, or initial minimum denominations of $5,000 or any multiple thereof, 
if issued in the Multiannual Mode.  The Series 2008 Bonds will be issued initially under a Book-Entry Only System, 
registered in the name of Cede & Co., as registered owner and nominee for The Depository Trust Company 
(“DTC”) which will act as securities depository for the Series 2008 Bonds.  Individual purchases of beneficial 
interests in the Series 2008 Bonds will be made in book-entry form.  Purchasers of beneficial interests in the Series 
2008 Bonds will not receive certificates representing their interest in the Series 2008 Bonds that they purchase.  So 
long as Cede & Co., as nominee of DTC, is the registered owner of the Series 2008 Bonds, references herein to the 
owners of the Series 2008 Bonds or registered owners shall mean Cede & Co. rather than the beneficial owners of 
the Series 2008 Bonds. 

 
THE SERIES 2008 BONDS SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OR LIABILITY OF 

THE COMMONWEALTH OF MASSACHUSETTS OR ANY POLITICAL SUBDIVISION THEREOF, OR A 
PLEDGE OF THE FAITH AND CREDIT OF THE COMMONWEALTH OF MASSACHUSETTS OR ANY 
SUCH POLITICAL SUBDIVISION THEREOF, BUT SHALL BE PAYABLE SOLELY FROM THE REVENUES 
PROVIDED UNDER THE AGREEMENT.  NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER 
OF THE COMMONWEALTH OF MASSACHUSETTS OR ANY POLITICAL SUBDIVISION THEREOF IS 
PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THE SERIES 2008 BONDS.  THE 
ACT DOES NOT IN ANY WAY CREATE A SO-CALLED MORAL OBLIGATION OF THE 
COMMONWEALTH OF MASSACHUSETTS TO PAY DEBT SERVICE IN THE EVENT OF DEFAULT BY 
THE INSTITUTION.  THE AUTHORITY DOES NOT HAVE ANY TAXING POWER. 

The purchase of the Series 2008 Bonds involves a degree of risk.  Prospective purchasers should carefully 
consider the material under the caption “Bondholder Considerations.” 
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THE SERIES 2008 BONDS ARE BEING OFFERED SOLELY ON THE BASIS OF THE FINANCIAL 
STRENGTH OF THE BANK AND NOT ON THE FINANCIAL STRENGTH OF THE INSTITUTION OR 
ANY OTHER SECURITY.  THE OWNERS OF THE SERIES 2008 BONDS WILL NOT BE ABLE TO 
ASSESS THE LIKELIHOOD THAT PAYMENT OF SUCH SERIES 2008 BONDS WILL BE 
ACCELERATED BEFORE THE STATED MATURITY THEREOF BECAUSE OF AN EVENT OF 
DEFAULT UNDER THE REIMBURSEMENT AGREEMENT, UPON WHICH ACCELERATION THE 
SERIES 2008 BONDS WOULD CEASE TO ACCRUE INTEREST AND WOULD BE PAYABLE AT PAR. 

 
THE SERIES 2008 BONDS ARE NOT SECURED BY A MORTGAGE LIEN OR SECURITY 

INTEREST IN ANY REAL OR PERSONAL PROPERTY OR REVENUES OF THE BORROWER OTHER 
THAN THE TUITION RECEIPTS AND THE TUITION RECEIVABLES. 

 
The summaries contained herein are not comprehensive or definitive.  All references to the Series 2008 Bonds, 

the Letter of Credit, the Reimbursement Agreement (hereinafter defined) and the Agreement are qualified in their 
entirety by the definitive forms thereof.  See APPENDIX A - “Definitions of Certain Terms”, APPENDIX B - 
“Summary of the Loan and Trust Agreement”, and APPENDIX D - “Summary of Certain Provisions of the 
Reimbursement Agreement”.  Copies of the documents in definitive form will be available for inspection at the 
principal corporate trust office of the Trustee. 

 
Unless otherwise defined herein, capitalized terms used in this Official Statement shall have the meanings 

specified in APPENDIX A - “Definitions of Certain Terms” attached hereto.  Terms not otherwise defined in this 
Official Statement have the meanings provided in the specific documents. 

 
Other Outstanding Bonds 

 
After issuance of the Series 2008 Bonds, the Institution will have outstanding the following other bond issues: 

the $105,460,000 Massachusetts Development Finance Agency Variable Rate Demand Revenue Bonds, Suffolk 
University Issue, Series 2005A and 2005B, currently outstanding in the aggregate principal amount of $99,545,000 
(the “Series 2005 Bonds”), the $57,230,000 Massachusetts Health and Educational Facilities Authority Revenue 
Bonds, Suffolk University Issue, Series A (2007), currently outstanding in the aggregate principal amount of 
$57,230,000 (the “Series 2007A Bonds”), and the $59,045,000 Massachusetts Health and Educational Facilities 
Authority Refunding Revenue Bonds, Suffolk University Issue, Series B (2007), currently outstanding in the 
aggregate principal amount of $57,790,000 (the “Series 2007B Bonds,” and collectively with the Series 2007A 
Bonds the “Series 2007 Bonds”).   

 
 

THE AUTHORITY   

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 elects 
annually one of its members to serve as Chairman and one to serve as Vice Chairman. 

The members of the Authority are as follows: 

ALLEN R. LARSON, Chairman; term as Member expires July 1, 2014.  Mr. Larson, a resident of 
Yarmouth Port, is the founding principal of a law firm and a separate consulting firm, the Enterprise Management 
Group, that advise business and non-profit clients on matters of government regulation, business competition, 
market entry, and economic development.  Prior to establishing his law firm in 1984, Mr. Larson worked as an 
antitrust attorney for the Federal Trade Commission in Washington, D.C.  Currently, he is a Trustee of Cape Cod 
Community College, President of the Cape Cod Center for Sustainability Inc., Vice President of TeenAIDS-
PeerCorps, Inc. and a member of the Board of Directors of the Highlands Center, Inc.  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. 
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MARVIN A. GORDON, Vice Chairman; term as Member expires July 1, 2010.  Mr. Gordon, a resident of 
Milton, is Chairman of the Board and Chief Executive Officer of Gordon Logistics, L.L.C. in Mansfield, 
Massachusetts.  From 1974 to 2001, Mr. Gordon was Chief Executive Officer and Chairman of Whitehall Co. Ltd. 
of Norwood, Massachusetts.  From 1994 to 1996, Mr. Gordon served on the Board of Directors to Techniek 
Development Co. of San Diego, California.  He also served as Chairman of the Board of US Trust Norfolk (Milton 
Bank and Trust) from 1974 to 1976 and as Vice President and Member of the Executive Committee from 1971 to 
1974.  Mr. Gordon has been actively engaged in non-profit, charitable and civic activities.  His present affiliations 
include Board Member and Chairman of the Audit and Compliance Committee of The Milton Hospital Foundation, 
Inc. and Board Member of Milton Hospital, Inc., and President of Milton Fuller Housing Corporation. Mr. Gordon 
has been elected to and appointed to a number of public boards including serving as a Milton Selectman from 1986 
to 1993 and belongs to several civic associations.  Mr. Gordon holds a degree from Harvard College and Harvard 
Business School. 

 
CHRISTINE C. SCHUSTER, Secretary; term as Member expires July 1, 2013.  Ms. Schuster, a resident of 

Sudbury, is President and Chief Executive Officer of Emerson Health System located in Concord.  Ms. Schuster 
formerly held the position of President and Chief Executive Officer of Quincy Medical Center.  She is a Member of 
the Board of Trustees of the South Shore Chamber of Commerce where she serves as Vice Chairman of Government 
Affairs; and is a Member of the Board of Trustees of the Massachusetts Hospital Association (“MHA”) where she 
serves as the MHA Chair of the Clinical Issues Advisory Council which provides advice and counsel to the MHA on 
key medical, clinical, and public policy issues.  She also serves on the American Hospital Association Regional 
Policy Board.  Ms. Schuster was recognized by Modern Healthcare magazine and Witt Kieffer Associates as one of 
the Year 2000 “Up and Comers Award” recipients.  She is a frequent speaker both locally and nationally on a wide 
variety of healthcare topics.  Ms. Schuster received an M.B.A. with Honors from the University of Chicago 
Graduate School of Business and a B.S. in Nursing from Boston University. 

 
MARK P. BILOTTA; term as Member expires July 1, 2013. Mr. Bilotta, a resident of Worcester, is the 

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

 
JACQUELINE J. CONRAD; term as Member expires July 1, 2010. Ms. Conrad, a resident of Milton, is the 

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

 
MICHAEL P. MONAHAN; term as Member expires July 1, 2011. Mr. Monahan, a resident of South 

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

TIMOTHY O’CONNOR; term as Member expires July 1, 2009. Mr. O’Connor, a resident of Salem, is 
Executive Vice President, Chief Financial Officer and Treasurer of Lahey Clinic Foundation, Inc.; Lahey Clinic 
Hospital, Inc.; Lahey Clinic, Inc.; Lahey Clinic Affiliated Services, Inc. and Lahey Clinic Canadian Foundation. In 
addition Mr. O’Connor is also President, Chief Financial Officer and Treasurer of Lahey Clinic Insurance Company 
Limited.  His memberships and affiliations include the American Medical Group Association, the Healthcare 
Financial Management Association, the Healthcare Information and Management Systems Society and the 
Massachusetts Hospital Association’s Committee on Finance. 
 

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.    
 
Staff and Advisors 

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

 Nixon Peabody LLP, attorneys of Boston, Massachusetts, are serving as Bond Counsel and counsel to the 
Institution in connection with the Series 2008 Bonds. 

 McCarter & English LLP, attorneys of Boston, Massachusetts, are serving as special counsel to the 
Authority in connection with the Series 2008 Bonds. 

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 
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 
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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 is payable only from revenues provided by the 
institution for such series, and the general funds of the Authority are not pledged to any bonds or notes. 

 
SECURITY FOR THE SERIES 2008 BONDS 

General 

The Series 2008 Bonds shall be special obligations of the Authority, equally and ratably secured by and payable 
from a pledge of and lien upon, to the extent provided by the Agreement, the Revenues received by the Trustee for 
the account of the Authority pursuant to the Agreement (including payments by the Institution in respect of the 
principal and interest on the Series 2008 Bonds), all rights to receive such Revenues, and the proceeds of such 
rights.  The assignment and pledge does not include:  (i) the rights of the Authority pursuant to provisions for 
consent, concurrence, approval or other action by the Authority, notice to the Authority or the filing of reports, 
certificates or other documents with the Authority or (ii) the powers of the Authority as stated in the Agreement to 
enforce the provisions thereof.  The Agreement requires the Institution to make payments that, together with other 
available moneys therefor, will be sufficient to pay the principal of, premium, if any, and interest on all Bonds 
Outstanding under the Agreement, when due.  As additional security for the Institution’s obligation to make 
payments under the Agreement, the Institution has: (i) granted the Trustee a security interest in its interest in the 
moneys and other investments and any proceeds thereof held from time to time in the funds and accounts established 
under the Agreement; and (ii)  pledged its Tuition Receipts and Tuition Receivables pursuant to the Agreement. 

 
Under the Act, to the extent authorized or permitted by law, the pledge of Revenues is valid and binding from 

the time when such pledge is made and the Revenues and all income and receipts earned on funds held by the 
Trustee for the account of the Authority shall immediately be subject to the lien of such pledge without any physical 
delivery thereof or further act, and the lien of such pledge shall be valid and binding as against all parties having 
claims of any kind in tort, contract, or otherwise against the Authority irrespective of whether such parties have 
notice thereof. 

 
Loan and Trust Agreement 
 

The Authority, the Institution and the Trustee will execute the Agreement, which provides that, to the extent 
permitted by law, the Institution’s obligation to make payments to the Authority and Trustee thereunder is a general 
obligation of the Institution and that the full faith and credit of the Institution are pledged to the performance of that 
obligation.   

 
The Agreement also provides, among other things, that the Institution will make payments to the Trustee equal 

to the principal or sinking fund installments, as the case may be, and interest on the Series 2008 Bonds and certain 
other payments required by the Agreement.  The Agreement will remain in full force and effect until such time as all 
the Series 2008 Bonds and the interest thereon have been fully paid or until adequate provision for such payments 
has been made. 

 
The Agreement requires that the Institution pay to the Trustee not later than the opening of business on the 

Business Day next preceding the date on which a payment of principal (including sinking fund installments) or 
interest is due on the Series 2008 Bonds in the Daily, Weekly or Monthly Mode; and (ii) the second Business Day 
next preceding the date on which a payment of principal (including sinking fund installments) or interest is due on 
the Series 2008 Bonds in the Multiannual Mode, for deposit in the Debt Service Fund an amount necessary to pay 
the interest and principal or sinking fund installment due or coming due on the Series 2008 Bonds less the amount, if 
any, in the Debt Service Fund and available therefor.  Appropriate adjustments shall be made to reflect the date of 
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issue of the Series 2008 Bonds, any accrued interest deposited in the Debt Service Fund, any earnings on amounts in 
the Debt Service Fund, and any purchase or redemption of the Series 2008 Bonds.  The Trustee shall make transfers 
from the Debt Service Fund in amounts and at times necessary to provide for debt service payments on the Series 
2008 Bonds. 

 
The Series 2008 Bonds are special obligations of the Authority, equally and ratably secured by and payable 

from a pledge of and lien upon, to the extent provided by the Agreement, the moneys received with respect to the 
Series 2008 Bonds by the Trustee for the account of the Authority pursuant to the Agreement, whether such moneys 
are received as Revenues paid or caused to be paid by the Institution pursuant to the Agreement. 

 
THE SERIES 2008 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.  THE AUTHORITY DOES NOT HAVE TAXING POWER. 

Tuition Receipts and Tuition Receivables Pledge 

As provided in the Agreement, the Institution has granted to the Authority and the Trustee a first lien upon all of 
its Tuition Receipts and Tuition Receivables and its right to receive Tuition Receipts (subject to the issuance of 
Additional Indebtedness pursuant to the terms and conditions in the Agreement, and the liens granted to secure the 
Series 2005 Bonds and the Series 2007 Bonds, which liens are on a parity with the lien created pursuant to the 
Agreement and non-consensual liens arising by operation of law) as security for its obligations to make certain 
payments under the Agreement.  Tuition Receipts is defined in the Agreement as all moneys and other proceeds 
received from Tuition Receivables.  Tuition Receivables is defined in the Agreement as all of the Institution’s 
present and future accounts and general intangibles in respect of the payment of tuition and all other rights to the 
payment of tuition, whether now existing or hereafter arising, from any present or future source, wherever located, 
including, without limitation, financial aid, and gifts, grants and bequests and earnings thereon to the extent 
designated or otherwise allocated to the payment of tuition that would otherwise be due, and except to the extent that 
the terms of any such gift, grant or bequest do not permit such gift, grant or bequest to be lawfully used to fulfill the 
Institution’s obligation to make payments to the Bond Fund or the Rebate Fund established by the Agreement.  See 
APPENDIX B - “Summary of the Loan and Trust Agreement” under the heading “Pledge of Tuition Receipts”. 

 
The Series 2008 Bonds will be issued as Alternative Indebtedness as to the Series 2005 Bonds and the Series 

2007 Bonds and will thereby be secured equally and ratably with the Series 2005 Bonds and the Series 2007 Bonds 
as to the lien on the Institution’s Tuition Receipts and Tuition Receivables. The enforcement of the lien on Tuition 
Receipts and Tuition Receivables may be subject to a preference claim under the Bankruptcy Code and to the 
exercise of discretion by a court of equity which, under certain circumstances, may have power to direct the use of 
such receipts to meeting expenses of the Institution before paying debt service.  

  
THE SERIES 2008 BONDS ARE BEING OFFERED SOLELY ON THE BASIS OF THE FINANCIAL 

STRENGTH OF THE BANK AND NOT ON THE FINANCIAL STRENGTH OF THE INSTITUTION OR 
ANY OTHER SECURITY.  THE OWNERS OF THE SERIES 2008 BONDS WILL NOT BE ABLE TO 
ASSESS THE LIKELIHOOD THAT PAYMENT OF SUCH SERIES 2008 BONDS WILL BE 
ACCELERATED BEFORE THE STATED MATURITY THEREOF OR BECAUSE OF AN EVENT OF 
DEFAULT UNDER THE REIMBURSEMENT AGREEMENT, UPON WHICH ACCELERATION THE 
SERIES 2008 BONDS WOULD CEASE TO ACCRUE INTEREST AND WOULD BE PAYABLE AT PAR. 

 
THE SERIES 2008 BONDS ARE NOT DIRECTLY SECURED BY ANY OTHER COLLATERAL OTHER 

THAN THE TUITION RECEIPTS AND TUITION RECEIVABLES.  See “Bondholder Considerations” herein. 
 

Acceleration   
 

Under certain circumstances set forth in the Agreement, the Trustee may declare all of the Series 2008 Bonds 
immediately due and payable at par prior to maturity upon the occurrence of an Event of Default under the 
Agreement.  See APPENDIX B -- “Summary of the Loan and Trust Agreement” under the heading “Events of 
Default”.   
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THE SERIES 2008 BONDS 

Certain Details of the Series 2008 Bonds 
 

The Series 2008 Bonds shall be dated the date of their delivery and shall mature on July 1, 2043.  The Series 
2008 Bonds shall be initially issued in the Weekly Mode.  While in the Daily Mode, the Weekly Mode or the 
Monthly Mode, the Series 2008 Bonds shall be issued in denominations of $100,000 or any multiple of $5,000 in 
excess thereof.  While in the Multiannual Mode, the Series 2008 Bonds shall be issued in denominations of $5,000 
or any multiple thereof.  From and after the Fixed Rate Conversion Date, and upon satisfaction of certain conditions 
set forth in the Agreement, such Series 2008 Bonds shall be issued in denominations of $5,000 or any multiple 
thereof. 

 
Any Series 2008 Bonds in the Daily Mode, the Weekly Mode, the Monthly Mode or the Multiannual Mode, 

except Pledged Bonds, shall bear interest, as applicable, at a Daily Rate, Weekly Rate, Monthly Rate or Multiannual 
Rate determined in accordance with the Agreement relating to such Series 2008 Bonds from the date thereof or from 
the most recent date to which interest has been paid or provided for.  Interest on Series 2008 Bonds bearing interest 
at a Daily Rate, a Weekly Rate, a Monthly Rate or a Multiannual Rate will be payable on the first Business Day of 
each month, for an Interest Accrual Period consisting generally of the preceding calendar month, with the first 
Interest Payment Date commencing December 1, 2008, and on maturity or redemption or mandatory tender dates.   

 
Interest on any Series 2008 Bonds bearing interest at the Fixed Rate will be payable on each July 1 and January 

1, with the first Interest Payment Date being the first day of either July or January specified in writing by the 
Institution to the Trustee, which date shall be at least two (2) months but less than ten (10) months after the Fixed 
Rate Conversion Date.   

 
Interest on overdue principal of any Series 2008 Bonds shall bear interest at the rate last established for that 

Bond before the principal became overdue until duly paid or provided for or until such Series 2008 Bonds have been 
accelerated pursuant to the provisions of the Agreement relating to such Series 2008 Bonds, but unpaid interest shall 
not bear interest after its due date. 

 
While the Series 2008 Bonds bear interest at the Daily Rate, the Weekly Rate or the Monthly Rate, interest on 

the Series 2008 Bonds shall be payable in immediately available funds by check or draft, or if requested in writing 
by the Registered Owner of $1,000,000 or more principal amount of Outstanding Bonds, wire or bank transfer 
within the continental United States from the Paying Agent to the Registered Owner, determined as of the close of 
business on the applicable record date, at its address as shown on the registration books maintained by the Paying 
Agent.  While the Series 2008 Bonds bear interest at a Multiannual Rate, interest on the Series 2008 Bonds shall be 
payable by check or draft in clearinghouse funds mailed on the applicable payment date by the Paying Agent to the 
Registered Owner, determined as of the close of business on the applicable record date, at its address as shown on 
the registration books maintained by the Paying Agent.  While the Series 2008 Bonds bear interest at a Fixed Rate, 
interest on the Series 2008 Bonds is payable by check or draft or, if requested in writing by the Registered Owner of 
$1,000,000 or more principal amount of Outstanding Bonds, by wire or bank transfer within the continental United 
States, from the Paying Agent to the Registered Owner, determined as of the close of business on the applicable 
record date, at its address as shown on the registration books maintained by the Paying Agent.  

 
The record date for payment of interest while Series 2008 Bonds are in the Daily, Weekly or Monthly Mode is 

the Business Day preceding the date on which interest is to be paid.  The record date for payment of interest while 
Series 2008 Bonds are in the Multiannual Mode or Fixed Rate Mode is the fifteenth day of the month immediately 
preceding the date on which the interest is to be paid. 

 
The principal or Purchase Price of any Series 2008 Bond bearing interest at the Daily Rate, the Weekly Rate or 

the Monthly Rate will be payable by check or draft in immediately available funds or, if requested in writing by the 
Registered Owner of $1,000,000 principal amount of Outstanding Bonds, by wire or bank transfer within the 
continental United States of immediately available funds from the Paying Agent  to the Registered Owner but only 
upon presentation and surrender of such Bond at the principal office of the Tender Agent.  The principal or Purchase 
Price or premium of any Series 2008 Bond bearing interest at a Multiannual Rate is payable by check in 
clearinghouse funds from the Paying Agent to the Registered Owner but only upon presentation and surrender of 
such Bond at the principal office of the Tender Agent.  The principal or redemption price of any Series 2008 Bond 
bearing interest at a Fixed Rate is payable at the corporate trust office of the Paying Agent. 
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Notwithstanding the foregoing, so long as the Series 2008 Bonds are registered in the name of Cede & Co., as 
nominee of DTC, all payments with respect to the principal of and premium, if any, and interest on Series 2008 
Bonds and all notices with respect to such Series 2008 Bonds shall be made and given, respectively, to DTC as 
provided in the representation letter, which is on file with the Authority.   

 
If any payment, redemption or maturity date for principal, premium or interest shall not be a Business Day, 

then the payment thereof will be made on the next succeeding Business Day with the same force and effect as if 
made on the specified payment date and the amount of interest due shall be the amount of unpaid interest accrued 
through the day preceding such Business Day. 

 
Determination of Daily, Weekly, Monthly or Multiannual Rate 
 

The Series 2008 Bonds are initially being issued in the Weekly Mode. The Effective Date shall initially be the 
date of original delivery of the Series 2008 Bonds and thereafter each Thursday. Prior to the conversion (or 
following the reconversion) to a Daily Mode, Weekly Mode, Monthly Mode or Multiannual Mode, or conversion to 
the Fixed Rate Mode, the Series 2008 Bonds (except Pledged Bonds) shall bear interest at, as applicable, a Daily 
Rate, Weekly Rate, Monthly Rate or Multiannual Rate, which rate shall be determined periodically by the 
Remarketing Agent as the lowest rate which in its judgment, on the basis of prevailing financial market conditions, 
would permit the sale of such Series 2008 Bonds in the Daily, Weekly, Monthly or Multiannual Mode, as 
applicable, at par plus accrued interest on and as of the Effective Date.  In no event will the Daily, Weekly, Monthly 
or Multiannual Rate on any Series 2008 Bonds (other than Pledged Bonds) exceed the Maximum Rate.  

 
While Series 2008 Bonds are in the Daily, Weekly or Monthly Mode, the Daily, Weekly or Monthly Rate for 

such Rate Period (the “Effective Rate” for such Rate Period) shall be determined not later than the Business Day 
next preceding the Effective Date.  While Series 2008 Bonds are in any Multiannual Mode, the Multiannual Rate for 
each Rate Period shall be determined not later than 2:00 P.M. Boston, Massachusetts time two (2) Business Days 
preceding the Effective Date.  The Remarketing Agent shall announce the Daily, Weekly, Monthly or Multiannual 
Rate for the applicable Rate Period (the “Effective Rate”) by telephone to the Paying Agent on the date of 
determination thereof, and shall promptly confirm such notice in writing.  If for any reason the Remarketing Agent 
fails to make such determination or fails to announce the Effective Rate for any Rate Period, the Effective Rate for 
that Rate Period shall be the same as the Effective Rate for the prior Rate Period.  While the Series 2008 Bonds are 
in the Daily, Weekly or Monthly Mode, any owner of Series 2008 Bonds may obtain the Effective Rate by 
contacting the Remarketing Agent or the Paying Agent.  

 
The Paying Agent shall give written notice of the Daily, Weekly, Monthly or Multiannual Rate to the Trustee, 

the Authority, the Bank and the Institution.  Each determination and redetermination of the Daily, Weekly, Monthly 
or Multiannual Rate shall be conclusive and binding on the Authority, the Trustee, the Paying Agent, the Institution, 
the Bank and the Bondowners. 
 
Determination of Fixed Rate 
 

Upon receipt from the Institution of written notice of a conversion of the Series 2008 Bonds to the Fixed Rate 
Mode, the Remarketing Agent shall determine the Fixed Rate on Series 2008 Bonds then outstanding in the Daily, 
Weekly, Monthly or Multiannual Mode at least seven (7) days prior to the Fixed Rate Conversion Date.  The Fixed 
Rate shall be the lowest rate which in the judgment of the Remarketing Agent, on the basis of prevailing financial 
market conditions, would permit the sale of the Series 2008 Bonds on the date of such determination: (A) at par plus 
accrued interest on the basis of their terms as converted; or (B) at a price other than par plus accrued interest on the 
basis of their terms as converted, upon delivery to the Authority of an Opinion of Bond Counsel that such price 
would not affect adversely the exclusion of interest on the Series 2008 Bonds from gross income of the Bondowners 
for federal income tax purposes.  Except to the extent prohibited by DTC, if the Series 2008 Bonds are in the Book-
Entry Only system, in connection with a conversion of the Series 2008 Bonds to a Fixed Rate Mode, amounts 
otherwise payable by sinking fund redemption may be converted to serial maturities of Series 2008 Bonds payable 
in the same amount and on the same date as such scheduled sinking fund payments. 
 

The Fixed Rate on Series 2008 Bonds then outstanding in the Daily, Weekly, Monthly or Multiannual Mode 
shall become effective on the Fixed Rate Conversion Date and shall remain in effect for the remaining term of the 
Series 2008 Bonds.  Upon conversion to the Fixed Rate the Paying Agent shall issue exchange Bonds therefor.  As 
to any Series 2008 Bonds after the Fixed Rate Conversion Date, the Interest Payment Dates shall be January 1 and 
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July 1, commencing with the January 1 or July 1 that is at least two (2) but less than ten (10) months after the Fixed 
Rate Conversion Date. 
 
Conversion Option 
 

At the election of the Institution, (i) on any Interest Payment Date applicable to Series 2008 Bonds in the Daily, 
Weekly or Monthly Mode, or (ii) with respect to Series 2008 Bonds in the Multiannual Mode, on any Effective 
Date, the interest rate on such Series 2008 Bonds may be: (A) converted or reconverted from the Daily, Weekly, 
Monthly or Multiannual Mode to the Daily, Weekly, Monthly or Multiannual Mode, and within the Multiannual 
Mode, to a new Rate Period with the same or a different length; or (B) converted to the Fixed Rate Mode; provided, 
however, that as of the proposed Conversion Date no Event of Default exists under the Agreement as certified to the 
Trustee by an Authorized Officer of the Institution.  
 

On or before the Conversion Date or the Fixed Rate Conversion Date, the Institution shall provide the Authority 
and the Trustee with an Opinion of Bond Counsel to the effect that the conversion will not affect the exclusion of 
interest on the Series 2008 Bonds from gross income for federal income tax purposes.  Any Series 2008 Bonds to be 
converted to the Daily, Weekly or Monthly Mode shall be supported by a Credit Facility.  Any Series 2008 Bonds to 
be converted to the Fixed Rate Mode, the Multiannual Mode or within the Multiannual Mode to a new Rate Period 
with the same or a different length may be supported by a Credit Facility.  If the converted Series 2008 Bonds are to 
be supported by a Credit Facility, then no such conversion shall be effective unless the Institution shall have 
delivered to the Trustee by 9:00 A.M.  Boston, Massachusetts time on the Conversion Date a Credit Facility in the 
minimum required face amount for the applicable Mode as provided in the Agreement and with an expiration date 
not earlier than one year from the Conversion Date. 

