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Massachusetts Bay Transportation Authority
Senior Sales Tax Bonds

2000 Series A
Dated: August1,2000 Due: July 1, as shown below
Price or Price or
Maturity Amount Rate Yield Maturity Amount Rate Yield
2004 3,225,000 4.40% 4.45% 2008 $10,875,000 4.70% 100%
2005 6,610,000 4% 4.53 2009 8.975,000 4 % 4.80
2006 3,435,000 4% 4.58 2010 8,770,000 4.80 485
2007 11,465,000 4 58 4.65

$50.000.000 5 '2% Term Bonds Due July 1, 2030to Yield 5.71%

{Accrued interest to be added)
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The information set forth herein has been obtained from the Authority and other sources which are believed to
be reliable, but, as to information from other than the Authority, it is not to be construed as a representation by the
Authority. The information and expressions of opinion herein are subject to change without notice and neither the
delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any implication
that there has been no change in the affairs of the Authority since the date hereof, except as expressly set forth herein.
The various tables may not add due to rounding of figures.

The underwriters have provided the following sentence for inclusion in this Official Statement. The
underwriters have reviewed the information in this Official Statement in accordance with, and as part of, their
respectiveresponsibilitiesto investors under the federal securities laws as applied to the facts and circumstances of this
transaction, but the underwriters do not guarantee the accuracy or completenessof such information.

No dealer, broker, salesperson or other person has been authorized to give any information or to make any
representation other than those contained in this Official Statement, and, if given or made, such other information or
representations must not be relied upon as having been authorized by the Authority. This Official Statement does not
constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the 2000 Series A Bonds
offered hereby by any person in any jurisdiction in which it is unlawful for such person to make such offer, solicitation
or sale.

available for inspection at the principal office of the Authority.
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OFFICIAL STATEMENT
OF THE
MASSACHUSETTS BAY TRANSPORTATION AUTHORITY
PERTAINING TO ITS
SENIOR SALES TAX BONDS, 2000 SERIES A

INTRODUCTION

The purpose of this Official Statement, which includes the cover page and the Appendices hereto, isto
furnish information in connection with the sale by the Massachusetts Bay Transportation Authority (the
“Authority” or “MBTA™)of its $103,355,000 Senior Sales Tax Bonds, 2000 Series A (the “2000 Series A
Bonds”). Unless otherwise defined herein, certain capitalized terms used herein shall have the meanings set
forth in APPENDIXA - «gUMMARY OF CERTAIN PROVISIONS OF THE SALES TAX BOND TRUST
AGREEMENT - Definitions” or, in the case of capitalized terms related to the Assessment Bonds (hereinafter
defined), the meanings set forth in the Assessment Bond Official Statement (hereinafter defined).

The 2000 Series A Bonds

The 2000 Series A Bonds are authorized to be issued pursuant to the Enabling Act (hereinafter
defined), and are to be issued under an Sales Tax Bond Trust Agreement dated as of July 1, 2000 (the “Trust
Agreement”),as supplemented by the First Supplemental Trust Agreement dated as of July 1, 2000 (the “First
Supplemental Trust Agreement” and together with the Trust Agreement, the “Gales Tax Bond Trust
Agreement”), both by and between the Authority and State Street Bank and Trust Company, Boston,
Massachusetts, as Trustee (the «Trustee”). The 2000 Series A Bonds are being issued for the following

purposes:

e to pay costsof the Authority in accordance with the Enabling Act, including funding a portion of
the Authority’s capital program,
to fund the Senior Debt Service Reserve Fund,

e 1o make a deposit to the Senior Debt Service Fund to fund capitalized interest on the 2000 Series A
Bonds, and

e 1o pay costs of issuing the 2000 Series A Bonds.

See “APPLICATION OF PROCEEDS.” As used herein, the term “Senior Sales Tax Bonds” means the 2000
Series A Bonds and all other Senior Sales Tax Bonds hereafter issued under the Trust Agreementon a parity
with the 2000 Series A Bonds. The Trust Agreement provides for the issuance of additional Senior Sales Tax
Bonds and Subordinated Sales Tax Bonds (collectively, the «Ggles Tax Bonds,” and the Authority expects to
issue additional Sales Tax Bonds in the future. See “THE AUTHORITY - Capital Plan.”

The 2000 Series A Bonds constitute special obligations of the Authority, secured as 1o the payment
of principal and Redemption Price, if any, of and interest thereon by a pledge of certain revenues and other
moneys received or derived under the Enabling Act thereof for the purposes and on the terms and conditions
provided therein, including without limitation the greater of the base revenue amount or the dedicated sales
tax revenue amount, both as defined in the Enabling Act (“Dedicated Sales Tax”). See “DEDICATED
SALES TAX.” The 2000 Series A Bonds are the first Sales Tax Bonds to be issued under the Trust
Agreement. See “GECURITY FOR THE SALES TAX BONDS” and APPENDIX A - “SUMMARY OF
CERTAIN PROVISIONS OF THE SALES TAX BOND TRUST AGREEMENT.”



The Authority has no taxing power. Neither the Commenwealth of Massachusetts (the
“Commonwealth”) nor any other political subdivision thereof shall be obligated to pay the 2000 Series
A Bonds and neither the faith and credit nor the taxing power of the Commonwealth or any political
subdivision thereof is pledged to such payment, except as described herein.

Simultaneously with the issuance of the 2000 Series A Bonds, the Authority is issuing $496,645,000
Assessment Bonds, 2000 Series A (the “2000 Series A Assessment Bonds”) for the purpose, among others, of
paying costs of the Authority, including funding a portion of the Authority's capital program and refunding a
portion of the debt service payable on certain Prior Obj igations (hereinafterdeﬁned). For further information
regarding Assessments, specific reference is made to the Official Statement of the Authority dated August 2,
2000 with respect to the 2000 Series A Assessment Bonds (the “Assessment Bond Official Statement”),
copies of which are available from each NRMSIR or from the MSRB (each as hereinafter defined) or, during
the underwriting period, from the Authority or from the Underwriters.

Background

Under the Prior Act, the Commonwealth provided various forms of financial assistance to offset the
Authority’s operating deficit. In order to finance its capital program, the Authority was authorized to issue
indebtedness secured by its general obl; gation. Ifthe Authority lacked funds to pay such indebtedness, the
Commonwealth was obligated to pay such amount, to which obligation the Commonwealth’s full faith and
credit was pledged (the “Commonwealth Guaranty™). In addition, the Commonwealth entered into a contract
for financial assistance with the Authority pursuant to which the Commonwealth agreed to pay a portion of the
debt service on such indebtedness (the “Section 28 Assistance”). F urthermore, the Commonwealth paid to the
Authority the total amount of €xpenses in excess of revenues (the “Net Cost of Service™). Net Cost of Service
was paid in arrears upon certification by the Authority to the Commonwealth. In order to meet current costs,
the Authority received advances of the Net Cost of Service or issued operating notes. The Commonwealth
recovereda portion of the Net Cost of Service paid to the Authority through amounts assessed on cities and
towns in the Authority’s territory.

amended, and notes and entered into certain leases and other obligations, each of which was secured by a
combination of the Commonwealth Guaranty, Section 28 Assistance and the Commonwealth’spayment of the
Net Cost of Service. Such bonds, notes, leases and other obligations outstanding as of July 1, 2000 are
collectively referred to herein as the “Prior Obligations.”

Forward Funding

As part of its Fiscal Year 2000 annual appropriationsact, Chapter 127 of the Acts of 1999 of the
Commonwealth, as amended ("Chapter 127" or the “Forward Funding Legislation™), the Commonwealth
repealed and restated the Prior Act effective J uly 1, 2000. The Prior Act as restated by Section 151 of Chapter
127, together with Section 35T of Chapter 10 of Massachusetts General Laws, also enacted as part of Chapter
127, are collectively referred to herein as the “Enabling Act.”

Fevenue stream consisting of the amounts assessed on cities and towns of the Authority in accordance with the
Enabling Act (the “Assessments”) and the Dedicated Sales Tax (collectively, the “Dedicated Revenues™). The
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Dedicated Sales Tax is equal to the greater of the amount raised by a 1% statewide sales tax, which equals 20%
of the existing statewide 5% sales tax, or $645.000,000, in either case to be funded from existing sales tax
receipts, subjectto upward adjustment under certain circumstances set forth in the Enabling Act. See
“DEDICATED SALES TAX.” The Enabling Act and the new financing mechanism for the Authority
established thereunder have been referred to as “Forward Funding” to reflect the fact that the Authority’s costs
will no longer be funded in arrears.

The Enabling Act expands the territory of the Authority to 175 cities and towns, but aggregate
annual Assessments payable by such cities and town are reduced in five equal amounts from approximately
$144 million in Fiscal Year 2001 to approximately $136 million in Fiscal Year 2006. After 2006, aggregate
Assessments will be adjusted annually for inflation but will not be permitted to increase by more than 2.5%
per year. For further information regarding Assessments, se€ the Assessment Bond Official Statement.

The Dedicated Revenues arc credited upon receipt, without appropriation, to the Commonwealth’s
state and local contribution fund (the “Fund” or the «“Gtate and Local Contribution Fund”). Such amounts
shall be disbursed upon the request of the General Manager to the Authority so long as the Authority shall
certify that it has provided in its budget each year for the payment of the Prior Obligations due during such
year. The Authority has so certified in connection with its Fiscal Year 2001 budget. See “SECURITY FOR
THE SALES TAX BONDS - Provision for the Payment of Prior Obligations.”

In order to clarify certain procedural provisions in the Enabling Act, at or prior to the issuance of the
2000 Series A Bonds, the Authority will enter into a Memorandum of Understanding dated as of July 1, 2000
with the Executive Office of Administration and Finance, the Office of the State Treasurer, the Office of the
Comptroller and the Department of Revenue (the “MOU”). In accordance with the MOU, the Dedicated
Sales Tax is deposited not later than the last business day of each month, commencing August, 2000, on
account of the prior month. Assessments shall be deposited to the Fund quarterly, on September 30,
December 31, March 31 and June 30, beginning September 30, 2000.

Under the Enabling Act, the Dedicated Revenues are impressed with a trust for the benefit of
Authority bondholders. Furthermore, the Commonwealth covenants that while any Authority bonds or notes
secured by the Dedicated Revenues are outstanding and remain unpaid, the Dedicated Revenues shall not be
diverted, and, so long as the Dedicated Revenues are necessary for the purpose for which they have been
pledged, the rate of the sales tax shall not be reduced below the amount of the Dedicated Sales Tax and
annual aggregate Assessments shall not be reduced below $136,026,868. Sece “DEDICATED SALES TAX.”

To the extent that the Dedicated Revenues are insufficient in any year to provide for the payment of
the Prior Obligations in such year, the Commonwealth shall remain liable to pay such Prior Obligations to
the same extent as under the Prior Act; provided, however, that any such payment by the Commonwealth
shall be repayable within five years by the Authority, without interest, from the Dedicated Revenues.

Under the Enabling Act, the Authority is no longer authorized to issue indebtedness supported by the
Commonwealth Guaranty. Furthermore, the Commonwealth no longer shall pay Net Cost of Service or
Section 28 Assistance. Instead, Authority indebtedness may be a general obligation of the Authority or may
be secured by a pledge or conveyance of all or a portion of revenues, receipts or other assets or funds of the
Authority, including without limitation, the Dedicated Sales Tax and Assessments. Pursuant to the Sales Tax
Bond Trust Agreement, the 2000 Series A Bonds are secured by a pledge of the Dedicated Sales Tax and,
after meeting the obligations under an Assessment Bond Trust Agreement dated as of July 1, 2000 (the
“Assessment Bond Trust Agreement”) by and between the Authority and State Street Bank and Trust
Company, as trustee (the «Assessment Bond Trustee™). the Assessments, along with other Authority
revenues as described under “GECURITY FOR THE SALES TAX BONDS - Pledge Under the Sales Tax
Bond Trust Agreement.”

(5]



The Authority has identified cost containment and revenue enhancement initiatives, which it believes
to be necessary and sufficient to provide for the long-term operation and maintenance of the Authority’s
transportation system without additional financial assistance from the Commonwealth. There can be no
assurance that such initiatives will provide sufficient financial resources to sustain the long-term operation
§ transportation system. However, under the Enabling Act, the pledge and
receipt of Dedicated Sales Tax is not contingent upon the Authority’s provision of transportation services.
Subject to the limitations with respect to the Assessments described in the Assessment Bond Official
Statement, the Authority’s failure to provide transportation services at current levels would not affect the
Commonwealth’s or the assessed cities’ and towns’ obligation or abil ity to provide the Dedicated Revenues.
See “THE AUTHORITY - Operations.”

Official Statement

There follows in this Official Statement a description of the Authority, together with summaries of
the terms of the 2000 Series A Bonds and certain provisions of the Enabling Act, the Forward Funding
Legislation and the Sales Tax Bond Trust Agreement. All references herein to the Enabling Act, the Forward
Funding Legislation and the Sales Tax Bond Trust Agreement are qualified in their entirety by reference to
such law and documents, copies of which are available from the Authority or the Trustee, and all references
to the 2000 Series A Bonds are qualified in their entirety by reference to the definitive forms thereof and the
information with respect thereto contained in the Sales Tax Bond Trust Agreement. Additional information
concerning Assessments and the 2000 Series A Assessment Bonds is provided in the Assessment Bond
Official Statement.

Attached hereto as Appendix A is a summary of certain provisions of the Sales Tax Bond Trust
ent. Appendix B sets forth the proposed form of opinion of Bond Counsel. Appendix C sets forth the
proposed Form of Continuing Disclosure Agreement to be executed by the Authority and the Trustee.

This Official Statement does not contain the audited financial Statements of the Authority or general
financial and operating information about the Authority because the 2000 Series A Bonds are secured by a
first lien on Dedicated Sales Tax and other Pledged Revenues (hereinafter defined) under the Sales Tax Bond
Trust Agreement and, as described herein, amounts available under the Assessment Bond Trust Agreement,
and not by the general obligation of the Authority, and the Dedicated Sales Tax is not derived from or
otherwise related to the Authority’s operations. See “TH E AUTHORITY - Operations.” For further
information about the Authority, reference is made to the Authority’s most recent official statement with
respect to certain Prior Obligations, copies of which are available from each Nationally Recognized
Municipal Securities Information Repository (“NRMSIR”) or from the Municipal Securities Rulemaking
Board (“MSRB”) and to the most recent annual report filed with each NRMSIR pursuant to the Authority’s
continuing disclosure undertaking for certain Prior Obligations,

THE AUTHORITY

subdivision of the Commonwealth. Under the Enabling Act, the territorial area of the Authority consists
generally of 175 cities and towns directly or indirectly receiving Authority service. The | 75 cities and towns
are grouped into three categories, the 14 cities and towns, the 51 cities and towns and the other served
communities, based upon the weighting of each member’s allocable percentage of Assessments. The



Authority finances and operates mass transportation facilities within its territory and to a limited extent
outside its territory and is authorized to enter into agreements for providing mass transportation service by
private companies, including railroads.

Board of Directors

The Enabling Act provides that the affairs of the Authority shall be managed by a board of nine
directors appointed effective July 1, 2000 (the “Board of Directors” or “Board™). The Secretary of the
Executive Office of Transportation and Construction of the Commonwealth (hereinafter called the
“Secretary”) serves ex officio as the Chairman of the Board. Eight directors are appointed by the Governor
of the Commonwealth to serve two-year terms, except as specified below, and are eligible for reappointment.
The directors appointed by the Governor shall consist of one selected from a list provided by the Mayor of
Boston, one selected from a list provided by the chief executive officers of each of the 14 cities and towns,
excluding Boston, and one selected from a list provided by the metropolitan area planning council on behalf
of the 51 cities and towns and other served communities. Of the appointees of the Governor, one shall be
experienced in transportation, one shall be a member of a national or international labor organization, one
shall be experienced in environmental protection, one shall be experienced in administration and finance and
one shall be experienced in consumer protection. No more than five of the nine directors shall be members
of the same political party. No fewer than seven of the directors shall be residents of the Authority’s
territory. In order to establish staggered terms, initially four members serve for one-year terms. Currently,
there are two vacancies on the Board.

Under the Enabling Act, the Board has the power to appoint and employ a General Manager and
other officers. The Enabling Act also provides that the Advisory Board, consisting of a representative of
each of the cities and towns paying Assessments, shall have certain specified powers, including the power to
approve the Authority’s long term capital program and annual operating budget or to subject the operating
budget to itemized reductions. The Enabling Act does not provide for the Authority to be a debtor under the
federal bankruptcy code.

The Authority’s directors are:

KEVIN J. SULLIVAN, Chairman, Merrimac, Massachusetts. ex officio
Secretary of Transportation; Former Commissioner, Massachusetts Highway Department; former
Deputy Commissioner, Massachusetts Highway Department; former Associate Commissioner,
Massachusetts Highway Department; former Mayor of Lawrence, Massachusetts for two four-year
terms; former Alderman and Director of Health and Charities for the City of Lawrence,
Massachusetts.

WILLIE J. DAVIS, Director, Newton, Massachusetts
Practicing Attorney; Board Member of the Committee for Public Counsel Services; Former United
States Magistrate Judge; former Assistant United States Attorney for the District of Massachusetts;
and former assistant Attorney General of the Commonwealth of Massachusetts.

JANICE L()UX', Director, Boston, Massachusetts
President of Greater Boston Hotel Employees Local 26 Union; Treasurer of the Local 26 Trust
Funds; former Vice-Presidentand Benefits Officer of Local 26.

RICHARD M. FIELDING, Director, Lawrence, Massachusells
Employed at Raytheon Company; member of Local 1505 and Vice Chairman of the Board of the
Lawrence Housing Authority.

" On July 5, 2000, Governor Cellucci re-appointed Ms. Loux to the Board of Directors. She has not been yet sworn in.



JOSEPH M. TROLLA, Director, Marlborough, Massachusetts
Vice President of Construction at Fafard Real Estate Development, Inc., of Ashland; formerly held
posttions at the Marlborough Planning Department and at Brook Realty Trust; and former
Superintendent at Flatley Constructions.

ROBERTA L. BRUNDRETT, Director, Springfield, Massachusetts
Practicing Attorney and Director of the Robert F. Kennedy Children’s Action Corp.; former member
of the Executive Committee of the Judicial Nominating Counsel; former Chair of the Western
Regional Committee of the Judicial Nominating Counsel; former Director of the YMCA of Western
Massachusetts; and former Corporator of the Springfield Library and Museums.

BARON H. MARTIN, Director, East Warcham, Massachusetts
Mediator for the Appeals Court for the Commonwealth of Massachusetts: Arbitrator; former First
Justice of the Wareham District Court; former First Justice of the Appellate Division of the District
Court Southern Division; former Special Justice of the Roxbury District Court; former Adjunct
Professor of Law at Southern New England Law School; and former First Assistant General Counsel
of the Metropolitan Transit Authority, the predecessor to the Authority.

Administration
The Authority’s principal officers are as fotlows:

ROBERT H. PRINCE, Jr., General Muanager
Former Chief Operating Officer, MBTA: former Assistant General Manager for Subway Operations,
MBTA; former Assistant General Manager for Human Resources, MBTA: former Special Assistant
to the General Manager, MBTA.

JONATHAN R. DAVIS, Deputy General Manager and Chief Financial Officer
Former Budget Director, MBTA: former Vice-President and Controller, H.P. Hood Company.

MICHAEL H. MULHERN, Deputy General Manager
Former Chief Operating Officer, MBTA; Adjunct Professor at Suffolk University, Transportation
and Public Policy, Graduate Program; Former Director of Subway Operations, MBTA; Alternate
Trustee, MBTA Retirement Board.

C. MIKEL OGLESBY, Chief of Stuff
Former Section Chief of Administrationand Finance, MBTA: former Project Manager of Human
Resource Information System, MBTA; former Special Assistant to the General Manager’s Office,
MBTA; former Senior Manager of Budget, MBTA.

WESLEY G. WALLACE, IR., Treasurer-Controller
Former Deputy Treasurer-Controller, MBTA ; former Consultant to Construction Department,
MBTA: former Assistant General Manager, Regional Transit Authority, New Orleans.

WILLIAM A, MITCHELL, JR.. General Counsel
Former Member of Cosgrove, Eisenberg and Kiley, P.C.; former Chief of the Civil Bureau, Office of
the Attorney General, Commonwealth of Massachusectts; former Chief of the Building Construction
Unit, Office of the Attorney General, Commonwealth of Massachusetts; former Chairman,
Contributory Retirement Appeal Board.



General

The MBTA is the oldest and sixth largest transit system in the country, operating subway, trackless
trolley, trolley, bus and commuter rail service throughout eastern Massachusetts. The MBTA is responsible
for an estimated 1.2 million passenger trips every business day and operates over 64 miles of rapid transit rail
routes. It owns more than 1,000 buses which cover routes totaling 730 miles. The MBTA’s commuter rail
service operates over 440 units of passenger rail equipment providing service between Boston and 117
outlying rail stations. In addition, the MBTA provides a broad range of other passenger services including
commuter boats, “The Ride” servicing the elderly and the disabled, and express buses.

As of July 1, 2000, the Authority employed approximately 5,800 full-time and approximately 600
part-time employees. Approximately 5,200 employees are represented by one of 27 labor organizations. The
largest, Local 589 Amalgamated Transit Union, represents nearly 3,600 Authority employees.

Operations

Under the Enabling Act, the Authority is required to meet all of its expenditures, both operating and
capital, from a combination of Dedicated Revenues, federal assistance and revenues generated from
operation of the Authority’s transportation system. For information regarding capital expenditures and
federal assistance therefor, see “Capital Plan” herein. The Authority’s operating expenses (excluding debt
service) for Fiscal Year 1999 were approximately $611 million, are expected to be approximately $629
million for Fiscal Year 2000 and are budgeted for Fiscal Year 2001 at approximately $662 million, . Debt
service for each of the foregoing Fiscal Years is approximately $311 million, $322 million and $329 million,
respectively.

Dedicated Revenues for Fiscal Year 2001 are estimated to total approximately $789 million,
including approximately $645 million of Dedicated Sales Tax and approximately $144 million of
Assessments. Under a transition provision related to the new Enabling Act, the annual Assessments will be
reduced in five equal amounts from the approximately $144 million in Fiscal Year 2001 to approximately
$136 million Fiscal Year 2006. After Fiscal Year 2006, aggregate Assessments will be adjusted annually for
inflation, but will not be permitted to increase by more than 2.5% per year. For more information regarding
Assessments, see the Assessment Bond Official Statement.

The Authority generates significant revenues from operation of its transportation system, including
both fare revenues and non-fare revenues such as those derived from parking and advertising. The Authority
also receives federal grants for preventative maintenance of the system and generates other non-operating
revenues. In Fiscal Year 1999, the Authority received approximately $6 million in such federal grants. The
aggregate of all such revenues for Fiscal Year 1999 was approximately $196 million, is expected to be
approximately $192 million in Fiscal Year 2000 and is budgeted for Fiscal Year 2001 at approximately $203
million.

Under the Enabling Act, the Authority is required to establish and implement policies to increase the
portion of the Authority’s expenses covered by system revenues. In Fiscal Year 1999, the Authority paid 37%
of its operating expenses excluding debt service from system-related revenues. The Blue Ribbon Committee
established by the Secretary to make recommendations regarding the implementation of the Forward Funding
Legislation proposed a goal of increasing revenues to recover at least 50% of operating expenses. The Board
has authorized the General Manager to do all things necessary to update the Authority’s Fare Policy Statement
and to recommend a new fare structure for Board approval. The Authority is in the process of developing such
recommendation and has held a serics of eight public hearings regarding a new fare structure.



Under the Enabling Act, the obl igation of cities and towns in the Authority’s territory to pay
Assessments is not contingent upon the Authority’s provision of specified transportation services to those
cities and towns, though the Massachusetts Supreme Judicial Court has held that the method by which

?

renewal, relations with the labor unions that represent the Authority’s workforce, the risk of unfunded
legislative mandates or other legislative restrictions on the Authority, uncertainties as to future federal capital

plans, even if implemented, will provide sufficient financial resources to sustain the long-term operation and
maintenance of the Authority’s transportation system.

Indebtedness

Prior Obligations. Priorto July 1, 2000, the Prior Obligations were payable from Section 28 Assistance
and the Authority’s reimbursement from the Commonwealth for Net Cost of Service or by a combination of the
foregoing. Outstanding Prior Obligations include without limitation the Authority’s General Transportation
System Bonds, operating notes, obligations of the Boston Metropolitan District (“BM D”) for which the
Authority is responsible and leases.

As of August 1, 2000, the Authority had outstanding approximately $3.8 billion aggregate principal
amount of General Transportation System Bonds issued under its General Bond Resolution adopted February
15, 1967, as amended. The General Transportation System Bonds include $252,655,000 principal amount
bearing interest at variable rates. Under the supplemental resolution authorizing such variable rate General
Transportation System Bonds, the interest rate on such bonds shall not exceed 10% per annum. Because under

Transportation System Bonds.

As of August 1, 2000, there were outstanding $33.471,000 BMD obligations. The BMD will not issue
debt other than periodic refunding issues which will be necessary from time to time in order to level out the
maturities of its debt and to correlate its debt maturities with the Authority’s obligations to the BMD.

The Authority has entered into five long-term leases providing for the lease of equipment to the
Authority. Under the terms of such leases the Authority is required to make annual rental payments of
approximately $12.8 million in the years 2000 to 2013. The Authority also has entered into severa] fully
defeased leases under which there are no regularly scheduled payments by the Authority.

the rates assumed in the table of Prior Obligation Debt Service Requirements below.

The following table sets forth the total annual regularly scheduled debt service requirements on
outstanding Prior Obligations (excluding certain operating notes described below) for each Fiscal Year as of
August 1, 2000:



Prior Obligations Debt Service Requirements

Fiscal Year Principal(1) Interest(2) Total
2001 $118,525,271 $196,109,961 $314,635,232
2002 130,820,582 191,893,784 322,714,366
2003 139,688,755 186,084,150 325,772,905
2004 143,014,743 179,537,054 322,551,797
2005 146,358,741 172,865,246 319,223,987
2006 155,056,772 167,544,155 322,600,927
2007 152,867,822 162,026,415 314,894,237
2008 155,010,493 153,954,118 308,964,611
2009 150,811,027 145,933,698 296,744,725
2010 157,277,431 137,895,024 295,172,455
2011 161,601,029 129,518,568 291,119,597
2012 164,829,427 120,605,429 285,434,856
2013 166,514,817 111,896,246 278,411,063
2014 158,300,000 102,440,380 260,740,380
2015 141,820,000 92,827,936 234,647,936
2016 129,590,000 84,723,848 214,313,848
2017 129,195,000 77,584,502 206,779,502
2018 131,285,000 70,600,300 201,885,300
2019 138,370,000 63,530,918 201,900,918
2020 144,795,000 55,974,744 200,769,744
2021 152,570,000 48,191,250 200,761,250
2022 140,605,000 39,963,226 180,568,226
2023 120,395,000 32,601,794 152,996,794
2024 116,110,000 26,337,518 142,447,518
2025 108,195,000 20,281,287 128,476,287
2026 86,365,000 14,602,300 100,967,300
2027 63,935,000 9,974,550 73,909,550
2028 41,200,000 6,383,400 47,583,400
2029 28,795,000 3,902,500 32,697,500
2030 30,685,000 2,013,600 32,698,600

Source: the Authority

(1) Includes both principal and interest portions of lease payments.

(2) Assumes a 7% interest rate per annum for (a) the General Transportation System Bonds, Variable Rate Demand Obligations,
1999 Series outstanding in the principal amount of approximately $64 million bearing interest at a rate reset weekly and (b) after
expiration on September 1, 2005 of an interest rate swap agreement recently entered into with respect to the General Transportation
System Bonds, Variable Rate Demand Obligations, 2000 Series. outstanding in the principal amount of $188 million bearing interest
at a rate reset weekly. Until the September 1. 2005 expiration of the interest rate swap agreement, such 2000 Bonds are assumed to
bear interest at the fixed swap rate, 4.9284%. For Fiscal Year 2001, includes the portion of the September 1, 2000 interest payment
to be paid from proceeds of the 2000 Series A Assessment Bonds.

As of August 1, 2000, the Authority also had outstanding $160,000,000 of notes issued for operating
purposes. Such notes mature on September I, 2000 and will be paid by the Commonwealth.

While the Authority no longer may incur indebtedness supported by the Commonwealth Guaranty,
to the extent that the Dedicated Revenues are insufficient in any year to provide for the payment of the Prior
Obligations in such year, the Commonwealth shall remain liable to pay such Prior Obligations to the same



extent as under the Prior Act. However, any such payment by the Commonwealth shall be repayable within
five years by the Authority, without interest, from Dedicated Revenues.

The Enabling Act provides that in order to draw upon Dedicated Revenues credited to the State and
Local Contribution Fund, including Dedicated Sales Tax, for any Fiscal Year, the Authority shall have
certified that it has provided in its annual budget for each year for the payment of Prior Obligations during
such year. The Authority has so certified in connection with its Fiscal Year 2001 budget. See “SECURITY
FOR THE SALES TAX BONDS - Pledge Under the Sales Tax Bond Trust Agreement.” For more
information regarding such requirement relating to Assessments, see the Assessment Bond Official
Statement.

The Authority intends to provide for the payment of Prior Obligations each year under the Sales Tax
Bond Trust Agreement from the Dedicated Sales Tax. Under the Enabling Act, the Dedicated Sales Tax may
not be less than the base revenue amount (as defined in the Enabling Act), which is $645 million in Fiscal
Year 2001 and is subject to upward adjustment in future years in accordance with the Enabling Act. See
“DEDICATED SALES TAX.”

Sales Tax Bonds. The 2000 Series A Bonds are the first Series of Sales Tax Bonds issued pursuant to
the Sales Tax Bond Trust Agreement. The Authority expects to issue additional Sales Tax Bonds for the
purposes set forth in the Sales Tax Bond Trust Agreement. Subject to compliance with the conditions to
issuing Sales Tax Bonds thereunder, the Sales Tax Bond Trust Agreement does not limit the amount of Sales
Tax Bonds to be issued. However, the Enabling Act limits the amount of outstanding bonds of the
Authority. See “Limitation on Debt Under the Enabling Act.” The Authority also anticipates that it will
maintain a commercial paper program under the Sales Tax Bond Trust Agreement in the aggregate principal
amount of $50 million to $100 million.

