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RRIF LOAN AGREEMENT

THIS RRIF LOAN AGREEMENT (this “Agreement”), dated as of the Effective Date,
is by and between the MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, a body
politic and corporate and political subdivision of The Commonwealth of Massachusetts (the
“Commonwealth”) duly created by Chapter 161A of the Massachusetts General Laws (the
“Enabling Act”), with an address of 10 Park Plaza, Boston, MA 02116 (the “Borrower”), and the
UNITED STATES DEPARTMENT OF TRANSPORTATION, an agency of the United States
of America, acting by and through the Executive Director of the Build America Bureau (the
“Executive Director”), with an address of 1200 New Jersey Avenue, S.E., Washington, D.C.
20590 (the “USDOT Lender™).

RECITALS:

WHEREAS, the Congress of the United States of America (the “Congress”) has found that
a well-developed system of transportation infrastructure is critical to the economic well-being,
health and welfare of the people of the United States of America and, in furtherance thereof, has
created the Railroad Rehabilitation and Improvement Financing program (“RRIF”) pursuant to
8 7203 of Public Law 105-178 (as amended by Public Law 110-432 and Public Law 114-94),
codified at 45 U.S.C. 88 821 - 823 (the “RRIF Act™); and

WHEREAS, § 822 of the RRIF Act authorizes the USDOT Lender to provide direct loans
and loan guarantees to eligible project sponsors; and

WHEREAS, the Borrower has requested that the USDOT Lender make the RRIF Loan (as
defined herein) in a principal amount not to exceed $851,150,000, to be used to pay a portion of
the Eligible Project Costs (as defined herein) related to the Project (as defined herein) pursuant to
the application for RRIF credit assistance dated April 28, 2020 (the “RRIF Application™); and

WHEREAS, the Borrower and the USDOT Lender previously entered into that certain
TIFIA/RRIF Loan Agreement, dated as of December 8, 2017 (the “2017 Loan Agreement”); and

WHEREAS, the Borrower now wishes to cancel the loans made available under the 2017
Loan Agreement, which have not yet been drawn upon, and the Borrower and the USDOT Lender
hereby agree to terminate the 2017 Loan Agreement and the 2017 USDOT Bonds issued with
respect thereto; and

WHEREAS, on June 24, 2020, the Secretary (as defined herein) approved RRIF credit
assistance for the Project in the form of the RRIF Loan; and

WHEREAS, the USDOT Lender is prepared to extend credit upon the terms and conditions
hereof;

WHEREAS, the Borrower agrees to repay any amount due pursuant to this Agreement and
the RRIF Bonds (as defined herein) in accordance with the terms and provisions hereof and
thereof; and
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WHEREAS, the USDOT Lender has entered into this Agreement in reliance upon, among
other things, the Enabling Act, Section 35T (as defined herein) and the Base Case Projections (as
defined herein) delivered by the Borrower.

NOW, THEREFORE, the premises being as stated above, and for good and valuable
consideration, the receipt and sufficiency of which are acknowledged to be adequate, and intending
to be legally bound hereby, it is hereby mutually agreed by and between the Borrower and the
USDOT Lender as follows:

Section 1. Definitions. Unless the context otherwise requires, capitalized terms used
in this Agreement shall have the meanings set forth below in this Section 1 (Definitions) or as
otherwise defined in this Agreement. Any term used in this Agreement that is defined by
reference to any other agreement shall continue to have the meaning specified in such agreement,
whether or not such agreement remains in effect.

“2017 Loan Agreement” has the meaning provided in the recitals hereto.

“2017 USDOT Bonds” means the RRIF Bond and the TIFIA Bond, as each such term is
defined in the 2017 Loan Agreement.

“Acceptable Credit Rating” means, with respect to any Person, the rating of its unsecured,
senior long-term indebtedness (or, if such Person has no such rating, then its issuer rating or
corporate credit rating) is no lower than (a) at the time such Person executes, delivers or issues a
Qualified Hedge or a Credit Facility, ‘A+’, ‘Al’ or the equivalent rating from at least one (1)
Nationally Recognized Rating Agency that provides a rating on such Person’s unsecured, senior
long-term indebtedness or that provides an issuer rating or corporate credit rating for such Person,
as applicable; and (b) at any time thereafter, ‘A’, ‘A2’ or the equivalent rating from each Nationally
Recognized Rating Agency that provides a rating on such Person’s unsecured, senior long-term
indebtedness or that provides an issuer rating or corporate credit rating for such Person, as
applicable.

“Accreted Value” means, with respect to any Capital Appreciation Bonds, (a) as of any
Valuation Date, the amount set forth for such date as determined in accordance with the
Supplemental Sales Tax Trust Agreement authorizing such Capital Appreciation Bonds and (b) as
of any date other than a Valuation Date, the sum of (i) the Accreted Value on the preceding
Valuation Date and (ii) the product of (A) 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 (B) 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.

“Additional Project Contracts” means any contract, agreement, letter of intent,
understanding or instrument (excluding Principal Project Contracts) entered into by (or on behalf
of) the Borrower after the Effective Date and on or prior to the Substantial Completion Date,
providing for the design, construction, testing, start-up, safety, financial services, operation or
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maintenance of the Project, or otherwise relating to the Project, including any master contract
providing goods or services for multiple projects or assets including the Project; provided,
however, that a contract or agreement shall not constitute an Additional Project Contract if it (a) is
entered into in the ordinary course of business in connection with the furnishing of goods or the
performance of services, (b) commits the Borrower to spend, or is reasonably expected to involve
expenditures by the Borrower in one contract or a series of related contracts of $2,500,000 or less
in any Borrower Fiscal Year and (c) is for a term not exceeding two (2) years.

“Additional Rights” means those additional rights provided to the USDOT Lender by
the Borrower pursuant to Section 17(n) (Additional Rights).

“Additional Sales Tax Obligations” means any borrowings or indebtedness permitted
under Section 17(a) (Indebtedness) and under the Sales Tax Trust Agreement, which Additional
Sales Tax Obligations are issued or incurred (a) after the Effective Date, (b) in accordance with
the requirements set forth in the Sales Tax Trust Agreement and (c) when no Event of Default
under this Agreement has occurred and is continuing.

“Agreement” has the meaning provided in the preamble hereto.

“Anticipated RRIF Loan Disbursement Schedule” means, collectively, the schedules
set forth in Exhibit B, reflecting the anticipated disbursement of proceeds of each Tranche, as such
schedule may be amended from time to time pursuant to Section 4(c) (Disbursement Conditions).

“Anti-Corruption Laws” means all laws, rules and regulations of any jurisdiction from
time to time concerning or relating to bribery or corruption.

“Anti-Money Laundering Laws” means all U.S. and other applicable laws, rules and
regulations of any jurisdiction from time to time concerning or related to anti-money laundering,
including but not limited to those contained in the Bank Secrecy Act and the Patriot Act.

“Appreciated Value” means, with respect to any Deferred Income Bond (a) as of any
Valuation Date, the amount set forth for such date or period as determined in accordance with the
Supplemental Sales Tax Trust Agreement authorizing such Deferred Income Bond, (b) as of any
date prior to the Interest Commencement Date, other than a Valuation Date, the sum of (i) the
Appreciated Value on the preceding Valuation Date and (ii) the product of (A) 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 (B) the difference between the Appreciated Values for such
Valuation Dates, and (c) 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 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.

“Assessment” means any assessment received by the Borrower pursuant to Section 9 of
the Enabling Act.

1569737.07A-WASSRO1A - MSW



“Assessment Floor Amount” shall mean the amount below which the amount assessed
on cities and towns pursuant to Section 9 of the Enabling Act shall not be reduced in accordance
with Section 35T.

“Assessment Floor Coverage Ratio” means, for any Borrower Fiscal Year, (a) the sum
of (i) the Assessment Floor Amount plus (ii) the Residual Sales Tax divided by (b) “Net Debt
Service” on outstanding “Assessment Bonds™ (as such terms are defined in the Assessment Trust
Agreement). In the event that any Bond Anticipation Notes are Outstanding with respect to any
such Borrower Fiscal Year, such calculation shall be prepared based upon an assumption that there
are Sales Tax Bonds Outstanding in a principal amount equal to such Outstanding Bond
Anticipation Notes, which Sales Tax Bonds mature in forty (40) years, bear interest at the
Estimated Average Interest Rate, the “Principal Installments” (as defined in the Sales Tax Trust
Agreement) 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 such Bond Anticipation Notes were designated pursuant to the authorizing
resolution therefor in accordance with Section 205 of the Sales Tax Trust Agreement.

“Assessment Trust Agreement” means that certain Assessment Trust Agreement, dated
as of July 1, 2000, between the Borrower and the Assessment Trustee.

“Assessment Trust Documents” means the Assessment Trust Agreement, each
“Supplemental Trust Agreement,” each “Hedging Agreement,” each “Credit Facility,” each
“Liquidity Facility,” and each other agreement, instrument and document executed and delivered
pursuant to or in connection with any of the foregoing (as each such term is defined in the
Assessment Trust Agreement).

“Assessment Trustee” means the “Trustee” as defined under the Assessment Trust
Agreement.

“ATC” means automatic train control.

“ATC Tranche” means the secured loan made by the USDOT Lender to the Borrower on
the terms and conditions set forth herein, pursuant to the RRIF Act, in a principal amount not to
exceed $369,064,667, to be used in respect of Eligible Project Costs for Phase Il paid or incurred
by or on behalf of the Borrower.

“Bank Secrecy Act” means the Bank Secrecy Act of 1970 (Titles I and Il of Pub. L.
No. 91-508, codified as amended in various sections of 12 U.S.C. and 31 U.S.C.), as amended,
and the regulations promulgated thereunder.

“Bankruptcy Related Event” means, with respect to any Person,

(@ an involuntary proceeding shall be commenced or an involuntary petition shall be
filed seeking (i) liquidation, reorganization or other relief in respect of such Person or any of its
debts, or of a substantial part of the assets thereof, under any Insolvency Laws, or (ii) the
appointment of a receiver, trustee, liquidator, custodian, sequestrator, conservator or similar
official for such Person or for a substantial part of the assets thereof and, in any case referred to
in the foregoing subclauses (i) and (ii), such proceeding or petition shall continue undismissed
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for sixty (60) days or an order or decree approving or ordering any of the foregoing shall be
entered;

(b) such Person shall (i) apply for or consent to the appointment of a receiver, trustee,
liquidator, custodian, sequestrator, conservator or similar official therefor or for a substantial
part of the assets thereof, (ii) generally not be paying its debts as they become due unless such
debts are the subject of a bona fide dispute, or become unable to pay its debts generally as they
become due, (iii) solely with respect to the Borrower, fail to make two (2) consecutive payments
of RRIF Debt Service in accordance with the provisions of Section 9 (Payment of Principal and
Interest), (iv) make a general assignment for the benefit of creditors, (v) consent to the institution
of, or fail to contest in a timely and appropriate manner, any proceeding or petition with respect
to it described in clause (a) of this definition, (vi) commence a voluntary proceeding under any
Insolvency Law, or file a voluntary petition seeking liquidation, reorganization, an arrangement
with creditors or an order for relief under any Insolvency Law, (vii) file an answer admitting the
material allegations of a petition filed against it in any proceeding referred to in the foregoing
subclauses (i) through (vi), inclusive, of this clause (b), or (viii) take any action for the purpose
of effecting any of the foregoing, including seeking approval or legislative enactment by any
Governmental Authority to authorize commencement of a voluntary proceeding under any
Insolvency Law; or

(c) solely with respect to the Borrower, the Sales Tax Trustee shall transfer, pursuant
to directions issued by the Sales Tax Bondholders, funds on deposit in any of the Pledged Sales
Tax Accounts upon the occurrence and during the continuation of an “Event of Default” (as
defined in the Sales Tax Trust Agreement) under the Sales Tax Trust Documents for application
to the prepayment or repayment of any principal amount of the Sales Tax Bonds other than in
accordance with the provisions of the Sales Tax Trust Agreement.

“Base Case Financial Model” means a financial model prepared by the Borrower
forecasting (a) Dedicated Sales Tax revenue, (b) Assessment revenue, (c) Senior Net Debt Service
and (d) Subordinated Net Debt Service (and specifically identifying the portions of Subordinated
Net Debt Service attributable to RRIF Debt Service in respect of each Tranche, in each case, for
time periods through the Final Maturity Date and based upon assumptions and methodology
provided by the Borrower and acceptable to the USDOT Lender as of the Effective Date, which
model shall be provided to the USDOT Lender as a fully functional Microsoft Excel-based
financial model or such other format requested by the USDOT Lender.

“Base Case Projections” means the initial forecast for (a) Dedicated Sales Tax revenue,
(b) Assessment revenue, (c) Senior Net Debt Service and (d) Subordinated Net Debt Service, in
each case, prepared as of the Effective Date using the Base Case Financial Model.

“Base Revenue Floor Amount” means the base revenue amount (as defined in Section
35T), as most recently certified by the Comptroller of the Commonwealth in accordance with
Section 35T.

“Base Revenue Floor Coverage Ratio” means, for any Borrower Fiscal Year, (a) the Base

Revenue Floor Amount for such Borrower Fiscal Year divided by (b) the sum of (i) the Combined
Net Debt Service for all Series of Sales Tax Bonds Outstanding, plus (ii) the aggregate estimated
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payments due and payable on the Prior Obligations, in each case, for such Borrower Fiscal Year.
In the event that any Bond Anticipation Notes are Outstanding with respect to any such Borrower
Fiscal Year, such calculation shall be prepared based upon an assumption that there are Sales Tax
Bonds Outstanding in a principal amount equal to such Outstanding Bond Anticipation Notes,
which Sales Tax Bonds mature in forty (40) years, bear interest at the Estimated Average Interest
Rate, the “Principal Installments” (as defined in the Sales Tax Trust Agreement) 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 such Bond
Anticipation Notes were designated pursuant to the authorizing resolution therefor in accordance
with Section 205 of the Sales Tax Trust Agreement.

“Bond” means any bonds (including the RRIF Bonds) or any other evidences of
indebtedness for borrowed money issued by the Borrower from time to time pursuant to Section
202 of the Sales Tax Trust Agreement and the terms of the applicable Supplemental Sales Tax
Trust Agreement.

“Bond Anticipation Note” means a note issued pursuant to Section 205 of the Sales Tax
Trust Agreement.

“Bond Counsel” means a firm of nationally-recognized attorneys-at-law experienced in
legal work relating to the issuance of municipal bonds selected by the Borrower.

“Borrower” has the meaning provided in the preamble hereto.

“Borrower Authorized Officer” means the Chief Administrator, the General Manager,
the Chief Financial Officer, the Treasurer or the General Counsel of the Borrower, and when used
with reference to an act or document of the Borrower also means any other person authorized by
resolution of the Borrower to perform the act or sign the document in question.

“Borrower Fiscal Year” means (a) as of the Effective Date, a fiscal year of the Borrower
commencing on the first day of July of any calendar year and ending on the last day of June of the
immediately succeeding calendar year or (b) such other fiscal year as the Borrower may hereafter
adopt after giving thirty (30) days’ prior written notice to the USDOT Lender, as provided in
Section 17(g) (Organizational Documents; Fiscal Year).

“Borrower’s Authorized Representative” means any Person who shall be designated as
such pursuant to Section 26 (Borrower ’s Authorized Representative).

“Business Day” means any day other than a Saturday, a Sunday or a day on which offices
of the Government or the Commonwealth are authorized to be closed or on which commercial
banks are authorized or required by law, regulation or executive order to be closed in New York,
New York or Boston, Massachusetts.

“Capital Appreciation Bonds” means 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 (a) receiving
payment of the Redemption Price if a Sales Tax Capital Appreciation Bond is redeemed prior to
maturity or (b) computing the principal amount of Sales Tax Bonds held by the registered owner
of a Sales Tax Capital Appreciation Bond in giving to the Borrower or the Sales Tax Trustee any
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notice, consent, request, or demand pursuant to the Sales Tax Trust Agreement for any purpose
whatsoever, unless otherwise provided in the Supplemental Sales Tax Trust Agreement
authorizing Sales Tax Bonds which are Capital Appreciation Bonds, the principal amount of a
Sales Tax Capital Appreciation Bond shall be deemed to be its Accreted Value.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.

“Combined Net Debt Service” means Senior Net Debt Service plus Subordinated Net
Debt Service.

“Commonwealth” has the meaning provided in the preamble hereto.
“Congress” has the meaning provided in the recitals hereto.

“Contractual Obligation” means, as to any Person, any contractual provision or any
pledge issued or entered into by such Person under any indenture, resolution, contract, agreement,
instrument or other undertaking to which such Person is a party or by which it or any of its property
or assets is bound.

“Control” means, when used with respect to any particular Person, the possession, directly
or indirectly, of the power to direct or cause the direction of the management and policies of such
Person, whether through the ownership of voting securities or partnership or other ownership
interests, by contract or otherwise, and the terms “Controlling” and “Controlled by” have
meanings correlative to the foregoing.

“CPI1” means the Consumer Price Index for All Urban Consumers (CPI-U) for the U.S.
City Average for All Items, 1982-84=100 (not seasonally adjusted), or its successor, published by
the Bureau of Labor Statistics, with, unless otherwise specified herein, January 2020 as the base
period.

“Credit Facility” means 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” (as defined in the Sales Tax Trust Agreement),
pursuant to which the Borrower 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 Trust Agreement whether or not the Borrower is in default under
the Sales Tax Trust Agreement.

“Credit Risk Premium” means a nonrefundable fee in the amount of (a) 0% of each
disbursement of the PTC Tranche, (b) 0% of each disbursement of the ATC Tranche and (c) 0%
of each disbursement of the Resiliency Tranche.

“Debt Service” means, for any Borrower Fiscal Year, as of any date of calculation and
with respect to any Outstanding Sales Tax Bonds, an amount equal to the sum of (a) interest
accruing during such period on such Outstanding Sales Tax Bonds and (b) that portion of each
“Principal Installment” (as defined in the Sales Tax Trust Agreement) for such Outstanding Sales
Tax Bonds which would accrue during such period if such “Principal Installment” were deemed
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to accrue daily in equal amounts from the next preceding “Principal Installment” due date for such
Outstanding Sales Tax Bonds or, if (i) there shall be no such preceding “Principal Installment” due
date or (ii) 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 such Sales Tax Bonds, whichever date is
later. Such interest and “Principal Installments” for such Outstanding Sales Tax Bonds shall be
calculated on the assumption that (A) 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)
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 (B) 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 Sales Tax Capital
Appreciation Bond and the Appreciated Value of a Deferred Income Bond becoming due at
maturity or by virtue of a “Sinking Fund Instaliment” (as defined in the Sales Tax Trust
Agreement) 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 applicable Supplemental Sales Tax Trust Agreement. Debt Service on
Senior Sales Tax Bonds and Subordinated Sales Tax Bonds with respect to which there is a
Qualified Hedge shall be calculated consistent with Section 104 of the Sales Tax Trust Agreement.
Debt Service shall include costs of Credit Facilities and Liquidity Facilities and reimbursement to
providers of “Credit Enhancement” (as defined in the Sales Tax Trust Agreement), 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 Instaliments” thereon. With respect to any
Variable Interest Rate Bonds, for purposes of calculating Debt Service hereunder, such Variable
Interest Rate Bonds shall be deemed to bear interest at the Estimated Average Interest Rate.

“Debt Service Payment Commencement Date” means, with respect to each Tranche, the
first Semi-Annual Payment Date to occur following the initial disbursement under such Tranche.

“Dedicated Sales Tax” means the greater of (a) the Base Revenue Floor Amount and (b)
the “dedicated sales tax revenue amount” (as defined in Section 35T), in either case, received by
the Borrower.

“Default Rate” means an interest rate equal to the sum of (a) the applicable RRIF Interest
Rate, plus (b) 200 basis points.

“Deferred Income Bond” means any Sales Tax Bond (a) as to which interest accruing
thereon prior to the applicable Interest Commencement Date of such Sales Tax Bond is (i)
compounded on each Valuation Date for such Deferred Income Bond and (ii) payable only at the
maturity or prior redemption of such Sales Tax Bond and (b) as to which interest accruing after
the applicable Interest Commencement Date is payable on the first interest payment date
immediately succeeding the Interest Commencement Date and thereafter on the dates specified in
or determined pursuant to the Supplemental Sales Tax Trust Agreement authorizing the Sales Tax
Bond. For the purposes of (i) receiving payment of the Redemption Price if a 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 Borrower or the Sales
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Tax Trustee any notice, consent, request, or demand pursuant to this Trust Agreement for any
purposes whatsoever, unless otherwise provided in the Supplemental Sales Tax Trust Agreement
authorizing such Deferred Income Bond, the principal amount of a Deferred Income Bond shall
be deemed to be its Appreciated Value.

“Design, Furnish and Install Contract” means the Agreement Contract No. 42-14, dated
December 18, 2015, between the Borrower and Ansaldo STS USA, Inc. (n/k/a Hitachi Rail) for
System Integrator Services for the Design, Furnishing, Testing and Placing into Service Positive
Train Control; as amended from time to time, including by that certain change order No. 21,
effective as of November 5, 2019, in connection with the performance of Phase II.

“Development Default” means (a) the Borrower fails to diligently prosecute the work
related to the Project or (b) the Borrower fails to complete each Phase by the Projected Substantial
Completion Date for such Phase.

“Director of Credit” has the meaning set forth in Section 27(b) (USDOT Lender’s
Authorized Representative).

“Disbursement Date” has the meaning set forth in Section 4(b) (Disbursement
Conditions).

“Effective Date” means the date of this Agreement, as set forth on the cover page hereof.

“Electronic Signature” means any electronic sound, symbol, or process attached to or
logically associated with a record and executed and adopted by a party with the intent to sign such
record, including facsimile or email electronic signatures, pursuant to the Massachusetts Uniform
Electronic Transactions Act (M.G.L. c. 110G, § 1 et seq.) as amended from time to time.

“Eligible Project Costs” means amounts in the Project Budget, substantially all of which
are paid by or for the account of the Borrower in connection with the Project, including prior
Project expenditures for the six (6) year period preceding the date of the RRIF Application, all of
which shall arise from the following:

@ development phase activities, including planning, feasibility analysis,
revenue forecasting, environmental review, permitting, preliminary engineering and design
work and other pre-implementation activities;

(b) implementation, re-implementation, rehabilitation, replacement and
acquisition of real property (including land related to the Project and improvements to
land), environmental mitigation, implementation contingencies and acquisition of
equipment; or

(c) capitalized interest necessary to meet market requirements, reasonably
required reserve funds, capital issuance expenses and other carrying costs during
implementation;

provided, however, that Eligible Project Costs must be consistent with 23 U.S.C. 8 601 et seq., 49
U.S.C. 8 5302(3) and all other applicable federal law.
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“Eligible Project Costs Documentation” has the meaning set forth in Section 4(d)
(Disbursement Conditions).

“Enabling Act” has the meaning provided in the preamble hereto.

“Environmental Laws” has the meaning provided in Section 14(s) (Environmental
Matters).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and
any successor statute of similar import, and the regulations thereunder, in each case as in effect
from time to time.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together
with the Borrower, is treated as a single employer under Section 414(b) or (c) of the Code or,
solely for purposes of Section 302 of ERISA and Section 412 of the Code, is treated as a single
employer under Section 414 of the Code.

“Estimated Average Interest Rate” means, 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 Borrower; provided that, to the extent the then-current public rating of the Senior
Sales Tax Bonds from a Nationally Recognized Rating Agency is lower than the third highest
Rating Category conferred by such Nationally Recognized Rating Agency, for all purposes
hereunder, the Estimated Average Interest Rate will be deemed to equal the maximum rate of
interest permitted to apply to indebtedness incurred by the Borrower under applicable law.

“Event of Default” has the meaning provided in Section 20(a) (Events of Default and
Remedies).

“Executive Director” has the meaning provided in the preamble hereto.

“Existing Indebtedness” means indebtedness of the Borrower payable from or secured by
a lien on the Sales Tax Trust Estate, that has been issued or incurred prior to the Effective Date, as
listed and described in Schedule I11.

“Federal Fiscal Year” or “FFY” means the fiscal year of the Government, which is the
twelve (12) month period that ends on September 30 of the specified calendar year and begins on
October 1 of the preceding calendar year.

“Final Maturity Date” means, with regard to (a) the PTC Tranche, the earlier of (i) the
Semi-Annual Payment Date occurring on or immediately prior to the twentieth (20™") anniversary
of the Substantial Completion Date for Phase | and (ii) January 1, 2039, (b) the ATC Tranche, the
earlier of (i) the Semi-Annual Payment Date occurring on or immediately prior to the twentieth
(20" anniversary of the Substantial Completion Date for Phase Il and (ii) July 1, 2042, and (c) the
Resiliency Tranche, the earlier of (i) the Semi-Annual Payment Date occurring on or immediately
prior to the thirtieth (30™") anniversary of the Substantial Completion Date for Phase 111 and (ii)
July 1, 2054.

10
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“Financial Plan” means (a) the financial plan to be delivered within sixty (60) days after
the Effective Date in accordance with Section 22(a) (Financial Plan) and (b) any updates thereto
required pursuant to Section 22(a) (Financial Plan).

“Financial Statements” has the meaning provided in Section 14(z) (Financial
Statements).

“Fixed Level Payment” has the meaning provided in Section 9(d) (Fixed Level Payment).
“FRA” means the Federal Railroad Administration, an agency of the USDOT.
“FTA” means the Federal Transit Administration, an agency of the USDOT.

“FTA Master Agreement” means the FTA Master Grant Agreement, FTA MA (26), dated
October 1, 2019.

“FTA Project Management Oversight Requirements” means the requirements and
conditions for project management oversight procedures set forth in 49 U.S.C. 8 5327 and in 49
C.F.R. Part 633.

“FTA Regional Office” means the United States Department of Transportation, Federal
Transit Administration, Region | Office.

“GASB” means generally accepted accounting principles for state and local governments,
which are the uniform minimum standards of and guidelines for financial accounting and reporting
prescribed by the Governmental Accounting Standards Board.

“Government” means the United States of America and its departments and agencies.

“Governmental Approvals” means all authorizations, consents, approvals, waivers,
exceptions, variances, filings, permits, orders, licenses, exemptions and declarations of or with any
Governmental Authority.

“Governmental Authority” means any federal, state, provincial, county, city, town,
village, municipal or other government or governmental department, commission, council, court,
board, bureau, agency, authority or instrumentality (whether executive, legislative, judicial,
administrative or regulatory), of or within the United States of America or its territories or
possessions, including the Commonwealth and its counties and municipalities, and their respective
courts, agencies, instrumentalities and regulatory bodies, or any entity that acts “on behalf of” any
of the foregoing, whether as an agency or authority of such body.

“Government Obligations” means (a) direct obligations of, or obligations on which the
timely payment of principal and interest are fully and unconditionally guaranteed by, the
Government, (b) bonds, debentures or notes issued by any of the following federal agencies:
Banks for Cooperatives, Federal Intermediate Credit Banks, Federal Home Loan Banks, Export-
Import Bank of the United States, Government National Mortgage Association or Federal Land
Banks, (c) obligations issued or guaranteed by a Person Controlled or supervised by and acting as
an instrumentality of the Government pursuant to authority granted by the Congress, and (d)

11

1569737.07A-WASSRO1A - MSW



evidences of ownership of proportionate interests in future interest or principal payments on
obligations specified in clauses (a), (b) and (c) of this definition held by a bank or trust company
as custodian and which underlying obligations are not available to satisfy any claim of the
custodian or any Person claiming through the custodian or to whom the custodian may be
obligated, in each case.

“Hedging Agreement” means a payment exchange agreement, swap agreement, forward
purchase agreement or any other hedge agreement entered into by the Borrower 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 Borrower to manage
or hedge payment, rate, spread or similar risk with respect to any Series of Sales Tax Bonds,
respectively.

“Hedging Threshold” has the meaning provided in Section 16(0) (Hedging).

“Historic Dedicated Sales Tax Senior Coverage Ratio” means, for any Borrower Fiscal
Year, (a)(i) the Historic Dedicated Sales Tax Revenue Amount less (ii) the aggregate estimated
payments due and payable on the Prior Obligations, divided by (b) Senior Net Debt Service, in
each case, for such Borrower Fiscal Year. In the event that any Bond Anticipation Notes
designated as Senior Sales Tax Bonds pursuant to the authorizing resolution therefor in accordance
with Section 205 of the Sales Tax Trust Agreement are Outstanding with respect to any such
Borrower Fiscal Year, such calculation shall be prepared based upon an assumption that there are
Sales Tax Bonds Outstanding in a principal amount equal to such Outstanding Bond Anticipation
Notes, which Sales Tax Bonds mature in forty (40) years, bear interest at the Estimated Average
Interest Rate, the “Principal Installments” (as defined in the Sales Tax Trust Agreement) and
interest due on such Sales Tax Bonds come due in substantially equal annual payments.

“Historic Dedicated Sales Tax Total Coverage Ratio” means, for any Borrower Fiscal
Year, (a)(i) the Historic Dedicated Sales Tax Revenue Amount less (ii) the aggregate estimated
payments due and payable on the Prior Obligations, divided by (b) the Combined Net Debt Service
on all Outstanding Sales Tax Bonds (including, for the avoidance of doubt, any RRIF Debt
Service), in each case, for such Borrower Fiscal Year. In the event that any Bond Anticipation
Notes are Outstanding with respect to any such Borrower Fiscal Year, such calculation shall be
prepared based upon an assumption that there are Sales Tax Bonds Outstanding in a principal
amount equal to such Outstanding Bond Anticipation Notes, which Sales Tax Bonds mature in
forty (40) years, bear interest at the Estimated Average Interest Rate, the “Principal Installments”
(as defined in the Sales Tax Trust Agreement) 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 such Bond Anticipation Notes were designated
pursuant to the authorizing resolution therefor in accordance with Section 205 of the Sales Tax
Trust Agreement.

“Historic Dedicated Sales Tax Revenue Amount” means, for any Borrower Fiscal Year,
the “dedicated sales tax revenue amount” (as defined in Section 35T), for any consecutive twelve
(12) of the last twenty-four (24) months, as determined by a Borrower Authorized Officer.

12
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“Implementation Agreements” means (a) the Design, Furnish and Install Contract,
(b) the O&M Contract (provided that the O&M Contract shall constitute an Implementation
Agreement solely (i) during the Implementation Period and (ii) as to those terms and conditions
therein related to the Project), and (c) each other contract to be entered into by the Borrower and
one or more Implementation Contractors in connection with the design, procurement, engineering
and construction of the Project, including the contracts for the design, engineering, procurement
and installation of Phase IlI.

“Implementation Contractors” means (a) with respect to the Design, Furnish and Install
Contract, Ansaldo STS USA, Inc., (b) with respect to the O&M Contract (solely to the extent the
O&M Contract shall constitute an Implementation Agreement), Keolis Commuter Services, LLC,
and (c) with respect to any other Implementation Agreement that may be entered into, the
contractor or contractors party thereto.

“Implementation Period” means the period from the Effective Date through the
Substantial Completion Date for Phase Il1.

“Implementation Schedule” means (a) the initial schedule or schedules on which the
construction timetables for the Project are set forth, attached as Schedule 11, and (b) any updates
thereto included in the Financial Plan most recently approved by the USDOT Lender pursuant to
Section 22(a)(iii)(B) (Financial Plan).

“Indemnitee” has the meaning provided in Section 18 (Indemnification).

“Insolvency Laws” means the United States Bankruptcy Code, 11 U.S.C. § 101 et seq., as
from time to time amended and in effect, and any state bankruptcy, insolvency, receivership,
conservatorship or similar law now or hereafter in effect.

“Interest Commencement Date” means, with respect to any particular Deferred Income
Bond, the date prior to the maturity date thereof specified in the Supplemental Sales Tax Trust
Agreement authorizing such Deferred Income Bond after which interest accruing on such Deferred
Income 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 Sales Tax Trust Agreement authorizing such Deferred Income Bond.