 
Written notice of a conversion of Series 2008 Bonds and of the identity of the issuer of the new Credit Facility, 

if any, shall be given by the Institution to the Authority, the Trustee, the Paying Agent, the Bank, the Remarketing 
Agent and S&P, if S&P is then rating the Series 2008 Bonds, and Moody’s, if Moody’s is then rating the Series 
2008 Bonds, not fewer than forty-five (45) nor more than sixty (60) days prior to the proposed Conversion Date or 
Fixed Rate Conversion Date, which date shall be specified by the Institution in such notice.  Notice of conversion 
and mandatory tender of the Series 2008 Bonds shall be given or caused to be given by the Trustee in writing to the 
Bondowners in accordance with the provisions of the Agreement at least 30 days prior to the mandatory Purchase 
Date.  
 

In the event that the conditions for a proposed conversion are not met by 9:00 A.M. Boston, Massachusetts time 
on the Conversion Date, (i) the Trustee shall deem the proposed conversion to have failed and shall immediately 
notify the Remarketing Agent and the Institution, (ii) such new Mode shall not take effect on the proposed 
Conversion Date, notwithstanding any prior notice to the Bondowners of such conversion, and (iii) the Series 2008 
Bonds shall remain in the Mode they were in prior to such proposed conversion.  A new Daily, Weekly, Monthly or 
Multiannual Rate, as applicable, shall take effect on the proposed Conversion Date.  Upon its determination of the 
applicable Daily, Weekly, Monthly or Multiannual Rate, the Remarketing Agent shall immediately notify the Paying 
Agent thereof, and the Paying Agent shall promptly give notice thereof to the Trustee, the Authority and the 
Institution and shall also promptly notify in writing each Bondowner: (i) that the conversion has failed, (ii) that such 
Series 2008 Bonds are nevertheless subject to mandatory tender and (iii) of the new Daily, Weekly, Monthly or 
Multiannual Rate.    See “THE SERIES 2008 BONDS - Mandatory Tender.”  The Series 2008 Bonds shall be 
remarketed in the Mode such Series 2008 Bonds were in prior to such proposed conversion.   

 
If the Series 2008 Bonds to be converted are in the Daily, Weekly or Monthly Mode, or if a Credit Facility is 

then in effect for Series 2008 Bonds in the Multiannual Mode, then the Trustee shall by 10:00 A.M., Boston, 
Massachusetts time on the proposed Conversion Date draw on the Credit Facility an amount which is sufficient to 
pay the Purchase Price on such date on all Series 2008 Bonds that were to have been converted.  If a Credit Facility 
is not then in effect for Series 2008 Bonds in the Multiannual Mode, then the Institution shall by 2:00 P.M.  Boston, 
Massachusetts time on the proposed Conversion Date deliver to the Trustee sufficient funds to pay the Purchase 
Price.   
  

In no event shall the failure of the Series 2008 Bonds to be converted to another Mode or Rate Period be 
deemed to be a Default or an Event of Default under the Agreement as long as the Purchase Price is made available 
on the failed Conversion Date to owners of all Series 2008 Bonds that were to have been converted.  
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On or after the Conversion Date of Series 2008 Bonds from the Daily, Weekly or Monthly Mode to the 
Multiannual Mode or the Fixed Rate Conversion Date, the Series 2008 Bonds may be issued and transferred in 
denominations of Five Thousand dollars ($5,000) or any multiple thereof upon delivery to the Trustee of: (A) an 
amended official statement relating to the Series 2008 Bonds, and (B) an opinion or opinions of independent counsel 
to the effect that such official statement fairly and accurately describes the Series 2008 Bonds, the security for the 
Series 2008 Bonds and the financing documents relating to the Series 2008 Bonds and such security, and that the 
official statement (except the financial and statistical data therein as to which no opinion need be expressed) does 
not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements 
therein, in light of the circumstances in which they were made, not misleading, and (C) evidence satisfactory to the 
Trustee that the Institution has undertaken to provide continuing disclosure information as required by the 
Agreement, or an opinion of nationally recognized bond counsel, who may be counsel to the Authority or the 
Trustee, to the effect that compliance with the Rule is not required. 
  

The Series 2008 Bonds in the Daily, Weekly, Monthly or Multiannual Mode may be converted in whole or in 
part to another Mode from time to time upon compliance with the conditions set forth above; provided, however that 
if the Series 2008 Bonds are to be converted in part to the Fixed Rate Mode, then the Trustee shall have received 
written notice from Moody’s, if the Series 2008 Bonds are then rated by Moody’s, and S&P, if the Series 2008 
Bonds are then rated by S&P, that such partial conversion will not result in a reduction or withdrawal of the ratings 
on the Series 2008 Bonds.  In the event the Series 2008 Bonds are in (or are to be converted to) more than one Mode 
the provisions of the Agreement relating to Series 2008 Bonds in a particular Mode (or to be converted to a 
particular Mode) shall apply only to the Series 2008 Bonds in (or to be converted to) such Mode and, where 
necessary or appropriate, any reference in the Agreement to the Series 2008 Bonds shall be construed to mean the 
Series 2008 Bonds in (or to be converted to) such Mode. 
 

In the event of any partial conversion of the Series 2008 Bonds in the Daily, Weekly, Monthly or Multiannual 
Mode to another Mode, the Series 2008 Bonds to be so converted shall be selected by the Trustee from all the Series 
2008 Bonds then in the applicable Mode and by lot from numbers assigned to each: (A) $100,000 of principal 
amount of such Series 2008 Bonds in the Daily, Weekly or Monthly Mode, or (B) $5,000 of principal amount of 
such Series 2008 Bonds in the Multiannual Mode; provided that for so long as Cede & Co., as nominee of DTC is 
the registered owner, the particular Series 2008 Bonds or portions thereof to be redeemed within a maturity shall be 
selected by DTC, in such manner as DTC may determine.  The principal amount of Series 2008 Bonds to be 
converted shall be determined so that all of the Series 2008 Bonds shall be in the authorized denominations required 
for the particular Modes.  The selection of the Series 2008 Bonds to be converted shall occur prior to the date notice 
of mandatory tender is sent by the Paying Agent. 

 
Transfer and Exchange 
 

Except for Series 2008 Bonds in the Book-Entry Only System, Series 2008 Bonds are transferable by the 
Registered Bondowner, in person or by its attorney duly authorized in writing, at the corporate trust office of the 
Paying Agent, upon surrender of the Series 2008 Bond to the Paying Agent for cancellation.  Upon the transfer, a 
new Series 2008 Bond or new Series 2008 Bonds in authorized denominations of the same aggregate principal 
amount will be issued to the transferee at the same office. No transfer will be effective unless represented by such 
surrender and reissue. Series 2008 Bonds in the Book-Entry Only System are transferable in accordance with such 
Book-Entry Only System.  See “THE SERIES 2008 BONDS - Book-Entry Only System.”  Series 2008 Bonds may 
also be exchanged at the corporate trust office of the Paying Agent for a new Series 2008 Bond or new Series 2008 
Bonds in authorized denominations of the same aggregate principal amount without transfer to a new registered 
owner.  Exchanges and transfers will be without expense to the owner except for applicable taxes or other 
governmental charges, if any.  The Paying Agent will not be required to make an exchange or transfer of any Series 
2008 Bonds (except in connection with any optional or mandatory tender of such Series 2008 Bonds) (i) if such 
Series 2008 Bonds (or any portion thereof) have been selected for redemption or (ii) during the forty-five (45) days 
preceding any date fixed for selection for redemption if such Series 2008 Bonds (or any portion thereof) are eligible 
to be selected for redemption. 
 
Optional Tender 
 

While in the Daily Mode, the Weekly Mode or the Monthly Mode, any Series 2008 Bond (other than Pledged 
Bonds or Institution Bonds) shall be purchased, at the option of the owner thereof, in multiples of $100,000 (or, in 
its entirety only if the Series 2008 Bond has previously been reduced below $100,000 by partial redemption) or any 
multiple of $5,000 in excess thereof (provided that the remaining principal amount of any Series 2008 Bond 
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partially tendered shall not be less than $100,000) at a price (the “Purchase Price”) equal to one hundred percent 
(100%) of the principal amount thereof plus accrued and unpaid interest thereon to the Purchase Date (as hereinafter 
defined), upon: 

 
(1) delivery to, and receipt by, the Paying Agent on a Business Day of a written irrevocable notice from 

the Registered Bondowner of such Series 2008 Bond (“Bondholder’s Election Notice”) which (a) requests the 
purchase of such Series 2008 Bond or portion thereof by stating the principal amount of such Bond or portion 
thereof to be purchased (a “Tendered Bond”), which portion shall be a minimum of $100,000 (or in its entirety only 
if the Bond has previously been reduced below $100,000 by partial redemption) or any multiple of $5,000 in excess 
thereof (provided that the remaining principal amount of any Bond partially tendered shall not be less than 
$100,000), and stating the Business Day on which the Tendered Bond shall be purchased (each, a “Purchase Date”), 
which date: (i) with respect to Series 2008 Bonds in the Daily Mode, shall be the delivery date (which shall be a 
Business Day) of the Bondholder’s Election Notice, provided such delivery occurs at or prior to 9:00 A.M. Boston 
Massachusetts time on such delivery date; (ii) with respect to Series 2008 Bonds in the Weekly Mode, shall be a 
Business Day at least seven (7) calendar days following delivery of the Bondholder’s Election Notice; (iii) with 
respect to Series 2008 Bonds in the Monthly Mode shall be the first Thursday of a calendar month which date shall 
be at least seven (7) calendar days  following delivery of the Bondholder’s Election Notice, (b) contains the name 
and address of the Bondowner, (c) irrevocably requests such purchase, and (d) contains an undertaking of the owner 
of the Series 2008 Bond to deliver such Bond to the Trustee in accordance with (2) below; and 

 
(2)  except as otherwise provided in the Agreement for Series 2008 Bonds in the Book-Entry-Only System, 

delivery of the tendered Series 2008 Bond to the office of the Trustee at or prior to 12:00 Noon, Boston, 
Massachusetts time, on the Purchase Date or any Delivery Date subsequent to the Purchase Date with an appropriate 
endorsement for transfer or accompanied by a bond power endorsed in blank; provided, however, that the Tendered 
Bond shall only be deemed properly tendered if the Tendered Bond delivered to the Trustee conforms in all respects 
to the description thereof in the Bondholder’s Election Notice. 

 
If the Purchase Date is an Interest Payment Date, accrued interest shall be paid separately and not as part of the 

Purchase Price on said date.   
 

After the Fixed Rate Conversion Date, the Bondowners shall have no right to tender the Series 2008 Bonds for 
purchase. 

 
If the Series 2008 Bonds are held in registered form with DTC, they shall be tendered in accordance with the 

rules and procedures established by DTC.  (See “THE SERIES 2008 BONDS - Book-Entry Only System.”) 
 
Series 2008 Bonds which are the subject of a Bondholders’ Election Notice described in (1) above, but which 

are not tendered in accordance with (2) above, shall be deemed tendered and the rights of the owner thereof shall be 
satisfied from the deposit with the Paying Agent of the Purchase Price in trust for the benefit of such owner until the 
Series 2008 Bonds purchased with such moneys shall have been delivered to or for the account of such owner. 
Series 2008 Bonds to be tendered which are not delivered to the Tender Agent by the owner(s) thereof shall have no 
further rights with respect to such Series 2008 Bonds except to receive payment of the Purchase Price therefor upon 
surrender of such Series 2008 Bonds to the Tender Agent. 

 
Notwithstanding the foregoing, tender of any Series 2008 Bonds will not be effective and such Series 2008 

Bonds will not be purchased if the Series 2008 Bonds in question shall have been accelerated under the Agreement 
relating to such Series 2008 Bonds and such acceleration shall not have been annulled. 

 
Mandatory Tender 
 

Series 2008 Bonds in the Daily, Weekly or Monthly Mode 
 

Expiration of Credit Facility Without Extension.  Series 2008 Bonds in the Daily, Weekly or Monthly Mode 
are subject to mandatory tender for purchase at the Purchase Price at least two (2) Business Days prior to the 
expiration (after any extensions), termination or substitution of the Credit Facility.  The extension of an existing 
Credit Facility shall not constitute a substitute Credit Facility or result in a mandatory tender of Series 2008 Bonds. 
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Change in Mode.  In the event that Series 2008 Bonds in the Daily, Weekly or Monthly Mode are converted to 
another Mode, such Series 2008 Bonds (other than Pledged Bonds or Institution Bonds) are subject to mandatory 
tender for purchase on the Conversion Date at the Purchase Price.   

 
Series 2008 Bonds in Multiannual Mode 
 
Effective Date.  Series 2008 Bonds in the Multiannual Mode are subject to mandatory tender for purchase at 

the Purchase Price on each Effective Date including, but not limited to, the Conversion Date or proposed Conversion 
Date of Bonds in the Multiannual Mode to another Mode or a new Rate Period within the Multiannual Mode. 

 
Expiration of Credit Facility Without Extension.  Series 2008 Bonds in the Multiannual Mode are subject to 

mandatory tender for purchase at the Purchase Price at least two (2) Business Days prior to the expiration (after any 
extensions), termination or substitution of the Credit Facility, if a Credit Facility is then in place for the Series 2008 
Bonds.  The extension of an existing Credit Facility shall not constitute a substitute Credit Facility or result in a 
mandatory tender of the Series 2008 Bonds. 

 
Notice of Mandatory Tender 
 
Not more than forty-four (44) and at least thirty (30) days prior to the mandatory tender date, the Trustee shall 

give notice to the Bondowners of the mandatory tender of such Series 2008 Bonds pursuant to the Agreement. 
 
If the preconditions to conversion to another Mode are not met, the Trustee shall deem the proposed 

conversion to have failed.  The Series 2008 Bonds shall nevertheless be subject to mandatory tender on the proposed 
Conversion Date. 

 
Delivery of Tendered Bonds 
 
Series 2008 Bonds to be purchased upon mandatory tender shall be delivered by the Bondowners thereof to the 

Tender Agent (together with necessary assignments and endorsements) on or prior to the Purchase Date.  Any Series 
2008 Bonds to be purchased by the Tender Agent upon mandatory tender that are not delivered for purchase on or 
prior to the purchase date (the “Untendered Bonds”), for which there has been irrevocably deposited in trust with the 
Trustee or the Tender Agent an amount sufficient to pay the Purchase Price of such Untendered Bonds, shall be 
deemed to have been delivered to the Tender Agent for purchase, and the Bondowners of such Untendered Bonds 
shall not be entitled to any payment (including any interest to accrue on or after the Purchase Date as aforesaid) 
other than the respective Purchase Prices of such Untendered Bonds, and such Untendered Bonds shall not be 
entitled to any benefits of the Agreement, except for payment of such Purchase Price out of the moneys deposited 
for such payment. 

 
 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Redemption Prior to Maturity 
 

Mandatory Redemption from Sinking Fund Installments.  Subject to the paragraph below, the Series 2008 Bonds 
are subject to mandatory redemption from sinking fund installments in direct order of maturity at their principal 
amounts, without premium, plus accrued interest to the redemption date on July 1 of each of the years and in the 
principal amounts as follows: 

 
Year Principal Amount Year Principal Amount 
2012     $865,000 2028    $1,515,000 
2013       845,000 2029      1,580,000 
2014       880,000 2030      1,640,000 
2015       915,000 2031      1,705,000 
2016       950,000 2032      1,770,000 
2017       990,000 2033      1,845,000 
2018    1,030,000 2034      1,915,000 
2019    1,070,000 2035      2,460,000 
2020    1,110,000 2036      2,555,000 
2021    1,150,000 2037      2,665,000 
2022    1,200,000 2038      2,780,000 
2023    1,250,000 2039      2,950,000 
2024    1,300,000 2040      3,050,000 
2025    1,350,000 2041      3,155,000 
2026    1,405,000 2042      3,265,000 
2027    1,460,000 2043*      3,380,000 

__________________ 
*Final Maturity 

 
The redemption schedule set forth above for the Series 2008 Bonds in the Daily, Weekly, Monthly or 

Multiannual Mode may be revised from time to time without Bondowners’ consent, with the consent of the Bank, if 
a Credit Facility is then in place for the Series 2008 Bonds, and upon delivery to the Authority of an Opinion of 
Bond Counsel that the revised redemption schedule will not affect adversely the exclusion of interest on the Series 
2008 Bonds from gross income of the Bondowners for federal income tax purposes. 

 
Except to the extent prohibited by DTC, if Series 2008 Bonds are in the Book-Entry Only System, in connection 

with a conversion of the Bonds to a Fixed Rate Mode, amounts otherwise payable by sinking fund redemption may 
be converted to serial and term maturities of Bonds payable in the same amount and on the same date as such 
scheduled sinking fund payments.  The Remarketing Agent shall, if it determines that such serialization will achieve 
a lower net interest cost on the Series 2008 Bonds and upon receipt of a (i) written opinion of Bond Counsel to the 
effect that the establishment of such serial maturities is lawful under the Act and permitted by the Agreement and 
will not affect adversely the exclusion of interest on the Series 2008 Bonds from gross income of the Bondowners 
for federal income tax purposes, (ii) consent of the Authority and (iii) consent of the Bank, if a Credit Facility is then 
in place for the Series 2008 Bonds, determine separate Fixed Rates to be assigned to the Series 2008 Bonds to be 
redeemed from sinking fund installments in such amounts and in such years as the Remarketing Agent determines 
will achieve the lowest net interest cost on the Series 2008 Bonds; provided, however, that the principal amount of 
the Series 2008 Bonds to be so selected shall equal the mandatory sinking fund installments therefore as set forth 
above.  Each Series 2008 Bond to be redeemed from sinking fund installments in the years to which a particular 
Fixed Rate is assigned shall be deemed to mature on the last date on which any Bond bearing interest at such Fixed 
Rate is to be redeemed from sinking fund installments.  The Remarketing Agent shall determine a separate Fixed 
Rate for each such deemed maturity of Series 2008 Bonds.  On the date of determination thereof, the Remarketing 
Agent shall notify the Trustee by telephone, promptly confirmed in writing, of the amounts and years assigned to the 
Series 2008 Bonds and the Fixed Rate for each year.  The Trustee shall promptly notify the Institution and the 
Authority in writing of the assigned amounts and years and the Fixed Rate for each year.  The assignment of 
amounts and years and the determination of the Fixed Rate for each year shall be conclusive and binding on the 
Authority, the Trustee, the Institution and the Bondowners. 

 
Special Redemption Without Premium.  The Series 2008 Bonds are subject to redemption prior to maturity, in 

whole or in part at any time, from excess moneys transferred from the Construction Fund to the Redemption Fund 
established under the Agreement and from the transfer of proceeds to the Redemption Fund established pursuant to 
the Agreement under certain circumstances from the loss of, damage to or destruction of the Project, upon the 
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written notification and direction of the Institution to the Trustee at least sixty (60) days prior to the redemption date, 
in such order of maturity or sinking fund installments as directed by the Institution (provided that, if less than all of 
the Bonds outstanding of any maturity shall be called for redemption, the Bonds to be so redeemed shall be selected 
by the Trustee by lot or in any customary manner of selection as determined by the Trustee: and provided further 
that, for so long as Cede & Co., as nominee of DTC, is the registered owner, the particular Bonds or portions thereof 
to be redeemed within a maturity shall be selected by DTC, in such manner as DTC may determine), at their 
principal amounts plus accrued interest to the redemption date.  If the amount available in the Redemption Fund to 
redeem Series 2008 Bonds at any time is less than $50,000, the Trustee may, and upon the written direction of the 
Institution shall, transfer such amount to the Debt Service Fund for the Series 2008 Bonds to pay regularly 
scheduled payments of principal instead of calling Series 2008 Bonds for redemption. 

 
Optional Redemption Before Conversion.  Series 2008 Bonds in the Daily, Weekly or Monthly Mode are 

redeemable prior to maturity at the option of the Institution by the written notification and direction of the Institution 
to the Authority and the Trustee, in whole at any time, or in part on any Interest Payment Date in the Daily, Weekly 
or Monthly Mode (provided that, if less than all of the Series 2008 Bonds outstanding shall be called for redemption, 
Pledged Bonds shall be redeemed prior to any other Series 2008 Bonds, and if no Pledged Bonds then exist the 
Series 2008 Bonds to be so redeemed shall, subject to the Agreement, be selected by the Trustee by lot or in any 
customary manner of selection as determined by the Trustee; and provided further that, for so long as Cede & Co., 
as nominee of DTC, is the registered owner, the particular Bonds or portions thereof to be redeemed within a 
maturity shall be selected by DTC, in such manner as DTC may determine), in the denomination of $5,000 or any 
multiple of thereof (provided that the remaining principal amount of any Bond partially redeemed shall not be less 
than $100,000), at a redemption price of par plus accrued interest to the redemption date. 

 
After the expiration of the applicable No Call Period (measured from the commencement date of the Rate 

Period) set forth in the following schedule, Series 2008 Bonds in the Multiannual Mode shall be subject to 
redemption at the direction of the Institution in whole or in part at any time at the following redemption prices 
expressed as a percentage of the principal amount redeemed, plus interest accrued to the redemption date: 
 

Multiannual 
Rate Period 

Length of 
Redemption 
No Call Period Price 

 
Greater than or equal to 
to 5 years 

 
Fifth Anniversary 
of the commencement 
of Multiannual 
Rate Period 

 
100% 

 
Less than 5 years 

 
Bonds not subject to 
optional redemption 

 

 
Optional Redemption After Fixed Rate Conversion Date.  Series 2008 Bonds in the Fixed Rate Mode are 

redeemable prior to maturity at the option of the Institution, in whole or in part at any time, in such order of maturity 
or sinking fund installments as directed by the Institution, on and after the First Optional Redemption Date, at a 
redemption price equal to the principal amount to be redeemed, plus accrued interest to the redemption date, without 
premium; provided, however, that if the number of years between the First Optional Redemption Date and the final 
maturity date of such Series 2008 Bonds is less than ten (10), such Series 2008 Bonds shall not be subject to 
optional redemption. 

 
 At any time during which any Series 2008 Bonds are Pledged Bonds, the Series 2008 Bonds which are Pledged 
Bonds are subject to redemption at the option of the Institution, in whole or in part, in integral multiples of $5,000, 
at a redemption price equal to 100% of the principal amount thereof plus accrued interest, if any, to the redemption 
date, without premium. 
 

Mandatory Redemption Without Premium Upon Expiration of Credit Facility.  Series 2008 Bonds in the Fixed 
Rate Mode, if they are secured by a Credit Facility, are also subject to redemption prior to maturity from funds 
drawn on the expiring Credit Facility at least two (2) Business Days prior to the expiration (after any extensions), 
termination or substitution of the Credit Facility.  In any such event the Bonds shall be redeemed as a whole at a 
redemption price equal to 100% of the principal amount thereof plus accrued interest to the redemption date, without 
premium. 
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Mandatory Redemption Without Premium Upon Act of Bankruptcy of the Bank.  If the Series 2008 Bonds are 

secured by a Credit Facility and if within thirty (30) days of the occurrence of an Act of Bankruptcy of the Bank 
issuing such Credit Facility, a substitute Credit Facility has not been issued to the Trustee in accordance with the 
Agreement, the Series 2008 Bonds shall be subject to redemption as a whole, in such order of maturity or sinking 
fund installments as directed by the Institution, at a redemption price of par plus accrued interest to the redemption 
date, without premium, within one hundred thirty (130) days after the occurrence of the Act of Bankruptcy of the 
Bank. 

 
Selection of Series 2008 Bonds for Redemption 
 

In the event of any partial redemption of Series 2008 Bonds, the particular Series 2008 Bonds to be redeemed 
shall be redeemed in such order of maturity of a series as the Institution may direct, or, in the case of a redemption 
of a maturity for which mandatory sinking fund installments have been established, such redemption shall reduce the 
mandatory sinking fund redemption obligation in such order of maturity as the Institution may direct, and within any 
maturity of a series the particular Series 2008 Bonds or portions thereof to be redeemed shall be selected by the 
Trustee by lot or in any customary manner of selection as determined by the Trustee. The Trustee may provide for 
the selection for redemption of portions (equal to $5,000 or any multiple thereof) of any Series 2008 Bonds of a 
denomination larger than $100,000 or $5,000, as applicable.  In no event shall the principal amount of any Series 
2008 Bonds of a series remaining Outstanding following any partial redemption be less than $100,000 in the Daily, 
Weekly or Monthly Mode and $5,000 or any multiple thereof in the Multiannual or Fixed Rate Mode.  
Notwithstanding the foregoing, so long as the Series 2008 Bonds are held in the Book-Entry Only System, such 
selection shall be made by DTC in such manner as DTC may determine.  (See “THE SERIES 2008 BONDS - Book-
Entry Only System.”)  Notwithstanding the foregoing provisions, Pledged Bonds shall be redeemed prior to the 
redemption of any other Series 2008 Bonds. 

 
Notice of Redemption 
 

When any Series 2008 Bonds are to be redeemed, the Trustee shall give notice to the owners of such Series 
2008 Bonds in the name of the Authority, which notice shall identify the Series 2008 Bonds to be redeemed, state 
the date fixed for redemption and specify the office of the Trustee or its agent at which such Series 2008 Bonds will 
be redeemed.  The notice shall further state that on such date there shall become due and payable upon each Series 
2008 Bond to be redeemed the redemption price thereof, together with interest accrued to the redemption date, and 
that moneys therefor having been deposited with the Trustee, from and after such date, interest thereon shall cease to 
accrue and the Series 2008 Bonds or portions thereof called for redemption shall cease to be entitled to any benefit 
under this Agreement except the right to receive payment of the redemption price.  If on the date of mailing of the 
notice of redemption, the Trustee shall not have received the funds to pay the redemption price for any Series 2008 
Bonds called for redemption, such notice shall state that it is conditional and that the redemption of such Series 2008 
Bonds is subject to receipt by the Trustee on or prior to the redemption date of funds sufficient to pay the 
redemption price of such Series 2008 Bonds.  The Trustee shall mail the redemption notice no more than 45 nor less 
than 30 days prior to the date fixed for redemption to the Registered Bondowners of any Series 2008 Bonds which 
are to be redeemed, at their addresses shown on the registration books maintained by the Trustee, and to the 
principal office of each of the managing underwriters of the Series 2008 Bonds.  Failure to mail notice to a particular 
Bondowner, or to the managing underwriters, or any defect in the notice to them, shall not affect the redemption of 
any Series 2008 Bond. 

 
Book-Entry Only System 
 

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

 
DTC will act as securities depository for the Series 2008 Bonds.  The Series 2008 Bonds will be issued as 

fully-registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as 
may be requested by an authorized representative of DTC.  One fully-registered Series 2008 Bond certificate will be 
issued for each maturity of the Series 2008 Bonds, in the principal amount of such maturity, and will be deposited 
with DTC. 
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DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New 
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the 
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, 
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 
1934, as amended.  DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity 
issues, corporate and municipal debt issues, and money market instruments (from over 100 countries) that DTC’s 
participants (“Direct Participants”) deposit with DTC.  DTC also facilitates the post-trade settlement among Direct 
Participants of sales and other securities transactions in deposited securities, through electronic computerized 
book-entry transfers and pledges between Direct Participants’ accounts.  This eliminates the need for physical 
movement of securities certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and 
dealers, banks, trust companies, clearing corporations, and certain other organizations.  DTC is a wholly-owned 
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC, the 
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered 
clearing agencies.  DTCC is owned by the users of its regulated subsidiaries.  Access to the DTC system is also 
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies and 
clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly 
or indirectly (“Indirect Participants”).  DTC has Standard & Poor’s highest rating: AAA.  The DTC Rules applicable 
to its Participants are on file with the Securities and Exchange Commission.  More information about DTC can be 
found at www.dtcc.com and www.dtc.org. 