Assessment Bonds. Simultaneously with the issuance of the 2000 Series A Bonds, the Authority
intends to issue the 2000 Series A Assessment Bonds under the Assessment Bond Trust Agreement, which
authorizes the issuance of additional Assessment Bonds from time to time (collectively, the “Assessment
Bonds”). For more information regarding the Assessment Bond Trust Agreement and Assessments, see the
Assessment Bond Official Statement.

Limitation on Debt Under the Enabling Act. Under the Enabling Act, the Authority is authorized to
issue bonds for capital purposes, other than refunding bonds, and for certain specified purposes to an
outstanding amount, which, when added to outstanding General Transportation System Bonds (other than
refunding bonds), does not exceed the aggregate principal amount of $3,556,300,000. In addition, pursuant
to certain of the Commonwealth’s transportation bond bills, the Authority is authorized to issue bonds for
particular capital projects in the aggregate principal amount of approximately $1.7 billion. The Authority
also is authorized to issue bonds for the purpose of refunding bonds. Such bonds and refunding bonds may
be general obligations of the Authority or may be secured by a pledge or conveyance of any revenue, receipts
or other assets or funds of the Authority, or any combination of the foregoing. The Authority is further
authorized to issue temporary notes for operating purposes, which notes shall be a general obligation of the
Authority or for capital purposes, as bond anticipation notes. There are no such notes outstanding as of
August 1, 2000, nor does the Authority currently intend to issue such notes in the near future.

Capital Plan

Since 1964, when the Authority assumed control of the properties of its predecessor, the
Metropolitan Transit Authority, the Authority has engaged in a major program of capital improvements to
modernize its equipment, improve its physical plant, and relocate and extend its rapid transit and commuter
rail lines. The program has been financed primarily through the proceeds of Prior Obligations and federal
aid.



Total anticipated expenditures under the Authority’s current five year capital program (FY2001-
2005) equal approximately $2.5 billion. Of such amount, approximately $1.0 billion is expected to be
funded from federal aid, with the remainder, $1.5 billion, to be funded from Authority bonds or revenues.
The current capital program funds ongoing programs, including those necessary to comply with legal
commitments. The federal aid is awarded under the Transportation Efficiency Act for the Twenty First Century
(known as “TEA-21") which expires in 2003. The Authority’s capital program assumes a level of federal
funding for Fiscal Years 2004 and 2005 which is equal to the level of funding authorized under TEA-21 for
Fiscal Year 2003.

Under the Enabling Act, the Authority is required to develop a comprehensive, long-term (not
greater than 20 years) capital program (the “Program”) which must be approved by the Advisory Board. In
addition, the Authority is required to implement the Program through rolling five-year capital investment
programs adopted each year (each, a “CIP”). Each year, commencing with Fiscal Year 2002, following
public hearings with respect thereto, the Authority shall file the CIP with the Advisory Board and the
legislature for their review not later than January 15 and May 1, respectively, prior to the commencement of
the Fiscal Year. The Program and each CIP shall be based on the impact of projects on the effectiveness of
the Commonwealth’s transportation system, service quality standards, environment, health and safety,
operating costs, prevention or avoidance of deferred maintenance, and debt service costs.

In addition, the Enabling Act requires that each CIP shall identify for each project therein, the
purpose and intended benefits, the total budget and timeline, the budget impact for the next Fiscal Year, the
impact on operating expenses and revenues, and the cost of scheduled maintenance and useful life and shall
prioritize the projects based upon the factors set forth above, with the highest priority to scheduled
maintenance to prevent the deferral of routine and scheduled maintenance, projects with greatest benefits
with least cost, Central Artery Project transit commitments, and compliance with the Americans with
Disabilities Act. Furthermore, scheduled maintenance shall be undertaken prior to system expansion, unless
expansion is required by law or is cost-effective, environmentally beneficial or produces quantifiable
savings.

The amount of debt service the Authority must pay will directly affect the amount of the Dedicated
Revenues after the payment of debt service available to the Authority to support its operation, maintenance
and capital reinvestment needs. The level or cost of the Authority’s transportation services will not affect the
availability of the Dedicated Sales Tax, Assessments or other Pledged Revenues to meet debt service
requirements on Sales Tax Bonds.

APPLICATION OF PROCEEDS

The proceeds from the sale of the 2000 Series A Bonds (exclusive of accrued interest and less net
original issue discount) are expected to be applied as follows:

To pay capitalized interest on the 2000 Series A Bonds $ 6,567,584
To fund the Senior Debt Service Reserve Fund 4,023,031
To fund a portion of the Authority’s capital program and

pay costs of issuance of the 2000 Series A Bonds, including 91.150,315

underwriters” discount
Total Application of Funds $101,740,930



THE 2000 SERIES A BONDS

General

The 2000 Series A Bonds will be issued in the aggregate principal amount of $103,355,000, will be
dated August 1, 2000, will mature (unless redeemed prior to maturity) on July 1 of each of the years and bear
interest from their date at the per annum rate, all as set forth on the inside cover hereof. Interest on the 2000
Series A Bonds will be payable on January 1 and July 1 of each year, commencing January 1,2001. The 2000
Series A Bonds are subject to optional and mandatory redemption as described below.

The 2000 Series A Bonds are being issued only as fully registered bonds and, when issued, will be
registered in the name of Cede & Co., as nominee for The Depository Trust Company (“DTC”), New York,
New York. DTC will act as securities depository for the 2000 Series A Bonds. Purchases of beneficial
interests in the 2000 Series A Bonds will be made in book-entry form, in the denomination of $5,000 or any
integral multiple thereof. Purchasers will not receive certificates representing their interest in Bonds purchased.
So long as DTC or its nominee, Cede & Co., is Bondowner, payments of the principal of and interest on the
2000 Series A Bonds will be made directly to such Bondowner. Disbursementof such payments to the DTC
Participants (hereinafter defined) is the responsibility of DTC and disbursementof such payments to Beneficial
Owners (hereinafter defined) is the responsibility of the DTC Participantsand the Indirect Participants
(hereinafter defined). See “Book-Entry Only System.”

Book-Entry Only System

DTC will act as securities depository for the 2000 Series A Bonds. The ownership of one fully
registered Bond for each $200,000,000 principal amount or portion thereof for each maturity will be registered
in the name of Cede & Co., as nominee for DTC. DTC is a limited-purpose trust company organized under the
laws of the State of New York, 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 1 7A of the Securities Exchange Act of 1934, as amended. DTC was created to hold
securities of its participants (the “DTC Participants™)and to facilitate the clearance and settlement of securities
transactions among DTC Participants in such securities through electronic book-entry changes in accounts of
the DTC Participants, thereby eliminating the need for physical movement of securities certificates. DTC
Participants include securities brokers and dealers, banks, trust companies, clearing corporations, and certain
other organizations, some of whom (and/or their representatives)own DTC. Access to the DTC system is also
available to others such as banks, brokers, dealers and trust companies that clear through or maintain a custodial
relationship with a DTC Participant, either directly or indirectly (“Indirect Participants™).

The DTC Participants shall receive a credit balance in the records of DTC. The ownership interest of
each actual purchaser of each Bond (the “Beneficial Owners”) will be recorded through the records of the DTC
Participantor Indirect Participant. Beneficial Owners will receive a written confirmation of their purchase
providing details of the 2000 Series A Bonds acquired. Transfers of ownership interests in the 2000 Series A
Bonds will be accomplished by book entries made by DTC and by the DTC Participants who act on behalf of
the Indirect Participants and Beneficial Owners. Beneficial Owners will not receive certificates representing
their ownership interest in the 2000 Series A Bonds. Interest and principal will be paid by the Trustee to DTC,
or its nominee, and then paid by DTC to the DTC Participants and thereafter paid by the DTC Participants and
Indirect Participants to the Beneficial Owners when due.

NEITHER THE AUTHORITY NOR THE TRUSTEE WILL HAVE ANY RESPONSIBILITY OR
OBLIGATIONS TO SUCH DTC PARTICIPANTS OR THE PERSONS FOR WHOM THEY ACT AS
NOMINEES WITH RESPECT TO THE PAYMENTS TO OR THE PROVIDING OF NOTICE FOR THE
DTC PARTICIPANTS, OR THE INDIRECT PARTICIPANTS, OR BENEFICIAL OWNERS. SO LONG
AS CEDE & CO. IS THE REGISTERED OWNER OF THE 2000 SERIES A BONDS, AS NOMINEE OF
DTC, REFERENCES HEREIN TO THE BONDOWNERS OR REGISTERED OWNERS OF THE 2000
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SERIES A BONDS SHALL MEAN CEDE & CO. AND SHALL NOT MEAN THE BENEFICIAL OWNERS
OF THE 2000 SERIES A BONDS.

Principal and interest payments on the 2000 Series A Bonds will be made to DTC or its nominee, Cede
& Co., as registered owner of the 2000 Series A Bonds. Upon receipt of moneys, DTC’s current practice is to
immediately credit the accounts of the DTC Participants in accordance with their respective holdings shown on
the records of DTC. Payments by DTC Participantsand Indirect Participants to Beneficial Owners will be
governed by standing instructions and customary practices, as is now the case with municipal securities held for
the accounts of customers in bearer form or registered in “street name,” and will be the responsibility of such
DTC Participantor Indirect Participantand not of DTC, the Trustee or the Authority, subject to any statutory
and regulatory requirements as may be in effect from time to time. When notices are given, they shall be sent
by the Trusteeto DTC only. DTC shall forward (or cause to be forwarded)the notices to the DTC Participants,
so that such DTC Participants may forward (or cause to be forwarded) the notices to the Beneficial Owners.

DTC may determine to discontinue providing its service with respect to the 2000 Series A Bonds at
any time by giving notice to the Authority and discharging its responsibilities with respect thereto under
applicable law, or 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. In either of
such events, the Trustee will authenticate and deliver replacement 2000 Series A Bonds in the form of fully
registered certificates. The Beneficial Owner, upon registration of certificates held in the Beneficial Owner’s
name, will become the registered owner of the 2000 Series A Bonds.

Redemption Provisions

Optional Redemption. The 2000 Series A Bonds maturing on July 1, 2030 are subject to redemption
prior to maturity, at the option of the Authority, in whole or in part (by lot within such maturity)on July 1, 2010
or on any date thereafter, at a redemption price equal to 100% of the principal amount thereof, plus accrued
interest to the redemption date.

Mandatory Sinking Fund Redemption. The 2000 Series A Bonds maturing July 1, 2030 are subject to
mandatory sinking fund redemption and shall be redeemed prior to their stated maturity, from Sinking Fund
Installments,on July 1 of the years set forth below by payment of 100% of the principal amount of such 2000
Series A Bonds called for redemption, plus interest accrued to the date fixed for redemption according to the
schedule set forth below:

2000 Series A Bonds Maturing July I, 2030

Year Sinking Fund Installments Year Sinking Fund Instaliments
2020 $2,630,000 2026 $4,905,000

2021 2,775,000 2027 5,185,000

2022 3,930,000 2028 5,480,000

2023 4,155,000 2029 5,790,000

2024 4,390,000 2030 6,120,000

2025 4,640,000

The Authority may purchase 2000 Series A Bonds of any maturity and credit them against the Sinking
Fund Installment for such maturity at the principal amount thereof by delivering them to the Trustee for
cancellationat least forty-five (45) days before the Sinking Fund Installment date. Upon the purchase or
redemption of any 2000 Series A Bonds for which Sinking Fund Installments shall have been established, an
amount equal to the principal amount of the 2000 Series A Bonds so purchased or redeemed shall be credited

toward future Sinking Fund Installments in such order as the Authority shall determine.



Partial Redemption. 1f less than all of the 2000 Series A Bonds of any maturity shall be called for
redemptionand such 2000 Series A Bonds are not held in the Book-Entry Only System, the 2000 Series A
Bonds to be so redeemed shall be selected by the Trustee in any customary manner of selection as determined
by the Trustee, subject to the provisions of the Sales Tax Bond Trust Agreement, at their principal amounts plus
accrued interest to the redemption date. So long as all of the 2000 Series A Bonds are held in the Book-Entry
Only System, if less than all of the 2000 Series A Bonds of any one maturity are to be redeemed, the particular
2000 Series A Bonds or portions of the 2000 Series A Bonds of such maturity to be redeemed shall be selected
by DTC in such manner as DTC may determine.

Notice of Redemption. So long as DTC or its nominee is the Bondowner, the Authority and Trustee
will recognize DTC or its nominee as the Bondowner for all purposes, including notices and voting.
Conveyance of notices and other communications by DTC to DTC Participants, by DTC Participantsto
Indirect Participants, and by DTC Participants and Indirect Participants to Beneficial Owners will be governed
by arrangements among them, subject to any statutory and regulatory requirements which may be in effect from
time to time. So long as DTC or its nominee is the Bondowner, any failure on the part of DTC or failure on the
part of a nominee of a Beneficial Owner (having received notice from a DTC Participant or otherwise) to notify
the Beneficial Owner so affected shall not affect the validity of the redemption.

Exceptas described below, notice of redemption shall be given by the Trustee not less than thirty (30)
nor more than sixty (60) days prior to the date fixed for redemption by first class mail, postage prepaid, to the
registered owner of each 2000 Series A Bond to be redeemed, at the address of such registered owner shown on
the registry books maintained by the Trustee; provided, however, that if any Bondowner shall be the registered
owner of $1,000,000 or more in aggregate principal amount of any 2000 Series A Bonds or portion of 2000
Series A Bonds to be redeemed, the Trustee shall mail a copy of such notice by certified mail, return receipt
requested. The notice shall require that such 2000 Series A Bonds be surrendered at the principal corporate
trust office of the Trustee for redemption at the redem ption price and shall state that further interest on such
2000 Series A Bonds will not accrue from and after the redemptiondate. CUSIP number identification with
appropriate dollar amounts for each CUSIP number also shall accom pany all redemption notices. However,
any error in a CUSIP number or contained in any notice of redemption shall not affect the validity of the
redemption proceedings.

Effect of Redemption. Notice of redem ption having been given in the manner provided above, and
money sufficient for the redemption being held by the Trustee for the purpose, the 2000 Series A Bonds so
called for redemption shall become due and payable on the redemption date, and interest thereon shall cease to
accrue and the owners of the 2000 Series A Bonds so called for redem ption shall thereafter no longer have any
security or benefit under the Sales Tax Bond Trust Agreement except to receive payment of the redemption
price for such 2000 Series A Bonds. If such moneys are not available on the redemption date, the 2000 Series
A Bonds or portions thereof will continue to bear interest until paid at the same rate they would have borne had
they not been called for redemption. If, at the time of mailing of the notice of optional redemption, moneys
have not been deposited with the Trustee in an amount sufficient to redeem all the 2000 Series A Bonds called
for redemption, such notice shall state that it is conditional, i.e., subject to the deposit of sufficient moneys not
later than the opening of business on the redem ption date, and any such notice shall be of no effect unless such
moneys are deposited.

Transfer and Exchange

In the event that the Book-Entry Only System is discontinued, the following provisions would apply:
2000 Series A Bonds may be exchanged for an equal aggregate principal amount of 2000 Series A 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 2000 Series A Bond may be registered on the books maintained by
the Trustee for such purpose only upon the surrender thereof by the registered owner or by such owner’s
attorney duly authorized in writing to the Trustee with a duly executed assignment in form satisfactory to the
Trustee. For every exchange or registration of transfer of 2000 Series A Bonds the Authority and the Trustee
may make a charge to the owner an amount sufficient to reimburse them for any tax, fee or other governmental

14



charge required to be paid with respect to such exchange or registration of transfer, and, except for (i) with
respect to the delivery of definitive 2000 Series A Bonds in exchange for temporary Bonds, (ii) in the case of a
Bond issued upon the first exchange or transfer of a 2000 Series A Bond or 2000 Series A Bonds surrendered
for such purpose within sixty (60) days after the first authenticationand delivery of the 2000 Series A Bonds, or
(iii) as otherwise provided in the Sales Tax Bond Trust Agreement, the Trustee may charge a sum sufficientto
pay the cost of preparing each new 2000 Series A Bond issued upon such exchange or transfer, which sum or
sums shall be paid by the person requesting such exchange or transfer as a condition precedent to the exercise
of the privilege of making such exchange or transfer.

Neither the Authority nor the Trustee shall be required (a) to register, transfer or exchange Bonds for a
period of fifteen (15) days next preceding an interest payment on the 2000 Series A Bonds or next preceding
any selection of 2000 Series A Bonds to be redeemed or thereafter until the mailing of any notice of redemption
or (b) to register, transfer or exchange any 2000 Series A Bonds called for redemption.

DEBT SERVICE REQUIREMENTS

The following table sets forth Debt Service on the 2000 Series A Bonds to be paid to Bondowners for
each Fiscal Year in which the 2000 Series A Bonds will be outstanding.

2000 Series A Bonds
Fiscal Year Principal Interest Total Debt Service
2001 - $2,180,241 $ 2,180,241
2002 - 5,232,579 5,232,579
2003 - 5,232,579 5,232,579
2004 - 5,232,579 5,232,579
2005 $ 3,225,000 5,161,629 8,386,629
2006 6,610,000 4,941,954 11,551,954
2007 3,435,000 4,715,941 8,150,941
2008 11,465,000 4,373,526 15,838,526
2009 10,875,000 3,852,835 14,727,835
2010 8,975,000 3,384,116 12,359,116
2011 8,770,000 2,960,480 11,730,480
2012 - 2,750,000 2,750,000
2013 - 2,750,000 2,750,000
2014 - 2,750,000 2,750,000
2015 - 2,750,000 2,750,000
2016 - 2,750,000 2,750,000
2017 - 2,750,000 2,750,000
2018 - 2,750,000 2,750,000
2019 - 2,750,000 2,750,000
2020 - 2,750,000 2,750,000
2021 2,630,000 2,677,675 5,307,675
2022 2,775,000 2,529,038 5,304,038
2023 3,930,000 2,344,650 6,274,650
2024 4,155,000 2,122,313 6,277,313
2025 4,390,000 1,887,325 6,277,325
2026 4,640,000 1,639,000 6,279,000
2027 4,905,000 1,376,513 6,281,513
2028 5,185,000 1,099,038 6,284 038
2029 5,480,000 805,750 6,285,750
2030 5,790,000 495 825 6,285,825
2031 6,120,000 168,300 6,288,300
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SECURITY FOR THE SALES TAX BONDS

The principal and premium, if any, and interest on the Sales Tax Bonds are payable from and secured
by the pledge of the Authority, all as more fully described below and in APPENDIX A - SUMMARY OF
CERTAIN PROVISIONS OF THE SALES TAX BOND TRUST AGREEMENT - The Pledge Effected by the
Sales Tax Bond Trust Agreement.” All of the Sales Tax Bonds are also secured by a lien and charge on all
funds and accounts created under the Sales Tax Bond Trust Agreement (other than the Bond Proceeds Funds
while it is held by the Authority and the Rebate Fund), provided that only Senior Sales Tax Bonds are secured
by the Senior Debt Service Fund and the Senior Debt Service Reserve Fund and only Subordinated Sales Tax
Bonds are secured by the Subordinated Debt Service Fund and the Subordinated Debt Service Reserve Fund.

The 2000 Series A Bonds will be the first series of Sales Tax Bonds to be issued under the Sales Tax
Bond Trust Agreement. The Sales Tax Bond Trust Agreement provides that the Authority may incur particular
obligations, including without limitation Senior Sales Tax Bonds, Subordinated Sales Tax Bonds and notes, and
provides for the payment of Prior Obligations, funding the Senior Debt Service Reserve Fund and Subordinated
Debt Service Reserve Fund and payment of debt service on Assessment Bonds to the extent there are
insufficient funds available therefor under the Assessment Bond Trust Agreement.

The Sales Tax Bonds are not subject to acceleration in the event of any default under the Sales Tax
Bond Trust Agreement.

The Authority intends to provide for the payment of the Prior Obligations under the Sales Tax Bond
Trust Agreement. See “THE AUTHORITY - Indebtedness.” In addition, the Authority anticipates that it will
maintain a commercial paper program under the Sales Tax Bond Trust Agreement in the aggregate principal
amount of approximately $50 million to $100 million. Such commercial paper notes will be secured by the
Sales Tax Bond Trust Agreement and repaid by the proceeds of other notes, Senior Sales Tax Bonds or the
Dedicated Sales Tax.

Pledge Under the Sales Tax Bond Trust Agreement

Obligations under the Sales Tax Bond Trust Agreement are special obligations of the Authority
payable solely from the items pledged therefor pursuant to the terms of the Sales Tax Bond Trust Agreement.
Such pledge includes the following:

e all Sales Tax Pledged Revenues,

¢ Dedicated Payments allocated to Senior Sales Tax Bonds and interest earnings thereon, if any,

* amounts received from the Trustee under the Assessment Bond Trust Agreement in accordance
with the Sales Tax Bond Trust Agreement,

¢ the Deficiency Fund and the Capital Maintenance Fund including the investments, if any, thereof,
and

¢ all Funds and Accounts established under the Sales Tax Bond Trust Agreement (other than the
Bond Proceeds Fund, while it is held and administered by the Authority, and the Rebate Fund,
provided that only Seanior Sales Tax Bonds are secured by the Sentor Debt Service Fund and the
Senior Debt Service Reserve Fund and only Subordinated Sales Tax Bonds are secured by the
Subordinated Debt Service Fund and the Subordinated Debt Service Reserve Fund), including the
investment income thereon, if any.

Subject to the foregoing, the above are pledged for the payment, first, of the Senior Sales Tax Bonds,
second, of the Subordinated Sales Tax Bonds, third, of the Assessment Bonds, and, fourth, of the Prior
Obligations, as the respective interests of the holders thereof may appear, in accordance with the respective
terms of such Bonds and the Sales Tax Bond Trust Agreement; provided, however, that in the event the
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Authority is unable to make the below-described certification, payment of the Prior Obligations shall be made
prior to the deposit to the Senior Debt Service Fund established under the Sales Tax Bond Trust Agreement.
See “Provision for Payment of Prior Obligations” below.

In accordance with the Sales Tax Bond Trust Agreement, the Dedicated Sales Tax credited to the State
and Local Contribution Fund shall be deposited as soon as practicable to the Pledged Revenue Fund, provided,
however, that the Authority has certified to the Commonwealth that it has provided for the payment of its Prior
Obligations in its annual budget. The Authority has so certified in connection with its Fiscal Year 2001
budget.

Under the Sales Tax Bond Trust Agreement, “Pledged Revenues” (referred to herein as the “Sales Tax
Pledged Revenues”) means the Dedicated Sales Tax, payments received by the Authority from a Provider of a
Hedge Agreement that is not a Qualified Hedge and Sales Tax Alternate Revenues, if any. Notwithstanding the
preceding sentence, however, Sales Tax Pledged Revenues shall not include (i) Sales Tax Dedicated Payments
or (ii) amounts received under a Qualified Hedge Agreement which are deposited in the Senior Debt Service
Fund and Subordinated Debt Service Fund and have been relied upon in calculating Net Debt Service in
accordance with the Sales Tax Bond Trust Agreement. “Dedicated Sales Tax™ means the base revenue amount
or the dedicated sales tax revenue amount, both as defined in the Enabling Act. See “-Dedicated Sales Tax.”

Under the Sales Tax Bond Trust Agreement, “Dedicated Payments” (referred to herein as the “Sales
Tax Dedicated Payments”) means any revenues of the Authority which are not Pledged Revenues as defined in
the Sales Tax Bond Trust Agreement as initially entered into, which the Authority subsequently pledges as
additional security for its payment obligations on Sales Tax Bonds pursuant to a resolution of the Authority and
which are specifically designated as Sales Tax Dedicated Payments by the Authority in accordance with the
limitations of the Sales Tax Bond Trust Agreement and, accordingly, are to be deposited in the Senior Debt
Service Fund and the Subordinated Debt Service Fund upon receipt. See “APPENDIX A - SUMMARY OF
CERTAIN PROVISIONS OF THE SALES TAX BOND TRUST AGREEMENT.”

The Sales Tax Bonds are not a debt of the Commonwealthor any political subdivision thereof
and neither the Commonwealth nor any political subdivision thereof (other than the Authority) shall be
liable thereon, except as described herein. The Authority has no taxing power.

Flow of Funds

The Sales Tax Bond Trust Agreement establishes the following Funds and Accounts, to be held and
administered by the Trustee:

(N the Pledged Revenue Fund;

(2) the Senior Debt Service Fund,;

(3) the Senior Debt Service Reserve Fund;

4) the Subordinated Debt Service Fund; and

%) the Subordinated Debt Service Reserve Fund.

The Sales Tax Bond Trust Agreement establishes the following Funds and Accounts, to be held and
administered by the Authority:

N the Sales Tax Bond Proceeds Fund, which shall include a Capital Account and such other
Accounts as the Authority may create by Supplemental Trust Agreement; and
(2) the Sales Tax Rebate Fund.
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The Authority by Supplemental Trust Agreement authorizing a Series of Sales Tax Bonds may
designate that one or more Accounts in the Sales Tax Bond Proceeds Fund created by such Supplemental Trust
Agreement be held and administered by the Trustee and pledged to the Owners of the Sales Tax Bonds.

For a description of the Funds and Accounts under the Sales Tax Bond Trust Agreement, see
“APPENDIX A - SUMMARY OF CERTAIN PROVISIONS OF THE SALES TAX BOND TRUST
AGREEMENT.”



Set forth below is an illustration of the flow of funds under the Assessment Bond Trust Agreement and
under the Sales Tax Bond Trust Agreement which are more fully described in APPENDIX A - “SUMMARY
OF CERTAIN PROVISIONS OF THE ASSESSMENT BOND TRUST AGREEMENT - Establishment of
Funds and Accounts” through “- Debt Service Reserve Fund” and in APPENDIX B - “SUMMARY OF
CERTAIN PROVISIONS OF THE SALES TAX BOND TRUST AGREEMENT - Establishment of Funds
and Accounts” through “- Subordinated Debt Service Reserve Fund,” respectively.

Assessments

Dedicated Sales Tax

v

v

MBTA State and Local Contribution Fund

L(quanerly)

(monthly)
r

Assessments Pledged
Revenue Fund

Sales Tax Pledged
Revenue Fund

In the event the Autharity is
otherwise unable to make
the ceriification, payment

Debt Service Fund af the Prior Obligations is

made prior 1o the deposits

Interest Account - I? the Senior Debt Service
b B,

| Principal A t
e ceonn Senior Debt Service
Fund
{Imcludes CP Program)
Interest Account > :
= DSRF
Principal Account
> Senior DSRF
Subordinated Debt
Service Fund
—— Interest Account - :
» Principal Account
—| Suberdinated DSRF
Deficiency
Fund
y L
To cure deficiencies in the
other Trust Agreement
To Pay Prior
Capitsl " Obligations
Maintenance
Fund
(May also be
Junded by
proceeds from y }
either Trus: L To Pay MBTA Opersting Expenses and Other Costs T
Agreement)
]

19



Provision for the Payment of Prior Obligations

In the event that by April | of any year, commencing April 1, 2001, the Authority is otherwise
unable to certify that it has provided for payment of the Prior Obligations during the next Fiscal Year without
changing the priority of payment of the Prior Obligations coming due during such Fiscal Year, as set forth
above, the Authority shall deposit sufficient amounts of Dedicated Sales Tax to pay the Prior Obligations
coming due during such Fiscal Year prior to making the required deposit to the Senior Debt Service Fund
during the following Fiscal Year; provided, however, that if during such Fiscal Year the Authority shall
adopt a supplemental budget which would permit the Authority to be able to make such certification without
changing the original priority, the required deposit for the Prior Obligations shall not be required to be paid
prior to the deposit required to the Senior Debt Service Fund for the remainder of such Fiscal Year.

Pledge of Amounts Payable Under the Assessment Bond Trust Agreement

Simultaneously with the issuance of the 2000 Series A Bonds, the Authority and the Assessment Bond
Trustee will enter into the Assessment Bond Trust Agreement dated as of July 1, 2000 and a First Supplemental
Trust Agreement dated as of July 1, 2000 (the “Supplemental Agreement”)to provide for the issuance of the
first series of Assessment Bonds (the <2000 Series A Assessment Bonds™). Under the Assessment Bond Trust
Agreement, the Authority pledges to the payment of obli gations thereunder pledged revenues, including the
Assessments.

For Fiscal Year 2001, Assessments equal $144,578,734. Beginning in Fiscal Year 2002 and each
Fiscal Year thereafter through Fiscal Year 2006, Assessments are reduced in five equal installments with
Assessments in Fiscal Year 2006 totaling $136,026,868. Each year thereafter, Assessments will be adjusted for
inflation, provided that such amount shall not increase by more than 2.5%. Under the Sales Tax Bond Trust
Agreement, to the extent the amounts in the Senior Debt Service Fund or the Subordinated Debt Service Fund
are insufficient to pay Net Debt Service on Sales Tax Bonds, including the 2000 Series A Bonds, the Trustee
shall deliver a certificate to the Authority and the trustee under the Assessment Bond Trust Agreement setting
forth the amount of the shortfall and shall receive such amount from the Pledged Revenue Fund under the
Assessment Bond Trust Agreement, to the extent available after deposits are made to pay debt service on, to
fund the debt service reserve fund for and to pay rebate with respect to any Assessment Bonds issued under the
Assessment Bond Trust Agreement. The 2000 Series A Assessment Bonds are the first series of Assessment
Bonds to be issued. For further information relating to the Assessment Bond Trust Agreementand
Assessments, see the Assessment Bond Official Statement.

