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possesses or exercises directly, or indirectly through one or more other affiliates or related
entitics, the power to direct the management and policies of the other Person, whether through
the ownership of voting rights, membership, the power to appoint members, trustees or directors,
by contract, or otherwise.

“Agreement’ has the meaning set forth in the introductory paragraph hereof.

“Authorized Denominations” means, with respect to the Bonds, denominations of
$100,000 or any integral multiple of $5,000 in excess thereof,

“Authorized Representative” means the Treasurer and Receiver-General of the
Commonwealth or any Deputy Treasurer of the Commonwealth acting on the State Treasurer’s
behalf or any designee thereof and, when used in reference to an act or document, shall also
mean any other person authorized by law to perform such act or sign such document.

“Base Rate” means, for any day, the greatest of (a) the Prime Rate plus ||| N
per annum, (b) the Federal Funds Rate plus per annum, (c)the
LIBOR Rate plus per annum and (d) per annum,
The Base Rate is not intended to be the lowest rate of interest charged by the Purchaser in
connection with the extension of credit to customers.

“Bond Proceedings” means any and all certificates and other documents relating to the
Bonds signed by an Authorized Representative, including the form of the Bonds which sets forth
the interest rate setting mechanism relating to the Bonds,

“Bondholder” or “Holder” or “Owner” means the registered owner of the Bonds;
provided, however, that at any time the Bonds are book-entry bonds, “Bondholder” or “Holder”
or “Owner” shall mean any person who acquires a beneficial ownership interest in a Bond held
by DTC.

“Bondholder Representative” means, (a) on and as of the Closing Date, the Purchaser,
and (b) thereafter, upon the receipt from time to time by the Commonwealth of a notice
described in Section 9.14 hereof, the Person designated in such notice as the Bondholder
Representative as more fully provided in Section 9.14 hereof The parties hereto acknowledge
and agree that, for so long as the Bonds arc held by the Purchaser or an Affiliate of the Purchaser
or any trust established by the Purchaser or an Affiliate of the Purchaser, the Purchaser shall be
the Bondholder Representative.

“Bonds” has the meaning set forth in the recitals to this Agreement.
“Business Day” has the meaning set forth in the Bonds.

“Calculation Agenf” means, initially, the Commonwealth, and thereafter any other
Calculation Agent designated from time to time by the Commonwealth, in consultation with the
Purchaser, as provided in the Bonds.

“Closing Date” means May 5, 2016, or such other date as the Commonwealth and the
Purchaser may determine.



“Closing Transcript” has the meaning set forth in Section 4.04 hereof.

“Code” means the Internal Revenue Code of 1986, as amended from time to time, or any
successor provision or provisions thereto or any successor federal tax code, and any regulations
(including temporary and proposed regulations relating to the matters governed by this
Agreement) thereunder or under any such provision or successor federal tax code.

“Commonwealth” means The Commonwealth of Massachusetts.

“Commonwealth Information Statement” means the Commonwealth Information Statement
dated February 16, 2016, as supplemented by the Commonwealth Information Statement
Supplement dated March 3, 2016 and any subsequent information statement or any supplement
thereto issued by the Commonwealth,

“Debt” of any Person means, at any date and without duplication, (i) all obligations of
such Person for borrowed money evidenced by bonds, debentures, notes or other similar
instruments (including, without limitation, principal and interest payments due to a bank in the
form of reimbursement), (ii) all obligations of such Person for borrowed money not evidenced by
bonds, debentures, notes or similar instruments, (iii) all obligations of such Person as lessee
under capital leases which are assigned a long-term rating by each Rating Agency then rating
Parity Debt equal to the rating assigned by such Rating Agency to Parity Debt, (iv) all
obligations of such Person to pay the deferred purchase price of property or services, except
trade accounts payable arising in the ordinary course of business (including, without limitation,
accounts payable to construction contractors and other professionals for services rendered),
which are assigned a long-term rating by each Rating Agency then rating Parity Debt equal to the
rating assigned by such Rating Agency to Parity Debt, (v) all indebtedness of others secured in
full by a lien on any asset of such Person, so long as such indebtedness is assumed by such
Person and such indebtedness is assigned a long-term rating by each Rating Agency then rating
Parity Debt equal to the rating assigned by such Rating Agency to Parity Debt, (vi) all
indebtedness of others guaranteed or secured in full by any of the revenues of, or assets of, such
Person and (vii) payment obligations of such Person under any Swap Contract.

“Default Rate” means the Base Rate plus — per annum,
“Designated Successor” has the meaning set forth in Section 9.14(a) hereof.

“DTC” means The Depository Trust Company, New York, New York, or any substitute
securities depository appointed by the Commonwealth.

“Enabling Act” has the meaning set forth in the recitals to this Agreement.
“Event of Default” has the meaning set forth in Section 7.01 hereof.