 
Purchases of the Series 2008 Bonds under the DTC system must be made by or through Direct Participants, 

which will receive a credit for the Series 2008 Bonds on DTC’s records.  The ownership interest of each actual 
purchaser of each Series 2008 Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect 
Participants’ records.  Beneficial Owners will not receive written confirmation from DTC of their purchase.  
Beneficial Owners are, however, expected to receive written confirmations providing details of the transaction, as 
well as periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial 
Owner entered into the transaction.  Transfers of ownership interests in the Series 2008 Bonds are to be 
accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial 
Owners.  Beneficial Owners will not receive certificates representing their ownership interests in the Series 2008 
Bonds, except in the event that use of the book-entry system for the Series 2008 Bonds is discontinued. 

 
To facilitate subsequent transfers, all Series 2008 Bonds deposited by Direct Participants with DTC are 

registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an 
authorized representative of DTC.  The deposit of Series 2008 Bonds with DTC and their registration in the name of 
Cede & Co. or such other nominee do not effect any change in beneficial ownership.  DTC has no knowledge of the 
actual Beneficial Owners of the Series 2008 Bonds.  DTC’s records reflect only the identity of the Direct 
Participants to whose accounts such Series 2008 Bonds are credited, which may or may not be the Beneficial 
Owners.  The Direct and Indirect Participants will remain responsible for keeping account of their holdings on 
behalf of their customers. 

 
Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to 

Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time. 

 
Redemption and mandatory tender notices shall be sent to DTC.  If less than all of the Series 2008 Bonds within 

a single maturity of an issue are being redeemed or are subject to mandatory tender, DTC’s practice is to determine 
by lot the amount of the interest of each Direct Participant in such issue to be redeemed or tendered. 

 
Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Series 2008 

Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures.  Under its usual 
procedures, DTC mails an Omnibus Proxy to the Authority as soon as possible after the record date.  The Omnibus 
Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the Series 
2008 Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy). 

 
Principal or purchase price of and redemption premium, if any, and interest payments on the Series 2008 Bonds 

will be made to Cede & Co. or such other nominee as may be requested by an authorized representative of DTC.  
DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail 
information from the Authority or the Trustee, on the payable date in accordance with their respective holdings 
shown on DTC’s records.  Payments by Participants to Beneficial Owners will be governed by standing instructions 
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and customary practices, as is the case with securities held for the accounts of customers in bearer form or registered 
in “street name,” and will be the responsibility of such Participant and not of DTC, the Trustee, 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, disbursement of such payments to Direct Participants will be the 
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of 
Direct and Indirect Participants. 

 
A Beneficial Owner shall give notice to elect to have its Series 2008 Bonds purchased or tendered, through its 

Participant, to the Trustee and Remarketing Agent, and shall effect delivery of such Series 2008 Bonds by causing 
the Direct Participant to transfer the Participant’s interest in the Series 2008 Bonds, on DTC’s records, to the 
Trustee.  The requirement for physical delivery of the Series 2008 Bonds in connection with an optional tender or a 
mandatory purchase will be deemed satisfied when the ownership rights in the Series 2008 Bonds are transferred by 
Direct Participants on DTC’s records and followed by a book-entry credit of tendered Series 2008 Bonds to the 
Trustee’s DTC account.  

 
DTC may discontinue providing its services as depository with respect to the Series 2008 Bonds at any time by 

giving reasonable notice to the Authority.  Under such circumstances, in the event that a successor depository is not 
obtained, Series 2008 Bond certificates are required to be printed and delivered.  

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

successor securities depository).  In that event, Series 2008 Bond certificates will be printed and delivered to DTC.  
 
THE INFORMATION IN THIS SECTION CONCERNING DTC AND DTC’S BOOK-ENTRY SYSTEM HAS 
BEEN OBTAINED FROM SOURCES THAT THE AUTHORITY BELIEVES TO BE RELIABLE, BUT NONE 
OF THE AUTHORITY, THE INSTITUTION, THE BANK OR THE UNDERWRITER TAKES 
RESPONSIBILITY FOR THE ACCURACY THEREOF. 
 
No Responsibility of the Authority, the Institution, the Trustee, the Underwriter and the Bank 
 
NONE OF THE AUTHORITY, THE INSTITUTION, THE TRUSTEE, THE UNDERWRITER OR THE BANK 
WILL HAVE ANY RESPONSIBILITY OR OBLIGATIONS TO DTC PARTICIPANTS OR PERSONS FOR 
WHOM THEY ACT AS NOMINEES WITH RESPECT TO THE PAYMENTS TO OR THE PROVIDING OF 
NOTICE FOR DTC PARTICIPANTS, INDIRECT PARTICIPANTS, OR BENEFICIAL OWNERS. 
 
SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE SERIES 2008 BONDS, AS NOMINEE OF 
DTC, REFERENCES HEREIN TO THE BONDHOLDERS OR REGISTERED OWNERS OF THE BONDS 
SHALL MEAN CEDE & CO. AND SHALL NOT MEAN THE BENEFICIAL OWNERS OF SUCH SERIES 2008 
BONDS. 
 
Certificated Bonds 
 

DTC may discontinue providing its services as securities depository with respect to the Series 2008 Bonds at any 
time by giving reasonable notice to the Authority and the Trustee.  In addition, the Authority may determine that 
continuation of the system of book-entry transfers through DTC (or a successor securities depository) is not in the best 
interests of the Beneficial Owners.  If for either reason the Book-Entry Only system is discontinued, Series 2008 Bond 
certificates will be delivered as described in the Agreement and the Beneficial Owner, upon registration of certificates 
held in the Beneficial Owner's name, will become the Bondowner.  Thereafter, such Series 2008 Bonds may be 
exchanged for an equal aggregate principal amount of Series 2008 Bonds in other authorized denominations and of the 
same maturity, upon surrender thereof at the principal corporate trust office of the Trustee.  The transfer of any Series 
2008 Bond may be registered on the books maintained by the Trustee for such purpose only upon assignment in 
form satisfactory to the Trustee.  For every exchange or registration of transfer of Series 2008 Bonds, the Authority 
and the Trustee may make a charge sufficient to reimburse them for any tax or other governmental charge required 
to be paid with respect to such exchange or registration of transfer, but no other charge may be made to the 
Bondowner for any exchange or registration of transfer of such Series 2008 Bonds.  The Trustee will not be required 
to transfer or exchange any Series 2008 Bond during the notice period preceding any redemption if such Bond (or 
any part thereof) is eligible to be selected or has been selected for redemption. 
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In the event that the book-entry only system is discontinued, principal and redemption price on Series 2008 
Bonds will be payable upon surrender of such Series 2008 Bonds at the corporate trust office of the Trustee 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 Series 2008 Bonds, by wire or electronic transfer, to the Bondowners 
as of the close of business on the Record Date. 

 
THE INSTITUTION AND THE PROJECT 

Suffolk University is a private co-educational university located in Boston, Massachusetts.  The Institution was 
founded in 1906 as a law school.  It currently is comprised of the College of Arts and Sciences, the Sawyer Business 
School and the Law School.  Enrollment for the 2008-2009 school year is approximately 6900 full-time and 2600 
part-time students.    

The proceeds from the sale of the Series 2008 Bonds and certain other available moneys will be used to finance 
and refinance the following: i) the acquisition or lease of 525 Washington Street, Boston, Massachusetts and the 
improvements thereon (the “Washington Street Property”) and the rehabilitation, construction and equipping of the 
Washington Street Property into a 180-200 bed student residence containing approximately 61,000 square feet, 
which may include: (a) an approximately 800 square foot art gallery/pre-function space, (b) an approximately 2,400 
square foot black-box theater dedicated to cultural uses, and (c) supporting student residential uses, including, 
without limitation, lounges and laundry facilities; (ii) the acquisition of 20 Somerset Street, Boston, Massachusetts 
and the improvements thereon for use as an academic and administrative facility and other related uses containing 
approximately 112,000 square feet; (iii) such other capital projects in furtherance of the Institution’s charitable and 
educational purposes, including, but not limited to, the rehabilitation of, and the acquisition and installation of 
energy conservation equipment at, one or more of the Institution’s facilities located in Boston, Massachusetts at: 8 
Ashburton Place; 148 Cambridge Street; 20 Derne Street; 28 Derne Street; 32 Derne Street; 10 Somerset Street; 41 
Temple Street; 73 Tremont Street; 110-120 Tremont Street; 150 Tremont Street; 511, 515-521 Washington Street; 
and 2-12 West Street; (iv) capitalized interest incurred in connection with the projects described in clauses (i), (ii) 
and (iii) above; and (v) the costs incurred in connection with the issuance of the Series 2008 Bonds (the “Project”). 

 
ESTIMATED SOURCES AND USES OF FUNDS 

 
Series 2008 Bonds 
 

Sources: 
 

Par Amount of the Series 2008 Bonds $56,000,000 
 
Total Sources of Funds       $56,000,000 
 

Uses: 
 

Deposit to Series 2008 Project Fund $55,186,028 
Costs of Issuance*     813,972 

     
 Total Uses of Funds                                                                                                      $56,000,000 
 
 
*Includes underwriter’s discount and Bank Letter of Credit fees. 
 

INTEREST RATE HEDGE AGREEMENTS 
 

The Institution has entered into two interest rate swap agreements with respect to the Series 2008 Bonds (the 
“Swap Agreements”).   

 
The Swap Agreements are with TD Bank, N.A. (the “Counterparty”).    The first agreement (the “SIFMA 

Swap”) has a notional amount of $42,650,000, a final maturity of November 1, 2010 and  an effective date of 
November 6, 2008.  Under the SIFMA Swap, the Institution will pay a fixed rate of 1.94% on the notional amount of 
the Series 2008 Bonds subject to the SIFMA Swap and in exchange the Counterparty will pay the Institution a 
variable rate on the notional amount based on SIFMA. 
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The second agreement (the “LIBOR Swap”) has a notional amount of $43,225,000, a final maturity of July 1, 

2038 and an effective date of November 1, 2010.  Under the LIBOR Swap, the Institution will pay a fixed rate of 
3.095% on the notional amount of the Series 2008 Bonds subject to the LIBOR Swap and in exchange the 
Counterparty will pay the Institution a variable rate on the notional amount based on 67% of one-month LIBOR. 

 
The Swap Agreements are subject to early termination, at market value, at the option of the Institution, and is 

subject to early termination by the Counterparty under certain circumstances. 
 

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

 
THE LETTER OF CREDIT AND THE BANK 

 
The following description is subject in all respects to the complete terms of the Letter of Credit.   
 

Letter of Credit    
 

General.   Concurrently with the delivery of the Series 2008 Bonds, the Letter of Credit will be issued by the 
Bank pursuant to a Reimbursement Agreement dated as of November 1, 2008 between the Institution and the Bank 
(the “Reimbursement Agreement”).  See APPENDIX D - “Summary of Certain Provisions of the Reimbursement 
Agreement.”  The Letter of Credit irrevocably authorizes draws in accordance with its terms in an aggregate amount 
not exceeding $56,700,000 (as reduced and reinstated from time to time in accordance with the provisions of the 
Letter of Credit, the “Available Amount”) of which an amount not exceeding $56,000,000 may be drawn upon with 
respect to payment of the unpaid principal amount or the portion of Purchase Price corresponding to principal of the 
Series 2008 Bonds, and an amount not exceeding $700,000 may be drawn upon with respect to payment of up to 45 
days of interest accrued on the  Series 2008 Bonds or the portion of the Purchase Price corresponding to interest 
accrued on the Series 2008 Bonds in the Daily, Weekly, Monthly or Multiannual Mode (computed at the maximum 
rate of interest of 10% on the basis of a 360-day year).   

 
Subject to the provisions contained in the immediately following paragraph, each drawing shall reduce the 

Available Amount by the amount of such drawing. 
 
After a drawing for the Purchase Price of the Series 2008 Bonds upon an optional or mandatory tender of the 

Series 2008 Bonds, the Available Amount shall be reinstated only upon reimbursement to the Bank for amounts 
drawn under the Letter of Credit (or, in the event that a borrowing shall have been made under the Reimbursement 
Agreement to effect a reimbursement of all or any portion of such amount, such borrowing shall have been paid in 
full). With respect to a drawing for interest payable on an Interest Payment Date as a scheduled periodic payment of 
interest on the Series 2008 Bonds, the amount drawn shall be automatically reinstated at the opening of business on 
the eleventh (11th) calendar day thereafter unless the Trustee shall have received written notice from the Bank to the 
effect that a default exists under the Reimbursement Agreement until the Letter of Credit has terminated.  The 
Available Amount shall not be reinstated for any drawing made with respect to a redemption of the Series 2008 
Bonds.   

 
Termination of the Letter of Credit.  The Letter of Credit shall terminate upon the earliest of (i) the date on 

which the Bank honors any drawing representing the payment of all principal and interest on the Series 2008 Bonds 
that are Outstanding, or paying the portion of the redemption price thereof representing all of the principal and 
interest on such Series 2008 Bonds, (ii) 4:00 P.M. (Boston, Massachusetts time) on the date on which the Bank 
receives a certificate signed by the Trustee stating that the Trustee has been provided and accepted a substitute 
Credit Facility in accordance with the terms of the Agreement, (iii) 4:00 P.M. (Boston, Massachusetts time) on the 
date that the  Bank receives a certificate from the Trustee, accompanied by the  Letter of Credit, stating that a Fixed 
Rate Conversion Date for all the Series 2008 Bonds has occurred, or (iv) on November 5, 2013, unless extended in 
accordance with its terms. 
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Substitute Credit Facility.   The Agreement provides that any time prior to the expiration of the Letter of Credit 
(except during the period between the giving of notice of mandatory tender for purchase on account of the expiration 
or substitution of the  Letter of Credit and the Purchase Date), the Institution may provide for delivery to the Trustee 
of a substitute Credit Facility subject to certain limitations, including the payment in full of all obligations under the  
Reimbursement Agreement.  The Agreement contains additional provisions with respect to the acceptability of the 
substitute Credit Facility.  See APPENDIX B – “Summary of the Loan and Trust Agreement”. Under the 
Agreement, the Trustee shall provide not less than thirty (30) days’ written notice to the owners of the Series 2008 
Bonds of the termination or release of the Credit Facility and the identity of the provider of the substitute Credit 
Facility.  The Series 2008 Bonds shall be subject to mandatory tender on the effective date of the Substitute Credit 
Facility.  See “The Series 2008 Bonds - Mandatory Tender.”   

 
The Bank.  See APPENDIX E – “Information Concerning TD Bank, N.A.” for a summary description of  and 

certain financial information about the Bank. 
 

 
THE LOAN AND TRUST AGREEMENT 

The Series 2008 Bonds will be issued under and secured by the Agreement.  Reference is made to the 
Agreement for the complete details of the terms thereof.  See APPENDIX B – “Summary of Loan and Trust 
Agreement”  
 

BONDHOLDER CONSIDERATIONS 

The purchase and holding of the Series 2008 Bonds is subject to certain risks.  EACH PROSPECTIVE 
INVESTOR IN THE SERIES 2008 BONDS IS ENCOURAGED TO READ IN THEIR ENTIRETY THIS 
OFFICIAL STATEMENT AND THE UNDERLYING DOCUMENTS WHICH ARE AVAILABLE UPON 
REQUEST.  Particular attention should be given to the factors described below, which, among others, could affect 
the payment of debt service on the Series 2008 Bonds, the market price of the Series 2008 Bonds and the 
Bondowners’ rights to retain ownership of the Series 2008 Bonds. 

 
Letter of Credit 
 

Payment of principal, redemption price or Purchase Price of and interest on, the Series 2008 Bonds is secured 
by the Letter of Credit. The Letter of Credit is the Bondowners’ primary expected source of payment of 
principal or Purchase Price of and interest on the Series 2008 Bonds.   Payment of these amounts will depend 
on the creditworthiness of the Bank.  For information on the Letter of Credit and the Bank, see “The Letter of Credit 
and the Bank” herein.  There can be no assurance that the Bank will maintain its present financial condition or that 
an adverse change in such condition will not adversely affect its ability to honor future drawings under the Letter of 
Credit.  In addition, the Agreement provides that a substitute Credit Facility may be substituted for the Letter of 
Credit. There can be no assurance, however, as to the identity of any such future provider of a substitute Credit 
Facility or that such provider will maintain its financial condition and honor future drawings under such substitute 
Credit Facility.  A change in the creditworthiness of the Bank or any subsequent bank could result in a change in the 
rating on the Series 2008 Bonds.  

 
Possible Redemption 
 

The Series 2008 Bonds are subject to redemption upon the occurrence of certain events more particularly 
described under “THE SERIES 2008 BONDS - Redemption Prior to Maturity”.  Rights of redemption include the 
right of optional redemption of the Institution.  Holders of the Series 2008 Bonds are subject to these rights of 
redemption and Bondholders may be unable to continue to hold their Series 2008 Bonds in the event of redemption.  
See “THE SERIES 2008 BONDS - Redemption Prior to Maturity” herein. 
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Possible Acceleration of the Series 2008 Bonds 
 

Under the terms of the Agreement, upon the occurrence of an Event of Default thereunder, all of the Series 
2008 Bonds may be declared by the Trustee to be immediately due and payable.  In such event, the principal of the 
Series 2008 Bonds, without premium, and all interest accrued thereon to the accelerated payment date shall become 
due and payable.  See APPENDIX B – “Summary of the Loan and Trust Agreement” under the heading “Events of 
Default.” 

 
Payment of Debt Service 
 

The principal or purchase price of, and up to forty-five (45) days’ interest on the Series 2008 Bonds in the 
Daily, Weekly, Monthly or Multiannual Mode are payable from the amounts paid by the Bank drawn under the  
Letter of Credit.  The Institution is required to reimburse the Bank for drawings under the Letter of Credit.  Failure 
to reimburse the Bank pursuant to the Reimbursement Agreement shall result in an “event of default” thereunder, 
which upon written notice to the Trustee, shall result in an “Event of Default” under the Agreement.  Such an Event 
of Default may result in an acceleration of the Series 2008 Bonds. 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 Bank amounts due under the Reimbursement Agreement. 
 

In the event that the Bank is unable to fulfill its commitment under the Letter of Credit, the Bondowners will be 
required to rely on the Institution’s ability to pay and therefore will be dependent solely on the financial condition of 
the Institution.   
 
Enforceability of Remedies Generally 
 

The remedies granted to the Trustee or the Bondowners 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 delivered 
concurrently with the delivery of the Series 2008 Bonds will be qualified as to the enforceability of the Agreement 
by limitations of state and federal law, by 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. 
 
Covenant to Maintain Tax-Exempt Status of the Series 2008 Bonds 
 

The excludability of interest on the Series 2008 Bonds from the gross income of the recipients thereof for 
federal income tax purposes is dependent in part on the continued compliance by the Authority and the Institution 
with certain covenants contained in the Agreement.  These covenants relate generally to arbitrage limitations, rebate 
of certain investment earnings to the federal government, and restrictions on the amount of costs of issuance 
financed with the proceeds of the Series 2008 Bonds.  Failure to comply with any of these covenants may result in 
the inclusion of interest on the Series 2008 Bonds in the gross income of the recipients thereof for federal income 
tax purposes retroactive to the date of issuance. 
 

THE SERIES 2008 BONDS ARE BEING OFFERED SOLELY ON THE BASIS OF THE FINANCIAL 
STRENGTH OF THE BANK ISSUING THE LETTER OF CREDIT AND NOT ON THE FINANCIAL 
STRENGTH OF THE INSTITUTION OR ANY OTHER SECURITY.  THE OWNERS OF THE SERIES 
2008 BONDS WILL NOT BE ABLE TO ASSESS THE LIKELIHOOD THAT PAYMENT OF SUCH 
SERIES 2008 BONDS WILL BE ACCELERATED BEFORE THE STATED MATURITY THEREOF OR 
BECAUSE OF AN EVENT OF DEFAULT UNDER THE REIMBURSEMENT AGREEMENT, UPON 
WHICH ACCELERATION THE SERIES 2008 BONDS WOULD CEASE TO ACCRUE INTEREST AND 
WOULD BE PAYABLE AT PAR. 
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CONTINUING DISCLOSURE 

No financial or operating data concerning the Authority is material to any decision to purchase, hold or sell the 
Series 2008 Bonds and the Authority will not provide any such information.  The Institution has undertaken all 
responsibilities for any continuing disclosure to Bondholders as described below, and the Authority shall have no 
liability to the Bondholders or any other person with respect to such disclosures. 

 
With respect to Series 2008 Bonds issued in, or converted or reconverted to, the Daily, Weekly or Monthly 

Mode, the Institution has covenanted in the Agreement, unless an opinion of Bond Counsel provides that 
compliance with such rules is not required, to certify that it will enter into and carry out all of the provisions of any 
continuing disclosure agreement required by the rules of the Securities and Exchange Commission, upon conversion 
of the Series 2008 Bonds to the Fixed Rate Mode or a Multiannual Mode requiring compliance with such rules.  In 
such event, the Institution shall enter into a Continuing Disclosure Agreement substantially in the form of 
APPENDIX F hereto at such time. 

 
Failure of the Institution or the Trustee to comply with the provisions of any continuing disclosure agreement 

shall not constitute an Event of Default under the Agreement. 
 

TAX EXEMPTION 
 

Federal Income Taxes 

The Internal Revenue Code of 1986, as amended (the “Code”), imposes certain requirements that must be met 
subsequent to the issuance and delivery of the Series 2008 Bonds for interest thereon to be and remain excluded 
from gross income for Federal income tax purposes.  Noncompliance with such requirements could cause the 
interest on the Series 2008 Bonds to be included in gross income for Federal income tax purposes retroactive to the 
date of issue of the Series 2008 Bonds.  Pursuant to the Agreement and the Tax Certificate as to Arbitrage and the 
Provisions of Sections 103 and 141-150 of the Internal Revenue Code of 1986 (the “Tax Certificate”), the Authority 
and the Institution have covenanted to comply with the applicable requirements of the Code in order to maintain the 
exclusion of the interest on the Series 2008 Bonds from gross income for Federal income tax purposes pursuant to 
Section 103 of the Code.  In addition, the Authority and the Institution have made certain representations and 
certifications in the Agreement and the Tax Certificate.  Bond Counsel will not independently verify the accuracy of 
those representations and certifications. 

 
In the opinion of Nixon Peabody LLP, Bond Counsel, under existing law and assuming compliance with the 

aforementioned covenant, and the accuracy of certain representations and certifications made by the Authority and 
the Institution described above, interest on the Series 2008 Bonds is excluded from gross income for Federal income 
tax purposes under Section 103 of the Code.  Bond Counsel is also of the opinion that such interest is not treated as a 
preference item in calculating the alternative minimum tax imposed under the Code with respect to individuals and 
corporations.  Interest on the Series 2008 Bonds is, however, included in the adjusted current earnings of certain 
corporations for purposes of computing the alternative minimum tax imposed on such corporations. 
 
State Taxes 
 

Bond Counsel is also of the opinion that, under existing law, interest on the Series 2008 Bonds and any profit on 
the sale thereof are exempt from Massachusetts personal income taxes and Massachusetts personal property taxes. 
Bond counsel expresses no opinion as to other Massachusetts or local tax consequences arising with respect to the 
Series 2008 Bonds nor as to the taxability of the Series 2008 Bonds or the income therefrom under the laws of any 
state other than Massachusetts. 

Ancillary Tax Matters 

Ownership of the Series 2008 Bonds may result in other federal tax consequences to certain taxpayers, 
including, without limitation, certain S corporations, foreign corporations with branches in the United States, 
property and casualty insurance companies, individuals receiving Social Security or Railroad Retirement benefits, 
individuals seeking to claim the earned income credit, and taxpayers (including banks, thrift institutions and other 
financial institutions) who may be deemed to have incurred or continued indebtedness to purchase or to carry the 
Series 2008 Bonds.  
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Commencing with interest paid in 2006, interest paid on tax-exempt obligations such as the Series 2008 Bonds 
is subject to information reporting to the Internal Revenue Service (the “IRS”) in a manner similar to interest paid on 
taxable obligations. In addition, interest on the Series 2008 Bonds may be subject to backup withholding if such 
interest is paid to a registered owner that (a) fails to provide certain identifying information (such as the registered 
owner’s taxpayer identification number) in the manner required by the IRS, or (b) has been identified by the IRS as 
being subject to backup withholding. 

 
Bond Counsel is not rendering any opinion as to any Federal tax matters other than those described in the 

opinions attached as Appendix C. Prospective investors, particularly those who may be subject to special rules 
described above, are advised to consult their own tax advisors regarding the federal tax consequences of owning and 
disposing of the Series 2008 Bonds, as well as any tax consequences arising under the laws of any state or other 
taxing jurisdiction. 
 
Changes in Law and Post Issuance Events 
 

Legislative or administrative actions and court decisions, at either the Federal or state level, could have an 
adverse impact on the potential benefits of the exclusion from gross income of the interest on the Series 2008 Bonds 
for Federal or state income tax purposes, and thus on the value or marketability of the Series 2008 Bonds.  This 
could result from changes to Federal or state income tax rates, changes in the structure of Federal or state income 
taxes (including replacement with another type of tax), repeal of the exclusion of the interest on the Series 2008 
Bonds from gross income for Federal or state income tax purposes, or otherwise.  It is not possible to predict 
whether any legislative or administrative actions or court decisions having an adverse impact on the Federal or state 
income tax treatment of holders of the Series 2008 Bonds may occur.  Prospective purchasers of the Series 2008 
Bonds should consult their own tax advisers regarding such matters. 

 
Bond Counsel has not undertaken to advise in the future whether any events after the date of issuance and 

delivery of the Series 2008 Bonds may affect the tax status of interest on the Series 2008 Bonds.  Bond Counsel 
expresses no opinion as to any Federal, state or local tax law consequences with respect to the Series 2008 Bonds, or 
the interest thereon, if any action is taken with respect to the Series 2008 Bonds or the proceeds thereof upon the 
advice or approval of other counsel. 

 
On the date of delivery of the Series 2008 Bonds, the Underwriter will be furnished with an opinion of Bond 

Counsel substantially in the form attached hereto as APPENDIX C -- “FORM OF BOND COUNSEL OPINION. 
 

LEGALITY OF THE SERIES 2008 BONDS FOR INVESTMENT AND DEPOSIT 

The Act provides that the Series 2008 Bonds are securities in which all public officers and public bodies of the 
Commonwealth and its political subdivisions, all Massachusetts insurance companies, trust companies, savings 
banks, cooperative banks, banking associations, investment companies, executors, administrators, trustees and other 
fiduciaries may properly and legally invest funds, including capital in their control or belonging to them.  The Series 
2008 Bonds, under the Act, are securities which may properly and legally be deposited with and received by any 
Commonwealth or municipal officer or any agency or political subdivision of the Commonwealth for any purpose 
for which the deposit of bonds or obligations of the Commonwealth is now or may hereafter be authorized by law. 

 
APPROVAL OF LEGAL PROCEEDINGS 

Legal matters incident to the authorization, issuance and sale of the Series 2008 Bonds are subject to the 
approving opinion of Nixon Peabody LLP, Bond Counsel, the form of which is attached as Appendix C.  A copy of 
such opinion will be available at the time of delivery of the Series 2008 Bonds.  Certain legal matters will be passed 
upon for the Institution by its counsel, Nixon Peabody LLP, for the Bank by its counsel, Nutter, McClennen & Fish 
LLP and for the Underwriter by its counsel, Hinckley, Allen & Snyder LLP. 
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LITIGATION 

There is not now pending any litigation restraining or enjoining the issuance or delivery of the Series 2008 
Bonds or questioning or affecting the validity of the Series 2008 Bonds or the proceedings and authority under 
which they are to be issued.  Neither the creation, organization, or existence of the Authority, nor the title of the 
present members or other officers of the Authority to their respective offices is being contested.   