Pledge Under Sales Tax Bond Trust Agreement to Assessment Bonds

As described under “Flow of Funds™ in the event the Trustee shall have received a certificate of the
trustee under the Assessment Bond Trust Agreement that amounts on deposit in any debt service fund
thereunderare insufficient to pay debt service on any Assessment Bonds issued thereunder, the Trustee shall
transfer to such trustee from the Pledged Revenue Fund the amount of the shortfall, to the extent available after
making the required deposits to the Senior Debt Service Fund, the Senior Debt Service Reserve Fund, the
Subordinated Debt Service Fund, the Subordinated Debt Service Reserve Fund and the Rebate Fund.

Senior Debt Service Reserve Fund

To the extent that amounts in the Senior Debt Service Fund, together with amounts transferred from the
Assessment Bond Trust Agreement as described under “Pledge of Amounts Payable Under the Assessment
Bond Trust Agreement,” are insufficientto pay Net Debt Service, when due, on Senior Sales Tax Bonds,
deficiencies shall be made up from amounts in the Senior Debt Service Reserve Fund. The Sales Tax Bond
Trust Agreement requires the Authority to maintain cash and investment obligations or surety bonds, insurance



policies, letters of credit or similar instruments in the Senior Debt Service Reserve Fund equal to the amount set
forth in a certificate of an Authorized Officer of the Authority filed with the Trustee by July 1 of each year,
which certificate may be modified from time to time by such Authorized Officer (the “Senior Debt Service
Reserve Fund Requirement); provided that such amount shall not be less than the Minimum Senior Debt
Service Reserve Requirement. The Minimum Senior Debt Service Reserve Requirement shall equal the sum of
the following amounts for the 2000 Series A Bonds and any additional Series of Senior Sales Tax Bonds: one-
half of the least of (i) 10% of the original net proceeds from the sale of such Series, (ii) 125% of average annual
Debt Service for such Series, and (iii) the maximum amount of Debt Service due on such Series in any future
Fiscal Year, or, in any event, such lesser amount as may be required to comply with the Code. See APPENDIX
A- “SUMMARY OF CERTAIN PROVISIONS OF THE SALES TAX BOND TRUST AGREEMENT -
Definitions” and “-Senior Debt Service Reserve Fund.” To the extent that the amount on deposit in the Senior
Debt Service Reserve Fund is less than the Senior Debt Service Reserve Fund Requirement, the Authority is
required to restore the amount on deposit in such Senior Debt Service Reserve Fund. Upon issuance of the
2000 Series A Bonds, the Senior Debt Service Reserve Fund will be fully funded.

Deficiency Fund and Capital Maintenance Fund

Under a separate resolution, the Authority has created a Deficiency Fund and a Capital Maintenance
Fund, each of which are pledged to the holders of Sales Tax Bonds under the Sales Tax Bond Trust
Agreement and to the holders of Assessment Bonds under the Assessment Bond Trust Agreement. The
resolution requires that the Authority shall hold on deposit in such funds the amounts determined from time
to time by the Chief Financial Officer of the Authority in his sole discretion. The Deficiency Fund is held by
the Authority and may be used to pay debt service on Authority bonds, notes and other obligations and other
expenses of the Authority. The Capital Maintenance Fund shall be held by the Authority and may be used to
pay a portion of the ongoing schedule of maintaining the equipment and mass transportation facilities of the
Authority.

Additional Indebtedness

One or more additional Series of Sales Tax Bonds may be authenticated and delivered upon original
issue for any of the following purposes or any combination thereof: (i) to pay or provide for the payment of
other Authority bonds, notes or other obligations, (ii) to refund Outstanding Sales Tax Bonds, (iii) to pay costs
of the Authority in accordance with the Enabling Act, (iv) to make a deposit to the Bond Proceeds Fund, the
Deficiency Fund or the Capital Maintenance Fund, including any Accountstherein, (v) in the case of Senior
Sales Tax Bonds, to make a deposit to the Senior Debt Service Fund or the Senior Debt Service Reserve Fund,
including any Accounts therein, (vi) in the case of Subordinated Sales Tax Bonds, to make a deposit to the
Subordinated Debt Service Fund or the Subordinated Debt Service Reserve Fund, including any Accounts
therein, and (vii) to pay or provide for the payment of the costs incurred in connection with the issuance of
Sales Tax Bonds.

The Sales Tax Bonds of such Series shall be authenticated only upon receipt of the Trustee (in
addition to the other documents required under the Sales Tax Bond Trust Agreement for the issuance of Sales
Tax Bonds) of a certificate of an Authorized Officer (i) setting forth (a) the Senior Net Debt Service for all
Series of Sales Tax Bonds Outstanding immediately after such authentication and delivery for the then
current and each future Fiscal Year during which such Series of Sales Tax Bonds will be Outstanding, (b) the
Combined Net Debt Service for all Series of Sales Tax Bonds Outstanding immediately after such
authentication and delivery for the then current and each future Fiscal Year during which such Series of Sales
Tax Bonds will be Outstanding, and (c) the aggregate estimated payments due and payable on Prior
Obligations for the then current and each such future Fiscal Year; (ii) stating that the amount on deposit in
the Senior Debt Service Reserve Fund and the Subordinated Debt Service Reserve Fund (after taking into
account any surety bond, insurance policy, letter of credit or other similar obligation on deposit therein)



immediately after the authentication and delivery of the Sales Tax Bonds of such Series (and in the event that
any Outstanding Sales Tax Bonds are then being redeemed, after such redemption) will be at least equal to
the Senior Debt Service Reserve Requirement and the Subordinated Debt Service Reserve Fund
Requirement, respectively; (iii) demonstrating, for the then current and each future fiscal year, that the sum
of the Assessment Floor Amount plus the Residual Sales Tax divided by Net Debt Service (as defined in the
Assessment Bond Trust Agreement) on outstanding Assessment Bonds is equal to or greater than 1.50; and
(iv) demonstrating that: (a) the Base Revenue Floor Amount for each Fiscal Year during which such Series
of Sales Tax Bonds will be Outstanding is equal to or greater than, the sum of (i) the amount set forth in
clause (i)(b) and (ii) the amount set forth in clause (i)(c) for each such Fiscal Year; or (b) the Historic
Dedicated Sales Tax Revenue Amount less, for the then current and each future Fiscal Year during which
such Series of Sales Tax Bonds will be Outstanding, the amount set forth in clause (i)(c), divided by, for each
such Fiscal Year, the amount set forth in clause (i)(a) and clause (i)(b), respectively, is equal to or greater
than 2.00 and 1.50. See APPENDIX A- “SUMMARY OF CERTAIN PROVISIONS OF THE SALES TAX
BOND TRUST AGREEMENT - Provisions for Issuance of Sales Tax Bonds.”

Under the Sales Tax Bond Trust Agreement, “Base Revenue Floor Amount” means (as of the date of
computation)the base revenue amount (as defined in Section 35T), as most recently certified by the
Comptroller of the Commonwealth in accordance with Section 35T. Under the Sales Tax Bond Trust
Agreement, “Historic Dedicated Sales Tax Revenue Amount” means (as of any date of computation)the
dedicated sales tax revenue amount, as defined in Section 35T, for any consecutive 12 of the last 24 months, as
determined by the Authority. “Assessment Floor Amount” means the amount below which the amount
assessed on cities and towns pursuant to the Enabling Act shall not be reduced in accordance with Section 35T,
and “Residual Sales Tax” means for any year the greater of the Base Revenue Floor Amount and the Historic
Dedicated Sales Tax Revenue Amount less the sum of (i) the estimated debt service on Prior Obligations, (ii)
Senior Net Debt Service, (iii) Subordinated Net Debt Service, and (iv) debt service on indebtedness (other than
Indebtedness)issued under the Sales Tax Trust Agreement and secured by a pledge of or security interest in
and payable from the Dedicated Sales Tax.

The Authority reserves the right to issue bonds, notes or any other obligations or otherwise incur
indebtednessor to enter into a hedge agreement pursuant to other and separate resolutions or agreements of the
Authority, so long as such bonds, notes or other obligations are not, or such other indebtedness or provider of
the hedge agreement is not, except as provided in the Sales Tax Bond Trust Agreement, entitled to a charge or a
lien or right with respect to the Pledged Revenues or the Funds and Accounts created by or pursuant to the
Sales Tax Bond Trust Agreement.

Statutory Covenant
The Enabling Act contains a statutory covenant that provides, in pertinent part, as follows:

In order to increase the marketability of any bonds or notes of the Authority which may
be secured by or payable from amounts held in the Commonwealth’s MBTA State and
Local Contribution Fund, the sums to be credited to the Fund ... are hereby impressed
with a trust for the benefit of the Authority and the holders from time to time of any such
bonds or notes, and, in consideration of the acceptance of payment for any such bonds or
notes, the Commonwealth covenants with the purchasers and all subsequent holders and
transferees of any such bonds or notes that while any such bond or note shall remain
outstanding, and so long as the principal of or interest on any such bond or note shall
remain unpaid, the sums to be credited to the Fund ... shall not be diverted from the
purposes identified [in the Enabling Act] and, so long as such sums are necessary, as
determined by the Authority in accordance with any applicable trust agreement, bond
resolution, or credit enhancement agreement, for the purposes for which they have been
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pledged, the rates of the excises imposed by said chapters 64H and 641 shall not be
reduced below the dedicated sales tax revenue amount or the base revenue amount and
the amount to be assessed on cities and towns pursuant to [the Enabling Act] shall not be
reduced below $136,026,868 per Fiscal Year.

In the opinion of Bond Counsel, this covenant is a valid contract between the Commonwealth and
the holders of Sales Tax Bonds and Assessment Bonds which is binding on future legislatures. Furthermore,
enactment of a law which would reduce the Pledged Revenues below that which is necessary to satisfy the
obligations of the Authority to the Holders of the Sales Tax Bonds and Assessment Bonds issued prior to
enactment of such law, including the Holders of the 2000 Series A Bonds, would result in an unconstitutional
impairment of contract rights or taking of property rights unless such Holders are provided reasonable and
adequate compensation.

The covenant with respect to the Dedicated Sales Tax relates only to the rate of the sales tax and the
Base Revenue Floor Amount, and not to the types of property and services that are taxed.

DEDICATED SALES TAX

Under the Enabling Act, the Dedicated Sales Tax consists of the greater of the base revenue amount or
the dedicated sales tax revenue amount. The dedicated sales tax revenue amount is equal to the amount raised
by a one percent (1%) statewide sales tax, which equals 20% of the existing statewide 5% sales tax. The base
revenue amount is equal to $645,000,000 for Fiscal Year 2001 and increases by the percentage change in
inflation, as measured by the Boston Consumer Price Index (the “Boston CPI”) for the prior year, except as
follows:

* Ifthe percent change in inflation, as measured by the Boston CPI for the prior year, is greater than
or equal to 3%, the base revenue amount is increased by 3%.

¢ Ifthe percent change in inflation, as measured by the Boston CPI for the prior year, is less than 3%
but greater than the percent increase in the dedicated sales tax revenue amount, the base revenue
amount is increased by the same percentage increase as the amount of the dedicated sales tax
revenue percentage increase.

* Ifthe percent change in inflation, as measured by the Boston CPI for the prior year, is less than 3%
and there was no increase in the dedicated sales tax revenue amount, the base revenue amount is
held constant.

Pursuant to the Enabling Act, the dedicated sales tax revenue amount is credited to the State and Local
Contribution Fund. For the purpose of determining the dedicated sales tax revenue amount to be credited to the
State and Local Contribution Fund, the Comptroller shall on March 1 of each year beginning on March 1, 2001
certify the base revenue amount for the following Fiscal Year. On March 15 of each year beginning on March
15,2001, the Comptroller shall, after consultation with and based on projections of the department of revenue,
certify whether the dedicated sales tax revenue amount is projected to exceed the base revenue amount for the
upcoming Fiscal Year. If the Comptroller certifies that the projected dedicated sales tax revenue amount will be
less than the base revenue amount, then the Comptroller shall for the following Fiscal Year credit to the Fund
amounts sufficient to meet the base revenue amount. If the Comptroller certifies that the projected dedicated
sales tax revenue amount will exceed the base revenue amount, then the Comptroller shall for the following
Fiscal Year credit to the Fund the dedicated sales tax revenue amount. On November 15 of each year beginning
on November 15, 2001, the Comptroller shall certify whether the dedicated sales tax revenue amount as of that
date is projected to exceed the base revenue amount for the current Fiscal Year. If the Comptroller certifies that
the dedicated sales tax revenue amount is projected to be less than the base revenue amount, then the
Comptroller shall credit to the Fund amounts sufficient to meet the base revenue amount for that Fiscal Year. If
the Comptroller certifies that the dedicated sales tax revenue amount is greater than the base revenue amount,
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then the Comptroller shall credit to the Fund the dedicated sales tax revenue amount. On April 1 of each year
beginning on April 1, 2002, the Comptroller shall repeat the certification process required on November 15 and
shall credit the appropriate amount to the Fund. In accordance with the MOU, the Dedicated Sales Tax is
deposited not later than the last business day of each month, commencing August, 2000, on account of the prior
month.

The existing 5% sales tax applies generally to retail sales of tangible personal property, meals, and
telecommunicationsservices, subject to certain statutory exemptions, including food that is not served as part of
a meal and most clothing. A complementary use tax is imposed on storage, use or consumption of the same
property or services, subject generally to the same exemptions, to the extent such property or services have not
already been subject to sales tax in Massachusetts or another state. The Dedicated Sales Tax excludes any
portion of the sales tax imposed on the sales of meals.

The following table sets forth the Commonwealth’s total sales tax receipts, less sales tax on meals,

for Fiscal Year 1977 through Fiscal Year 1999. The sales tax figures in the table are sales tax receipts after
reimbursements and abatements. The “regular™ sales tax was first imposed in April, 1966 at a rate of 3%.

In July 1976, this rate was increased to 5%. Sales tax on motor vehicles was first imposed in July 1976 ata
rate of 5%. In 1991, a new law added services to the regular sales tax base, but prior to receipt of any sales
tax on services, the law was partially repealed. Only telecommunications services remain in the regular sales
tax base. In January 1998, the payment schedule for businesses with tax liabilities greater than $25,000 per
year was changed to simplify the time period on which such payments are based. While the timing change
did not affect the amount of tax owed by the affected businesses, the new payment schedule caused a one-
time delay in receipt of tax revenues realized in Fiscal Year 1998. CommencingJuly I, 1997. total sales tax
receipts exclude all receipts from the excise imposed upon sales at retail by vendors located in the Convention
Center Financing District in Boston and vendors located in hotels in Cambridge and in Boston, outside of the
Convention Center Financing District, in each case only for vendors that opened after July 1, 1997. The total
amount of such excluded receipts for Fiscal Years 1998, 1999 and 2000 were $112.742, $627.144, and
$1,264,918, respectively. The Fiscal Year 2000 amount is preliminary and unaudited.

Historical Commonwealth Sales Tax Receipts

20% of Total 20% of Total
Fiscal Total Sales Sales Tax % Increase/ | Fiscal Total Sales Sales Tax % Increase/
Year | Tax Receipts Receipts (Decrease) | Year Tax Receipts Receipts (Decrease)
1977 | $441,842,408 $88,368,482 27.166% | 1989 $1.787,062,915 £357.412,583 3.101%
1978 520,701,183 104,140,237 17.848 1990 1.660,519.408 332,103,882 (7.081)
1979 577,667,207 115,533,441 10.940 1991 1,617,727,164 323,545,433 (2.577)
1980 608,337,996 121,667,599 5.309 1992 1,682,319.431 336,463,886 3.993
1981 704,029,980 140,805.996 15.730 1993 1,820,971,551 364,194,310 8.242
1982 753,508,032 150,701,606 7.028 1994 1.978.773,555 395,754,711 8.666
1983 865,274,260 173.054.852 14.833 1995 2,136,971,274 427,394,255 7.995
1984 | 1,041,786,825 208,357,365 20.400 1996 2,252,083,428 450,416,686 5.387
1985 | 1,209,486,848 241,897,370 16.097 1997 2.494.701,986 498,940,397 10.773
1986 | 1,452,207,247 290,441,449 20.068 1998 2,570,447.261 514,512,001 3.121
1987 | 1,600,004,046 320,000.809 10.177 1999 2.833,016,602 566,728,749 10.149
1988 | 1,733,312.577 346,662,515 8.332 2000(1) | 3.108,428.983 621,685,796 9.697

Source: Massachusetts Department of Revenue

(1) Represents preliminary. unaudited figures.




The 2000 Series A Bonds are not general obligations of the Commonwealth and are not
secured by the full faith and credit of the Commonwealth. The 2000 Series A Bonds are payable only
from Pledged Revenues and other moneys available to the owners of the 2000 Series A Bonds under
the Sales Tax Bond Trust Agreement. See “SECURITY FOR THE SALES TAX BONDS.”

ASSESSMENT BOND TRUST AGREEMENT AND ASSESSMENTS

Simultaneously with the issuance of the 2000 Series A Bonds, the Authority will enter into the
Assessment Bond Trust Agreement and will issue $496,645,000 of Assessment Bonds. The Assessment Bond
Trust Agreement provides that the Authority may incur particular obligations, including, without limitation,
Assessment Bonds and provides for, to the extent of avatilable funds under the Assessment Bond Trust
Agreement, the payment of Sales Tax Bonds to the extent there are insufficient funds available therefor under
the Sales Tax Bond Trust Agreement. For information regarding the Assessment Bond Trust Agreement and
Assessments, see the Assessment Bond Official Statement.

LEGAL INVESTMENTS AND SECURITY FOR DEPOSITS

Under the Enabling Act, the Sales Tax Bonds are made securities in which all public officers and
public bodies of the Commonwealth and its political subdivisions, all insurance companies, trust companies,
banking associations, savings banks, cooperative banks, investment companies, executors, trustees and other
fiduciaries, and all other persons whatsoever who are now or may hereafter be authorized to invest in bonds or
" notes or other obligations of a similar nature may properly and legally invest funds, including capital, deposits
or other funds in their control or belonging to them. The Sales Tax Bonds are hereby made securities which
may properly and legally be deposited with and received by any state or municipal officer or any agency or
political subdivision of the Commonwealth for any purpose for which the deposit of bonds of other obligations
of the Commonwealth now or may hereafter be authorized by law.

LITIGATION

The Authority’s General Counsel is not aware of any cases, other than the cases mentioned below,
that are material to the financial information concerning the Authority contained herein.

The Authority is engaged in numerous matters of routine litigation. These matters include tort and
other claims where the Authority’s liability is in whole or in part self-insured. In the opinion of the
Authority’s General Counsel, these matters are not reasonably expected to require amounts to be paid by the
Authority which in the aggregate would be material to the financial information contained herein. Other
cases and claims include disputes with contractors, and others, arising out of the Authority’s capital
construction program. In the opinion of the Authority’s General Counsel, any amounts reasonably expected
to be paid by the Authority would be within the scope of grant funds and other moneys available to the
Authority for the respective projects.

LEGISLATION

Legislation is periodically filed in the state legislature relating to the Authority. Such bills are subject
to the legislative process and no prediction can be made as to whether or not such bills will be enacted into
law. In addition, any such legislation enacted subsequent to the issuance of the 2000 Series A Bonds would
with respect to the 2000 Series A Bonds be subject to the provisions of Article 1, Section 10 of the United
States Constitution prohibiting any law impairing the obligation of contracts and therefore could not
unconstitutionally impair the contract of the holders of the 2000 Series A Bonds.
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TAX EXEMPTION

Bond Counsel is of the opinion that, under existing law, interest on the 2000 Series A Bonds will not be
included in the gross income of holders of the 2000 Series A Bonds for federal income tax purposes. This
opinion is expressly conditioned upon continued compliance with certain requirements imposed by the Internal
Revenue Code of 1986, as amended (the “Code™), which must be satisfied subsequentto the date of issuance of
the 2000 Series A Bonds in order to assure that interest on the 2000 Series A Bonds is and continues to be
excluded from gross income of holders of the 2000 Series A Bonds. Failure to comply with certain of such
requirements could cause interest on the 2000 Series A Bonds to be included in the gross income of the holders
of the 2000 Series A Bonds retroactive to the date of issuance of the 2000 Series A Bonds. In particular, and
without limitation, those requirements include restrictions on the use, expenditure and investment of proceeds
of the 2000 Series A Bonds and the payment of rebate, or penalties in lieu of rebate, to the United States,
subjectto certain exceptions. The Authority has provided covenants and certificates as to continued compliance
with such requirements.

In the opinion of Bond Counsel, under existing law, since the 2000 Series A Bonds are not “private
activity bonds” under the Code, interest on the 2000 Series A Bonds will not constitute a preference item under
Section 57(a)(5) of the Code for purpases of computation of the alternative minimum tax imposed on certain
individuals and corporations under Section 55 of the Code. However, interest on the 2000 Series A Bonds will
be included in ““adjusted current earnings” of corporate holders of the 2000 Series A Bonds and therefore will
be taken into account under Section 56(g) of the Code in the computation of the alternative minimum tax
applicable to certain corporations.

Bond Counsel has not opined as to other federal tax consequences arising with respect to the 2000
Series A Bonds. However, prospective purchasers should be aware of certain collateral consequences which
may result under federal tax law for certain holders of the 2000 Series A Bonds: (i) Section 265 of the Code
denies a deduction for interest on indebtedness incurred or continued to purchase or carry the 2000 Series A
Bonds or, in the case of a financial institution, that portion of a holder’s interest expense allocated to interest on
the 2000 Series A Bonds, (11) with respect to insurance companies subject to the tax imposed by Section 831 of
the Code, Section 832(b)}5)(BXi)of the Code reduces the deduction for losses incurred by 15 percent of the
sum of certain items, including interest on the 2000 Series A Bonds, (iit) interest on the 2000 Series A Bonds
earned by certain foreign corporations doing business in the United States could be subject to a branch profits
tax imposed by Section 884 of the Code, (iv) passive investment income, including interest on the 2000 Series
A Bonds, may be subject to federal income taxation under Section 1375 of the Code for an S Corporation that
has Subchapter C earnings and profits at the close of the taxable year if greater than 25% of the gross receipts of
such S Corporation s passive investment income, (v) Section 86 of the Code requires recipients of certain
Social Security and certain Railroad Retirement benefits to take into account in determining gross income
receipts or accruals of interest on the 2000 Series A Bonds and (vi) receipt of investment earnings, including
interest on the 2000 Series A Bonds, may, pursuant to Section 32(i) of the Code, disqualify the recipient from
obtaining the earned income credit provided by Section 32(a) of the Code.

In the opinion of Bond Counsel, interest on the 2000 Series A Bonds and any profit on the sale thereof
are exempt from Massachusetts personal income taxes, and the 2000 Series A Bonds are exempt from
Massachusetts personal property taxes. Bond Counsel has not opined as to other Massachusetts tax
consequencesarising with respect to the 2000 Series A Bonds. Prospective purchasers should be aware,
however, that the 2000 Series A Bonds are included in the measure of Massachusetts estate and inheritance
taxes, and the 2000 Series A Bonds and the interest thereon are included in the measure of Massachusetts
corporate excise and franchise taxes. Bond Counsel has not opined as to the taxability of the 2000 Series A
Bonds or the income therefrom under the laws of any state other than Massachusetts.



For federal and Massachusetts tax purposes, interest includes original issue discount. Original issue
discount with respectto a 2000 Series A Bond is equal to the excess, if any, of the stated redemption price at
maturity of such 2000 Series A Bond, over the initial offering price thereof to the public, excluding
underwriters and other intermediaries, at which price a substantial amount of all 2000 Series A Bonds with the
same maturity were sold. Original issue discount accrues actuarially over the term of a 2000 Series A Bond.
Holders should consult their own tax advisers with respect to the computations of original issue discount on
such accruals of interest during the period in which any such 2000 Series A Bond is held.

RATINGS

Standard & Poor’s and Moody’s Investor’s Service, Inc. have assigned ratings of “AA+” and “Aa3,”
respectively, to the 2000 Series A Bonds.

Such ratings reflect only the respective views of such organizations, and an explanation of the
significance of such ratings may be obtained from the rating agency furnishing the same. There is no assurance
that a rating will continue for any given period of time or that a rating will not be revised or withdrawn entirely
by any or all of such rating agencies, if, in its or their judgment, circumstances so warrant. Any downward
revision or withdrawal of a rating could have an adverse effect on the market prices of the 2000 Series A
Bonds.

CERTAIN LEGAL MATTERS

Legal matters incident to the authorization, issuance and sale of the 2000 Series A Bonds are subject to
the approval of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., Bond Counsel. The approving opinion of
Bond Counsel in substantially the form attached hereto as Appendix C will be delivered with the 2000 Series A
Bonds. Certain legal matters will be passed upon for the Underwriters by Palmer & Dodge LLP, Boston,
Massachusetts.

UNDERWRITING

The Underwritershave jointly and severally agreed, subject to certain conditions, to purchase from the
Authority the 2000 Series A Bonds at a discount from the initial offering prices of the 2000 Series A Bonds
equal to $721,268.81 of the aggregate principal amount of the 2000 Series A Bonds, and to reoffer the 2000
Series A Bonds at no greater than the initial public offering prices or no less than the initial public offering
yields set forth on the inside cover page hereof. The 2000 Series A Bonds may be offered and sold to certain
dealers (including dealers depositing the 2000 Series A Bonds into investment trusts) at prices lower than or
yields higher than such public offering prices or yields, and such prices or yields may be changed from time to
time, by the Underwriters. The Underwriters will be obligated to purchase all 2000 Series A Bonds if any such
2000 Series A Bonds are purchased.

CONTINUING DISCLOSURE

In order to assist the Underwriters in complying with Rule 15¢2-12(b)(5) promulgated by the Securities
and Exchange Commission (the “Rule™), the Authority will enter into a Continuing Disclosure Agreement with
the Trustee for the benefit of owners of the 2000 Series A Bonds setting forth the undertaking of the Authority
regarding continuing disclosure with respect to the 2000 Series A Bonds. The proposed form of the Continuing
Disclosure Agreement s set forth in Appendix C. The Authority has not failed to comply with any previous
undertakingto provide annual reports or notices of material events in accordance with the Rule.
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MISCELLANEOUS

The foregoing summaries of the provisions of the Prior Act, the Enabling Act and the Forward Funding
Legislation, the 2000 Series A Bonds, the Sales Tax Bond Trust Agreement and the Assessment Bond Trust
Agreement do not purport to be complete and are made subject to the detailed provisions thereof to which
reference is hereby made. Copies of the Prior Act, Enabling Act, the Forward Funding Legislation, the form of
the 2000 Series A Bonds, the Sales Tax Bond Trust Agreement, the Assessment Bond Trust Agreement and the
Assessment Bond Official Statement are available for inspection at the offices of the Authority and the Trustee.

Information relating to DTC and the book-entry system described under the heading “THE 2000
SERIES A BONDS - Book-Entry Only System” has been furnished by DTC. Neither the Authority nor the

Underwriters make any representations or warranties whatsoever with respect to such information.

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

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY

By /s/ Jonathan R. Davis

Deputy General Manager and
Chief Financial Officer

By /s/ Wesley G. Wallace, Jr.
Treasurer-Controller

TRADOCS: 1360328.2(13mw02!.DOC)

28



APPENDIX A

SUMMARY OF CERTAIN PROVISIONS OF THE SALES TAX BOND TRUST AGREEMENT

The following is a summary of certain provisions of the Sales Tax Bond Trust Agreement
including certain terms used in the Sales Tax Bond Trust Agreement not used elsewhere in this
Official Statement. This summary does not purport to be complete and reference is made to the Sales
Tax Bond Trust Agreement for full and complete statements of its terms and provisions.

Definitions

The following are definitions in summary form of certain terms contained in the Sales Tax Bond
Trust Agreement:

Account or Accounts shall mean each account or all of the accounts established by or pursuant to
the Sales Tax Bond Trust Agreement.

Accreted Value shall mean with respect to any Capital Appreciation Bond (i) as of any Valuation
Date, the amount set forth in the applicable Supplemental Trust Agreement and (ii) as of any date other
than a Valuation Date, the sum of (a) the Accreted Value on the preceding Valuation Date and (b) the
product of (1) a fraction, the numerator of which is the number of days having elapsed from the preceding
Valuation Date and the denominator of which is the number of days from such preceding Valuation Date
to the next succeeding Valuation Date and (2) the difference between the Accreted Values for such
Valuation Dates. For purposes of this definition, the number of days having elapsed from the preceding
Valuation Date and the number of days from the preceding Valuation Date to the next succeeding
Valuation Date shall be calculated on the basis of a three hundred sixty (360) day year of twelve (12)
thirty (30) day months.

Act shall mean Chapter 161 A of the Massachusetts General Laws, as from time to time in effect.

Aggregate Debt Service for any period shall mean, as of any date of calculation, the sum of the
amounts of Debt Service for such period with respect to all Outstanding Senior Sales Tax Bonds and all
Outstanding Subordinated Sales Tax Bonds, provided, however, that for purposes of estimating
Aggregate Debt Service for any future period, (i) any Variable Interest Rate Bonds shall be deemed to
bear at all times (for which the interest rate is not yet determined) to the maturity thereof the Estimated
Average Interest Rate applicable thereto; and (ii) any Put Bonds Outstanding during such period shall be
assumed to mature on the stated maturity date thereof, unless the Credit Facility or Liquidity Facility
securing such Put Bonds expires within three months or less of the date of calculation and has not been
renewed or replaced in which case such Put Bonds shall be assumed to mature on the expiration date of
such Credit Facility or Liquidity Facility. For purposes of this definition, the principal and interest
portions of the Accreted Value of any Capital Appreciation Bonds becoming due at maturity or by virtue
of a Sinking Fund Instaliment and the principal and interest portions of the Appreciated Value of any
Deferred Income Bonds becoming due at maturity or by virtue of a Sinking Fund Installment shall be
included in the calculations of accrued and unpaid and accruing interest or Principal Installments only
during the year such amounts become due for payment unless otherwise provided in the Supplemental
Trust Agreement authorizing Sales Tax Bonds which are Capital Appreciation Bonds or Deferred Income
Bonds, as the case may be.