“Level Payment Commencement Date” means, (a) for the PTC Tranche, the applicable
Debt Service Payment Commencement Date and (b) for both the ATC Tranche and the Resiliency
Tranche, July 1, 2024.

“Level Payment Period” means, with regard to each Tranche, the period commencing on
the applicable Level Payment Commencement Date and ending on the Final Maturity Date for
such Tranche (or on such earlier date as all amounts due or to become due to the USDOT Lender
hereunder have been irrevocably paid in full in cash).

“Lien” means any mortgage, pledge, hypothecation, assignment, mandatory deposit
arrangement, encumbrance, attachment, lien (statutory or other), charge or other security interest,
or preference, priority or other security agreement or preferential arrangement of any kind or nature
whatsoever, including any sale-leaseback arrangement, any conditional sale or other title retention
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agreement, any financing lease having substantially the same effect as any of the foregoing, and
the filing of any financing statement or similar instrument under the UCC or any other applicable
law.

“Liquidity Facility” means 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” (as defined in the Sales Tax Trust Agreement), pursuant to which the
Borrower is entitled to obtain moneys upon the terms and conditions contained therein for the
purchase or redemption of Sales Tax Bonds, respectively, tendered for purchase or redemption in
accordance with the terms of the Sales Tax Trust Agreement.

“Loan Amortization Schedule” means the Loan Amortization Schedule reflected in the
applicable column of Exhibit G, as amended from time to time in accordance with Section 7
(Outstanding RRIF Loan Balance; Revisions to Exhibit G and Loan Amortization Schedule).

“Material Adverse Effect” means a material adverse effect on (a) the Project as a whole
or any Phase individually, or the Pledged Revenues, (b) the business, operations, properties,
condition (financial or otherwise) or prospects of the Borrower, (c) the legality, validity or
enforceability of any material provision of any RRIF Loan Document or Principal Project
Contract, (d) the ability of the Borrower or any other Principal Project Party to enter into, perform
or comply with any of its material obligations under any RRIF Loan Document or Principal Project
Contract to which it is a party, (e) the validity, enforceability or priority of the Liens provided
under the Sales Tax Trust Documents on the Sales Tax Trust Estate in favor of the Secured Parties
or (f) the USDOT Lender’s rights or remedies available under any RRIF Loan Document.

“Nationally Recognized Rating Agency” means any nationally recognized statistical
rating organization identified as such by the Securities and Exchange Commission.

“NEPA” means the National Environmental Policy Act of 1969, as amended, and any
successor statute of similar import, and regulations thereunder, in each case as in effect from time
to time.

“NEPA Determination” means the Categorical Exclusion for the Project issued by the
FTA Regional Office on February 29, 2016, and supplemented by the letters dated December 14,
2016 and February 15, 2019, issued by FTA, in each case in accordance with NEPA.

“North Side Lines” means those lines on the Borrower’s commuter rail system
encompassing Worcester, Eastern Route, Gloucester, Western Route, Fitchburg, Wildcat and the
Wachussett Extension.

“O&M Contract” means that certain Commuter Rail Operating Agreement, dated as of
February 5, 2014, between Borrower and Keolis Commuter Services, LLC, a Delaware limited
liability company.

“OFAC” means the Office of Foreign Assets Control of the United States Department of
the Treasury.

14
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“Organizational Documents” means: (a) with respect to any Person that is a
Governmental Authority, (i) the constitutional and statutory provisions that are the basis for the
existence and authority of such Governmental Authority, including any enabling statutes,
ordinances or public charters and any other organic laws establishing such Governmental
Authority and (ii) the bylaws, code of regulations, operating procedures or other organizational
documents of or adopted by such Governmental Authority by which such Governmental Authority,
its powers, operations or procedures or its securities, bonds, notes or other obligations are governed
or from which such powers are derived; and (b) with respect to a Person that is not a Governmental
Authority, (i) to the extent such Person is a corporation, the certificate or articles of incorporation
and the by-laws of such Person, (ii) to the extent such Person is a limited liability company, the
certificate of formation or articles of formation or organization and operating or limited liability
company agreement of such Person and (iii) to the extent such Person is a partnership, joint
venture, trust or other form of business, the partnership, joint venture or other applicable agreement
of formation or organization and any agreement, instrument, filing or notice with respect thereto
filed in connection with its formation or organization with the applicable Governmental Authority
in the jurisdiction of its formation or organization and, if applicable, any certificate or articles of
formation or organization or formation of such Person.

“Other Loan Documents” has the meaning provided in Section 20(a)(vi) (Cross Default).
“Qutstanding” has the meaning provided in the Sales Tax Trust Agreement.

“Outstanding RRIF Loan Balance” means, collectively, the aggregate principal amount
drawn by the Borrower and then outstanding with respect to (a) the PTC Tranche, (b) the ATC
Tranche, (c) the Resiliency Tranche and (d) any other loan that may be provided by the USDOT
Lender to the Borrower from time to time after the Effective Date, in each case as determined in
accordance with Section 7 (Outstanding RRIF Loan Balance; Revisions to Exhibit G and Loan
Amortization Schedule).

“Patriot Act” means the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001, as amended, and all regulations
promulgated thereunder.

“Payment Default” has the meaning provided in Section 20(a)(i) (Payment Default).

“Payment Period” means any period of six (6) months from (and including) a Semi-
Annual Payment Date to (but excluding) the immediately succeeding Semi-Annual Payment Date,
commencing with the six (6) month period ending on the date immediately prior to the Debt
Service Payment Commencement Date.

“Permitted Debt” means:
@ Existing Indebtedness;
(b) the RRIF Loan;

(c) Additional Sales Tax Obligations that satisfy each of the requirements
referenced in the definition thereof; and

15

1569737.07A-WASSRO1A - MSW



(d) indebtedness incurred in respect of Qualified Hedges.

“Permitted Investments” means, with respect to the investment of the proceeds of the
RRIF Loan or any account established and maintained pursuant to the USDOT Supplemental Sales
Tax Trust Agreement:

@ Government Obligations;

(b) certificates of deposit where the certificates are collaterally secured by
securities of the type described in clause (a) of this definition and held by a third party as
escrow agent or custodian, of a market value not less than the amount of the certificates
of deposit so secured, including interest, but this collateral is not required to the extent the
certificates of deposit are insured by the Government;

(© repurchase agreements with counterparties that have an Acceptable Credit
Rating, when collateralized by securities of the type described in clause (a) of this
definition and held by a third party as escrow agent or custodian, of a market value not
less than the amount of the repurchase agreement so collateralized, including interest;

(d) investment agreements or guaranteed investment contracts rated, or with
any financial institution whose senior long-term debt obligations are rated, or guaranteed
by a financial institution whose senior long-term debt obligations are rated in one of the
two (2) highest Rating Categories for comparable types of obligations by any Nationally
Recognized Rating Agency; and

(e money market funds that invest solely in obligations of the United States
of America, its agencies and instrumentalities, and having a rating by a Nationally
Recognized Rating Agency equal to the then applicable rating of the United States of
America by such Nationally Recognized Rating Agency.

“Permitted Liens” means:
@ Liens imposed pursuant to the RRIF Loan Documents;

(b) Liens imposed by law for taxes that are not yet due or are being contested
in compliance with Section 16(n) (Material Obligations; Liens);

(©) judgment Liens in respect of judgments that do not constitute an Event of
Default under Section 20(a)(vii) (Judgments); and

(d) Liens permitted to be imposed pursuant to the RRIF Loan Documents on
Pledged Revenues that the Borrower is not required under any RRIF Loan Document to
deposit or hold in any Pledged Sales Tax Account.

“Person” means and includes an individual, a general or limited partnership, a joint
venture, a corporation, a limited liability company, a trust, an unincorporated organization and any
Governmental Authority.
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“Phase” means Phase I, Phase II or Phase III, as applicable.

“Phase I” means the implementation of PTC technology and associated infrastructure on
the entirety of the Borrower’s commuter rail system, in compliance with the Rail Safety
Improvement Act of 2008 and the federally-mandated requirements for positive train control
systems set forth at 8§49 C.F.R. Part 236 Subpart I.

“Phase 11” means the implementation of ATC technology and associated supporting
infrastructure on the North Side Lines, in connection with the Borrower’s compliance with the
Rail Safety Improvement Act of 2008 and the federally-mandated requirements for positive train
control systems set forth at 849 C.F.R. Part 236 Subpart I.

“Phase 111” means the design, engineering, procurement and installation (including burial)
of a fiber optic cable network supporting the commuter rail system of the Borrower (excluding
areas where fiber optic cable has already been installed and buried as of the Effective Date and
which is unrelated to the commuter rail system of the Borrower).

“Pledged Revenue Fund” has the meaning provided in the Sales Tax Trust Agreement.

“Pledged Revenues” means (a) Dedicated Sales Tax, (b) payments received by the
Borrower from a provider of any Hedging Agreement that is not a Qualified Hedge and (c)
“Alternate Revenues” (as defined in the Sales Tax Trust Agreement), if any.

“Pledged Sales Tax Accounts” means the Pledged Revenue Fund, the Senior Debt Service
Fund, the Senior Debt Service Reserve Fund, the Subordinated Debt Service Fund (including, for
the avoidance of doubt, the USDOT Loan Account therein) and the Subordinated Debt Service
Reserve Fund.

“Principal Project Contracts” means each Implementation Agreement.

“Principal Project Party” means any Person (other than the Borrower) party to a Principal
Project Contract.

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

“Project” means (a) the implementation of PTC technology and associated infrastructure
on the entirety of the Borrower’s commuter rail system, in compliance with the Rail Safety
Improvement Act of 2008 and the federally-mandated requirements for positive train control
systems set forth at 849 C.F.R. Part 236 Subpart I, (b) the implementation of ATC technology and
associated supporting infrastructure on the North Side Lines, in connection with the Borrower’s
compliance with the Rail Safety Improvement Act of 2008 and the federally-mandated
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requirements for positive train control systems set forth at 849 C.F.R. Part 236 Subpart | and (c)
the design, engineering, procurement and installation (including burial) of a fiber optic cable
network supporting the commuter rail system of the Borrower (excluding areas where fiber optic
cable has already been installed and buried as of the Effective Date and which is unrelated to the
commuter rail system of the Borrower).

“Project BANs” means (a) with respect to Phase I, the 2017 Series bond anticipation notes
in the amount of $271,095,000, and (b) with respect to Phase Il and Phase Il1l, any commercial
paper bond anticipation notes issued from time to time during or prior to the Implementation
Period, in an outstanding par amount not to exceed, in the aggregate, the sum of the ATC Tranche
and the Resiliency Tranche, the proceeds of which are to be applied to the payment of Eligible
Project Costs.

“Project Budget” means the budget for the Project in the aggregate amount of
$992,348,831 attached to this Agreement as Schedule I (Project Budget) showing a summary of
Total Project Costs with a breakdown of all Eligible Project Costs and the estimated sources and
uses of funds for the Project, as amended from time to time with the approval of the USDOT
Lender.

“Projected Substantial Completion Date” means, with regard to (a) Phase I, December
31, 2020, (b) Phase I1, March 31, 2022, and (c) Phase 111, July 14, 2024, as applicable, in each case
as such date may be adjusted in accordance with Section 22(a)(iii)(B) (Financial Plan) or upon
approval by the USDOT Lender pursuant to a Recovery Plan delivered in accordance with Section
23(b)(ii) (Recovery Plan).

“Prospective Event of Default” has the meaning set forth in Section 4(e) (Disbursement
Conditions).

“PTC” means positive train control.

“PTC Tranche” means the secured loan made by the USDOT Lender to the Borrower on
the terms and conditions set forth herein, pursuant to the RRIF Act, in a principal amount not to
exceed $382,000,000, to be used in respect of Eligible Project Costs for Phase | paid or incurred
by or on behalf of the Borrower.

“Put Bonds” means any Sales Tax Bond which by its terms may be tendered by and at the
option of the holder thereof for payment prior to the stated maturity or redemption date thereof.

“Qualified Hedge” means, to the extent from time to time permitted by law, with respect
to any Sales Tax Bond, any Hedging Agreement entered into with a Qualified Institution and
meeting the requirements of Section 16(0) (Hedging) and subsection 1 of Section 104 of the Sales
Tax Trust Agreement and any “Qualified Hedge Agreement” (as defined in the Sales Tax Trust
Agreement) in effect as of the Effective Date.

“Qualified Institution” means any bank or trust company authorized to engage in the
banking business that is organized under or licensed as a branch or agency under the laws of the
United States of America or any state thereof that has an Acceptable Credit Rating.
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“Rating Category” means one of the generic rating categories of a Nationally Recognized
Rating Agency without regard to any refinement or gradation of such rating by a numerical
modifier or otherwise.

“Recovery Plan” means a recovery plan with respect to the implementation of the Project
that has been prepared by the Borrower and delivered to the USDOT Lender and FTA Regional
Office, which recovery plan includes a certificate from the Borrower’s Authorized Representative
concluding that Substantial Completion is likely to occur by the date specified in such recovery
plan.

“Redemption Price” means 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 Trust Agreement, but excluding accrued interest.

“Related Documents” means the RRIF Loan Documents, the Assessment Trust
Documents and the Principal Project Contracts.

“Requisition” has the meaning provided in Section 4(a) (Disbursement Conditions).

“Residual Sales Tax” means, for any Borrower Fiscal Year, (a) the greater of (i) the Base
Revenue Floor Amount and (ii) the Historic Dedicated Sales Tax Revenue Amount less (b) the
sum of (i) the estimated debt service on Prior Obligations, (ii) Senior Net Debt Service, (iii)
Subordinated Net Debt Service (including, for the avoidance of doubt, any RRIF Debt Service)
and (iv) debt service on any other indebtedness issued under the Sale Tax Trust Agreement and
secured by a pledge of or a security interest in and payable from the Dedicated Sales Tax, in each
case, in respect of such Borrower Fiscal Year.

“Resiliency Tranche” means the secured loan made by the USDOT Lender to the
Borrower on the terms and conditions set forth herein, pursuant to the RRIF Act, in a principal
amount not to exceed $100,085,333, to be used in respect of Eligible Project Costs for Phase 11
paid or incurred by or on behalf of the Borrower.

“Revised Financial Model” means the Base Case Financial Model, as it may be updated
from time to time pursuant to Section 22(a)(ii)(C) (Financial Plan).

“RRIF” has the meaning provided in the recitals hereto.
“RRIF Act” has the meaning provided in the recitals hereto.
“RRIF Application” has the meaning provided in the recitals hereto.

“RRIF Bonds” means, collectively, the three (3) Bonds delivered by the Borrower in
substantially the form of Exhibit A.

“RRIF Debt Service” means with respect to any Semi-Annual Payment Date occurring on
or after the earliest Debt Service Payment Commencement Date, the principal portion of the
Outstanding RRIF Loan Balance and any interest payable thereon (including interest accruing after
the date of any filing by the Borrower of any petition in bankruptcy or the commencement of any
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bankruptcy, insolvency or similar proceeding with respect to the Borrower), in each case (a) as set
forth on Exhibit G, and (b) due and payable on such Semi-Annual Payment Date in accordance
with the provisions of Section 9(c) (Payment of RRIF Debt Service) and 9(d) (Fixed Level
Payments).

“RRIF Interest Rate” has the meaning provided in Section 6 (Interest Rate).

“RRIF Loan” means, collectively, the PTC Tranche, the ATC Tranche and the Resiliency
Tranche.

“RRIF Loan Documents” means this Agreement, the RRIF Bonds, the USDOT
Supplemental Sales Tax Trust Agreement, the Sales Tax Trust Agreement and the other Sales Tax
Trust Documents.

“Sales Tax Bond” means any Bond or Bonds and any Bond Anticipation Notes
authenticated and delivered under the Sales Tax Trust Agreement.

“Sales Tax Bondholder” means, when used with respect to the RRIF Bonds, the USDOT
Lender and, when used with respect to any other Bond, the registered owner of such Bond.

“Sales Tax Trust Agreement” means that certain Sales Tax Trust Agreement, dated as of
July 1, 2000, between the Borrower and the Sales Tax Trustee.

“Sales Tax Trust Documents” means the Sales Tax Trust Agreement, each Supplemental
Sales Tax Trust Agreement (including, for the avoidance of doubt, the USDOT Supplemental Sales
Tax Trust Agreement), each Hedging Agreement, each Credit Facility, each Liquidity Facility and
each other agreement, instrument and document executed and delivered pursuant to or in
connection with any of the foregoing (including, for the avoidance of doubt, the RRIF Bonds).

“Sales Tax Trust Estate” means all (i) Pledged Revenues, (ii) “Dedicated Payments” (as
defined in the Sales Tax Trust Agreement), (iii) amounts received from the trustee under the
Assessment Trust Agreement in accordance with Sections 504, 506 and 508 of the Sales Tax Trust
Agreement, (iv) the “Deficiency Fund” and the “Capital Maintenance Fund” (as defined in the Sales
Tax Trust Agreement) including the investment, if any, thereof, and (v) the Pledged Sales Tax
Accounts and all other “Funds” and “Accounts” (as defined in the Sales Tax Trust Agreement)
established by the Sales Tax Trust Agreement.

“Sales Tax Trustee” means U.S. Bank National Association, a national association
established under the laws of the United States of America, in its capacity as “Trustee” under the
Sales Tax Trust Agreement or any permitted successor thereto under the Sales Tax Trust
Agreement.

“Sanctioned Country” means, at any time, a country or territory which is itself the
subject or target of any Sanctions.

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related
list of designated Persons maintained by OFAC or the U.S. Department of State, (b) any Person
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operating, organized or resident in a Sanctioned Country or (c) any Person owned or controlled by
any such Person or Persons.

“Sanctions” means economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by the Government, including those administered by
OFAC or the U.S. Department of State.

“Secretary” means the United States Secretary of Transportation.
“Section 35T means Section 35T of Chapter 10 of the Massachusetts General Laws.

“Secured Parties” means the Sales Tax Trustee, the USDOT Lender, any other Sales Tax
Bondholders, and any Qualified Institution or “Qualified Institution” (as defined in the Sales Tax
Trust Agreement) providing a Credit Facility, Liquidity Facility or Qualified Hedge Agreement.

“Semi-Annual Payment Date” means each January 1 and July 1.
“Senior Debt Service Fund” has the meaning provided in the Sales Tax Trust Agreement.

“Senior Debt Service Reserve Fund” has the meaning provided in the Sales Tax Trust
Agreement.

“Senior Net Debt Service” means (a) Debt Service payable on Senior Sales Tax Bonds
less (b) the sum of (i) 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 a Borrower Authorized Officer to the Sales Tax Trustee, (ii)
additional amounts transferred to the Senior Debt Service Fund at the Borrower’s direction, (iii)
“Investment Income” (as defined in the Sales Tax Trust Agreement) from the Senior Debt Service
Fund, the “Pledged Revenue Fund” (as defined in the Sales Tax Trust Agreement), the Senior Debt
Service Reserve Fund and any account of the Bond Proceeds Fund established by a Supplemental
Sales Tax Trust Agreement and held by the Sales Tax Trustee transferred or to be transferred in
the current Borrower Fiscal Year to or retained in the Senior Debt Service Fund and (iv)
“Dedicated Payments” (as defined in the Sales Tax Trust Agreement) deposited in the Senior Debt
Service Fund pursuant to Section 605 of the Sales Tax Trust Agreement plus (c) 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.

“Senior Sales Tax Bonds” has the meaning given to such term in the Sales Tax Trust
Agreement.

“Senior Sales Tax Obligations” means all Senior Sales Tax Bonds and Subordinated Sales
Tax Bonds (excluding the RRIF Bonds), and all Credit Facilities, Liquidity Facilities and Sales
Tax Qualified Hedge Agreements entered into in connection with the Senior Sales Tax Bonds and
Subordinated Sales Tax Bonds (other than the RRIF Bonds).
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“Series” shall mean all of the Sales Tax Bonds authenticated and delivered and designated
as such by the Borrower pursuant to Article Il of the Sales Tax Trust Agreement.

“Servicer” means such entity or entities as the USDOT Lender shall designate from time
to time to perform, or assist the USDOT Lender in performing, certain duties hereunder.

“South Side Lines” means those lines on the Borrower’s commuter rail system
encompassing Greenbush, Middleborough, Plymouth/Kingston, Needham, Franklin, Dorchester
and Stoughton.

“Standby Purchase Agreement” means an agreement by and between the Borrower and
another entity pursuant to which such entity is obligated to purchase Put Bonds respectively,
tendered for purchase or redeemed in lieu of purchase upon such tender.

“Subordinated Debt Service Fund” has the meaning provided in the Sales Tax Trust
Agreement.

“Subordinated Debt Service Reserve Account” has the meaning provided in the Sales
Tax Trust Agreement (which for the avoidance of doubt is not required to be funded pursuant to
this Agreement or the USDOT Supplemental Sales Tax Trust Agreement).

“Subordinated Net Debt Service” means (a) Debt Service payable on Subordinated Sales
Tax Bonds (including, for the avoidance of doubt, the RRIF Bonds) less (b) the sum of (i) 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
a Borrower Authorized Officer to the Sales Tax Trustee and the USDOT Lender, (ii) additional
amounts transferred to the Subordinated Debt Service Fund at the Borrower’s direction,
(iii) “Investment Income” (as defined in the Sales Tax Trust Agreement) from the Subordinated
Debt Service Reserve Fund, the Subordinated Debt Service Fund and any account of the Bond
Proceeds Fund established by Supplemental Sales Tax Trust Agreement and held by the Sales Tax
Trustee transferred or to be transferred in the current Borrower Fiscal Year to or retained in the
Subordinated Debt Service Fund and (iv) “Dedicated Payments” (as defined in the Sales Tax Trust
Agreement) deposited in the Subordinated Debt Service Fund pursuant to Section 605 of the Sales
Tax Trust Agreement plus (c) 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.

“Subordinated Sales Tax Bonds” has the meaning given to such term in the Sales Tax
Trust Agreement (and shall include, for the avoidance of doubt, the RRIF Bonds).

“Substantial Completion” means, with regard to (a) Phase I, the Borrower has
commenced utilizing PTC during revenue service operations on the entirety of the Borrower’s
commuter rail system, (b) Phase Il, the Borrower has commenced utilizing ATC during revenue
service operations on the entirety of the North Side Lines, and (c) Phase Ill, the Borrower has
completed the burial of the fiber cable in accordance with the applicable Implementation
Agreement.
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“Substantial Completion Date” means, with respect to each Phase, the date on which
such Phase achieves Substantial Completion.

“Supplemental Sales Tax Trust Agreement” means a trust agreement supplementing or
modifying the provisions of the Sales Tax Trust Agreement, in each case, entered into by the
Borrower and the Sales Tax Trustee in accordance with Article VIII of the Sales Tax Trust
Agreement.

“Total Project Costs” means (a) the costs paid or incurred or to be paid or incurred by the
Borrower in connection with or incidental to the acquisition, design, implementation and
equipping of the Project, including legal, administrative, engineering, planning, design, insurance,
and costs of issuance; (b) amounts, if any, required by the Sales Tax Trust Documents or the RRIF
Loan Documents to be paid into any fund or account upon the incurrence of the RRIF Loan or the
Project BANSs; (c) payments when due (whether at the maturity of principal, the due date of
interest, or upon optional prepayment) during the Implementation Period in respect of any
indebtedness of the Borrower in connection with the Project (other than the RRIF Loan); and (d)
costs of equipment and supplies and initial working capital and reserves required by the Borrower
for the commencement of operation of the Project, including general administrative expenses and
overhead of the Borrower.

“Tranche” means each of the ATC Tranche, the PTC Tranche and/or the Resiliency
Tranche, as applicable.

“Uncontrollable Force” means any cause beyond the control of the Borrower, including:
(a) a hurricane, tornado, flood or similar occurrence, landslide, earthquake, fire or other casualty,
strike or labor disturbance, freight embargo, act of a public enemy, explosion, war, blockade,
terrorist act, insurrection, riot, general arrest or restraint of government and people, civil
disturbance or similar occurrence, sabotage, or act of God (provided that the Borrower shall not
be required to settle any strike or labor disturbance in which it may be involved) or (b) the order
or judgment of any federal, state or local court, administrative agency or governmental officer or
body, if it is not also the result of willful or negligent action or a lack of reasonable diligence of
the Borrower and the Borrower does not control the administrative agency or governmental officer
or body; provided that the diligent contest in good faith of any such order or judgment shall not
constitute or be construed as a willful or negligent action or a lack of reasonable diligence of the
Borrower.

“Uniform Commercial Code” or “UCC” means the Uniform Commercial Code, as in
effect from time to time in the State.

“USDOT” means the United States Department of Transportation.

“USDOT Loan Account” has the meaning provided in the USDOT Supplemental Sales
and Trust Agreement.

“USDOT Capital Account” has the meaning provided in the USDOT Supplemental Sales
Tax Trust Agreement.

“USDOT Lender” has the meaning provided in the preamble hereto.
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“USDOT Lender’s Authorized Representative” means the Executive Director and any
other Person who shall be designated as such pursuant to Section 27 (USDOT Lender’s Authorized
Representative).

“USDOT Supplemental Sales Tax Trust Agreement” means that certain Forty-First
Supplemental Trust Agreement, dated as of the date hereof, between the Borrower and the Trustee
in connection with the issuance of the RRIF Bonds.

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

“Variable Interest Rate” means 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 Sales
Tax Trust Agreement authorizing such Sales Tax Bond. Such Supplemental Sales Tax Trust
Agreement shall also specify either (a) the particular period or periods of time for which each value
of such variable interest rate shall remain in effect, or (b) the time or times upon which any change
in such variable interest rate shall become effective.

“Variable Interest Rate Bonds” means a Sales Tax Bond which bears interest at a
Variable Interest Rate but does not include any Sales Tax Bond for which the interest rate has been
fixed during the remainder of the term thereof to maturity; provided, however, that Sales Tax
Bonds bearing a Variable Interest Rate shall not be deemed Variable Interest Rate Bonds if the
Borrower has entered into a Qualified Hedge with respect to such Sales Tax Bonds during the
period for which such Qualified Hedge is in effect. For purposes of any calculation hereunder,
any Variable Interest Rate Bond shall be deemed to bear interest, at all times (for which the interest
rate is not yet determined) to the maturity thereof, at the Estimated Average Interest Rate
applicable thereto.

Section 2. Interpretation. Unless the context shall otherwise require, the words
“hereto”, “herein”, “hereof”, and other words of similar import refer to this Agreement as a whole.
Words of the masculine gender shall be deemed and construed to include correlative words of the
feminine and neuter genders and vice versa. Words importing the singular number shall include
the plural number and vice versa unless the context shall otherwise require. The words “include,”
“includes” and “including” shall be deemed to be followed by the phrase “without limitation.”
Whenever the Borrower’s knowledge is implicated in this Agreement or the phrase “to the
Borrower’s knowledge” or a similar phrase is used in this Agreement, the Borrower’s knowledge
or such phrase(s) shall be interpreted to mean to the best of the Borrower’s knowledge after
reasonable and diligent inquiry and investigation. Unless the context shall otherwise require,
references to any Person shall be deemed to include such Person’s successors and permitted
assigns. Unless the context shall otherwise require, references to preambles, recitals, sections,
subsections, clauses, schedules, exhibits, appendices and provisions are to the applicable
preambles, recitals, sections, subsections, clauses, schedules, exhibits, appendices and provisions
of this Agreement. The schedules and exhibits to this Agreement, and the appendices and

24

1569737.07A-WASSRO1A - MSW



schedules to such exhibits, are hereby incorporated by reference and made an integral part of this
Agreement. The headings or titles of this Agreement and its sections, schedules or exhibits, as well
as any table of contents, are for convenience of reference only and shall not define or limit its
provisions. Unless the context shall otherwise require, all references to any resolution, contract,
agreement, lease or other document shall be deemed to include any amendments or supplements
to, or modifications or restatements or replacements of, such documents that are approved from
time to time in accordance with the terms thereof and hereof. Every request, order, demand,
application, appointment, notice, statement, certificate, consent or similar communication or
action hereunder by any party shall, unless otherwise specifically provided, be delivered in writing
in accordance with Section 37 (Notices; Payment Instructions) and signed by a duly authorized
representative of such party.

Section 3. Loan Amounts. The principal amount of the RRIF Loan shall not exceed
$851,150,000 in the aggregate; provided, that (a) the PTC Tranche shall not exceed
$382,000,000, (b) the ATC Tranche shall not exceed $369,064,667, and (c) the Resiliency
Tranche shall not exceed $100,085,333. RRIF Loan proceeds shall be disbursed from time to
time in accordance with Section 4 (Disbursement Conditions) and Section 13(b) (Conditions
Precedent to the Disbursements).

Section 4. Disbursement Conditions.

@) Proceeds of the RRIF Loan shall be disbursed solely in respect of Eligible
Project Costs paid or incurred by or on behalf of the Borrower in connection with the Project
and may be used to pay or redeem Project BANs to the extent the proceeds thereof have been
previously applied to the payment of Eligible Project Costs incurred by or on behalf of the
Borrower from time to time in connection with the Project. In the event Project BANSs are issued
and used to cover Eligible Project Costs for Phase 11 or Phase 11, the initial disbursement of the
ATC Tranche and/or the Resiliency Tranche, as applicable, shall be used to fully repay or redeem
the Outstanding principal amount of the applicable Project BANs. Each disbursement under the
RRIF Loan shall be made pursuant to a requisition and certification (a “Requisition”) in the
form set forth in Appendix One to Exhibit D, along with all documentation and other
information required thereby, submitted by the Borrower to, and approved by, the USDOT
Lender, all in accordance with the procedures of Exhibit D and subject to the requirements of
this Section 4 (Disbursement Conditions) and the conditions set forth in Section 13(b)
(Conditions Precedent to the Disbursements); provided, however, that no disbursements of any
proceeds of the RRIF Loan shall be made on or after the date that is one (1) year after the
Substantial Completion Date.

(b) The Borrower shall deliver copies of the Requisition to the USDOT
Lender, the Servicer (if any) and the FTA Regional Office on or before the first (1) Business
Day of the calendar month immediately prior to the month for which a disbursement is requested.
If the USDOT Lender shall expressly approve the Requisition or shall not expressly deny the
Requisition, disbursements of funds shall be made on the first (1%) day of the month for which
the disbursement has been requested, or on the next succeeding Business Day if such first (1)
day is not a Business Day (the “Disbursement Date”). Express USDOT Lender approval or
denial shall be substantially in the form annexed hereto as Appendix Two to Exhibit D.
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(©) [Reserved].

(d) The Borrower shall deliver concurrently to the USDOT Lender, the FTA
Regional Office, and the Servicer (if any) invoices and records evidencing Eligible Project Costs
(the “Eligible Project Costs Documentation”), irrespective of whether such costs were paid
with the proceeds of the Project BANS; provided that the Borrower must deliver all Eligible
Project Costs Documentation associated with any Eligible Project Costs included in the
Requisition delivered to the USDOT Lender, the FTA Regional Office, and the Servicer (if any)
by the applicable following date: (i) with respect to Eligible Project Costs incurred by or on
behalf of the Borrower prior to, and up to one (1) month after, the Effective Date, by the last
Business Day of the second (2"%) month immediately following the Effective Date and (ii) with
respect to Eligible Project Costs incurred by or on behalf of the Borrower after the one-month
period referred to in clause (i) above, by the last Business Day of each month immediately
following such second (2"%) month referred to in clause (i) above.