 
As of the date hereof, there is no litigation pending or threatened against the Institution, wherein an 

unfavorable decision would adversely affect the ability of the Institution to construct or operate the Project or to 
carry out the Institution’s obligations under the Agreement or which would have a material adverse impact on the 
financial position of the Institution. 

 
COMMONWEALTH NOT LIABLE ON SERIES 2008 BONDS 

The Series 2008 Bonds shall not be deemed to constitute a debt or liability of the Commonwealth or any 
political subdivision thereof, or a pledge of the faith and credit of the Commonwealth or any such political 
subdivision, but shall be payable solely from the Revenues derived by the Authority under the Agreement.  Neither 
the faith and credit nor the taxing power of the Commonwealth or of any political subdivision thereof is pledged to 
the payment of the principal of or the interest on the Series 2008 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 on the 
Series 2008 Bonds in the event of default by the Institution.  The Authority does not have taxing power. 

 
REMARKETING AGENT 

The initial Remarketing Agent for the Series 2008 Bonds shall be George K. Baum & Company.  The 
Remarketing Agent will set the interest rates on the Series 2008 Bonds and perform the other duties, including 
remarketing the Series 2008 Bonds, set forth in the Remarketing Agreement between the Remarketing Agent and the 
Institution.  The Remarketing Agent may be replaced at any time by the Institution, or may resign upon thirty (30) 
days’ prior written notice. 

 
CERTAIN CONSIDERATIONS AFFECTING THE REMARKETING OF VARIABLE RATE BONDS  

 
The Remarketing Agent is Paid by the Institution 

The Remarketing Agent's responsibilities include determining the interest rate from time to time and 
remarketing Series 2008 Bonds that are tendered pursuant to the optional or mandatory tender provisions of the 
Agreement by the owners thereof (subject, in each case, to the terms of the Remarketing Agreement), all as further 
described in this Official Statement.  The Remarketing Agent is appointed by the Institution and is paid by the 
Institution for its services.  As a result, the interests of the Remarketing Agent may differ from those of existing 
holders and potential purchasers of Series 2008 Bonds. 
 
The Remarketing Agent Routinely Purchases Series 2008 Bonds for its Own Account 
 

The Remarketing Agent acts as remarketing agent for a variety of variable rate demand obligations and, in its 
sole discretion, routinely purchases such obligations for its own account.  The Remarketing Agent is permitted, but 
not obligated, to purchase tendered Series 2008 Bonds for its own account and, in its sole discretion, routinely 
acquires such tendered Series 2008 Bonds in order to achieve a successful remarketing of the Series 2008 Bonds 
(i.e., because there otherwise are not enough buyers to purchase the Series 2008 Bonds) or for other reasons. 
However, the Remarketing Agent is not obligated to purchase Series 2008 Bonds, and may cease doing so at any 
time without notice.  The Remarketing Agent may also make a market in the Series 2008 Bonds by routinely 
purchasing and selling Series 2008 Bonds other than in connection with an optional or mandatory tender and 
remarketing.  Such purchases and sales may be at or below par.  However, the Remarketing Agent is not required to 
make a market in the Series 2008 Bonds.  The Remarketing Agent may also sell any Series 2008 Bonds it has 
purchased to one or more affiliated investment vehicles for collective ownership or enter into derivative 
arrangements with affiliates or others in order to reduce its exposure to the Series 2008 Bonds.  The purchase of 
Series 2008 Bonds by the Remarketing Agent may create the appearance that there is greater third party demand for 
the Series 2008 Bonds in the market than is actually the case.  The practices described above also may result in 
fewer Series 2008 Bonds being tendered in a remarketing. 
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Series 2008 Bonds May be Sold at Different Prices on Any Date Including an Interest Rate Determination 
Date 

Pursuant to the Remarketing Agreement, the Remarketing Agent is required to determine the applicable rate of 
interest that, in its judgment, is the lowest rate that would permit the sale of the Series 2008 Bonds bearing interest at 
the applicable interest rate at par plus accrued interest, if any, on and as of the applicable interest rate determination 
date.  The interest rate will reflect, among other factors, the level of market demand for the Series 2008 Bonds 
(including whether the Remarketing Agent is willing to purchase Series 2008 Bonds for its own account).  There 
may or may not be Series 2008 Bonds tendered and remarketed on an interest rate determination date, the 
Remarketing Agent may or may not be able to remarket any Series 2008 Bonds tendered for purchase on such date 
at par and the Remarketing Agent may sell Series 2008 Bonds it holds for its own accounts at varying prices to 
different investors on such date or any other date. The Remarketing Agent is not obligated to advise purchasers in a 
remarketing if it does not have third party buyers for all of the Series 2008 Bonds at the remarketing price.  The 
Remarketing Agent, in its sole discretion, may sell Series 2008 Bonds it holds for its own account on any date, 
including the interest rate determination date, at a discount to par to some investors.  

 

The Ability to Sell the Series 2008 Bonds other than through Tender Process May Be Limited 

The Remarketing Agent may buy and sell Series 2008 Bonds other than through the tender process.  However, 
it is not obligated to do so and may cease doing so at any time without notice and may require holders that wish to 
tender their Series 2008 Bonds to do so through a tender agent with appropriate notice.  Thus, investors who 
purchase the Series 2008 Bonds, whether in a remarketing or otherwise, should not assume that they will be able to 
sell their Series 2008 Bonds other than by tendering the Series 2008 Bonds in accordance with the tender process. 

 
UNDERWRITING 

The Series 2008 Bonds are being purchased by George K. Baum & Company (the “Underwriter”) at a 
purchase price of $55,753,600, which is equal to the principal amount of the Series 2008 Bonds less an 
Underwriter’s discount of $246,400.    The Bond Purchase Agreement for the Series 2008 Bonds provides that the 
Underwriter will purchase all of the Series 2008 Bonds, respectively, if any are purchased.  The initial offering 
prices of the Series 2008 Bonds may be changed by the Underwriter. 

 
DESCRIPTION OF RATING 

Moody’s Investors Service, Inc. (“Moody’s”) has assigned the Series 2008 Bonds the long-term rating of 
“Aaa” and the short-term rating of “VMIG 1” assuming delivery of the Letter of Credit.   

These ratings reflect Moody's approach to rating jointly supported transactions and are based upon: the Letter of 
Credit; the underlying rating of the Institution; the structure of the transaction, which ensures timely debt service and 
purchase price payments to investors; and Moody's evaluation of the credit quality of the Bank. The Series 2008 
Bonds are supported by the Letter of Credit provided by the Bank, rated “Aa2” for its long-term bank deposits and 
“P-1” for its short-term bank deposits.  

Since a loss to investors in the Series 2008 Bonds will occur only if the  Bank and the Institution each default in 
payment, Moody's has assigned ratings to the Series 2008 Bonds based upon the joint probability of default by both 
parties. In determining the joint probability of default, Moody's has taken into consideration the level of correlation 
between the Bank and the Institution.  

No application has been made to any other rating agency in order to obtain additional ratings on the Series 
2008 Bonds.  Any further explanation as to the significance of the above rating may be obtained only from Moody’s 
at the following address:  99 Church Street, New York, New York 10007. Generally, the rating agency bases its 
rating on the information and materials furnished to it and on investigations, studies and assumptions by the rating 
agency. 

 
The above ratings are not a recommendation to buy, sell or hold the Series 2008 Bonds, and such ratings may 

be subject to revision or withdrawal at any time by the rating agency.  Any downward revision or withdrawal of a 
rating may have an adverse effect on the market price of the Series 2008 Bonds. 
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MISCELLANEOUS 

The references to the Act, the Agreement, the Letter of Credit and the Reimbursement Agreement are brief 
summaries of certain provisions thereof.  Such summaries do not purport to be complete, and reference is made to 
the Act, the Agreement, the Letter of Credit and the Reimbursement Agreement for full and complete statements of 
such provisions.  The agreements of the Authority with the owners of the Series 2008 Bonds are fully set forth in the 
Agreement, and neither any advertisement of the Series 2008 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.  Copies of the documents mentioned in this paragraph are on file at the offices of the 
Authority and of the Trustee. 

 
Information relating to DTC and the book-entry system described herein under the heading “The Series 2008 

Bonds—Book-Entry-Only System” has been furnished by DTC and is believed to be reliable. 
 
APPENDIX A - “DEFINITIONS OF CERTAIN TERMS,” APPENDIX B - “SUMMARY OF THE LOAN 

AND TRUST AGREEMENT” and APPENDIX C - “FORM OF BOND COUNSEL OPINION”,  have been 
prepared by Nixon Peabody LLP, Bond Counsel. 

 
APPENDIX D - “SUMMARY OF CERTAIN PROVISIONS OF THE REIMBURSEMENT AGREEMENT” 

has been prepared by Nutter, McClennen & Fish, LLP, counsel to TD Bank, N.A.  
 
APPENDIX E – “INFORMATION CONCERNING TD BANK, N.A.” has been furnished by TD Bank, N.A. 
 
APPENDIX F – “FORM OF CONTINUING DISCLOSURE AGREEMENT” has been furnished by Hinckley, 

Allen & Snyder LLP, counsel to the Underwriter. 
 
All appendices are incorporated as integral parts of this Official Statement. 

 
The Institution has reviewed the portions of this Official Statement under the headings “The Institution and the 

Project” and “Estimated Sources and Uses of Funds”, and has approved all such information for use with this 
Official Statement.  At the closing for the Series 2008 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. 

 
Chittenden Trust Company, by acceptance of its duties as trustee under the Agreement with the Authority and 

the Institution, has not reviewed this Official Statement and has made no representations as to the information 
contained herein. 
 

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: ____________________________________ 
Name:    Benson T. Caswell 
Title:    Executive Director 

 

/s/ Benson T. Caswell 
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APPENDIX A 

DEFINITIONS OF CERTAIN TERMS 

The following are definitions of certain of the terms defined in the Agreement and used in this Official 
Statement. 

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

“Act of Bankruptcy of the Bank” means the Bank shall become insolvent or fail to pay its debts generally 
as such debts become due or shall admit in writing its inability to pay any of its indebtedness or shall consent to or 
petition for or apply to any authority for the appointment of a receiver, liquidator, trustee or similar official for itself 
or for all or any substantial part of its properties or assets or any such trustee, receiver, liquidator or similar official 
is otherwise appointed or insolvency, reorganization, arrangement or liquidation proceedings (or similar 
proceedings) shall be instituted by or against the Bank. 

“Additional Indebtedness” means Indebtedness of the Institution incurred in accordance with Section 5.01 
of the Agreement, which is secured equally and ratably with the Bonds as to the lien on the Tuition Receipts and 
Tuition Receivables of the Institution under Section 3.09(d) of the Agreement. 

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

“Bank” means TD Bank, N.A., with its successors and assigns in its capacity as issuer of the Letter of 
Credit, and any other issuer of a Credit Facility.  

“Bank Rate” means, on any date, the per annum rate of interest on such date applicable to the Institution’s 
reimbursement obligations for drawings under the Letter of Credit, as described in the Reimbursement Agreement.  
In no event shall the Bank Rate exceed the highest interest rate permitted by law.  Payment of interest to the Bank 
under the Reimbursement Agreement on any amounts payable thereunder in respect of drawings under the Letter of 
Credit applied to the purchase of Pledged Bonds shall satisfy the Institution’s obligation to pay interest on such 
Pledged Bonds. 

“Bond Counsel” means any attorney at law or firm of attorneys selected by the Authority, of nationally 
recognized standing in matters pertaining to the federal tax exemption of interest on bonds issued by states and 
political subdivisions, and duly admitted to practice law before the highest court of any state of the United States, 
but shall not include counsel for the Institution. 

“Bond Year” means the “bond year” as defined in the Tax Certificate. 

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

“Bonds” means the $56,000,000 Massachusetts Health and Educational Facilities Authority Revenue 
Bonds, Suffolk University Issue, Series A (2008), any additional Bonds issued under Section 5.01 of the Agreement, 
and any Bond or Bonds duly issued in exchange or replacement therefor. 

“Borrower Bond” means any Bond registered to the Institution pursuant to Section 3.09(j) of the 
Agreement. 
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“Business Day” means a day on which banks in the city in which the principal offices of the Trustee, the 
Paying Agent, the Tender Agent, the Remarketing Agent and the Bank are located are not required or authorized to 
remain closed and on which the New York Stock Exchange is not closed. 

“Conversion Date” means the date on which a new Mode becomes effective with respect to a Bond, and 
with respect to a Bond in the Multiannual Mode, the date on which a new Rate Period within the Multiannual Mode 
becomes effective. 

“Credit Facility” means the Letter of Credit and any substitute irrevocable transferable letter of credit 
delivered to the Trustee pursuant to the Agreement and then in effect. 

“Credit Facility Fund” means the fund established pursuant to Section 3.09(k)(iii) of the Agreement. 

“Daily Mode” means a Rate Period with respect to the Bonds which is a one-day period. 

“Daily Rate” means the rate of interest determined by the Remarketing Agent for each Rate Period to be 
the lowest rate which in its judgment would permit the sale of the Bonds in the Daily Mode at par on and as of the 
Effective Date, but not in excess of the Maximum Rate. 

“Date of Maturity” means as to any Indebtedness of the Institution, as of any date of determination, the first 
date thereafter on which such Indebtedness is payable, whether at maturity, by mandatory redemption (or purchase) 
or by redemption (or purchase) at the option of the holders; provided, that if portions of any Indebtedness are 
payable on different dates, the Date of Maturity shall be separately determined for each such portion.   

“Debt Service Fund” means the fund established pursuant to Section 3.03 of the Agreement. 

“Debt Service Requirement” shall mean, as to any period of time, the aggregate of the amounts required to 
be paid to amortize principal of the Outstanding Bonds, the outstanding Additional Indebtedness and the proposed 
Additional Indebtedness and to pay interest thereon (other than accrued and capitalized interest).  

“Default” shall have the meaning set forth in Article VI of the Agreement. 

“Delivery Date” means, with respect to a Bond tendered for purchase at the election of the Bondowner, the 
Purchase Date or any subsequent Business Day on which such Bond is delivered to the Paying Agent as provided in 
the forms of Daily, Weekly, Monthly and Multiannual Rate Bonds. 

“Effective Date” means, with respect to a Bond in the Daily, Weekly, Monthly or Multiannual Mode, the 
date on which a new Rate Period for that Bond takes effect.  The Effective Date shall be initially the date of original 
issuance of the Bonds and thereafter: (i) daily in the Daily Mode; (ii) each Thursday in the Weekly Mode; (iii) the 
first Thursday of each month in the Monthly Mode; (iv) the date such Multiannual Mode takes effect and thereafter 
on the Interest Payment Date ending the Rate Period designated by the Institution in the Multiannual Mode. 

 “Eligible Funds” means (i) amounts drawn on any Credit Facility; (ii) amounts paid to the Trustee pursuant 
to the Agreement which have been held by it for a period of at least 123 days during which no Event of Bankruptcy 
has occurred and which have been commingled only with other Eligible Funds; (iii) amounts which if applied to the 
payment of the Bonds would not, in the opinion of nationally recognized counsel experienced in bankruptcy matters 
selected by the Institution and satisfactory to the Trustee and Moody’s, if Moody’s is then rating the Bonds and 
S&P, if S&P is then rating the Bonds, be subject to avoidance as a preference under the United States Bankruptcy 
Code upon an Event of Bankruptcy; (iv) proceeds of obligations issued to refund all or a portion of the Bonds which 
if applied to the payment of the Bonds would not, in the opinion of nationally recognized counsel experienced in 
bankruptcy matters selected by the Institution and satisfactory to the Trustee and Moody’s, if Moody’s is then rating 
the Bonds and S&P, if S&P is then rating the Bonds, be subject to avoidance as a preference under the United States 
Bankruptcy Code upon an Event of Bankruptcy; and (v) income derived from investment of the foregoing.  The 
Trustee shall maintain records of Eligible Funds held by it. 
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“Eligible Bonds” means any Bonds in the Daily, Weekly or Monthly Mode other than Pledged Bonds or 
Institution Bonds. 

“Event of Default” shall have the meaning set forth in Article VI of the Agreement. 

“First Optional Redemption Date” means the anniversary of the Fixed Rate Conversion Date in the year 
which is the number of years after the Fixed Rate Conversion Date equal to the number of years between the Fixed 
Rate Conversion Date and the maturity date multiplied by one-half (1/2) and rounded up to the nearest whole 
number; provided, however, that Bonds shall not be subject to optional redemption if the period between the Fixed 
Rate Conversion Date and their maturity date is less than ten years. 

“Fixed Rate” means a rate or rates of interest on the Bonds that are fixed for the remaining term or terms of 
the Bonds. 

“Fixed Rate Conversion Date” means the date or dates upon which the Fixed Rate first becomes effective 
for all or a portion of the Bonds in the Daily, Weekly, Monthly or Multiannual Mode. 

“Fixed Rate Mode” refers to the Bonds after conversion to the Fixed Rate. 

“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. 

“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. 

“Interest Payment Date” means each date on which interest shall be payable on the Bonds according to 
their terms so long as any of the Bonds shall be Outstanding.  While the Bonds bear interest in the Daily, Weekly or 
Monthly Mode, except with respect to Pledged Bonds, the Interest Payment Date shall be the first Business Day of 
each calendar month, commencing December 1, 2008 and the maturity date or redemption date thereof.  While the 
Bonds bear interest in the Multiannual Mode, except with respect to Pledged Bonds, the Interest Payment Date shall 
be the first Business Day of each calendar month, commencing December 1, 2008 and the maturity date or 
redemption date thereof.  While the Bonds bear interest in the Fixed Rate Mode, the Interest Payment Date shall be 
the first day of January and July of each year, commencing with a January 1 or July 1 which is at least two but less 
than ten months after the Conversion Date; and the maturity date or redemption date thereof.  Notwithstanding 
anything in the Agreement to the contrary, the maturity date of any Bond shall be deemed to be an Interest Payment 
Date. 
 

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

“Irrevocable Deposit” shall mean 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. 
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“Letter of Credit” means the $56,700,000 irrevocable letter of credit issued by the Bank for the benefit of 
the Trustee on the date of issuance of the Bonds and any extension thereof. 

“Lien” means any mortgage or pledge of security interest in or lien or encumbrance on the Tuition Receipts 
and Tuition Receivables or Core Campus Property which secures any Indebtedness or any other obligation of the 
Institution. 

“Long-Term Indebtedness” means any Indebtedness with respect to money borrowed for an original term, 
or renewable at the option of the Institution for a period from the date originally incurred, longer than one year. 

“Maximum Rate” means (i) with respect to the Pledged Bonds, the maximum nonusurious lawful rate of 
interest permitted by applicable law, and (ii) with respect to all other Bonds, the lesser of (a) 10% per annum and (b) 
the maximum nonusurious lawful rate of interest permitted by applicable law; provided, however, that the interest 
rate set forth in clause (ii)(a) above may be increased by the Authority, at the request of the Institution, if the Trustee 
receives (1) a certificate from the Remarketing Agent to the Trustee and the Authority, to the effect that such an 
increase is necessary to enable the Remarketing Agent to remarket the Bonds at the par value thereof, (2) an Opinion 
of Bond Counsel addressed to the Trustee to the effect that such increase is authorized or permitted by the 
Agreement and the Act and will not cause interest on the Bonds to be includable in the gross income of the 
Registered Owners thereof for purposes of federal income taxation, (3) a resolution of the Authority approving such 
new Maximum Rate and designating the date on which it shall become effective, and (4) a certificate of the Bank to 
the effect that such increase in the Maximum Rate will not cause the amount entitled to be drawn under a Credit 
Facility to be less than the minimum required amount specified in Section 3.17(b)(ii) of the Agreement. 

“MDFA” means the Massachusetts Development Finance Agency. 

“Mode” means the period for and the manner in which the interest rates on the Bonds are set and includes 
the Daily, Weekly, Monthly, Multiannual and Fixed Rate Mode. 

“Monthly Mode” means a Rate Period with respect to the Bonds which is a one month (or slightly shorter 
or longer) period which commences on the first Thursday of each calendar month and ends on the Wednesday 
before the first Thursday of the next calendar month. 

“Monthly Rate” means the rate of interest determined by the Remarketing Agent for each Rate Period to be 
the lowest rate which in its judgment, on the basis of prevailing financial market conditions, would permit the sale of 
the Bonds in the Monthly Mode at par plus accrued interest on and as of the Effective Date, but not in excess of the 
Maximum Rate. 

“Moody’s” means Moody’s Investors Service, Inc., or any successor rating agency. 

“Multiannual Mode” means the Mode in which the interest rate on the Bonds is fixed for Rate Periods of 
six calendar months or integral multiples thereof designated by the Institution; provided, however, that the first rate 
period occurring after conversion of the Bonds to the Multiannual Mode may be shorter or longer than the 
applicable multiple of six (6) months. 

 
“Multiannual Rate” means the rate of interest determined by the Remarketing Agent for each Rate Period 

to be the lowest rate which in its judgment, on the basis of prevailing financial market conditions, would permit the 
sale of the Bonds in the Multiannual Mode at par plus accrued interest on and as of the Effective Date, but not in 
excess of the Maximum Rate. 

“Net Revenues” means, with respect to any period, the increase in the Unrestricted Net Assets from 
operations, exclusive of net unrealized gain (or loss) on investments, plus depreciation and interest, exclusive of 
amortization of financing charges, extraordinary, unusual or non-recurring accounting charges or the cumulative 
effect of changes in accounting principals. 
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“Opinion of Bond Counsel” means an opinion of Bond Counsel to the effect that the matter or action in 
question will not have an adverse impact on the tax-exempt status of the Bonds for federal income tax purposes. 

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

“Paying Agent” means the Paying Agent designated from time to time pursuant to Section 3.21 of the 
Agreement. 

“Pledged Bond” means any Bond purchased with proceeds provided by the Credit Facility. 

“Prime Lending Rate” means, on any date of calculation, the rate of interest announced by the Bank, from 
time to time, as its prime commercial lending rate of interest. 

 “Project” means: (i) the acquisition or lease of 525 Washington Street, Boston, Massachusetts and the 
improvements thereon (the “Washington Street Property”) and the rehabilitation, construction and equipping of the 
Washington Street Property into a 180-200 bed student residence containing approximately 61,000 square feet, 
which may include: (a) an approximately 800 square foot art gallery/pre-function space, (b) an approximately 2,400 
square foot black-box theater dedicated to cultural uses, and (c) supporting student residential uses, including, 
without limitation, lounges and laundry facilities; (ii) the acquisition of 20 Somerset Street, Boston, Massachusetts 
and the improvements thereon for use as an academic and administrative facility and other related uses containing 
approximately 112,000 square feet; (iii) such other capital projects in furtherance of the Borrower’s charitable and 
educational purposes, including, but not limited to, the rehabilitation of, and the acquisition and installation of 
energy conservation equipment at, one or more of the Borrower’s facilities located in Boston, Massachusetts at: 8 
Ashburton Place; 148 Cambridge Street; 20 Derne Street; 28 Derne Street; 32 Derne Street; 10 Somerset Street; 41 
Temple Street; 73 Tremont Street; 110-120 Tremont Street; 150 Tremont Street; 511, 515-521 Washington Street; 
and 2-12 West Street; (iv) capitalized interest incurred in connection with the projects described in clauses (i), (ii) 
and (iii) above; and (v) the costs incurred in connection with the issuance of the Bonds. 

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

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

“Project Fund” means the fund established pursuant to Section 4.01 of the Agreement. 
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“Project Officer” means the Institution’s chief financial officer or an alternate or successor appointed by the 
Institution. 

“Purchase Date” means, while the Bonds are in the Daily, Weekly, Monthly or Multiannual Mode, the date 
on which Bonds shall be required to be purchased following a mandatory or optional tender in accordance with the 
provisions in the forms of Daily, Weekly, Monthly and Multiannual Rate Bonds and the Agreement. 

“Purchase Price” means 100% of the principal amount of the Bonds subject to purchase plus accrued 
interest thereon, if any, to the applicable Purchase Date. 

“Rate Period” or “Period” means, when used with respect to any particular rate of interest for Bonds in the 
Daily, Weekly, Monthly or Multiannual Mode, the period of one day, one week, one month, or six calendar months 
or integral multiples thereof, respectively, during which such rate of interest determined for such Bonds will remain 
in effect as described in the Agreement; provided, however, that the first Rate Period occurring after conversion of 
the Bonds to the Multiannual Mode may be shorter or longer than the applicable multiple of six (6) months. 
 

“Rebate Fund” means the fund established pursuant to Section 3.06 of the Agreement. 

“Redemption Fund” means the fund established pursuant to Section 3.05 of the Agreement. 

“Reimbursement Agreement” means (a) the Reimbursement Agreement dated as of November 1, 2008 
between the Institution and the Bank and any amendments and supplements thereto and (b) any letter of credit 
agreement or reimbursement agreement by and between the Institution and any substitute Bank, and any 
amendments and supplements thereto. 

“Remarketing Agent” means George K. Baum & Company and any successor corporation, association, 
partnership or firm acting as Remarketing Agent as provided in the Agreement, which may be the Institution, and 
any successor Remarketing Agent appointed from time to time pursuant to Section 3.21 of the Agreement. 

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

“S&P” means Standard & Poor’s Ratings Group, Inc., or any successor rating agency. 

“Series 2005 Agreement” means the Loan and Trust Agreement, dated as of June 1, 2005 among MDFA, 
the Institution and the Series 2005 Trustee. 

“Series 2005 Bonds” means the $105,460,000 principal amount of the Massachusetts Development Finance 
Agency, Suffolk University Issue, consisting of the $95,200,000 Variable Rate Demand Revenue Bonds, Series 
2005A and the $10,260,000 Variable Rate Demand Revenue Bonds, Series 2005B (Federally Taxable), and any 
bond or bonds duly issued in exchange or replacement therefor. 

“Series 2005 Trustee” means the trustee named in the Series 2005 Agreement. 

“Series 2007 Agreement” means collectively, the Loan and Trust Agreement, dated as of September 13, 
2007 among the Authority, the Institution and the Series 2007 Trustee and the Loan and Trust Agreement dated as 
of October 11, 2007 among the Authority, the Institution and the Series 2007 Trustee. 

“Series 2007 Bonds” means the $116,275,000 principal amount of the Massachusetts Health and 
Educational Facilities Authority, Suffolk University Issue, consisting of the $57,230,000 Revenue Bonds, Series A 
(2007) and the $59,045,000 Revenue Bonds, Series B (2007), and any bond or bonds duly issued in exchange or 
replacement therefor. 
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“Series 2007 Trustee” means the trustee named in the Series 2007 Agreement. 

“Series 2008 Additional Indebtedness Agreement” means the Additional Indebtedness Agreement dated 
November 6, 2008 among the Authority, MDFA, the Series 2005 Trustee, the Series 2007 Trustee, the Trustee and 
the Institution. 

“Tax Certificate” means the Tax Certificate as to Arbitrage and the Provisions of Sections 103 and 141-150 
of Internal Revenue Code of 1986 between the Authority and the Institution dated the date of original issuance of 
each series of the Bonds. 

“Tender Agent” means the Trustee, or such other Tender Agent as designated by the Institution. 

“Tendered Bond” means any Bond with respect to which the Bondowner has elected to require purchase 
pursuant to Section 3.12 of the Agreement. 

“Total Principal and Interest Requirements” means amounts required to amortize principal during a fiscal 
year and to pay interest (other than capitalized interest) on Long-Term Indebtedness, taking into account in 
determining the Total Principal and Interest Requirements for any future period that (i) principal of all Indebtedness 
(including the Bonds) shall be deemed to be payable on the Date of Maturity thereof; and (ii) with respect to 
Indebtedness refunded or refinanced during such period, the amounts of principal and interest taken into account 
during such period shall exclude amounts payable from proceeds of the refunding indebtedness.  Computations of 
debt service on Long-term Indebtedness shall include an amount equal to twenty-five percent (25%) of the debt 
service on obligations of others for borrowed money guaranteed by the Institution.  Guaranties on a parity with the 
Bonds under Section 5.01 of the Agreement and guaranties of obligations in default shall be included at one hundred 
percent (100%) of debt service.   