Alternate Revenues shall mean any revenues of the Authority (other than the Dedicated Sales
Tax) legally available and pledged by resolution of the Authority for its obligations under the Sales Tax
Bond Trust Agreement and deposited to the Pledged Revenue Fund, provided that (i) if such Alternate
Revenues are to be received from the United States of America or the Commonwealth, they must
automatically recur without appropriation, approval or other similar action for so long as the Authority is



relying thereon for the purpose of issuing Sales Tax Bonds or they constitute a general obligation of the
Commonwealth and the manner of determining the amounts to be derived therefrom must not be subject to
change or revision during such period, (ii) such Alternate Revenues consist of obligations with a rating by
each Rating Agency in a category equal to or higher than its unenhanced, published rating on Outstanding
Sales Tax Bonds or (iii) the Authority has received a written confirmation from each Rating Agency that its
unenhanced, published rating of Outstanding Sales Tax Bonds will not be adversely affected by the
designation of such revenues as Alternate Revenues.

Amortized Value, when used with respect to Investment Obligations purchased at a premium
above or a discount below par, shall mean the value as of any given time obtained by dividing the total
premium or discount at which such Investment Obligation was purchased by the number of days
remaining to maturity on such Investment Obligation at the date of such purchase and by multiplying the
amount thus calculated by the number of days having passed since such purchase, and (1) in the case of
an Investment Obligation purchased at a premium by deducting the product thus obtained from the
purchase price, and (2) in the case of an Investment Obligation purchased at a discount by adding the
product thus obtained to the purchased price.

Appreciated Value shall mean with respect to any Deferred Income Bond (i) as of any Valuation
Date, the amount set forth for such date in the Supplemental Trust Agreement authorizing such Deferred
Income Bond, (ii) as of any date prior to the Interest Commencement Date, other than a Valuation Date,
the sum of (a) the Appreciated Value on the preceding Valuation Date and (b) the product of (1) a
fraction, the numerator of which is the number of days having elapsed from the preceding Valuation Date
and the denominator of which is the number of days from such preceding Valuation Date to the next
succeeding Valuation Date and (2) the difference between the Appreciated Values for such Valuation
Dates, and (iii) as of any date on and after the Interest Commencement Date, the Appreciated Value on
the Interest Commencement Date. For purposes of this definition, the number of days having elapsed
from the preceding Valuation Date shall be calculated on the basis of a three hundred sixty (360) day year
of twelve (12) thirty (30) day months.

Assessment Bonds shall mean any bond or bonds and any bond anticipation note authenticated
and delivered under the Assessment Bond Trust Agreement.

Assessment Bond Trust Agreement shall mean the Massachusetts Bay Transportation Authority
Assessment Bond Trust Agreement dated as of July 1, 2000 by and between the Authority and State
Street Bank and Trust Company, as Trustee, as amended and supplemented from time to time.

Assessment Floor Amount shall mean the amount below which the amount assessed on cities and
towns pursuant to the Act shall not be reduced in accordance with Section 35T.

Assessments shall have the meaning provided in the recitals to the Sales Tax Bond Trust
Agreement.

Authority shall have the meaning provided in the first paragraph of the Sales Tax Bond Trust
Agreement.

Authorized Newspaper shall mean The Bond Buyer or a newspaper customarily published at least
once a day for at least five days (other than legal holidays) in each week, printed in the English language

and of general circulation in the City or in the Borough of Manhattan, City and State of New York.

Authorized Officer shall mean the General Manager, the Chief Financial Officer, the Director of
Financial Planning, the Treasurer-Controller or the General Counsel of the Authority, and when used with
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reference to an act or document of the Authority also means any other person authorized by resolution of
the Authority to perform the act or sign the document in question.

Bank Bonds shall mean any Sales Tax Bonds issued to or acquired or held by any bank, insurance
company or other provider of credit and/or liquidity support or any designee thereof for any Sales Tax
Bonds or for any Bond Anticipation Notes as evidence of the obligations of the Authority arising under
any letter of credit, revolving credit agreement, insurance policy, reimbursement agreement or any other
agreement, instrument or document relating to such credit and/or liquidity support; provided, however,
that Bank Bonds do not include any Sales Tax Bonds issued to or held by any such party or its designee in
any other capacity.

Base Revenue Floor Amount shall mean (as of the date of computation) the base revenue amount
(as defined in Section 35T), as most recently certified by the Comptroller of the Commonwealth in
accordance with Section 35T.

Bond Anticipation Note shall mean a note issued pursuant to the Sales Tax Bond Trust
Agreement.

Bond Counsel shall mean Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. or any other
lawyer or firm of lawyers nationally recognized in the field of municipal finance and satisfactory to the
Authority.

Bondowner or Owner, or Owner of Sales Tax Bonds, or any similar terms, shall mean any person
who shall be the registered owner of any Outstanding Sales Tax Bond or Bonds.

Bond Proceeds Fund shall mean the Fund by that name established by the Sales Tax Bond Trust
Agreement.

Business Day shall mean any day that is not a Saturday, Sunday or legal holiday in the
Commonwealth or a day on which banks in the City are authorized or required by law or executive order
to close.

Capital Appreciation Bond shall mean any Sales Tax Bond as to which interest is payable only at
the maturity or prior redemption of such Sales Tax Bond. For the purposes of (i) receiving payment of
the Redemption Price if a Capital Appreciation Bond is redeemed prior to maturity or (ii) computing the
principal amount of Sales Tax Bonds held by the registered owner of a Capital Appreciation Bond in
giving to the Authority or the Trustee any notice, consent, request, or demand pursuant to the Sales Tax
Bond Trust Agreement for any purpose whatsoever, unless otherwise provided in the Supplemental Trust
Agreement authorizing Sales Tax Bonds which are Capital Appreciation Bonds, the principal amount of a
Capital Appreciation Bond shall be deemed to be its Accreted Value.

Capital Maintenance Fund shall mean the fund of such name created and held by the Authority
pursuant to Authority resolution, which fund shall be used to pay a portion of the ongoing schedule of
maintaining the equipment and mass transportation facilities of the Authority.

City shall mean the City of Boston in the Commonwealth.

Code shall mean the Internal Revenue Code of 1986, as amended to the date of adoption of the
Sales Tax Bond Trust Agreement, unless a later day shall be specified in a Supplemental Trust Agreement
to be applicable to one or more Series of Sales Tax Bonds, and the applicable regulations thereunder, and
any reference in the Sales Tax Bond Trust Agreement to any section thereof shall, to the extent the



provisions of the Internal Revenue Code of 1986, as amended to the date of adoption of the Sales Tax
Bond Trust Agreement, unless a later date shall be specifted in a Supplemental Trust Agreement to be
applicable to one or more Series of Sales Tax Bonds, are included in a successor code or in an equivalent
section or sections of such a successor code, be deemed to include such successor code and the equivalent
section or sections of such successor code and the applicable regulations thereunder.

Combined Net Debt Service shall mean Subordinated Net Debt Service plus Senior Net Debt
Service.

Commonwealth shall mean The Commonwealth of Massachusetts.

Counsel’s Opinion or Opinion of Counsel shall mean an opinion signed by Bond Counsel or an
attorney or firm of attorneys of recognized standing (who may be counsel to the Authority) selected by
the Authority.

Credit Facility shall mean an irrevocable letter of credit, surety bond, loan agreement, Standby
Purchase Agreement or other agreement, facility or insurance or guaranty arrangement issued or extended
by a Qualified Institution, pursuant to which the Authority is entitled to obtain moneys to pay the
principal, purchase price or Redemption Price of Sales Tax Bonds due in accordance with their terms or
tendered for purchase or redemption, plus accrued interest thereon to the date of payment, purchase or
redemption thereof, in accordance with the Sales Tax Bond Trust Agreement, whether or not the
Authority is in default under the Sales Tax Bond Trust Agreement.

Debt Service for any period shall mean, as of any date of calculation and with respect to the
Outstanding Sales Tax Bonds of any Series, an amount equal to the sum of (i) interest accruing during
such period on Qutstanding Sales Tax Bonds of such Series and (ii) that portion of each Principal
Installment for such Series which would accrue during such period if such Principal Installment were
deemed to accrue daily in equal amounts from the next preceding Principal Installment due date for such
Series or, if (a) there shall be no such preceding Principal Installment due date or (b) such preceding
Principal Installment due date is more than one year prior to the due date of such Principal Installment,
then, from a date one year preceding the due date of such Principal Installment or from the date of ‘
issuance of the Sales Tax Bonds of such Series, whichever date is later. Such interest and Principal
Installments for such Series shall be calculated on the assumption that (1) no Sales Tax Bonds (except for
Put Bonds actually tendered for payment and not purchased in lieu of redemption prior to the redemption
date thereof) of such Series Outstanding at the date of calculation will cease to be Outstanding except by
reason of the payment of each Principal Installment on the due date thereof and (2) the principal amount
of Put Bonds tendered for payment and not purchased in lieu of redemption prior to the redemption date
thereof shall be deemed to accrue on the date required to be paid pursuant to such tender. For purposes of
this definition, the principal and interest portions of the Accreted Value of a Capital Appreciation Bond
and the Appreciated Value of a Deferred Income Bond becoming due at maturity or by virtue of a Sinking
Fund Installment shall be included in the calculations of accrued and unpaid and accruing interest or
Principal Instaliments only during the year such amounts become due for payment unless otherwise
provided in the applicable Supplemental Trust Agreement. Debt Service on Senior Sales Tax Bonds and
Subordinated Sales Tax Bonds with respect to which there is a Qualified Hedge Agreement shall be
calculated consistent with the Sales Tax Bond Trust Agreement. Debt Service shall include costs of
Credit Facilities and Liquidity Facilities and reimbursement to Providers of Credit Enhancement, in each
case if and to the extent payable from the applicable Debt Service Fund. Debt Service on Bond
Anticipation Notes shall not include any Principal Installments thereon.

Dedicated Payments shall mean any revenues of the Authority which are not Pledged Revenues, as
defined in the Trust Agreement as initially entered into, which the Authority subsequently pledges as



additional security for its payment obligations on the Sales Tax Bonds pursuant to a resolution of the
Authority and which are specifically designated as Dedicated Payments by the Authority in accordance with
the limitations of the Sales Tax Bond Trust Agreement and, accordingly, are to be deposited in the Senior
Debt Service Fund or the Subordinated Debt Service Fund upon receipt.

Dedicated Sales Tax shall have the meaning provided in the Recitals to the Sales Tax Bond Trust
Agreement.

Deferred Income Bond shall mean any Sales Tax Bond (i) as to which interest accruing thereon prior
to the Interest Commencement Date of such Sales Tax Bond is (a) compounded on each Valuation Date for
such Deferred Income Bond and (b) payable only at the maturity or prior redemption of such Sales Tax
Bonds and (ii) as to which interest accruing after the Interest Commencement Date is payable on the first
interest payment date immediately succeeding the Interest Commencement Date and periodically thereafter
on the dates set forth in the Supplemental Trust Agreement authorizing such Deferred Income Bond. For the
purposes of (i) receiving payment of the Redemption Price if 2 Deferred Income Bond is redeemed prior to
maturity or (ii) computing the principal amount of Sales Tax Bonds held by the registered owner of a
Deferred Income Bond in giving to the Authority or the Trustee any notice, consent, request, or demand
pursuant to the Sales Tax Bond Trust Agreement for any purposes whatsoever, unless otherwise provided in
the Supplemental Trust Agreement authorizing such Deferred Income Bond, the principal amount of a
Deferred Income Bond shall be deemed to be its Appreciated Value.

Deficiency Fund shall mean the fund by such name created and held by the Authority pursuant to
Authority resolution, which fund may be used to pay debt service on Authority bonds, notes and other
obligations and other expenses of the Authority.

Estimated Average Interest Rate shall mean, as to any Variable Interest Rate Bond and as of any
date of calculation, the “25-year revenue bond index” most recently published in The Bond Buyer or, if
such index is no longer published, such other substantially comparable index as determined by the
Authority.

Fiduciary or Fiduciaries shall mean the Trustee, any Paying Agent, or any or all of them, as may
be appropriate.

Fiscal Year shall mean that period beginning on the first day of July of any year and ending on
the last day of June of the subsequent year or, at the option of the Authority, any other period of twelve
consecutive calendar months selected by the Authority in a written instrument delivered to the Trustee as
the Fiscal Year of the Authority.

Fund or Funds shall mean each fund or all of the funds established by the Sales Tax Bond Trust
Agreement, as the case may be.

Hedge Agreement shall mean a payment exchange agreement, swap agreement, forward purchase
agreement or any other hedge agreement entered into by the Authority providing for payments between
the parties based on levels of, or changes in interest rates, stock or other indices or contracts to exchange
cash flows or a series of payments or contracts, including without limitation, interest rate floors, or caps,
options, puts or calls, which allows the Authority to manage or hedge payment, rate, spread or similar risk
with respect to any Series of Sales Tax Bonds.

Historic Dedicated Sales Tax Revenue Amount shall mean (as of any date of computation) the
dedicated sales tax revenue amount, as defined in Section 35T, for any consecutive 12 of the last 24
months, as determined by an Authorized Officer.



Indebtedness shall mean Sales Tax Bonds or Bond Anticipation Notes.

Interest Commencement Date shall mean, with respect to any particular Deferred Income Bond,
the date prior to the maturity date thereof specified in the Supplemental Trust Agreement authorizing such
Deferred Income Bond after which interest accruing on such Sales Tax Bond shall be payable on the first
interest payment date immediately succeeding such Interest Commencement Date and periodically
thereafter on the dates specified in the Supplemental Trust Agreement authorizing such Deferred Income
Bond.

Investment Agreement shall mean an agreement for the investment of moneys with, or
unconditionally guaranteed by, a Qualified Institution but shall not mean an obligation of the type
described in clause (x) of the definition of Investment Obligation herein.

Investment Income shall mean income from Investment Obligations held in the Funds and
Accounts established under the Sales Tax Bond Trust Agreement, other than (i) if so determined in a
Supplemental Trust Agreement authorizing the issuance of a Series of Sales Tax Bonds, with respect to
such Sales Tax Bonds, income from Investment Obligations purchased from the proceeds of such Sales
Tax Bonds held in the Bond Proceeds Fund and (ii) income from Investment Obligations held in the
Rebate Fund.

Investment Obligation shall mean and include any of the following securities, to the extent
investment in such securities by the Authority is authorized under applicable law:

(i) a bond or other obligation which as to principal and interest constitutes a direct obligation
of, or is unconditionally guaranteed by, the United States of America, including an obligation of any of
the Federal Agencies described in clause (iv) below to the extent unconditionally guaranteed by the
United States of America;

(ii) a bond or other obligation of any state of the United States of America or of any agency,
instrumentality or local governmental unit of any such state (a) which is not callable prior to maturity or
as to which irrevocable instructions have been given to the trustee of such bond or other obligation by the
obligor to give due notice of redemption and to call such bond or other obligation for redemption on the
date or dates specified in such instructions, (b) which is secured as to principal and interest and
redemption premium, if any, by a fund consisting only of cash or bonds or other obligations of the
character described in clause (i) hereof which fund may be applied only to the payment of such principal
of and interest and redemption premium, if any, on such bond or other obligation on the maturity date
thereof or the redemption date specified in the irrevocable instructions referred to in subclause (a) of this
clause (ii), as appropriate, and (c) as to which the principal of and interest on the bonds and obligations of
the character described in clause (i) hereof which have been deposited in such fund, together with any
cash on deposit in such fund are sufficient to pay principal of and interest and redemption premium, if
any, on the bond or other obligation described in this clause (ii) on the maturity date thereof or on the
redemption date specified in the irrevocable instructions referred to in subclause (a) of this clause (ii), as
appropriate;

(iii)  general obligations of the Commonwealth or obligations unconditionally guaranteed by
the Commonwealth;

(iv) a bond, debenture, or other evidence of indebtedness issued or guaranteed at the time of

the investment by the Student Loan Marketing Association, Federal National Mortgage Association,
Federal Land Banks, Federal Intermediate Credit Banks, Banks for Cooperatives, Federal Home Loan
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Banks, the Tennessee Valley Authority, the United States Postal Service, Federal Farm Credit System
Obligations, the Export Import Bank, the World Bank, the International Bank for Reconstruction and
Developments, the Federal Home Loan Mortgage Corporation, the Resolution Funding Corporation, the
U.S. Agency for International Development and the Inter-American Development Bank or any other
agency or corporation which has been or may hereafter be created pursuant to an Act of Congress as an
agency or instrumentality of the United States of America;

v) an obligation of any state of the United States of America or any political subdivision
thereof or any agency, instrumentality or local government unit of any such state or political subdivision
other than obligations described in clause (iii) above which shall be rated at the time of the investment a
category equal to or higher than its unenhanced, published rating on Outstanding Sales Tax Bonds by any
Rating Agency, without regard to any refinement or gradation of such rating;

(vi)  acertificate or other instrument that evidences ownership of the right to payment of the
principal of or interest on obligations of any state of the United States of America or any political
subdivision thereof or any agency or instrumentality of any state or political subdivision, provided that
such obligations shall be held in trust by a bank or trust company or a national banking association
meeting the requirements for a successor Trustee under the Sales Tax Bond Trust Agreement, and
provided further that the payment of all principal of and interest on such certificate or such instrument
shall be fully insured or unconditionally guaranteed by, or otherwise unconditionally payable pursuant to
a credit support arrangement provided by, one or more financial institutions or insurance companies or
associations which at the date of investment shall have an outstanding, unsecured, uninsured and
unguaranteed debt issue rated in a category equal to or higher than its unenhanced, published rating on
Outstanding Sales Tax Bonds by any Rating Agency, or, in the case of an insurer providing municipal
bond insurance policies insuring the payment, when due, of the principal of and interest on municipal
bonds, such insurance policy shall result in such municipal bonds being rated in the highest rating
category by any Rating Agency, without regard to any refinement or gradation of such rating;

(vi))  time deposits, certificates of deposit or any other deposit with a bank, trust company,
national banking association, savings bank, federal mutual savings bank, savings and loan association,
federal savings and loan association or any other institution chartered or licensed by any state or the U.S.
Comptroller of the Currency to accept deposits in such state (as used herein, “deposits” shall mean
obligations evidencing deposit liability which rank at least on a parity with the claims of general creditors
in liquidation), which are (a) fully secured, to the extent not insured by the Federal Deposit Insurance
Corporation, by any of the obligations described in clauses (i) or (iv) above having a market value
(exclusive of accrued interest) of not less than the uninsured amount of such deposit or (b) (1) unsecured
or (2) secured to the extent, if any, required by the Authority and in either case made with a Qualified
Institution; ‘

(vii))  a certificate that evidences ownership of the right to payments of principal of or interest
on obligations described in clause (i), provided that such obligations shall be held in trust by a bank or
trust company or a national banking association meeting the requirements for a successor Trustee under
the Sales Tax Bond Trust Agreement;

(ix)  atime deposit, certificate of deposit, whether negotiable or non-negotiable, and a
banker’s acceptance of one or more of the 50 largest banks in the United States or commercial paper
issued by the parent holding company of any such bank which at the time of investment has an
outstanding unsecured, uninsured and unguaranteed debt issue rated a category equal to or higher than its
unenhanced, published rating on Outstanding Sales Tax Bonds by any Rating Agency (including the
Trustee and its parent holding company, if any, if it otherwise qualifies);
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(x) any repurchase agreement with any bank or trust company organized under the laws of
any state of the United States of America or any national banking association or government bond dealer
reporting to, trading with, and recognized as a primary dealer by the Federal Reserve Bank of New York
which at the time of investment has an outstanding unsecured, uninsured and unguaranteed long-term
debt issue or commercial paper issue rated at least in a category equal to or higher than its unenhanced,
published rating on Outstanding Sales Tax Bonds by any Rating Agency (including the Trustee and its
parent holding company, if any, if it otherwise qualifies), which agreement is secured by any one or more
of the securities described in clause (i), (iv) or (viii) above which securities shall at all times have a
market value (exclusive of accrued interest) of not less than the full amount of the repurchase agreement
and be delivered to another bank or trust company organized under the laws of any state of the United
States of America or any national banking association, as custodian;

(xi) an Investment Agreement;

(xii)  money market funds registered under the Federal Investment Company Act of 1940, as
amended, whose shares are registered under the Federal Securities Act of 1933, and having a rating in a
category equal to or higher than its unenhanced, published rating on Outstanding Sales Tax Bonds by any
Rating Agency;

(xiii) commercial paper, notes, bonds or other obligations of any corporation rated, at the time
of investment, in a category equal to or higher than its unenhanced, published rating on Outstanding Sales
Tax Bonds by any Rating Agency; and

(xiv)  any other investment in which moneys of the Authority may be legally invested provided
that at the time of such investment the Authority obtains written confirmation from each Rating Agency
that such investment will not result in the reduction or suspension of the then existing rating on the Sales
Tax Bonds by each such Rating Agency.

Liguidity Facility shall mean an irrevocable letter of credit, surety bond, loan agreement, Standby
Purchase Agreement, line of credit or other agreement or arrangement issued or extended by a Qualified
Institution, pursuant to which the Authority is entitled to obtain moneys upon the terms and conditions
contained therein for the purchase or redemption of Sales Tax Bonds tendered for purchase or redemption
in accordance with the terms of the Sales Tax Bond Trust Agreement.

Minimum Senior Debt Service Reserve Requirement shall mean as of any date of calculation for
each Series of Senior Sale Tax Bonds, an amount equal to one-half of the least of (i) 10% of the original
net proceeds from the sale of such Series, (ii) 125% of average annual Debt Service for such Series and
(iii) the maximum amount of Debt Service due on the Senior Sales Tax Bonds of such Series in any future
Fiscal Year; provided that in the case that two or more Series of Sales Tax Bonds are treated as one issue
for federal tax purposes, (a) the aggregate Minimum Senior Debt Service Reserve Requirement for such
Series shall not exceed the amount which would be applicable if such Series were treated as a single
Series for purposes of calculating such requirement and (b) any reduction in the aggregate Minimum
Senior Debt Service Reserve Requirement resulting from the limitation in clause (a) of this proviso shall
be allocated pro rata among the affected Series in accordance with the ratio of the initial principal
amounts of such Series. The Estimated Average Interest Rate as of the date of issue for any Variable
Interest Rate Bonds shall be used to establish Debt Service on such Senior Sales Tax Bonds for the
purpose of the Minimum Senior Debt Service Reserve Requirement.

Minimum Subordinated Debt Service Reserve Requirement shall mean as of any date of

calculation for each Series of Subordinated Sale Tax Bonds, an amount equal to one-half of the least of
(i) 10% of the original net proceeds from the sale of such Series, (ii) 125% of average annual Debt
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Service for such Series and (iii) the maximum amount of Debt Service due on the Subordinated Sales Tax
Bonds of such Series in any future Fiscal Year; provided that in the case that two or more Series of Sales
Tax Bonds are treated as one issue for federal tax purposes, (a) the aggregate Minimum Subordinated
Debt Service Reserve Requirement for such Series shall not exceed the amount which would be
applicable if such Series were treated as a single Series for purposes of calculating such requirement and
(b) any reduction in the aggregate Minimum Subordinated Debt Service Reserve Requirement resulting
from the limitation in clause (a) of this proviso shall be allocated pro rata among the affected Series in
accordance with the ratio of the initial principal amounts of such Series. The Estimated Average Interest
Rate as of the date of issue for any Variable Interest Rate Bonds shall be used to establish Debt Service on
such Subordinated Sales Tax Bonds for the purpose of the Minimum Subordinated Debt Service Reserve
Requirement.

Opinion of Bond Counsel shall mean a legal opinion signed by Bond Counsel.

Outstanding, when used with reference to Sales Tax Bonds of a Series, shall mean, as of any date,
Sales Tax Bonds or Bonds of such Series, theretofore or thereupon being authenticated and delivered,
issued under the Sales Tax Bond Trust Agreement except:

(i) any Sales Tax Bonds canceled by any Fiduciary at or prior to such date,

(i) Sales Tax Bonds (or portions of Sales Tax Bonds) for the payment or redemption of
which moneys, equal to the principal amount or Redemption Price thereof, as the case may be, with
interest to the date of maturity or redemption date, shall be held in trust under the Sales Tax Bond Trust
Agreement and set aside for such payment or redemption (whether at or prior to the maturity or
redemption date), provided that if such Sales Tax Bonds (or portions of Sales Tax Bonds) are to be
redeemed, notice of such redemption shall have been given or provision satisfactory to the Trustee shall
have been made for the giving of such notice as provided in the Sales Tax Bond Trust Agreement;

(iii)  Sales Tax Bonds in lieu of or in substitution for which other Sales Tax Bonds shall have
been authenticated and delivered pursuant to the Sales Tax Bond Trust Agreement unless proof
satisfactory to the Trustee is presented that any such Sales Tax Bonds are held by a bona fide purchaser in
due course;

(iv) Sales Tax Bonds deemed to have been paid as provided in the Sales Tax Bond Trust
Agreement; and

) Put Bonds deemed tendered in accordance with the provisions of the Supplemental Trust
Agreement authorizing such Sales Tax Bonds on the applicable adjustment or conversion date, if the
purchase price thereof and interest thereon shall have been paid or amounts are available for such
payment as provided in the Sales Tax Bond Trust Agreement.

For purposes of the foregoing definition, any Sales Tax Bonds which are Bank Bonds shall be
deemed Outstanding only in a principal amount equal to the principal amount of the obligation then owed
by the Authority thereunder regardless of the face amount of such Bank Bond.

Paying Agent shall mean any paying agent for the Sales Tax Bonds of any Series, and its
successor-or successors and any other corporation which may at any time be substituted in its place

pursuant to the Sales Tax Bond Trust Agreement.

Pledged Revenues shall mean the Dedicated Sales Tax, payments received by the Authority from
a Provider of a Hedge Agreement that is not a Qualified Hedge and Alternate Revenues, if any.

A-9



Pledged Revenue Fund shall mean the Fund by that name established by the Sales Tax Bond
Trust Agreement.

Prior Obligations shall mean debt service and other payment obligations of the Authority due and
payable under financing obligations for which the Commonwealth has pledged its credit or contract
assistance (defined below) or is otherwise liable or as to which the Authority has covenanted to maintain
net cost of service or contract assistance (both as defined in Chapter 161A of Massachusetts General
Laws as in effect prior to July 1, 2000), including without limitation the Authority’s General
Transportation System Bonds issued pursuant to the General Bond Resolution adopted February 15, 1967,
as amended and supplemented, but excluding the Authority’s $160,000,000 of 1999 Series B Notes due
September 1, 2000.

Principal Installment shall mean, as of any date of calculation and with respect to the Sales Tax
Bonds of any Series, so long as any Sales Tax Bonds thereof are Outstanding, (i) the principal amount of
Sales Tax Bonds (including the principal amount of any Put Bonds tendered for payment and not
purchased in lieu of redemption prior to the redemption date thereof) of such Series due on a future date
for which no Sinking Fund Installments have been established, or (ii) the unsatisfied balance of any
Sinking Fund Installments due on a future date for Sales Tax Bonds of such Series, plus the amount of the
premium, if any, which would be applicable upon redemption of such Sales Tax Bonds on such future
date in a principal amount equal to said unsatisfied balance of such Sinking Fund Installments, or (ii1) if
such future dates coincide as to different Sales Tax Bonds of such Series, the sum of such principal
amount of Sales Tax Bonds and of such unsatisfied balance of Sinking Fund Installments due on such
future date, plus such applicable redemption premium, if any.

Provider shall mean any person or entity providing a Credit Facility, a Liquidity Facility ora
Qualified Hedge Agreement with respect to any one or more Series of Sales Tax Bonds, pursuant to
agreement with or upon the request of the Authority.

Put Bond shall mean a Sales Tax Bond which by its terms may be tendered by and at the option
of the Owner thereof for payment by the Authority prior to the stated maturity or redemption date thereof.

Qualified Hedge Agreement shall have the meaning set forth under the heading “Hedging
Transactions.”

Qualified Institution shall mean (i) a bank, a trust company, a national banking association, a
federal branch pursuant to the International Banking Act of 1978 or any successor provisions of law, a
domestic branch or agency of a foreign bank which branch or agency is duly licensed or authorized to do
business under the laws of any state or territory of the United States of America, a savings bank, a savings
and loan association, or an insurance company or association chartered or organized under the laws of any
state of the United States of America, a corporation, a trust, a partnership, an unincorporated organization,
or a government or an agency, instrumentality, program, account, fund, political subdivision or
corporation thereof, in each case the unsecured or uncollateralized long-term debt obligations of which, or
obligations secured or supported by a letter of credit, contract, agreement or surety bond issued by any
such organization, at the time an Investment Agreement, Qualified Hedge Agreement, Credit Facility or
Liquidity Facility is entered into by the Authority are rated in a category equal to or higher than its
unenhanced, published rating on Qutstanding Sales Tax Bonds by each Rating Agency which rates such
obligations or (ii) the Government National Mortgage Association or any successor thereto, the Federal
National Mortgage Association or any successor thereto, or any other federal agency or instrumentality.



Rating Agency shall mean each recognized rating service which maintains a published,
unenhanced rating on any Outstanding Sales Tax Bonds at the request of the Authority.

Rebate Fund shall mean the Fund by that name established by the Sales Tax Bond Trust
Agreement.

Rebate Fund Requirement shall mean, as of any date of calculation, an amount equal to the aggregate
of the amounts, if any, specified in a certificate from an Authorized Officer of the Authority or the applicable
Supplemental Trust Agreement as the amount required to be maintained in the Rebate Fund with respect to
such Sales Tax Bonds.

Redemption Price shall mean, with respect to any Sales Tax Bond, the principal amount thereof
plus the applicable premium, if any, payable upon redemption thereof pursuant to the Sales Tax Bond
Trust Agreement, but excluding accrued interest.

Refunding Bonds shall mean all Sales Tax Bonds authenticated and delivered on original issuance
pursuant to the provisions under the heading “Special Provisions for Refunding Bonds.”

Residual Sales Tax shall mean for any year the greater of the Base Revenue Floor Amount and
the Historic Dedicated Sales Tax Revenue Amount less the sum of (i) the estimated debt service on Prior
Obligations, (ii) Senior Net Debt Service (as defined in the Sales Tax Bond Trust Agreement), (iii)
Subordinated Net Debt Service (as defined in the Sales Tax Bond Trust Agreement) and (iv) debt service
on other indebtedness (other than Indebtedness) secured by a pledge of or a security interest in and
payable from the Dedicated Sales Tax.