(e Each time the Borrower delivers Eligible Project Costs Documentation to
the USDOT Lender, the FTA Regional Office, and the Servicer (if any), the Borrower shall also
deliver to such entities a certificate, duly executed by the Borrower’s Authorized Representative,
certifying as to the following:

Q) the amount of Eligible Project Costs financed from the proceeds of
Project BANSs for the period of time for which such Eligible Project Costs Documentation
IS being provided;

(i) that such proceeds of any Project BANs were expended solely in
connection with the payment or reimbursement of Eligible Project Costs;

(iii) the amount of Eligible Project Costs paid by or on behalf of the
Borrower from sources other than Project BANs and identifying such sources; and

(iv) that there does not currently exist any Event of Default or an event
or condition that, with the lapse of time or giving of notice, would constitute an Event of
Default (a “Prospective Event of Default”) or, if there does currently exist an Event of
Default or Prospective Event of Default, the certificate shall specify all the actions that the
Borrower is taking to remedy such Event of Default or Prospective Event of Default.

U] The Eligible Project Costs Documentation submitted pursuant to Section
4(d) (Disbursement Conditions) and the certificate delivered pursuant to Section 4(e)
(Disbursement Conditions) must be satisfactory to the USDOT Lender. The Eligible Project
Costs Documentation must provide sufficient detail to enable the USDOT Lender to verify that
such costs are Eligible Project Costs paid by or on behalf of the Borrower. The Eligible Project
Costs Documentation and the certificate must provide sufficient detail to enable the USDOT
Lender to verify that proceeds of the Project BANs were expended for Eligible Project Costs for
the Project, to identify the Phase with respect to which such costs were expended and to audit
such other Eligible Project Costs paid by or on behalf of the Borrower. The certificate and the
Eligible Project Costs Documentation are intended to document Eligible Project Costs in
connection with the reimbursement of such Eligible Project Costs or for the purpose of paying
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or redeeming, in whole or part, only those Project BANSs in respect of which the proceeds were
used to pay such documented Eligible Project Costs. The USDOT Lender shall review each
such certificate for compliance with RRIF disbursement requirements. Within thirty (30) days
following the receipt of the Eligible Project Costs Documentation and the accompanying
certificate, the USDOT Lender shall deliver a notice to the Borrower confirming the Eligible
Project Costs set forth in the certificate that have been approved, or notifying the Borrower as to
which Eligible Project Costs have not been approved, and confirming the cumulative amount of
Eligible Project Costs approved as of the notice date. Such approved amounts of Eligible Project
Costs will be disbursed at such time as the Borrower submits the Requisition in respect of such
approved amounts in accordance with clauses (a) and (b) above. The Borrower shall not submit
the Requisition to the extent that it seeks reimbursement of any Eligible Project Costs for which
the related Eligible Project Costs Documentation was not delivered to the USDOT Lender and
the Servicer (if any) at least one (1) month prior to the date the Requisition is submitted.

(9) Notwithstanding anything to the contrary set forth in this Agreement
(including this Section 4, Section 13 (Conditions Precedent) or Exhibit D (Requisition
Procedures)), in no event shall the USDOT Lender have any obligation to make any
disbursement of proceeds of the RRIF Loan to the Borrower if the USDOT Lender’s ability to
make such disbursement is impaired as a result of a partial or total shutdown of the operations
of any federal department or agency (including the USDOT or any of its agencies), or any
contractor of any such department or agency, due to a lapse in appropriations by Congress.

Section 5. Term. The term of each Tranche shall extend from the Effective Date to the
Final Maturity Date applicable to such Tranche or, in each case, to such earlier date as all amounts
due or to become due to the USDOT Lender hereunder in respect of the RRIF Loan have been
irrevocably paid in full in cash.

Section 6. Interest Rate. The interest rate with respect to the Outstanding RRIF Loan
Balance (the “RRIF Interest Rate”) shall be (a) one and fifteen hundredths percent (1.15%) per
annum for the PTC Tranche, (b) one and twenty-nine hundredths percent (1.29%) per annum for
the ATC Tranche, and (c) one and forty-five hundredths percent (1.45%) per annum for the
Resiliency Tranche. Interest will be computed on the Outstanding RRIF Loan Balance (as well
as, in each case, on any past due interest) from time to time on the basis of a 365-day or 366-day
year, as appropriate, for the actual number of days elapsed; provided, however, that in the event of
a Payment Default, the Borrower shall pay interest on the Outstanding RRIF Loan Balance, and
on any accrued but unpaid interest thereon (including interest accruing after the date of any filing
by the Borrower of any petition in bankruptcy or the commencement of any bankruptcy,
insolvency or similar proceeding with respect to the Borrower), at the applicable Default Rate from
(and including) its due date to (but excluding) the date of actual payment. Upon the occurrence of
any other Event of Default, the Borrower shall pay interest on the Outstanding RRIF Loan Balance
and on any accrued but unpaid interest thereon (including interest accruing after the date of any
filing by the Borrower of any petition in bankruptcy or the commencement of any bankruptcy,
insolvency or similar proceeding with respect to the Borrower) at the applicable Default Rate from
(and including) the date such Event of Default first occurred, to (but excluding) the earlier to occur
of (a) the date such Event of Default has been waived in writing by the USDOT Lender and (b)
the date the Outstanding RRIF Loan Balance, together with all accrued but unpaid interest thereon
(including all interest owed at the Default Rate) has been irrevocably paid in full in cash.
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Section 7. Outstanding RRIF Loan Balance; Revisions to Exhibit G and Loan
Amortization Schedule.

@ The Outstanding RRIF Loan Balance will either be (i) increased on each
occasion on which the USDOT Lender disburses loan proceeds hereunder in respect of any
Tranche by the amount of such disbursement of loan proceeds; or (ii) decreased upon each payment
or prepayment of the Outstanding RRIF Loan Balance by the amount of principal so paid. The
USDOT Lender may in its discretion at any time and from time to time, or when so requested by
the Borrower, advise the Borrower by written notice of the amount of the Outstanding RRIF Loan
Balance, as of the date of such notice, and its determination of such amount in any such notice
shall be deemed conclusive absent manifest error.

(b) The USDOT Lender is hereby authorized to modify the Loan Amortization
Schedule included in Exhibit G from time to time, in accordance with the principles set forth
below in this clause (b), to reflect (i) any change to the Outstanding RRIF Loan Balance, (ii) any
change to the date and amount of any principal or interest due and payable or to become due and
payable by the Borrower under this Agreement, and (iii) such other information as the USDOT
Lender may determine is necessary for administering the RRIF Loan and this Agreement. Any
calculations described above shall be rounded up to the nearest whole cent. Any partial
prepayments of the Outstanding RRIF Loan Balance pursuant to Section 10 (Prepayment) shall be
applied in accordance with Section 10(c) (General Prepayment Instructions) and Section 10(d)
(Application of Prepayments). Any adjustments or revisions to the Loan Amortization Schedule
as a result of changes in the Outstanding RRIF Loan Balance other than prepayments shall be
applied to reduce future payments due on the applicable RRIF Bond in inverse order of maturity.
Absent manifest error, the USDOT Lender’s determination of such matters as set forth on Exhibit
G shall be conclusive evidence thereof; provided, however, that neither the failure to make any
such recordation nor any error in such recordation shall affect in any manner the Borrower’s
obligations hereunder or under any other RRIF Loan Document. The USDOT Lender shall
provide the Borrower with a copy of Exhibit G as revised, but no failure to provide or delay in
providing the Borrower with such copy shall affect any of the obligations of the Borrower under
this Agreement or the other RRIF Loan Documents.

Section 8. Security and Priority; Flow of Funds.

@) As security for the RRIF Loan, the Borrower shall pledge, assign and
grant, or shall cause to be pledged, assigned and granted, to the Sales Tax Trustee for the benefit
of the USDOT Lender, Liens on the Sales Tax Trust Estate in accordance with the provisions of
the Sales Tax Trust Documents. The RRIF Loan shall be secured by the Liens on the Sales Tax
Trust Estate and shall be subordinate, during any period when a Bankruptcy Related Event with
respect to the Borrower has not occurred, only (except as otherwise required by law) to the Lien
on the Sales Tax Trust Estate of the Senior Sales Tax Obligations. Upon the occurrence of a
Bankruptcy Related Event with respect to the Borrower, the RRIF Loan shall be secured by a
first priority security interest in the Sales Tax Trust Estate on parity with the Senior Sales Tax
Bonds.

(b) Except (i) for Permitted Liens, or (ii) to the extent otherwise provided in
clause (a) of this Section 8 (Security and Priority; Flow of Funds), the Sales Tax Trust Estate
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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 of the Borrower created under the Sales Tax Trust
Documents, and all organizational, regulatory or other necessary action on the part of the
Borrower with respect to the foregoing has been duly and validly taken.

(©) The Borrower shall not use Pledged Revenues to make any payments or
satisfy any obligations other than in accordance with the provisions of this Section 8 (Security
and Priority; Flow of Funds) and the Sales Tax Trust Documents and shall not apply any portion
of the Pledged Revenues in contravention of this Agreement or the Sales Tax Trust Documents.

(d) The Sales Tax Trust Agreement provides that all Pledged Revenues shall
be deposited in the Pledged Revenue Fund and applied in accordance with the requirements
specified in Section 504 of the Sales Tax Trust Agreement (the “Cash Flow Waterfall”), a copy
of which Section 504 as of the Effective Date, is attached as Schedule 1V (all capitalized terms
used in Schedule IV and not otherwise defined in this Agreement shall have the meanings
ascribed to such terms in the Sales Tax Trust Agreement).

Section 9. Payment of Principal and Interest.

@) Payment Dates. The Borrower agrees to pay the principal of and interest
on the RRIF Loan by making payments in accordance with the provisions of this Agreement and
the Sales Tax Trust Documents on each Semi-Annual Payment Date, beginning on the earliest
Debt Service Payment Commencement Date, and on each other date on which payment thereof
is required to be made hereunder (including the Final Maturity Date for each Tranche and any
date on which payment is due by reason of the acceleration of the maturity of the RRIF Loan or
otherwise); provided that if any such date is not a Business Day, payment shall be made on the
next Business Day following such date. Any payment of a RRIF Bond shall be treated as a
payment of the corresponding Tranche, and any prepayment of principal of the RRIF Loan must
specify to which Tranche such prepayment should be applied, and shall be treated as redemption
of the corresponding RRIF Bond.

(b) [Reserved].

(©) Payment of RRIF Debt Service. On each Semi-Annual Payment Date
occurring on or after the Level Payment Commencement Date for each Tranche, the Borrower
shall pay RRIF Debt Service in the amount of one hundred percent (100%) of the Fixed Level
Payment in respect of such Tranche, which payment shall be made in accordance with
Section 9(d) (Fixed Level Payments) and Section 9(f) (Manner of Payment).

(d) Fixed Level Payments. On each Semi-Annual Payment Date occurring
during any Level Payment Period, the Borrower shall make level payments of principal and
interest in respect of each Tranche for which the Level Payment Commencement Date has
occurred (each, a “Fixed Level Payment”). Each Fixed Level Payment shall be approximately
equal in amount to each other Fixed Level Payment for the same Tranche (e.g. each Fixed Level
Payment in respect of the PTC Tranche shall be approximately equal in amount to each other
Fixed Level Payment for the PTC Tranche). The amount of the Fixed Level Payment shall be
calculated in such manner that the Outstanding RRIF Loan Balance (with respect to the
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applicable Tranche) as of the applicable Level Payment Commencement Date shall be reduced
to $0 on the Final Maturity Date for such Tranche (assuming that interest accrues during such
period on the Outstanding RRIF Loan Balance at the applicable rates per annum set forth in
Section 6 (Interest Rate) in the absence of an Event of Default, that all Fixed Level Payments
are made in a timely manner during such period, and that no additional payments of principal of
or interest on such Tranche are made during such period). Within thirty (30) days prior to the
beginning of each Level Payment Period, the USDOT Lender may (or, at the written request of
the Borrower, shall) give written notice to the Borrower of the amount of such Fixed Level
Payment, which amount shall be deemed conclusive absent manifest error, but no failure to
provide or delay in providing the Borrower with such notice shall affect any of the obligations
of the Borrower under this Agreement or the other RRIF Loan Documents.

(e [Reserved].

) Manner of Payment. Payments under this Agreement and the RRIF
Bonds shall be made by wire transfer on or before each Semi-Annual Payment Date in
immediately available funds in accordance with payment instructions provided by the USDOT
Lender pursuant to Section 37 (Notices; Payment Instructions), as modified in writing from time
to time by the USDOT Lender. The Borrower may make any such payment or portion thereof
(or direct the Trustee to make such payment) with funds then on deposit in the USDOT Loan
Account.

9) Final Maturity Date. Notwithstanding anything herein to the contrary, the
Outstanding RRIF Loan Balance with respect to each Tranche and any accrued interest thereon
shall be due and payable in full on the Final Maturity Date for such Tranche (or on any earlier
date on which the maturity of the RRIF Loan shall be accelerated pursuant to the provisions of
Section 20 (Events of Default and Remedies)).

(h) RRIF Bonds. As evidence of the Borrower’s obligation to repay the RRIF
Loan, the Borrower shall issue and deliver to the USDOT Lender, on or prior to the Effective
Date, each of the RRIF Bonds substantially in the form of Exhibit A, which shall have a
maximum principal amount of (i) $382,000,000 for the PTC Tranche, (ii) $369,064,667 for the
ATC Tranche, and (iii) $100,085,333 for the Resiliency Tranche, and in each case shall bear
interest at the applicable rates set forth in Section 6 (Interest Rate).

Section 10.  Prepayment.
(@ [Reserved].

(b) Optional Prepayments. The Borrower may prepay the RRIF Loan in
whole or in part (and, if in part, the amounts thereof to be prepaid shall be determined by the
Borrower; provided, however, that such prepayments shall be in minimum principal amounts of
$1,000,000, at any time or from time to time, without penalty or premium, by paying to the
USDOT Lender such principal amount of such Tranche(s) to be prepaid, together with the unpaid
interest accrued on the amount of principal so prepaid to the date of such prepayment. Each
prepayment of the RRIF Loan shall be made on such date and in such principal amount as shall
be specified by the Borrower in a written notice delivered to the USDOT Lender, which notice
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shall also specify the amount of unpaid interest accrued to the date of such prepayment on the
amount of principal to be prepaid that the Borrower intends to pay concurrently with such
prepayment, if any. Inthe case of any optional prepayment, such written notice shall be delivered
to the USDOT Lender not less than ten (10) days or more than thirty (30) days prior to the date
set for prepayment, unless otherwise agreed by the USDOT Lender. At any time between
delivery of such written notice and the applicable optional prepayment, the Borrower may,
without penalty or premium, rescind its announced optional prepayment by further written notice
to the USDOT Lender. Anything in this Section 10(b) (Optional Prepayments) to the contrary
notwithstanding, the failure by the Borrower to make any optional prepayment shall not
constitute a breach or default under this Agreement.

(©) General Prepayment Instructions. Upon the USDOT Lender's receipt of
confirmation that payment in full of the entire Outstanding RRIF Loan Balance of any Tranche
and any unpaid interest with respect thereto (and, with respect to any prepayment of the
remaining Outstanding RRIF Loan Balance, any fees that are due and payable) has occurred as
a result of an optional prepayment, the USDOT Lender shall surrender the RRIF Bond applicable
to such Tranche to the Borrower or its representative at the principal office of the USDOT
Lender. If the Borrower prepays only part of the unpaid balance of principal of each RRIF
Bond, the USDOT Lender may make a notation on Exhibit G indicating the amount of principal
of and interest on each RRIF Bond. Absent manifest error, the USDOT Lender’s determination
of such matters as set forth on Exhibit G shall be conclusive evidence thereof; provided,
however, that neither the failure to make any such recordation nor any error in such recordation
shall affect in any manner the Borrower’s obligations hereunder or under any other RRIF Loan
Document. All such partial prepayments of principal shall be applied to reduce future payments
due on each RRIF Bond, in inverse order of maturity. If said monies shall not have been so paid
on the prepayment date, such principal amount of each RRIF Bond shall continue to bear interest
until payment thereof at the applicable rate provided for in Section 6 (Interest Rate).

Section 11.  [Reserved].

Section 12. Compliance with Laws. The Borrower shall, and shall require its
contractors and subcontractors at all tiers for the Project to, comply in all material respects with
all applicable federal and state laws. The list of federal laws attached as Exhibit E is illustrative
of the type of requirements generally applicable to transportation projects and is not intended to
be exhaustive. The Borrower shall additionally comply with applicable terms of the FTA Master
Agreement. The Borrower acknowledges and agrees that any costs incurred in connection with
the Project prior to receipt of all necessary authorizations from the USDOT in respect of such costs
(which may include approvals of prior-incurred costs) are incurred solely at the Borrower’s risk
and expense, will not constitute Eligible Project Costs, and no RRIF Loan proceeds will be
disbursed in respect thereof.

Section 13.  Conditions Precedent.

@ Conditions Precedent to Effectiveness. Notwithstanding anything in this
Agreement to the contrary, this Agreement shall not become effective until each of the following
conditions precedent shall have been satisfied or waived in writing by the USDOT Lender:
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Q) The Borrower shall have duly executed and delivered to the USDOT
Lender this Agreement and each RRIF Bond, each in form and substance satisfactory to
the USDOT Lender.

(i) The Borrower shall have delivered to the USDOT Lender certified,
complete, and fully executed copies of each Sales Tax Trust Document, together with any
amendments, waivers or modifications thereto, in each case that has been entered into on
or prior to the Effective Date, and each such agreement shall be in full force and effect and
in form and substance satisfactory to the USDOT Lender, and all conditions contained in
such documents to the closing of the transactions contemplated thereby shall have been
fulfilled or effectively waived (provided that for purposes of this Section 13(a)(ii)
(Conditions Precedent to Effectiveness), any such waiver shall be subject to the USDOT
Lender’s consent in its sole discretion).

(iii) Counsel to the Borrower shall have rendered to the USDOT Lender
legal opinions satisfactory to the USDOT Lender in its sole discretion (including those
opinions set forth on Exhibit H-1) and Bond Counsel to the Borrower shall have rendered
to the USDOT Lender legal opinions satisfactory to the USDOT Lender in its sole
discretion (including those opinions set forth on Exhibit H-2).

(iv) The Borrower shall have provided a certificate executed by the
Borrower’s Authorized Representative certifying as to the absence of debarment,
suspension or voluntary exclusion from participation in Government contracts,
procurement and non-procurement matters substantially in the form attached hereto as
Exhibit C with respect to the Borrower and its principals (as defined in 2 C.F.R.

§ 180.995).
(v) [Reserved.]
(vi) [Reserved.]
(vii) The Borrower shall have delivered to the USDOT Lender a

certificate from the Borrower’s Authorized Representative in the form attached hereto as
Exhibit K (A) as to the satisfaction of certain conditions precedent set forth in this Section
13(a) (Conditions Precedent to Effectiveness) as required by the USDOT Lender, (B)
designating the Borrower’s Authorized Representative, and (C) confirming such person’s
position and incumbency.

(viii) The Borrower shall have demonstrated to the USDOT Lender’s
satisfaction that as of the Effective Date the aggregate of all funds shown in the Base Case
Financial Model and in the Project Budget that are committed or forecasted to be available
to pay Total Project Costs shall be sufficient to pay all Total Project Costs necessary to
achieve Substantial Completion for each Phase.

(ix) The Borrower shall have provided to the USDOT Lender certified,
complete, and fully executed copies of each Principal Project Contract, together with any
amendments, waivers or modifications thereto, in each case that has been entered into on
or prior to the Effective Date, and not previously delivered to the USDOT Lender, each
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such Principal Project Contract shall be in full force and effect and in form and substance
satisfactory to the USDOT Lender.

(x) The Borrower shall have demonstrated to the USDOT Lender’s
satisfaction that it has obtained all Governmental Approvals necessary to commence
implementation of the Project and that all such Governmental Approvals are final, non-
appealable, and in full force and effect (and are not subject to any notice of violation,
breach, or revocation).

(xi) The Borrower shall have delivered to the USDOT Lender a certified
Base Case Financial Model on or prior to the Effective Date, which Base Case Financial
Model shall (A) demonstrate that projected Pledged Revenues are sufficient to meet the
RRIF Loan Amortization Schedule and otherwise pay all Senior Sales Tax Obligations and
Prior Obligations, (B) demonstrate for each Borrower Fiscal Year through the Final
Maturity Date (1) an Assessment Floor Coverage Ratio that is not less than 9.6, (2) a Base
Revenue Floor Coverage Ratio that is not less than 2.0, (3) an Historic Dedicated Sales Tax
Senior Coverage Ratio that is not less than 2.2, and (4) an Historic Dedicated Sales Tax
Total Coverage Ratio that is not less than 2.0, and (C) otherwise be in form and substance
acceptable to the USDOT Lender.

(xii) The Borrower shall have provided evidence satisfactory to the
USDOT Lender that the Borrower is authorized, pursuant to Section 3 of the Enabling Act
to pledge, assign, and grant the Liens on the Sales Tax Trust Estate purported to be pledged,
assigned, and granted pursuant to the Sales Tax Trust Documents, without the need for
notice to any Person, physical delivery, recordation, filing or further act.

(xiii) Except as otherwise provided in Section 13(b)(xvii), the Borrower
shall have paid in full all invoices delivered by the USDOT Lender (or by advisors to the
USDOT Lender that have direct billing arrangements with the Borrower) to the Borrower
prior to the Effective Date for the reasonable fees and expenses of the USDOT Lender’s
counsel and financial advisors and any auditors or other consultants employed by the
USDOT Lender for the purposes hereof (such reasonableness to be determined in
accordance with Part 31 of the Federal Acquisition Regulation).

(xiv) The Borrower shall have (A) provided evidence satisfactory to the
USDOT Lender of compliance with NEPA, and (B) complied with all applicable
requirements of the Uniform Relocation Assistance and Real Property Acquisition Policies
Act of 1970 (42 U.S.C. § 4601 et seq.) and Title VI of the Civil Rights Act of 1964 (42
U.S.C. §2000d et seq.) and shall have provided evidence satisfactory to the USDOT
Lender of such compliance upon request by the USDOT Lender.

(xv) The USDOT Lender shall have delivered its initial USDOT
Lender’s Authorized Representative certificate.

(xvi) The Borrower shall have (A) obtained a Federal Employer
Identification Number, (B) obtained a Data Universal Numbering System number, and (C)
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registered with, and obtained confirmation of active registration status from, the federal
System for Award Management (www.SAM.gov).

(xvii) The Borrower shall have delivered to the USDOT Lender (A) a
certificate of insurance evidencing (1) that the Borrower has obtained the excess liability
insurance policy described in Schedule 14(u) and (2) that such excess liability insurance
policy reflects the USDOT Lender as an additional insured, (B) a certificate of insurance
evidencing that (1) Ansaldo STS USA, Inc. (n/k/a Hitachi Rail) has obtained and maintains
liability insurance policies with respect to the Project that meet the requirements of the
Design, Furnish and Install Contract and (2) each general liability and excess liability
insurance policy maintained by Ansaldo STS USA, Inc. (n/k/a Hitachi Rail) with respect
to the Project reflects the USDOT Lender as an additional insured, and (C) at the USDOT
Lender’s request, copies of such insurance policies.

(xviii) The Borrower shall have provided to the USDOT Lender evidence
that the Borrower is duly organized and validly existing under the laws of its jurisdiction
of formation, with full power, authority and legal right to own its properties and carry on
its business and governmental functions as now conducted, including the following
documents, each certified by the Borrower’s Authorized Representative: (A) a copy of its
Organizational Documents, as in effect on the Effective Date (and certified by the Secretary
of State of the State or the state of its formation, to the extent applicable), which
Organizational Documents shall be in full force and effect and shall not have been amended
since the date of the last amendment thereto shown on the certificate; (B) a copy of all
resolutions authorizing the Borrower to execute and deliver, and to perform its respective
obligations under, the RRIF Loan Documents to which it is a party, and such resolutions
have not been subsequently modified, rescinded or amended, are in full force and effect in
the form adopted, and are the only resolutions adopted by the Borrower relating to the
matters described therein; and (C) a copy of such further instruments and documents as are
necessary, appropriate or advisable to effectuate the foregoing resolutions and to
consummate and implement the transactions contemplated by such resolutions and the
RRIF Loan Documents.

(xix) The Borrower shall have provided the USDOT Lender records of
the Eligible Project Costs incurred prior to the Effective Date, in form and substance
satisfactory to the USDOT Lender and in sufficient time prior to the Effective Date to
permit the USDOT Lender and the FTA Regional Office to review such costs.

(xx) The Borrower shall have provided to the USDOT Lender certified,
complete and fully executed copies of each performance security instrument delivered to
or by the Borrower pursuant to any Principal Project Contract as of the Effective Date, each
of which shall be (A) in compliance with the requirements for such performance security
pursuant to the applicable Principal Project Contract, and (B) in full force and effect.

(xxi) The representations and warranties of the Borrower set forth in this
Agreement (including Section 14 (Representations and Warranties of Borrower)) and in
each other Related Document shall be true and correct, as of the Effective Date, except to
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the extent such representations and warranties expressly relate to an earlier date (in which
case, such representations and warranties shall be true and correct as of such earlier date).

(xxii) The Borrower shall have provided the USDOT Lender with
evidence satisfactory to the USDOT Lender that, as of the Effective Date, the maximum
principal amount of the RRIF Loan, together with the amount of any other credit assistance
provided under the RRIF Act to the Borrower, does not exceed one hundred percent (100%)
of reasonably anticipated Eligible Project Costs.

(xxiii) The Borrower shall have delivered to the USDOT Lender a duly
executed certificate from the Sales Tax Trustee in the form attached hereto as Exhibit J.

(xxiv) The Borrower shall have provided a certificate from the Borrower’s
Authorized Representative as to the prohibition on the use of appropriated funds for
lobbying substantially in the form attached hereto as Exhibit O in accordance with 49
C.F.R. § 20.100(b).

(xxv) [Reserved.]

(xxvi) The Borrower shall have provided to the USDOT Lender evidence
satisfactory to the USDOT Lender and the FTA Regional Office that the Borrower has
established the Project Budget for the Project that is acceptable to the FTA Regional Office.

(xxvii) No Material Adverse Effect, or any event or condition that could
reasonably be expected to result in a Material Adverse Effect, shall have occurred and be
continuing since the date the Borrower submitted the RRIF Application to the USDOT
Lender.

(xxviii) The Borrower shall have delivered such other agreements,
documents, instruments, opinions and other items required by the USDOT Lender, all in
form and substance satisfactory to the USDOT Lender, including evidence that all other
Project funding requirements have been met (including evidence of other funding sources
or funding commitments).

(b) Conditions Precedent to the Disbursements. Notwithstanding anything in
this Agreement to the contrary, the USDOT Lender shall have no obligation to make any
disbursement of RRIF Loan proceeds to the Borrower (including the initial disbursement
hereunder) until each of the following conditions precedent has been satisfied or waived in
writing by the USDOT Lender:

(1 (A) With regard to the disbursement of the PTC Tranche only, the
Borrower shall have delivered to the USDOT Lender evidence satisfactory to the USDOT
Lender that (I) the Borrower has commenced utilizing PTC during revenue service
operation on at least one North Side Line and at least one South Side Line and (II) the
aggregate amount of Eligible Project Costs paid or incurred by or on behalf of the Borrower
in connection with the Project equals no less than $382,000,000 (as set forth in Eligible
Project Costs Documentation approved by the USDOT Lender in accordance with this
Agreement); (B) with regard to the disbursement of the ATC Tranche only, the Borrower

35

1569737.07A-WASSRO1A - MSW



shall have delivered to the USDOT Lender evidence satisfactory to the USDOT Lender
that the aggregate amount of Eligible Project Costs paid or incurred by or on behalf of the
Borrower in connection with the Project equals no less than $369,064,667 (as set forth in
Eligible Project Costs Documentation approved by the USDOT Lender in accordance with
this Agreement); and (C) with regard to the disbursement of the Resiliency Tranche only,
the Borrower shall have delivered to the USDOT Lender evidence satisfactory to the
USDOT Lender that the aggregate amount of Eligible Project Costs paid or incurred by or
on behalf of the Borrower in connection with the Project equals no less than $100,085,333
(as set forth in Eligible Project Costs Documentation approved by the USDOT Lender in
accordance with this Agreement).

(i) The Borrower shall have provided to the USDOT Lender evidence
satisfactory to the USDOT Lender of the issuance of Project BANS, if applicable, and the
application of the proceeds of such Project BANSs to the payment of Eligible Project Costs.

(iii) The Borrower shall have provided the Financial Plan, or the most
recent update thereto, in each case in accordance with Section 22(a) (Financial Plan).

(iv) To the extent not previously delivered to the USDOT Lender, the
Borrower shall have delivered to the USDOT Lender certified, complete and fully executed
copies of any Sales Tax Trust Documents entered into after the Effective Date.

(v) To the extent not previously delivered to the USDOT Lender, the
Borrower shall have provided certified copies of all Principal Project Contracts and all
Additional Project Contracts requested by the USDOT Lender pursuant to Section 16(b)
(Copies of Documents) or Section 17(e) (Additional Project Contracts) (including, in each
case, any amendment, modification or supplement thereto) entered into after the Effective
Date.

(vi) The Borrower shall have demonstrated to the USDOT Lender’s
satisfaction that all Governmental Approvals necessary as of such Disbursement Date for
the development, implementation, operation and maintenance of the Project have been
issued and are in full force and effect.

(vii) Each of the insurance policies obtained by the Borrower and by any
applicable Principal Project Party in satisfaction of the conditions in Section 13(a)(xvii)
(Conditions Precedent to Effectiveness) is in full force and effect, and no notice of
termination thereof has been issued by the applicable insurance provider.

(viii) At the time of, and immediately after giving effect to, the
disbursement of RRIF Loan Proceeds, (A) no Default or Event of Default hereunder and
no event of default (howsoever described or designated) under any other Related Document
(other than an event of default of a Principal Project Party) shall have occurred and be
continuing, and (B) no material event of default (howsoever described or designated) of
any Principal Project Party under any Principal Project Contract shall have occurred and
be continuing, and (C) no event or condition that, with the giving of notice, the passage of
time or both, would constitute an event of default (howsoever described or designated) of
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the Borrower under any other Related Document, in each case, shall have occurred and be
continuing.

(ix) To the extent necessary to make the corresponding representations
and warranties true, correct, and complete as of such Disbursement Date, the Borrower
shall have delivered an updated version of Schedule 14(u), in form and substance
satisfactory to the USDOT Lender in its sole discretion.

(X) The representations and warranties of the Borrower set forth in this
Agreement (including Section 14 (Representations and Warranties of Borrower)) and in
each other Related Document shall be true, correct, and complete as of each Disbursement
Date, except to the extent such representations and warranties expressly relate to an earlier
date (in which case, such representations and warranties shall be true and correct as of such
earlier date).

(xi) No Material Adverse Effect, or any event or condition that could
reasonably be expected to result in a Material Adverse Effect, shall have occurred and be
continuing since the earlier of the date the Borrower submitted the RRIF Application to the
USDOT Lender.

(xii) The Borrower shall have delivered to the USDOT Lender the
Requisition, and the Requisition complies with the provisions of Section 4 (Disbursement
Conditions), and the USDOT Lender shall have approved (or be deemed to have approved
in accordance with Section 4(b) (Disbursement Conditions)) the Requisition.

(xiii) The Borrower shall have paid in full all invoices received from the
USDOT Lender (or by advisors to the USDOT Lender that have direct billing arrangements
with the Borrower) as of such Disbursement Date, for the reasonable fees and expenses of
the USDOT Lender’s counsel and financial advisors and any auditors or other consultants
employed by the USDOT Lender for the purposes hereof (such reasonableness to be
determined in accordance with Part 31 of the Federal Acquisition Regulation).