“Tuition Receipts” means all moneys and other proceeds received from Tuition Receivables. 

“Tuition Receivables” means all of the Institution’s present and future accounts and general intangibles in 
respect of the payment of tuition and all other rights to the payment of tuition, whether now existing or hereafter 
arising, from any present or future source, wherever located, including, without limitation, financial aid, and gifts, 
grants and bequests and earnings thereon to the extent designated or otherwise allocated to the payment of tuition 
that would otherwise be due, and except to the extent that the terms of any such gift, grant or bequest do not permit 
such gift, grant or bequest to be lawfully used to fulfill the Institution’s obligation to make payments to the Bond 
Fund or the Rebate Fund. 

“UCC” means the Massachusetts Uniform Commercial Code. 

“Unrestricted Net Assets” means the Institution’s unrestricted net assets (exclusive of Net Investment in 
Plant), as reported in the Institution’s most recent audited financial statements. 

“Variable Rate Debt” means Indebtedness which does not bear a fixed rate of interest to maturity. 

“Weekly Mode” means a Rate Period with respect to the Bonds which is a one week period (or slightly 
shorter or longer period for the initial Rate Period or in the case of redemption, conversion or maturity) which, if the 
Bonds are initially issued in the Weekly Mode, commences on the date of issuance of the Bonds and thereafter on 
the Thursday of each calendar week and ends on the following Wednesday. 
 

“Weekly Rate” means the rate of interest determined by the Remarketing Agent for each Rate Period to be 
the lowest rate which in its judgment would permit the sale of the Bonds in the Weekly Mode at par plus accrued 
interest on and as of the Effective Date, but not in excess of the Maximum Rate. 
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APPENDIX B 

SUMMARY OF CERTAIN PROVISIONS OF THE 
SERIES 2008 LOAN AND TRUST AGREEMENT 

The following is a brief summary, prepared by Nixon Peabody LLP, Bond Counsel, of certain provisions of 
the Loan and Trust Agreement dated as of October 16, 2008 (the “Agreement”) by and among the Massachusetts 
Development Finance Agency ( the “Issuer”), Suffolk University (the “Institution”) and Chittenden Trust Company, 
as trustee (the “Trustee”).  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.  All terms not defined herein have the meanings as set 
forth in Appendix A. 

The Issuer’s Assignment and Pledge of Receipts and 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, the Rebate Fund and the Project 
Fund, and for its other payment obligations under the Agreement, the Institution grants to the Trustee a security 
interest in its interest in the moneys and other investments and any proceeds thereof held from time to time in such 
Funds and the Expense Fund established under the Agreement.  (Section 2.01) 
 
Defeasance 
 

When there are in the Debt Service Fund and Redemption Fund sufficient funds, or Government or 
Equivalent Obligations described in clause (i) or (ii) of the definition thereof in such principal amounts, bearing 
interest at such rates and with such maturities (including, with respect to any Bonds in the Daily Mode, with 
maturities no greater than one (1) day to fund the payment of Purchase Price or with respect to Bonds in the Weekly 
or Monthly Mode, with maturities no greater than seven (7) days or the next Effective Date, respectively, to fund the 
payment of the Purchase Price) as will provide sufficient funds to pay or redeem the Bonds in full, 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 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 (including obligations of the Institution with respect to rebate and other tax matters set forth in the 
Agreement), the security interests created by the Agreement (except in such funds and investments) shall terminate, 
and the Authority and the Trustee shall execute and deliver such instruments as may be necessary to discharge the 
lien and security interests created under the Agreement; provided, however, that if any such Bonds are to be 
redeemed prior to the maturity thereof, the Authority shall have taken all action necessary to redeem such Bonds and 
notice of such redemption shall have been duly mailed in accordance with the Agreement or irrevocable instructions 
so to mail shall have been given to the Trustee; and provided further that, with respect to any Bonds that are 
supported by a Credit Facility, all such funds and obligations in the Bond Fund shall be Eligible Funds.  Upon such 
defeasance, (i) 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 in the Agreement with regard to unclaimed moneys; (ii) moneys 
held for defeasance shall be invested only as provided above in this section; and (iii) the Credit Facility shall be 
returned the Bank.  Any funds or property held by the Trustee and not required for payment or redemption of the 
Bonds in full shall, after satisfaction of all the rights of the Authority and the Trustee and after allowance for 
payment into the Rebate Fund, be distributed to the Institution upon such indemnification, if any, as the Authority or 
the Trustee may reasonably require. Upon such defeasance, the funds and investments required to pay or redeem the 
Bonds in full shall be irrevocably set aside for that purpose and the Credit Facility shall be returned to the Bank.  
(Section 2.02) 

 



B-2 

Application of Bond Proceeds 

From the proceeds of the sale of the Bonds, (a) the amount estimated to be needed to pay the costs of issuing the 
Bonds and an amount sufficient to pay the initial fee for the Letter of Credit allocable to the Bonds, including the 
Bank’s closing fee, shall be deposited in the Expense Fund and (b) the balance of such proceeds shall be deposited 
in the Project Fund.  (Section 3.02) 

Debt Service Fund 

A Debt Service Fund is established with the Trustee and moneys shall be deposited therein as provided in the 
Agreement.  Accrued interest received upon the sale of Bonds, if any, shall be deposited in the Debt Service Fund.  
The moneys in the Debt Service Fund and any investments held as part of such Fund shall be held in trust and, 
except as otherwise provided, shall be applied 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 Bond Year, if 
the amount deposited by the Institution in the Debt Service Fund during the preceding Bond 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 Rebate Fund or to the Trustee, the Paying Agent or the Authority, in which case the excess shall be 
applied to such payments.  (Section 3.03) 
 
Redemption Fund 

(a) 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 in trust and, except as otherwise provided in the Agreement, 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. 

(b) 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 
or if on any date the amount in the Rebate Fund is less than the amount then required to be paid to the United States 
as provided in subsection (d) under “Rebate Fund” below, 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) first, to the Rebate Fund, and second, 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 or Rebate Fund and any subsequent payment thereof shall be used to restore the funds so applied. 

(c) 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 3.05) 
 
Rebate Fund 
 

(a) Establishment and Purpose; Payments.  A Rebate Fund shall be established by the Trustee for the 
purpose of complying with IRC Section 148(f) and the regulations thereunder (the “Rebate Provision”).  Amounts in 
the Rebate Fund shall not be available to pay principal, interest, or redemption premium on the Bonds.  Within 
forty-five (45) days after the close of each Bond Year (or any earlier date that may be necessary to make a required 
payment to the United States under subsection (d) below), the Institution shall compute and certify to the Authority 
and the Trustee in reasonable detail the amount of the Excess (as defined in subsection (c) below), if any, for each 
series of Bonds as of the close of such Bond Year, and notwithstanding any provision of the Agreement to the 
contrary, the Institution shall pay to the Trustee for deposit into the Rebate Fund any amount necessary to make the 
amount in the Rebate Fund equal to the sum of the Excesses for each series of Bonds.  For purposes of this 
subsection and subsection (b), (i) computations of Excess shall be made as if the last day of the applicable Bond 
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Year were a “computation date” within the meaning of Treas. Reg. §1.148-3(e), or any successor regulation and (ii) 
an Excess with respect to a series of Bonds shall not be less than zero. 

(b) Surplus in Rebate Fund.  If at the close of any Bond Year, the amount in the Rebate Fund exceeds 
the sum of the calculated Excesses for each series of Bonds, upon certification thereof in reasonable detail by the 
Institution to the Authority and the Trustee, the Trustee shall promptly apply such excess, first for deposit in the 
Debt Service Fund to the extent the excess is attributable to sale proceeds of Bonds or earnings thereon, and second 
to reimburse the Institution to the extent the excess is attributable to payments from the Institution or earnings 
thereon. 

(c) Excess.  “Excess” means the sum of (i) the excess of 

(A) the aggregate amount earned on all Nonpurpose Investments (other than 
investments attributable to an excess described in this paragraph) attributable to the Gross 
Proceeds of the applicable series of Bonds; over 

(B) the amount which would have been earned if such Nonpurpose Investments 
were invested at a rate equal to the yield (determined in accordance with the Rebate Provision) on 
the series of Bonds to which such Gross Proceeds are attributable, plus 

(ii) any income attributable to the Excess described in paragraph (i) above. 

The amount of any calculated Excess shall be reduced by any payments made to the United States pursuant 
to subsection (d).  The terms “Nonpurpose Investment” and “Gross Proceeds” shall have the meanings given in the 
Rebate Provision and shall be applied as provided therein.  Earnings on amounts deposited in the Debt Service Fund 
allocable to a series of Bonds shall be excluded from the calculation of any Excess if the average annual debt service 
on the applicable series of Bonds is less than $2,500,000 or the gross earnings on such amounts for the Bond Year 
are less than $100,000 (or a pro rata portion of $100,000 in the case of a short Bond Year for a series of Bonds). 

(d) Payment of Rebate to the United States. 

(i) No later than sixty (60) days after the close of the fifth Bond Year following the date of 
issue of a series of Bonds (or any earlier date that may be required to comply with the Rebate Provision) 
and the close of each fifth Bond Year thereafter, the Trustee shall pay from the Rebate Fund to the United 
States on behalf of the Authority the full amount of rebate then required to be paid under the Rebate 
Provision as certified and directed by the Institution in accordance with subsection (d)(ii).  Within sixty 
(60) days after the Bonds of a series have been paid in full, the Trustee shall pay to the United States from 
the Rebate Fund on behalf of the Authority the full amount then required to be paid under the Rebate 
Provision as certified by the Institution in accordance with subsection (d)(ii).  Each such payment shall be 
made to the Internal Revenue Service Center, Ogden, Utah 84201 or any successor location specified by 
the Internal Revenue Service, accompanied by a Form 8038-T (or other similar information reporting form) 
furnished to the Trustee by the Institution.  If on any Rebate Payment Date (as defined below) the amount 
in the Rebate Fund will be insufficient to pay the amount required to be paid under the Rebate Provision, 
the Institution shall pay the amount of such deficiency to the Trustee for deposit into the Rebate Fund prior 
to the Rebate Payment Date. 

(ii) No later than fifteen (15) days prior to each date on which a payment could become due 
under subjection (d)(i) (a “Rebate Payment Date”), the Institution shall deliver to the Authority and the 
Trustee a certificate either summarizing the determination that no amount is required to be paid or 
specifying the amount then required to be paid pursuant to subsection (d)(i).  If the certificate specifies an 
amount to be paid, (A) such certificate shall be accompanied by a completed Form 8038-T, which is to be 
signed by an officer of the Authority, and shall include a certification stating that the Form 8038-T is 
accurate and complete, and (B) the Trustee shall make such payment on the Rebate Payment Date from the 
Rebate Fund. 
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(e) Records.  The Institution, the Trustee and the Authority shall keep such records as will enable 
them to fulfill their responsibilities under this section and the Rebate Provision for six (6) years following the final 
payment on the Bonds (or any bonds issued to refund the Bonds). 

(f) Interpretation of this Section.  The purpose of this section is to satisfy the requirements of the 
Rebate Provision.  Accordingly, this section shall be construed so as to meet such requirements.  The Institution 
covenants that all action taken under this section shall be taken in a manner that complies with the Rebate Provision 
and that it shall neither take any action nor omit to take any action that would cause the Bonds to be arbitrage bonds 
by reason of the failure to comply with the Rebate Provision. 

(g) Prompt Expenditure of Proceeds; Rebate Alternative.  The Institution may exclude from its 
computation of an Excess required by subsection (a) above any Gross Proceeds that are not subject to rebate 
pursuant to IRC Section 148(f)(4)(B) or (C) or Treas. Reg. §1.148-7. 

(h) Compliance by the Trustee.  The Trustee shall be deemed conclusively to have complied with the 
provisions of subsections (b) and (d) above if it makes payments in accordance with the certifications and directions 
of the Institution provided in accordance with such subsections.  The Trustee shall not be required to take any 
actions required under subsections (b) or (d) above in the absence of such certifications of the Institution. 

(i) Compliance by the Institution.  To the extent amounts in the Rebate Fund are insufficient to make 
any payment of rebatable arbitrage due to the United States under the Rebate Provision, the Institution shall be liable 
for that deficiency.  To the extent any payment of rebatable arbitrage is not timely made to the United States, the 
Institution shall pay to the United States on behalf of the Authority any interest, penalty, or other amount necessary 
to prevent any series of Bonds from becoming arbitrage bonds within the meaning of IRC Section 148.  The 
Institution covenants that to the extent necessary it shall obtain the advice and assistance of experts to aid it in 
complying with the Rebate Provision.  (Section 3.06) 
 
Expense Fund 

An Expense Fund is hereby established to be held by the Trustee 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 
Trustee at the written direction of the Institution solely to the payment or reimbursement of the costs of issuing the 
Bonds.  The Trustee shall pay from the Expense Fund the costs of issuing the Bonds, including the reasonable fees 
and expenses of financial consultants and bond counsel and the reasonable fees and expenses of the Trustee and any 
expenses of the Institution in connection with the issuance of 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.  Excess moneys remaining in the Expense Fund after payment of the above costs shall be deposited in 
the Project Fund.  (Section 3.07) 

 
Application of Moneys 

If available moneys in the Debt Service Fund after any required transfers from the Redemption Fund are 
not sufficient on any day to pay all principal (including sinking fund installments), redemption price and interest on 
the Outstanding Bonds then due or overdue, such moneys (other than any sum in the Redemption Fund irrevocably 
set aside for the redemption of particular Bonds or required to purchase Bonds under outstanding purchase 
contracts) shall, after payment of all charges and disbursements of the Trustee in accordance with the Agreement, be 
applied (in the order such Funds are named in this section) first to the payment of interest, including interest on 
overdue principal, in the order in which the same became due (pro rata with respect to interest which became due at 
the same time) and second to the payment of 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).  In 
the event there exist Borrower Bonds on the date of any application of moneys under this section, moneys otherwise 
to be paid to the Institution pursuant to this section shall be applied, first, pro rata to all other Bondowners (including 
the Bank, as the owner of Pledged Bonds, if any) and second, if any balance remains, to the Institution, in respect of 
any Borrower 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 pursuant to this section, such moneys shall be applied at such 
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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 3.08). 
 
Payments by the Institution 

(a) (i) Multiannual and Fixed Rate Bonds.  Subject to the requirements of the Bank for earlier 
payment as set forth in the Reimbursement Agreement, not later than the opening of business on the second 
Business Day next preceding the date on which a payment of principal (including any sinking fund installment) or 
interest on the Bonds which have been converted to the Multiannual Mode or Fixed Rate Mode is due, the 
Institution shall pay or cause to be paid to the Trustee, in funds to be available on such date, for deposit in the Debt 
Service Fund an amount equal to such payment less the amount, if any, in the Debt Service Fund and available 
therefor.   

(ii) Daily, Weekly and Monthly Rate Bonds.  Subject to the requirements of the Bank for 
earlier payment as set forth in the Reimbursement Agreement, not later than the opening of business on the 
Business Day next preceding the date on which a payment of principal (including any sinking fund 
installment) or interest on the Bonds in the Daily, Weekly or Monthly Mode is due, the Institution shall pay 
or cause to be paid to the Trustee, in funds to be available on such date, for deposit in the Debt Service 
Fund an amount equal to such payment less the amount, if any, in the Debt Service Fund and available 
therefor. 

(b) The payments to be made under the foregoing subsection shall be appropriately adjusted to reflect 
the date of issue of Bonds, any accrued interest deposited in the Debt Service Fund, 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 and so that accrued interest will be applied to the installments of interest to which they are 
applicable. 

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

(d) As additional security for all of its obligations under the Agreement, including its obligations to 
make payments to the Debt Service Fund, the Redemption Fund, the Rebate Fund and the Project Fund, the 
Institution grants to the Authority and the Trustee a Lien upon and security interest in its Tuition Receipts and 
Tuition Receivables and upon any rights to receive such Tuition Receipts.  If any required payment is not made 
when due, any Tuition Receipts with respect to which this security interest remains perfected pursuant to law 
(including the Act) shall be transferred or paid over immediately to the Trustee without being commingled with 
other funds (unless already so commingled) and any Tuition Receipts thereafter received shall upon receipt be 
transferred to the Trustee in the form received (with necessary endorsements) to the extent necessary to cure the 
deficiency.  The Institution represents and warrants that the lien granted by this subsection is and at all times will be 
a first lien, subject only to non-consensual liens arising by operation of law.  The Institution further represents and 
warrants that the encumbrances and liens mentioned in the foregoing sentence are and will at all times be of an 
aggregate amount which is not material to the security for the Bonds.  Notwithstanding the foregoing, the Institution, 
from time to time and on more than one occasion, with the prior written consent of the Bank, may factor, sell or 
grant a parity or subordinate security interest in Tuition Receivables that are accounts receivable and Tuition 
Receipts received in respect of such accounts receivable: 



B-6 

(i) in an amount not to exceed in any period of twelve (12) months an amount equal to 
twenty-five percent (25%) of its average accounts receivable for the preceding twelve (12) months; and 

(ii) without limitation on amount if the Trustee receives a written report of the Borrower 
showing that Net Revenues for the preceding fiscal year of the Institution or for any twelve (12) 
consecutive calendar months ending not more than one hundred and eighty (180) days prior to the proposed 
date of factoring, pledging or sale of the accounts receivable, equaled at least 1.25 times the Total Principal 
and Interest Requirements for the same period. 

The Institution shall file, or shall cause the Authority or the Trustee (as applicable) to file, in a timely 
manner all financing statements and continuation statements necessary to perfect the security interest granted above. 

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

(f) Within thirty (30) days after notice from the Authority, the Institution shall pay to the Authority all 
expenditures (except general administrative expenses or overhead) reasonably incurred by the Authority by reason 
of the Agreement. 

(g) Within thirty (30) days after notice from the Trustee, the Institution shall pay to the Trustee the 
reasonable fees and expenses of the Trustee as set forth in the Agreement. 

(h) Within thirty (30) days after notice from the Paying Agent, the Institution shall pay to the Paying 
Agent its reasonable fees and expenses. 

(i) Within thirty (30) days after notice from the Tender Agent, the Institution shall pay to the Tender 
Agent its reasonable fees and expenses. 

(j) Institution’s Purchase of Bonds.  If the amount drawn on the Credit Facility and deposited with the 
Trustee, together with all other amounts (including remarketing proceeds) received by the Trustee for the purchase 
of Bonds supported by a Credit Facility and tendered pursuant to the terms of the Agreement is not sufficient to pay 
the Purchase Price of such Bonds on the Purchase Date, the Trustee shall before 12:00 Noon Boston, Massachusetts 
time on such Purchase Date, notify the Institution and the Remarketing Agent of such deficiency by telephone 
promptly confirmed in writing.  The Institution shall pay to the Trustee in immediately available funds by 2:00 P.M. 
Boston, Massachusetts time on the Purchase Date 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 Agreement from the proceeds of the 
remarketing of such Bonds or from drawings on the Credit Facility, as reported by the Trustee.  Bonds so purchased 
with moneys furnished by the Institution shall be Borrower Bonds. 

(k) Drawings on the Credit Facility.  

(i) Debt Service.  Except as otherwise provided in paragraph (ii) below, if a Credit Facility is 
available for the Bonds, the Trustee shall not later than 12:00 Noon Boston, Massachusetts time, on the 
Business Day next preceding any date on which payments of the principal of or interest on the Bonds are 
due, whether at maturity, on an Interest Payment Date, by acceleration, redemption, or otherwise, draw on 
the Credit Facility an amount sufficient to pay in full the principal and interest then coming due on the 
Bonds.  The Trustee shall immediately notify the Institution by telephone promptly confirmed in writing if 
it has not been paid by the Bank for such a draw on the Credit Facility by 2:00 P.M. Boston, Massachusetts 
time, on the date such payment on the Bonds is due.  To the extent the Trustee has received notice of the 
bond rates from the Remarketing Agent, the Trustee undertakes to give the Institution notice at least one 
Business Day in advance of the amount of any draw on the Credit Facility, but failure by the Trustee to 
give any notice under this paragraph shall not affect the obligation of the Institution to make any payments 
required by the Agreement. 
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(ii) Tenders for Purchase.  Drawings on the Credit Facility for the purchase of Bonds 
tendered for mandatory purchase pursuant to the Agreement or for Bonds tendered for purchase at the 
Bondowner’s election pursuant to the Agreement shall be made pursuant to the Agreement. 

(iii) Use of Credit Facility.  In making draws under any Credit Facility, the Trustee shall do so 
in accordance with the terms and conditions of such Credit Facility.  All amounts received by the Trustee 
under any Credit Facility shall be held in a fund (the “Credit Facility Fund”) separate and apart from all 
other amounts held by the Trustee, shall remain uninvested and shall be used solely to pay the Purchase 
Price or principal of and interest on the Bonds for which the Credit Facility is available.  Principal and 
Purchase Price of and interest on Borrower Bonds and Pledged Bonds shall not be paid from amounts 
drawn on a Credit Facility.  (Section 3.09) 

Unconditional Obligation 

To the extent permitted by law, the obligation of the Institution to make payments to the Authority, the Paying 
Agent, the Bank 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 3.10).   
 
Purchase of Bonds Tendered 

(a) Procedure.  The Trustee shall give immediate notice to the Remarketing Agent of the tender of any 
Bonds, the principal amount of Bonds tendered and the Purchase Date for the Tendered Bonds.  The Remarketing 
Agent shall give notice to the Institution, the Bank, the Paying Agent and the Trustee electronically or by telephone, 
and if by telephone, promptly confirmed in writing, specifying the principal amount of Tendered Bonds as to which 
the Remarketing Agent has found purchasers, the amounts the Remarketing Agent has received for the purchase of 
Tendered Bonds, and any deficiency in amounts available to pay the Purchase Price of Tendered Bonds at or before 
(A) 9:30 A.M. Boston, Massachusetts time on the Purchase Date for Tendered Bonds that are to be in the Daily 
Mode immediately after the Purchase Date; (B) 3:00 P.M. Boston, Massachusetts time one (1) Business Day before 
the Purchase Date for Tendered Bonds that are to be in the Weekly or Monthly Mode immediately after the Purchase 
Date, or (C) 2:00 P.M. Boston, Massachusetts time two (2) Business Days before the Purchase Date for Tendered 
Bonds that are to be in the Multiannual or Fixed Rate Mode immediately after the Purchase Date.  The Remarketing 
Agent shall give written notice to the Paying Agent of the names, addresses and taxpayer identification numbers of 
the purchasers and the number and denominations of Bonds to be delivered to each purchaser, (i) by 9:30 A.M. 
Boston, Massachusetts time on the Purchase Date for Tendered Bonds to be in the Daily Mode immediately after the 
Purchase Date; or (ii) by 3:30 P.M. Boston, Massachusetts time: (a) one (1) Business Day before the Purchase Date 
for Tendered Bonds to be in the Weekly or Monthly Mode immediately after the Purchase Date; or (b) two (2) 
Business Days before the Purchase Date for Tendered Bonds to be in the Multiannual Mode or Fixed Rate Mode 
immediately after the Purchase Date. 

(b) Sources of Payments. The Remarketing Agent shall deliver to the Paying Agent all amounts 
received by the Remarketing Agent as proceeds of the remarketing of: (i) Bonds in the Weekly, Monthly or 
Multiannual Mode at or before 9:00 A.M. Boston, Massachusetts time on the Purchase Date; or (ii) Bonds in the 
Daily Mode at or before 9:30 A.M. Boston, Massachusetts time on the Purchase Date.  If the Remarketing Agent 
does not deliver to the Paying Agent proceeds of remarketing sufficient to pay in full the Purchase Price of all Bonds 
due on the Purchase Date, the Paying Agent shall so notify the Trustee and the Trustee shall make a draw on the 
Credit Facility by 10:00 A.M. Boston, Massachusetts time on the Purchase Date in an amount sufficient to make up 
the deficiency.  All proceeds of remarketing delivered to the Paying Agent shall be held uninvested or, at the written 
direction of the Institution, invested solely in obligations described in subsection (i) of the definition of Government 
Obligations, with a maturity of the lesser of thirty (30) days or as needed. 
 

(c) Payments by the Paying Agent. At or before the close of business on the Delivery Date and upon 
receipt by the Paying Agent of the Purchase Price of the Tendered Bonds that are delivered to it, the Trustee shall 
pay the Purchase Price of the Bonds to the registered owners thereof as provided in the applicable form of Bonds.  
The Paying Agent shall apply in order, first, moneys paid to it by the Remarketing Agent or by new purchasers of 
the Bonds tendered as proceeds of the remarketing of such Bonds by the Remarketing Agent, second, moneys drawn 
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on the Credit Facility for the purpose of purchasing Tendered Bonds (including amounts drawn on the Credit 
Facility to pay accrued interest on the Tendered Bonds), and third, moneys paid to it by the Institution.  If sufficient 
funds are not available for the purchase of all Bonds tendered on any Delivery Date, no purchase shall be 
consummated.  (Section 3.13) 

Remarketing of Bonds Tendered 

(a) General.  While the Bonds are in the Daily, Weekly, Monthly or Multiannual Mode, the 
Remarketing Agent shall solicit offers to purchase and use its best efforts to find a purchaser for Tendered Bonds, 
Pledged Bonds and Borrower Bonds, provided that Bonds shall not be remarketed to the Authority, the Institution, 
any guarantor of the Bonds or “insiders” of any of them as that term is defined in the United States Bankruptcy 
Code.  The Remarketing Agent’s obligation to remarket the Bonds shall be subject to any limitations thereon 
contained in the Remarketing Agreement.  Any such purchase shall be made by payment of the Purchase Price in 
immediately available funds to the Trustee at or before the time specified in the Agreement.  The Purchase Price 
shall be equal to the principal amount to be purchased together with the interest accrued on such principal amount to 
the Purchase Date.  By 3:00 P.M. Boston, Massachusetts time on the Purchase Date, Bonds remarketed under this 
section shall be made available by the Trustee to the purchasers thereof and shall be registered in the manner 
directed by the recipient thereof, provided that such Bonds shall not be delivered unless and until the Trustee has 
received the Purchase Price therefor.  Bonds not remarketed shall be held by the Trustee.  Bonds previously 
purchased with moneys drawn under the Credit Facility shall not be released by the Trustee upon remarketing unless 
the Trustee has received written evidence from the Bank that the Credit Facility has been reinstated as provided in 
the following paragraph.Bonds the Purchase Price of which is paid for with funds drawn on the Credit Facility shall 
be deemed to be owned by the Institution but shall be promptly registered to the Bank, or its designee, as pledgee, 
and are so pledged and a security interest therein is granted to the Bank (provided that if the Bonds are then in book-
entry form, the interest of the Bank shall be recorded through the depository and no physical delivery of Bonds to 
the Bank shall be required), by the Trustee (whether or not such Bonds are delivered by the tendering Bondowner) 
as security for the reimbursement of the Bank by the Institution for moneys drawn under the Credit Facility.  Such 
Bonds shall be denominated “Pledged Bonds.”  Bonds the Purchase Price of which is paid for with funds provided 
by the Institution shall be registered in the name of the Institution by the Trustee and shall be “Borrower Bonds.”  
Borrower Bonds shall be held by the Trustee for the account of the Institution until transferred pursuant to this 
section or canceled pursuant to instructions of the Institution.  Pledged Bonds and Borrower Bonds shall be 
registered as such on the books and records maintained by the Trustee or its agent for registration of Bonds, but the 
Trustee shall not be required to authenticate or deliver Pledged Bonds or Borrower Bonds, except that it shall 
authenticate and deliver Pledged Bonds pursuant to written instructions received from the Bank.  Any Borrower 
Bonds that remain unsold for a period of ninety (90) days (or such longer period as may be approved (under 
Massachusetts and federal law) in an opinion of Bond Counsel reasonably acceptable to the Trustee) shall be 
automatically deemed canceled.  Upon receipt by the Trustee of notice from the Remarketing Agent that a purchaser 
has been found for Pledged Bonds or Borrower Bonds held by the Trustee, the Trustee shall register and deliver 
such Bonds to such purchaser (at which time such Bonds shall cease to be Pledged Bonds or Borrower Bonds) upon 
receipt by the Trustee of the Purchase Price of such Bonds, provided, however, that no Pledged Bond or Borrower 
Bond shall be so registered and delivered unless the Trustee has received from the Bank a written notice of the 
reinstatement of the principal and interest component of the Credit Facility (unless the Credit Facility provides for 
automatic reinstatement upon remarketing).  The Trustee shall immediately notify (subsequently confirmed in 
writing) the Remarketing Agent whenever (i) it is prohibited from registering and delivering Bonds pursuant to the 
Agreement because of a failure of the Bank to reinstate the principal and interest component of the Credit Facility as 
described in the preceding sentence and (ii) if the Trustee has been so prohibited, upon the restoration of its power 
under the Agreement to register and deliver Bonds.  Bonds purchased with moneys drawn under the Credit Facility 
and registered to the Bank or its designee shall be delivered (i) to the Bank or (ii) to the provider of a substitute 
Credit Facility who is required to purchase Pledged Bonds pursuant to the Agreement and shall not be subsequently 
transferred or assigned by the Bank (including the provider of a substitute Credit Facility) except as provided in this 
section or otherwise in the Agreement with respect to substitution or replacement of Credit Facilities. 