“Event of Taxability” means a final, non-appealable determination by the Internal
Revenue Service or the Department of the Treasury or a court of competent jurisdiction that any
interest paid or payable on the Bonds is or is to become includable in the gross income of the
recipients thereof or any former recipient thereof for federal income tax purposes as a result of
any action or inaction of the Commonwealth.
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“Material Adverse Change” or “Material Adverse Effect” means the occurrence of any event
or change resulting in a material and adverse change in the business, condition (financial or
otherwise), operations of the Commonwealth since the date of the most recent Commonwealth
Information Statement or which materially and adversely affects the enforceability of this Agreement
or the Related Documents or the ability of the Commonwealth to perform its obligations hereunder
or thereunder,

“Maximum Lawful Rate” means the respective maximum, non-usurious, lawful rate of
interest that may be contracted for, charged or received in connection with the payment obligations
of the Commonwealth under the Bonds and this Agreement under Laws currently in effect or, to the
extent permitted by law, under Laws that may hereafter be in effect and that allow a higher
maximum and non-usurious rate of interest than applicable Laws now allow.

“Maximum Rate” means the lesser of (a) - per annum and (b) the Maximum Lawful
Rate.

“Notice of Default” has the meaning set forth in Section 7.02(a) hereof.

“Obligations” means all amounts payable by the Commonwealth pursuant to this
Agreement and the other Related Documents or with respect to the Bonds of any kind and
description, direct or indirect or absolute or contingent and due or to become due (including any
amounts to reimburse the Bondholder Representative or any other Owner for any advances or
expenditures by it under any of such documents).

“OFAC” has the meaning set forth in Section 9.01 hereof.
“Outstanding” has the meaning set forth in the Bond Proceedings.
“Parity Debr” means all General Obligation Debt other than the Bonds.

“Patriot Act” means the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001, Title III of Pub. L. 107-56
(signed into law October 26, 2001), and all amendments thereto.

“Paying Agent” means the Commonwealth, as paying agent for the Bonds, and its
successors and assigns.

“Person” means an individual, a corporation, a partnership, an association, a business
trust or any other entity or organization, including a government or political subdivision or an
agency or instrumentality thereof.

“Potential Event of Defaulf” means any event or condition which with notice, passage of
time or any combination of the foregoing, would constitute an Event of Default.

“Prime Rate” means that rate of interest per annum publicly announced from time to time
by the Purchaser as its “prime rate.” The Prime Rate is set by the Purchaser based on various
factors, including the Purchaser’s costs and desired return, general economic conditions and
other factors, and is used as a reference point for pricing some loans. The Purchaser may price
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refer to all rights, title and interests of such Person in and to any and all property whether real,
personal or mixed, tangible or intangible, now owned or hereafter acquired and wherever
situated, including cash, securities, investment property, accounts, land, buildings, general
intangibles, chattel, intellectual property, contract rights and other property and assets. The
Section headings contained in this Agreement and the table of contents preceding this Agreement
are for reference purposes only and shall not control or affect the construction of this Agreement
or the interpretation hereof in any respect. Section, subsection and exhibit references are to this
Agreement unless otherwise specified. Any exhibit, schedule and annex attached hereto is
incorporated by reference herein and is a constituent part of this Agreement.

Section 1.04. Certain Other Definitions. Any capitalized term used herein and not
otherwise defined herein shall have the meaning provided therefor in the Bond Proceedings.

Section 1.05. Accounting Terms and Determinations. All accounting terms used
herein without definition shall be interpreted in accordance with generally accepted accounting
principles, consistently applied, and, except as otherwise expressly provided herein, all
accounting determinations required to be made pursuant to this Agreement shall be made in
accordance with generally accepted accounting principles, consistently applied.

Section 1.06. New York, New York Time Presumption. All references in this
Agreement to times of day shall be references to prevailing New York City time unless
otherwise expressly provided herein.

ARTICLE 11

PURCHASE AND DELIVERY OF BONDS

Section 2.01. Purchase; Acknowledgments of the Commonwealth. Subject to the
terms and conditions and in reliance upon the representations, warranties and agreements set
forth herein, the Purchaser hereby agrees to purchase from the Tender Agent, acting on behalf of
the Commonwealth, all, but not less than all, of the $200,000,000 aggregate principal amount of
the Bonds immediately subsequent to the remarketing thereof on the Closing Date, Furthermore,
on the Closing Date, the Commonwealth will cause the interest rate borne by the Bonds to be
converted to the Index Floating Rate and the initial Index Floating Rate effective as of the

Closing Date shall be ||| G

The principal amount of the Bonds, the dated date therefor, the maturities, the sinking
fund and optional redemption provisions, the tender provisions and the interest rates per annum
are set forth in the Bonds (including the appendices thereto).

The purchase price for the Bonds shall equal the par amount of the Bonds.