Sales Tax Bond or Bonds shall mean any bond or bonds and any Bond Anticipation Note
authenticated and delivered under the Sales Tax Bond Trust Agreement.

Section 35T shall have the meaning provided in the Recitals to the Sales Tax Bond Trust
Agreement.

Senior Sales Tax Bonds shall mean all Senior Sales Tax Bonds authenticated and delivered under
the Sales Tax Bond Trust Agreement.

Senior Debt Service Fund shall mean the Fund by that name established by the Sales Tax Bond
Trust Agreement.

Senior Debt Service Reserve Fund shall mean the Fund by that name established by the Sales Tax
Bond Trust Agreement.

Senior Debt Service Reserve Requirement shall mean for each Fiscal Year the amount set forth in
a certificate of an Authorized Officer of the Authority filed with the Trustee by July | of each year, which
certificate may be modified from time to time by such Authorized Officer during such Fiscal Year;
provided, however, that in no event shall the Senior Debt Service Reserve Requirement be less than the
Minimum Senior Debt Service Reserve Requirement.

Senior Net Debt Service shall mean Debt Service payable on Senior Sales Tax Bonds less (i) the sum
of (a) interest accrued or to accrue on such Sales Tax Bonds which is to be paid from deposits in the Senior
Debt Service Fund made from the proceeds of Sales Tax Bonds in accordance with a certificate of an
Authorized Officer to the Trustee, (b) additional amounts transferred to the Senior Debt Service Fund at the
Authority’s direction, (c) Investment Income from the Senior Debt Service Fund, the Pledged Revenue Fund,



the Senior Debt Service Reserve Fund and any Account of the Bond Proceeds Fund established by
Supplemental Trust Agreement and held by the Trustee transferred or to be transferred in the current Fiscal
Year to or retained in the Senior Debt Service Fund and (d) Dedicated Payments deposited in the Senior Debt
Service Fund pursuant to the Sales Tax Bond Trust Agreement plus (ii) Debt Service payable on Bond
Anticipation Notes issued in anticipation of Senior Sales Tax Bonds net of any amounts deposited from the
proceeds of such notes available in the Senior Debt Service Fund or in another account established in
connection with the issuance of such notes for the payment of such Debt Service.

Series shall mean all of the Sales Tax Bonds authenticated and delivered on original issuance and
designated as such by the Authority in a simultaneous transaction pursuant to the Sales Tax Bond Trust
Agreement and any Sales Tax Bonds thereafter authenticated and delivered in lieu of or in substitution
therefor, regardless of variations in maturity, interest rate, sinking fund, or other provisions.

Sinking Fund Installment shall mean, as of any date of calculation and with respect to any Sales
Tax Bonds of a Series, so long as any Sales Tax Bonds thereof are Outstanding, the amount of money
required by the applicable Supplemental Trust Agreement, to be paid on a single future date for the
retirement of any Outstanding Sales Tax Bonds of said Series which mature after said date, but does not
include any amount payable by the Authority by reason only of the maturity of a Sales Tax Bond.

Standby Purchase Agreement shall mean an agreement by and between the Authority and another
entity pursuant to which such entity is obligated to purchase Put Bonds tendered for purchase or redeemed
in lieu of purchase upon such tender.

State and Local Contribution Fund shall have the meaning provided in the Recitals to the Sales
Tax Bond Trust Agreement.

Subordinated Sales Tax Bonds shall mean all Subordinated Sales Tax Bonds authenticated and
delivered under the Sales Tax Bond Trust Agreement

Subordinated Debt Service Reserve Fund shall mean the fund by that name established by the
Sales Tax Bond Trust Agreement.

Subordinated Debt Service Reserve Requirement shall mean for each Fiscal Year the amount set
forth in a certificate of an Authorized Officer of the Authority filed with the Trustee by July 1 of each
year, which certificate may be modified from time to time by such Authorized Officer during such Fiscal
Year; provided, however, that in no event shall the Subordinated Debt Service Reserve Requirement be
less than the Minimum Subordinated Debt Service Reserve Requirement.

Subordinated Debt Service Fund shall mean the fund by that name established by the Sales Tax
Bond Trust Agreement.

Subordinated Net Debt Service shall mean Debt Service payable on Subordinated Sales Tax Bonds
less (i) the sum of (a) interest accrued or to accrue on such Sales Tax Bonds which is to be paid from deposits
in the Subordinated Debt Service Fund made from the proceeds of Sales Tax Bonds in accordance with a
certificate of an Authorized Officer to the Trustee, (b) additional amounts transferred to the Subordinated
Debt Service Fund at the Authority’s direction, (¢} Investment Income from the Subordinated Debt Service
Reserve Fund, the Subordinated Debt Service Fund and any Account of the Bond Proceeds Fund established
by Supplemental Trust Agreement and held by the Trustee transferred or to be transferred in the current
Fiscal Year to or retained in the Subordinated Debt Service Fund and (d) Dedicated Payments deposited in
the Subordinated Debt Service Fund pursuant to the Sales Tax Bond Trust Agreement plus (ii) Debt Service
payable on Bond Anticipation Notes issued in anticipation of Subordinated Sales Tax Bonds net of any



amounts deposited from the proceeds of such notes available in the Subordinated Debt Service Fund or in
another account established in connection with the issuance of such notes for the payment of such Debt
Service.

Supplemental Trust Agreement shall mean any trust agreement supplemental to or amendatory of
the Trust Agreement, adopted by the Authority in accordance with the Sales Tax Bond Trust Agreement.

Trust Agreement shall mean the Sales Tax Bond Trust Agreement dated July 1, 2000 by and
between the Authority and the Trustee.

Trustee shall mean the trustee appointed under the Sales Tax Bond Trust Agreement, and its
successor or successors and any other corporation which may at any time be substituted in its place
pursuant to the Sales Tax Bond Trust Agreement,

Valuation Date shall mean (i) with respect to any Capital Appreciation Bond the date or dates set
forth in the applicable Supplemental Trust Agreement on which specific Accreted Values are assigned to
the Capital Appreciation Bond and (ii) with respect to any Deferred Income Bond, the date or dates on or
prior to the Interest Commencement Date set forth in the Supplemental Trust Agreement authorizing such
Sales Tax Bond on which specific Appreciated Values are assigned to the Deferred Income Bond.

Variable Interest Rate shall mean a variable interest rate to be borne by any Sales Tax Bond. The
method of computing such variable interest rate shall be specified in the Supplemental Trust Agreement
authorizing such Sales Tax Bond. Such Supplemental Trust Agreement shall also specify either (i) the
particular period or periods of time for which each value of such variable interest rate shall remain in
effect or (ii) the time or times upon which any change in such variable interest rate shall become
effective.

Variable Interest Rate Bond shall mean a Sales Tax Bond which bears interest at a Variable
Interest Rate.

The Pledge Effected by the Sales Tax Bond Trust Agreement

The Sales Tax Bonds are special obligations payable solely from the items pledged to the
payment thereof pursuant to the terms of the Sales Tax Bond Trust Agreement.

The Sales Tax Bond Trust Agreement provides that there is pledged for the payment, first, of the
Senior Sales Tax Bonds, second, of the Subordinated Sales Tax Bonds and, after payment of the Senior
Sales Tax Bonds and Subordinated Sales Tax Bonds, as the respective interests of the holders thereof may
appear, in accordance with the respective terms of such Bonds and the provisions of this Trust
Agreement, subject only to the provisions of the Sales Tax Bond Trust Agreement permitting the
application thereof for or to the purposes and on the terms and conditions in the Sales Tax Bond Trust
Agreement and therein set forth: (i) all Pledged Revenues, (ii) Dedicated Payments allocated to the Senior
Sales Tax Bonds and interest earnings thereon, (iii) amounts received from the trustee under the Sales Tax
Bond Trust Agreement in accordance with the Sales Tax Bond Trust Agreement, (iv) the Deficiency Fund
and the Capital Maintenance Fund including the investment, if any, thereof, and (v) all Funds and
Accounts established by the Sales Tax Bond Trust Agreement (other than the Bond Proceeds Fund while it
is held and administered by the Authority, the Rebate Fund, the Subordinated Debt Service Fund and the
Subordinated Debt Service Reserve Fund) including the investments, if any, thereof.

Subject only to the prior pledge created for the payment of Senior Sales Tax Bonds under the second
paragraph under this heading, and on the terms and conditions set forth therein with respect to such prior



pledge, the property described in clauses (i), (iii), (iv) and (v) of said paragraph (except moneys or Investment
Obligations in the Senior Debt Service Fund or the Senior Debt Service Reserve Fund) are hereby further
pledged, and the proceeds of the sale of Subordinated Sales Tax Bonds, Dedicated Payments allocated to
Subordinated Sales Tax Bonds and interest earnings thereon, the Subordinated Debt Service Fund and the
Subordinated Debt Service Reserve Fund are hereby further pledged, to the payment of the Subordinated
Sales Tax Bonds. (Sections 201, 501).

Provisions for Issuance of Sales Tax Bonds

Sales Tax Bonds of one or more Series may at any time or from time to time be authenticated and
delivered upon original issuance (i) to pay or provide for the payment of other Authority bonds, notes or
other obligations, (i) to refund Outstanding Sales Tax Bonds, (iii) to pay costs of the Authority in
accordance with the Act, (iv) to make a deposit to the Bond Proceeds Fund, the Deficiency Fund or the
Capital Maintenance Fund, including any Accounts therein, (v) in the case of Senior Sales Tax Bonds, to
make a deposit to the Senior Debt Service Fund or the Senior Debt Service Reserve Fund, including any
Accounts therein, (vi) in the case of Subordinated Sales Tax Bonds, to make a deposit to the Subordinated
Debt Service Fund or the Subordinated Debt Service Reserve Fund, including any Accounts therein, and
(vii) to pay or provide for the payment of the costs incurred in connection with the issuance of Sales Tax
Bonds.

The Sales Tax Bonds of a Series authorized to be issued shall be executed by the Authority and
delivered to the Trustee. Such Sales Tax Bonds shall from time to time and in such amounts as directed
by the Authority be authenticated and delivered by the Trustee to or upon the order of the Authority upon
receipt of the consideration therefor and upon delivery to the Trustee of:

nH An Opinion of Bond Counsel to the effect that (i) the Authority has the right and power
under the Act to enter into the Sales Tax Bond Trust Agreement, and the Trust Agreement has been duly
and lawfully approved by the Authority, and, assuming due authorization, execution and delivery by the
Trustee, is in full force and effect and is valid and binding upon the Authority and enforceable in
accordance with its terms, and no other authorization for the Trust Agreement is required; (it) the Trust
Agreement creates the valid pledge of the items which it purports to pledge to the payment of the Sales
Tax Bonds pursuant to the Sales Tax Bond Trust Agreement, subject to the application thereof to the
purposes and on the conditions permitted by the Trust Agreement; and (iii) the Sales Tax Bonds of such
Series are valid and binding special obligations of the Authority as provided in the Trust Agreement,
enforceable in accordance with their terms and the terms of the Trust Agreement, and entitled to the
benefit of the Trust Agreement and of the Act and such Sales Tax Bonds have been duly and validly
authorized and issued in accordance with law, including the Act, and in accordance with the Trust
Agreement; provided, that such Opinion may take exception as to the effect of, or for restrictions or
limitations imposed by or resulting from, bankruptcy, insolvency, debt adjustment, moratorium,
reorganization or other similar laws affecting creditors’ rights generally and judicial discretion and may
state that no opinion is being rendered as to the availability of any particular remedy;

(2) A written order as to the delivery of the Sales Tax Bonds of such Series, signed by an
Authorized Officer;

3) Copies of the Trust Agreement as amended and supplemented and of the Supplemental
Trust Agreement authorizing such Series, each certified by an Authorized Officer;

“) If any Sales Tax Bonds of such Series are Put Bonds, a Credit Facility or Liguidity
Facility in such an amount as would provide sufficient moneys for the purchase or redemption of all Put



Bonds of such Series if Owners thereof elected to tender for purchase or redemption the entire aggregate
QOutstanding principal amount of the Put Bonds of such Series;

&) A certificate of an Authorized Officer:

(i) setting forth (a) the Senior Net Debt Service for all Series of Sales Tax Bonds
Outstanding immediately after such authentication and delivery for the then current and each
future Fiscal Year during which such Series of Sales Tax Bonds will be Outstanding, (b) the
Combined Net Debt Service for all Series of Sales Tax Bonds Outstanding immediately after such
authentication and delivery for the then current and each future Fiscal Year during which such
Series of Sales Tax Bonds will be Outstanding, and (c) the aggregate estimated payments due and
payable on Prior Obligations for the then current and each such future Fiscal Year;

(ii) stating that the amount on deposit in the Senior Debt Service Reserve Fund and the
Subordinated Debt Service Reserve Fund (after taking into account any surety bond, insurance
policy, letter of credit or other similar obligation on deposit therein) immediately after the
authentication and delivery of the Sales Tax Bonds of such Series (and in the event that any
Outstanding Sales Tax Bonds are then being redeemed, after such redemption) will be at least
equal to the Senior Debt Service Reserve Requirement and the Subordinated Debt Service
Reserve Fund Requirement, respectively; and

(iii) demonstrating, for the then current and each future Fiscal Year, that the sum of the
Assessment Floor Amount plus the Residual Sales Tax divided by Net Debt Service (as defined
in the Assessment Bond Trust Agreement) on outstanding Assessment Bonds is equal to or
greater than 1.50; and

(iv) demonstrating that:

(a) the Base Revenue Floor Amount for each Fiscal Year during which such
Series of Sales Tax Bonds will be Outstanding is greater than the sum of (i) the amount
set forth in clause 5(i)(b) and (ii) the amount set forth in clause 5(i)(c) for each such
Fiscal Year; or

(b) the Historic Dedicated Sales Tax Revenue Amount less, for the then current
and each future Fiscal Year during which such Series of Sales Tax Bonds will be
Outstanding, the amount set forth in clause 5(i)(c) above, divided by, for each such Fiscal
Year, the amount set forth in clauses 5(i)(a) and 5(i)}(b), respectively, is equal to or
greater than 2.00 and 1.50.

In the event that at the time of delivery of such certificate, any Bond Anticipation Notes are
Outstanding, such certificate shall assume that there are Sales Tax Bonds Outstanding in a principal
amount equal to the Outstanding Bond. Anticipation Notes, which Sales Tax Bonds mature in 40 years,
bear interest at the Estimated Average Rate, the Principal Installments and interest due on such Sales Tax
Bonds come due in substantially equal annual payments, and are Senior Sales Tax Bonds or Subordinated
Sales Tax Bonds, depending on which of the foregoing the Series was designated pursuant to the
resolution authorizing such Bond Anticipation Notes in accordance with the Sales Tax Bond Trust
Agreement.

(6) A certificate of an Authorized Officer to the effect that, upon the authentication and
delivery of the Sales Tax Bonds of such Series, the Authority will not be in default in the performance of
the terms and provisions of the Trust Agreement or of any of the Sales Tax Bonds. (Section 202).



Special Provisions for Refunding Bonds

One or more Series of Refunding Bonds may be authenticated and delivered upon original
issuance to refund all or any portion of the Outstanding Sales Tax Bonds of a Series, in an aggregate
principal amount which will provide funds, together with other moneys available therefor, to accomplish
such refunding.

The Refunding Bonds of such Series shall be authenticated and delivered by the Trustee only
upon receipt by the Trustee (in addition to the documents required by the Sales Tax Bond Trust
Agreement:

(N If the Sales Tax Bonds to be refunded are to be redeemed, instructions to the Trustee,
satisfactory to it, to give due notice of redemption of all the Sales Tax Bonds so to be refunded on a
redemption date specified in such instructions, subject to the provisions of the Sales Tax Bond Trust
Agreement;

2) If the Sales Tax Bonds to be refunded are to be deemed paid within the meaning and with
the effect expressed in the Sales Tax Bond Trust Agreement relating to defeasance of Sales Tax Bonds,
instructions to the Trustee, satisfactory to it; and

3) If the Sales Tax Bonds to be refunded are to be deemed paid within the meaning and with
the effect expressed in the Sales Tax Bond Trust Agreement relating to defeasance of Sales Tax Bonds, (i)
moneys and/or (ii) Investment Obligations as shall be necessary to comply with the Sales Tax Bond Trust
Agreement, which Investment Obligations and moneys shall be held in trust and used only as provided in
the Sales Tax Bond Trust Agreement:

4) If the proceeds of such Series of Refunding Bonds are to be utilized by the Authority to
purchase Sales Tax Bonds to be delivered to the Trustee in satisfaction of a Sinking Fund Instaliment or
to defease a portion of the Sales Tax Bonds which are the subject of a Sinking Fund Installment in
accordance with the Sales Tax Bond Trust Agreement, a certificate of an Authorized Officer of the
Authority specifying (i) the principal amount, Series, maturity, interest rate and number of the Sales Tax
Bonds to be so delivered, (i1) the date and Series of the Sinking Fund Installment in satisfaction of which
such Sales Tax Bonds are to be so delivered, (iii) the aggregate principal amount of the Sales Tax Bonds
to be so delivered, and (iv) the unsatisfied balance of each such Sinking Fund Installment after giving
effect to the delivery of the Sales Tax Bonds to be so delivered; and

(5) Either (a) a certificate of an Authorized Officer of the Authority stating that (i) the final
maturity of the Refunding Bonds is no later than the final maturity of the Sales Tax Bonds to be refunded
and (ii) as a result of the issuance of the Refunding Bonds there shall be no increase in the amount of
Senior Net Debt Service in any Fiscal Year and there shall be no increase in the amount of Combined Net
Debt Service in any Fiscal Year: or (b) the certificate provided for in the Sales Tax Bond Trust
Agreement with respect to such Series of Refunding Bonds, considering for all purposes of such
certificate that (i) such Series of Refunding Bonds is either a Series of Senior Sales Tax Bonds or a Series
of Subordinated Sales Tax Bonds and (ii) that the Sales Tax Bonds to be refunded are no longer
Outstanding.

The proceeds, including accrued interest, of the Refunding Bonds of each such Series shall be
applied simultaneously with the delivery of such Sales Tax Bonds in the manner provided in the
Supplemental Trust Agreement authorizing such Sales Tax Bonds. (Secrion 204).



Bond Anticipation Notes

Whenever the Authority shall authorize the issuance of a Series of Senior Sales Tax Bonds or
Subordinated Sales Tax Bonds (without necessity for the Authority to have entered into a Supplemental
Trust Agreement providing for such issue or to have satisfied the conditions set forth in the Sales Tax
Bond Trust Agreement), the Authority may by resolution authorize the issuance of notes (and renewals
thereof) in anticipation of the sale of such authorized Series of Sales Tax Bonds; provided, however, that
in the event such authorized Series is Senior Sales Tax Bonds, the Authority may subsequently determine
to issue Subordinated Sales Tax Bonds to repay the notes. The principal of and interest on such notes and
renewals thereof shall be payable from the proceeds of such notes, from the proceeds of the sale of the
Series of Sales Tax Bonds in anticipation of which such Notes are issued or from funds of the Authority.
The proceeds of such Sales Tax Bonds may be pledged for the payment of the principal of and interest on
such notes and any such pledge shall have a priority over any other pledge of such proceeds created by
the Sales Tax Bond Trust Agreement. The Authority may secure the payment of the interest on such
notes by a pledge that is on a parity with the pledge under the Sales Tax Bond Trust Agreement securing
all Sales Tax Bonds, in which event such interest shall be payable from the Senior Debt Service Fund or
Subordinated Debt Service Fund, as applicable. The Authority may also pledge the Pledged Revenues
and other Authority funds to the payment of the principal of such notes, but such pledge shall be
subordinate to the pledge securing the payment of the Sales Tax Bonds. A copy of the resolution of the
Authority authorizing such notes, certified by an Authorized Representative of the Authority, shall be
delivered to the Trustee following its adoption. The aggregate principal amount of notes issued under this
heading which may be Outstanding at any time shall be limited as and to the extent provided in the Act.
(Section 205).

Additional Obligations

The Authority reserves the right to issue bonds, notes or any other obligations or otherwise incur
indebtedness or to enter into a hedge agreement pursuant to other and separate resolutions or agreements
of the Authority, so long as such bonds, notes or other obligations are not, or such other indebtedness or
provider of the hedge agreement is not, except as provided in the Sales Tax Bond Trust Agreement,
entitled to a charge or lien or right with respect to the Pledged Revenues or the Funds and Accounts
created hereby or pursuant hereto. Notwithstanding the foregoing, the Authority may by Supplemental
Resolution issue bonds, notes or any other obligations or enter into a hedge agreement entitled to a charge
or lien or right with respect to the Pledged Revenue or the Funds and Accounts under the Sales Tax Bond
Trust Agreement, so long as amounts payable on such obligations or under such agreement shall be
payable after the deposits set forth in the Sales Tax Bond Trust Agreement. (Section 206).

Hedging Transactions

A Hedge Agreement is a Qualified Hedge Agreement if (i) the Provider of the Hedge Agreement
is a Qualified Institution or the Provider’s obligations under the Hedge Agreement are unconditionally
guaranteed by a Qualified Institution and (ii) the Authority designates it as such by Certificate of an
Authorized Officer.

If the Authority shall enter into any Qualified Hedge Agreement with respect to any Sales Tax
Bonds and the Authority has made a determination that the Qualified Hedge Agreement was entered into
for the purpose of hedging or managing the interest due with respect to those Sales Tax Bonds then
during the term of the Qualified Hedge Agreement and so long as the Provider of the Qualified Hedge
Agreement is not in default:



(1) for purposes of any calculation of Debt Service, the interest rate on the Sales Tax Bonds
with respect to which the Qualified Hedge Agreement applies shall be determined as if such Sales Tax
Bonds had interest payments equal to the interest payable on those Sales Tax Bonds less any payments
reasonably expected to be made to the Authority by the Provider and plus any payments reasonably
expected to be made by the Authority to the Provider in accordance with the terms of the Qualified Hedge
Agreement (other than fees or termination payments payable to such Provider for providing the Qualified
Hedge Agreement);

(2) any such payments (other than fees and termination payments) required to be made by the
Authority to the Provider pursuant to such Qualified Hedge Agreement shall be made from amounts on
deposit in the Senior Debt Service Fund or Subordinated Debt Service Fund, as applicable;

3) any such payments received by or for the account of the Authority from the Provider
pursuant to such Qualified Hedge Agreement shall be deposited in the Senior Debt Service Fund or
Subordinated Debt Service Fund, as applicable; and

4) fees and termination payments, if any, payable to the Provider may be deemed to be Debt
Service and paid from amounts on deposit in the Senior Debt Service Fund or the Subordinated Debt
Service Fund if and to the extent expressly provided in the Qualified Hedge Agreement (otherwise such
fees and termination payments shall be payable solely from general funds of the Authority).

If the Authority shall enter into a Hedge Agreement that is not a Qualified Hedge Agreement,
then:

(D the interest rate adjustments or assumptions referred to in clause (1) under this heading
shall not be made;

) any and all payments required to be made by the Authority to the Provider pursuant to
such Hedge Agreement (including any fee and termination payments) shall be made only from general
funds of the Authority; and

3 any payments received by the Authority from the Provider pursuant to such Hedge
Agreement shall be treated as Pledged Revenues and shall be deposited in the Pledged Revenue Fund.
(Section 104).

Redemption of Sales Tax Bonds

Sales Tax Bonds subject to redemption prior to maturity pursuant to a Supplemental Trust
Agreement shall be redeemable, upon notice as provided in the Sales Tax Bond Trust Agreement, at such
times, at such Redemption Prices and upon such terms as may be specified in the Sales Tax Bond Trust
Agreement or in the Supplemental Trust Agreement authorizing such Series.

In the case of any redemption of Sales Tax Bonds otherwise than as provided in the third
paragraph under this heading, the Authority shall give written notice to the Trustee of its election so to
redeem, of the redemption date, of the Series, and of the principal amounts of the Sales Tax Bonds of
each maturity of such Series to be redeemed (which Series, maturities and principal amounts thereof to be
redeemed shall be determined by the Authority in its sole discretion, subject to any limitations with
respect thereto contained in any Supplemental Trust Agreement). Such notice shall be given at least 45
days prior to the redemption date or such shorter period as shall be acceptable to the Trustee.



Whenever by the terms of the Sales Tax Bond Trust Agreement or a Supplemental Trust
Agreement, Sales Tax Bonds are required to be redeemed otherwise than at the election of the Authority,
the Authority may, subject to the provision of any related Supplemental Trust Agreement, select the
Series of Sales Tax Bonds, the principal amounts of the Sales Tax Bonds of each maturity of such Series
to be redeemed and, except in the case of mandatory sinking fund redemption, of the amount of such
Sinking Fund Installment, if applicable, within such maturity to be redeemed (which Series, maturities
and principal amounts thereof to be redeemed and Sinking Fund Installments shall be determined by the
Authority in its sole discretion, subject to any limitations with respect thereto contained in the Sales Tax
Bond Trust Agreement or a Supplemental Trust Agreement) and in the event the Authority does not
notify the Trustee of such Series, maturities and principal amounts to be redeemed on or before the 45th
day preceding the redemption date, the Trustee shall select the Sales Tax Bonds to be redeemed, give the
notice of redemption and apply the moneys available therefor to redeem on the redemption date at the
Redemption Price therefor, together with accrued interest to the redemption date, all of the Sales Tax
Bonds to be redeemed.

In the event of redemption of less than all of the Outstanding Sales Tax Bonds of like maturity of
any Series shall be called for prior redemption, the particular Sales Tax Bonds or portions of Sales Tax
Bonds to be redeemed shall be selected by the Trustee by lot, or in such other manner as the Trustee in its
discretion may deem fair and appropriate subject to any limitation with respect thereto contained in the
applicable Supplemental Trust Agreement. For purposes of the provisions under this heading, the
minimum denomination of a Capital Appreciation Bond shall be the lowest Accreted Value authorized to
be due at maturity on such Sales Tax Bonds, and the minimum denomination of a Deferred Income Bond

-shall be the lowest Appreciated Value on the Interest Commencement Date authorized for such Sales Tax
Bonds.

Notice of the call for any redemption of Sales Tax Bonds prior to maturity shall be given as
provided in the applicable Supplemental Trust Agreement. (ARTICLE IV).

Establishment of Funds and Accounts

The following Funds and Accounts, which shall be held and administered by the Trustee, are
hereby established:

) Pledged Revenue Fund;

(2) Senior Debt Service Fund;

3) Senior Debt Service Reserve Fund:

4) Subordinated Debt Service Fund; and

(5) Subordinated Debt Service Reserve Fund.
Amounts held at any time by the Trustee in any of the Funds and Accounts established pursuant to the
provisions under this heading or under the Bond Proceeds Fund pursuant to a Supplemental Trust
Agreement shall be held in trust for the Owners of the Sales Tax Bonds separate and apart from all other
funds of the Trustee, but shall nevertheless be disbursed, allocated and applied solely for the uses and

purposes provided in the Sales Tax Bond Trust Agreement.

The following Funds and Accounts, which shail be held and administered by the Authority, are
hereby established:



Q) Bond Proceeds Fund, which shall include the Capital Account and such other Accounts
as the Authority may create by Supplemental Trust Agreement; and

2) Rebate Fund.

Amounts held at any time by the Authority in any of the Funds and Accounts established pursuant to the
provisions under this heading shall be held in trust separate and apart from all other funds of the Authority
for the benefit of the Owners of Sales Tax Bonds, but shall nevertheless be disbursed, allocated and
applied solely for the uses and purposes provided in the Sales Tax Bond Trust Agreement. Additional
funds, accounts or subaccounts may be created for other purposes by any Supplemental Trust Agreement.
Notwithstanding the foregoing, the Authority by Supplemental Trust Agreement authorizing a Series of
Sales Tax Bonds may designate that one or more Accounts in the Bond Proceeds Fund created by such
Supplemental Trust Agreement be held and administered by the Trustee and pledged to the Owners of the
Sales Tax Bonds. (Section 502).

Bond Proceeds Fund

The Authority shall deposit into the Bond Proceeds Fund the net proceeds of all Sales Tax Bonds,
other than Refunding Bonds, issued for direct expenditures to be made by the Authority, which net
proceeds shall be in the amount and applied as set forth in the applicable Supplemental Trust Agreement.
(Section 503).

Pledged Revenue Fund and Application Thereof

The Authority shall, immediately following the execution of the Sales Tax Bond Trust
Agreement, transfer to the Trustee for payment into the Pledged Revenue Fund all Pledged Revenues as
received, except Investment [ncome required by the terms hereof to be deposited in another Fund or
Account. Amounts in the Pledged Revenue Fund shall be deposited in, or credited to, as appropriate, on
the last Business Day of the month in which the first such amounts are deposited in the Pledged Revenue
Fund and on or before the last Business Day of each month thereafter, the following Funds and Accounts,
in the amounts and in the order and priority, as follows:

(N Into the Senior Debt Service Fund, the amount, if any, required so that the balance in said
Fund shall equal the Senior Net Debt Service and the fees and charges related to Credit Facilities,
Liquidity Facilities, and Qualified Hedge Agreements entered into in connection with Senior Sales Tax
Bonds accrued or accruing prior to the last Business Day of the next succeeding month;

(2) Into the Senior Debt Service Reserve Fund, the amount, if any, required for such Fund,
after giving effect to any surety bond, insurance policy, letter of credit or other similar obligation
deposited in such Fund pursuant to the Sales Tax Bond Trust Agreement and subject to the provisions of
the Sales Tax Bond Trust Agreement, to equal the Senior Debt Service Reserve Requirement as of the last
day of the then current month; provided, however, that the provisions of the sixth paragraph under the
heading “Senior Debt Service Reserve F und” shall govern any replenishment required after a withdrawal
from such Fund;

3) [nto the Subordinated Debt Service Fund, the amount, if any, required so that the balance
in said Fund shall equal the Subordinated Net Debt Service and the fees and charges related to Credit
Facilities, Liquidity Facilities and Qualified Hedge Agreements entered into in connection with Subordinated
Sales Tax Bonds accruing prior to the last Business Day of the next succeeding month;



4) Into the Subordinated Debt Service Reserve Fund, the amounts, if any, after giving effect
to any surety bond, insurance policy, letter of credit or other similar obligation deposited in such Fund
pursuant to the Sales Tax Bond Trust Agreement and subject to the provisions of the Sales Tax Bond
Trust Agreement, to equal the Subordinated Debt Service Reserve Requirement as of the last day of the
then current month; provided, however, that the provisions of the Sales Tax Bond Trust Agreement shall
govern any replenishment required after a withdrawal from such Fund;

(5) To the Authority for credit to the Rebate F und, notwithstanding any other provisions of
the Sales Tax Bond Trust Agreement, such Pledged Revenues at such times and in such amounts as shall
be set forth in a certificate of an Authorized Officer;

(6) If the Trustee shall have received a certificate from the trustee under the Assessment
Bond Trust Agreement in accordance with the Assessment Bond Trust Agreement, to such trustee the
amount set forth in such certificate;

@) To the applicable trustee or custodian for Prior Obligations, the amount set forth in a
certificate of an Authorized Officer for the payment of Prior Obligations; and

(8) To the Authority, the moneys remaining on deposit in the Pledged Revenue Fund after
making the foregoing deposits.