(b) Remarketing of Bonds in the Daily, Weekly or Monthly Mode Between Notice and Redemption or 
Conversion Date.  No Bonds in the Daily, Weekly or Monthly Mode scheduled to be redeemed or converted to 
another Mode may be remarketed under the preceding paragraph after receipt by the Remarketing Agent of notice of 
redemption of such Bonds or conversion of such Bonds to another Mode from the Institution unless the Remarketing 



B-9 

Agent, on or before the redemption date or Purchase Date, gives notice to the purchaser that the Bonds will be 
redeemed or converted, and such purchaser will be required to surrender its Bonds for payment on the applicable 
redemption date or to tender its Bonds for mandatory purchase on the Conversion Date, as the case may be.  
(Section 3.14) 
 
Delivery of Bonds 

Bonds sold by the Remarketing Agent pursuant to the Agreement to purchasers other than the Institution 
shall be delivered by the Remarketing Agent to such purchasers and registered in the name of such purchasers by the 
Trustee. 

Bonds purchased by the Paying Agent with moneys drawn on the Credit Facility shall be registered 
promptly in the name of the Bank, and the Bond certificates shall be held by the Tender Agent as agent and bailee of 
the Bank, or such other custodian as may be designated by the Bank (provided that so long as the Book-Entry Only 
System for the Bonds is in effect, Bonds purchased with proceeds of the Credit Facility shall (until subsequently 
transferred) be held by the Bank’s DTC Participant as required by the Agreement and such Bonds shall be deemed 
conclusively to be so held whether or not transferred to or for the account of the Bank), and shall be remarketed by 
the Remarketing Agent pursuant to the Agreement; provided that if the Institution has delivered moneys to the Bank 
and the Trustee has received written affirmation from the Bank that the Bank has received reimbursement in the 
amount of the proceeds of the Credit Facility used to purchase such Bonds plus accrued interest at the Bank Rate 
from the Purchase Date and written affirmation that the Credit Facility has been reinstated in full, such Bonds shall, 
at the direction of the Institution, be delivered to the Trustee for cancellation (and cancelled by the Trustee) or 
registered in the name of the Institution and delivered to the Institution or to the Tender Agent for the account of the 
Institution and remarketed in accordance with the provisions of the Agreement.  Bonds purchased by the Paying 
Agent with money provided by the Institution pursuant to the Agreement shall be registered in the name of the 
Institution and shall, at the direction of the Institution, be delivered to the Trustee for cancellation (and cancelled by 
the Trustee). 

Any Bonds cancelled by the Trustee pursuant to this section shall be allocated to the next succeeding 
scheduled mandatory redemption payment, as a credit against such future scheduled mandatory redemption 
payments as the Institution may specify in a certificate of the Institution.  Prior to the Institution, the Trustee shall 
notify the Bank of the aggregate principal amount of Bonds so cancelled. 

The Bank shall be entitled to all interest paid on account of Bonds held by the Bank or on its behalf by the 
Tender Agent pursuant to this section; provided that notwithstanding anything in the Agreement to the contrary, 
Pledged Bonds shall bear interest at the Bank Rate and such interest shall be payable in accordance with the 
applicable provisions of the Credit Facility. 

 The Tender Agent shall hold all amounts received by it from advances under the Credit Facility in a 
separate and segregated account designated the “Purchase Fund Account — Credit Facility Proceeds” pending 
application of such amounts.  The Purchase Fund Account — Credit Facility Proceeds shall be an account 
maintained at the principal office of the Tender Agent.  The Tender Agent shall apply such funds to the payment of 
the principal of and interest accrued on the Bonds delivered to it.  Notwithstanding any other provision of the 
Agreement, any funds deposited in the Purchase Fund Account — Credit Facility Proceeds shall remain uninvested.  
(Section 3.15) 
 
Delivery of Proceeds of Sales   

The proceeds of the sale by the Remarketing Agent of any Bonds in the Weekly, Monthly or Multiannual 
Mode delivered to it by, or held by it for the account of, the Tender Agent or the Institution, shall be turned over to 
the Tender Agent (and used as set forth herein under “Purchase of Bonds Tendered – Sources of Payments”) or the 
Institution, as applicable at or before 9:00 A.M. Boston, Massachusetts time on the Purchase Date.  The proceeds of 
the sale by the Remarketing Agent of any Bonds in the Daily Mode delivered to it by, or held by it for the account 
of, the Tender Agent or the Institution, shall be turned over to the Tender Agent (and used as set forth herein under 
“Purchase of Bonds Tendered – Sources of Payments”) or the Institution, as applicable at or before 9:30 A.M. 
Boston, Massachusetts time on the Purchase Date.  The proceeds of the sale by the Remarketing Agent of any 
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Pledged Bonds shall be turned over to the Bank, or to the Owner of such Pledged Bonds, if not the Bank, 
immediately upon receipt as reimbursement for the obligations owing under the Reimbursement Agreement, 
provided that, if any Interest Payment Date has occurred for Pledged Bonds since the last Interest Payment Date for 
other Bonds, any portion of such proceeds representing accrued interest attributable to the period commencing with 
the last Interest Payment Date for other Bonds and extending to the last Interest Payment Date for Pledged Bonds 
shall be deposited in the Debt Service Fund.  (Section 3.16) 
 
Credit Facilities 

(a) Substitution or Replacement.  Upon satisfaction of the requirements set forth in this section and 
subject to the last sentence of subsection (b) below, the Institution may (except during the period between the giving 
of notice of mandatory tender for purchase on account of the expiration or substitution of the Credit Facility and the 
Purchase Date) replace a Credit Facility then in effect with a substitute Credit Facility; provided, however, that (i) 
the Credit Facility being replaced shall in no event be terminated or released until the Institution has given not less 
than forty-five (45) days’ written notice to the Trustee and the Remarketing Agent, and the Trustee has received the 
proceeds of all outstanding drawings on the Credit Facility being replaced; (ii) the Trustee has given not less than 
thirty (30) days’ written notice of the termination or release of the Credit Facility to owners of the Bonds that are 
supported by the Credit Facility, and the identity of the provider of the substitute Credit Facility to owners of such 
Bonds; and (iii) the provider of the substitute Credit Facility purchases all Outstanding Pledged Bonds, at par plus 
accrued interest at the Bank Rate, on the effective date of the substitute Credit Facility.  The extension of an existing 
Credit Facility shall not constitute a substitute Credit Facility. 

 Prior to the replacement of any Credit Facility the Institution shall have delivered to the Trustee:  (i) an 
opinion of counsel for the issuer of the substitute Credit Facility to the effect that it constitutes a legal, valid and 
binding obligation of the issuer enforceable in accordance with its terms (subject to customary exceptions); (ii) an 
opinion of Bond Counsel to the effect that the issuance of a substitute Credit Facility will not adversely affect the 
exclusion of interest on the Bonds from gross income for federal income tax purposes; (iii) a certificate of the Bank 
that all amounts due under the Reimbursement Agreement have been paid; and (iv) evidence of the rating of the 
Bonds with the substitute Credit Facility by Moody’s, S&P or any other rating agency then rating the Bonds.  Notice 
of the substitution, replacement, termination or extension of a Credit Facility shall be sent by the Trustee to 
Moody’s, S&P or any other rating agency then rating the Bonds. 
 
 (b) Requirements.  Each Credit Facility must:  
 

(i) be an irrevocable, unconditional obligation of a financial institution; 
 

(ii) be on terms no less favorable to the Trustee than the Letter of Credit and entitle the 
Trustee to draw upon or demand payment and receive in immediately available funds an amount equal to 
the sum of the principal amount of the Bonds supported by the Credit Facility and not less than forty-five 
(45) days’ accrued interest at the Maximum Rate on the principal amount of Bonds then Outstanding in the 
Daily, Weekly, Monthly or Multiannual Mode or one hundred ninety-three (193) days’ accrued interest (or 
such lesser or greater number of days as may be required by any rating agency rating the Bonds in the 
Fixed Rate Mode) at the actual Fixed Rate on the principal amount of Bonds then Outstanding in the Fixed 
Rate Mode; and 

 
(iii) provide for a term which may not expire in less than one year.   

 
 The Institution shall not enter into any Reimbursement Agreement or agree to any amendment of a 
Reimbursement Agreement which in any way limits the obligation of the Bank to provide funds under the 
Credit Facility without the prior written consent of 100% of the principal amount of the Bonds Outstanding 
and entitled to the benefit thereof.  (Section 3.17) 

 
Cancellation of Bonds 
 

On or prior to the conversion to the Fixed Rate, the Institution shall have the right to direct the Tender 
Agent to surrender Bonds acquired by the Institution in any manner to the Trustee for cancellation or to itself 
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surrender Bonds to the Trustee for cancellation.  Such Bonds, upon surrender and cancellation, shall be deemed to 
be paid and retired, and the principal amount thereof shall be applied in accordance with the mandatory redemption 
provisions as set forth in the Agreement.  After the Fixed Rate Conversion Date, the Institution shall have the right 
to surrender Bonds acquired by it in any manner whatsoever to the Trustee for cancellation, and such Bonds, upon 
such surrender and cancellation, shall be deemed to be paid and retired, and the principal amount thereof shall be 
applied in accordance with the mandatory redemption provisions as set forth in the Agreement.  (Section 3.18) 
 
Paying Agent; Remarketing Agent 
 

(a) Paying Agent.  The Trustee is designated the Paying Agent.  The Paying Agent shall be entitled to 
the advice of counsel (who may be counsel for any party) and shall not be liable for any action taken in good faith in 
reliance on such advice.  The Paying Agent may rely conclusively on any telephone or written notice, certificate or 
other document furnished to it under the Agreement and reasonably believed by it to be genuine.  The Paying Agent 
shall not be liable for any action taken or omitted to be taken by it in good faith and reasonably believed by it to be 
within the discretion or power conferred upon it, or taken by it pursuant to any direction or instruction by which it is 
governed under the Agreement or omitted to be taken by it by reason of the lack of direction or instruction required 
for such action, or be responsible for the consequences of any error of judgment reasonably made by it.  When any 
payment or other action by the Paying Agent is called for by the Agreement, it may defer such action pending 
receipt of such evidence, if any, as it may reasonably require in support thereof.  A permissive right or power to act 
shall not be construed as a requirement to act.  The Paying Agent shall not in any event be liable for the application 
or misapplication of funds, or for other acts or defaults, by any person, firm or corporation except its own respective 
directors, officers, agents and employees.  No recourse shall be had by the Institution, the Authority, the Bank, the 
Trustee or any Bondowner for any claim based on the Agreement or the Bonds against any director, officer, agent or 
employee of the Paying Agent unless such claim is based upon the gross negligence, bad faith, fraud or deceit of 
such person.  For the purposes of the Agreement matters shall not be considered to be known to the Paying Agent 
unless they are known to an officer in its corporate trust division. 

The Institution shall pay to the Paying Agent reasonable compensation for its services and pay or reimburse 
the Paying Agent for its reasonable expenses and disbursements, including reasonable attorneys’ fees under the 
Agreement.  The Institution shall indemnify and save the Paying Agent harmless against any liabilities and 
reasonable expenses which it may incur in the exercise of its duties under the Agreement and which are not due to 
its negligence or bad faith; provided that the Paying Agent may not invoke such right to indemnification as a pre-
condition to drawing on the Credit Facility pursuant to the Agreement and to making payments to Bondowners.  
Any fees, expenses, reimbursements or other charges which the Paying Agent may be entitled to receive from the 
Institution under the Agreement, if not paid when due, shall bear interest at the “base rate” of the Paying Agent, as 
announced from time to time (or, if none, the nearest equivalent). 

The Paying Agent shall act as such and as Bond registrar and transfer agent.  The Paying Agent and Tender 
Agent, which may act by means of agents, shall signify its acceptance of the duties and obligations imposed upon it 
under the Agreement by its written instrument of acceptance under which the Paying Agent and Tender Agent will 
agree to: 

(i) hold all sums delivered to it by the Trustee or paid to it by the Institution for the payment 
of principal of, premium, if any, and interest on the Bonds as provided in the Agreement uninvested in trust 
for the benefit of the Bondowners until such sums shall be paid to the Bondowners or otherwise disposed of 
as provided in the Agreement; 

(ii) hold all Bonds tendered to it under the Agreement in trust for the benefit of the respective 
Bondowners until moneys representing the Purchase Price of such Bonds shall have been delivered to or 
for the account of or to the order of such Bondowners; 

(iii) hold all moneys delivered to it under the Agreement for the purchase of Bonds in trust 
uninvested for the benefit of the person or entity which shall have so delivered such moneys until the 
Bonds purchased with such moneys shall have been delivered to or for the account of such person or entity; 
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(iv) keep such books and records as shall be consistent with industry practice and make such 
books and records, including the books of registration for the Bonds, available for inspection by the parties 
to the Agreement, the Bank and the Remarketing Agent at all reasonable times; 

(v) promptly report to the Trustee all authentications of Bonds transferred, exchanged or 
remarketed and any information received by it concerning the names and addresses of Bondowners; and 

(vi) give all notices required of it in the Agreement at the times and in the manner required by 
the Agreement and send to the Remarketing Agent copies of all such notices relating to the Bonds. 

(b) Removal or Resignation of Paying Agent or Tender Agent.  The Institution may discharge the 
Paying Agent or Tender Agent from time to time and appoint a successor.  The Institution shall also designate a 
successor if the Paying Agent or Tender Agent resigns or becomes ineligible.  The Paying Agent or Tender Agent 
may resign by giving at least sixty (60) days’ written notice to the parties to the Agreement, the Bank and the 
Remarketing Agent.  Each successor Paying Agent or Tender Agent shall be a commercial bank with trust powers or 
trust company having a capital and surplus of not less than $50,000,000, shall be registered as a transfer agent with 
the Securities and Exchange Commission, and shall be capable of performing the duties prescribed for it in the 
Agreement in Boston, Massachusetts or New York, New York.  The Paying Agent may but need not be the same 
person as the Trustee.  The Trustee shall give notice of the appointment of a successor Paying Agent in writing to 
each Bondowner, the Bank and Moody’s, if Moody’s is then rating the Bonds, and S&P, if S&P is then rating the 
Bonds. 

In the event of the resignation or removal of the Paying Agent, the Paying Agent shall pay over, assign and 
deliver any moneys and Bonds, including Borrower Bonds and unauthenticated Bonds, and transfer the Credit 
Facility, held by it and the books of registry maintained by it in such capacity to its successor or, if there be no 
successor, to the Trustee, and all rights and duties of the Paying Agent under the Agreement shall automatically 
become rights of such successor or, if there be no successor, of the Trustee. 

(c) Remarketing Agent.  The Institution shall appoint a Remarketing Agent, subject to approval by the 
Bank, when the Bonds are in the Daily, Weekly, Monthly or Multiannual Mode.  The initial Remarketing Agent 
shall be George K. Baum & Company.  The Remarketing Agent shall be authorized by law to perform all of the 
duties imposed upon it by the Agreement.  In addition, the Remarketing Agent shall either (i) have a capitalization 
of at least $100,000,000 or (ii) have a capitalization of at least $15,000,000 and have a line of credit with a 
commercial bank in the amount of at least $15,000,000.  The Remarketing Agent, which may act by means of 
agents, shall signify its acceptance of the duties and obligations imposed upon it under the Agreement by a written 
instrument of acceptance addressed to the Institution and the Authority under which the Remarketing Agent will 
agree, among other things, to: 

(i) determine the Daily, Weekly, Monthly, Multiannual or Fixed Rate pursuant to and in 
accordance with the Agreement and the forms of Daily, Weekly, Monthly, Multiannual and Fixed Rate 
Bonds, and give notice to the Paying Agent and the Trustee of the Daily, Weekly, Monthly, Multiannual or  
Fixed Rate, as the case may be, on the date of the determination or redetermination thereof; 

(ii) give all notices to the Trustee, the Bank and the Paying Agent regarding Tendered Bonds 
and Bonds subject to mandatory tender as are required of the Remarketing Agent in the Agreement; 

(iii) hold all moneys received under the Agreement from the remarketing of Tendered Bonds 
or Bonds subject to mandatory tender in trust for the benefit of the person or entity which shall have 
delivered such moneys until the Remarketing Agent shall have transferred such moneys to the Paying 
Agent as provided in the Agreement; 

(iv) keep such books and records with respect to its duties as Remarketing Agent as shall be 
consistent with prudent industry practice and make such books and records available for inspection by the 
parties to the Agreement and the Paying Agent at all reasonable times; and 
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(v) use its best efforts to remarket Bonds in accordance with the Agreement and any 
remarketing agreement entered into by the Remarketing Agent and the Institution, provided that the 
Remarketing Agent shall not be required to remarket Bonds in the Daily, Weekly or Monthly Mode unless 
such Bonds are secured by a Credit Facility. 

The Remarketing Agent may enter into custodial agreements with one or more banking or similar 
institutions for the deposit and holding of the Bonds in order to facilitate the tendering and remarketing of Bonds as 
provided in the Agreement, provided, however, that in no event shall the Authority, the Trustee, the Bank, the 
Institution or the Paying Agent be responsible or held liable for any action taken or not taken under any such 
custodial agreement and in no way shall any such custodial agreement relieve or otherwise alter the obligations and 
responsibilities of the Remarketing Agent set forth in the Agreement. 

(d) Removal or Resignation of Remarketing Agent.  The Institution may remove the Remarketing 
Agent upon thirty (30) days written notice at any time and appoint a successor approved by the Bank which meets 
the qualifications set forth in the Agreement and which is reputable and experienced in the remarketing of short-term 
obligations.  The Institution shall appoint a successor with similar qualifications if the Remarketing Agent resigns or 
becomes ineligible.  The Institution shall give the Authority at least two (2) days’ notice prior to the appointment of 
a successor Remarketing Agent.  The Remarketing Agent may resign and be discharged of the duties and obligations 
created by the Agreement as provided in the Remarketing Agreement.  The Trustee shall give written notice to the 
Bondowners and Moody’s, if Moody’s is then rating the Bonds, and S&P, if S&P is then rating the Bonds, of any 
removal or appointment of the Remarketing Agent. 

(e) Successor Agent.  Any corporation, association, partnership or firm which succeeds to the 
business of the Paying Agent, the Tender Agent or the Remarketing Agent (collectively the “Agents”) 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 such Agent under the Agreement and shall be subject to all the duties and 
obligations of such Agent under the Agreement. 

The Paying Agent and the Remarketing Agent shall send or cause to be sent notice to Bondowners of a change of 
address for the delivery of Bonds or notices or the payment of principal or Purchase Price of Bonds.  (Section 3.21) 

Investments 

(a) 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.  Any investments pursuant to this subsection shall be held by the Trustee or the Authority, as 
applicable, as a part of the applicable Fund and shall be sold or redeemed to the extent necessary to make payments 
or transfers or anticipated payments or transfers from such Fund, subject to the notice provisions of Section 9-611 of 
the UCC to the extent applicable. 

The Trustee shall be entitled to rely conclusively on all written investment instructions provided by the 
Institution under the Agreement, and shall have no duty to monitor the compliance thereof with the restrictions set 
forth in the Agreement.  The Trustee shall have no responsibility or liability for any depreciation in the value of any 
investment or for any loss, direct or indirect, resulting from any investment made in accordance with the written 
instructions of the Institution.  The Trustee shall be without liability to the Institution or any other person in the 
event that any investment made in accordance with the written instructions of the Institution or in any Permitted 
Investment shall cause any or all of the Bonds to be or become arbitrage bonds within the meaning of IRC 
Section 148 or shall cause any person to incur any liability or rebates or other monies payable pursuant to the IRC.  
The Trustee shall be entitled to rely conclusively on all written investment instructions provided by the Institution 
under the Agreement, and shall have no duty to monitor the compliance thereof with the restrictions set forth in the 
Agreement.  The Trustee shall have no responsibility or liability for any depreciation in the value of any investment 
or for any loss, direct or indirect, resulting from any investment made in accordance with the written instructions of 
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the Institution.  The Trustee shall be without liability to the Institution or any other person in the event that any 
investment made in accordance with the written instructions of the Institution or in any Permitted Investment shall 
cause any or all of the Bonds to be or become arbitrage bonds within the meaning of IRC Section 148 or shall cause 
any person to incur any liability or rebates or other monies payable pursuant to the IRC. 

(b) 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 not less often than quarterly. 

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

 (d) A 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 subsection.  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 Authority in the case of a Fund in the custody 
of the Authority, or to the Trustee in the case of a Fund in the custody of the Trustee, or to a depository satisfactory 
to the Authority or the Trustee, as the case may be, either as agent for the Authority or the Trustee or as bailee with 
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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 subsection unless 
there is an opinion of counsel satisfactory to the Authority to the effect that such possession satisfies the 
requirements of this subsection. 

(e) The Trustee may hold undivided interests in Permitted Investments for more than one Fund (for 
which they are eligible) and may make interfund transfers in kind.  (Section 3.22) 

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 three (3) years 
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 3.23) 
 
Project Fund 

A Project Fund is established to be held by the Trustee and within the Project Fund is established a 
Capitalized Interest Account, a Capitalized Letter of Credit Account and a Capitalized Remarketing Account.  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 Project Fund, with $2,577,227.73 being deposited in the Capitalized Interest Account to pay 
capitalized interest for the Bonds, $762,278.77 being deposited in the Capitalized Letter of Credit Account to pay 
Letter of Credit fees and $110,091.64 being deposited in the Capitalized Remarketing Account to pay remarketing 
fees.  The moneys in the Project 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 Trustee solely to the payment or 
reimbursement of Project Costs.  If there is an Event of Default known to the Trustee with respect to payments to the 
Rebate Fund or Debt Service Fund or to the Authority, the Paying Agent, or the Trustee, the Trustee may use the 
Project Fund without requisition to make up the deficiency, and the Institution shall restore the funds so used.  
(Section 4.01) 
 
Insurance 

The Institution shall maintain insurance with insurance companies authorized to transact business in The 
Commonwealth of Massachusetts on such of its properties, in such amounts and against such risks as is customarily 
maintained by similar institutions of higher education operating in the area.  (Section 4.05) 

Indemnification as to the Project 

The Institution, regardless of any agreement to maintain insurance, shall indemnify and save harmless, to 
the fullest extent permitted by law, the Authority and the Trustee and their respective directors, officers, employees 
and agents from and against (a) any and all claims by or on behalf of any person arising out of (1) any condition of 
the Project, or (2) the construction, reconstruction, improvement, use, occupancy, conduct or management of the 
Project or any work or anything whatsoever done or omitted to be done in or about the Project, or (3) any accident, 
injury or damage whatsoever to any person occurring in or about the Project, or (4) any breach or default by the 
Institution of or in any of its obligations under the Agreement, or (5) any act or omission of the Institution or any of 
its agents, contractors, servants, employees or licensees, or (6) the offering, issuance, sale or any resale of the Bonds, 
but only to the extent permitted by law, and (b) any and all costs, counsel fees, expenses or liabilities reasonably 
incurred in connection with any such claim or any action or proceeding brought thereon.  In case any action or 
proceeding is brought against the Authority or the Trustee or any such director, officer, employee or agent by reason 
of any such claim, the Institution upon notice from the affected party shall resist or defend such action or 
proceeding.  Subject to the foregoing, the Authority and the Trustee shall cooperate and join with the Institution, at 
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the expense of the Institution, as may be required in connection with any action or defense by the Institution.  The 
obligations of the Institution under this section shall survive the termination of the Agreement and/or the resignation 
or removal of the Trustee.  (Section 4.07) 

Additional Indebtedness 

(a) (i) The Authority may issue Additional Indebtedness to complete the Project or to refund 
Indebtedness previously issued under the Agreement, and (ii) upon fulfillment of the following conditions, (A) the 
Authority may issue Additional Indebtedness to finance or refinance any other project permitted under the Act, and 
(B) the Institution may incur Additional Indebtedness for any purpose of the Institution or guarantee the 
Indebtedness of others (provided that the Indebtedness guaranteed, if issued directly by the Institution, could be 
issued as Additional Indebtedness under this section), all on a parity with the Lien securing the Bonds on the Tuition 
Receipts and Tuition Receivables, but in each case only with Authority consent after considering the interests of the 
Bondowners and other owners of Additional Indebtedness issued by the Authority under the Agreement (“Authority 
Additional Indebtedness”). 

(b) (i) Authority Additional Indebtedness may be issued as additional series of Bonds pursuant 
to a supplement to the Agreement executed and delivered by the Institution, the Authority and the Trustee prior to 
the delivery of such additional Bonds, which supplement shall provide for the details of the additional Bonds, 
including the application of the proceeds thereof, substantially in accordance with the provisions of the Agreement 
relating to the Bonds of the initial series; provided, however that such additional series of Bonds may not be issued 
unless the Trustee has received written notice from Moody’s, if the Bonds are then rated by Moody’s, and S&P, if 
the Bonds are then rated by S&P, that the issuance of such additional series of Bonds will not result in a reduction or 
withdrawal of the ratings on the Bonds but this proviso clause shall be effective only for so long as there exists a 
similar requirement in the Series 2007 Agreement.  The supplemental agreement shall require payments by the 
Institution at such times and in such manner as shall be necessary to provide for full payment of the debt service on 
the additional Bonds as it becomes due.  The supplemental agreement may also amend any other provision of the 
Agreement, provided that it will not have a material adverse effect upon the security for the Bonds and any other 
Authority Additional Indebtedness other than that implicit in the authorization of parity Indebtedness. 

(ii) Authority Additional Indebtedness also may be issued in any other form pursuant to a 
separate agreement executed and delivered by the Institution, the Authority and a trustee named therein prior to the 
delivery of such Authority Additional Indebtedness.  Such agreement shall provide for the details of the Authority 
Additional Indebtedness, including the application of the proceeds thereof.  The agreement shall require payments 
by the Institution at such times and in such manner as shall be necessary to provide for full payment of the debt 
service on the Authority Additional Indebtedness as it becomes due.  The agreement may also amend any other 
provision of the Agreement, provided that it will not have a material adverse effect upon the security for the Bonds 
and any other Authority Additional Indebtedness other than that implicit in the authorization of parity Indebtedness, 
provided that at the time of delivery of the agreement, there is also delivered to the Authority the opinion of Bond 
Counsel described in paragraph (c)(i) below. 