The Commonwealth acknowledges and agrees that (i) the purchase and sale of the Bonds
pursuant to this Agreement is an arm’s-length commercial transaction between the
Commonwealth and the Purchaser, (ii) in connection with such transaction, the Purchaser is
acting solely as a principal and not as an agent or a fiduciary of the Commonwealth, (iii) the
Purchaser has not assumed a fiduciary responsibility in favor of the Commonwealth with respect
to the Bonds or the process leading to the purchase of the Bonds by the Purchaser (whether or
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incorporated therein, in light of the circumstances in which they were made, not
misleading.

(viii) As of May 35, 2016, there has been no Material Adverse Change
with respect to the financial condition of the Commonwealth as described in the
Commonwealth Information Statement.

(e) CUSIP and Ratings.

(i) Evidence that a CUSIP number has been obtained and reserved
from S&P CUSIP Services for the Bonds (CUSIP number 57582RHZ2; and

(i)  Evidence that the underlying unenhanced long-term rating
assigned to Parity Debt is “Aal” (stable) or higher by Moody’s, “AA+” (negative)
or higher by S&P and “AA+” (stable) or higher by Fitch (such evidence, the
“Rating Documentation”).

® Litigation, Except to the extent otherwise provided in the most recent
Commonwealth Information Statement, the Purchaser shall have received a written
description of all actions, suits or proceedings pending or, to the Commonwealth’s
knowledge, threatened against the Commonwealth in any court or before any arbitrator of
any kind or before or by any Governmental Authority which could reasonably be
expected to result in a Material Adverse Effect, if any.

(g) Other Documents and Requirements.

(1) Such other instruments, documents, approvals, filings, statements,
certificates, agreements, information and opinions as the Purchaser shall
reasonably require to evidence compliance with law and the Related Documents
and this Agreement.

(ii)  All other legal matters pertaining to the execution and delivery of
the Related Documents and the issuance of the Bonds shall be reasonably
satisfactory to the Purchaser and its counsel.

Section 4.02. Conditions Precedent. On or prior to the Closing Date, the
Commonwealth shall pay the fees and expenses of outside counsel to the Purchaser in an amount
not to exceed [} plus disbursements.

Section 4.03. Failure to Satisfy Conditions Precedent. If the Commonwealth shall be
unable to satisfy the conditions to the obligations of the Purchaser to purchase the Bonds
contained in this Agreement, or if the obligations of the Purchaser to purchase the Bonds shall be
terminated for any reason permitted by this Agreement, this Agreement shall terminate and
neither the Purchaser nor the Commonwealth shall be under any further obligation hereunder.

Section 4.04. Closing Transeript.  Promptly following the Closing Date, the
Commonwealth shall provide, at the Commonwealth’s expense, the following: (1) hardcopy
exccuted originals (or certified or specimen copies) of all documents listed in Section 4.01
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Section 9.03, Notices. All notices, requests, demands, directions and other
communications (collectively “notices”) under the provisions of this Agreement shall be in
writing (including facsimile communication), unless otherwise expressly permitted hereunder,
and shall be properly addressed and sent by registered or certified mail or by express courier for
next Business Day delivery and shall be deemed received as follows: (i) if by registered or
certified mail, five (5) days after mailing; (ii) if by express courier, on the next Business Day;
and (ii1) if by facsimile, when confirmation of transmission is obtained if prior to 5:00 p.m. local
time on a Business Day, and otherwise, on the next Business Day; provided that service of a
notice prescribed by any applicable statute shall be considered complete when the requirements
of that statute are met. Notices by electronic mail (e-mail) shall not constitute notice under this
Agreement and are only to be used in addition to notice given as prescribed under (i), (ii) or (iii)
of this Section. All notices shall be sent to the applicable party at the following address or in
accordance with the last unrevoked written direction from such party to the other parties hereto:

If to Commonwealth: The Commonwealth of Massachusetts

If to the Bondholder Bank of America, N.A.

Representative:

With a copy to:

The Bondholder Representative may in its sole discretion rely on any notice (including
telephone communication or e-mail communication) purportedly made by or on behalf of the
Commonwealth, but it shall have no duty to accept any notice not given as prescribed in this
Section and shall have no duty to verify the identity or authority of the Person giving such notice,
unless such actions or omissions would amount to gross negligence or intentional misconduct,

Section 9.04. Right of Setoff.

(a) Upon the occurrence of any Event of Default, the Bondholder
Representative may, at any time and from time to time, without notice to the
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered as of the date first above written.

THE COMMONWEALTH OF
MASSACHUSETTS

BANK OF AMERICA, N.A.

By:

Name:
Title:



IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be duly
executed and delivered as of the date first above written,

THE COMMONWEALTH OF
MASSACHUSETTS

By:

BANK OF AMERICA, N.A,