Notwithstanding the foregoing, in the event that by April 1 of any year, commencing April 1,
2001, the Authority is otherwise unable to make the certification required under Section 35T that it has
made provision in its annual budget under the Act for sufficient amounts to be available in the next Fiscal
Year to meet the Prior Obligations without changing the priority of payment of the Prior Obligations in
accordance with this sentence, the deposit required pursuant to clause (7) above shall be made prior to the
deposit required pursuant to clause (1 ) during the following Fiscal Year:; provided, however, that if during
such Fiscal Year the Authority shall adopt a supplemental budget which would permit the Authority to be
able to make such certification without changing such priority as aforesaid, the deposit required pursuant
to clause (7) shall not be required to be paid prior to the deposit under clause (i) for the remainder of such
Fiscal Year.

In determining the amounts to be transferred to the Authority for deposit in the Funds and Accounts
held by the Authority, the Trustee may rely exclusively on a certificate of an Authorized Officer setting forth
such amounts, which certificate shall be timely provided to the Trustee by the Authority. (Section 504).

Rebate Fund

Upon the issuance, sale and delivery of any Series of Sales Tax Bonds subject to the Rebate Fund
Requirement, there shall be established in the Rebate Fund a separate account for such Series. Funds on
deposit in the Rebate Fund shall be applied as set forth in the applicable Supplemental Trust Agreement or a
certificate of an Authorized Officer. Unless otherwise specified in the applicable Supplemental Trust
Agreement or certificate of an Authorized Officer, interest or other income derived from the investment or
deposit of moneys in the Rebate Fund shall be retained in the Rebate Fund. (Section 505).

Senior Debt Service Fund
The Trustee shall pay out of the Senior Debt Service Fund to the respective Paying Agents (i) on
or before each interest payment date for any of the Senior Sales Tax Bonds, the amount required for the

interest payable on such date; (ii) on or before each Principal Installment due date, the amount required
for the Principal Installment for Senior Sales Tax Bonds payable on such due date; and (jii) on or before
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any redemption date for the Senior Sales Tax Bonds, the amount required for the payment of the
Redemption Price of and interest on the Senior Sales Tax Bonds then to be redeemed; provided, however,
that if with respect to any Series of Senior Sales Tax Bonds or portions thereof the amounts due on any
such interest payment date and/or Principal Installment due date and/or redemption date are intended to
be paid from a source other than amounts in the Senior Debt Service Fund prior to any application of
amounts in the Senior Debt Service Fund to such payments, the Trustee shall not pay any such amounts to
the Paying Agent until such amounts have failed to be provided from such other source at the time
required and, if any such amounts due are paid from such other source, the Trustee shall apply the
amounts in the Senior Debt Service Fund to provide reimbursement for such payment from such other
source, as provided in the agreement governing reimbursement of such amounts to such other source.
Such amounts shall be applied by the Paying Agents on and after the due dates thereof. The Trustee shall
also pay out of the Senior Debt Service Fund (i) the accrued interest included in the purchase price of
Senior Sales Tax Bonds purchased for retirement and (ii) upon written instruction of the Authority, any
fees and charges related to Credit Facilities, Liquidity Facilities and Qualified Hedge Agreements with
respect to Senior Sales Tax Bonds.

The amount, if any, deposited in the Senior Debt Service Fund from the proceeds of each Series
of Senior Sales Tax Bonds shall be set aside in such Fund and applied to the payment of interest on
Senior Sales Tax Bonds as provided in the Supplemental Trust Agreement relating to the issuance of such
Series of Senior Sales Tax Bonds.

In the event the amount on deposit in the Senior Debt Service Fund shall be less than the
requirement of such Fund pursuant to the Sales Tax Bond Trust Agreement, the Trustee shall provide a
certificate to the Authority and the trustee under the Assessment Bond Trust Agreement setting forth the
amount of the shortfall and shall receive such amount (to the extent available) from the Pledged Revenue
Fund under the Assessment Bond Trust Agrecment in accordance with the Sales Tax Bond Trust
Agreement.

In the event of the refunding of any Senior Sales Tax Bonds, the Authority may direct the Trustee
to withdraw from the Senior Debt Service Fund all, or any portion of, the amounts accumulated therein
with respect to Debt Service on the Senior Sales Tax Bonds being refunded and deposit such amounts in a
separate account with the Trustee to be held for the payment of the principal or Redemption Price, if
applicable, of and interest on the Senior Sales Tax Bonds being refunded; provided that such withdrawal
shall not be made unless (a) immediately thereafter Senior Sales Tax Bonds being refunded shall be
deemed to have been paid pursuant to the Sales Tax Bond Trust Agreement, and (b) the amount
remaining in the Senior Debt Service Fund, after giving effect to the issuance of Refunding Bonds and the
disposition of the proceeds thereof, shall not be less than the requirement of such Fund pursuant to the
Sales Tax Bond Trust Agreement. In the event of such refunding, the Authority may also direct the
Trustee to withdraw from the Senior Debt Service Fund all, or any portion of, the amounts accumulated
therein with respect to Debt Service on the Senior Sales Tax Bonds being refunded and deposit such
amounts in any Fund or Account under the Sales Tax Bond Trust Agreement,; provided, however, that
such withdrawal shall not be made unless clauses (a) and (b) referred to hereinabove have been satisfied
and provided, further, that, at the time of such withdrawal, there shall exist no deficiency in any Fund or
Account held under the Sales Tax Bond Trust Agreement (other than the Fund or Account into which
such amount is being transferred). (Section 506).

Senior Debt Service Reserve Fund

If on the last Business Day of any month the amount in the Senior Debt Service Fund shall be less
than the amount required to be in such Fund pursuant to paragraph (1) under the heading “Pledged
Revenue Fund and Application thereof™, after deposit of any funds received from the Assessment Bond



Trust Agreement in accordance with the Sales Tax Bond Trust Agreement, the Trustee shall transfer to
the Senior Debt Service Fund amounts from the Senior Debt Service Reserve Fund equal to the
deficiency.

Whenever the moneys on deposit in the Senior Debt Service Reserve Fund shall exceed the
Senior Debt Service Reserve Requirement, such excess may be, in the discretion of the Authority,
transferred by the Trustee to the Senior Debt Service Fund or, if approved by an Opinion of Bond
Counsel, to any Fund or Account specified by the Authority.

Whenever the amount in the Senior Debt Service Reserve Fund, together with the amount in the
Senior Debt Service Fund, is sufficient to pay in full ail Outstanding Senior Sales Tax Bonds in
accordance with their terms (including principal or applicable Sinking Fund Installments thereof and
interest thereon), the amounts on deposit in the Senior Debt Service Reserve Fund may, in the discretion
of the Authority, be transferred to the Senior Debt Service Fund. Prior to said transfer, all investments
held in the Senior Debt Service Reserve Fund shall be liquidated to the extent necessary in order to
provide for the timely payment of principal or Redemption Price and interest on Senior Sales Tax Bonds.

In lieu of the required deposits and transfers to the Senior Debt Service Reserve Fund or as a
replacement or substitution for any moneys or Investment Obligations then on deposit in the Senior Debt
Service Reserve Fund, the Authority may at any time cause to be deposited into the Senior Debt Service
Reserve Fund for the benefit of the Owners of the Senior Sales Tax Bonds a surety bond, an insurance
policy, a letter of credit or other similar obligation (and may replace such surety bond, insurance policy,
letter of credit or similar obligation from time to time) providing for payments in an amount equal to the
difference between the Senior Debt Service Reserve Requirement and the sums, if any, then on deposit in
the Senior Debt Service Reserve Fund or being deposited in the Senior Debt Service Reserve F und
concurrently with such surety bond, insurance policy, letter of credit or other similar obligation. The
surety bond, insurance policy, letter of credit or other similar obligation shall be payable (upon the giving
of notice as required thereunder) on any date on which moneys will be required to be withdrawn from the
Senior Debt Service Reserve Fund and applied to the payment of a Principal Installment of or interest on
any Senior Sales Tax Bonds and such withdrawal cannot be met by moneys and Investment Obligations
on deposit in the Senior Debt Service Reserve Fund. The insurer providing such surety bond or insurance
policy shall be an insurer (i) whose municipal bond insurance policies, at the time of issue of such surety
bond or insurance policy, insuring the payment, when due, of the principal of and interest on municipal
bond issues results in such issues being rated in a category equal to or higher than its unenhanced,
published rating on Outstanding Sales Tax Bonds by any Rating Agency or (ii) who holds the highest
policy-holder rating accorded insurers by any Rating Agency. The letter of credit issuer shall be a bank
or trust company which at the time of issuance of the letter of credit has an outstanding, unsecured,
uninsured and unguaranteed debt issue rated in a category equal to or higher than its unenhanced,
published rating on Outstanding Sales Tax Bonds by any Rating Agency. If a disbursement is made
pursuant to a surety bond, an insurance policy, a letter of credit or other similar obligation provided
pursuant to this paragraph, the Authority shall be obligated, but only from the sources of payment
specified in the Sales Tax Bond Trust Agreement, either (i) to reinstate the maximum limits of such surety
bond, insurance policy, letter of credit or other similar obligation, (ii) to deposit into the Senior Debt
Service Reserve Fund, funds in the amount of the disbursement made under such surety bond, insurance
policy, letter of credit or other similar obligation, (iii) to promptly deposit into the Senior Debt Service
Reserve Fund a different surety bond, insurance policy, letter of credit or other similar obligations having
a maximum limit equal to the amount of the disbursement made under the existing surety bond, insurance
policy, letter of credit or other similar obligation, or (iv) to utilize any combination of the alternatives set
forth in clauses (i), (ii) or (iii) above as shall provide that the amount in the Senior Debt Service Reserve
Fund equals the Senior Debt Service Reserve Requirement. Subject to the provisions of the sixth
paragraph under this heading, moneys and Investment Obligations on deposit in the Senior Debt Service
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Reserve Fund may, if required by the terms of any surety bond, letter of credit or other similar obligation,
be utilized by the Authority to repay any drawings on such surety bond, letter of credit or other similar
obligation, but only if such repayment will result in a reinstatement of the amount available to be drawn
under such surety bond, letter of credit or other similar obligation in an amount at least equal to the
amount of such repayment.

In the event of the refunding of any Senior Sales Tax Bonds, the Authority may direct the Trustee
to withdraw from the Senior Debt Service Reserve Fund all, or any portion of, the amounts accumulated
therein with respect to the Senior Sales Tax Bonds being refunded and deposit such amounts with the
Trustee in a separate account to be held for the payment of the principal or Redemption Price, if
applicable, and interest on the Senior Sales Tax Bonds being refunded; provided that such withdrawal
shall not be made unless (a) immediately thereafter the Senior Sales Tax Bonds being refunded shall be
deemed to have been paid pursuant to the Sales Tax Bond Trust Agreement, and (b) the amount
remaining in the Senior Debt Service Reserve Fund, after giving effect to the issuance of any Refunding
Bonds and the disposition of the proceeds thereof and to any surety bond, insurance policy, letter of credit
or other similar obligation deposited in such Fund pursuant to the Sales Tax Bond Trust Agreement, shall
not be less than the Senior Debt Service Reserve Requirement. In the event of such refunding, the
Authority may also direct the Trustee to withdraw from the Senior Debt Service Reserve Fund all, or any
portion of, the amounts accumulated therein with respect to Senior Debt Service on the Senior Sales Tax
Bonds being refunded and deposit such amounts in any Fund or Account under the Sales Tax Bond Trust
Agreement; provided, however, that such withdrawal shall not be made unless items (a) and (b) referred
to hereinabove have been satisfied.

Regardless of the provisions of the Sales Tax Bond Trust Agreement, in the event that at any time
the amount on deposit in the Senior Debt Service Reserve Fund, after giving effect to any surety bond,
insurance policy, letter of credit or other similar obligation deposited in such Fund pursuant to the Sales
Tax Bond Trust Agreement, shall be less than the Senior Debt Service Reserve Requirement as a result of
any withdrawal from said Fund or as a result of the valuation of such Fund performed in accordance with
the Sales Tax Bond Trust Agreement, the Authority shall restore the amount on deposit in the Senior Debt
Service Reserve Fund, after giving effect to any surety bond, insurance policy, letter of credit or other
similar obligation deposited in said Fund pursuant to the Sales Tax Bond Trust Agreement, to the Senior
Debt Service Reserve Requirement. in the case of restoration after a withdrawal in twelve (12) equal
monthly instaliments commencing within ninety (90) days of such withdrawal, and in the case of
restoration as a result of valuation in six (6) equal monthly installments commencing thirty (30) days after
such valuation. (Section 507).

Subordinated Debt Service Fund

The Trustee shall pay out of the Subordinated Debt Service Fund to the respective Paying Agents
(i) on or before each interest payment date for any of the Subordinated Sales Tax Bonds, the amount
required for the interest payable on such date: (ii) on or before each Principal Installment due date, the
amount required for the Principal Installment for Subordinated Sales Tax Bonds payable on such due
date; and (iii) on or before any redemption date for the Subordinated Sales Tax Bonds, the amount
required for the payment of the Redemption Price of and interest on the Subordinated Sales Tax Bonds
then to be redeemed; provided, however. that if with respect to any Series of Subordinated Sales Tax
Bonds or portions thereof the amounts due on any such interest payment date and/or Principal Installment
due date and/or redemption date are intended to be paid from a source other than amounts in the
Subordinated Debt Service Fund prior to any application of amounts in the Subordinated Debt Service
Fund to such payments, the Trustee shall not pay any such amounts to the Paying Agent until such
amounts have failed to be provided from such other source at the time required and, if any such amounts
due are paid from such other source. the Trustee shall apply the amounts in the Subordinated Debt Service
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Fund to provide reimbursement for such payment from such other source, as provided in the agreement
governing reimbursement of such amounts to such other source. Such amounts shall be applied by the
Paying Agents on and after the due dates thereof. The Trustee shall also pay out of the Subordinated Debt
Service Fund (i) the accrued interest included in the purchase price of Subordinated Sales Tax Bonds
purchased for retirement and (ii) upon written instruction of the Authority, any fees and charges related to
Credit Facilities, Liquidity Facilities and Qualified Hedge Agreements with respect to Subordinated Sales
Tax Bonds.

The amount, if any, deposited in the Subordinated Debt Service Fund from the proceeds of each
Series of Subordinated Sales Tax Bonds shall be set aside in such Fund and applied to the payment of
interest on Subordinated Sales Tax Bonds as provided in the Supplemental Trust Agreement relating to
the issuance of such Series of Subordinated Sales Tax Bonds.

In the event the amount on deposit in the Subordinated Debt Service Fund shall be less than the
requirement of such Fund pursuant to the Sales Tax Bond Trust Agreement, the Trustee shall provide a
certificate to the Authority and the trustee under the Assessment Bond Trust Agreement setting forth the
amount of the shortfall and shall receive such amount (to the extent available) from the Pledged Revenue
Fund under the Assessment Bond Trust Agreement in accordance with the Sales Tax Bond Trust
Agreement.

In the event of the refunding of any Subordinated Sales Tax Bonds, the Authority may direct the
Trustee to withdraw from the Subordinated Debt Service Fund all, or any portion of, the amounts
accumulated therein with respect to Subordinated Debt Service on the Subordinated Sales Tax Bonds
being refunded and deposit such amounts in a separate account with the Trustee to be held for the
payment of the principal or Redemption Price, if applicable, of and interest on the Subordinated Sales Tax
Bonds being refunded; provided that such withdrawal shall not be made unless (a) immediately thereafter
Subordinated Sales Tax Bonds being refunded shall be deemed to have been paid pursuant to the Sales
Tax Bond Trust Agreement, and (b) the amount remaining in the Subordinated Debt Service Fund, after
giving effect to the issuance of Refunding Bonds and the disposition of the proceeds thereof, shall not be
less than the requirement of such Fund pursuant to the Sales Tax Bond Trust Agreement. In the event of
such refunding, the Authority may also direct the Trustee to withdraw from the Subordinated Debt
Service Fund all, or any portion of, the amounts accumulated therein with respect to Debt Service on the
Subordinated Sales Tax Bonds being refunded and deposit such amounts in any Fund or Account under
the Sales Tax Bond Trust Agreement; provided, however, that such withdrawal shall not be made unless
clauses (a) and (b) referred to hereinabove have been satisfied and provided, further, that, at the time of
such withdrawal, there shall exist no deficiency in any Fund or Account held under the Sales Tax Bond
Trust Agreement (other than the Fund or Account into which such amount is being transferred). (Section
508).

Subordinated Debt Service Reserve Fund

If on the last Business Day of any month the amount in the Subordinated Debt Service Fund shall
be less than the amount required to be in such Fund pursuant to the Sales Tax Bond Trust Agreement,
after deposit of any funds received from the Assessment Bond Trust Agreement in accordance with the
Sales Tax Bond Trust Agreement, the Trustee shall transfer to the Subordinated Debt Service Fund
amounts from the Subordinated Debt Service Reserve Fund equal to the deficiency.

Whenever the moneys on deposit in the Subordinated Debt Service Reserve Fund shall exceed the
Subordinated Debt Service Reserve Requirement, such excess may, in the discretion of the Authority, be
transferred by the Trustee to the credit of the Subordinated Debt Service Fund or, if approved by an
Opinion of Bond Counsel, to any Fund or Account specified by the Authority.
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Whenever the amount in the Subordinated Debt Service Reserve Fund, together with the amount
in the Subordinated Debt Service Fund, is sufficient to pay in full all Outstanding Sales Tax Bonds in
accordance with their terms (including principal or applicable Sinking Fund Installments thereof and
interest thereon), the amounts on deposit in the Subordinated Debt Service Reserve Fund may in the
Authority’s discretion be transferred to the Subordinated Debt Service Fund. Prior to said transfer, all
investments held in the Subordinated Debt Service Reserve Fund shall be liquidated to the extent
necessary in order to provide for the timely payment of principal or Redemption Price and interest on
Subordinated Sales Tax Bonds.

In lieu of the required deposits and transfers to the Subordinated Debt Service Reserve Fund or as
a replacement or substitution for any moneys or Investment Obligations then on deposit in the
Subordinated Debt Service Reserve Fund, the Authority may at any time cause to be deposited into the
Subordinated Debt Service Reserve Fund for the benefit of the Owners of the Subordinated Sales Tax
Bonds a surety bond, an insurance policy, a letter of credit or other similar obligation (and may replace
such surety bond, insurance policy, letter of credit or similar obligation from time to time) providing for
payments in an amount equal to the difference between the Subordinated Debt Service Reserve
Requirement and the sums, if any, then on deposit in the Subordinated Debt Service Reserve Fund or
being deposited in the Subordinated Debt Service Reserve Fund concurrently with such surety bond,
insurance policy, letter of credit or other similar obligation. The surety bond, insurance policy, letter of
credit or other similar obligation shall be payable (upon the giving of notice as required thereunder) on
any date on which moneys will be required to be withdrawn from the Subordinated Debt Service Reserve
Fund and applied to the payment of a Principal Installment of or interest on any Subordinated Sales Tax
Bonds and such withdrawal cannot be met by moneys and Investment Obligations on deposit in the
Subordinated Debt Service Reserve Fund. The insurer providing such surety bond or insurance policy
shall be an insurer (i) whose municipal bond insurance policies, at the time of issue of such surety bond or
insurance policy, insuring the payment, when due, of the principal of and interest on municipal bond
issues results in such issues being rated in a category equal to or higher than its unenhanced, published
rating on Outstanding Sales Tax Bonds by any Rating Agency or (ii) who holds the highest policy-owner
rating accorded insurers by a nationally recognized insurance rating agency. The letter of credit issuer
shall be a bank or trust company which at the time of issuance of the letter of credit has an outstanding,
unsecured, uninsured and unguaranteed debt issue rated in a category equal to or higher than its
unenhanced, published rating on Outstanding Sales Tax Bonds by any Rating Agency. If a disbursement
is made pursuant to a surety bond, an insurance policy, a letter of credit or other similar obligation
provided pursuant to this paragraph, the Authority shall be obligated, but only from the sources of
payment specified in the Sales Tax Bond Trust Agreement, either (i) to reinstate the maximum limits of
such surety bond, insurance policy, letter of credit or other similar obligation, (ii) to deposit into the
Subordinated Debt Service Reserve Fund, funds in the amount of the disbursement made under such
surety bond, insurance policy, letter of credit or other similar obligation, (iii) to promptly deposit into the
Subordinated Debt Service Reserve Fund a different surety bond, insurance policy, letter of credit or other
similar obligations having a maximum limit equal to the amount of the disbursement made under the
existing surety bond, insurance policy, letter of credit or other similar obligation, or (iv) to utilize any
combination of the alternatives set forth in clauses (i), (ii) or (iii) above as shall provide that the amount in
the Subordinated Debt Service Reserve Fund equals the Subordinated Debt Service Reserve Requirement.
Subject to the provisions of the last paragraph under this heading, moneys and Investment Obligations on
deposit in the Subordinated Debt Service Reserve Fund may, if required by the terms of any surety bond,
letter of credit or other similar obligation, be utilized by the Authority to repay any drawings on such
surety bond, letter of credit or other similar obligation, but only if such repayment will result in a
reinstatement of the amount available to be drawn under such surety bond, letter of credit or other similar
obligation in an amount at least equal to the amount of such repayment.



In the event of the refunding of any Subordinated Sales Tax Bonds, the Authority may direct the
Trustee to withdraw from the Subordinated Debt Service Reserve Fund all, or any portion of, the amounts
accumulated therein with respect to the Subordinated Sales Tax Bonds being refunded and deposit such
amounts with the Trustee in a separate account to be held for the payment of the principal or Redemption
Price, if applicable, and interest on the Subordinated Sales Tax Bonds being refunded; provided that such
withdrawal shall not be made unless (a) immediately thereafter the Subordinated Sales Tax Bonds being
refunded shall be deemed to have been paid pursuant to the Sales Tax Bond Trust Agreement, and (b) the
amount remaining in the Subordinated Debt Service Reserve Fund, after giving effect to the issuance of
any Refunding Bonds and the disposition of the proceeds thereof and to any surety bond, insurance
policy, letter of credit or other similar obligation deposited in such Fund pursuant to the Sales Tax Bond
Trust Agreement, shall not be less than the Subordinated Debt Service Reserve Requirement. In the event
of such refunding, the Authority may also direct the Trustee to withdraw from the Subordinated Debt
Service Reserve Fund all, or any portion of, the amounts accumulated therein with respect to
Subordinated Debt Service on the Subordinated Sales Tax Bonds being refunded and deposit such
amounts in any Fund or Account under the Sales Tax Bond Trust Agreement; provided, however, that
such withdrawal shall not be made unless items (a) and (b) referred to hereinabove have been satisfied.

Regardless of the provisions of the Sales Tax Bond Trust Agreement, in the event that at any time
the amount on deposit in the Subordinated Debt Service Reserve Fund, after giving effect to any surety
bond, insurance policy, letter of credit or other similar obligation deposited in such Fund pursuant to the
Sales Tax Bond Trust Agreement, shall be less than the Subordinated Debt Service Reserve Requirement
as a result of any withdrawal from said Fund or as a result of the valuation of such Fund performed in
accordance with the Sales Tax Bond Trust Agreement, the Authority shall restore the amount on deposit
in the Subordinated Debt Service Reserve Fund, after giving effect to any surety bond, insurance policy,
letter of credit or other similar obligation deposited in said Fund pursuant to the Sales Tax Bond Trust
Agreement, to the Subordinated Debt Service Reserve Requirement, in the case of restoration after
withdrawal in twelve (12) equal monthly installments commencing within ninety (90) days of such
withdrawal, and in the case of restoration as a result of valuation in six (6) equal monthly installments
commencing thirty (30) days after such valuation. (Section 509).

Investment of Funds

Amounts in the Funds and Accounts established by the Sales Tax Bond Trust Agreement may be
invested by the Trustee at the written direction of the Authority or by the Authority, as the case may be,
only in Investment Obligations. To the extent not used to meet the requirement of such Funds and
Accounts, income from such Investment Obligations held in the Pledged Revenue Fund, the Senior Debt
Service Fund, the Senior Debt Service Reserve Fund and in any Account of the Bond Proceeds Fund
established by Supplemental Trust Agreement and held by the Trustee shall be credited to the Senior Debt
Service Fund and income from such Investment Obligations held in the Subordinated Debt Service Fund
and the Subordinated Debt Service Reserve Fund shall be credited to the Subordinated Debt Service
Fund; provided, however, that in order to comply with the provisions under the heading “Tax Covenant”
herein the Authority may provide in the Supplemental Trust Agreement authorizing a series of Sales Tax
Bonds that earnings on the Senior Debt Service F und, Senior Debt Service Reserve F und, Subordinated
Debt Service Fund and Subordinated Debt Service Reserve F und, as applicable, shall be transferred to the
Capital Account of the Bond Proceeds Fund, to the extent such earnings exceed the amount needed to
meet the obligations under paragraphs (1) and (3) under the heading “Pledged Revenue Fund and
Application Thereof,” as applicable. The income from any Investment Obligations in the Rebate Fund
and in the Bond Proceeds Fund or in a separate account or sub-account therein shall be held in such F und,
Account or sub-account for the purposes thereof. The Trustee and the Authority shall sell any Investment
Obligations held in any Fund or Account to the extent required for payments from such Fund or Account.
The proceeds of such sales, and of all payments at maturity or upon redemption of such Investments, shall
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be held in the applicable Fund or Account to the extent required to meet the requirements of such Fund or
Account. In computing the amount of such Funds and Accounts, investments shall be valued at par, or if
purchased at other than par, shall be valued at Amortized Value. Accrued interest received upon the sale
of any Investment Obligation shall be treated as income from such Investment Obligation for purposes of
the provisions under this heading.

In making any investment in any Investment Obligations with moneys in any Fund or Account
established under the Sales Tax Bond Trust Agreement, the Trustee and the Authority may combine such
moneys with moneys in any other Fund or Account held by it, but solely for purposes of making such
investment in such Investment Obligations.

Nothing in the Sales Tax Bond Trust Agreement shall prevent any Investment Obligations
acquired as investments of or security for any Fund or Account held under the Sales Tax Bond Trust
Agreement from being issued or held in book-entry form on the books of the Department of the Treasury
of the United States.

Each investment of any moneys in any Fund or Account established under the Sales Tax Bond
Trust Agreement shall permit the moneys so deposited or invested to be available for use at the times at
which the Authority reasonably believes such moneys will be required for the purposes hereof.

The Trustee is hereby authorized, in making or disposing of any investment permitted by this
Trust Agreement, to deal with itself (in its individual capacity) or with any one or more of its affiliates,
whether it or such affiliate is acting as an agent of the Trustee or for any third person dealing as principal
for its own account. (Section 510).

Satisfaction of Sinking Fund Installments

Any amount accumulated in the Senior Debt Service Fund or Subordinated Debt Service Fund up
to the unsatisfied balance of each respective Sinking Fund Installment may be applied (together with
amounts accumulated in such Debt Service Funds with respect to interest on the Sales Tax Bonds for
which such Sinking Fund Installment was cstablished) by the Trustee at the direction of the Authority
prior to the forty-fifth day preceding the due date of such Sinking Fund Installment as follows:

n to the purchase of Sales Tax Bonds of the maturity for which such Sinking Fund
[nstallment was established, at prices (including any brokerage and other charges) not exceeding the
principal amount of such Sales Tax Bonds plus unpaid interest accrued to the date of purchase, such
purchases to be made in such manner as the Authority shall determine; or

2) to the redemption of such Sales Tax Bonds if then redeemable by their terms at the price
referred to in clause (1) hereof.

All Sales Tax Bonds so purchased or redeemed shall be delivered to the Trustee for cancellation prior to
the forty-fifth day preceding the due date of such Sinking Fund Installment. The principal amount of any
Sales Tax Bonds so purchased or redeemed shall be deemed to constitute part of the Senior Debt Service
Fund or Subordinated Debt Service Funds, as applicable, until such Sinking Fund Instaliment date, for the
purpose of calculating the amount of such Fund.

Upon the purchase or redemption of any Sales Tax Bond pursuant to clause 1 under this heading,
an amount equal to the principal amount of the Sales Tax Bonds so purchased or redeemed shall be
credited toward the next Sinking Fund Installment thereafter to become due with respect to the Sales Tax
Bonds of such maturity and the amount of any excess of the amounts so credited over the amount of such
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Sinking Fund Instaliment shall be credited by the Trustee against future Sinking Fund Installments as
specified in the applicable Supplemental Trust Agreement. Concurrently with the delivery of such Sales
Tax Bonds the Authority shall deliver to the Paying Agent and to the Trustee a certificate of an
Authorized Officer specifying (i) the principal amount, Series, maturity, interest rate and numbers of the
Sales Tax Bonds so delivered, (ii) the date of the Sinking Fund Installment in satisfaction of which such
Sales Tax Bonds are so delivered, (iii) the aggregate principal amount of the Sales Tax Bonds so
delivered, and (iv) the unsatisfied balance of each such Sinking Fund Installment after giving effect to the
delivery of such Sales Tax Bonds.