(c) (i) If the Additional Indebtedness is issued by a lender other than the Authority (an 
“Alternative Lender”), the Institution shall deliver to the Authority and the Trustee an executed counterpart of any 
agreement between the Institution and the Alternative Lender.  In addition, there shall have been filed with the 
Authority and the Trustee an opinion of Bond Counsel to the effect that the agreement between the Institution and 
the Alternative Lender and any supplement to the Agreement in connection therewith are permitted by the 
Agreement and that the creation of any security interests in that separate agreement for the benefit of the holders of 
Additional Indebtedness is permitted by law and will not materially adversely affect (other than as implicit in the 
authorization of parity debt) the rights of the Bondowners and the owners of other Authority Additional 
Indebtedness to realize upon their respective shares of the security interests granted in the Tuition Receipts and 
Tuition Receivables. 

(ii) Unless waived in writing by the Authority, the agreement between the Institution and the 
Alternative Lender shall contain the following provisions: 
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(A) Any pledge, lien, mortgage, security interest or other encumbrance on any 
tangible or intangible property of the Institution granted to secure Additional Indebtedness shall be 
extended also to secure the obligations of the Institution under the Agreement and any other 
agreement securing Authority Additional Indebtedness equally and ratably with such Additional 
Indebtedness; 

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

(C) The agreement between the Institution and the Alternative Lender shall 
designate a security agent to act on behalf of the Alternative Lender and the Additional 
Indebtedness Trustee with respect to the recovery and application of insurance proceeds pursuant 
to the Agreement, if appropriate, and with respect to the enforcement of the Lien on Tuition 
Receipts and Tuition Receivables in the event of a Default under the Agreement or the agreement 
between the Institution and the Alternative Lender; provided, however, that unless otherwise 
consented to by the Authority, the security agent shall be the Trustee.  The agreement also shall set 
forth the specific terms of allocation among the Bonds, Additional Indebtedness previously issued 
and the new Additional Indebtedness pro rata (based on the levels of outstanding amounts of 
Bonds and such Additional Indebtedness from time to time, which may include interest to the 
extent permitted by such agreement) of any net proceeds derived from the exercise by the security 
agent on behalf of the Authority and the Trustee of the rights and remedies of the Authority and 
the Trustee under the Agreement and/or of any net proceeds derived from the exercise by the 
security agent on behalf of the Alternative Lender and the Additional Indebtedness Trustee of the 
rights and remedies of the Alternative Lender and the Additional Indebtedness Trustee, if any, 
under the agreement between the Institution and the Alternative Lender. 

 (d) Additional Indebtedness may be secured by a pledge, lien, mortgage, security interest or other 
encumbrance on property of the Institution, other than money or other property on deposit in the funds created under 
the Agreement. 

(e) The parties to the Agreement may enter into a supplemental agreement amending the Agreement 
to provide for the incurring of Additional Indebtedness by the Institution in accordance with the provisions of this 
section.  Such a supplemental agreement may provide, among other things, for the appointment of a security agent to 
act on behalf of the Authority and the Trustee with respect to the recovery and application of insurance proceeds and 
with respect to the enforcement of the lien on Tuition Receipts in the event of a Default under the Agreement, for 
notices from the Trustee and the Authority to the Alternative Lender and the Additional Indebtedness Trustee 
regarding defaults by the Institution, the duties and limitations of duties of the Trustee, the security agent and/or the 
Authority to pursue remedies upon the receipt of the notice referred to in paragraph (c)(ii)(B), and the sharing of the 
rights of the Bondowners and the owners of other Authority Additional Indebtedness to control the exercise of 
remedies with the holders of Additional Indebtedness.  (Section 5.01) 

Default by the Institution 
 

(a) 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 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 any Purchase Price 
for Bonds shall not be paid as provided in the Agreement. 

 
 (ii) Other Obligations.  The Institution shall fail to make any other required payment to the 

Trustee, and such failure is not remedied within fifteen (15) 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, 
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covenants or obligations under the Agreement or the Tax Certificate and such failure is not remedied within 
ninety (90) 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 or in 
the Tax Certificate by the Institution as of the date it was intended to be effective and the breach is not 
cured within ninety (90) days after written notice thereof is given by the Trustee to the Institution. 

(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 ninety (90) 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 ninety (90) days. 

(vii) Reimbursement Agreement.  While the Bonds are supported by a Credit Facility, the 
Trustee shall have received written notice from the Bank of the occurrence of an Event of Default, as such 
term is defined under the Reimbursement Agreement. 

(viii) Non-Reinstatement under the Credit Facility.  The Trustee shall receive written notice 
from the Bank within ten (10) days after a drawing under the Credit Facility to pay interest on the Bonds 
that the Bank has not reinstated the amount so drawn, and such non-reinstatement causes the total amount 
of the obligation of the Bank under the Credit Facility to be less than the principal amount of the 
Outstanding Bonds (other than Pledged Bonds or Borrower Bonds), plus applicable redemption premium, if 
any, and accrued interest for a period of forty-five (45) days at the Maximum Rate with respect to the 
principal amount of such Bonds then Outstanding in the Daily, Weekly, Monthly or Multiannual Mode or, 
if applicable, one hundred ninety-three (193) days (or such lesser or greater number of days as may be 
required by any rating agency then rating the Bonds in the Fixed Rate Mode) at the Fixed Rate if the Bonds 
are in the Fixed Rate Mode. 

(ix) Breach of Other Agreements.  A breach shall occur (and continue beyond any applicable 
grace period) with respect to a payment by the Institution of other Indebtedness of the Institution for 
borrowed money with respect to loans exceeding five percent (5%) of the total current unrestricted 
revenues of the Institution as shown on the most recent audited financial statements, or with respect to the 
performance of any agreement securing such other Indebtedness 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 section, so that a holder or holders of such Indebtedness or a trustee or trustees 
under any such agreement accelerates any such Indebtedness; but an Event of Default shall not be deemed 
to be in existence or to be continuing under this clause (ix) if (A) the Institution is in good faith contesting 
the existence of such breach or event and if such acceleration is being stayed by judicial proceedings or (B) 
such breach or event is remedied and the acceleration, if any, is 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 (ix) 
has occurred and whether such power of acceleration has been exercised or continues to be in effect. 

(b) Waiver.  If the Trustee determines that a Default has been cured before the entry of any final 
judgment or decree with respect to it, the Trustee may waive the Default and its consequences, including any 
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acceleration, by written notice to the Institution and shall do so, with the written consent of the Authority, upon: (i) 
written instruction of the owners of at least twenty-five percent (25%) in principal amount of the Outstanding 
Bonds; and (ii) if the Bonds are supported by a Credit Facility, confirmation from the Bank that the Credit Facility 
has been reinstated.  (Section 6.01) 

 
Remedies for Events of Default 

If an Event of Default occurs and is continuing: 

Acceleration.  (i)  Bonds Supported by a Credit Facility.  If the Event of Default is one described under 
subsection (a)(vii) or subsection (a)(viii) under “Default by the Institution” herein, the principal of the Bonds that 
are supported by the Credit Facility and Pledged Bonds and accrued interest thereon shall automatically become 
immediately due and payable without any further notice or action.  So long as a Credit Facility is in effect and the 
Bank has not failed to honor a properly presented and conforming drawing thereunder, no acceleration shall be 
declared by reason of an Event of Default described in subsection (a)(i)-(vi) or (ix) under “Default by the 
Institution” herein without the prior written consent of the Bank.  Notwithstanding the foregoing, if any Event of 
Default described in subsection (a)(i) under “Default by the Institution” herein occurs due to the failure of the 
Trustee to receive sufficient funds for the payment of the Purchase Price of all Bonds supported by a Credit Facility 
tendered for purchase on any Purchase Date, the Trustee shall immediately draw under the Credit Facility an amount 
equal to such deficiency (except to the extent that one or more drawings have been made previously in respect of the 
same deficiency), plus one day’s accrued interest on such Bonds, and only if such Event of Default is not cured by 
the close of business on the next Business Day shall there be such an automatic acceleration of the payment of 
principal of and accrued interest on the Bonds. 

(ii)  Bonds Not Supported by a Credit Facility.  If the Event of Default is one described in subsection (a)(i)-
(vi) or (ix) under “Default by the Institution” herein, the Trustee may, and upon the written request of the 
Bondowners of at least 25% in principal amount of the Bonds Outstanding (other than Pledged Bonds and Borrower 
Bonds) that are not supported by a Credit Facility shall, by written notice to the Institution, the Authority and the 
Remarketing Agent declare immediately due and payable the principal of such Outstanding Bonds (other than 
Pledged Bonds, but including Borrower Bonds) and the accrued interest thereon, whereupon the same shall become 
immediately due and payable without any further action or notice.  Subject to the rights of the Bank under the 
Agreement, if at any time after such acceleration and before any judgment or decree for the payment of moneys with 
respect thereto has been entered all amounts payable to the Authority and the Trustee under the Agreement and on 
Bonds subject to acceleration under this section (except principal of and interest on the Bonds which are due solely 
by reason of such acceleration) shall have been paid or provided for by deposit with the Trustee and all existing 
Defaults shall have been cured or waived, then the Bondowners representing a majority in principal amount of the 
Bonds subject to acceleration under this section may annul such acceleration and its consequences by written notice 
to the Authority, the Trustee and the Institution.  Such annulment shall be binding upon the Authority, the Trustee 
and all of the Bondowners, but no such annulment shall extend to or affect any subsequent Default or impair any 
right or remedy consequent thereto. 

Rights as to Tuition Receipts; Rights as a Secured Party.  Subject to the rights of the Series 2005 Trustee 
under the Series 2005 Agreement and the rights of the Series 2007 Trustee under the Series 2007 Agreement, and in 
accordance with the Series 2008 Additional Indebtedness Agreement, and subject to the rights of any holders of 
Additional Indebtedness, the Trustee may exercise all of the rights and remedies of a secured party, under the UCC 
or otherwise, with respect to the lien on  Tuition Receivables and Tuition Receipts created by the Agreement.  
Without limiting the generality of the foregoing, to the extent permitted by law, the Trustee may realize upon such 
lien by any one or more of the following actions:  (A) enter the Institution’s property and take possession of the 
financial books and records of the Institution relating to the Tuition Receivables and Tuition Receipts and of all 
checks or other orders for payment of money and cash in the possession of the Institution representing Tuition 
Receipts or proceeds thereof; (B) notify account debtors obligated on any Tuition Receivables to make payment 
directly to the order of the Trustee; (C) collect, compromise, settle, compound or extend Tuition Receivables which 
are in the form of accounts receivable or contract rights from the Institution’s account debtors by suit or other means 
and give a full acquittance therefor and receipt therefor in the name of the Institution, whether or not the full amount 
of any such account receivable or contract right owing shall be paid to the Trustee; (D) require the Institution to 
deposit all cash, money and checks or other orders for the payment of money which represent Tuition Receipts 
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within five (5) Business Days after receipt of written notice of such requirement, and thereafter as received, into a 
fund or account to be established for such purpose by the Trustee, provided, however, that the requirement to make 
such deposits shall cease, and the balance of such fund or account shall be paid to the Institution, when all Events of 
Default have been cured; (E) forbid the Institution to extend, compromise, compound or settle any accounts 
receivable or contract rights which represent Tuition Receivables, or release, wholly or partly, any person liable for 
the payment thereof (except upon receipt of the full amount due) or allow any credit or discount thereon; and (F) 
endorse in the name of the Institution any checks or other orders for the payment of money representing Tuition 
Receipts or the proceeds thereof.  For as long as any of the Series 2005 Bonds and the Series 2007 Bonds are 
outstanding, any net proceeds derived from the exercise of the rights and remedies of the Trustee under the 
Agreement shall be allocated as follows: 

(i) Such proceeds shall be applied first to costs and expenses of collection of the Trustee and 
the Authority, including attorneys’ fees and expenses; and  

(ii) thereafter such proceeds shall be applied to payment of outstanding principal, interest and 
premium (if any) on the Series 2005 Bonds, the Series 2007 Bonds, the Bonds and any Additional 
Indebtedness hereafter issued, pro rata in proportion to the principal amount thereof unpaid on the date of 
payment; and 

(iii) thereafter such proceeds shall be applied to any remaining obligations of the Authority 
under the Agreement, in such order as the Trustee shall determine. 

 The Credit Facility; Acceleration.  Upon declaration of acceleration, or automatic acceleration, as 
applicable, of the Bonds prior to expiration of the Credit Facility, the Trustee shall draw immediately on the Credit 
Facility in an amount equal to the aggregate unpaid principal of and interest on the Bonds supported by the Credit 
Facility to the date of declaration of acceleration or automatic acceleration, as applicable, for Bonds on which date 
interest shall cease to accrue.  Upon receipt of payment of such a draw, the Trustee shall immediately pay therefrom 
to the owners of the Bonds (other than Pledged Bonds and Borrower Bonds) the principal and accrued interest due.  
The Trustee shall not require indemnification for any draw required by this section except and unless such 
instruction is prohibited by or violates applicable law or any outstanding or pending court or governmental order or 
decree.  (Section 6.02) 

Court Proceedings.  Subject to the provisions set forth under “Financial Obligations” herein, 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 an Event of Default exists, 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.  
(Section 6.03) 

Revenues after Default 

Subject to the provisions set forth in “Remedies for Events of Default - Rights as to Tuition Receipts; 
Rights as a Secured Party” above, the proceeds from the exercise of the rights and remedies thereunder with respect 
to the lien on Tuition Receivables and Tuition Receipts shall be held by the Trustee upon receipt and in the form 
received and applied in accordance with terms and provisions of the Agreement.  After payment or reimbursement 
of the reasonable expenses of the Trustee and the Authority in connection therewith (including without limitation the 
expenses of insurance, ordinary or extraordinary repairs or alterations deemed advisable by the Trustee, and taxes or 
other charges which the Trustee may deem it advisable to pay, and reserves for the foregoing to the extent deemed 
necessary by the Trustee), the same shall be allocated between the Series 2005 Bonds, the Series 2007 Bonds, the 
Bonds and any Additional Indebtedness in accordance with any applicable alternative indebtedness agreement.  The 
portion allocable to the Bonds shall be applied, first to the remaining obligations of the Institution under the 
Agreement (including without limitation amounts owing to the Trustee, but other than obligations to make payments 
to the Authority for its own use) in such order as may be determined by the Trustee, and second, to any unpaid sums 
due the Authority for its own use.  Any surplus thereof shall be paid to the Institution.  (Section 6.04) 
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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 6.05). 
 
Subrogation Rights of the Bank 
 

So long as no Act of Bankruptcy of the Bank exists, in the event that (i) an Event of Default shall occur and 
be continuing under the Agreement, or (ii) the Trustee shall draw under the Credit Facility in connection with the 
payment of principal or Purchase Price of, premium, if any, or interest on the Bonds (other than Borrower Bonds or 
Pledged Bonds), and in either such case the Bank shall have provided the Trustee with funds pursuant to the Credit 
Facility for the payment of the principal or Purchase Price of, premium, if any, or interest on the Bonds (other than 
Borrower Bonds or Pledged Bonds), then, in any such event, the Bank shall be subrogated to all rights theretofore 
possessed under the Agreement by the Trustee and the Bondowners in respect of which such principal or Purchase 
Price of, premium, if any, and interest shall have been paid with funds provided by the Bank (to the extent such 
funds provided by the Bank pursuant to the Credit Facility shall not have been reimbursed to the Bank).  After the 
payment of any such Outstanding Bonds owned by the Bondowners other than the Bank, any reference in the 
Agreement to the holders of such Bonds or such Bondowners shall mean the Bank to the extent of its subrogation 
rights resulting from the payments made pursuant to the Credit Facility.  Notwithstanding any provision contained in 
the Agreement to the contrary, under no circumstances shall the Authority’s rights or the Trustee’s rights relating to 
the Trustee as opposed to rights for the benefit of Bondowners reserved in the Agreement, including without 
limitation the right of indemnification or the Authority’s right or the Trustee’s right to enforce the same, be 
subrogated to the Bank.  (Section 6.06) 
 
Rights of the Bank 
 

All consents, approvals and requests required of the Bank shall be deemed not required if the Bank has 
failed to fulfill its obligations to make payments under the Credit Facility in accordance with the terms thereof or an 
Act of Bankruptcy of the Bank has occurred and is continuing.  Subject to the immediately preceding sentence, but 
notwithstanding any other provision of the Agreement regarding Defaults and Remedies, in the event that all 
Outstanding Bonds (other than Borrower Bonds and Pledged Bonds) are secured by the Bank pursuant to the Credit 
Facility, the Bank shall be treated as the owner of all Outstanding Bonds for purposes of giving directions, consents, 
waivers or other actions.  Further, the Trustee, in its exercise of its rights for the benefit of Bondowners under the 
Agreement upon the occurrence of an Event of Default and the rights of the Authority assigned under the Agreement 
(but not including the rights of the Trustee or the Authority under the Agreement for its own benefit including, but 
not limited to, indemnification and any fees and expenses owed to it), in the event that all Outstanding Bonds are 
Pledged Bonds, shall be subject to the direction of the Bank.  In the event that less than all Outstanding Bonds are 
secured by the Bank pursuant to the Credit Facility, the Bank shall be treated as the owner of all Pledged Bonds for 
purposes of giving directions, consents, waivers, or other actions.  In no event shall the Bonds be accelerated 
without the prior written consent of the Bank so long as the Credit Facility is in full force and effect and the Bank 
has neither defaulted thereunder by failing to honor a draft submitted under the Credit Facility in strict conformity 
therewith nor given the notice of non-reinstatement described in the Agreement.  (Section 6.07) 

 
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 under subsection (a) 
under “Payments by the Institution” herein, the Trustee shall give written notice thereof to the Authority, the Bank 
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 owners of at least ten percent (10%) in principal 
amount of the Outstanding Bonds.  The Trustee shall give default notices under the Agreement and accelerate 
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payments under the Agreement when instructed to do so by the written direction of the owners of at least 
twenty-five percent (25%) in principal amount of the Outstanding Bonds.  The Trustee shall proceed under the 
Agreement for the benefit of the Bondowners in accordance with the written directions of 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 directing redemption or mandatory tender or a drawing under 
the Credit Facility or payment to Bondowners) 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 provided 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 7.02) 

Resignation or Removal of the Trustee; Successor Trustee 

The Trustee may resign on not less than thirty (30) days’ notice given in writing to the Authority, the 
Bondowners, the Bank and the Institution, but such resignation shall not take effect until a successor has been 
appointed and has accepted such appointment.  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; or (ii) so 
long as no Default or Event of Default exists under the Agreement, from the Institution to the Trustee and the 
Authority, with the consent of the Authority in its sole discretion, but such removal shall not take effect until a 
successor has been appointed and has accepted such appointment. 
 

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 (but only with the 
consent of the Bank, if any Bonds shall then be entitled to the benefits of a Credit Facility or any obligations are 
owed to the Bank under the Reimbursement Agreement, which consent shall not be unreasonably withheld or 
unduly delayed) by written notice from the Institution to the Authority.  The Institution shall notify the Bank and the 
Bondowners of the appointment in writing within twenty (20) days from the appointment.  The Institution will 
promptly certify to the successor Trustee 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.  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 this section shall be a trust company or a bank having the powers of a trust 
company, authorized to serve as Trustee under the Act, having a capital and surplus of not less than $75,000,000.  
Any such successor Trustee shall notify the Authority, the Bank 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.  
(Sections 7.04, 7.05) 
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Responsibility 
 

The Authority 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.  The Authority shall be entitled to 
the advice of counsel (who may be counsel for any party) and shall not be liable for any action taken in good faith in 
reliance on such advice.  The Authority may rely conclusively on any notice, certificate or other document furnished 
to it under the Agreement and reasonably believed by it to be genuine.  The Authority shall not be liable for any 
action taken or omitted to be taken by it in good faith and reasonably believed by it to be within the discretion or 
power conferred upon it, or taken by it pursuant to any direction or instruction by which it is governed under the 
Agreement or omitted to be taken by it by reason of the lack of direction or instruction required for such action, or 
be responsible for the consequences of any error of judgment reasonably made by it.  When any payment or consent 
or other action by the Authority is called for by the Agreement, the Authority may defer such action pending receipt 
of such evidence, if any, as it may reasonably require in support thereof.  A permissive right or power to act shall not 
be construed as a requirement to act.  The Authority shall in no event be liable for the application or misapplication 
of funds, or for other acts or defaults by any person, firm or corporation except by its own members, officers, agents 
and employees.  No recourse shall be had by the Institution, the Trustee, any Bondowner or any holder of Additional 
Indebtedness for any claim based on the Agreement, the Bonds, any Additional Indebtedness or any agreement 
securing the same against any member, officer, agent or employee of the Authority unless such claim is based upon 
the bad faith, fraud or deceit of such person.  (Section 8.02) 
 
Financial Obligations 
 

Nothing contained in the Agreement shall in any way obligate the Authority to pay any debt or meet any 
financial obligations to any person at any time in relation to the Project except from moneys received under the 
provisions of the Agreement or from the exercise of the Authority’s rights under the Agreement other than moneys 
received for its own purposes.  (Section 8.02) 
 
Action by Bondowners 

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

The 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. 

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

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.  So long as the Bonds are supported by a Credit Facility 
or any obligations to the Bank under the Reimbursement Agreement remain unpaid and the Bank has not failed to 
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honor a properly presented and conforming draw under the Credit Facility, the Bank and not the Bondowners shall 
be treated as the owner of all Bonds entitled to the benefits of such Credit Facility for the purpose of any consent, 
direction or other action by Bondowners.  (9.01) 

 
Proceedings by Bondowners 

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

No Bondowner shall have any right to institute any legal proceedings for the enforcement of the obligations 
of the 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 9.02) 
 
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, that it is a nonprofit educational institution within the Commonwealth authorized by law to provide a 
program of education beyond the high school level 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 10.01) 

 
Tax Matters 

The Institution represents and warrants that (i) it is an organization described in Section 501(c)(3) of the 
IRC and it is not a “private foundation” as defined in Section 509 of the IRC; (ii) it has received letters from the 
Internal Revenue Service to that effect; (iii) such letters have not been modified, limited or revoked; (iv) it is in 
compliance with all terms, conditions and limitations, if any, contained in such letters; (v) the facts and 
circumstances which form the basis of such letters continue substantially to exist as represented to the Internal 
Revenue Service; (vi) it is not aware of any action, pending or threatened, that calls its status as represented in 
clause (i) into question; and (vii) it is exempt from federal income taxes under Section 501(a) of the IRC.  To the 
extent consistent with its status as a nonprofit corporation, 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. 

(b) The Institution shall not take or omit to take any action if such action or omission would cause the 
interest in the Bonds to be includable in gross income under Section 103 of the IRC.  In particular, the Institution 
shall not take or omit to take any action if such action or omission (x) would cause the Bond to be “arbitrage bonds” 
under Section 148 of the IRC, (y) would cause the Bond to not meet any of the requirements of Section 149 of the 
IRC, or (z) cause the Bond to cease to be “qualified 501(c)(3) bonds” under Section 145 of the IRC. 

(c) 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. The 
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Institution represents, warrants and covenants that it will comply with the requirements contained in the Tax 
Certificate. 

(d) The Institution represents and warrants that no arrangement, formal or informal, has been, and 
covenants that none shall be, authorized, permitted or made for the purchase of the Bonds by the Institution or any 
“related party” (as defined in Treas. Reg. §1.150-1(b)) in an amount related to the amount loaned by the Authority to 
the Institution. 

 
(e) The provisions of this section shall survive the termination or defeasance of the Agreement.  

(Section 10.02) 
 

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 section.  (Section 10.03) 
 
Rates and Charges 

The Institution agrees, subject to any governmental restrictions, its fiduciary obligations and limitations 
imposed by law (“Legal Limitations”), to charge and collect rates and charges which, together with any other 
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.  Without limiting the generality of the foregoing, the Institution subject to Legal 
Limitations, shall charge and collect rates and charges which in each fiscal year will produce revenues at least 
sufficient to meet expenses (excluding from revenues and expenses extraordinary items and excluding from 
expenses depreciation but including interest on and amortization of Long-Term Indebtedness).  (Section 10.04) 
 
Annual Reports and Other Information 

Institution shall cause the following to be furnished to the Trustee: 

(a) Annual Statements.  Within one hundred and fifty (150) days after the close of each fiscal 
year, copies of its audited financial statements.  Together with its audited financial statements, the Institution shall 
furnish to the Trustee a certificate signed by its Treasurer or any other 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. 

(b) Quarterly Statements.  As soon as practicable and in any event within forty-five (45) days 
after the end of each fiscal quarter of the Institution, a balance sheet, certified as accurate by the Treasurer or any 
other Authorized Officer, subject to changes resulting from normal year-end adjustments. Together with each 
Quarterly Statement, the Institution shall furnish to the Trustee, a certificate signed by its Treasurer or any other 
Authorized Officer stating that the Institution has caused its operations for such quarterly period 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. 

Copies of the reports and statements required to be filed with the Trustee pursuant to this section 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 Trustee shall receive and retain the reports and 
statements delivered under the Agreement for the purpose of making copies of the same available to Bondowners 
(upon their request and at their expense), and the Trustee shall have no duty to review or analyze such statements to 
determine compliance with the Institution’s covenants or other obligations. 
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The Institution shall furnish to the agencies rating the Bonds such information as they may reasonably 
require for current reports to their subscribers.  (Section 10.05) 
 
Maintenance of Corporate Existence 

 The Institution shall maintain its existence as a nonprofit corporation qualified to do business in 
Massachusetts and shall not dissolve, dispose of or spin off all or substantially all of its assets, or consolidate with or 
merge into another entity or entities, or permit one or more other entities to consolidate with or merge into it, except 
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 a corporation having the status and powers set forth in the Agreement, (b) the transaction does not result in a 
conflict, breach or default referred to in “Corporate Organization, Authorization and Powers” herein, (c) the 
surviving, resulting or transferee entity or entities each (i) assumes by written agreement with the Authority and the 
Trustee all the obligations of the Institution under the Agreement, (ii) notifies the Authority and the Trustee of any 
change in the name of the Institution, and (iii) executes, delivers, registers, records and files such other instruments 
as the Authority or the Trustee may reasonably require to confirm, perfect or maintain the security granted under the 
Agreement in the Tuition Receipts.  (Section 10.06) 
 
Continuing Disclosure 

Upon the issuance or any conversion of the Bonds to a Multiannual Mode or a Fixed Rate Mode, the 
Institution covenants and agrees to comply with, and cause any obligated person (within the meaning of the Rule 
(hereinafter defined)) to comply with, the continuing disclosure requirements promulgated under SEC Rule 15c2-12 
(the “Rule”), as amended from time to time, and to incur all costs associated with compliance with such Rule.  
Notwithstanding any other provision of the Agreement, failure of the Institution to comply with the requirements of 
the Rule shall not constitute an Event of Default under the Agreement.  (Section 10.08) 

Amendments and Waivers 

The Agreement may be amended by the parties without Bondowner consent for any of the following 
purposes:  (a) to provide for the issuance of additional Bonds or the incurring of Additional Indebtedness pursuant to 
the Agreement, (b) to subject additional property to the lien of the Agreement, (c) to provide for the establishment or 
amendment of a book entry system of registration for any series of Bonds through a securities depository (which 
may or may not be DTC), (d) to add to the covenants and agreements of the Institution or to surrender or limit any 
right or power of the Institution, (e) 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,  (f) subject to the provisions of the 
Reimbursement Agreement, to permit or facilitate partial conversions of the Bonds from the Daily, Weekly or 
Monthly Mode to the Multiannual or Fixed Rate Mode, or (g) effect the delivery of a substitute Credit Facility. 

Except as otherwise provided in the Agreement, the Agreement may be amended only with the written 
consent of the owners of at least two-thirds (2/3) in principal amount of the Outstanding Bonds and, to the extent 
provided in the Reimbursement Agreement, the written consent of the Bank; provided, however, that no amendment 
of the Agreement may be made without the unanimous written consent of the affected Bondowners for any of the 
following purposes:  (i) to extend the maturity of any Bond, (ii) to reduce the principal amount or interest rate of any 
Bond, (iii) to make any Bond redeemable other than in accordance with its terms, (iv) to create a preference or 
priority of any Bond or Bonds over any other Bond or Bonds, (v) to reduce the percentage of the Bonds required to 
be represented by the Bondowners giving their consent to any amendment, or (vi) to modify the lien upon or pledge 
of the payments and other revenues assigned and pledged under the Agreement (including any Credit Facility). 