(xiv) To the extent not previously delivered to the USDOT Lender, the
Borrower shall have provided to the USDOT Lender certified, complete and fully executed
copies of each performance security instrument delivered to or by the Borrower pursuant
to any Principal Project Contract as of such Disbursement Date, each of which performance
security instruments shall be (A) in compliance with the requirements for such performance
security pursuant to the applicable Principal Project Contract, and (B) in full force and
effect.

(xv) The Borrower shall have paid in full, at least three (3) Business Days
prior to such Disbursement Date, the Credit Risk Premium in respect of the RRIF Loan
proceeds to be disbursed therewith.

(xvi) The Borrower shall have provided the USDOT Lender with
evidence satisfactory to the USDOT Lender that, as of such Disbursement Date, the
aggregate amount of all disbursements of the RRIF Loan (including the requested
disbursement), together with the amount of any other credit assistance provided under the
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RRIF Act to the Borrower, does not exceed one hundred percent (100%) of reasonably
anticipated Eligible Project Costs.

(xvii) Prior to the initial disbursement under the RRIF Loan, the Borrower
shall have paid in full the invoice issued by the USDOT Lender to the Borrower on or about
June 15, 2020.

(xviii) Within thirty (30) days of the Effective Date, the Borrower shall
have delivered to the USDOT Lender: (A) certificates of insurance evidencing that Ansaldo
STS USA, Inc. (n/k/a Hitachi Rail) has obtained and maintains property damage insurance
policies with respect to the Project that meet the requirements of the Design, Furnish and
Install Contract; and (B) if applicable, certificates of insurance evidencing insurance
maintained by Keolis Commuter Services, LLC that relates to the Project.

Section 14.  Representations and Warranties of Borrower. The Borrower hereby
represents and warrants that, as of the Effective Date and, as to each of the representations and
warranties below other than those contained in Section 14(b) (Officer 's Authorization) and Section
14(1) (Credit Ratings), as of (x) each date on which any disbursement of the RRIF Loan is
requested and (y) each Disbursement Date:

@) Organization; Power and Authority. The Borrower is a body politic and
corporate and political subdivision of the Commonwealth, duly organized, validly existing and
in good standing under the laws of the Commonwealth, has full legal right, power and authority
to enter into the Related Documents then in existence, to execute and deliver each of the RRIF
Bonds, and to carry out and consummate all transactions contemplated hereby and thereby and
has duly authorized the execution, delivery and performance of the Related Documents.

(b) Officers’ Authorization. As of the Effective Date, the officers of the
Borrower executing (or that previously executed) the Related Documents, and any certifications
or instruments related thereto, to which the Borrower is a party are (or were at the time of such
execution) duly and properly in office and fully authorized to execute the same.

(©) Due Execution; Enforceability. Each of the Related Documents in effect
as of any date on which this representation and warranty is made, and to which the Borrower is
a party, has been duly authorized, executed and delivered by the Borrower and constitutes the
legal, valid and binding agreement of the Borrower enforceable in accordance with its terms,
except as such enforceability (i) may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the rights of creditors generally, and (ii) is
subject to general principles of equity (regardless of whether enforceability is considered in
equity or at law).

(d) Non-Contravention. The execution and delivery of the Related
Documents to which the Borrower is a party, the consummation of the transactions contemplated
in the Related Documents and the fulfillment of or compliance with the terms and conditions of
the Related Documents will not (i) conflict with the Borrower’s Organizational Documents, (ii)
conflict in any material respect with, or constitute a violation, breach or default (whether
immediately or after notice or the passage of time or both) by the Borrower of or under, any

38

1569737.07A-WASSRO1A - MSW



applicable law, administrative rule or regulation, any applicable court or administrative decree
or order, or any indenture, mortgage, deed of trust, loan agreement, lease, contract or other
agreement or instrument to which the Borrower is a party or by which it or its properties or assets
are otherwise subject or bound, or (iii) result in the creation or imposition of any Lien, charge or
encumbrance of any nature whatsoever upon any of the property or assets of the Borrower other
than Permitted Liens.

(e Consents and Approvals. No consent or approval of any trustee, holder
of any indebtedness of the Borrower or any other Person, and no consent, permission,
authorization, order or license of, or filing or registration with, any Governmental Authority is
necessary in connection with (i) the execution and delivery by the Borrower of the Related
Documents, except as have been obtained or made and as are in full force and effect, or (ii) (A)
the consummation of any transaction contemplated by the Related Documents or (B) the
fulfillment of or compliance by the Borrower with the terms and conditions of the Related
Documents, except as have been obtained or made and as are in full force and effect or as are
ministerial in nature and can reasonably be expected to be obtained or made in the ordinary
course on commercially reasonable terms and conditions when needed.

) Litigation. As of the Effective Date, except as set forth in Schedule 14(f),
there is no action, suit, proceeding or, to the knowledge of the Borrower, any inquiry or
investigation, in any case before or by any court or other Governmental Authority pending or, to
the knowledge of the Borrower, threatened against or affecting the Project or the ability of the
Borrower to execute, deliver and perform its obligations under the Related Documents. As of
the Effective Date and as of each other date on which the representations and warranties herein
are made or confirmed, there is no action, suit, proceeding or, to the knowledge of the Borrower,
any inquiry or investigation before or by any court or other Governmental Authority pending, or
to the knowledge of the Borrower, threatened against or affecting the Project, the Borrower or
the assets, properties or operations of the Borrower, that in any case could reasonably be expected
to result in a Material Adverse Effect. To the Borrower’s knowledge, there are no actions of the
type described above pending, threatened against, or affecting any of the Principal Project Parties
except for matters arising after the Effective Date that could not reasonably be expected to (i)
result in a Material Adverse Effect or (ii) adversely affect the Borrower’s ability to receive
Pledged Revenues in amounts sufficient to meet the financial projections contained in the Base
Case Financial Model (or any Revised Financial Model, to the extent any Revised Financial
Model has been approved by the USDOT Lender). The Borrower is not in default (and no event
has occurred and is continuing that, with the giving of notice or the passage of time or both,
could constitute a default) with respect to any Governmental Approval, which default could
reasonably be expected to result in a Material Adverse Effect.

(9) Security Interests. The Sales Tax Trust Documents and Section 3 of the
Enabling Act, establish, in favor of the Sales Tax Trustee for the benefit of the USDOT Lender,
the valid and binding Liens on the Sales Tax Trust Estate that they purport to create, irrespective
of whether any Person has notice of the pledge and without the need for any physical delivery,
recordation, filing, or further act. Such Liens are in full force and effect and are not subordinate
or junior to any other Liens in respect of the Sales Tax Trust Estate except for the Permitted
Liens associated with Senior Sales Tax Obligations, and not pari passu with any other
obligations of the Borrower. The Borrower has duly and lawfully taken all actions required
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under this Agreement, the Sales Tax Trust Documents, and applicable laws for the pledge of the
Sales Tax Trust Estate pursuant to and in accordance with the Sales Tax Trust Documents. The
Borrower is not in breach of any covenants set forth in Section 16(a) (Securing Liens) or in the
Sales Tax Trust Documents with respect to the matters described in such section or documents.
As of the Effective Date and as of each other date this representation and warranty is made, (i)
all documents and instruments have been recorded or filed for record in such manner and in such
places as are required and all other action as is necessary or desirable has been taken to establish
a legal, valid, binding, and enforceable Lien on the Sales Tax Trust Estate in favor of the Sales
Tax Trustee (for the benefit of the Secured Parties) to the extent contemplated by the Sales Tax
Trust Documents, and (ii) all taxes and filing fees that are due and payable in connection with
the execution, delivery or recordation of any Sales Tax Trust Documents or any instruments,
certificates or financing statements in connection with the foregoing, have been paid. Neither
the attachment, perfection, validity, enforceability or priority of the security interest in the Sales
Tax Trust Estate granted pursuant to the Sales Tax Trust Documents is governed by Acrticle 9 of
the UCC.

(h) No Debarment. The Borrower has fully complied with its verification
obligations under 2 C.F.R. § 180.320 and confirms, based on such verification, that, to its
knowledge, neither the Borrower nor any of its principals (as defined in 2 C.F.R. § 180.995) is
debarred, suspended or voluntarily excluded from participation in Government contracts,
procurement or non-procurement matters or delinquent on a Government debt as more fully set
forth in the certificate delivered pursuant to Section 13(a)(iv) (Conditions Precedent to
Effectiveness).

(i) Accuracy of Representations and Warranties. The representations,
warranties and certifications of the Borrower set forth in this Agreement and the other Related
Documents are true, correct, and complete, except to the extent such representations and
warranties expressly relate to an earlier date (in which case, such representations and warranties
shall be true, correct, and complete as of such earlier date).

() Compliance with Federal Requirements. The Borrower has complied,
with respect to the Project, with all applicable requirements of NEPA, the Uniform Relocation
Assistance and Real Property Acquisition Policies Act of 1970 (42 U.S.C. § 4601 et seq.), and
Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq.).

(k) [Reserved].

() Credit Ratings. The RRIF Loan has received a public rating from a
Nationally Recognized Rating Agency, and written evidence of such rating has been provided to
the USDOT Lender prior to the Effective Date, and no such rating has been reduced, withdrawn
or suspended as of the Effective Date.

(m)  No Defaults. No Default or Event of Default, and no event of default
(howsoever described or designated) of the Borrower under any Related Document has occurred
and is continuing.
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(n) Governmental Approvals. All Governmental Approvals required as of the
Effective Date and any subsequent date on which this representation is made (or deemed made)
for the undertaking and completion by the Borrower of the Project, and for the operation and
management thereof, have been obtained or effected and are in full force and effect and there is
no basis for, nor proceeding that is pending or threatened that could reasonably be expected to
result in, the revocation of any such Governmental Approval.

(0) Principal Project Contracts. Each Principal Project Contract in effect as
of any date on which this representation and warranty is made is in full force and effect and all
conditions precedent to the obligations of the respective parties under each Principal Project
Contract have been satisfied. The Borrower has delivered to the USDOT Lender a fully
executed, complete, and correct copy of each such Principal Project Contract required to be
delivered to, or requested by, the USDOT Lender pursuant to Section 16(b) (Copies of
Documents) (including, in each case, all exhibits, schedules and other attachments) that is in
effect, including any amendments or modifications thereto and any related credit support
instruments or side letters. No event has occurred that gives the Borrower or, to the Borrower’s
knowledge, any Principal Project Party, the right to terminate any Principal Project Contract.
The Borrower is not in breach of, or in default under, any Principal Project Contract, and, to the
knowledge of the Borrower, no Principal Project Party is in breach of, or in default under, any
material term of any Principal Project Contract.

(p) Information. The information furnished by the Borrower to the USDOT
Lender, when taken as a whole, does not contain any untrue statement of a material fact or omit
to state any material fact necessary to make the statements contained therein not misleading as
of the date made or furnished; provided that no representation or warranty is made with regard
to projections or other forward-looking statements provided by or on behalf of the Borrower
(including the Base Case Financial Model, any Revised Financial Model, and the assumptions
therein) except that the assumptions in the Base Case Financial Model and any Revised Financial
Model were reasonable in all material respects when made.

) OFAC; Anti-Money Laundering; Anti-Corruption Laws.

Q) None of the Borrower nor, to the knowledge of the Borrower, any
Principal Project Party, is a Sanctioned Person;

(i) None of the Borrower nor, to the knowledge of the Borrower, any
Principal Project Party, is in violation of or, since the date that is five (5) years prior to the
Effective Date, has violated: (A) any applicable Anti-Money Laundering Laws; (B) any
applicable Sanctions; (C) any applicable Anti-Corruption Laws, or (D) any applicable anti-
drug trafficking or anti-terrorism laws, civil or criminal;

(iii) There are no pending or, to the knowledge of the Borrower,
threatened claims or investigations by any Governmental Authority against, or any internal
investigations conducted by, the Borrower or any Principal Project Party with respect to
any possible or alleged violations of any Sanctions, Anti-Money Laundering Laws, Anti-
Corruption Laws, or any anti-drug trafficking or anti-terrorism laws.
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(iv) No use of proceeds of the RRIF Loan or other transaction
contemplated by this Agreement or any other Related Document will violate any applicable
Sanctions, Anti-Money Laundering Laws, or Anti-Corruption Laws, or any applicable anti-
drug trafficking or anti-terrorism laws.

) Compliance with Law. The Borrower is in compliance in all material
respects with, and has conducted (or caused to be conducted) its business and government
functions and the business and operations of the Project in compliance in all material respects
with, all applicable laws (other than Environmental Laws, which are addressed in Section 14(s)
(Environmental Matters)), including those set forth on Exhibit E, to the extent applicable. To
the Borrower’s knowledge, each Principal Project Party is, and has caused its respective
contractors and subcontractors to be, in compliance in all material respects with all applicable
laws, including those set forth on Exhibit E, to the extent applicable. No notices of violation of
any applicable law have been issued, entered or received by the Borrower or, to the Borrower’s
knowledge and solely in respect of the Project or any Principal Project Contract, any Principal
Project Party, other than, in each case, notices of violations that are immaterial.

(s) Environmental Matters. Each of the Borrower and, to the Borrower’s
knowledge, each Principal Project Party, is in compliance with all laws applicable to the Project
relating to (i) air emissions, (ii) discharges to surface water or ground water, (iii) noise emissions,
(iv) solid or liquid waste disposal, (v) the use, generation, storage, transportation or disposal of
toxic or hazardous substances or wastes, (vi) biological resources (such as threatened and
endangered species), and (vii) other environmental, health or safety matters, including all laws
applicable to the Project referenced in the notice “Federal Environmental Statutes, Regulations,
and Executive Orders Applicable to the Development and Review of Transportation
Infrastructure Projects,” 79 Fed. Reg. 22756 (April 23, 2014) (or any successor Federal Register
notice of similar import), which document is available at
http://www.transportation.gov/policy/transportation-policy/environment/laws
(“Environmental Laws”). All Governmental Approvals for the Project relating to
Environmental Laws have been, or, when required, will be, obtained and are (or, as applicable,
will be) in full force and effect. The Borrower has not received any written communication or
notice, whether from a Governmental Authority, employee, citizens group, or any other Person,
that alleges that the Borrower is not in full compliance with all Environmental Laws and
Governmental Approvals relating thereto in connection with the Project and, to the Borrower’s
knowledge, there are no circumstances that may prevent or interfere with full compliance in the
future by the Borrower with any such Environmental Law or Governmental Approval. The
Borrower has provided to the USDOT Lender all material assessments, reports, results of
investigations or audits, and other material information in the possession of or reasonably
available to the Borrower regarding the Borrower’s or the Project’s compliance with (A)
Environmental Laws, and (B) Governmental Approvals relating to Environmental Laws that are
required for the Project.

(®) Sufficient Rights and Utilities. The Borrower possesses either valid legal
and beneficial title to, leasehold title in, or other valid legal rights with respect to the real property
relating to the Project, in each case as is necessary and sufficient as of the date this representation
is made for the construction, operation, maintenance and repair of the Project. As of any date
on which this representation and warranty is made, the Principal Project Contracts then in effect
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and the Governmental Approvals that have been obtained and are then in full force and effect
create rights in the Borrower sufficient to enable the Borrower to own, construct, operate,
maintain and repair the Project and to perform its obligations under the Principal Project
Contracts to which it is a party. All utility services, means of transportation, facilities and other
materials necessary for the construction and operation of the Project (including, as necessary,
gas, electrical, water and sewage services and facilities) are, or will be when needed, available
to the Project and arrangements in respect thereof have been made on commercially reasonable
terms.

(u) Insurance. Schedule 14(u) lists all insurance policies of any nature
maintained by the Borrower with respect to the Project, as well as a summary of the terms of
each such policy. The Borrower is in compliance with all insurance obligations required under
each Principal Project Contract and the other Related Documents as of the date on which this
representation and warranty is made. To the extent the Borrower self-insures, the Borrower’s
self-insurance program is actuarially sound and the Borrower has received an opinion from an
accredited actuary within the last twelve (12) months, which opinion confirms that the
Borrower’s self-insurance program is actuarially sound.

(v) Title. The Borrower has valid legal and beneficial title to the assets and
revenues (including the Pledged Revenues and the Sales Tax Trust Estate) on which it purports
to grant Liens pursuant to the Sales Tax Trust Documents, in each case free and clear of any Lien
of any kind, except for Permitted Liens.

(w)  No Liens. Except for Permitted Liens, the Borrower has not created, and
IS not under any obligation to create, and has not entered into any transaction or agreement that
would result in the imposition of, any Lien on the Sales Tax Trust Estate, the Project, the Pledged
Revenues, or the properties or assets in relation to the Project.

(x) Intellectual Property. The Borrower owns, or has adequate licenses or
other valid rights to use, all patents, trademarks, service marks, trade names, copyrights,
franchises, formulas, licenses and other rights with respect thereto and has obtained assignment
of all licenses and other rights of whatsoever nature, in each case necessary for the Project and
the operation of its business. To the Borrower’s knowledge, there exists no conflict with the
rights or title of any third party with respect to the intellectual property described in the preceding
sentence. Excluding the use of commercially available “off-the-shelf” software, to the
Borrower’s knowledge, no product, process, method, substance, part or other material produced
or employed or presently contemplated to be produced by or employed by the Project infringes
or will infringe any patent, trademark, service mark, trade name, copyright, franchise, formula,
license or other intellectual property right of any third party.

(y) Investment Company Act. The Borrower is not, and after applying the
proceeds of the RRIF Loan will not be, required to register as an “investment company” within
the meaning of the Investment Company Act of 1940, as amended, and is not “controlled” by a
company required to register as an “investment company” under the Investment Company Act
of 1940, as amended.
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(2) Financial Statements. Each income statement, balance sheet, and
statement of operations and cash flows (collectively, “Financial Statements”) delivered to the
USDOT Lender pursuant to Section 22(c) (Financial Statements) has been prepared in
accordance with GASB and presents fairly, in all material respects, the financial condition of the
Borrower as of the respective dates of the balance sheets included therein and the results of
operations of the Borrower for the respective periods covered by the statements of income
included therein. Except as reflected in such Financial Statements, there are no liabilities or
obligations of the Borrower of any nature whatsoever for the period to which such Financial
Statements relate that are required to be disclosed in accordance with GASB.

(aa) Taxes. The Borrower is not required to file tax returns with any
Governmental Authority.

(bb) ERISA Compliance. Neither the Borrower nor any ERISA Affiliate
maintains or otherwise has any liability in respect of any plan or other arrangement that is subject
to ERISA or Section 412 of the Code.

(cc)  Sufficient Funds. The aggregate of all funds available under any unused
funding that is committed and available, or reasonably expected to be available, will be sufficient
to pay all Total Project Costs necessary to achieve Substantial Completion for each Phase.

(dd)  Sovereign Immunity. The Borrower either has no immunity from the
jurisdiction of any court of competent jurisdiction or from any legal process therein which could
be asserted in any action to enforce the obligations of the Borrower under any of the Related
Documents to which it is a party or the transactions contemplated hereby or thereby, including
the obligations of the Borrower hereunder and thereunder, or, to the extent that the Borrower has
such immunity, the Borrower has waived such immunity pursuant to Section 16(r) (Immunity).

(ee) Compliance with PTC Requirements. The Borrower is in compliance
with 49 U.S.C. § 20157 and the regulations at 49 C.F.R. Part 236 Subpart I.

(f)  Patriot Act. The Borrower is not required to establish an anti-money
laundering compliance program pursuant to the Patriot Act.

Section 15.  Representations and Warranties of USDOT Lender. The USDOT Lender
represents and warrants that:

@) Power and Authority. The USDOT Lender has all requisite power and
authority to make the RRIF Loan and to perform all transactions contemplated by the Related
Documents to which it is a party.

(b) Due Execution; Enforceability. The Related Documents to which it is a
party have been duly authorized, executed and delivered by the USDOT Lender, and are legally
valid and binding agreements of the USDOT Lender, enforceable in accordance with their terms.

(©) Officers’ Authorization. The officers of the USDOT Lender executing
each of the Related Documents to which the USDOT Lender is a party are duly and properly in
office and fully authorized to execute the same on behalf of the USDOT Lender.
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Section 16.  Affirmative Covenants. The Borrower covenants and agrees as follows
until the date each of the RRIF Bonds and the obligations of the Borrower under this Agreement
(other than contingent indemnity obligations) are irrevocably paid in full in cash and the USDOT
Lender no longer has any commitment to make disbursements to the Borrower, unless the USDOT
Lender waives compliance in writing:

@ Securing Liens. The Borrower shall at any and all times, so far as it may
be authorized by law, pass, make, do, execute, acknowledge and deliver, all and every such
further resolutions, acts, deeds, conveyances, assignments, transfers and assurances as may be
necessary or desirable in connection with assuring, conveying, granting, assigning, securing and
confirming the Liens in and to the Sales Tax Trust Estate (whether now existing or hereafter
arising) granted to the Sales Tax Trustee for the benefit of the USDOT Lender pursuant to the
Sales Tax Trust Documents, or intended to be so granted pursuant to the Sales Tax Trust
Documents, or which the Borrower may become bound to grant, and the Borrower shall at all
times maintain the Sales Tax Trust Estate free and clear of any pledge, Lien, charge or
encumbrance thereon or with respect thereto that has priority over, or equal rank with, the Liens
created by the Sales Tax Trust Documents, other than as permitted by this Agreement, and all
organizational, regulatory or other necessary action on the part of the Borrower to that end shall
be duly and validly taken at all times. The Borrower shall at all times, to the extent permitted
by law, defend, preserve and protect the Liens on the Sales Tax Trust Estate granted pursuant to
the Sales Tax Trust Documents and all the rights of the Trustee for the benefit of the USDOT
Lender under the Sales Tax Trust Documents against all claims and demands of all Persons
whomsoever, subject to Permitted Liens.

(b) Copies of Documents. The Borrower shall furnish to the USDOT Lender
copies of any draft offering documents and final offering documents and, to the extent not part
of such draft or final offering documents, cash flow projections prepared in connection with the
incurrence of any Permitted Debt, prior to the incurrence of any such Permitted Debt, as well as
copies of any continuing disclosure documents, prepared by or on behalf of the Borrower in
connection with the incurrence of such Permitted Debt, in each case promptly following the
preparation or filing thereof. Except as otherwise agreed by the USDOT Lender in writing, the
Borrower will provide to the USDOT Lender copies of fully executed or final versions of such
documentation described above within ten (10) days following execution or completion thereof.
The Borrower shall notify the USDOT Lender and the FTA Regional Office, in writing, promptly
after execution of each Additional Project Contract and shall provide a copy thereof upon
request.

(©) Use of Proceeds. The Borrower shall use the proceeds of the RRIF Loan
for purposes permitted by applicable law and as otherwise permitted under this Agreement and
the other Related Documents.

(d) Prosecution of Work; Verification Requirements.

0] The Borrower shall diligently prosecute the work relating to the
Project and complete the Project in accordance with the Implementation Schedule, and in
accordance with the highest standards of the Borrower’s industry.
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(i) The Borrower shall ensure that, in connection with the Project, each
Principal Project Party complies with all applicable laws and legal or contractual
requirements with respect to any performance security instrument delivered by such
Principal Project Party to the Borrower and shall ensure that any letter of credit provided
pursuant to any Principal Project Contract meets the requirements therefor set forth in such
Principal Project Contract.

(iii) The Borrower shall comply with the verification requirements set
forth in 2 C.F.R. §8 180.300 and 180.320.

(iv) Without limiting the foregoing, the Borrower shall in addition to,
and not in limitation of, the foregoing provisions of this Section 16(d) (Prosecution of
Work; Verification Requirements), maintain its other assets and property in good condition,
normal wear and tear excepted, and make all necessary repairs and renewals and
replacements thereof except where the failure to do so could not reasonably be expected to
have a Material Adverse Effect.

(e) Operations and Maintenance. The Borrower shall, in accordance with the
requirements of applicable laws and regulations and each applicable Related Document: (i)
operate and maintain the Project in a reasonable and prudent manner, (ii) maintain the Project in
good repair, working order and condition, and (iii) for so long as the RRIF Loan or any portion
thereof shall remain outstanding, comply with the requirements of 45 U.S.C. § 822(h)(1)(A)-
(C). The Borrower shall at all times do or cause to be done all things necessary to obtain,
preserve, renew, extend and keep in full force and effect the Governmental Approvals and any
other rights, licenses, franchises, and authorizations material to the conduct of its business.

)] Insurance. The Borrower shall at all times, through a combination of
insurance policies and self-insurance programs, maintain or cause its contractors to maintain, all
insurance necessary and sufficient to protect the Project and the Borrower against accidental loss
or damage during the Implementation Period, as is customarily maintained by the Borrower with
respect to works and properties of like character, against accident to, loss of, damage to and
liability from such works or properties, in each case satisfying the requirements of the Sales Tax
Trust Documents and the Principal Project Contracts, as applicable, all applicable laws and
Governmental Approvals. All such general liability and excess liability insurance policies
maintained by the Borrower or its contractors with respect to the Project shall name the USDOT
Lender as an additional insured.

(9) Notice.

Q) The Borrower shall, within five (5) Business Days after the
Borrower learns of the occurrence, give the USDOT Lender notice of any of the following
events or receipt of any of the following notices, as applicable, setting forth details of such
event:

(A) Substantial Completion: the occurrence of Substantial
Completion for each Phase, such notices to be provided in the form set forth in
Exhibit L;
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(B) [Reserved].

(C)  Events of Default: any Event of Default or any event that,
with the giving of notice or the passage of time or both, would constitute an Event
of Default;

(D) Litigation: (1) the filing of any litigation, suit or action, or
the commencement of any proceeding, against the Borrower before any arbitrator,
Governmental Authority, alternative dispute resolution body, or other neutral third-
party, or the receipt by the Borrower in writing of any threat of litigation, suit,
action, or proceeding, or of any written claim against the Borrower that, in each
case, could reasonably be expected to have a Material Adverse Effect, and any
material changes in the status of such litigation, suit, action or claim, and (2) any
judgments against the Borrower with award amounts in excess of $25,000,000,
either individually or in the aggregate, and (3) any material notices or filings in
respect of any action, petition, suit or proceeding listed in Schedule 14(f);

(E)  Delayed Governmental Approvals: any failure to receive or
delay in receiving any Governmental Approval or making any required filing,
notice, recordation or other demonstration to or with a Governmental Authority, in
each case to the extent such failure or delay will or could reasonably be expected
to result in a delay to any major milestone date (including any Projected Substantial
Completion Date) set forth in the Implementation Schedule, together with a written
explanation of the reasons for such failure or delay and the Borrower’s plans to
remedy or mitigate the effects of such failure or delay;

(F) Environmental Notices: any material notice of violation
under any Environmental Law related to the Project or any material changes to the
NEPA Determination;

(G) Insurance Claim: any insurance claims made by the
Borrower or a Principal Project Party in respect of the Project in excess of
$5,000,000 either individually or in the aggregate, to the extent related to the
Project;

(H)  Amendments: except as otherwise agreed by the USDOT
Lender in writing, copies of (1) any proposed amendments to any Related
Document at least thirty (30) days prior to the effective date thereof and (2) fully
executed amendments within ten (10) days following execution thereof;

m Contract Defaults: any material breach or default or event
of default on the part of the Borrower or any other party under any Principal Project
Contract;

) Uncontrollable Force: the occurrence of any Uncontrollable
Force that could reasonably be expected to result in a Material Adverse Effect;
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(K)  Project Changes: (1) any change to the forecasted amount
of Total Project Costs in excess of five percent (5%) of the then-current aggregate
amount of forecasted Eligible Project Costs, or (2) any change to the
implementation schedule for the Project in excess of five percent (5%) of the total
number of days reflected in the Implementation Schedule attached as Schedule 11;

(L) Ratings Changes: any change in the rating assigned to the
Senior Sales Tax Obligations or the RRIF Loan by any Nationally Recognized
Rating Agency that has provided a public rating on such indebtedness, the
Borrower, or the Pledged Revenues;

(M) 2 C.F.R. Notices: (1) that any of the information set forth in
the certificate provided pursuant to Section 13(a)(iv) (Conditions Precedent to
Effectiveness) was incorrect at the time the certificate was delivered or there has
been a change in status of the Borrower or any of its principals-with respect to the
criteria set forth in 2 C.F.R. § 180.335; (2) any other notification required pursuant
to 2 C.F.R. 8 180.350; and (3) any violation of Federal criminal law involving
fraud, bribery, or gratuity violations potentially affecting the RRIF Loan as
described in 2 C.F.R. § 200.113, and the Borrower shall require its subcontractors
to provide it notice of any such violation; and

(N)  Other Adverse Events: the occurrence of any other event or
condition, including any notice of breach from a contract counterparty, that could
reasonably be expected to result in a Material Adverse Effect.

(i) The Borrower shall provide the USDOT Lender with any further
information reasonably requested by the USDOT Lender from time to time concerning the
matters described in Section 16(g)(i) (Notice).

(h) Remedial Action. Within thirty (30) calendar days after the Borrower
learns of the occurrence of an event specified in Section 16(g)(i) (Notice) (other than in Section
16(g)(1))(A) (Substantial Completion), Section 16(g)(i)(I) (Amendments) or Section 16(g)(i)(M)
(Ratings Changes) (in the case of a ratings upgrade)), the Borrower’s Authorized Representative
shall provide a statement to the USDOT Lender setting forth the actions the Borrower proposes
to take with respect thereto.

(i) Maintain Legal Structure. The Borrower shall maintain its existence as a
body politic and corporate and political subdivision of the Commonwealth, under the laws of the
Commonwealth.

a) Annual Rating. The Borrower shall, commencing in 2021, no later than
the last Business Day of June of each year during the term of the RRIF Bonds, at no cost to the
USDOT Lender, provide to the USDOT Lender a public rating on the RRIF Bonds by a
Nationally Recognized Rating Agency, together with the rating report or letter delivered by such
Nationally Recognized Rating Agency in connection with each such rating, and the existing
ratings on all Outstanding Sales Tax Bonds, in each case prepared no earlier than June 1 of such
year.
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(k) Pledged Sales Tax Accounts; Permitted Investments. All amounts on
deposit in each of (i) the USDOT Loan Account (and any sub-account thereof) shall be held
uninvested or invested in Permitted Investments, and (ii) the Pledged Sales Tax Accounts (other
than the USDOT Loan Account and all sub-accounts thereto) shall be held uninvested or invested
in “Investment Obligations” (as defined in the Sales Tax Trust Agreement). Any such Permitted
Investments or “Investment Obligations” must mature or be redeemable at the election of the
holder as follows: (A) with respect to Permitted Investments maintained in the USDOT Loan
Account (and any sub-account thereof) corresponding to amounts needed for the payment of
interest, not later than the next Semi-Annual Payment Date, (B) with respect to Permitted
Investments maintained in the USDOT Loan Account (and any sub-account thereof)
corresponding to amounts needed for the repayment of principal, the next Semi-Annual Payment
Date for repayment of principal in respect of such debt, and (C) with respect to Permitted
Investments or “Investment Obligations” maintained in the USDOT Capital Account or other
Pledged Sales Tax Account (other than the USDOT Loan Account), on or prior to the date on
which the funds invested in such Permitted Investments or “Investment Obligations” are
reasonably expected to be needed for any payment from the applicable account.

() [Reserved].

(m)  Compliance with Law. The Borrower shall comply in all material respects
with all applicable material federal and Commonwealth laws, including (i) all items set forth in
Exhibit E, to the extent applicable, (ii) the requirements of 49 U.S.C. §8 20101 — 28505, and
(iii) the terms and conditions of the FTA Master Agreement, as applicable.