Upon the purchase or redemption of any Series of Sales Tax Bonds for which Sinking Fund
Installments shall have been established, an amount equal to the principal amount of the Sales Tax Bonds
so purchased or redeemed shall be credited toward future Sinking Fund Installments in such order as the
Authority shall determine. In satisfaction, in whole or in part, of any Sinking Fund Installment, the
Authority may deliver to the Trustee at least forty-five days prior to the date of such Sinking Fund
Installment, for cancellation, Sales Tax Bonds purchased or redeemed, except Sales Tax Bonds purchased
or redeemed pursuant to the provisions of clause 1 under this heading, of the Series and maturity entitled
to such Sinking Fund Installment. All Sales Tax Bonds so delivered to the Trustee in satisfaction of a
Sinking Fund Installment shall reduce the amount thereof by the amount of the aggregate principal
amount of such Sales Tax Bonds. Concurrently with such delivery of such Sales Tax Bonds the Authority
shall deliver to the Paying Agent and to the Trustee a certificate of an Authorized Officer specifying (i)
the principal amount, Series, maturity, interest rate and numbers of the Sales Tax Bonds so delivered, (ii)
the date of the Sinking Fund Installment in satisfaction of which such Sales Tax Bonds are so delivered,
(iii) the aggregate principal amount of the Sales Tax Bonds so delivered, and (iv) the unsatisfied balance
of each such Sinking Fund Installment after giving effect to the delivery of such Sales Tax Bonds.

The Trustee shall, upon receipt of the notice required by and in the manner provided in the Sales
Tax Bond Trust Agreement or in the Supplemental Trust Agreement authorizing the Series of Sales Tax
Bonds of which the Sales Tax Bonds to be redeemed are part, call for redemption on the date of each
Sinking Fund Installment falling due prior to maturity Sales Tax Bonds of the Series, maturity and
interest rate within each maturity for which such Sinking Fund Installment was established (except in the
case of Sales Tax Bonds maturing on a Sinking Fund Instaliment date) in such amount as is required to
exhaust the unsatisfied balance of such Sinking Fund Installment.

The Trustee shall pay out of the Senior Debt Service Fund or Subordinated Debt Service Funds as
applicable, to the appropriate Paying Agents, on or before such redemption date (or maturity date), the
amount required for the redemption of the Sales Tax Bonds so called for redemption (or for the payment
of such Sales Tax Bonds then maturing), and such amount shall be applied by such Paying Agents to such
redemption (or payment). All expenses in connection with the purchase or redemption of Sales Tax
Bonds shall be paid by the Authority.

Except as may be otherwise provided with respect to Put Bonds in the Supplemental Trust
Agreement providing for the issuance thereof, all Sales Tax Bonds paid or redeemed, either at or before
maturity, shall be delivered to the Trustee when such payment or redemption is made, and such Sales Tax
Bonds, together with all Sales Tax Bonds purchased or redeemed which have been delivered to the
Trustee for application as a credit against Sinking Fund Installments, and all Sales Tax Bonds purchased
by the Trustee, shall thereupon be promptly canceled. (Section 511).
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Particular Covenants of the Authority:
Payment of Sales Tax Bonds

The Authority shall duly and punctually pay or cause to be paid the principal or Redemption Price
of every Sales Tax Bond and the interest thereon, at the dates and places and in the manner mentioned in
the Sales Tax Bonds, according to the true intent and meaning thereof, and shall duly and punctually
satisfy all Sinking Fund Instaliments which may be established for any Series. Except as in the Sales Tax
Bond Trust Agreement otherwise provided, the principal or Redemption Price of such Sales Tax Bonds
and the interest thereon are payable solely from Pledged Revenues which Pledged Revenues are pledged
thereunder to the payment thereof in the manner and to the extent particularly specified in the Sales Tax
Bond Trust Agreement, and nothing in the Sales Tax Bonds or in the Sales Tax Bond Trust Agreement
shall be construed as obligating the Commonwealth or any political subdivision thereof to pay the Sales
Tax Bonds or the interest thereon except from such Pledged Revenues or as pledging the faith and credit
or taxing power of the Commonwealth or of any such political subdivision. (Section 601).

Power to Issue Sales Tax Bonds and Pledge Pledged Revenues and Other Funds

The Authority is duly authorized under all applicable laws to create and issue the Sales Tax
Bonds and to adopt the Sales Tax Bond Trust Agreement and to pledge the Pledged Revenues and other
moneys, securities and funds purported to be pledged by the Sales Tax Bond Trust Agreement in the
manner and to the extent provided in the Sales Tax Bond Trust Agreement. Except to the extent otherwise
provided in the Sales Tax Bond Trust Agreement, the Pledged Revenues and other moneys, securities,
funds and accounts so pledged are and will be free and clear of any pledge, lien, charge or encumbrance
thereon or with respect thereto prior to, or of equal rank with, the pledge created by the Sales Tax Bond
Trust Agreement, and all corporate action on the part of the Authority to that end has been duly and
validly taken. The Sales Tax Bonds and the provisions of the Trust Agreement are and will be the valid
and legally enforceable obligations of the Authority in accordance with their terms and the terms of the
Sales Tax Bond Trust Agreement. The Authority shall at all times, to the extent permitted by law, defend,
preserve and protect the pledge of the Pledged Revenues and other moneys, securities, funds and accounts
pledged under the Sales Tax Bond Trust Agreement and all the rights of the Bondowners under the Sales
Tax Bond Trust Agreement against all claims and demands of all persons whomsoever. (Section 604).

Dedicated Payments

In the Authority’s discretion, revenues of the Authority which are not Pledged Revenues as
defined in the Sales Tax Bond Trust Agreement as initially adopted may be pledged and designated as
Dedicated Payments by resolution of the Authority, provided the conditions in one of the three following
sentences of this paragraph are satisfied. If such Dedicated Payments are to be received from the United
States of America, (a) they must automatically recur without appropriation, approval or other similar action
by the United States of America or any agency or instrumentality thereof for so long as the Authority is
relying thereon for the purpose of issuing Sales Tax Bonds and (b) the manner of determining the amounts to
be derived therefrom must not be subject to change or revision during such period. If such Dedicated
Payments are to be received from the Commonwealth, they must consist of a payment obligation payable to
the Authority pursuant to a statutory or contractual arrangement with the Commonwealth which, in the
opinion of Bond Counsel, constitutes a general obligation of the Commonwealth; provided that at the time of
entering into such arrangement (a) such arrangement, by its terms, will not terminate so long as the Authority
is relying thereon for the purpose of issuing Sales Tax Bonds and (b) the manner of determining the amounts
1o be derived from such arrangement is not subject to change or revision during such period.
Notwithstanding the source of funding, if the Authority has received a written confirmation from each Rating
Agency that its published, unenhanced rating of Outstanding Sales Tax Bonds will not be adversely affected,
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the Authority may, in its sole discretion, designate any revenues which are not Pledged Revenues as
Dedicated Payments.

All Dedicated Payments shall be deposited upon receipt in the Senior Debt Service Fund or the
Subordinated Debt Service Fund, as determined by such Certificate of an Authorized Officer. The Authority
may in its discretion reverse or modify any pledge and designation of Dedicated Revenues by a further
resolution and any determination to deposit Dedicated Payments in the Senior Debt Service Fund or the
Subordinated Debt Service Fund may be reversed or modified by Certificate of an Authorized Officer,
provided that a Certificate of an Authorized Officer shall establish that following any such reversal or
modification the Authority will meet the test for incurring $1 (one dollar) of additional Senior Sales Tax
Bonds set forth in the Sales Tax Bond Trust Agreement. (Section 605).

Accounts and Reports

The Authority shall keep proper books of record and account (separate from all other records and
accounts) in which complete and correct entries shall be made of the Funds established by the Sales Tax
Bond Trust Agreement, and which shall at all times be subject to the inspection of the Trustee and the
Owners of an aggregate of not less than twenty-five percent (25%) in principal amount of the Senior Sales
Tax Bonds then Outstanding and twenty-five percent (25%) in principal amount of Subordinated Sales
Tax Bonds Outstanding or their representatives duly authorized in writing. The Authority shall cause
such books and accounts to be audited annually after the end of its Fiscal Year by an independent public
accountant selected by the Authority and shall furnish to the Trustee a copy of the report of such audit.
Such report shall include at least: a statement of all funds (including investments thereof) held by such
Trustee and the Authority pursuant to the provisions under the Sales Tax Bond Trust Agreement and of
each Supplemental Trust Agreement; a statement of the Pledged Revenues collected in connection
herewith and with each Supplemental Trust Agreement; a statement that the balance in the Senior Debt
Service Reserve Fund and in the Subordinated Debt Service Reserve Fund meet the requirements under
the Sales Tax Bond Trust Agreement and of any applicable Supplemental Trust Agreement; and a
statement that, in making such audit, no knowledge of any default in the fulfillment of any of the terms,
covenants or provisions under the Sales Tax Bond Trust Agreement and of each Supplemental Trust
Agreement were obtained, or if knowledge of any such default was obtained, a statement thereof.

The reports, statements and other documents required to be furnished by the Authority to the
Trustee pursuant to any provisions of the Sales Tax Bond Trust Agreement shall be available for the
inspection of Bondowners at the office of the Trustee. (Section 606). '

Tax Covenant

The Authority shall take, or require to be taken, such action as may from time to time be required
to assure the continued exclusion from the federal gross income of holders of any Series of Sales Tax
Bonds, the interest on which is not includable in the gross income of the holder thereof for Federal
income tax purposes. The Authority shall not permit the investment or application of the proceeds of any
Series of Sales Tax Bonds, the interest on which is not includable in the gross income of the holder
thereof for Federal income tax purposes, including any funds considered proceeds within the meaning of
section 148 of the Code, to be used to acquire any investment property the acquisition of which would
cause such Sales Tax Bonds to be “arbitrage bonds™ within the meaning of said section 148. (Section
607).
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Funding of Deficiency Fund and Capital Maintenance Fund

The Authority shall fund the Deficiency Fund and the Capital Maintenance Fund as required
under the Authority’s resolution establishing such Funds, and a copy of resolution, and any amendments
thereto, shall be filed with the Trustee. (Section 608).

General

The Authority shall do and perform or cause to be done and performed all acts and things
required to be done or performed by or on behalf of the Authority under the provisions of the Act and the
Sales Tax Bond Trust Agreement.

Upon the date of authentication and delivery of any of the Sales Tax Bonds, all conditions, acts
and things required by law and the Sales Tax Bond Trust Agreement to exist, to have happened and to
have been performed precedent to and in the issuance of such Sales Tax Bonds shall exist, shall have
happened and shall have been performed and the issue of such Sales Tax Bonds, together with all other
indebtedness of the Authority, shall be within every debt and other limit prescribed by the laws of the
Commonwealth.

For the purpose of performing and carrying out the duties imposed on the Authority by the Sales
Tax Bond Trust Agreement, the Authority may employ any individual, firm or corporation it deems
necessary to fulfill its responsibilities under the Act and the Sales Tax Bond Trust Agreement. (Section
609).

Trustee and Paying Agent

State Street Bank and Trust Company is appointed Trustee under the Sales Tax Bond Trust
Agreement. The Authority may appoint one or more Paying Agents for Sales Tax Bonds of any Series in
the Supplemental Trust Agreement authorizing such Sales Tax Bonds, and may at any time or from time
1o time appoint one or more other Paying Agents having the qualifications set forth in the Sales Tax Bond
Trust Agreement for a successor Paying Agent. The Trustee may be appointed as Paying Agent. The
Trustee may at any time resign and be discharged of the duties and obligations created by the Sales Tax
Bond Trust Agreement by giving not less than 30 days” written notice to the Authority and the registered
owners of the Sales Tax Bonds. The Trustee may be removed at any time by an instrument or concurrent
instruments in writing, filed with the Trustee. and signed by the Owners of a majority in principal amount
of the Senior Sales Tax Bonds and the Subordinated Sales Tax Bonds then Outstanding or their attorneys-
in-fact duly authorized, excluding any Sales Tax Bonds held by or for the account of the Authority. The
Trustee may also be removed at any time for any breach of trust or for acting or proceeding in violation
of, or for failing to act or proceed in accordance with, any provision of the Sales Tax Bond Trust
Agreement with respect to the duties and obligations of the Trustee, by any court of competent
jurisdiction upon the application of the Authority or the holders of not less than 25% in aggregate
principal amount of Senior Sales Tax Bonds Outstanding and not less than 25% in aggregate principal
amount of Subordinated Sales Tax Bonds Qutstanding. Notwithstanding the foregoing provisions, at the
end of the fifth Fiscal Year following the Fiscal Year in which the first series of Sales Tax Bonds is
issued under the Sales Tax Bond Trust Agreement, and at the end of every fifth Fiscal Year thereafter, the
Authority may remove the Trustee, except during the existence of an Event of Default, upon 120 days’
written notice to the trustee by filing with the Trustee an instrument signed by an Authorized
Representative of the Authority. Any Successor Trustee shall be a bank or trust company organized
under the laws of any state of the United States or a national banking association having a capital and
surplus aggregating at least $100.000,000. (Sections 701, 702, 707. 708 and 709).



Supplemental Trust Agreements Not Requiring Consent of Bondowners

The Authority and the Trustee to the Sales Tax Bond Trust Agreement may without the consent
of, or notice to, any of the holders of the Sales Tax Bonds enter into agreements supplemental to the Sales
Tax Bond Trust Agreement as shall not, in their opinion, be inconsistent with the terms and provisions of
the Sales Tax Bond Trust Agreement for any one or more of the following purposes and at any time or
from time to time:

H To authorize Sales Tax Bonds of a Series and, in connection therewith, (a) specify and
determine the matters and things referred to in the Sales Tax Bond Trust Agreement, and also any other
matters and things relative to such Sales Tax Bonds which are not contrary to or inconsistent with the
Sales Tax Bond Trust Agreement as theretofore in effect or to amend, modify or rescind any such
authorization, specification or determination at any time prior to the first authentication and delivery of
such Sales Tax Bonds, including without limiting the generality of the foregoing, provisions amending or
modifying the Sales Tax Bond Trust Agreement to provide for the issuance of Sales Tax Bonds in book-
entry form or in coupon form payable to bearer;

2) to confirm, as further assurance, any pledge under, and the subjection to any lien or
pledge created or to be created by, the Sales Tax Bond Trust Agreement, of the Pledged Revenues or of
any other moneys, securities or funds;

3) to modify any of the provisions of the Sales Tax Bond Trust Agreement in any respect
whatsoever, provided that (i) such modification shall be, and be expressed to be, effective only after ali
Sales Tax Bonds of any Series affected by the amendment Outstanding at the date of the execution and
delivery of such Supplemental Trust Agreement shall cease to be Outstanding, and (ii) such Supplemental
Trust Agreement shall be specifically referred to in the text of all Sales Tax Bonds of any Series
authenticated and delivered after the date of the execution and delivery of such Supplemental Trust
Agreement and of Sales Tax Bonds issued in exchange therefor or in place thereof;

4) to modify the definition of Investment Obligations as directed by the Authority, provided
that the Authority shall have provided evidence to the Trustee that the details of such modification have
been provided in writing to each Rating Agency then assigning a rating on Outstanding Sales Tax Bonds
and that each such Rating Agency has either (i) confirmed in writing that such modification will not
adversely affect such ratings or (ii) issued a rating on a Series of Sales Tax Bonds to be issued which is
not lower than the rating assigned by such Rating Agency to Outstand ing Sales Tax Bonds prior to such
modification, or any other evidence satisfactory to the Trustee that modification will not adversely affect
the then current ratings, if any, assigned to the Sales Tax Bonds by any Rating Agency;

(5 to subject to the lien of the Sales Tax Bond Trust Agreement additional revenues,
security or collateral;

(6) to cure any ambiguity, supply any omission, or cure or correct any defect or inconsistent
provision in the Sales Tax Bond Trust Agreement;

@) to insert such provisions clarifying matters or questions arising under the Sales Tax Bond
Trust Agreement as are necessary or desirable and are not contrary to or inconsistent with the Sales Tax
Bond Trust Agreement as theretofore in effect;

8 to authorize the issuance of bonds, notes or any other obligation entitled to a lien on

Pledged Revenues or the Funds and Accounts under the Sales Tax Bond Trust Agreement in accordance
with the Sales Tax Bond Trust Agreement; or
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&) to provide for additional duties of the Trustee. (Section 801).
Supplemental Trust Agreements Effective with Consent of Bondowners

At any time or from time to time, a Supplemental Trust Agreement may be adopted subject to
consent by Bondowners in accordance with and subject to the provisions of the Sales Tax Bond Trust
Agreement, which Supplemental Trust Agreement, uporn the filing with the Trustee of a copy thereof
certified by an Authorized Officer of the Authority and upon compliance with the provisions of said the
Sales Tax Bond Trust Agreement, shall become fully effective in accordance with its terms as provided in
said the Sales Tax Bond Trust Agreement. (Section 802).

Amendments

Any modification or amendment of the Sales Tax Bond Trust Agreement and of the rights and
obligations of the Authority and of the Owners of the Sales Tax Bonds and coupons thereunder may be
made by a Supplemental Trust Agreement, with the written consent given as provided in the Sales Tax
Bond Trust Agreement, (i) of the Owners of at least a majority in principal amount of the Senior Sales
Tax Bonds Outstanding or, if no Senior Sales Tax Bonds are Outstanding, at least a majority in principal
amount of the Subordinated Sales Tax Bonds Outstanding at the time such consent is given, and (ii) in
case less than all of the Senior Sales Tax Bonds, or if no Senior Sales Tax Bonds are Outstanding, less
than all of the Subordinated Sales Tax Bonds, then Outstanding are affected by the modification or
amendment, of the Owners of at least a majority in principal amount of the Senior Sales Tax Bonds, or if
no Senior Sales Tax Bonds are Outstanding, Subordinated Sales Tax Bonds, of each Series so affected
and Outstanding at the time such consent is given; provided, however, that if such modification or
amendment will, by its terms, not take effect so long as any Sales Tax Bonds remain Outstanding, the
consent of the Owners of such Sales Tax Bonds shall not be required and such Sales Tax Bonds shall not
be deemed to be Outstanding for the purpose of any calculation of Outstanding Sales Tax Bonds under
this heading. No such modification or amendment shall permit a change in the terms of redemption or
maturity of the principal of any Outstanding Senior Sales Tax Bond or any Outstanding Subordinated
Sales Tax Bond or of any installment of interest thereon or a reduction in the principal amount, Accreted
Value or the Redemption Price thereof or in the rate of interest thereon without the consent of the Owner
of such Sales Tax Bond, or shall reduce the percentages or otherwise affect the classes of Sales Tax
Bonds the consent of the Owners of which is required to effect any such modification or amendment, or
shall change or modify any of the rights or obligations of any Fiduciary without its written assent thereto.
For the purposes of this paragraph, a Series shall be deemed to be affected by a modification or
amendment of the Sales Tax Bond Trust Agreement if the same adversely affects or diminishes the rights
of the Owners of Sales Tax Bonds of such Series. The Trustee may in its discretion determine whether or
not in accordance with the foregoing powers of amendment, Sales Tax Bonds of any particular Series or
maturity would be affected by any modification or amendment of the Sales Tax Bond Trust Agreement.
Any such determination may be based upon the written advice of Bond Counsel, if so requested by the
Trustee, and shall be binding and conclusive on the Authority and all Owners of Sales Tax Bonds. For
purposes of the provisions under this heading, the Owners of the Sales Tax Bonds may include the initial
holders thereof, regardless of whether such Sales Tax Bonds are being held for immediate resale.
(Section 902).

Events of Default

The occurrence of any one or more of the following events shall constitute an Event of Default
under the Sales Tax Bond Trust Agreement:
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N The Authority shall fail to make payment of the principal of any Sales Tax Bond when
the same shall become due and payable, either at maturity or scheduled redemption; or

2) The Authority shall fail to make payment of any installment of interest on any Sales Tax
Bonds when the same shall become due and payable; or

3) The Authority shall default in the observance or performance of any other covenants or
agreements on the part of the Authority contained in the Sales Tax Bond Trust Agreement, and such
default shall continue for ninety (90) days after written notice specifying such default and requiring the
same to be remedied shall have been given to the Authority by the Trustee, which may give such notice in
its discretion and shall give such notice at the written request of the Owners of not less than twenty-five
percent (25%) in aggregate principal amount of the Sales Tax Bonds then Outstanding. (Section 1001).

Remedies

Upon the occurrence and during the continuation of any Event of Default, then and in every such
case the Trustee may proceed, and upon the written request of the Owners of not less than twenty-five
percent (25%) in aggregate principal amount of Senior Sales Tax Bonds or Subordinated Sales Tax Bonds
then Outstanding under the Sales Tax Bond Trust Agreement shall proceed to protect and enforce its
rights and the rights of the Bondowners under the laws of the Commonwealth or under the Sales Tax
Bond Trust Agreement by such suits, actions or special proceedings in equity or at law, or by proceedings
in the office of any board of officer having jurisdiction, either for the specific performance of any
covenant or agreement contained in Sales Tax Bond Trust Agreement or in aid or execution of any power
therein granted or for the enforcement of any proper legal or equitable remedy, as the Trustee, being
advised by counsel, shall deem most effectual to protect and enforce such rights. The Trustee shall not be
required to take any remedial action (other than the giving of notice) unless indemnity satisfactory to the
Trustee is furnished for any liability to be incurred thereby. (Section I 002).

Trustee for Subordinated Bondowners

During any period in which an Event of Default shall have occurred and be continuing if there
shall be Outstanding under the Sales Tax Bond Trust Agreement Subordinated Sales Tax Bonds and
Senior Sales Tax Bonds, the registered owners of the Subordinated Sales Tax Bonds shall be entitled to
the appointment of a trustee to act on their behalf in any suit, action or proceeding under the Sales Tax
Bond Trust Agreement and to otherwise exercise on their behalf any of their rights thereunder; provided,
however, that such trustee shall not be entitled to hold any Funds or Accounts under the Sales Tax Bond
Trust Agreement which shall continue to be held thereunder by the Trustee. During such period the
Trustee under the Sales Tax Bond Trust Agreement shall then act exclusively on behalf of the registered
owners of Senior Sales Tax Bonds Outstanding; provided, however, the Trustee shall continue to bear its
fiduciary obligation to all Bondholders as provided in the Sales Tax Bond Trust Agreement with respect
to any Funds or Accounts or any other amounts held in trust under the Sales Tax Bond Trust Agreement.
Any such trustee may be appointed with the consent of a majority in principal amount Qutstanding of
Subordinated Sales Tax Bonds. Notice of the appointment of any such trustee shall be given to the
Trustee and the Authority promptly upon such appointment and to all registered owners of Subordinated
Sales Tax Bonds. (Section 1003).

Application of Pledged Revenues and Other Moneys After Default
The Authority covenants that if an Event of Default shall happen and shall not have been

remedied, the Authority, upon demand of the Trustee, shall pay over or cause fo be paid over to the
Trustee (i) forthwith, any moneys, securities and funds then held by the Authority or a Depositary in any
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Fund, Account or Subaccount under the Sales Tax Bond Trust Agreement (excluding the Rebate Fund)
and (ii) as promptly as practicable after receipt thereof, the Pledged Revenues. To the extent that the
allocation of such moneys, securities, funds and Pledged Revenues is not otherwise provided for in the
Sales Tax Bond Trust Agreement, the Trustee shall establish and deposit the same into a separate Account
in the Senior Debt Service Fund.

During the continuation of an Event of Default, all Pledged Revenues and any other funds then
held or thereafter received by the Trustee under any of the provisions of the Sales Tax Bond Trust
Agreement shall be applied by the Trustee as follows and in the following order:

(a) To the payment of any expenses necessary in the opinion of the Trustee to protect the
interests of the registered holders of the Sales Tax Bonds (including without limitation deposits to the
Rebate Fund sufficient to fund any unfunded anticipated liability of the Authority under section 148 of the
Code relating to the Sales Tax Bonds) and payment of reasonable fees and charges and expenses of the
Trustee (including without limitation reasonable fees and disbursements of its counsel) incurred in and in
connection with the performance of its powers and duties under the Sales Tax Bond Trust Agreement.

by To the payment of the principal of and interest then due on the Sales Tax Bonds upon
presentation of the Sales Tax Bonds to be paid (and stamping thereon of the payment if only partially
paid, or surrender thereof if fully paid) subject to the provisions of the Sales Tax Bond Trust Agreement,
as follows:

First: To the payment to the persons entitled thereto of all instaliments of interest then
due on Senior Sales Tax Bonds in the order of the maturity of such installments, ratably, according to the
amounts of interest due thereon, to the persons entitled thereto, without any discrimination or preference;

Second: To the payment to the persons entitled thereto of the unpaid principal of any
Senior Sales Tax Bonds which shall have become due, whether at maturity or by call for redemption, with
interest on the overdue principal at the rate borne by the respective Senior Sales Tax Bonds, and, if the
amount available shall not be sufficient to pay in full all the Senior Sales Tax Bonds, together with such
interest, ratably, according to the amounts of principal due on such date to the persons entitled thereto,
without any discrimination or preference;

Third. To the payment to the persons entitled thereto of all installments of interest then
due on Subordinated Sales Tax Bonds in the order of the maturity of such installments, ratably, according
to the amounts of interest due thereon, to the persons entitled thereto, without any discrimination or
preference; and

Fourth: To the payment to the persons entitled thereto of the unpaid principal of any
Subordinated Sales Tax Bonds which shall have become due, whether at maturity or by call for
redemption, with interest on the overdue principal at the rate borne by the respective Subordinated Sales
Tax Bonds, and, if the amount available shall not be sufficient to pay in full all the Subordinated Sales
Tax Bonds, together with such interest, ratably, according to the amounts of principal due on such date to
the persons entitled thereto, without any discrimination or preference;

(© If the Trustee shall have received a certificate from the trustee under the Assessment
Bond Trust Agreement in accordance with the Sales Tax Bond Trust Agreement, to such trustee the

amount set forth in such certificate.

(d) To the applicable trustee or custodian for Prior Obligations, the amount set forthin a
certificate of an Authorized Officer for the payment of Prior Obligations.
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Notwithstanding the foregoing, in the event that by April I of any year, commencing April I,
2001, the Authority is otherwise unable to make the certification required under Section 35T that it has
made provision in its annual budget under the Act for sufficient amounts to be available in the next Fiscal
Year to meet the Prior Obligations without changing the priority of payment of the Prior Obligations in
accordance with this sentence, the deposit required pursuant to paragraph (d) above shall be made prior to
the deposit required pursuant to clause (a) during the following Fiscal Year; provided, however, that if
during such Fiscal Year the Authority shall adopt a supplemental budget which would permit the
Authority to be able to make such certification without changing such priority as aforesaid. the deposit
required pursuant to clause (d) shall not be required to be paid prior to the deposit under clause (b) for the
remainder of such Fiscal Year. (Section I 004).

Defeasance

(H If the Authority shall pay or cause to be paid, or there shall otherwise be paid, to the
Owners of all Sales Tax Bonds then Outstanding, the principal and interest and Redemption Price to
become due thereon, at the times and in the manner stipulated therein and in the Sales Tax Bond Trust
Agreement, then, at the option of the Authority, expressed in an instrument in writing signed by an
Authorized Officer and delivered to the Trustee, the covenants, agreements and other obligations of the
Authority to the Bondowners shall be discharged and satisfied. In such event, the Trustee shall, upon the
request of the Authority, execute and deliver to the Authority all such instruments as may be desirable to
evidence such discharge and satisfaction and the Fiduciaries shall pay over or deliver to the Authority all
money, securities and funds held by them pursuant to the Sales Tax Bond Trust Agreement which are not
required for the payment or redemption of Sales Tax Bonds not theretofore surrendered for such payment
or redemption. If the Authority shall pay or cause to be paid, to the Owners of any Outstanding Sales Tax
Bonds the principal or Redemption Price and interest due or to become due thereon, at the times and in
the manner stipulated therein and in the Sales Tax Bond Trust Agreement, such Sales Tax Bonds shall
cease to be entitled to any lien, benefit or security under the Sales Tax Bond Trust Agreement, and all
covenants, agreements and obligations of the Authority to the Owners of such Sales Tax Bonds shall
thereupon cease, terminate and become void and be discharged and satisfied. Notwithstanding any other
provision of the Sales Tax Bond Trust Agreement, certain provisions, including those related to
redemption of Sales Tax Bonds, execution and authentication of Sales Tax Bonds, satisfaction of Sinking
Fund Installments, appointment of Trustee and Paying Agents, and compensation of Fiduciaries, (in the
case of each of the foregoing, such survival shall continue only until such Sales Tax Bonds are in fact
paid), and shall, within limits survive the defeasance of the Sales Tax Bonds.