Any amendment of the Agreement shall be accompanied by an opinion of Bond Counsel to the effect that 
the amendment (i) is permitted by the Agreement and (ii) will not adversely affect the exclusion of interest on the 
Bonds from gross income 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 
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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. 

So long as a Credit Facility supports the Bonds or any obligations remain owing to the Bank under the 
Reimbursement Agreement, no amendment to the Agreement shall be made without the prior written consent of the 
Bank.  So long as no Default described in subsection (a)(i) under “Default by the Institution” herein exists with 
respect to any Bonds supported by a Credit Facility, the Bank and not the Bondowners shall be deemed to be the 
owner of all Bonds entitled to the benefits of such Credit Facility for the purpose of consenting to any amendment 
by Bondowners except amendments referred to in clauses (i) through (v) of the second paragraph of this section.  
(Section 11.01) 
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APPENDIX C 
 

FORM OF BOND COUNSEL OPINION 
 

 

 

 

 

Date of Delivery 

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

$56,000,000 
Massachusetts Health and Educational Facilities Authority 
Revenue Bonds, Suffolk University Issue, Series A (2008) 

 
Ladies and Gentlemen: 

We have examined a record of proceedings relating to the issuance by the 
Massachusetts Health and Educational Facilities Authority (the “Issuer”), a body politic and 
corporate and a public instrumentality of The Commonwealth of Massachusetts (the 
“Commonwealth”) of its $56,000,000 Revenue Bonds, Suffolk University Issue, Series A 
(2008) (the “Bonds”).  The Bonds are to be issued in accordance with the provisions of 
Chapter 614 of the Massachusetts Acts of 1968, as amended from time to time (the “Act”) 
and the Loan and Trust Agreement, dated as of October 16, 2008 (the “Agreement”), among 
the Issuer, Suffolk University (the “Institution”), and Chittenden Trust Company, as trustee 
(the “Trustee”).  Unless otherwise defined herein, capitalized terms used herein have the 
respective meanings given to them in the Agreement.  The proceeds of the Bonds will be 
loaned to the Institution to (i) finance the costs of a project (the “Project”), as defined in the 
Agreement, and (ii) pay a portion of the costs of issuance of the Bonds. 
 
 As to questions of fact material to our opinion we have relied upon representations 
and covenants of the Authority and the Institution contained in the Agreement and in the 
certified proceedings and other certifications of public officials furnished to us, and 
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certifications of officials of the Institution and others, without undertaking to verify the same 
by independent investigation. 

 
The Bonds are dated, mature, are payable, bear interest and are subject to redemption 

and tender all as provided in the Agreement. 

The Bonds are not general obligations of the Issuer, or a pledge of its faith and credit, 
or general obligations of the Commonwealth or any political subdivision thereof, but are 
payable solely as provided in the Agreement.  

We have examined originals (or copies certified or otherwise identified to our 
satisfaction) of such other instruments, certificates and documents as we have determined 
necessary or appropriate for the purpose of the opinion rendered below. 

Based on the foregoing, we are of the opinion that: 

1. The Issuer is a validly existing body politic and corporate and a public 
instrumentality of the Commonwealth and has the right, power and authority to enter into and 
perform its obligations under the Agreement. 

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

3. The Bonds have been duly and validly authorized and issued by the Issuer and 
are valid and binding special obligations of the Issuer, payable solely from the sources 
provided therefor in the Agreement. 

4. The Internal Revenue Code of 1986, as amended (the “Code”), sets forth 
certain requirements which must be met subsequent to the issuance and delivery of the Bonds 
for interest thereon to be and remain excluded from gross income for Federal income tax 
purposes.  Noncompliance with such requirements could cause the interest on the Bonds to 
be included in gross income for Federal income tax purposes retroactive to the date of issue 
of the Bonds.  Pursuant to the Agreement and the Tax Certificate, the Issuer and the 
Institution have covenanted to comply with the applicable requirements of the Code in order 
to maintain the exclusion of the interest on the Bonds from gross income for Federal income 
tax purposes pursuant to Section 103 of the Code.  In addition, the Issuer and the Institution 
have made certain representations and certifications in the Agreement and the Tax 
Certificate.  We have not independently verified the accuracy of those certifications and 
representations. 
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Under existing law, assuming compliance with the tax covenants described herein and 
the accuracy of the aforementioned representations and certifications, interest on the Bonds is 
excluded from gross income for Federal income tax purposes under Section 103 of the Code.  
We are also of the opinion that such interest is not treated as a preference item in calculating 
the alternative minimum tax imposed under the Code with respect to individuals and 
corporations.  Interest on the Bonds is, however, included in the adjusted current earnings of 
certain corporations for purposes of computing the alternative minimum tax imposed on such 
corporations. 

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. 

Except as stated in the preceding three paragraphs, we express no opinion as to any 
other Federal, state or local tax consequences of the ownership or disposition of the Bonds.  
Furthermore, we express no opinion as to any Federal, state or local tax law consequences 
with respect to the Bonds, or the interest thereon, if any action is taken with respect to the 
Bonds or the proceeds thereof upon the advice or approval of other counsel. 

In rendering this opinion, we are advising you that the enforceability of rights and 
remedies with respect to the Bonds and the Agreement may be limited by bankruptcy, 
insolvency and other laws affecting creditors' rights or remedies heretofore or hereafter 
enacted, and is subject to general principles of equity (regardless of whether such 
enforceability is considered in a proceeding in equity or at law). 

We are rendering this opinion under existing laws as of the date hereof, and we 
assume no obligation to update this opinion after the date hereof to reflect any future action, 
fact or circumstance, or change in law or interpretation, or otherwise. 

Very truly yours, 
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 APPENDIX D 
 

SUMMARY OF CERTAIN PROVISIONS OF THE  
REIMBURSEMENT AGREEMENT 

 
The following summary is qualified in its entirety by reference to the Reimbursement 

Agreement. Capitalized terms used but not defined in this Appendix D have the meanings 
ascribed to them in the Reimbursement Agreement. 
 

The Institution has entered into the Reimbursement Agreement with the Bank pursuant to 
which the Institution has agreed to reimburse the Bank for sums drawn on the Letter of Credit. 
The Reimbursement Agreement also provides for drawing fees, transfer fees and other fees and 
charges. 
 

The Reimbursement Agreement sets forth conditions to the issuance of the Letter of 
Credit and certain representations and warranties that are to be true on the date on which the 
Letter of Credit is issued. Such representations and warranties include representations as to: due 
organization, legal existence, good standing and qualification of the Institution; due execution 
and delivery of the Reimbursement Agreement and the other documents relating thereto; 
litigation; compliance with organizational documents and applicable agreements; filing of tax 
returns and tax delinquency; compliance with laws; purchasing or carrying of margin stock; title 
to properties and assets; fair presentation in financial statements; ERISA and PBGC compliance; 
material contracts and agreements; principal place of business; compliance with environmental 
laws; property damage; condemnation proceedings; easements and encumbrances; necessary 
utility services; unrestricted access to property; flood hazard areas; intellectual property; 
solvency; and material misstatements. 

The Reimbursement Agreement also contains affirmative and negative covenants and 
reporting requirements. Affirmative covenants of the Institution include: payment of amounts 
due to the Bank; maintenance of specified Standard & Poors and Moody's ratings; payment of 
taxes and indebtedness; maintenance of insurance; preservation of legal existence, good standing 
and qualification; compliance with laws; accommodations for site visits and copies of records; 
maintenance of proper books and records; delivery of financial statements; maintenance and 
repair of property; charging of certain tuitions and fees; conduct of business in the ordinary 
course; maintenance of property management services; delivery of additional instruments; 
maintenance of deposit account with the Bank; requests for disbursement of funds from 
construction funds; monthly payments to Trustee in anticipation of  payment of regularly 
scheduled bond redemption amounts and execution and delivery of an interest rate swap 
agreement within two weeks of the closing on the Bonds.  Negative covenants include 
limitations on or prohibitions of: incurrence of liens and indebtedness; merger, liquidation and 
asset disposition; property management; investments; loans and guaranties; writing up the value 
of assets; establishment of benefit plans; change of fiscal year; amendment of organizational 
documents; relocations of place of business and books and records; change in name or legal 
structure; sale and leaseback transactions; establishment of new subsidiaries; transactions with 
affiliates; disposition of hazardous substances; changes to the project for which the proceeds of 
the Bonds will be used; and becoming a subsidiary of another entity. Reporting requirements 
include furnishing:  audited financial statements within 120 days after the end of each fiscal year;  
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unaudited financial statements within 45 days of the end of each fiscal quarter; quarterly 
compliance certificates; notices of events of defaults; annual budgets; annual enrollment 
statistics; semi-annual capital campaign reports; litigation notices; audit reports; notice of 
reportable ERISA events; notice of environmental events; notice of change of auditors; notice of 
certain material losses; copies of documentation required to be delivered under the Indenture; 
and other reasonably requested items. 

The Reimbursement Agreement also sets out certain Events of Default. These include: 
failure to pay obligations to the Bank under the Reimbursement Agreement when due; defaults 
under certain other agreements, including the Indenture; failure to observe certain affirmative 
covenants and failure to comply with negative covenants and reporting requirements; failure of 
any representation or warranty to have been true in any material respect; failure to deliver 
financial statements and other required documents; defaults in excess of $1,000,000 on any other 
indebtedness; the dissolution, bankruptcy or similar circumstances of the Institution; failure to 
meet ERISA funding requirements; substantial loss of property; the Reimbursement Agreement 
or the other primary documents relating to the issuance of the Bonds being found to be illegal or 
unenforceable in any material respect; security of the Bank failing to be fully perfected; entrance 
of judgments against the Institution in excess of $1,000,000; the occurrence of a material adverse 
change; and the occurrence of an environmental event. 
 

Upon the occurrence of an Event of Default, the Bank may, among other things: direct 
the Trustee to accelerate the Bonds, which will result in the Trustee drawing amounts under the 
Letter of Credit; enforce its rights and remedies under all documents relating to the Letter of 
Credit; enforce the provisions of the Reimbursement Agreement by legal proceedings for 
specific performance; and exercise any other rights and remedies available under any agreement 
or applicable law. 
 

The Reimbursement Agreement also contains provisions as to indemnification of the 
Bank by the Institution, amendments, waivers and notices. 
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                                                                            APPENDIX E 
 

CERTAIN INFORMATION CONCERNING TD BANK, N.A. 
 
TD Bank, N.A. (the "Bank") is a national banking association organized under the laws of the 
United States, with its main office located in Wilmington, Delaware. The Bank is an indirect, 
wholly-owned subsidiary of The Toronto-Dominion Bank ("TD") and, operating under the brand 
names TD Banknorth and Commerce Bank, offers a full range of banking services and products 
to individuals, businesses and governments throughout its market areas, including commercial, 
consumer, trust, investment advisory and insurance agency services.  The Bank operates banking 
offices in Connecticut, Delaware, the District of Columbia, Florida, Maine, Maryland, 
Massachusetts, New Hampshire, New Jersey, New York, Pennsylvania, Vermont and Virginia. 
 
On October 2, 2007, TD entered into a merger agreement with Commerce Bancorp, Inc. 
(“Commerce”), the holding company for Commerce Bank, N.A., Philadelphia, Pennsylvania, 
and Commerce Bank/North, Ramsey, New Jersey (together, the “Commerce Banks”), which 
provided for Commerce to be acquired by TD.  The acquisition was consummated on March 31, 
2008.  On May 31, 2008, the Commerce Banks merged with and into TD Banknorth, N.A. (“TD 
Banknorth”).  In connection with this merger, the Bank’s legal name was changed to “TD Bank, 
N.A.”  As of September 30, 2008, the Bank had consolidated assets of $98.6 billion, 
consolidated deposits of $75.0 billion and stockholder's equity of $18.2 billion, based on 
regulatory accounting principles. 
 
Additional information regarding the foregoing is available from the filings made by TD with the 
U.S. Securities and Exchange Commission (the “SEC”), which filings can be inspected and 
copied at the public reference facilities maintained by the SEC at 100 F Street, N.E., 
Washington, D.C. 20549, at prescribed rates.  In addition, the SEC maintains a website at 
http://www.sec.gov, which contains reports, proxy statements and other information regarding 
registrants that file such information electronically with the SEC.   
 
The information concerning TD, the Bank and the Commerce Banks contained herein is 
furnished solely to provide limited introductory information and does not purport to be 
comprehensive.  Such information is qualified in its entirety by the detailed information 
appearing in the documents and financial statements referenced herein.  
 
The Letter of Credit has been issued by the Bank and is the obligation of the Bank and not TD. 
 
The Bank will provide copies of the publicly available portions of the most recent quarterly Call 
Report of the Bank (or its predecessor banks) delivered to the Comptroller of the Currency, 
without charge, to each person to whom this document is delivered, on the written request of 
such person. Written requests should be directed to: 
 
    TD Bank, N.A. 
    P.O. Box 9540 
    Portland, ME  04112-9540 
    Attn:  Corporate Communications 
    Mail Stop: ME 089-71 
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Information regarding the financial condition and results of operations of the Bank is contained 
in the quarterly Call Reports of the Bank delivered to the Comptroller of the Currency and 
available online at https://cdr.ffiec.gov/public.  General information regarding the Bank may be 
found in periodic filings made by TD with the SEC.  TD is a foreign issuer that is permitted, 
under a multijurisdictional disclosure system adopted by the United States, to prepare certain 
filings with the SEC in accordance with the disclosure requirements of Canada, its home country.  
Canadian disclosure requirements are different from those of the United States.  TD’s financial 
statements are prepared in accordance with Canadian generally accepted accounting principles, 
and may be subject to Canadian auditing and auditor independence standards, and thus may not 
be comparable to financial statements of United States companies prepared in accordance with 
United States generally accepted accounting principles. 
 
The delivery hereof shall not create any implication that there has been no change in the affairs 
of TD or the Bank since the date of the Official Statement, or that the information contained or 
referred to in this Appendix is correct as of any time subsequent to the date of the Official 
Statement. 
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CONTINUING DISCLOSURE AGREEMENT 

This Continuing Disclosure Agreement (the "Disclosure Agreement") is executed and 
delivered by Suffolk University (the "Borrower") and Chittenden Trust Company, as Trustee (the 
"Dissemination Agent"), in connection with the issuance by the Massachusetts Health and 
Educational Facilities Authority (the "Authority") of its $56,000,000 Revenue Bonds, Suffolk 
University Issue, Series A (2008) (the "Series 2008 Bonds").  The Series 2008 Bonds are 
being issued pursuant to a Loan and Trust Agreement dated as of October 16, 2008 among the 
Authority, the Trustee, and the Borrower (the "Agreement").  The proceeds of the Bonds are 
being loaned by the Authority to the Borrower pursuant to the Agreement.  The Borrower and 
the Trustee covenant and agree as follows: 

SECTION 1.  Purpose of the Disclosure Agreement.  This Disclosure Agreement is being 
executed and delivered by the Borrower and the Dissemination Agent for the benefit of the 
Bondholders and in order to assist a Participating Underwriter (defined below) in complying 
with the Rule (defined below).  The Borrower and the Dissemination Agent acknowledge that 
the Authority has undertaken no responsibility with respect to any reports, notices or disclosures 
provided or required under this Disclosure Agreement. 

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 Borrower 
pursuant to, and as described in, Sections 3 and 4 of this Disclosure Agreement. 

"Bondholder" shall mean the registered owner of a Bond and any beneficial 
owner thereof, as established to the reasonable satisfaction of the Dissemination 
Agent or the Borrower. 

"Dissemination Agent" shall mean the Trustee, acting in its capacity as 
Dissemination Agent hereunder, or any successor Dissemination Agent 
designated in writing by the Borrower and which has filed with the Trustee a 
written acceptance of such designation. 

"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 (hereinafter defined). 
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As of the date of this Disclosure Agreement the following are National Repositories: 
 

Bloomberg Municipal Repository  
100 Business Park Drive 
Skillman, NJ 08558 
Phone: (609) 279-3225 
Fax: (609) 279-5962 
Email: Munis@bloomberg.com 
 
DPC Data Inc. 
One Executive Drive  
Fort Lee, NJ 07024  
Phone: (201) 346-0701  
Fax: (201) 947-0107 
Email: nrmsir@dpcdata.com 
 
FT Interactive Data Pricing and Reference Data 
Attn.: NRMSIR 
100 William Street, 15th Floor 
New York, NY 10038  
Phone: (212) 771-6999  
Fax: (212) 771-7390 
Email: NRMSIR@interactivedata.com 
 
Standard & Poor's Securities Evaluations, Inc. 
55 Water Street, 45th Floor  
New York, NY 10041  
Phone: (212) 438-4595  
Fax: (212) 438-3975 
Email: NRMSIR_repository@sandp.com 

"Participating Underwriter" shall mean the original underwriter 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.  As of the date of this Agreement, there is no State Repository. 
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SECTION 3.  Provision of Annual Reports: 

(a) Within the expiration of one hundred and twenty (120) calendar days after the 
close of the most recent fiscal year of the Borrower (the "Filing Deadline"), the Borrower shall, 
commencing with the fiscal year ending June 30, 2009, 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 Borrower shall provide the Annual 
Report to the Dissemination Agent and the Trustee (if the Trustee is not the Dissemination 
Agent).  The Borrower also shall submit its audited financial statements to the Dissemination 
Agent as soon as practicable after they become available.  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 Borrower 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 Borrower submits its audited financial 
statements 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. 
 

(b) If by fifteen (15) Business Days prior to the date specified in subsection (a) for 
providing the Annual Report to the Repositories, the Dissemination Agent has not received a 
copy of the Annual Report, the Dissemination Agent shall contact the Borrower and request the 
Borrower to confirm to the Dissemination Agent that the Borrower is in compliance with 
subsection (a). 
 

(c) If the Dissemination Agent does not within thirty (30) days of such request to the 
Borrower receive confirmation from the Borrower that an Annual Report has been provided to the 
Repositories by the date required in subsection (a), the Dissemination Agent shall send a notice to 
each Repository in substantially the form attached as Exhibit A. 
 

(d) The Dissemination Agent shall: 

(i) determine each year within fifteen (15) Business Days of the 
date specified in subsection (a) for providing the Annual Report the current address 
of each National Repository and each State Repository, if any; and 

(ii) file a report with the Borrower and the Authority confirming that 
either (A) the Borrower has confirmed to the Dissemination Agent pursuant to 
Section 3(c) that it has provided an Annual Report to the Repositories, or (B) 
the Borrower has provided an Annual Report to the Dissemination Agent and the 
Dissemination Agent has provided such Annual Report to the Repositories listed 
in such confirmation (and indicating the date on which the Dissemination Agent 
provided such Annual Report to the Repositories); provided, however, in each 
case that the Dissemination Agent shall have no responsibility or liability for the 
contents or sufficiency of any such Annual Report. 
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SECTION 4.  Content of Annual Reports.  The Borrower's Annual Report, in 
addition to its audited financial statements, shall contain or incorporate by reference the 
following information relating to the Borrower for the prior fiscal year: 

1) Applications, Acceptances and Matriculants 
2) Material Litigation not covered by insurance 

The Borrower agrees that the financial statements provided pursuant to Section 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 Borrower 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 Borrower shall clearly identify each such other 
document so incorporated by reference.  The Dissemination Agent need not verify the content or 
correctness of said Annual Report. 

SECTION 5.  Reporting of Significant Events. 

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

1. Principal or interest payment delinquencies on the Bonds or under 
the Agreement. 

2. Occurrence of any default under the Agreement (other than as 
described in clause (1) above). 

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

4. Unscheduled draws on credit enhancements reflecting financial 
difficulties. 

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

6. The rendering of an opinion of 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 the rights of the Bondholders. 
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8. Giving of a notice of redemption of any Bonds (the giving of notice 
of any regularly scheduled mandatory sinking fund redemption shall not be deemed 
material for this purpose under clause (b) of this Section 5). 

9. Defeasance of the Bonds or any portion thereof. 

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

11. Any change in the rating on the Bonds or the rating of the Borrower 
or the rating of any Bond Insurer or other Credit Facility Provider. 

(b)  Whenever the Borrower obtains actual knowledge of the occurrence of a Listed 
Event, if such Listed Event is deemed material by the Borrower, the Borrower shall, in a timely 
manner, file or direct the Dissemination Agent to file a notice of such occurrence with the 
Repositories, with a copy to the Authority.  If the Borrower deems the Listed Event as not 
material, the Borrower shall nonetheless file a notice of the occurrence of the Listed Event with 
the Trustee and shall provide with such notice an opinion of counsel experienced in securities 
matters to the effect that dissemination of the occurrence of the Listed Event is not required 
under the Rule.  The Dissemination Agent, if other than the Borrower, shall have no duty to file 
a notice of an event described hereunder unless it is directed in writing to do so by the Borrower, 
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 Borrower's obligations under 
this Disclosure Agreement shall terminate upon the legal 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 Borrower and acceptable to the Trustee to the 
effect that compliance with this Disclosure Agreement no longer is required by the Rule.  If the 
Borrower's obligations under the Agreement are assumed in full by some other entity, such 
person shall be responsible for compliance with this Disclosure Agreement in the same manner 
as if it were the Borrower and the original Borrower shall have no further responsibility 
hereunder. 

SECTION 7.  Dissemination Agent.  The Borrower may, from time to time, appoint or 
engage a Dissemination Agent to assist it in carrying out its obligations under this Disclosure 
Agreement, and may discharge any such Agent, with or without appointing a successor 
Dissemination Agent.  The initial Dissemination Agent shall be Chittenden Trust Company. 

The Dissemination Agent accepts and agrees to perform the duties imposed upon it by 
this Disclosure Agreement, but only upon the terms and conditions set forth herein.  The 
Dissemination Agent shall have only such duties in its capacity as such as are specifically set 
forth in this Disclosure Agreement.  To the extent that Chittenden Trust Company's duties as 
Dissemination Agent conflict with its duties as Trustee under the Agreement, the duties of 
Chittenden Trust Company, as Trustee, shall take precedence. 
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The Dissemination Agent may resign and thereby become discharged from the duties as 
such under this Disclosure Agreement by notice in writing mailed postage prepaid to the 
Borrower, such resignation to become effective on the tenth (10th) business day following the 
Borrower's receipt of notice thereof (or at such different date and time as stated in such notice).  
Any such resignation shall take effect immediately upon the appointment of a new 
Dissemination Agent hereunder, if such new Dissemination Agent shall be appointed before the 
time stated in such notice (if any) and shall then accept the duties of Dissemination Agent 
hereunder. 

 
SECTION 8.  Amendment; Waiver.  Notwithstanding any other provision of this 

Disclosure Agreement, the Borrower and the Dissemination Agent may amend this Disclosure 
Agreement (and the Dissemination Agent shall agree to any amendment so requested by the 
Borrower which does not affect the rights, remedies, liabilities, protections or obligations of the 
Dissemination Agent) 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 Borrower and the Dissemination Agent (which shall be at the expense of 
the Borrower) to the effect that such amendment or waiver would not, in and of itself, violate the 
Rule.  Without limiting the foregoing, the Borrower and the Dissemination Agent 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 Borrower or of the type of business conducted by the Borrower, 
(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 Dissemination 
Agent determines, or the Dissemination Agent receives an opinion of counsel (which shall be at 
the expense of the Borrower) expert in federal securities laws and acceptable to the 
Dissemination Agent to the effect that the amendment does not materially impair the interests of 
the Bondholders or (ii) the amendment is consented to by the Bondholders as though it were an 
amendment to the Agreement as permitted by Section 1101 of the Agreement.  The annual 
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.  If an 
amendment is made to an undertaking specifying the accounting principles to be followed in 
preparing financial statements, the annual financial information for the year in which the change 
is made should present a comparison between the financial statements or information prepared 
on the basis of the new accounting principles and those prepared on the basis of the former 
accounting principles. 

 
SECTION 9.  Additional Information.  Nothing in this Disclosure Agreement shall 

be deemed to prevent the Borrower 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 Borrower 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 Borrower 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. 
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SECTION 10.  Default.  In the event of a failure of the Borrower or the 
Dissemination Agent to comply with any provision of this Disclosure Agreement, the Trustee 
may (and, at the request of any Participating Underwriter or the then holders of at least 51% 
aggregate principal amount of Outstanding Bonds, shall) take such actions as may be necessary 
and appropriate, including seeking mandamus or specific performance by court order, to cause the 
Borrower or the Dissemination Agent, as the case may be, to comply with its obligations under 
this Disclosure Agreement.  Without regard to the foregoing, any Bondholder of the Bonds may 
take such actions as may be necessary and appropriate, including seeking specific 
performance by court order, to cause the Borrower 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 Borrower or the 
Dissemination Agent to comply with this Disclosure Agreement shall be an action to compel 
performance. 

SECTION 11.  Duties, Immunities and Liabilities of Dissemination Agent.  The 
Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure 
Agreement, and the Borrower agrees to indemnify and save the Dissemination Agent, its 
officers, directors, employees and agents, harmless against any loss, cost, disbursements, 
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.  Notwithstanding anything to the contrary herein, 
the Dissemination Agent shall have the same rights, indemnities, privileges and protections in 
the discharge of its obligations hereunder as it would have in discharging any of the Trustee's 
obligations under the Agreement.  The obligations of the Borrower under this Section shall 
survive resignation or removal of the Dissemination Agent and payment of the Bonds.  In no 
event shall the Dissemination Agent be liable for indirect, special or consequential damages. 

SECTION 12.  Beneficiaries.  This Disclosure Agreement shall inure solely to the 
benefit of the Borrower, the Dissemination Agent, the Participating Underwriter and Bondholders, 
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 Borrower under this Disclosure Agreement shall obligate the Borrower to file any 
information regarding matters other than those specifically described in Section 4 and Section 5 
hereof, nor shall any such filing constitute a representation by the Borrower or raise any 
inference that no other material events have occurred with respect to the Borrower or the Bonds 
or that all material information regarding the Borrower or the Bonds has been disclosed.  The 
Borrower shall have no obligation under this Disclosure Agreement to update information 
provided pursuant to this Disclosure Agreement except as specifically stated herein. 

SECTION 14.  Electronic Filing.  Notwithstanding anything in this Disclosure 
Agreement to the contrary, any filing under this Disclosure Agreement may be made solely by 
transmitting such filing to an electronic entity for submission to National Repositories and State 
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depositories if such electronic entity is approved for such purpose by the Securities and 
Exchange Commission in a letter of interpretative advise or otherwise. 

SECTION 15.  Counterparts.  This Disclosure Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 

SECTION 16.  Governing Law.  This Disclosure Agreement shall be governed by the 
internal laws of The Commonwealth of Massachusetts. 

Date: _________________ 

SUFFOLK UNIVERSITY 

By ________________________________ 
Name:   _________________________ 
Title:     _________________________ 

CHITTENDEN TRUST COMPANY, 
in its capacity hereunder as Dissemination 
Agent 

By _________________________________ 
 Name:  ___________________________ 
 Title:    ___________________________ 
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EXHIBIT A 
 

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT 
 

 
Name of Issuer: Massachusetts Health and Educational Facilities 

Authority 
 
Name of Bond Issue: $56,000,000 Revenue Bonds, Suffolk University 

Issue, Series A (2008) 
 
Name of Borrower: Suffolk University 
 
Date of Issuance:   November 6, 2008 
 
 
NOTICE IS HEREBY GIVEN that Suffolk University has not provided an Annual 

Report with respect to the above-named Bonds as required by Section 3 of the Disclosure 
Agreement between the Borrower and Chittenden Trust Company as Dissemination Agent. [The 
Borrower anticipates that the Annual Report will be filed by ________________.] 

 
Dated: _____________________ 
 
 
      CHITTENDEN TRUST COMPANY, 
      as Dissemination Agent 
 
 
 
      By_______________________________ 
 
 
cc: Borrower 



(THIS PAGE LEFT BLANK INTENTIONALLY)
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