(n) Material Obligations; Liens. The Borrower shall pay its material
obligations promptly and in accordance with their terms and pay and discharge promptly all
taxes, assessments and governmental charges or levies imposed upon it or upon the Pledged
Revenues or the Borrower’s other income or profits or in respect of its property, before the same
shall become delinquent or in default, as well as all lawful and material claims for labor,
materials and supplies or other claims which, if unpaid, might give rise to a Lien upon such
properties or any part thereof or on the Pledged Revenues or the Sales Tax Trust Estate; provided,
however, that such payment and discharge shall not be required with respect to any such tax,
assessment, charge, levy, claim or Lien so long as the validity or amount thereof shall be
contested by the Borrower in good faith by appropriate proceedings and so long as the Borrower
shall have set aside adequate reserves with respect thereto in accordance with and to the extent
required by GASB, applied on a consistent basis.

(0) Hedging. To protect against fluctuations in interest rates, the Borrower
shall make arrangements for a Qualified Hedge to be in place and maintained with respect to all
Sales Tax Bonds during any period in which such Bonds bear interest at a VVariable Interest Rate
(including Sales Tax Bonds for which a Qualified Hedge is executed that has the effect of
converting the fixed rate of interest thereon to a synthetic Variable Interest Rate), except that this
requirement shall not apply to (A) Variable Interest Rate Bonds such as commercial paper having
a final maturity of one (1) year or less, or (B) outstanding Variable Interest Rate Bonds
(excluding any outstanding Variable Interest Rate Bonds described in clause (A)) in an aggregate
total principal amount, when taken together with all other indebtedness of the Borrower that
bears interest at a variable rate, not in excess of the percentage of the total principal amount of
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the Borrower’s then-outstanding indebtedness permitted to accrue interest at a variable rate
pursuant to the Borrower’s then-current hedging policy (the “Hedging Threshold”).

(p) SAM Registration. The Borrower shall (i) maintain its active registration
status with the federal System for Award Management (www.SAM.gov) (or any successor
system or registry) and (ii) within sixty (60) days prior to each anniversary of the Effective Date,
provide to the USDOT Lender evidence of such active registration status with no active
exclusions reflected in such registration, in each case until the Final Maturity Date or to such
earlier date as all amounts due or to become due to the USDOT Lender hereunder have been
irrevocably paid in full in cash.

) [Reserved].

) Immunity. To the fullest extent permitted by applicable law, the Borrower
agrees that it will not assert any immunity (and hereby waives any such immunity) it may have
as a governmental entity from lawsuits, other actions and claims, and any judgments with respect
to the enforcement of any of the obligations of the Borrower under this Agreement or any other
RRIF Loan Document.

(s) Patriot Act. If the anti-money laundering compliance program provisions
of the Patriot Act become applicable to the Borrower, then the Borrower will provide written
notice to the USDOT Lender of the same and will promptly establish an anti-money laundering
compliance program that complies with all requirements of the Patriot Act.

(® Cargo Preference Act. Pursuant to 46 C.F.R. Part 381, the Borrower
hereby agrees as follows, and shall insert the following clauses in contracts entered into by the
Borrower pursuant to which equipment, materials or commodities may be transported by ocean
vessel in carrying out the Project:

Q) At least fifty percent (50%) of any equipment, materials or
commaodities procured, contracted for or otherwise obtained with the proceeds of the RRIF
Loan, and which may be transported by ocean vessel, shall be transported on privately
owned United States-flag commercial vessels, if available.

(i) Within twenty (20) days following the date of loading for shipments
originating within the United States or within thirty (30) Business Days following the date
of loading for shipments originating outside the United States, a legible copy of a rated,
‘on-board’ commercial ocean bill-of-lading in English for each shipment of cargo
described in paragraph (i) above shall be furnished to both the USDOT Lender and to the
Division of National Cargo, Office of Market Development, Maritime Administration,
Washington, DC 20590.

(w Lobbying. The Borrower shall comply with all applicable certification,
declaration and/or disclosure requirements under 49 C.F.R. Part 20.
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(V) Employee Protection and Prevailing Wages.

Q) The Borrower shall make fair and equitable arrangements, in
accordance with 45 U.S.C. § 822(h)(3)(B) and 45 U.S.C. § 836, to protect the interests of
any employees who may be adversely affected by actions pursuant to, or as a consequence
of, this Agreement, including the arrangements prescribed by the United States Secretary
of Labor on July 6, 1976, including the appendix thereto, attached as Annex 1 to Exhibit
E hereto.

(i) The Borrower shall (A) comply with the requirements of 49 U.S.C.
8§ 24312 in the same manner that the National Railroad Passenger Corporation is required
to comply with such requirements, and (B) comply with any additional wage and safety
standards required by 49 U.S.C. chapter 53.

(w)  Notice to Assessment Trustee. In the event the amount on deposit in the
Subordinated Debt Service Fund (including, for the avoidance of doubt, the USDOT Loan
Account therein) shall be less than the requirement thereof pursuant to Section 504 of the Sales
Tax Trust Agreement, Borrower shall, or shall cause the Sales Tax Trustee to, provide a
certificate to the Assessment Trustee pursuant to Section 508 of the Sales Tax Trust Agreement
setting forth the amount of the shortfall and shall receive such amount (to the extent available)
from the “Pledged Revenue Fund” (as defined in the Assessment Trust Agreement) in
accordance with Section 504(4) of the Assessment Trust Agreement.

Section 17.  Negative Covenants. The Borrower covenants and agrees as follows until
the date each of the RRIF Bonds and the obligations of the Borrower under this Agreement
(other than contingent indemnity obligations) are irrevocably paid in full in cash, unless the
USDOT Lender waives compliance in writing:

(@ Indebtedness.

Q) Except for Permitted Debt, the Borrower shall not, without the prior
written consent of the USDOT Lender, issue or incur indebtedness of any kind payable
from, or secured or supported by a Lien on, the Sales Tax Trust Estate; provided that the
Borrower shall not incur any indebtedness of any kind payable from or secured by a lien
on the Sales Tax Trust Estate, including Permitted Debt, without the prior written consent
of the USDOT Lender, following the occurrence, and during the continuation, of an Event
of Default.

(i) Prior to the incurrence of Permitted Debt described in clauses (d) or
(e) of the definition thereof, the Borrower shall provide to the USDOT Lender a certificate
signed by the Borrower’s Authorized Representative, demonstrating to the USDOT
Lender’s satisfaction that such proposed indebtedness is authorized pursuant to this
Section 17(a) (Indebtedness) and satisfies the applicable requirements under the definitions
of “Permitted Debt” and “Additional Sales Tax Obligations,” as applicable.

(iii) To the extent any Permitted Debt consists of Put Bonds, the
Borrower must maintain a Credit Facility that will pay any amounts payable by the
Borrower in respect of such Put Bonds.
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(iv) The Borrower shall not incur any indebtedness that ranks pari passu
in right of payment or priority with RRIF Bonds.

(b) No Lien Extinguishment or Adverse Amendments. The Borrower shall
not, and shall not permit any Person to, without the prior written consent of the USDOT Lender,
either (i) extinguish, impair or transfer the Liens on the Sales Tax Trust Estate granted pursuant
to the Sales Tax Trust Agreement; (ii) amend, modify, replace, or supplement any Related
Document in a manner that could adversely affect the USDOT Lender (in the USDOT Lender’s
determination) in connection with the RRIF Loan; (iii) waive or permit a waiver of any provision
of any Related Document in a manner that could adversely affect the USDOT Lender (in the
USDOT Lender’s determination) in connection with the RRIF Loan; (iv) terminate, assign,
amend or modify, or waive timely performance by any party of material covenants under any
Principal Project Contract except for termination, assignment, amendment, modification or
waiver that could not reasonably be expected to have a Material Adverse Effect (in the USDOT
Lender’s determination); (v) except as expressly permitted in this Agreement, take any action,
or fail to take any action, which would have the effect of reducing any of (A) the Dedicated Sales
Tax, (B) the Base Revenue Floor Amount, (C) the Assessments or (D) the Assessment Floor
Amount, or cause the expiration of any of the foregoing prior to the Final Maturity Date; or (vi)
provide for the acceleration of any Senior Sales Tax Obligations or Prior Obligations. Except as
otherwise agreed by the USDOT Lender in writing, the Borrower will provide to the USDOT
Lender (x) copies of any proposed amendments, modifications, replacements of, or supplements
to any Related Document at least thirty (30) days prior to the effective date thereof, and (y)
complete, correct and fully executed copies of any amendment, modification or supplement to
any Related Document within five (5) Business Days after execution thereof.

(©) No Prohibited Liens. Except for Permitted Liens, the Borrower shall not
create, incur, assume or permit to exist any Lien on the Sales Tax Trust Estate, the Pledged
Revenues or the Borrower’s respective rights therein.

(d) [Reserved].

(e Additional Project Contracts. The Borrower shall not, without the prior
written consent of the USDOT Lender, enter into any Additional Project Contract (or series of
related contracts) that commits the Borrower to spend, or is reasonably expected to involve
expenditures by the Borrower of, amounts that either: (i) exceed $2,500,000 in any Borrower
Fiscal Year, or (ii), alone or when aggregated with the other Total Project Costs in the same line
item of the applicable budget set forth in the Financial Plan most recently approved by the
USDOT Lender, would cause aggregate Total Project Costs for such line item in any Borrower
Fiscal Year to exceed by more than five percent (5%) the amounts for such line item for any
Borrower Fiscal Year reflected in the budget in the Financial Plan most recently approved by the
USDOT Lender.

) No Prohibited Sale, Lease or Assignment. The Borrower shall not sell,
lease or assign its rights in and to the Project, a substantial portion of the assets included in the
Project, or its rights and obligations under any Related Document, in each case unless such sale,
lease or assignment (i) could not reasonably be expected to result in a Material Adverse Effect,
and (ii) is made by the Borrower in the ordinary course of business.
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(9) Organizational Documents; Borrower Fiscal Year. The Borrower shall
not at any time (i) amend or modify its Organizational Documents (other than any amendment
or modification that is of a ministerial nature and that is not adverse to the interests of any
Secured Party under the Sales Tax Trust Agreement or in the Sales Tax Trust Estate) without the
prior written consent of the USDOT Lender, or (ii) adopt any fiscal year other than the Borrower
Fiscal Year, except with thirty (30) days’ prior written notice to the USDOT Lender.

(h) Transactions with other Governmental Authorities. Except for the
transactions expressly contemplated in the RRIF Loan Documents, the Borrower shall not (i) sell
or transfer any property or assets constituting part of the Project to, or purchase or acquire any
property or assets of, any other Governmental Authority, or (ii) otherwise engage in any other
transactions in connection with the Project with, any other Governmental Authority (including
any other Governmental Authority of or in the Commonwealth) the terms and provisions of
which are materially adverse to the Borrower or the Project or that could reasonably be expected
to result in a Material Adverse Effect.

(i) No Payment with Federal Funds. The Borrower shall not pay any portion
of RRIF Debt Service nor any other amount to the USDOT Lender or the Government pursuant
to the RRIF Loan Documents with funds received directly or indirectly from the Government.

() Change in Legal Structure; Mergers and Acquisitions. The Borrower
shall not, and shall not agree to reorganize, consolidate with, or merge into another Person unless
(1)(A) such Person is a successor public authority created by Commonwealth law that succeeds
to the assets of the Borrower and assumes the obligations of the Borrower hereunder and under
the Related Documents to which the Borrower is a party, including payment of each of the RRIF
Bonds and (B) such merger, consolidation or reorganization does not adversely affect or impair
to any extent or in any manner (1) the Pledged Revenues or other elements of the Sales Tax Trust
Estate, or (2) the availability of the Pledged Revenues for the payment and security of the
obligations of the Borrower under this Agreement; and (ii) the Borrower provides to the USDOT
Lender, no later than sixty (60) days prior to the date of reorganization, consolidation or merger,
prior written notice of such reorganization, consolidation or merger and the agreements and
documents authorizing the reorganization, consolidation or merger, satisfactory in form and
substance to the USDOT Lender. The documents authorizing any reorganization, consolidation
or merger shall contain a provision, satisfactory in form and substance to the USDOT Lender,
that, following such reorganization, consolidation or merger, the successor will assume, by
operation of law or otherwise, the due and punctual performance and observance of all of the
representations, warranties, covenants, agreements and conditions of this Agreement and the
other Related Documents to which the Borrower is a party. In addition, the Borrower shall
provide all information concerning such reorganization, consolidation or merger as shall have
been reasonably requested by the USDOT Lender.

(k) No Defeasance of RRIF Bonds. The Borrower shall not defease any of
the RRIF Bonds pursuant to the Sales Tax Trust Documents without the prior written consent of
the USDOT Lender.

U] OFAC Compliance.
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Q) The Borrower shall not violate (A) any applicable Anti-Money
Laundering Laws, (B) any applicable Sanctions, (C) Anti-Corruption Laws or (D) any
applicable anti-drug trafficking or anti-terrorism laws, civil or criminal.

(i) The Borrower shall not use the proceeds of the RRIF Loan for
purposes other than those permitted by applicable law and as otherwise permitted under
this Agreement and the other Related Documents.

(iii) The Borrower shall not make a payment, directly or indirectly, to
any Principal Project Party that has violated any of the laws referenced in Section 17(1)(i)
(OFAC Compliance) or that is a Sanctioned Person.

(iv) The Borrower shall procure that and each of their respective
directors, officers, employees, and agents, shall not, directly or indirectly, use the proceeds
of the RRIF Loan or lend to, make any payment to, contribute or otherwise make available
any funds to any Affiliate, joint venture partner or other Person (A) in furtherance of an
offer, payment, promise to pay, or authorization of the payment or giving of money, or
anything else of value, to any Person in violation of any applicable Anti-Corruption Laws,
(B) in any manner that would result in the violation of any applicable Anti-Money
Laundering Laws, (C) for the purpose of funding, financing or facilitating any activities,
business or transaction of or with any Sanctioned Person, or in any Sanctioned Country, or
(D) in any other manner that would result in the violation of any Sanctions by any Person
(including the Executive Director, the USDOT Lender or any Principal Project Party).

(m)  Hedging. Other than Qualified Hedges not prohibited by Section 16(0)
(Hedging), the Borrower shall not enter into any swap or hedging transaction secured by a lien
on the Pledged Revenues, including inflation indexed swap transactions, “cap” or “collar”
transactions, futures, or any other hedging transaction without the prior written consent of the
USDOT Lender.

(n)  Additional Rights. In the event that the Borrower shall, directly or
indirectly, enter into, consent to, or otherwise grant any Contractual Obligation which provides
any counterparty to such Contractual Obligation with rights to accelerate any Senior Sales Tax
Obligations or Prior Obligations (the “Additional Rights”) in violation of Section 17(b)(vi) (No
Lien Extinguishment or Adverse Amendments), then, to the extent permitted by law, such
Additional Rights shall automatically be deemed to be incorporated into this Agreement and the
USDOT Lender shall have the benefits of such Additional Rights including the right to accelerate
the RRIF Loan pursuant to Sections 20(c) and (d) (Events of Default and Remedies). The Borrower
shall promptly, upon entering into or otherwise consenting to a Contractual Obligation containing
such Additional Rights, notify the USDOT Lender of such Contractual Obligation and, to the
extent permitted by law, enter into an amendment to this Agreement to incorporate such Additional
Rights herein; provided that the USDOT Lender shall have the benefit of such Additional Rights,
to the extent permitted by law, even if the Borrower fails to provide such notice or enter into an
amendment hereto to incorporate such Additional Rights into this Agreement.

Section 18.  Indemnification. The Borrower shall indemnify the USDOT Lender and
any official, employee, agent, advisor or representative of the USDOT Lender (each such Person
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being herein referred to as an “Indemnitee”) against, and hold each Indemnitee harmless from,
any and all losses, claims, damages, liabilities, fines, penalties, costs and expenses (including the
fees, charges and disbursements of any counsel for any Indemnitee and the costs of
environmental remediation), whether known, unknown, contingent or otherwise, incurred by or
asserted against any Indemnitee arising out of, in connection with, or as a result of (a) the
execution, delivery and performance of this Agreement or any of the other Related Documents,
(b) the RRIF Loan or the use of the proceeds thereof, or (c) the violation of any law, rule,
regulation, order, decree, judgment or administrative decision relating to the environment, the
preservation or reclamation of natural resources, the management, release or threatened release
of any hazardous material or to health and safety matters; in each case arising out of or in direct
relation to the Project; provided that such indemnity shall not, as to any Indemnitee, be available
to the extent that such losses, claims, damages, liabilities, fines, penalties, costs or related
expenses are determined by a court of competent jurisdiction by final and nonappealable
judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee.
In case any action or proceeding is brought against an Indemnitee by reason of any claim with
respect to which such Indemnitee is entitled to indemnification hereunder, the Borrower shall be
entitled, at its expense, to participate in the defense thereof; provided that such Indemnitee has
the right to retain its own counsel, at the Borrower’s expense, and such participation by the
Borrower in the defense thereof shall not release the Borrower of any liability that it may have to
such Indemnitee. Any Indemnitee against whom any indemnity claim contemplated in this
Section 18 (Indemnification) is made shall be entitled, after consultation with the Borrower and
upon consultation with legal counsel wherein such Indemnitee is advised that such indemnity
claim is meritorious, to compromise or settle any such indemnity claim. Any such compromise
or settlement shall be binding upon the Borrower for purposes of this Section 18
(Indemnification). Nothing herein shall be construed as a waiver of any legal immunity that may
be available to any Indemnitee. To the extent permitted by applicable law, neither the Borrower
nor the USDOT Lender shall assert, and each of the Borrower and the USDOT Lender hereby
waives, any claim against any Indemnitee or the Borrower, respectively, on any theory of
liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual
damages) arising out of, in connection with, or as a result of, this Agreement, any of the other
Related Documents, the other transactions contemplated hereby and thereby, the RRIF Loan or
the use of the proceeds thereof; provided that nothing in this sentence shall limit the Borrower’s
indemnity obligations to the extent such damages are included in any third party claim in
connection with which an Indemnitee is entitled to indemnification hereunder. All amounts due
to any Indemnitee under this Section 18 (Indemnification) shall be payable promptly upon
demand therefor. The obligations of the Borrower under this Section 18 (Indemnification) shall
survive the payment or prepayment in full or transfer of the RRIF Bonds, the enforcement of any
provision of this Agreement or the other Related Documents, any amendments, waivers (other
than amendments or waivers in writing with respect to this Section 18 (Indemnification)) or
consents in respect hereof or thereof, any Event of Default, and any workout, restructuring or
similar arrangement of the obligations of the Borrower hereunder or thereunder.

Section 19.  Sale of RRIF Loan. The USDOT Lender shall not sell the RRIF Loan at
any time prior to the Substantial Completion Date for Phase Ill. After such date, the USDOT
Lender may sell the RRIF Loan to another entity or reoffer the RRIF Loan into the capital markets
only in accordance with the provisions of this Section 19 (Sale of RRIF Loan). Such sale or
reoffering shall be on such terms as the USDOT Lender shall deem advisable. However, in making
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such sale or reoffering the USDOT Lender shall not change the terms and conditions of the RRIF
Loan without the prior written consent of the Borrower in accordance with Section 30
(Amendments and Waivers). The USDOT Lender shall provide, at least sixty (60) days prior to
any sale or reoffering of the RRIF Loan, written notice to the Borrower of the USDOT Lender’s
intention to consummate such a sale or reoffering; provided, however, that no such notice shall be
required during the continuation of any Event of Default. The provision of any notice pursuant to
this Section 19 (Sale of RRIF Loan) shall not (x) obligate the USDOT Lender to sell nor (y) provide
the Borrower with any rights or remedies in the event the USDOT Lender, for any reason, does
not sell the RRIF Loan.

Section 20.  Events of Default and Remedies.

@) An “Event of Default” shall exist under this Agreement if any of the
following occurs:

Q) Payment Default. The Borrower shall fail to pay any of the principal
amount of or interest on the RRIF Loan (including RRIF Debt Service required to have
been paid pursuant to the provisions of Section 9 (Payment of Principal and Interest), when
and as the payment thereof shall be required under this Agreement or any RRIF Bond or
on any Final Maturity Date (a “Payment Default”).

(i) Covenant Default. The Borrower shall fail to observe or perform
any covenant, agreement or obligation of the Borrower under this Agreement, the RRIF
Bonds or any other RRIF Loan Document (other than in the case of any Payment Default
or any Development Default), and such failure shall not be cured within thirty (30) days
after the earlier to occur of (A) receipt by the Borrower from the USDOT Lender of written
notice thereof, or (B) the Borrower’s knowledge of such failure; provided, however, that if
such failure is capable of cure but cannot reasonably be cured within such thirty (30) day
cure period, then no Event of Default shall be deemed to have occurred or be continuing
under this Section 20(a)(ii) (Covenant Default), and such thirty (30) day cure period shall
be extended by up to one hundred fifty (150) additional days, if and so long as (x) within
such thirty (30) day cure period the Borrower shall commence actions reasonably designed
to cure such failure and shall diligently pursue such actions until such failure is cured, and
(y) such failure is cured within one hundred eighty (180) days of the date specified in either
(A) or (B) above, as applicable.

(iii) Development Default. A Development Default shall occur.

(iv) Misrepresentation Default. Any of the representations, warranties
or certifications of the Borrower made in or delivered pursuant to the RRIF Loan
Documents (or in any certificates delivered by the Borrower in connection with the RRIF
Loan Documents) shall prove to have been false or misleading in any material respect when
made or deemed made (or any representation and warranty that is subject to a materiality
qualifier shall prove to have been false or misleading in any respect); provided that no
Event of Default shall be deemed to have occurred under this
Section 20(a)(iv) (Misrepresentation Default) if and so long as:
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1) such misrepresentation is not intentional;

2) such misrepresentation is not a misrepresentation in respect
of  Section14(h) (No Debarment), Section 14(j)
(Compliance with Federal Requirements), Section 14(p)
(Information), Section 14(q) (OFAC; Anti-Corruption
Laws), Section 14(x) (Financial  Statements) or
Section 14(ff) (Patriot Act);

3 in the reasonable determination of the USDOT Lender, such
misrepresentation has not had, and would not reasonably be
expected to result in, a Material Adverse Effect;

4) in the reasonable determination of the USDOT Lender, the
underlying issue giving rise to the misrepresentation is
capable of being cured,

(5) the underlying issue giving rise to the misrepresentation is
cured by the Borrower within thirty (30) days from the date
on which the Borrower first became aware (or reasonably
should have become aware) of such misrepresentation; and

(6) the Borrower diligently pursues such cure during such thirty
(30) day period.

(v) Acceleration of Borrower Obligations. Any acceleration shall occur
of the maturity of any Senior Sales Tax Obligation or any Prior Obligation, or any such
Senior Sales Tax Obligations or Prior Obligations shall not be paid in full upon the final
maturity thereof.

(vi) Events of Default under Sales Tax Trust Documents and Other Loan
Documents. Any default under (and as defined in) any Sales Tax Trust Documents (other
than the USDOT Supplemental Sales Tax Trust Agreement), or other agreement(s)
pursuant to which the Borrower has incurred indebtedness in an aggregate amount equal to
or greater than $1,000,000 that is payable on a parity basis with, or senior to, RRIF Debt
Service and that is secured by all or any part of the Sales Tax Trust Estate (“Other Loan
Documents”) shall occur and shall not have been cured by the Borrower or waived in
writing in accordance with the requirements of the applicable Indenture Document or Other
Loan Document within the applicable cure period (if any) provided under such Indenture
Document or Other Loan Document.

(vii) Judgments. One or more judgments (A) for the payment of money
in an aggregate amount in excess of $25,000,000 (inflated annually by CPI) that are not
otherwise fully covered by insurance (for which the insurer has acknowledged and not
disputed coverage) or (B) that would reasonably be expected to result in a Material Adverse
Effect shall, in either case, be rendered against the Borrower, and the same shall remain
undischarged for a period of thirty (30) consecutive days during which time period
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execution shall not be effectively stayed, or any action shall be legally taken by a judgment
creditor to attach or levy upon any assets of the Borrower to enforce any such judgment.

(viii) Failure to Maintain Existence. The Borrower shall fail to maintain
its existence as a body politic and corporate and political subdivision of the
Commonwealth, unless at or prior to the time the Borrower ceases to exist in such form a
successor public agency or governing body has been created by the Commonwealth
pursuant to a valid and unchallenged Commonwealth law and has succeeded to the assets
of the Borrower and has assumed all of the obligations of the Borrower under the RRIF
Loan Documents, including the payment of all Sales Tax Bonds.

(ix) Occurrence of a Bankruptcy Related Event. (A) A Bankruptcy
Related Event shall occur with respect to the Borrower or (B) a Bankruptcy Related Event
shall occur with respect to any Principal Project Party; provided, that: (1) a Bankruptcy
Related Event in connection with a Principal Project Party shall not constitute an Event of
Default if the Borrower shall have promptly provided evidence satisfactory to the USDOT
Lender demonstrating that any substitute Principal Project Party has sufficient financial
resources and operating expertise to complete the Principal Project Contract to which such
Principal Project Party was a party; and (2) after the Substantial Completion Date for Phase
I11, the occurrence of a Bankruptcy Related Event in connection with any Principal Project
Party shall not constitute an Event of Default if at the time of such occurrence, (x) each
applicable warranty period shall have ended and no claim against any warranty under the
applicable Principal Project Contract shall exist or remain outstanding, or (y) if any
applicable warranty period has not yet ended or any claim against any warranty remains
outstanding, the Borrower promptly provides evidence satisfactory to the USDOT Lender
showing that it has (1) sufficient moneys to correct any defect or nonconforming work of
such Principal Project Party, and (I1) a plan to carry out such works referred to in clause (1)
hereof.

(X) Project Abandonment. The Borrower shall abandon the Project or
any Phase thereof.

(xi) Invalidity of RRIF Loan Documents. (A) Any RRIF Loan
Document ceases to be in full force and effect (other than as a result of the termination
thereof in accordance with its terms) or becomes void, voidable, illegal or unenforceable,
or (B) any Sales Tax Trust Document ceases (other than as expressly permitted thereunder)
to be effective to grant a valid and binding security interest on any material portion of the
Sales Tax Trust Estate other than as a result of actions or a failure to act by, and within the
control of, the Sales Tax Trustee or any Secured Party, and with the priority purported to
be created thereby.

(xii) Cessation of Operations. Operation of the Project shall cease for a
continuous period of not less than one hundred eighty (180) days unless such cessation of
operations shall occur by reason of an Uncontrollable Force that is not due to the fault of
the Borrower (and which the Borrower could not reasonably have avoided or mitigated).
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(b) Upon the occurrence of an Event of Default described in Section 20(a)(iii)
(Development Default), the USDOT Lender may, in its sole discretion, (i) suspend the
disbursement of RRIF Loan proceeds under this Agreement, (ii) terminate all of its obligations
hereunder with respect to the disbursement of any undisbursed amounts of the RRIF Loan. If so
requested by the USDOT Lender in connection with a Development Default, the Borrower shall
immediately repay any unexpended RRIF Loan proceeds previously disbursed to the Borrower.

(©) Upon the occurrence of any Bankruptcy Related Event with respect to the
Borrower, all obligations of the USDOT Lender hereunder with respect to the disbursement of
any undisbursed amounts of the RRIF Loan shall automatically be deemed terminated, and the
Outstanding RRIF Balance, together with all interest accrued thereon and all fees, costs,
expenses, indemnities and other amounts payable under this Agreement, any RRIF Bond or the
other RRIF Loan Documents, shall automatically become immediately due and payable, without
presentment, demand, notice, declaration, protest or other requirements of any kind, all of which
are hereby expressly waived.

(d) Upon the occurrence of any other Event of Default, the USDOT Lender,
by written notice to the Borrower, may (A) suspend or terminate all of its obligations hereunder
with respect to the disbursement of any undisbursed amounts of the RRIF Loan, and (B) if an
Event of Default described in Section 20(a)(v) (Acceleration of Borrower Obligations) or if the
USDOT Lender has a right to accelerate the RRIF Loan pursuant to Section 17(n) (Additional
Rights), declare the unpaid principal amount of each RRIF Bond to be, and the same shall
thereupon forthwith become, immediately due and payable, together with the interest accrued
thereon and all fees, costs, expenses, indemnities and other amounts payable under this
Agreement, the RRIF Bonds or the other RRIF Loan Documents, all without presentment,
demand, notice, protest or other requirements of any kind, all of which are hereby expressly
waived.

(e Whenever any Event of Default hereunder shall have occurred and be
continuing, the USDOT Lender shall be entitled and empowered to institute any actions or
proceedings at law or in equity for the collection of any sums due and unpaid hereunder or under
the RRIF Bonds or the other RRIF Loan Documents, and may prosecute any such judgment or
final decree against the Borrower and collect in the manner provided by law out of the property
of the Borrower the moneys adjudged or decreed to be payable, and the USDOT Lender shall
have all of the rights and remedies of a creditor, including all rights and remedies of a secured
creditor under the Uniform Commercial Code, and may take such other actions at law or in equity
as may appear necessary or desirable to collect all amounts payable by Borrower under this
Agreement, the RRIF Bonds or the other RRIF Loan Documents then due and thereafter to
become due, or to enforce performance and observance of any obligation, agreement or covenant
of the Borrower under this Agreement, the RRIF Bonds or the other RRIF Loan Documents.

U] Whenever any Event of Default hereunder shall have occurred and be
continuing, the USDOT Lender may suspend or debar the Borrower from further participation
in any Government program administered by the USDOT Lender and to notify other departments
and agencies of such default.
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(9) No action taken pursuant to this Section 20 (Events of Default and
Remedies) shall relieve Borrower from its obligations pursuant to this Agreement, the RRIF
Bonds or the other RRIF Loan Documents, all of which shall survive any such action.

Section 21.  Accounting and Audit Procedures: Inspections; Reports and Records.

@) Accounting and Audit Procedures. The Borrower shall establish fiscal
controls and accounting procedures sufficient to assure proper accounting for all Project-related
transactions (including collection of Pledged Revenues, and RRIF Loan requisitions received
and disbursements made with regard to the Project), so that audits may be performed to ensure
compliance with and enforcement of this Agreement. The Borrower shall use accounting, audit
and fiscal procedures conforming to GASB, including, with respect to the RRIF Loan,
accounting of principal and interest payments, disbursements, prepayments and calculation of
interest and principal amounts outstanding.

(b) Inspections. So long as any RRIF Loan or any portion thereof shall remain
outstanding and until five (5) years after the date that the RRIF Loan shall have been paid in full,
the USDOT Lender shall have the right, upon reasonable prior notice, to visit and inspect any of
the locations or properties of the Borrower, to examine its books of account and records, to make
copies and extracts therefrom at the Borrower’s expense, and to discuss the Borrower’s affairs,
finances and accounts with, and to be advised as to the same by, its officers and employees and
its independent public accountants (and by this provision the Borrower irrevocably authorizes
its independent public accountants to discuss with the USDOT Lender the affairs, finances and
accounts of the Borrower, whether or not any representative of the Borrower is present, it being
understood that nothing contained in this Section 21(b) (Accounting and Audit Procedures;
Inspections; Reports and Records) is intended to confer any right to exclude any such
representative from such discussions), all at such reasonable times and intervals as the USDOT
Lender may desire. The Borrower agrees to pay all out-of-pocket expenses incurred by the
USDOT Lender in connection with the USDOT Lender’s exercise of its rights under this
Section 21(b) (Accounting and Audit Procedures; Inspections; Reports and Records) at any time
when an Event of Default shall have occurred and be continuing.

(©) Reports and Records. The Borrower shall maintain and retain all files
relating to the Project, the Pledged Revenues and the RRIF Loan until three (3) years after the
later of the date on which (i) all rights and duties hereunder and under each of the RRIF Bonds
(including payments) have been fulfilled and any required audits have been performed and (ii)
any litigation relating to the Project, the Pledged Revenues, the RRIF Loan or this Agreement is
finally resolved or, if the USDOT Lender has reasonable cause to extend such date, a date to be
mutually agreed upon by the USDOT Lender and the Borrower. The Borrower shall provide to
the USDOT Lender in a timely manner all records and documentation relating to the Project or
the Pledged Revenues that the USDOT Lender may reasonably request from time to time.