2) Sales Tax Bonds or interest installments for the payment or redemption of which moneys
shall have been set aside and shall be held in trust by the Paying Agents (through deposit by the Authority
of funds for such payment or redemption or otherwise) at the maturity or redemption date thereof shall be
defeased. Subject to the provisions of paragraphs (3) through (7) under this heading, any Outstanding
Sales Tax Bond shall prior to the maturity or redemption date thereof be defeased if (a) in case any of said
Sales Tax Bonds are to be redeemed on any date prior to their maturity, the Authority shall have given to
the Trustee instructions accepted in writing by the Trustee to mail as provided in the Sales Tax Bond
Trust Agreement notice of redemption of such Sales Tax Bonds (other than Sales Tax Bonds which have
been purchased by the Trustee at the direction of the Authority or purchased or otherwise acquired by the
Authority and delivered to the Trustee as hereinafter provided prior to the mailing of such notice of
redemption) on said date, (b) there shall have been deposited with the Trustee either moneys in an amount
which shall be sufficient, or Investment Obligations (as hereinafter defined) including any Investment
Obligations issued or held in book-entry form on the books of the Department of the Treasury of the
United States the principal of and interest on which when due will provide moneys which, together with
the moneys, if any, deposited with the Trustee at the same time, shall be sufficient to pay when due the



principal or Redemption Price, if applicable, and interest due and to become due on said Sales Tax Bonds
on and prior to the redemption date or maturity date thereof, as the case may be, and (c) in the event said
Sales Tax Bonds are not by their terms subject to redemption within the next succeeding sixty (60) days,
the Authority shall have given the Trustee in form satisfactory to it irrevocable instructions to mail, as
soon as practicable, a notice to the Owners of such Sales Tax Bonds at their last addresses appearing upon
the registry books at the close of business on the last Business Day on the month preceding the month for
which notice is mailed that the deposit required by (b) above has been made with the Trustee and that said
Sales Tax Bonds are deemed to have been defeased and stating such maturity or redemption date upon
which moneys are expected, subject to the provisions of paragraphs (7) and (8) under this heading, to be
available for the payment of the principal or Redemption Price, if applicable, on said Sales Tax Bonds
(other than Sales Tax Bonds which have been purchased by the Trustee at the direction of the Authority
or purchased or otherwise acquired by the Authority and delivered to the Trustee as hereinafter provided
prior to the mailing of the notice of redemption referred to in clause (a) hereof). The Trustee shall, as and
to the extent necessary, apply moneys held by it under this heading to the retirement of said Sales Tax
Bonds in amounts equal to the unsatisfied balances of any Sinking Fund Instaliments with respect to such
Sales Tax Bonds, all in the manner provided in the Sales Tax Bond Trust Agreement. The Trustee shall,
if so directed by the Authority (i) prior to the maturity date of defeased Sales Tax Bonds which are not to
be redeemed prior to their maturity date or (ii) prior to the time of the mailing of the notice referred to in
clause (a) above with respect to any defeased Sales Tax Bonds which are to be redeemed on any date
prior to their maturity, apply moneys deposited with the Trustee in respect to such Sales Tax Bonds and
redeem or sell Investment Obligations so deposited with the Trustee and apply the proceeds thereof to the
purchase of such Sales Tax Bonds as arranged and directed by the Authority and the Trustee shall
immediately thereafter cancel all such Sales Tax Bonds so purchased; provided, however, that the moneys
and Investment Obligations remaining on deposit with the Trustee after the purchase and cancellation of
such Sales Tax Bonds shall be sufficient to pay when due the Principal Instaliment or Redemption Price,
if applicable, and interest due or to become due on all remaining Sales Tax Bonds, in respect of which
such moneys and Investment Obligations are being held by the Trustee on or prior to the redemption date
or maturity date thereof, as the case may be.

If, at any time (i) prior to the maturity date of defeased Sales Tax Bonds which are not to be
redeemed prior to their maturity date or (it) prior to the mailing of the notice of redemption referred to in
clause (a) with respect to any defeased Sales Tax Bonds which are to be redeemed on any date prior to
their maturity, the Authority shall purchase or otherwise acquire any such Sales Tax Bonds and deliver
such Sales Tax Bonds to the Trustee prior to their maturity date or redemption date, as the case may be,
the Trustee shall immediately cancel all such Sales Tax Bonds so delivered; such delivery of Sales Tax
Bonds to the Trustee shall be accompanied by directions from the Authority to the Trustee as to the
manner in which such Sales Tax Bonds are to be applied against the obligation of the Trustee to pay or
redeem defeased Sales Tax Bonds: all in accordance with the Assessment Bond Trust Agreement.

In the event that on any date as a result of any purchases, acquisitions and cancellations of Sales
Tax Bonds, the total amount of moneys and Investment Obligations remaining on deposit with the
Trustee under this heading is in excess of the total amount which would have been required to be
deposited with the Trustee on such date in respect of the remaining Sales Tax Bonds in order to defease
such Sales Tax Bond, the Trustee shall, if requested by the Authority, pay the amount of such excess to
the Authority free and clear of any trust, lien, security, interest, pledge or assignment securing said Sales
Tax Bonds or otherwise existing under the Sales Tax Bond Trust Agreement. Except as otherwise
provided in paragraph (2) and paragraphs (3) through (8) under this heading, neither Investment
Obligations nor moneys deposited with the Trustee pursuant to the provisions under this heading nor
principal or interest payments on any such Investment Obligations shall be withdrawn or used for any
purpose other than, and shall be held in trust for, the payment of the principal or Redemption Price, if
applicable, and interest on said Sales Tax Bonds; provided that any cash received from such principal or
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interest payment on such Investment Obligations deposited with the Trustee, (A) to the extent such cash
will not be required at any time for such purpose, shall be paid over to the Authority as received by the
Trustee, free and clear of any trust, lien or pledge securing said Sales Tax Bonds or otherwise existing
under the Sales Tax Bond Trust Agreement, and (B) to the extent such cash will be required for such
purpose at a later date, shall, to the extent practicable, be reinvested in Investment Obligations maturing at
times and in amounts sufficient to pay when due the principal or Redemption Price, if applicable, and
interest to become due on said Sales Tax Bonds on or prior to such redemption date or maturity date
thereof, as the case may be, and interest earned from such reinvestment shall be paid over to the
Authority, as received by the Trustee, free and clear of any trust, lien, security interest, pledge or
assignment securing said Sales Tax Bonds or otherwise existing under the Sales Tax Bond Trust
Agreement. For the purposes of the provisions under this heading, Investment Obligations shall mean and
include only (x) such securities as are described in clauses (i), (v) (to the extent rated at the time of
investment in the highest rating category, without regard to any refinement or gradation of such rating, by
any Rating Agency), (vi) and (viii) of the definition of “Investment Obligations™ which shall not be
subject to redemption prior to their maturity other than at the option of the Owner thereof, (y) such
securities as are described in clause (ii) of the definition of Investment Obligations which shall not be
subject to redemption prior to their maturity other than at the option of the Owner thereof or as to which
an irrevocable notice of redemption of such securities on a specified redemption date has been given and
such securities are not otherwise subject to redemption prior to such specified date other than at the option
of the Owner thereof, or (z) upon compliance with the provisions of paragraph (5) under this heading,
such securities as are described in clauses (i), (v) to the extent rated at the time of investment in the
highest rating category, without regard to any refinement or gradation of such rating, by any Rating
Agency, (vi) or (viii) of the definition of Investment Obligations which are subject to redemption prior to
maturity at the option of the issuer thereof on a specified date or dates.

3) For purposes of determining whether Variable Interest Rate Bonds are defeased, the
interest to come due on such Variable Interest Rate Bonds on or prior to the maturity or redemption date
thereof, as the case may be, shall be calculated at the maximum rate permitted by the terms thereof:
provided, however, that if on any date, as a result of such Variable Interest Rate Bonds having borne
interest at less than such maximum rate for any period, the total amount of moneys and Investment
Obligations on deposit with the Trustee for the payment of interest on such Variable Interest Rate Bonds
is in excess of the total amount which would have been required to be deposited with the Trustee on such
date in respect of such Variable Interest Rate Bonds in order to satisfy the second sentence of paragraph
(2) under this heading, the Trustee shall, if requested, by the Authority, pay the amount of such excess to
the Authority free and clear of any trust, lien, security interest, pledge or assignment securing the Sales
Tax Bonds or otherwise existing under the Sales Tax Bond Trust Agreement.

4) Put Bonds shall be deemed to have been defeased only if, in addition to satisfying the
other requirements, there shall have been deposited with the Trustee moneys in an amount which shall be
sufficient to pay when due the maximum amount of principal of and premium, if any, and interest on such
Sales Tax Bonds which could become payable to the Owners of such Sales Tax Bonds upon the exercise
of any options provided to the Owner of such Sales Tax Bonds; provided, however, that if; at the time a
deposit is made with the Trustee pursuant to paragraph (2) under this heading, the options originally
exercisable by the Owner of a Put Bond are no longer exercisable, such Sales Tax Bond shall not be
considered a Put Bond for purposes of this paragraph (4). If any portion of the moneys deposited with the
Trustee for the payment of the principal of and premium, if any, and interest on Put Bonds is not required
for such purpose, the Trustee shall, if requested by the Authority, pay the amount of such excess to the
Authority free and clear of any trust, lien, security interest, pledge or assignment securing said Sales Tax
Bonds or otherwise existing under the Sales Tax Bond Trust Agreement.
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(5) Investment Obligations described in clause (2) of paragraph (2) under this heading may
be included in the Investment Obligations deposited with the Trustee in order to satisfy the requirements
of clause (b) of paragraph (2) under this heading only if the determination as to whether the moneys and
Investment Obligations to be deposited with the Trustee in order to satisfy the requirements of such clause
(b) would be sufficient to pay when due either on the maturity date thereof or, in the case of any
Assessment Bonds to be redeemed prior to the maturity date thereof, on the redemption date or dates
specified in any notice of redemption to be mailed by the Trustee or in the instructions to mail a notice of
redemption provided to the Trustee in accordance with paragraph (2) under this heading, the principal and
Redemption Price, if applicable. and interest on the Assessment Bonds which will be deemed to have
been paid as provided in paragraph (2) under this heading is made both (i) on the assumption that the
Investment Obligations described in clause (z) were not redeemed at the option of the issuer prior to the
maturity date thereof and (ii) on the assumptions that such Investment Obligations would be redeemed by
the issuer thereof at its option on each date on which such option could be exercised, that as of such date
or dates interest ceased to accrue on such Investment Obligations and that the proceeds of such
redemption would not be reinvested by the Trustee.

(6) In the event that after compliance with the provisions of paragraph (5) under this heading
the Investment Obligations described in clause (z) of paragraph (2) under this heading are included in the
Investment Obligations deposited with the Trustee in order to satisfy the requirements of clause (b) of
paragraph (2) under this heading and any such Investment Obligations are actually redeemed by the issuer
thereof prior to their maturity date. then the Trustee at the direction of the Authority, provided that the
aggregate of the moneys and Investment Obligations to be held by the Trustee, taking into account any
changes in redemption dates or instructions to give notice of redemption given to the Trustee by the
Authority in accordance with paragraph (7) under this heading. shall at all times be sufficient to satisfy
the requirements of clause (b) of paragraph (2) under this heading, shall reinvest the proceeds of such
redemption in [nvestment Obligations.

7 In the event that after compliance with the provisions of paragraph (5) under this heading
the Investment Obligations described in clause (2) of paragraph (2) under this heading are included in the
Investment Obligations deposited with the Trustee in order to satisfy the requirements of clause (b) of
paragraph (2) the provisions under this heading, then any notice of redemption to be mailed by the
Trustee and any set of instructions relating to a notice of redemption given to the Trustee may provide, at
the option of the Authority, that any redemption date or dates in respect of all or any portion of the Sales
Tax Bonds to be redeemed on such date or dates may at the option of the Authority be changed to any
other permissible redemption date or dates and that redemption dates may be established for any Sales
Tax Bonds deemed to have been paid in accordance with the provisions under this heading upon thetr
maturity date or dates at any time prior to the actual mailing of any applicable notice of redemption in the
event that all or any portion of any Investment Obligations described in clause (z) of paragraph (2) under
this heading have been called for redemption pursuant to an irrevocable notice of redemption or have
been redeemed by the issuer thereot prior to the maturity date thereof; no such change of redemption date
or dates or establishment of redemption date or dates may be made unless taking into account such
changed redemption date or dates or newly established redemption date or dates the moneys and
Investment Obligations on deposit with the Trustee including any Investment Obligations deposited with
the Trustee in connection with any reinvestment of redemption proceeds in accordance with paragraph (6)
pursuant 1o clause (b) of paragraph (2) under this heading would be sufficient to pay when due the
principal and Redemption Price. if applicable. and interest on all Sales Tax Bonds deemed to have been
paid in accordance with the provisions under this heading which have not as yet been paid.

(8) Unless waived by the Authority at the time Sales Tax Bonds are defeased, at any time

prior to the actual mailing of any applicable notice of redemption any redemption date or dates in respect
of all or any portion of the Sales Tax Bonds to be redeemed on such date or dates may at the option of the
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Authority be changed to any other permissible redemption date or dates and redemption dates may be
established for any Sales Tax Bonds deemed to have been defeased upon their maturity date or dates in
both cases in accordance with the Assessment Bond Trust Agreement.

9 The Authority agrees that it will take no action in connection with any of the transactions
referred to under this heading which will cause any Sales Tax Bonds to be “Arbitrage Bonds™ within the
meaning of Section 148(a) of the Code and the regulations thereunder in effect on the date of the
transaction and applicable to the transaction.

(10)  Anything in the Sales Tax Bond Trust Agreement to the contrary notwithstanding, any
moneys held by a Fiduciary in trust for the payment and discharge of any of the Sales Tax Bonds which
remain unclaimed for three years (or such other period as may from time to time be prescribed by the
laws of the Commonwealth, provided that if no period is so prescribed, such period shall be three years)
after the date when such Sales Tax Bonds have become due and payable, either at their stated maturity
dates or by call for earlier redemption, if such moneys were held by the Fiduciary at such date, or for
three years after the date of deposit of such moneys if deposited with the Fiduciary after the said date
when such Sales Tax Bonds became due and payable, shall automatically revert from the F iduciary to the
Commonwealth once the Fiduciary has complied with the publication and reporting requirements as
prescribed in accordance with the laws of the Commonwealth; provided, however, if no provision of
Commonwealth law shall require that such funds be paid to the Commonwealth, such moneys shall, at the
written request of the Authority, be repaid by the Fiduciary to the Authority, as its absolute property and
free from trust, and the Fiduciary shall thereupon be released and discharged with respect thereto and the
Bondowners shall look only to the Commonwealth, if paid to the Commonwealth, or the Authority, if
paid to the Authority, for the payment of such Sales Tax Bonds; provided, however, that before being
required to make any such payment to the Authority, the Fiduciary shall, at the expense of the Authority,
cause to be published at least twice, at an interval of not less than 7 days between publications, in an
Authorized Newspaper, a notice that said moneys remain unclaimed and that, after a date named in said
notice, which date shall be not less than 30 days after the date of the first publication of such notice, the
balance of such moneys then unclaimed will be returned to the Authority. (Section 1 003).

TRADOCS:1360520.1(T58801!.DOC)
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APPENDIX B
PROPOSED FORM OF OPINION OF BOND COUNSEL

Upon the delivery of the Bonds, Bond Counsel proposes to deliver to the Underwriters an opinion in
substantially the following form:

MINTZ LEVIN | sosem O Finarciel Contr

Baston, Massachusetts 02111

CbI‘IN F ERRIS New York 617 542 6000

617 542 2241 fax

GLOVSKY AND RES@ wmmLz.com
Porro pc Washingon

Massachusetts Bay Transportation Authority
10 Park Plaza
Boston, Massachusetts 02116

We have acted as bond counsel to the Massachusetts Bay Transportation Authority (the “Authority™) in
connection with the issuance by the Authority of $103,355,000 Senior Sales Tax Bonds, 2000 Series A, dated
August 1, 2000 (the “Bonds™). The Bonds are being issued pursuant to Chapter 161 A of the Massachusetts General
Laws, as amended (the “Act™), and the Sales Tax Bond Trust Agreement dated as of July [, 2000 by and between
the' Authority and State Street Bank and Trust Company, as Trustee (the “Trustee™), as supplemented by the First
Supplemental Trust Agreement dated as of July 1, 2000 by and between the Authority and the Trustee (as
supplemented, the “Trust Agreement™). In such capacity, we have examined such law and such certified proceedings
and other documents as we have deemed necessary to render this opinion.

As to questions of fact material to our opinion. we have relied upon the certified proceedings and other
certifications of public officials and others furnished to us without undertaking to verify the same by independent
investigation. Unless otherwise defined herein, certain capitalized terms used herein shall have the meanings set forth
in the Trust Agreement.

Based upon the foregoing, we are of the opinion that, under existing law:

(a) The Authority is duly created and validly existing as a body politic and corporate and a political
subdivision of the Commonwealth of Massachusetts (the “Commonwealth™) with the corporate power to enter into
the Trust Agreement, perform the agreements on its part contained therein and issue the Bonds.

(b) The Bonds have been duly authorized, executed and delivered by the Authority and are valid and
binding special obligations of the Authority enforceable in accordance with their terms. The Bonds are secured by the
Trust Agreement and a pledge of the Pledged Revenues (as defined therein) received by or for the account of the
Authority and amounts on deposit in the funds and accounts pledged as security therefor under the Trust Agreement.
The Trust Agreement creates the valid pledge and lien which it purports to create for the benefit of the holders of the
Bonds, subject to the application of such Pledged Revenues and amounts to the purposes and on the conditions
permitted by the Trust Agreement.

() The Trust Agreement and the Assessment Bond Trust Agreement have been duly and lawfully

authorized, executed and delivered, are in full force and effect and are valid and binding agreements of the Authority
enforceable upon the Authority in accordance with their respective terms.
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MINTZ, LEVIN, COHN, FERRIS, GLOVSKY AND PopEO, P.C.

(d) Interest on the Bonds will not be included in the gross income of the holders of the Bonds for
federal income tax purposes. This opinion is rendered subject to the condition that the Authority comply with certain
requirements of the Internal Revenue Code of 1986, as amended, which must be satisfied subsequent to the issuance
of the Bonds in order that interest thereon is and continues to be excluded from gross income for federal income tax
purposes. Failure to comply with certain of such requirements could cause interest on the Bonds to be included in
the gross income of holders of the Bonds retroactive to the date of issuance of the Bonds. While interest on the
Bonds will not constitute a preference item for purposes of computation of the alternative minimum tax imposed on
certain individuals and corporations, interest on the Bonds will be included in the “adjusted current earnings” of
corporate holders of the Bonds and therefore will be taken into account in the computation of the alternative
minimum tax applicable to certain corporations. We express no opinion as to other federal tax consequences
resulting from holding the Bonds.

(e) Interest on the Bonds, and any profit made on 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.

) For federal and Massachusettstax purposes, interest includes original issue discount. Original issue
discount with respect to the Bonds is equal to the excess, if any, of the stated redemption price at maturity of such
Bonds over the initial offering price thereof to the public, excluding underwriters and other intermediaries, at which
price a substantialamount of all Bonds with the same maturity were sold. Original issue discount accrues actuarially
over the term of the Bonds. Holders should consult their own tax advisers with respect to the computation of original
issue discount on such accruals of interest during the period in which any such Bond is held.

It should be understood that the rights of the holders of the Bonds, and the enforceability of the Bonds, the
Trust Agreement and the Assessment Bond Trust Agreement may be subject to bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting creditors’ rights heretofore or hereafter enacted to the
extent constitutionally applicable and that their enforcement may also be subject to the exercise of judicial discretion
in appropriate cases. This opinion is given as of the date hereof, and we assume no obligation to revise or
supplement this opinion to reflect any facts or circumstances that may hereafter come to our attention or any
changes in law that may hereafter occur.

Very truly yours,

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
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APPENDIX C
Massachusetts Bay Transportation Authority
Sales Tax Bonds

2000 Serics A (the “Bonds™)

Continuing Disclosure Undertaking

Prior to the issuance of the Bonds, the Authority and the Trustee will enter into a continuing disclosure
agreement (the “Authority Disclosure Agreement™) setting forth the undertakings of the Authority regarding continuing
disclosure with respect to the Bonds. In the Authority Disclosure Agreement, the Authority will undertake for the
benefit of the registered owners and beneficial owners (the “owners™) of the Bonds to provide to each nationally
recognized municipal securities information repository (each, a "NRMSIR ) within the meaning of Rule 15¢2-12 of the
Securities and Exchange Commission (the “Rule”) and to the state information depository for the Commonwealth, if
any (the “SID"), within the meaning of the Rule, no later than 350 days after the end of each fiscal year, (i) the
quantitative information for the preceding fiscal year of the type presented in the Official Statement for the Bonds
regarding (a) the Dedicated Sales Tax, (b) Assessments, (¢) outstanding indebtedness, (d) capital plan, (e) total revenues
and operating expenses and (ii) audited financial statements of the Authority for such fiscal year if audited financial
statements are then available (but in no event later than 350 days after the end of such fiscal year).

All of the information described above may be included by reference ta other documents, including official
statements pertaining to debt issued by the Authority, which have been submitted to each NRMSIR. If the document
incorporated by reference is a Final Official Statement within the meaning of the Rule, it will also be available from the
Municipal Securities Rulemaking Board (*MSRB"). The Authority’s annual financial statements for ¢ach fiscal year
shall consist of the balance sheet of the Authority and the related statements of revenue and expenses and cash flows
prepared in accordance with generally accepted accounting principles in effect from time to time. Such financial
statements shall be audited by a firm of certified public accountants appointed by the Authority.

In the Authority Disclosure Agreement, the Authority also will undertake for the benefit of the owners of the
Bonds to provide in a timely manner to the MSRB and to the SID notice of any of the following events with respect to
the Bonds (numbered in accordance with the provisions of the Rule), if material:

(i) principal and interest payment delinquencies;

(ii) non-paymentrelated defaults;

(iii) unscheduled draws on debt service reserves reflecting financial difficulties;
(iv) unscheduled draws on credit enhancements reflecting financial difficulties;
(v) substitution of credit or liquidity providers, or their failure to perform;

(vi) adverse tax opinions or events affecting the tax-exempt status of the security;

(vii) modificationsto rights of security holders;

(viii)  bond calls;

(ix) defeasances;
(x) release, substitution or sale of property securing repayment of the securities; and
(xi) rating changes.



Nothing in the Authority Disclosure Agreement shall preclude the Authority from disseminating any
information in addition to that required under the Authority Disclosure Agreement. If the Authority disseminates any
such additional information, nothing in the Authority Disclosure Agreement shall obligate the Authority to update such
information or include it in any future materials disseminated.

To the extent permitted by law, the provisions of the Authority Disclosure Agreement shall be enforceable
against the Authority in accordance with the terms thereof by any owner of a Bond, including any beneficial owner
acting as a third-party beneficiary (upon proof of its status as a beneficial owner reasonably satisfactory to the Trustee).
To the extent permitted by law, any such owner shall have the right, for the equal benefit and protection of all owners of
the Bonds, by mandamus or other suit or proceeding at law or in equity, to enforce its rights against the Authority and
to compel the Authority and any of its officers, agents or employees to perform and carry out their duties under the
foregoing provisions as aforesaid, provided, however, that the sole remedy in connection with such undertakings shall
be limited to an action to compel specific performance of the obligations of the Authority in connection with such
undertakings and shall not include any rights to monetary damages. The Authority’s obligations in respect of the
Authority Disclosure Agreement shall terminate if no Bonds remain outstanding (without regard to an economic
defeasance)or if the provisions of the Rule concerning continuing disclosure are no longer effective, whichever occurs
first. The provisions of the Authority Disclosure Agreement may be amended by the Authority and the Trustee, without
the consent of, or notice to, any owners of the Bonds, (a) to comply with or conform to the provisions of the Rule or
any amendments thereto or authoritative interpretationsthereof by the Securities and Exchange Commission or its staff
(whether required or optional), (b) to add a dissemination agent for the information required to be provided by such
undertakings and to make any necessary or desirable provisions with respect thereto, (c) to add to the covenants of the
Authority for the benefit of the owners of the Bonds, (d) to modify the contents, presentation and format of the annual
financial information from time to time as a result of a change in circumstances that arises from a change in legal
requirements, or (e) to otherwise modify the undertakings in a manner consistent with the provisions of state legislation
establishing the SID or otherwise responding to the requirements of the Rule concerning continuing disclosure;
provided, however, that in the case of any amendment pursuant to clause (d) or (e), (i) the undertaking, as amended,
would have complied with the requirements of the Rule at the time of the offering of the Bonds, after taking into
account any amendments or authoritative interpretations of the Rule, as well as any change in circumstances, and (ii)
the amendment does not materially impair the interests of the owners of the Bonds, as determined either by a party
unaffiliated with the Authority (such as Authority bond counsel) or by the vote or consent of owners of a majority in
outstanding principal amount of the Bonds affected thereby at or prior to the time of such amendment.

TRADOCS : 1352004 .3 (sz7_03! .DOC)









- - 3 q MABAYO80(
DO NOT STAPLE THIS FORM

MSRSB FORM G-36(0S)-FOR OFFICTIAL STATEMENTS

SECTION 1 - MATERIALS SUBMITTED
A. THIS FORM IS SUBMITTED IN CONNECTION WITH (check one):
1.IX] A FINAL OFFICIAL STATEMENT RELATING TO A PRIMARY OFFERING OF MUNICIPAL SECURITIES (enclose two (2) copies)

(a) DATE RECEIVED FROM ISSUER: 08/10/2000 (b) DATE SENT TO MSRB: 08/10/2000
2.0 1 AN AMENDED OFFICIAL STATEMENT WITHIN THE MEANING OF RULE G-36(d) (enclose two (2) copies)
(a) DATE RECEIVED FROM ISSUER: (b) DATE SENT TO MSRB:
B. IF MATERIALS SUBMITTED WITH THIS FORM CONSIST OF MORE C. IF THIS FORM AMENDS PREVIOUSLY SUBMITTED FORM
THAN ONE DOCUMENT (e.g. preliminary official statement and WITHOUT CHANGING MATERIALS SUBMITTED, PLEASE
wrap, even if physically attached), PLEASE CHECK HERE: {1 CHECK HERE (include copy of original form G-36 (0S)): [ ]

SECTION 11 - IDENTIFICATION OF ISSUE(S)
Each issue must be listed separately.
1f more space is needed to list additional issues, please include on a separate sheet and check here: [ ]

NAME OF MASSACHUSETTS BAY TRANSPORTATION AUTHORITY SENIOR SALES TAX BONDS 2000 SERIES A

ISSUER STATE: MA
DESCRIPTION MASSACHUSETTS BAY TRANSPORTATION AUTHORITY SENIOR SALES TAX BONDS 2000 SERIES A DATED

OF ISSUE DATE: 08/01/2000
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1SSUER STATE:
DESCRIPTION DATED

OF ISSUE DATE:
NAME OF

ISSUER STATE:
DESCRIPTION DATED

OF ISSUE DATE:

SECTION III - TRANSACTION INFORMATION
A. LATEST FINAL MATURITY DATE OF ALL SECURITIES IN OFFERING: 07/01/2030
B. DATE OF FINAL AGREEMENT TO PURCHASE, OFFER OR SELL SECURITIES (Date of Sale): 08/02/2000
C. ACTUAL OR EXPECTED DATE OF DELIVERY OF SECURITIES TO UNDERWRITER(S) (Bond Closing): 08/16/2000
D IF THESE SECURITIES ADVANCE REFUND ALL OR A PORTION OF ANOTHER ISSUE, PLEASE CHECK HERE: [1
A separate Form G-36(ARD) and copies of the advance refunding documents must be submitted for each issue advance refunded.

SECTION IV - UNDERWRITER ASSESSMENT INFORMATION

The information will be used by the MSRB to compute any rule A-13 underwriting assessment that may be due on this offering. The

managing underwriter witl be sent an invoice if a rule A-13 assessment is due on the offering.

A. MANAGING SEC REG.
UNDERWRITER Painewebber Incorporated NUMBER: 8-16267
TOTAL PAR VALUE OF ALL SECURITIES IN OFFERING $ 103,355,000

. PAR AMOUNT OF SECURITIES UNDERWRITTEN (if different from the amount shown in item B above): $

C. CHECK ALL THAT APPLY

1.0 1 At the option of the holder thereof, all securities in this offering may be tendered to the issuer of such securities or
its designated agent for redemption or purchase at par value of more at least as frequently as every nine months until
maturity, earlier redemption, or purchase by the issuer or its designated agent.

2.0 1 At the option of the holder thereof, all securities in this offering may be tendered to the issuer of such securities or
its designated agent for redemption or purchase at par value of more at least as frequently as every two years until
maturity, earlier redemption, or purchase by the issuer or its designated agent.

3.0 1 This offering is exempt from SEC rule 15¢2-12 under section (c)(1) of that rule. Section (c)(1) of SEC rule 15¢2-12
states that an offering is exempt from the reguirements of the rule if the securities offered have authorized
denominations of $100,000 or more and sold to no more than 35 persons each of whom the participating underuriter
believes: (1) has the knowledge and expertise necessary to evaluate the merits and risks of the investment; and (2) is
not purchasing for more than one account, or Wwith a view toward distributing the securities.



SECTION V - CUSIP INFORMATION

MSRB rule G-34 requires that CUSIP numbers be assigned to each new issue of municipal securities unless the issue is ineligible for
CUSIP number assignment under the eligibility criteria of the CUSIP Service Bureau.

A. CUSIP-9 NUMBERS OF THE ISSUE(S)

Maturity Date CUSIP Number Maturity Date CUSIP Number Maturity Date CUSIP Number
0770172004 575579AA5 07/01/2005 575579AB3 07/01/2006 575579AC1
0770172007 575579AD9 07/01/2008 S75579AE7 07/0172009 575579AF4
0770172010 575579AG2 07/01/2030 575579AH0

B. IF ANY OF THE ABOVE SECURITIES HAS A “CUSIP-&" BUT NO “CUSIP-9", CHECK HERE AND LIST THEM BELOW: [1
(Please see instructions in Form G-36 Manual)
LIST ALL CUSIP-6 NUMBERS ASSIGNED:
State the reason why such securities have not been assigned a "CUSIP-9":

C. IF ANY OF THESE SECURITIES IS INELIGIBLE FOR CUSIP NUMBER ASSIGNMENT, PLEASE CHECK HERE: [ ]
State the reason why such securities are ineligible for CUSIP number assignment:

SECTION VI - MANAGING UNDERWRITER'S CERTIFICATION AND SIGNATURE
THE UNDERSIGNED CERTIFIES THAT THE MATERIALS ACCOMPANYING THIS FORM ARE AS DESCRIBED IN SECTION I ABOVE AND THAT ALL OTHER
INFORMATION CONTAINED HEREIN IS TRUE AND CORRECT. THE UNDERSIGNED ACKNOWLEDGES THAT SAID MATERIALS WILL BE PUBLICLY DISSEMINATED.
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