(d) Copies of Senior Debt Related Notices. The Borrower shall provide to the
USDOT Lender, promptly after the sending or receipt thereof, copies of (i) final ratings
presentations sent to, and any notices, reports or other written materials (other than those that are
ministerial in nature) received from, any Nationally Recognized Rating Agency that has
provided, or is being requested to provide, a rating with respect to the Project or any indebtedness
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of the Borrower that is or will be secured by or paid from the Pledged Revenues, (ii) all notices
and other written communications, other than those that are non-substantive or ministerial in
nature, received by it from the Sales Tax Trustee or any Sales Tax Bondholder, and (iii) all
reports, notices and other written materials, other than those that are non-substantive or
ministerial in nature, required to be sent to the Sales Tax Trustee or any Sales Tax Bondholder
under the Sales Tax Trust Documents, unless, in each case, the USDOT Lender notifies the
Borrower that any such reports, notices and/or other written materials no longer need to be
provided.

(e) Required Audit. The Borrower shall have a single or program-specific
audit conducted in accordance with 2 C.F.R. Part 200 Subpart F and 31 U.S.C. § 7502 in 2020
and annually thereafter, except to the extent biennial audits are permitted for the Borrower
pursuant to 2 C.F.R. 8 200.504 and 31 U.S.C. § 7502(b). Upon reasonable notice, the Borrower
shall cooperate fully in the conduct of any periodic or compliance audits conducted by the
USDOT Lender, the USDOT, or designees thereof, pursuant to 49 C.F.R. § 80.19, 31 U.S.C.
8 7503(b), or 31 U.S.C. 8 6503(h) and shall provide full access to any books, documents, papers
or other records that are pertinent to the Project or any RRIF Loan, to the Secretary, or the
designee thereof, for any such project or programmatic audit.

Section 22.  Financial Plan, Statements, and Reports.

@) Financial Plan. The Borrower shall provide to the USDOT Lender and the
FTA Regional Office, within sixty (60) days after the Effective Date and, beginning with
Borrower Fiscal Year 2021, annually thereafter not later than ninety (90) days after the beginning
of each Borrower Fiscal Year, a Financial Plan. The Financial Plan submitted within sixty (60)
days after the Effective Date should be consistent in all respects with the projections,
assumptions and other information contained or reflected in the Base Case Financial Model.

Q) The Financial Plan shall be prepared in accordance with recognized
financial reporting standards, such as those in the “Guide for Prospective Financial
Information” of the American Institute of Certified Public Accountants and shall meet the
FTA Project Management Oversight Requirements, as amended from time to time, to the
extent applicable.

(i) The Financial Plan shall include: (A) a certificate signed by the
Borrower’s Authorized Representative to the effect that the Financial Plan, including the
assumptions and supporting documentation, is accurate and reasonable to the best of the
Borrower’s knowledge and belief; (B) a certificate signed by the Borrower’s Authorized
Representative demonstrating that annual projected Pledged Revenues shall be sufficient
to meet the Loan Amortization Schedule; and (C) an electronic copy of a Revised Financial
Model for the period from the Effective Date through the Final Maturity Date, in
substantially the form of the Base Case Financial Model, based upon assumptions and
projections with respect to the Project Revenues, expenses and other financial aspects of
the Project that shall reflect the prior experience and current status of the Project, and the
expectations of the Borrower with respect to the Project, as of the most recent practicable
date prior to the delivery of such Revised Financial Model.
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(iii) For the period through the Substantial Completion Date for Phase
I11, the Financial Plan shall:

(A)  provide the current estimate of Total Project Costs and the
remaining cost to complete the Project and each Phase thereof, identify any
significant cost changes since the previous Financial Plan, discuss reasons for and
implications of the cost changes, and include a summary table showing the history
of Total Project Costs by major activity or category in comparison to the Base Case
Financial Model and the preceding Financial Plan;

(B)  provide updates to the Implementation Schedule, including
an update, if any, to the Projected Substantial Completion Dates and an explanation
of any such adjustment;

(C) identify major milestones for each Phase and compare
current milestone dates with the milestone dates in the Implementation Schedule
and in the preceding Financial Plan, and discuss reasons for changes in Project
milestones;

(D)  provide current estimates of sources and uses of funds for
each Phase, identify any significant funding changes since the preceding Financial
Plan, discuss reasons for and implications of the funding changes, and include a
summary table showing the history of funding for such Phase in comparison to the
Base Case Financial Model and the preceding Financial Plan;

(E)  provide an updated cash flow schedule showing annual cash
needs versus available revenues and funding to meet those needs and identify any
potential revenue and funding shortfalls, and addressing contingency measures that
will or may be taken to address any shortfalls;

(F) provide cost containment strategies and risk mitigation plans
that have been or may be implemented to address factors that are affecting or could
affect the scheduled completion or financial viability of each Phase;

(G)  provide the total value of approved changes in Project design
or scope, and provide a listing of each individual change valued at $5,000,000 or
more, setting forth the rationale or need for the proposed change and describing the
impact of such change on the applicable Phase; and

(H)  contain, in form and substance satisfactory to the USDOT
Lender, a written narrative executive summary of the topics described in clauses
(A) through (H) above since the Effective Date and since the preceding Financial
Plan, describing in reasonable detail all material matters that may affect the future
performance of the Borrower’s obligations under this Agreement, including any
adjustment to the Projected Substantial Completion Dates, and the causes thereof.

(iv) For the period following the Substantial Completion Date for Phase
[11 until repayment of the RRIF Loan in full, the Financial Plan shall:
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(A)  provide an updated cash flow schedule showing annual cash
inflows (including all Pledged Revenues) and outflows (including required
payments on all Senior Sales Tax Obligations, Prior Obligations and RRIF Loan),
with a narrative identifying any potential revenue or funding shortfall and
discussing contingency measures that will or may be taken to address any shortfalls;

(B)  provide current and estimated amounts of Pledged Revenues
received and the amounts deposited into each of the accounts and subaccounts
established under the Sales Tax Trust Documents and the amount disbursed from
such funds and accounts and the balance in each of the funds and accounts;

(C)  provide an updated schedule of actual and projected Pledged
Revenues, showing actual and projected Assessment Floor Coverage Ratios, Base
Revenue Floor Coverage Ratios, Historic Dedicated Sales Tax Senior Coverage
Ratios and Historic Dedicated Sales Tax Total Coverage Ratios, and report on
variances during the prior Borrower Fiscal Year between the Pledged Revenues
actually received and the budgeted Pledged Revenues as shown in the Financial
Plan for such prior Borrower Fiscal Year, together with a brief narrative explanation
of the reasons for any such variance of ten percent (10%) or more;

(D)  provide a schedule of then current moneys constituting
Pledged Revenues and planned increases thereto; and

(E)  contain, in form and substance satisfactory to the USDOT
Lender, a written narrative executive summary of the topics described in clauses
(A) through (H) above since the Effective Date and since the preceding Financial
Plan, including in reasonable detail (i) an explanation of any variances in costs or
revenues in comparison to the Base Case Financial Model and the preceding
Financial Plan, and (ii) a description of any material matters that may affect the
future performance of the Borrower’s obligations under this Agreement and the
causes thereof.

(b) Modifications to Total Project Costs. For the period through the
Substantial Completion Date for Phase 111, the Borrower shall provide the USDOT Lender with
written notification at least thirty (30) days prior to instituting any increase or decrease to the
Total Project Costs, in an amount equal to or greater than five percent (5%) of the then-current
aggregate amount thereof, which notification shall set forth the nature of the proposed increase
or decrease and an estimate of the impact of such increase or decrease on the capital costs and
operating costs of the Project, and the Financial Plan. The Borrower’s notice shall demonstrate
that the proposed increase or decrease is consistent with the provisions of this Agreement, is
necessary or beneficial to the Project, does not materially impair the USDOT Lender’s security
or the Borrower’s ability to comply with its obligations under the Related Documents (including
any financial ratios or covenants included therein), and could not reasonably be expected to result
in a Material Adverse Effect.

(©) Financial Statements. The Borrower shall furnish to the USDOT Lender
as soon as available, but no later than one hundred eighty (180) days after the end of each
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Borrower Fiscal Year, a copy of the audited income statement and balance sheet of the Borrower
as of the end of such fiscal year and the related audited statements of operations and of cash flow
of the Borrower for such fiscal year, setting forth in each case in comparative form the figures
for the previous fiscal year, certified without a “going concern” or like qualification or exception,
or qualification as to the scope of the audit, by an independent public accounting firm selected
by the Borrower and which is reasonably acceptable to the USDOT Lender. All such financial
statements shall be complete and correct in all material respects and shall be prepared in
reasonable detail and in accordance with GASB (or in the case of non-U.S. Persons, substantially
equivalent principles) applied consistently throughout the periods reflected therein (except for
changes approved or required by the independent public accountants certifying such statements
and disclosed therein).

(d) Officer’s Certificate. The Borrower shall furnish to the USDOT Lender,
together with each delivery of annual audited financial statements of the Borrower pursuant to
Section 22(c) (Financial Statements), a certificate signed by the chief executive officer or chief
financial officer of the Borrower or any Borrower’s Authorized Representative, stating whether
or not, to the Borrower’s knowledge, during the annual period covered by such financial
statements, there occurred any Event of Default or event that, with the giving of notice or the
passage of time or both, would become an Event of Default, and, if any such Event of Default
or other event shall have occurred during such period, the nature of such Event of Default or
other event and the actions that the Borrower has taken or intends to take in respect thereof.

Section 23.  Project Oversight and Monitoring.

@) Project Development, Design and Implementation. The USDOT Lender
shall have the right in its sole discretion to monitor (or direct its agents to monitor) the
development, including environmental compliance, design, and implementation of the Project.
The Borrower shall be responsible for administering oversight of the implementation of the
Project in accordance with the FTA Master Agreement, as applicable. The Borrower’s oversight
of Project development, environmental compliance, design, and monitoring of implementation
shall be conducted pursuant to the FTA Master Agreement; provided, however, FRA shall
conduct oversight of the Project with respect to the applicable provisions of 49 U.S.C. and the
applicable regulations in 49 C.F.R. Part 236. The Borrower agrees to cooperate in good faith
with the USDOT Lender, FRA and the FTA Regional Office in the conduct of such monitoring
by promptly providing the USDOT Lender, FRA and the FTA Regional Office with such reports,
documentation or other information as shall be requested by the USDOT Lender, FRA and the
FTA Regional Office, or its agents, documentation or information.

(b) Reporting. The Borrower shall furnish to the USDOT Lender the
documentation described below.

0] Quarterly Implementation Progress Report. On or before the
fifteenth (15") day of each quarterly period of each Borrower Fiscal Year during the
Implementation Period, a report in respect of the most-recently completed quarterly period,
executed by a Borrower’s Authorized Representative that:
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(A)  specifies the amount of Total Project Costs expended for
each Phase since the Effective Date as well as during such preceding quarterly
period and the amount of Total Project Costs estimated to be required to complete
each Phase;

(B)  provides a demonstration that the Borrower has sufficient
funds (including funds on hand and funds obtainable without undue delay or
conditions that cannot reasonably be satisfied by the Borrower as and when such
funds are needed) to complete each Phase;

(C)  provides an assessment of the overall construction progress
of each Phase since the date of the last report and since the Effective Date, together
with an assessment of how such progress compares to the Implementation
Schedule;

(D)  specifies the most recent projections for the Substantial
Completion Date for each Phase, each as compared to the applicable Projected
Substantial Completion Date specified in the Financial Plan most recently approved
by the USDOT Lender;

(E) provides a detailed description of all material problems
(including actual and anticipated cost and/or schedule overruns, if any) encountered
or anticipated in connection with the implementation of each Phase since the date
of the last report, together with an assessment of how such problems may impact
the Implementation Schedule and the meeting of critical dates thereunder and a
detailed description of the proposed solutions to any such problems;

(F)  specifies the delivery status of major equipment and the
effect, if any, that the anticipated delivery dates of such equipment has on the
overall Implementation Schedule;

(G)  specifies any proposed or pending change orders;

(H) includes a copy of each report delivered by a Principal
Project Party to the Borrower that has not previously been delivered to the USDOT
Lender in a prior report delivered pursuant to this Section 23(b)(i) (Quarterly
Implementation Progress Report); and

()] provides a discussion or analysis of such other matters
related to each Phase as the USDOT Lender may reasonably request. The Borrower
shall respond, and use commercially reasonable efforts to cause the Principal
Project Parties to respond, to the USDOT Lender’s inquiries regarding such report,
the construction of each Phase and any Principal Project Party’s performance of its
obligations under the Principal Project Contract to which such Principal Project
Party is a party.

(i) Recovery Plan. If the quarterly implementation progress report
described in Section 23(b)(i) (Quarterly Implementation Progress Report) or the monthly
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report issued pursuant to the FTA Project Management Oversight Requirements, as
applicable, indicates either a failure to maintain the Implementation Schedule, including a
failure to achieve Substantial Completion for any Phase by the Projected Substantial
Completion Date or the anticipated Substantial Completion Date for such Phase set forth
in the previous quarterly implementation progress report provided pursuant to Section
23(b)(i1) (Quarterly Implementation Progress Report), or actual or projected Eligible
Project Cost overruns in excess of five percent (5%) of the Eligible Project Costs reflected
in the Project Budget, or both, then the Borrower shall notify the USDOT Lender and the
FTA Regional Office of such failure and shall, upon request by the USDOT Lender,
provide the USDOT Lender within thirty (30) days of receipt of such request, a Recovery
Plan for review and acceptance by the USDOT Lender.

(iii) Requested Information. The Borrower shall, at any time while the
RRIF Loan remains outstanding, promptly deliver to the USDOT Lender such additional
information regarding the business, financial, legal or organizational affairs of the
Borrower or regarding the Project or the Pledged Revenues as the USDOT Lender may
from time to time reasonably request.

Section 24.  No Personal Recourse. No official, employee or agent of the USDOT
Lender or the Borrower or any Person executing this Agreement or any of the other RRIF Loan
Documents shall be personally liable on this Agreement or such other RRIF Loan Documents by
reason of the issuance, delivery or execution hereof or thereof.

Section 25.  No Third Party Rights. The parties hereby agree that this Agreement creates
no third party rights against the Borrower, the Government, or the USDOT Lender, solely by virtue
of the RRIF Loan, and the Borrower agrees to indemnify and hold the USDOT Lender, the Servicer
(if any), the Executive Director, and the Government harmless, to the extent permitted by law and
in accordance with Section 18 (Indemnification), from any lawsuit or claim arising in law or equity
solely by reason of the RRIF Loan, and that no third party creditor or creditors of the Borrower
shall have any right against the USDOT Lender with respect to the RRIF Loan made pursuant to
this Agreement.

Section 26.  Borrower’s Authorized Representative. The Borrower shall at all times
have appointed a Borrower’s Authorized Representative by designating such Person or Persons
from time to time to act on the Borrower’s behalf pursuant to a written certificate furnished to the
USDOT Lender and the Servicer, if any, containing the specimen signature or signatures of such
Person or Persons and signed by the Borrower.

Section 27. USDOT Lender’s Authorized Representative.

@ The USDOT Lender shall at all times have appointed the USDOT
Lender’s Authorized Representative by designating such Person or Persons from time to time to
act on the USDOT Lender’s behalf pursuant to a written certificate furnished to the Borrower
and the Servicer, if any, containing the specimen signature or signatures of such Person or
Persons and signed by the USDOT Lender.
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(b) Pursuant to the delegation of authority, dated July 20, 2016, from the
Secretary to the Under Secretary of Transportation for Policy, the further delegation of authority,
dated July 20, 2016, from the Under Secretary of Transportation for Policy to the Executive
Director of the Build America Bureau, and the further delegation of authority, dated August 31,
2016 (the “Delegation”), by the Executive Director of the Build America Bureau to the Director
of the Credit Office of the Build America Bureau (the “Director of Credit”), the Director of
Credit has been delegated the authority to enter into contracts and sign all contractual and funding
documents (with the exception of the term sheets and credit agreements) necessary to implement
the RRIF Act, including entering into technical amendments to, and restatements of, term sheets
and credit agreements that do not materially impair the credit quality of the revenues pledged to
repay the USDOT Lender. Pursuant to the Delegation, the Director of Credit may act and serve
as the USDOT Lender’s Authorized Representative under this Agreement, in addition to the
Executive Director, for the purposes set forth herein.

Section 28.  Servicer. The USDOT Lender may from time to time designate another
entity or entities to perform, or assist the USDOT Lender in performing, the duties of the Servicer
or specified duties of the USDOT Lender under this Agreement and the RRIF Bonds. The USDOT
Lender shall give the Borrower written notice of the appointment of any successor or additional
Servicer and shall enumerate the duties or any change in duties to be performed by any Servicer.
Any references in this Agreement to the USDOT Lender shall be deemed to be a reference to the
Servicer with respect to any duties which the USDOT Lender shall have delegated to such Servicer.
The USDOT Lender may at any time assume the duties of any Servicer under this Agreement and
the RRIF Bonds. The Borrower shall cooperate and respond to any reasonable request of the
Servicer for information, documentation or other items reasonably necessary for the performance
by the Servicer of its duties hereunder.

Section 29.  Fees and Expenses.

@) Commencing in Federal Fiscal Year (“FFY”) 2021 and continuing
thereafter each year throughout the term of this Agreement, the Borrower shall pay to the
USDOT Lender a loan servicing fee on or before the fifteenth (15") of November. The USDOT
Lender shall establish the amount of this annual fee, and the USDOT Lender or the Servicer, if
any, shall notify the Borrower of the amount, at least thirty (30) days before payment is due.

(b) In establishing the amount of the fee, the USDOT Lender will adjust the
previous year’s base amount in proportion to the percentage change in CPI. For the FFY 2021
calculation, the USDOT Lender will use the FFY 2020 base amount of $13,694.49, which applies
to other RRIF borrowers, as the previous year’s base amount. The USDOT Lender will calculate
the percentage change in the CPI, before seasonal adjustment, from August of the previous year
to August of the current year and will then adjust the previous year’s base amount in proportion
to the CPI percentage change. To calculate the amount of the fee, the USDOT Lender shall
round the current year’s base amount using increments of $500. Results with the ending integers
between 250-499 or between 750-999 shall be rounded upward, and results with the ending
integers between 001-249 or between 501-749 shall be rounded downward. The CPIadjustments
in the following years shall begin with the base amount, not the rounded fee.
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(©) The Borrower agrees, whether or not the transactions hereby
contemplated shall be consummated, to reimburse the USDOT Lender on demand from time to
time, within thirty (30) days after receipt of any invoice from the USDOT Lender, for any and
all fees, costs, charges, and expenses incurred by it (including the reasonable fees, costs, and
expenses of its legal counsel, financial advisors, auditors and other consultants and advisors,
such reasonableness determined in accordance with Part 31 of the Federal Acquisition
Regulation) in connection with the negotiation, preparation, execution, delivery, and
performance of this Agreement and the other RRIF Loan Documents and the transactions hereby
and thereby contemplated, including reasonable attorneys’, and engineers’ fees and professional
costs, including all such fees, costs, and expenses incurred as a result of or in connection with:

Q) the enforcement of or attempt to enforce any provision of this
Agreement or any of the other RRIF Loan Documents;

(i) any amendment, modification, or requested amendment or
modification of, waiver, consent, or requested waiver or consent under or with respect to,
or the protection or preservation of any right or claim under, this Agreement, any other
Related Document, or the Sales Tax Trust Estate, or advice in connection with the
administration, preservation in full force and effect, and enforcement of this Agreement or
any other Related Document or the rights of the USDOT Lender thereunder; and

(iii) any work-out, restructuring, or similar arrangement of the
obligations of the Borrower under this Agreement or the other RRIF Loan Documents,
including during the pendency of one or more Events of Default.

The obligations of the Borrower under this Section 29 (Fees and Expenses) shall survive the
payment or prepayment in full or transfer of the RRIF Bonds, the enforcement of any provision of
this Agreement or the other RRIF Loan Documents, any such amendments, waivers or consents,
any Event of Default, and any such workout, restructuring, or similar arrangement.

Section 30. Amendments and Waivers. No amendment, modification, termination, or
waiver of any provision of this Agreement shall in any event be effective without the prior written
consent of each of the parties hereto.

Section 31.  Governing Law. This Agreement shall be governed by the federal laws of
the United States of America if and to the extent such federal laws are applicable and the internal
laws of the Commonwealth, if and to the extent such federal laws are not applicable.

Section 32.  Severability. In case any provision in or obligation under this Agreement
shall be invalid, illegal, or unenforceable in any jurisdiction, the validity, legality and
enforceability of the remaining provisions or obligations, or of such provision or obligation in
any other jurisdiction, shall not in any way be affected or impaired thereby.

Section 33.  Successors and Assigns. This Agreement shall be binding upon the parties
hereto and their respective permitted successors and assigns and shall inure to the benefit of the
parties hereto and their permitted successors and assigns. Neither the Borrower’s rights or
obligations hereunder nor any interest therein may be assigned, delegated or transferred by the
Borrower without the prior written consent of the USDOT Lender.
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Section 34. Remedies Not Exclusive. No remedy conferred herein or reserved to the
USDOT Lender is intended to be exclusive of any other available remedy or remedies, but each
and every such remedy shall be cumulative and shall be in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity or by statute.

Section 35. Delay or Omission Not Waiver. No delay or omission of the USDOT
Lender to exercise any right or remedy provided hereunder upon a default of the Borrower (except
a delay or omission pursuant to a written waiver) shall impair any such right or remedy or
constitute a waiver of any such default or acquiescence therein. Every right and remedy given by
this Agreement or by law to the USDOT Lender may be exercised from time to time, and as often
as may be deemed expedient by the USDOT Lender.

Section 36.  Counterparts. This Agreement and any amendments, waivers, consents or
supplements hereto or in connection herewith may be executed in any number of counterparts and
by the different parties hereto in separate counterparts, each of which when so executed and
delivered shall be deemed an original, but all such counterparts together shall constitute one and
the same instrument; signature pages may be detached from multiple separate counterparts and
attached to a single counterpart so that all signature pages are physically attached to the same
document. Electronic delivery of an executed counterpart of a signature page of this Agreement
or of any document or instrument delivered in connection herewith in accordance with Section 37
(Notices; Payment Instructions) shall be effective as delivery of an original executed counterpart
of this Agreement or such other document or instrument, as applicable. Each party acknowledges
and agrees that they may execute this Agreement, and any variation or amendment hereto, using
Electronic Signatures. Such Electronic Signatures are intended to authenticate this writing and to
have the same force and effect as handwritten signatures.

Section 37.  Notices; Payment Instructions. Notices hereunder shall be (a) in writing,
(b) effective as provided below and (c) given by (i) nationally recognized courier service, (ii) hand
delivery, or (iii) email, in each case to:

If to USDOT Lender: Build America Bureau
United States Department of Transportation
Room W12-464
1200 New Jersey Avenue, SE
Washington, D.C. 20590
Attention: Director, Office of Credit Programs
Email: BureauOversight@dot.gov

with copies to: Federal Transit Administration
Region |
Kendall Square
55 Broadway, Suite 920
Cambridge, Massachusetts 02142-1093
Telephone: (617) 494-2055
Fax: (617) 494-2865
Attention: Regional Administrator
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If to Borrower: Massachusetts Bay Transportation Authority
State Transportation Building
10 Park Plaza
Boston, MA 02116
Attention: Patrick F. Landers, 111
Email: planders@mbta.com

with copies to: Massachusetts Bay Transportation Authority
State Transportation Building
10 Park Plaza
Boston, MA 02116
Attention: General Counsel
Email: Marie.Breen@dot.state.ma.us

Unless otherwise instructed by the USDOT Lender’s Authorized Representative, all notices to the
USDOT Lender should be made by email to the email address noted above for the USDOT Lender.
Notices required to be provided herein shall be provided to such different addresses or to such
further parties as may be designated from time to time by a Borrower’s Authorized Representative,
with respect to notices to the Borrower, or by the USDOT Lender’s Authorized Representative,
with respect to notices to the USDOT Lender or the Servicer. The Borrower shall make any
payments hereunder or under the applicable RRIF Bond in accordance with Section 9(f) (Manner
of Payment) and the payment instructions hereafter provided to the Borrower by the USDOT
Lender’s Authorized Representative, as modified from time to time by the USDOT Lender. The
Borrower shall provide a copy of any payment instruction from the USDOT Lender to the Sales
Tax Trustee within five (5) Business Days of receipt from the USDOT Lender. Each such notice,
request or communication shall be effective (x) if delivered by hand or by nationally recognized
courier service, when delivered at the address specified in this Section 37 (Notices; Payment
Instructions) (or in accordance with the latest unrevoked written direction from the receiving party)
and (y) if given by email, when such email is delivered to the address specified in this Section 37
(Notices; Payment Instructions) (or in accordance with the latest unrevoked written direction from
the receiving party); provided that notices received on a day that is not a Business Day or after
5:00 p.m. Eastern Time on a Business Day will be deemed to be effective on the next Business
Day; provided, further, any payment instructions provided by the USDOT Lender under this
Section 37 (Notices; Payment Instructions), and any subsequent modifications thereto, shall be
effective with respect to any Semi-Annual Payment Date only if such instructions or modification
shall have been delivered to the Borrower from the USDOT Lender not less than ten (10) Business
Days prior to such Semi-Annual Payment Date.

Section 38.  Effectiveness. This Agreement shall be effective on the Effective Date.

Section 39.  Termination. This Agreement shall terminate upon the irrevocable payment
in full in cash by the Borrower of the Outstanding RRIF Loan Balance, together with all accrued
interest and fees with respect thereto; provided, however, that the indemnification requirements of
Section 18 (Indemnification), the inspection, reporting and record keeping requirements of
Section 21(b) (Inspections) and Section 21(c) (Reports and Records), and the payment
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requirements of Section 29 (Fees and Expenses) shall survive the termination of this Agreement
as provided in such sections.

Section 40.  Integration. This Agreement constitutes the entire contract between the
parties relating to the subject matter hereof and supersedes any and all previous agreements and
understandings, oral or written, relating to the subject matter hereof.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

duly executed and delivered by their respective officers thereunto duly authorized as of the
Effective Date.

MASSACHUSETTS BAY
TRANSPORTATION AUTHORITY

By: % 7 é %// 3

Name: Mafy Ann O’Hara
Title: Chief Financial Officer

[RRIF Loan Agreement — MBTA Project]




UNITED STATES DEPARTMENT OF
TRANSPORTATION, acting by and
through the Executive Director of the Build
America Bureau

Digitally signed by MORTEZA
MORTEZA FARAJIAN
Date: 2020.06.25 15:20:25
By: FARAJAN %

Name: Dr. Morteza Farajian
Title: Executive Director, Build America
Bureau

[RRIF Loan Agreement — MBTA Project]



SCHEDULE I

PROJECT BUDGET

PTC

Sources of Funds
MBTA Contribution (Bonds / Paygo)
MBTA Contribution (USDOT Fees)
Federal Funds
RRIF Loan (Request Amount)
Total Sources
Uses of Funds
Project Component
System-wide Engineering
ACSES Wayside System
ACSES Communication System
MBTA ACSES On-Board System
ACSES On-Board System for PanAm Locomotives
ACSES Back Office System
FRA Documentation and Technical Support
Training MBTA Staff, Contract Operator & Pan Am
Commissioning Activities
Maintenance & Warranty Support
PTC Contractor Project Admin
220 MHz Spectrum Purchase including Legal Fees
MBTA Initial Implementation Consulting Services
Pan-Am Settlement Payment
Seaview Transportation Co. - Facility Lease
Project Management including Mobilization
Engineering/Design
ATC Wayside System
Estimated Resiliency Costs
LTK -ATC
HNTB - ATC
MBTA Legal - ATC
WsP
WSP -Planning
WSP -Design
WSP -Construction/Build
WSP -Close-Out
Other Project Consulting
Keolis Support
MBTA Support
Other Support - Amtrak, Diversions/Busing
Contingency
Total Eligible Project Capital Costs
Eligible MBTA Sales Tax Contribution Financing Costs
Eligible Cost of issuance (MBTA Fees)
Eligible Cost of issuance (Rounding)
Eligible Underwriters Discount (BANs)
Less BAN Interest associated with USDOT Fee
RRIF / BAN Interest Costs
Total Eligible Financing Costs
Total Eligible Project and Financing Costs
Ineligible Pan Am Settlement Payment
USDOT Fee
Total Project Costs (Uses of Funds)

SCC Codes

80.03
80.02
50.01

80.03
80.03
80.03
80.03

50.01
80.04
40.08
90.00

ATC Resiliency
$ Amount SCC Codes $ Amount
10,733,227 2,671,020
253,700 68,800
0 0
369,064,667 100,085,333
380,051,594 102,825,153
0 0
0 0
0 0
0 0
0 0
0 0
0 0
0 0
0 0
0 0
0 0
0 0
0 0
0 0
0 0
27,830,000 0
43,946,100 0
181,223,900 0
0 50.05 72,850,000
8,750,000 0
4,000,000 0
1,500,000 0
14,500,000 0
0 80.01 2,884,091
0 80.02 6,537,273
0 80.04 11,536,364
0 80.04 192,273
0 0
25,000,000 0
4,000,000 0
3,000,000 0
55,000,000 90.00 6,000,000
368,750,000 100,000,000
0 0
314,667 85,333
0 0
0 0
0 0
10,733,227 2,671,020
11,047,894 2,756,353
379,797,894 102,756,353
253,700 68,800
380,051,594 102,825,153

SCC Codes

80.02
50.01
50.05
50.05
50.05
50.05
80.01
80.01
80.01
80.01
80.01
50.05
80.03
60.00
60.00

80.03
10.01
80.04
10.01
90.00

$ Amount

88,955,982
0
35,364,298
382,000,000
506,320,280

19,572,587
128,706,796
64,938,057
40,643,437
1,361,470
8,495,612
4,721,465
2,683,275
2,670,413
2,184,733
27,783 449
290,000
2,763,189
17,600,000
754,667

0000 0DoD 0o

37,724,185
40,020,415
4,600,000
8,859,562
28,000,000
444,373,313
1,700,000
2,318,749
0
0
0
53,528,218
57,546,967
501,920,280
4,400,000
0
506,320,280

102,360,228
322,500
35,364,298
851,150,000
989,197,026

19,572,587
128,706,796
64,938,057
40,643 437
1,361,470
8,495,612
4,721,465
2,683,275
2,670,413
2,184,733
27,783,449
290,000
2,763,189
17,600,000
754,667
27,830,000
43,946,100
181,223,900
72,850,000
8,750,000
4,000,000
1,500,000
14,500,000
2,884,001
6,537,273
11,536,364
192,273
37,724,185
65,020,415
8,600,000
11,859,562
89,000,000
913,123,313
1,700,000
2,718,749
0

0

0
66,932,464
71,351,213
984,474,526

322,500
989,197,026
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SCHEDULE II

IMPLEMENTATION SCHEDULE

Schedule 11-1
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PTC Implementation

\ Date Status
Back Office Network Hardware 2/19/2018 Completed
Installation
PTC Pilot Testing 8/21/2018 Completed
PTC Systems Design 8/28/2018 Completed
Onboard Equipment Hardware 9/14/2018 Completed
Installation
Onboard Equipment Final 10/10/2018 6/30/2020
Configuration
Back Office Network Hardware 1/14/2019 Completed
Configuration
PTC Training 8/22/2019 Completed
Wayside and Communications 8/24/2019 Completed
Hardware Installation
PTC Implementation Request for 9/30/2019 Completed
Extension
Wayside and Communications 6/15/2020 6/15/2020
Hardware Configuration
PTC System Verification 12/3/2020 7/31/2020
PTCSP 12/3/2020 7131/2020
PTC System Start-up 12/3/2020 12/31/2020
Substantial Completion Date 12/31/2020 12/31/2020

ATC Implementation Schedule

Task | Date Status
Pre-qualification 6/6/2018 — 7/24/2018 Completed
RFP Package 6/6/2018 — 1/01/2019 Completed
Proposal Phase 1/1/2019 — 4/1/2019 Completed
Award to Design / Build Entity 6/1/2019 Completed
NTP to Design / Build Entity 6/15/2019 Completed
Secure RRIF loan 4/2020 In progress
Design Phase 6/2019 — 12/2020 In progress
Factory Testing 6/2019 — 12/2020 In progress
Testing and Commissioning 6/2020 — 4/2022 Pending
Substantial Completion 3/31/2022 Pending




System Resiliency Schedule

Task* \ Date Status
WSP USA Selected as Design 8/13/2019 Completed
Consultant
Conceptual Designs 2/24/2020 — 12/11/2020 Pending
Secure RRIF loan 4/2020 In progress
Final Design Procurement
- 5 packages 8/31/2020 — 4/9/2021 Pending
Final Design
- Package 1 & 4 11/20/2020 — 4/6/2021 Pending
- Package 2 & 3 4/9/2021 — 6/9/2021 Pending
- Package 5 12/14/2020 — 5/14/2021 Pending
Release of competitive procurement
for construction contractor
- Package 1 & 4 4/6/2021 Pending
- Package 2 & 3 6/9/2021 Pending
- Package 5 5/14/2021 Pending
Selection of construction contractor
- Package 1 & 4 5/4/2021 Pending
- Package 2 & 3 7/9/2021 Pending
- Package 5 6/14/2021 Pending
Substantial completion
- Package 1 & 4 6/1/2024 Pending
- Package 2 & 3 8/1/2024 Pending
- Package 5 7/14/2024 Pending

* MBTA Lines per package:

Package 1 - Newburyport - Rockport - Haverhill

Package 2 - New Hampshire Mainline & Wildcat
Package 3 — Fitchburg

Package 4 — Worcester

Package 5 - Franklin - Needham - Stoughton — Fairmount




SCHEDULE I

EXISTING INDEBTEDNESS
(excluding Subordinated Sales Tax Bonds securing 2017 TIFA/RRIF Loan)

Outstanding Principal Amount

Series (as of June 15, 2020)
Senior Sales Tax Bonds
2003 Series A $ 44,580,000
2003 Series C 68,715,000
2004 Series B 173,495,000
2004 Series C 59,255,000
2005 Series A 723,435,000
2005 Series B 91,695,000
2006 Series A 238,850,000
2006 Series B 99,300,000
2007 Series A-1 205,675,000
2008 Series B 30,885,000
2009 Series B 218,300,000
2010 Series C 23,270,000
2010 Series D 210,000,000
2014 Series A 179,030,000
2015 Series A 177,855,000
2015 Series B 169,095,000
2016 Series A (Capital Appreciation Bonds)” 241,495,917
2018 Series A 168,650,000
Senior Sales Tax Bond Anticipation Notes (Commercial Paper) ™
Series A, Band C 35,000,000
Subordinated Sales Tax Bonds
2017 Series A-1 99,170,000
2017 Series A-2 130,930,000
2020 Series A™ 0
2020 Series B-1 339,080,000
2020 Series B-2 45,685,000
Assessment Bonds
2006 Series A 161,340,000
2012 Series A 338,595,000
2016 Series A 119,260,000
General Transportation System Bonds (Prior Obligations)
1991 Series A 9,980,000
1998 Series C 1,970,000
2000 Series A (Variable Rate Demand Obligations) 129,635,000

“For capital appreciation bonds, includes accreted value.
“Up to $250 million capacity.
“Up to $50 million capacity (through October 2020).
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SCHEDULE IV?
SECTION 504 OF THE SALES TAX TRUST AGREEMENT?

Pledged Revenue Fund and Application Thereof. The Authority shall, immediately
following the execution hereof, transfer to the Trustee for payment into the Pledged Revenue Fund
all Pledged Revenues as received, except Investment Income 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:

1) 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;

) 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 subsection 4 of Section
507 and subject to the provisions of subsection 6 of Section 507, to equal the Senior
Debt Service Reserve Requirement as of the last day of the then current month;
provided, however, that the provisions of Section 507 shall govern any replenishment
required after a withdrawal from such Fund,

(3) (@) first, into the Subordinated Debt Service Fund, the amount, if any,
required so that the balance in said Fund shall equal the Subordinated Net Debt Service
(excluding, for the purpose of such calculation, Debt Service payable on any USDOT
Sales Tax Bonds) and the fees and charges related to Credit Facilities, Liquidity
Facilities and Qualified Hedge Agreements entered into in connection with
Subordinated Sales Tax Bonds (other than any USDOT Sales Tax Bonds) accrued or
accruing prior to the last Business Day of the next succeeding month, and (b) second,
into the USDOT Loan Account within the Subordinated Debt Service Fund, the
amount, if any, required so that the balance in the USDOT Loan Account shall equal
the amount of Debt Service payable on any USDOT Sales Tax Bonds accrued or
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 subsection 4 of Section 509 and subject

1 Upon the occurrence of a Bankruptcy Related Event, the Debt Service payable on any USDOT Sales Tax Bonds
shall be payable from amounts on deposit in the Senior Debt Service Fund.

2 All defined terms used in this Schedule IV shall have the meanings given to them in the Sales Tax Trust
Agreement.
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to the provisions of subsection 6 of Section 509, to equal the Subordinated Debt
Service Reserve Requirement as of the last day of the then current month; provided,
however, that the provisions of Section 509 shall govern any replenishment required
after a withdrawal from such Fund;

(5) To the Authority for credit to the Rebate Fund, notwithstanding any
other provisions of this Article V, 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 Section 506 thereof, to
such trustee the amount set forth in such certificate;

(7 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;

(TA)  To pay the provider of any surety bond, insurance policy, letter of
credit or other similar obligation held on the Senior Debt Service Reserve Fund
outstanding interest and expenses on amounts advanced under such obligation in
accordance with the terms thereof;

(8) To the General Fund, the amount set forth in an certificate of an
Authorized Officer for the payment of certain amounts under Hedge Agreements; and

9) 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 (1) 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.

Notwithstanding anything in this Trust Agreement to the contrary, in the event that the
Dedicated Sales Tax to be credited by the Commonwealth to the State and Local Contribution Fund in
a particular month is delayed to a subsequent month, such amounts may be deposited or credited to the
Funds and Account as set forth in this Section 504, at any time, upon the direction of the Authority.

Schedule IV-2
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SCHEDULE 14(f)
LITIGATION

None.

Schedule 14(f)-1
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SCHEDULE 14(u)

INSURANCE

Excess Liability Policy Number B080119597U19, underwritten by Aegis Casualty
Consortium 9148, Lloyd’s (39.34%), Apollo Liability Consortium 9984, Lloyd’s (34.43%)
and AmTrust Casualty Consortium 9148, Lloyd’s (26.23%). Policy Period: September 19,
2019 to September 19, 2020 (Renewed Annually). Policy Limit: $17,500,000.

Excess Liability Policy Number B080119657U19, underwritten by Aspen Casualty
Consortium 4711, Lloyd’s (10%), Argo Casualty Consortium 1200, Lloyd’s (20%), Lex
London, Lloyd’s (20%) and AXA/XL Insurance Dublin (50%). Policy Period: September
19, 2019 to September 19, 2020 (Renewed Annually). Policy Limit: $50,000,000.

Description: The MBTA self-insures all liability exposures which include General
Liability, Automobile Liability, Worker’s Compensation and Employers Liability, up to
$7.5 million and carries Excess Liability Insurance above this $7.5 million self-insured
retention up to $67.5 million. The MBTA’s self-insured program is in lieu of a commercial
policy. Excess Liability Policy pays sums the insured becomes legally liable to pay as
damages because of bodily injury or property damage, arising from an occurrence during
the policy period.
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EXHIBIT A
FORM OF RRIF BOND

UNITED STATES OF AMERICA
THE COMMONWEALTH OF MASSACHUSETTS

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY
SUBORDINATED SALES TAX BONDS
2020 SERIES [C-1][C-2][C-3]
(RRIF LOAN)

REGISTERED OWNER:  UNITED STATES DEPARTMENT OF TRANSPORTATION,
acting by and through the Executive Director of the Build America
Bureau, or its assigns (the “USDOT Lender”)

MAXIMUM PRINCIPAL
AMOUNT: ]| |

MATURITY DATE: the earlier of (a) the Semi-Annual Payment Date occurring on or
immediately prior to the | th (_"™] anniversary of the
Substantial Completion Date and (b) | |

EFFECTIVE DATE: July 1, 2020
INTEREST PAYMENT
DATES: Each January 1 and July 1 on or after the Debt Service Payment

Commencement Date

The MASSACHUSETTS BAY TRANSPORTATION AUTHORITY, a body politic and
corporate and political subdivision of The Commonwealth of Massachusetts (the “Authority”), for
value received, hereby promises to pay, but solely in the manner and from the revenues and sources
hereinafter provided, to the Registered Owner stated above, the lesser of (x) the Maximum
Principal Amount set forth above and (y) the Outstanding RRIF Loan Balance (as defined in the
hereinafter defined Loan Agreement) for the [PTC][ATC][Resiliency] Tranche (such lesser
amount being hereinafter referred to as the “Outstanding Principal Sum”), together with accrued
and unpaid interest (including, if applicable, interest at the Default Rate) on the Outstanding
Principal Sum and all fees, costs and other amounts payable in connection therewith, all as more
fully described in that certain RRIF Loan Agreement, dated as of the date hereof, between the
USDOT Lender and the Authority (the “Loan Agreement”). All capitalized terms used in this
bond and not defined herein shall have the meanings set forth in the Loan Agreement.

This bond is issued under and by virtue of Chapter 161A of Massachusetts General Laws,
as amended, and under and pursuant to the Sales Tax Bond Trust Agreement, dated as of July 1,
2000, by and between the Authority and U.S. Bank National Association (the “Trustee”), as

Exhibit A-1
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amended, and the Forty-First Supplemental Trust Agreement, dated July 1, 2020, by and between
the Authority and the Trustee (collectively, the “Trust Agreement”).

THE TRUST AGREEMENT PROVIDES THAT THE 2020 SERIES C BONDS,
INCLUDING THIS BOND, SHALL NOT BE GENERAL OBLIGATIONS OF THE
AUTHORITY AND THE FULL FAITH AND CREDIT OF THE AUTHORITY ARE NOT
PLEDGED FOR THE PAYMENT OF THE 2020 SERIES C BONDS. THIS BOND SHALL BE
SECURED PURSUANT TO THE TRUST AGREEMENT BY A LIEN ON THE PLEDGED
REVENUES AND PAYABLE FROM THE USDOT LOAN ACCOUNT OF THE
SUBORDINATED DEBT SERVICE FUND (OR UPON THE OCCURRENCE OF A
BANKRUPTCY RELATED EVENT, FROM AMOUNTS ON DEPOSIT IN THE SENIOR
DEBT SERVICE FUND), AS SET FORTH IN THE TRUST AGREEMENT, OF THE
AUTHORITY. NEITHER THE COMMONWEALTH OF MASSACHUSETTS NOR ANY
OTHER POLITICAL SUBDIVISION THEREOF SHALL BE OBLIGATED TO PAY THE
PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON ANY 2020 SERIES C BONDS, AND
NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE
COMMONWEALTH OF MASSACHUSETTS OR OF ANY POLITICAL SUBDIVISION
THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY,
OR INTEREST ON ANY 2020 SERIES C BONDS, EXCEPT AS PROVIDED IN THE TRUST
AGREEMENT.

The principal hereof shall be payable in the manner and at the place provided in the Loan
Agreement in accordance with Exhibit G to the Loan Agreement, as revised from time to time in
accordance with the Loan Agreement, until paid in full. The Registered Owner is hereby
authorized to modify the Loan Amortization Schedule included in Exhibit G to the Loan
Agreement from time to time in accordance with the terms of the Loan Agreement to reflect the
amount of each disbursement made thereunder and the date and amount of principal or interest
paid by the Authority thereunder. Absent manifest error, the Registered Owner’s determination
of such matters as set forth on Exhibit G to the Loan Agreement shall be conclusive evidence
thereof; provided, however, that neither the failure to make any such recordation nor any error in
such recordation shall affect in any manner the Authority’s obligations hereunder or under any
other RRIF Loan Document.

Payments hereon are to be made in accordance with Section 9(f) (Manner of Payment) and
Section 37 (Notices; Payment Instructions) of the Loan Agreement as the same become due;
provided that the Authority shall have delivered to the Trustee payment instructions in respect of
the Registered Owner at least five (5) Business Days prior to the first Semi-Annual Payment Date
occurring on or after the Debt Service Payment Commencement Date for any 2020 Series C Bonds,
and any change to such instructions with respect to any future Semi-Annual Payment Date shall
not take effect unless such changed instruction is delivered from the Authority to the Trustee at
least five (5) Business Days prior to such Semi-Annual Payment Date. Principal of and interest
on this bond shall be paid in funds available on or before the due date and in any lawful coin or
currency of the United States of America that at the date of payment is legal tender for the payment
of public and private debts.

This bond has been issued under the Trust Agreement to evidence the obligation of the
Authority under the Loan Agreement to repay the [ ] Tranche of the RRIF Loan made by the

Exhibit A-2

1569737.07A-WASSRO1A - MSW



USDOT Lender and any other payments of any kind required to be paid by the Authority under
the Loan Agreement or the other RRIF Loan Documents referred to therein, in each case, in
connection with the | | Tranche of the RRIF Loan or this bond. Reference is made to the Loan
Agreement for all details relating to the Authority’s obligations hereunder.

This bond may be prepaid at the option of the Authority in whole or in part (and, if in part,
the principal installments and amounts thereof to be prepaid are to be determined in accordance
with the Loan Agreement; provided, however, such prepayments shall be in minimum principal
amounts of at least $1,000,000), at any time or from time to time, without penalty or premium, by
paying to the Registered Owner all or part of the principal amount of the bond in accordance with
the Loan Agreement.

Payment of the obligations of the Authority under this bond is secured pursuant to the Trust
Agreement.

The obligations of the Authority under this bond, the Loan Agreement and the other RRIF
Loan Documents referred to therein are subordinated in right of security to certain other
indebtedness of the Authority in the manner and to the extent provided in the Trust Agreement.

Any delay on the part of the Registered Owner in exercising any right hereunder shall not
operate as a waiver of any such right, and any waiver granted with respect to one default shall not
operate as a waiver in the event of any subsequent default.

It is hereby certified, recited and declared that all conditions, acts and things required by
the Constitution or statutes of The Commonwealth of Massachusetts and by the Trust Agreement
to exist, to have happened or to have been performed precedent to or in connection with the
issuance of this bond exist, have happened and have been performed and that the issuance of the
2020 Series C Bonds, together with all other indebtedness of the Authority, is within every debt
and other limit prescribed by said Constitution and statutes.

This bond shall not be valid until the Certificate of Authentication hereon shall have been
manually signed by the Trustee.
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IN WITNESS WHEREOF, the Massachusetts Bay Transportation Authority has caused
this bond to be signed in its name and on its behalf by its Chief Financial Officer and attested to
by its Treasurer (which signature of said Chief Financial Officer and Treasurer may be by
facsimile), and has caused its corporate seal to be affixed or reproduced hereon, all as of the
Effective Date specified above.

MASSACHUSETTS BAY TRANSPORTATION

AUTHORITY
[SEAL]
By:
Mary Ann O’Hara
Chief Financial Officer
ATTESTED:
By:
Patrick F. Landers, 111
Treasurer
Exhibit A-4
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[FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION]

This bond is one of the bonds described in the within-mentioned Trust Agreement and is
one of the 2020 Series [C-1][C-2][C-3] Bonds of the Massachusetts Bay Transportation Authority.

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By:

(Authorized Signer)

Date of Authentication:
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[FORM OF ASSIGNMENT]

FOR VALUE RECEIVED, the Undersigned hereby unconditionally sells, assigns
and transfers unto
(Please Insert EIN, Social Security or other identifying number of Assignee(s)):
the within bond and all rights thereunder.

Dated:

Registered Owner
NOTICE: The signature to this assignment must correspond with the name as it appears upon the

face of the within bond in every particular, without alteration or enlargement or any change
whatever.

Witness:

Participant in a Recognized
Signature Guaranty Medallion
Program

Exhibit A-6
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EXHIBIT B

ANTICIPATED RRIF LOAN DISBURSEMENT SCHEDULE

Commuter Rail Safety And Resiliency Program

Automatic Train

Calendar Year Resiliency PTC Total
Control
2020 $ 114,384,667 | $ 15,085,333 $ 129,470,000
2021 $ 114,000,000 | $ 30,000,000 | $ 382,000,000 | $ 526,000,000
2022 $ 85,680,000 | $ 30,000,000 $ 115,680,000
2023 $ 55,000,000 | $ 25,000,000 $ 80,000,000
Total $ 369,064,667 | $ 100,085,333 | $ 382,000,000 | $ 851,150,000
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EXHIBIT C

CERTIFICATION REGARDING DEBARMENT, SUSPENSION,
AND OTHER RESPONSIBILITY MATTERS—
PRIMARY COVERED TRANSACTIONS

The undersigned, on behalf of the MASSACHUSETTS BAY TRANSPORTATION
AUTHORITY (the “Borrower”), hereby certifies that the Borrower has fully complied with its
verification obligations under 2 C.F.R. § 180.320 and hereby further confirms, based on such
verification, that, to its knowledge, the Borrower and its principals (as defined in 2 C.F.R.
§ 180.995):

@ Are not presently excluded (as defined in 2 C.F.R. § 180.940) or disqualified (as
defined in 2 C.F.R. § 180.935);

(b) Have not within a three (3) year period preceding the Effective Date been convicted
of or had a civil judgment rendered against them for commission of fraud or a criminal offense in
connection with obtaining, attempting to obtain, or performing a public (federal, state or local) or
private transaction or agreement; violation of federal or state antitrust statutes or commission of
embezzlement, theft, forgery, bribery, falsification or destruction of records, making false
statements or false claims, receiving stolen property, tax evasion, obstruction of justice, or any
other offense indicating a lack of business integrity or business honesty that seriously and directly
affects the Borrower’s obligations under the RRIF Loan Agreement dated as of July 1, 2020,
between the USDOT Lender and the Borrower, as the same may be amended from time to time;

(© Are not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (federal, state or local) with commission of any of the offenses enumerated in
paragraph (b) of this certification; and

(d) Have not within a three (3) year period preceding the Effective Date had one or
more public transactions (federal, state or local) terminated for cause or default.

(e) Capitalized terms used in the certificate and not defined shall have the respective
meanings ascribed to such terms in the RRIF Loan Agreement.

Dated: July 1, 2020

MASSACHUSETTS BAY TRANSPORTATION
AUTHORITY?

By:
Name: Mary Ann O'Hara
Title: Chief Financial Officer

3 To be executed by Borrower’s Authorized Representative.
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1569737.07A-WASSRO1A - MSW



EXHIBITD

REQUISITION PROCEDURES

This Exhibit D sets out the procedures which the Borrower agrees to follow in submitting
Requisitions for the disbursement of RRIF Loan proceeds, in each case, in respect of the Eligible
Project Costs incurred in connection with the Project. Section 1 sets out the manner in which
Requisitions are to be submitted and reviewed. Sections 2 through Section 4 set out the
circumstances in which the USDOT Lender may reject or correct Requisitions submitted by the
Borrower or withhold a disbursement. The Borrower expressly agrees to the terms hereof, and
further agrees that (i) the rights of the USDOT Lender contained herein are in addition to (and not
in lieu of) any other rights or remedies available to the USDOT Lender under the RRIF Loan
Agreement, and (ii) nothing contained herein shall be construed to limit the rights of the USDOT
Lender to take actions including administrative enforcement action and actions for breach of
contract against the Borrower if it fails to carry out its obligations under the RRIF Loan Agreement
during the term thereof.

Section 1. General Requirements. All requests by the Borrower for the disbursement
of RRIF Loan proceeds shall be made by electronic mail or overnight delivery service by
submission to the USDOT Lender, in accordance with Section 37 (Notices; Payment Instructions)
of the RRIF Loan Agreement, of a Requisition, in form and substance satisfactory to the USDOT
Lender and completed and executed by the Borrower’s Authorized Representative. The form of
Requisition is attached as Appendix One to this Exhibit D. Supporting documentation should be
submitted with the Requisition.

All disbursement requests must be received by the USDOT Lender at or before 5:00 P.M.
(EST) on or before the first (1%) Business Day of the immediately preceding calendar month in
order to obtain disbursement by the first (1%) day of the calendar month for which a disbursement
is requested or, if either such day is not a Business Day, the next succeeding Business Day. If a
Requisition is approved by the USDOT Lender, the USDOT Lender will notify the Borrower of
such approval and of the amount so approved.

Section 2. Rejection. A Requisition may be rejected in whole or in part by the USDOT
Lender if it is:

@ submitted without signature;

(b) submitted under signature of a Person other than a Borrower’s Authorized
Representative;

(©) submitted after prior disbursement of all proceeds of the RRIF Loan; or

(d) submitted without adequate documentation of Eligible Project Costs
incurred or paid, including invoices for costs incurred or paid relating to the
implementation of the Project (to the extent not previously delivered to the USDOT
Lender).
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The USDOT Lender will notify the Borrower of any Requisition so rejected, and the
reasons therefor. Any Requisition rejected for the reasons specified in (a), (b) or (d) above must
be resubmitted in proper form in order to be considered for approval. If a Requisition exceeds the
balance of the RRIF Loan proceeds remaining to be disbursed, the request will be treated as if
submitted in the amount of the balance so remaining, and the USDOT Lender will so notify the
Borrower.

Section 3. Correction. A Requisition containing an apparent mathematical error will
be corrected by the USDOT Lender, after telephonic or email notification to the Borrower, and
will thereafter be treated as if submitted in the corrected amount.

Section 4. Withholding. The USDOT Lender shall be entitled to withhold approval
(in whole or in part) of any pending or subsequent requests for the disbursement of RRIF Loan
proceeds, if:

@ an Event of Default or event that, with the giving of notice or the passage
of time or both, would constitute an Event of Default under the RRIF Loan Agreement
shall have occurred and be continuing; or

(b) the Borrower:

Q) knowingly takes any action, or omits to take any action, amounting
to fraud or violation of any applicable federal or local criminal law, in connection
with the transactions contemplated hereby; or

(i)  fails to construct the Project in a manner consistent with the
Governmental Approvals with respect to the Project, or in accordance with the
highest standards of the Borrower’s industry, where such failure prevents or
materially impairs the Project from fulfilling its intended purpose, or prevents or
materially impairs the ability of the USDOT Lender or the FTA Regional Office to
monitor compliance by the Borrower with applicable federal or local law pertaining
to the Project or with the terms and conditions of the RRIF Loan Agreement; or

(iii)  fails to observe or comply with any applicable federal or local law,
or any term or condition of the RRIF Loan Agreement; or

(iv)  fails to satisfy the conditions set forth in Section 4 (Disbursement
Conditions) and Section 13(b) (Conditions Precedent to the Disbursements) of the
RRIF Loan Agreement; or

(v)  fails to deliver documentation satisfactory to the USDOT Lender
evidencing Eligible Project Costs claimed for disbursement at the times and in the
manner specified by the RRIF Loan Agreement; provided, that in such case the
USDOT Lender may, in its sole discretion, partially approve a disbursement request
in respect of any amounts for which adequate documentation evidencing Eligible
Project Costs has been provided and may, in its sole discretion, disburse in respect
of such properly documented amounts.

Exhibit D-2

1569737.07A-WASSRO1A - MSW



Section 5. Government Shutdown. Notwithstanding anything to the contrary set forth
in this Exhibit D, the USDOT Lender (a) shall be entitled to withhold approval of any pending or
subsequent requests for the disbursement of RRIF Loan proceeds and (b) shall have no obligation
to make any disbursement of proceeds of the RRIF Loan to the Borrower (even if such
disbursement has been approved by the USDOT Lender), in each case if the USDOT Lender’s
ability to make the relevant disbursement is impaired as a result of a partial or total shutdown of
the operations of any federal department or agency (including the USDOT or any of its agencies),
or any contractor of any such department or agency, due to a lapse in appropriations by Congress.
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APPENDIX ONE TO EXHIBIT D
FORM OF REQUISITION

Build America Bureau

United States Department of Transportation
Room W12-464

1200 New Jersey Avenue, SE

Washington, D.C. 20590

Attention: Director, Office of Credit Programs
Email: BureauOversight@dot.gov

Federal Transit Administration

Region |

Kendall Square

55 Broadway, Suite 920

Cambridge, Massachusetts 02142-1093
Telephone: (617) 494-2055

Fax: (617) 494-2865

Attention: Regional Administrator

[Loan Servicer]
[Address]
[Attention]

Re: COMMUTER RAIL SAFETY AND RESILIENCY PROGRAMS (RRIF-2020-0044)
Tranche:
Ladies and Gentlemen:

Pursuant to Section 4 (Disbursement Conditions) of the RRIF Loan Agreement, dated as of July
1, 2020 (the “RRIF Loan Agreement”), by and between the MASSACHUSETTS BAY
TRANSPORTATION AUTHORITY (the “Borrower”) and the UNITED STATES
DEPARTMENT OF TRANSPORTATION, acting by and through the Executive Director of the
Build America Bureau (the “USDOT Lender”), we hereby request disbursements in the amounts
of $[ ], in respect of Eligible Project Costs paid or incurred by or on behalf of the
Borrower. Capitalized terms used but not defined herein have the meaning set forth in the RRIF
Loan Agreement. In connection with this Requisition the undersigned does hereby represent and
certify the following:

1. This Requisition is Requisition number [ ].
2. The requested date of disbursement is [ ] [1], 20[__] (the “Disbursement
Date”)[, which is the first Business Day following [ 11, 20[ 1].
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10.

11.

[No amounts have previously been disbursed under the RRIF Loan Agreement.] [The
amounts previously disbursed under the RRIF Loan Agreement equal, in the aggregate,

$[ 11

The amounts hereby requisitioned have been paid or incurred by or on behalf of the
Borrower for Eligible Project Costs and have not been paid for or reimbursed by any
previous disbursement from RRIF Loan proceeds.

The amount of this Requisition, together with all prior Requisitions, does not exceed the
amount of the RRIF Loan and the amount of this Requisition with respect to the [ ]
Tranche[s] does not exceed the maximum principal amount for such Tranchels,
respectively].

All documentation evidencing the Eligible Project Costs to be reimbursed by the above-
requested disbursement has been delivered by the Borrower at the times and in the manner
specified by the RRIF Loan Agreement.

The Borrower has all Governmental Approvals necessary as of the date hereof and as of
the Disbursement Date (immediately after giving effect to the above-requested
disbursement of RRIF Loan proceeds), for the development, implementation, operation
and maintenance of the Project and each such Governmental Approval is in full force and
effect (and is not subject to any notice of violation, breach or revocation).

Each of the insurance policies obtained by the Borrower and by any applicable Principal
Project Party in satisfaction of the condition in Section 13(a)(xvii) (Conditions Precedent
to Effectiveness) of the RRIF Loan Agreement is in full force and effect, and no notice of
termination thereof has been issued by the applicable insurance provider.

[The Substantial Completion Date for Phase [I][I1][1I1] of the Project has occurred.] [The
Project has been, and is being, constructed in a manner consistent with all plans,
specifications, engineering reports and facilities plans previously submitted to and
approved by the USDOT Lender and in accordance with the highest standards of the
Borrower’s industry.]*

The representations and warranties of the Borrower set forth in the RRIF Loan Agreement
and in each other Related Document are true and correct as of the date hereof and as of the
Disbursement Date, except to the extent such representations and warranties expressly
relate to an earlier date (in which case, such representations and warranties shall be true
and correct as of such earlier date).

As of the date hereof and on the Disbursement Date (immediately after giving effect to the
above-requested disbursement of RRIF Loan proceeds), (i) no Event of Default or event of
default under any other Related Document and (ii) no event that, with the giving of notice

4

Note to Draft: Use first sentence, modified appropriately, for the PTC Tranche. Use first or second sentence, as
applicable and as modified appropriately, for draws with respect to the ATC Tranche and the Resiliency Tranche.
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12.

13.

14.

15.

16.

17.

or the passage of time or both, would constitute an Event of Default or event of default
under any Related Document, in each case, has occurred and is continuing.

No Material Adverse Effect, or any event or condition that could reasonably be expected
to have a Material Adverse Effect, has occurred since February 18, 2020 and is continuing.

As of the Disbursement Date, the aggregate amount of all disbursements of the RRIF Loan
(including the requested disbursement), together with the amount of any other credit
assistance provided under the RRIF Act to the Borrower, does not exceed one hundred
percent (100%) of reasonably anticipated Eligible Project Costs.

A copy of the quarterly implementation progress report pursuant to Section 23(b)(i)
(Quarterly Implementation Progress Report) of the RRIF Loan Agreement for the
quarterly period of the Borrower Fiscal Year preceding the date of the applicable
Requisition has been delivered to each of the above named addresses.

The undersigned acknowledges that if the Borrower makes a false, fictitious, or fraudulent
claim, statement, submission, or certification to the Government in connection with the
Project, the Government reserves the right to impose on the Borrower the penalties of 18
U.S.C. 81001 and 49 U.S.C. § 5323(1)(1), to the extent the Government deems appropriate.

A copy of this Requisition has been delivered to each of the above named addressees.

The undersigned is duly authorized to execute and deliver this Requisition on behalf of the
Borrower.
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[Add wire instructions for 2020 Series C Capital Account.]

Date: MASSACHUSETTS BAY
TRANSPORTATION AUTHORITY?®

By:

Name: Mary Ann O'Hara
Title: Chief Financial Officer

®  To be executed by Borrower’s Authorized Representative.
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APPENDIX TWO TO EXHIBIT D

[APPROVAL/DISAPPROVAL] OF THE USDOT LENDER
(To be delivered to the Borrower)

Requisition Number [®] is [approved in the amount of $[e] for the RRIF Loan] [approved
in part in the amount of $[ @] for the RRIF Loan] [not approved]® by the USDOT Lender (as defined
herein) pursuant to Section 4 (Disbursement Conditions) of the RRIF Loan Agreement, dated as
of July 1, 2020, by and between the Massachusetts Bay Transportation Authority (the
“Borrower”) and the United States Department of Transportation, acting by and through the
Executive Director of the Build America Bureau (the “USDOT Lender”).

Any determination, action or failure to act by the USDOT Lender with respect to the
Requisition set forth above, including any withholding of a disbursement, shall be at the USDOT
Lender’s sole discretion, and in no event shall the USDOT Lender be responsible for or liable to
the Borrower for any and/or all consequence(s) which are the result thereof.

UNITED STATES DEPARTMENT OF
TRANSPORTATION, acting by and
through the Executive Director of the Build
America Bureau

By:
Name:
Title:

Dated:

6 Attached hereto as Exhibit A are reasons for any partial or full denial of approval.
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EXHIBIT ATO APPENDIX TWO TO EXHIBIT D

[Insert reasons for any partial or full denial of approval.]
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EXHIBIT E

COMPLIANCE WITH LAWS

The Borrower shall, and shall require its contractors and subcontractors at all tiers for the Project
to, comply in all material respects with any and all applicable federal and state laws. The following
list of federal laws is illustrative of the type of requirements generally applicable to transportation
projects. It is not intended to be exhaustive.

Q) The Americans With Disabilities Act of 1990 and implementing regulations (42 U.S.C.
8 12101 et seq.; 28 C.F.R. Part 35; 29 C.F.R. Part 1630; 36 C.F.R. part 1192; Appendix A of 49
C.F.R. part 37);

(i) Title VI of the Civil Rights Act of 1964, as amended (42 U.S.C. 8 2000d et seq.), and
USDOT implementing regulations (49 C.F.R. Part 21);

(i) The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970,
as amended (42 U.S.C. § 4601 et seq.), with the understanding that the requirements of said Act
are not applicable with respect to utility relocations except with respect to acquisitions by the
Borrower of easements or other real property rights for the relocated facilities;

(iv)  Equal employment opportunity requirements under Executive Order 11246 dated
September 24, 1965 (30 F.R. 12319), any Executive Order amending such order, and
implementing regulations (29 C.F.R. §8 1625-27, 1630; 28 C.F.R. Part 35; 41 C.F.R. Part 60; and
49 C.F.R. Part 27);

(V) Restrictions governing the use of federal appropriated funds for lobbying (31 U.S.C.
§ 1352; 49 C.F.R. Part 20);

(vi)  The Clean Air Act, as amended (42 U.S.C. § 7401 et seq.);

(vii)  The National Environmental Policy Act of 1969 (42 U.S.C. § 4321 et seq.), including the
environmental mitigation requirements and commitments made by the Borrower (if any) that result
in USDOT Lender’s approval of the NEPA Determination;

(viii) The Federal Water Pollution Control Act, as amended (33 U.S.C. § 1251 et seq., as
amended by Pub. L. 92-500);

(ix)  The Endangered Species Act, 16 U.S.C. § 1531, et seq.;
(x) 23 U.S.C.8§138and 49 U.S.C. § 303, as applicable;

(xi)  The health and safety requirements set forth in 40 U.S.C. 88 3701-3702 and implementing
regulations (29 C.F.R. part 1926);

(xii)  The prevailing wage requirements set forth in 40 U.S.C. § 3141 et seq. and implementing
regulations (29 C.F.R. Part 5);

(xiii) The Buy America requirements set forth in 49 U.S.C. 85323(j) and implementing
regulations (49 C.F.R. Part 661);

(xiv)  The requirements of 49 U.S.C. Chapter 53 and 49 C.F.R. Part 600;
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(xv)  The Cargo Preference Act of 1954, as amended (46 U.S.C. §1241(b)), and implementing
regulations (46 C.F.R. Part 381);

(xvi) The applicable requirements of 49 C.F.R. Part 26 relating to the Disadvantaged Business
Enterprise program;

(xvii) The requirements of 49 U.S.C. 8§ 20101-28505; and

(xviii) pursuant to 45 U.S.C. § 836, the provisions of the letter from the Secretary of Labor dated
July 6, 1976, including the appendix thereto, attached as Annex 1 hereto.
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ANNEX 1

SECRETARY OF LABOR LETTER DATED JULY 6, 1976

[See attached.]
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. U.S. DEPARTMENT OF LABOR

' OFFICE QF THE SECAETAAY

>
EXHIBIT E

_ WASHINGTON . e —T———,

& JUL 6 370

Hornorable lilliam T. Coleman

Secretary of Transportation .
United States Department of Transportation
Washington, D. C. 20590

493685

Dear Secretary Coleman:

Section 516 of the Railroad Revitalization and Requlatory Peform

Act of 1976 (PL 94-210) which was enacted into law on February 5,
1976 provides:

/
Fair and equitable arrangements shall be
provided, in accordance with this section,
to protect the interests of any erployees
not otherwise protected under Title V of
the Regional Rail Reorganization Act of
1973 (45 U.S.C. 771 et. seq.), who may be
affected by actions taken pursuvant to auth-
orizations cr approval obtainad under this
title. Such arrangements shzll be cetermined
f\ by the execution of an agre=rment between the
representatives of the railroads and the
representatives of their employees, within
120 days after the date of enaciment of this
title. In the absence of such an executed
agreement, the Secretary of Labor shall pre-
scribe the applicable protective arrangements,
within 150 days after the date of enactment
of this title.

The parties attespted to negotiate a protective arrangsment Quring the

120 day period but failed to concluds an agreerment. It is therefore

my responsibility to prescribe the applicable protective conditicns to
- conply with the statutory requirement. .

Representatives of the nation's railroads and railroad brotherhoods
continued to negotiate and have transmitted to re jointly by letter
dated July 2, 1976 an arrangevent which etbodies agreed uvpon erploye=
protective provisions which they recommend to the Secretary as a basis
for his determination.
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. 'Page Two

I have reviewed this arrangement, & copy of which is attached, and find

r.‘ that it affords all protegted emplovees who may ke affected by actions

. taken pursuant to authorizations or agproval obtained under Title V
of the Act fair and equitable protection satisfying the requirerents of
Section 516. Accordingly, I prescribe the terms and conditions of this
arrangerent and direct that it be incorporated as an appendix to any
financing agresment entered into under Title V of the Act in form identical
to that submitted to me.

The arrangement stipulates that in the event any dispute or controversy
arises between a railroad and an employee not represented by a labor
organization with respect to the interpretation, application, or enforce-
ment of any provision of the arrangement which cannot be settled by the
parties within 30 days after the dispute arises, either party may refer

the dispute to the Secretary of labor for determination. The determination
of the Secretary of labor, or his designated representative, shall be
final and binding on the parties.

Sincerely,
A%/Xéabx
Attachment

cc: Stephen Ailes, President, Association of Arrer:.can Railroads
William H. Denrpsey, Chairman, National Railroad Labor Conference
Charles J. Chamberlain, Chairman, Railway Labor Executives' Association
C. L. Dennis, President, Brotherhood of Railway, Airline and
Steamship Clerks, Freight Handlers,
Express and Station Employees

'



{.\ The scope and pur%ose of this Appendix are to provide, pursuant
to Section 516 of the Railroad Revitalization and Regulatory Reforn Act of
1976 (P.L. 94-210), for fair aad eqﬁitable arrangenants to protact the
interests of enployees of railroads.affected ﬁy actions taken pursuant to
auchorizations or approQal undar Title V of that Act (hereinafter referred
to as "Title V"); therefore, fluctuations and changes in volu=e or character
o7 eaployment brought about solely by other causes are not within the pur-

view of this Ap%endix.

ARTICLE I

~1. DEFINITIONS - Whenever used in this Appendix, unless its
coatext requifes otherviza: - |
[ ] .

t.‘ (;) "Railrcad" means a cormon carrier by railroad or express as
dafined in Section 1(3) of the Interstate Commerce Act (49 U.S.C. 1(3)), and
includes the Consolidated Rail Corpora:;on; the'ﬁational Railroad Passenger
Corporation and the Alaska Railraad. | -

o .

(b) '"Project" means aay action taken pursuant to authorizations
er approval obtained under Title V.

(c) "Frocected eaployea" neans an employee of 2 rzilroad who had .
an e=ployment relationship with such tailroad on the date on whish such rail-
raaa first 2pplied for financial assistance applicable to th2 3=pject invelved

and who is affacted by actions teken pursuant to the authorization or agproval

uwiier Title V: providad, hovever, thet for so loag as an amplovee is pro-

tected under Title V of the Regicnal Rail Reorzanization Act of 1973 (S5 i.s.C.



July 2, 1975 '

¥r. Bernarc E. Dalury - '
assistant Secratavy of Laber

V.S. Depariment of Labor

200 Comstitution Avenue, N. W. ' .
Washingtea, D. C. 20210 *
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Dear Mr. Delury: : ’
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f \ The National Railway Labor Conicrence, oa vehall of I
.ilroads, the Railway Labor Exacutives' Association, on brholl ©

s plovees represented by its member unions, and the 3rotheracse o7

alriine and Steamship Clerks ware unable to make such an executed 23

within the 120-day period alie:ed by Section 516. However, cihey 2ave o

eached agreement upon a proucective arrangement which they sensidar o ta :
an appropriate arrangemant for use undar Title V ané which they zaaszmeind r
be prescrived by the Secretary pursuant to Section 516. Those Frosssive
arrangements are set forth in an Aapanc‘" vnich is enclosed newrawithi.

suggest in that regzard that they be attached as an Anpendix tc the S

order prescribing those arrangenents, assucing that the Secretary accep
recoomendation. ' '

[T L )

Yours vezy truly, - ‘

. -
(?2/ A L,
_/,/'.-" _..dqﬂq.-’-""b [2Y 2N :'_ -
-.

i el i) DA

mpsey, Cnairmzx | wsaseriain, chciman

. i
lway Labor Conferc u’c Rai;way Less: T

] IO
LRECULIVES Aludoiied.:

N L

/ —’ //" * I. - .

., - -
. e Caw’

It P UL -

. .
4 - - . LR | - [ ]
ﬁ . C- [Py ) a:‘.:‘...a, P‘:b‘;-:-l-t‘b
- . s, . -r L ) -
i Drothoevheod oF Nallwiy, alvaLas .
- -.
r

(]
-
f.
"
v
o



571-££*seg.), he shall not be a protected -=plovee under this Appeandix; and

-ovided, further, that an employes who was venefitted soialy as a result of

af-\ojec: shall not be a protected employ22 unader this Appeadix.

(d) “Displaced employee” means a protected employee of a railroad
who, as a result of a project is placed in 2 worse position with respect to
his compensation and rules governing his :o:kiﬁg conditions.

(e) "Dismissad employee" zeans a protected eaployee of 2 ra2ilroad
who, as a result of a project, is daprived of employment with the railroad
because of the abolition of his position or the loss thereof as the result of
the exercise of seniority rights by an esployee whose positioa is 2bolished
as a result of ‘a project and he is unable to sacure another position by the
exercise of his seniority rights.

(f) "Protective period" ue;ns that period of time during vhich a
"Lsplaced or disaiszad empicres is to be ;rc?iﬁad protection heréunder and
f-\ends fron the date on which zn e=pleyeze is disﬁiacea or dismissed to the

expiration of 6 years therefrom: provided, nowever, that the protective

period for any particular employee sﬁall not coatinue for 2 longer perioed
following the date he was displaced or dismissed than the period duzing
which such erployee was in the employ of the railroad prior ta Fhe date of
his displacenment or his disnissal. For purﬁaseﬁ of Fhis Appecndix, an ex-
ploﬁee's length of service shall be deter:iaed in accordance with the pro=-

visions of Section 7(b) of the Washington Job Protaction Agravmant of Mav,

1935.

w

2. ‘ihe rates of pay, ruies, worting conditions aad 21l ecollactiv
Pays,

bargaining and other rights, privileges and benefits (inaluding continunaticn

f pensisn cights and bunefits) of a r2ilrnad's ezployeas uxdar applicable

ﬁ

Y
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‘ws andé/or existiag collective bargaining agreeneats or otherwise shall be

ptﬁ\ervad azd

ag :z2nts or zpplicable statutes. As applied to the regulation of sud-

4]

2 zpplicable unless charged by future collective bargaining

contracticgz by the railroads of work which is financed by funds provided .
pursuact to Title V, the provisions of this Section shall meaa that a deter-
mination.oL whagper or not such work validly nay be subcontracted by a rail-
road shall not be affected by the fact that the work is being {inanced by

funds provided pursuaat to Title V. : .

_ 3., Nothinz in this Appendix shall bte construed as depriving

‘any ezployee of any rights or benefits or elininating any obligatiomns which

such ezplojee t2y have under zay existing job security or other protective

conditions or arramgements: providad, hewever, that if a protected employze !
tharvise is eligible for protection teder both this Apperndix and so:é other =
,,ﬁ security oo a::1:!-.&:: p:ctac:iv.e cecnéicions c;" -ar::u-.-gsr.ents, hs shall elcet '
be..e2nc protecticn under this Appencdix and protection under such other ar- ) -
r
ragge:ant aad, for so long 2s he con;inues to ba protected under tha arrange- .
ma2pt which he so eiecrs, he shall not be entitled to any protection er benefit f
(regardless oi whe:hé% or not such benefit i§ duplicative) under the arrarge- "
zent which h2 does not 50 elect; and, provided furtﬁer, that afcer eipi:ation
of the period for which such‘enployee is entitled to protection under the .
arrangesent which he s5 eizcts, he may then be entitled to protection under "
the other arrangeseat for the remzainder, if zay, of his protactive pafiod
uzZer tha2%t arrang2zant.
. 4.(a) When a railroa2d coatemplates 2 change or changes in its opeva- ‘
L

ticas, sarvices, facilities or equipmant as a resulc of a project which eay

4-&3 thz f£iszissal or di

ey

slicezzant of pretected ezployees or rearrangedant
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.f forces izvolving such ex=plovess, it shali give at least sixty (63) days
ritten notice of such insendes cnange or cthanges by posting a n;tice on
uf-\cin boards convecieat to the interss:tad protectaed employees of the
2ilroad aad by sendinz registerad 22il notica to the duly authorized repre-
2ntatives ol such emplcyees. Such notice shall éontain a full and adequ;ta
tatezent ¢f the proposed cnamges to te effacted, includiag zn estizate of
he pumber of protected employees of each elass affected by the inteaded

hanges. : .

(b) At the request of either the railréad or the representative of

uch interestad e-plcyses, negotiztions for the purpose of reaching agreemant

Hh

ith respect to applicartion o
cc=ence withiao ten (i0) days from the teceipt of such request. Eazch change
ileh pay result in a disoissal or Cisplacezent of protected employees or

22rraazecant of forcss izvolwving such ex?leraes, shall provida for the

> rh
h

X lez of fofces f:cﬁ 2ll ecplcyees involved on bases accepted 2s eppro-
—late for 2oplicatica in the pafticular case. zad . any asgigru:xent of employees
ide mecessary by the change shall b2 rade cn.the basis of an agreemazat or
reision under this Section 4. In the eveat of fajlure to 2gree within
urty (30) days froa the approval of the railrgad's.application for fipaa-
-2l assisfa:ce'either party to the disputa may submit it for resolution in
secordanca with the Zelliewing procadures:

(1) Within Five (5) €ays after either party has notified the .

-nar in writing of his desire o sutnit the dispute for resolution here-

- Vem ool e 32
- l‘.--—au - -- -

the terms and conditicns of this Appandix shall

e — . g ————

—— i ——



atexr than twenty (20) days after a referee has been designated a hearing

the disputa shzll co—2nce.
n (i1) The decision of the referez shall be final, binding, and

oaclusive 2nd shall be rendered within thirry (30) days frex the date of

ne coccmencezent of the hLearing of the dispute.
" (111) The salary and evpensas of the referee shall h~ borze

qually by tke parties to the proceedinz; 21l other expenses shall be paid

y the party incurrinz them.

(¢) 1If 2 notice of intended changes is served pursuant to this
/

action 4, the izplementation of work funded from financial assistance under

he project shall not be cormenced wmtil after an agreement is reached or the

‘eeision of a referez has been rendered.

5. DISPLACDMENT ALLOWANCES - (a8) So long after a displaced

loyee’s displzce=ent a5 ha is umable, iz the mormal exarcis: of his
g:’*rity righ:sgunhar existing agreements, rules and practices, to obtainm
» position producing compensation equal to or exceeding the comgensation
"2 received in the position from vhich he was displaced, hg shall, during
is p}otective pericd, be paid a-nontbly displétement allowence equal to the
ifference between the —onthly camﬁensation received by him in the position

n which he is retainad and the average monthly compensation receivad by hic

o the position. froz +which he was displacad.

=]

Ezach displacaed enployee's displasec cent allowance shall be datermined
V4 éividing'separa:elj by twelve (12) the total compensation received by the ex-
loyze 2ad the total time for which he was paid during the last twalve (12) conths
a which he perfiorzmad gonpensated servica irmediately precediaz the date of his

placezent as 2 resulit of tha project (thareby producing avaraze ronthly



-copansation and average monthly tize paid for in the test period). Such
lowance shall be adiusted to teflect subsenuent gen2ral wag2 incresses.
‘-\ 1f a displaced Empl;yee's cozpensation in his retained position

Is less in any woonth in which he parforss work than the aforesaid average

scupensation (adjusted to reflect subsequest generzl wage increzses) to

which he would have been entitled, he-shall be paid the difference, less
compensation for time lost on accowmt of his voluntary absences to the
extent that he is not availabie for sarvice equivalent to his average
sonthly time during the test period but if in his retaiced position he uork;
in any wonth in excé;s of the aforesaid average monthly time paid for during
the testlpe:iod he shall be additiocnally cozpensated for such excess time at
the rate of pay of the retained positiom.

(~* 1f a2 displaced employee‘fails to éxercise his seniorité
1ght- .o secura another positica- zrailchle to biu sich does not require

a ange in his %lace of resicdezce, to which he is entitled under the work-

ing‘%g*eement and which carries a rvata of pay and compensation ex:eeding
those of the position which he elects to retaia, he shall thercafter be
‘treated for the purposas of this section &s occupying the position he
elects to dacline.

(c) The displaceméﬁ: allowance shall cease prior to the expira-
tion of the pro?ect*ve period in the event of the displacad employee's

resignac‘cn, death, ratiremsnt or dismissal for jusuifibble cause.

-

6. DISMISSAL ALLOWANLZS - (a) A dismissed employea 3hall be paid a

moathly disuissal 2llowance, from the date he is deprived of a=ployzent and

centin ulzg during his protective period, ecuivaleat to ona-twelfth of the co=-

-
4.

l!
l'

ion vocaivad by aim in the last twelwe (12) zcaths of his empleoyment

T

L -

ow. e e

T -



"in which he e2rnad conpensation prior to thae date he is first deprived of
z=plojTent as a result of thg_projec:. Suzh allowance shall pe adjusted
:rrleflect subsequent general waze increasés. A claim for the ianitial montha
of a dismissal allowance shall be paid within ninety (90) days and a claia
for a subsequent zonth shall be paid within sixty (60) days 2fter the claim

is filed by the employee unless the claim is disputed by the railroad.

(b) The dismissal allowance of any dismissed exployee who retums

(Ed

to service with the rallroad shall cease while he is so Teeaployed. During

the tize of such reemployment, he shall be entitled to proteétion in accordance
’

with the provisions of Section §. -

(c) The dismissal 2llowance of Zay dismissed exployee who is other—
wise exzployad shall be reduced to the extent that his ccobined monthly earmings
in such other employzent, any benefits received under any uaémployman& iosur- -
Qifa Yaw, zad h§§ disnissal ;llc;aﬁca exéégd the atount upon uliich his dis- r
:ﬁ a allcwancé is based. Such emplovee, or his re;resentative, and the
raiiroad shall agree upon a proceduge_by which the railroad shall be currently
inforzed of the earmings of such emplofee in employment othér than with the
raflroad, and the benefits recejived. g

(d) The dis:issgl allowznce shall cease prior to the expiration of
the protective perjod in thé evént_of the emplo&ee‘s resignation, édsath, re-
tireceat, dismissal for ju#ti';able cause inder existing 2zreanents, failure
<ithout good cause to return to service aftar being.no:ified in accordd&ce_
sith the uorﬁing agreement, or failure without good cause to aczgpt a coz~
32radl2 position which does not require a change of residenze, for vaich
2 iz quélifi&d and eligible with the railroad from whicik he was diszisgad ™

‘fgr ocing notificd, if hiu regorn does nos iaZrinz> upon csploymant Tighrs

i 1wt employe=s under a working agreenant.



7. SEPARATI u ALLOWAe: o A disnissed ex ployee entitled te protes
under this Appendizx, may, ar his option within seven (7) days of hie dis=ij;.
Or an arbitration award establishing that he is 3 diznissad ezployce, resizn
accept a luzp sun Payaent cozputed ip accordance wish Section 9 of the Wash- »

ington Job Protection Agreement of *ay, 1936,

8. FRINCE BENEFITS - Yo pProtected employee who is affected by a

Project shall be deprived during his Protective period of any rightsy privi- -
leges or benefits attached to his previous erployment, such a5 free trans- N

Portatien, hos;itallzacicn, pensions, iasurance, vacztion benefits, et cetera

contioue to be accor&ed to other esployees of the railroad, ip active service .
or on furlough as the case nay b e, to the extent that such rights, pr1v11e-cs‘
or berefits can be s9 Hglhtagued uwicer present authericy of law, corporate
Ection or*through fucuyre authorxza:;ca which nay be odtained.

9. Moving EPRNSES - 4n Ay protacted employae retained in the service

ef a railroad or who is later restorad to service aft T being entitled to
receive a disnissal allcwarce. and wvho is requireu to change the poicvt of
bhis enployment as g Tesult of the Project ard vwho within nls PTotective period.

is required to nove his place of residence shall be Teinbursed for all ex-

L3

Panses of Boving his household and othker Personal eifects, for the traveliag

€xpenses of himself and nembars of hi fa:ily,'incluuing ilving efpenses fon

(4]

hinself and his farily and for is own actual wige loss, guring the tize

(4

necessary for caking the nove, and O a reascnavle tip: thareafte:. not o

enceed three workin ng days, used in fecuring a placa of residance in his new -

a~

lu:a~ion. Th2 exact extan: of the respoasibility of the railroad undar this

s



"Section 9 and the ways and means of traasportation shall be agread upon in
jvance by the railroad and the a2ffectad e¢xmployee or his ropresentativas:

J vided, howaver, that changes in residence which are not 2 result of a

projzct, which are made subsequent to the initial chanze and which grow out

-

of the normal exercise of senicrity rights, shall not be considered to be

withip the purview of this Section; providad further, that the railrcad

shall, teo the‘game extent provided above, assume the expenses, etc. for an
employee furloughed within tﬁree (3) years after changing his point of 2u-—
ployzent as a result of a project, who elects to’nove his place of residence
back to his originai point of ezployment. & claim for reicbursesant shall
be paid‘under the provisions of this Section within sixty (60) days after it
is sudbnitted unless disputed by the railrcad but ne claim shall be paid if
pr;sented to the railroad more than ninety (90) days after the date on which
*he expenses were incurred. o - |

' 2 s c e e .

10. Should 2 railroad rearrangs or adjust its forces in anticipation
of.ﬁ project with the purpose or affect of depriving zn employee of benefits
to which ha otherwise would have bacome entitled under this Appendix, this
Appendix will apply to such emplovee. ‘

11. ARBITRATION OF DISPUTES - (a) In the event a railroad and its

eaployees or their authorized representatives cannot sec:lé any dispute or con-
troversy with-réspect tc th2 interpratation, application or enforcenent of any
p;o#ision of this Appendix, except Sections 4 and 12 of this Article I, within
thizty (30) days after the dispute a2rises, it may be refarred by either party
te an arbitration cormittee. Upon notice in writing served by ca2 party oa tha

othar of iateat by that party to refer 2 dispute or coatroversy Lo an arbitrae~

l'*?n cemmittee, each party shall, within ten (If) days, salect ome =amber



Y ﬁhe-co:mictee and the nezbers thus chasan:shall salect a nreutral meader
sho shall serve 2s chairman. 1If any party .ails to select its mexzber of the
ar tration committee within the prescribed tice lioit, the general chaimsax
of the involved labor organization or the highest officer cesiznated by the
railroad, as the case may be, shall be deeﬁed the selected mecher, and the com-
nmittez shall then function and its decisioa shall have the sz=2 force and effect
as though all parties had selected their vembers. Should the ceubsrs be wunable
to agree upon the aauointunnt of the neutral tecber within teao (1 10) days, the
parties shall then within an additional ten (10) dzys eudeaver to agre2 to &
,
method by which a neutral mecber shall be appoimted, 2ad, failing such agreement,
either party way request the Natiomal Madiation Board to designate within ten
(IQ) days the neutrzl member whosg designaticn will be binding upon the parties.
| (b) In the event a dispute involves wore than one labor ‘orgenizatien,
each will be entitled to 3 re;rasgntatiéa oo the'axbitra:ion co::ittee; in
v ¢h event ~H; railrcad will be e"t_tlea to appoint additional represen:atives
8¢ as to equal the nimber of labor organizatio1 representatives, urov1ded
- hewever, that the decision in such case shall be made by the neutral member.
(¢) The dacision, by majority vote except 2s providsd otherwise in
paragréph (b) of this Sectioc, of the arbitratioa cormittee shall bé final, bind-

irg, 2nd conclusive and shall be rendered within forty-five (45) days after the

hearing of the dispute or coantToversy has been concluded aad the record closed.
- (d) The salarics and expeases of the reutral cesber shall be borne
equally by tha parties to the procezding and all other expenses shall be paid
by the party incurring thém.

(e) In the event of any disguze as to vhashar or not & particular

1—31016’ was affezcad by a project, it shall ba his ehligoticn &2 idearify



-the'pféject which allegadly affected him 2nd to specify the pertinant facts
,f that project reliad upon, including th2 change or changes resulting {ronm
‘r\ project whicn allegedly affected hic. It shall then be the railread's
burden to prove that fac¢tzr: other than a change resulting from the project
affected the r—. i:,yee. The claiming ec-loyee shall prevail on this issue if
it i. established that the proicct had = effect upon the employee even if
other factors also may have affected the ecmployee.

12. LOSSES FROM HOME REMOVAL - (2) The following conditions shall

appiy to the exten% they are 2pplicable in ea;h instance to any protected
ezployee who is retzined in the sexrvice of a railroad (er who is later re-
;tored to service after beipg eatitled to receive a disaisszl allowance) who
is required to changz the point of his ecplovment within his protective
period as a result of the project and is therefore requirad to move his place
o»f re§id2nce:

(‘. (1) £ the ezployee owns his owm heme in the locelity from which
he is requirad to move, he shall at his option be reicbursed by :ﬁe railroad
gpr 20y loss suffered in the sale of his hoce for less than its fair value, °
such loss to be paid within sixty (560) days afte¥ the emplovee hasifiled-a
claim for such loss unless a controversy arises as to which paragraph (d)

of this Section applies. Iﬁ each case the fair value of the home in quastion
sh;il be deterzined as of z date sufficiently prior to implemeatatiom of work
funded fro; financial assistance under tha project so as to be unaffected
theraby. The railroad shall in each instance be affordald an oppo:tunECy to
purchase the hsre at such fair value befors it is sold by the e=plojyea to any
other person.

(11) The erplorse may elect to waive the provisions of parazrach

o



f#)ti)'of this Sectisa and to receive, in lier theresf, an a=cunt egual to
.5 =lzsing €o3ts which are ordimarily paid Iar aad assuzad by 2 sailer of
3 gs7ate in the Jurisdictign in wﬁich the rasidence is locatad. Such
-osts shall include a reazl estate comzission paid to a licensed Taaltor (not
to excead $3,000 or 6 per centum of sale price, vhichsver is less}, and any

srepay=ent penalty reguired by the inmstitution holding tha mortgage; such

costs shall cot include the pavmant of aay "points" by the seller.

- (ii1) If the employse is under a ccatract to purchase ais hoxe, tha
railrsad shall protact him against loss to the extent of the fair value of anvy
equity he cay nave ia the home and in a2dditioa shall relieve hiz from any
further oblizztica uzder his contract. .

(iv) If the employez nolds 2n unexpired lease of a dwellingz occu—.

pied by hiz as his hoze, the railroad shall protect hin from 21l loss and cost’

securing the cancellatioa of said lease.

s (b) Ehz:ges in place of residsnce which ares not tha result of 2
project, which are macde subsequent to the initial chamges causad by the prb-
jeet aad which grew out of the norzal exercisé of_seniority tights, shall
not be considered to.be within the purview of this Sectica.

(¢) Yo clain for loss shall be paid under the provisiocas of this

Sectica unless such claim is presented to the railroad within one (i) year

.

cem s P
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(d) Should a controversy arise in respact to tie value of the
-
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-in tn? fellowing nanner: GCne to be selec:z:d by tha represeniatives of the

=plova2s 2zd cne bty the railrced, and cn,,e two, if vmadle to 23vee within

‘ re» (30) days uvpon 2 valugtion, shall aadzavor by agreszent within tea (10)

-

cays ther2zfter to select a third ajzpraisar, or to agzree to 2 m2thod by which

2 third appraiser shall be salacted, and. fziling such agrees=nt, eithar party

pay recuest the National Madiation Board to designate within tean (10) days a

third appraissr whose desigunation will be binding upon the parties. A decision

of a majority of the appraisérs shall be required and szid decision shall be
finzl zmd ccuclusive. The salary éd expsases of the third or neutral ap-
praiser, includinglthe expenses of the appraisal board, shall be borne
equally by the parties to the proceedings. Al; other expenses shall be paid
by the party incurring then, including the ccmpensation of the appraiser

selected by such party.

,h' ' s ARTICLE II :

2 1. Any protected ecployee wvhose employment is terminated or
who 1s furloughed as 2 result of a project shall, if he so requests, be
granted priority of erployment or ree=ploycent to fill a position comparable
td thet which he helé when so affected, even though in a different craft or
class,‘on the railroad which he is, or by training or retrzining physically
and':éatally zzn becoze, qualified, not howevér, in contravention of col-
lactive bzrgaining 2;

2. 1iIn the event such training or retraining is requasted b; such

ezplevae, the railrczd shall provida for such training or rztraining at ne
€235t to the employeoa.

‘3. If an emplorae who has nade a requast under S2cions 1 or 2 of



an oifer of a position comparcdble to that which he held when his ezplojy=eat
:

'-ﬁ terminated or he was f 1oa;bec for whickh e is qualifii«d, or for which

-

L. has satislactorily cozpleted suth training, ne shall, efiective 2t the
expiration of such 10-day period, forfeit 211 rights aznd brra2fits under

this Appendix.

ARTICLE III

Protected esployee; of a railrocad who are not represented by a
lador organization shall be afforded substantially the saze lavels of pro-
tection as are afforded to members of labor organizations wndar these terms |
and conditions, -

In the event any dispute or controversy arises bestween a rail-
road and zm employee not re?resented by a labor organization with respesct
to the interp-etation, applicaticn or enforcs=ent of any prcvision hereof

ﬁh Eannct bersettled by the parties within thirty (30) dars after the

dispute arises, either party zay refer the dispute to the Sécratary of Labor
‘for determination. The deterzination of the Secretary of Lzbor, or his de#ig-

natad representative, shall be final and binding on the parties.

ARTICLE IV

1. It is the intent of this Appeadix to provida fair and equitable

a2zployee protecticns which meet the require=zants of Section 318 of Title V of
Public Law $4-210 and which, insofar 25 is compatible with Title V, shall

coatain the basic monetary protections and arbitration provisicas of the

¢upleyee protection arrangaments prescribed by tha Sacretary of Labar and

3

.
orvice

L) ]
17

inte*preLec by the Suscretary of Lzbor, pursuant to the Rail Fassenge

o 1570 (45 L.S.C. 521 at sxq.).

-

-



2., In the event any provision cf this Appendix is held te be in-

valid or otherw<ise unenforceable wndar zpplicadble lav, the rezaining pro-

¢

ions of this Appendix shall not be affacted, and such provision shall be

renegotiated and resubmitted to the Secretary of Labor for certification

pursuant to Section 516 of Title V. ' T
_ [}
/ * -
. - - -IhL
.
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EXHIBIT G
RRIF DEBT SERVICE
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Exhibit G-1
Loan Amortization Schedule
Project: Resiliency
Maturity Date: 7/1/2054
$ Maximum Principal Sum $100.085.333.00 Interest Rate: 1.45%
Semi Annual
Payment Beginning Principal Interest Total Loan Ending
Period Date Balance Disbursements Repayment Repayment Repayment Balance
$ - S - s - s - $ - S -
1 - - R - - -
2 - 15.085.333.00 - 90.,491.33 90,491.33 15.085.333.00
3 15,085,333.00 30,000.,000.00 - 108.469.74 108.469.74 45,085.333.00
4 45,085,333.00 - - 329,555.26 329,555.26 5.085.333.00
5 45,085,333.00 30,000.,000.00 - 324,182 324,182.07 .085.333.00
6 085,333.00 - - 548,842.93 548.842.93 75,085.333.00
7 75,085,333.00 25.000.000.00 - 539.894.40 539.894.40 .085.333.00
8 100,085,333.00 - - 729.,583.79 .085.333.00
9 100.085,333.00 - 1.314.373.71 2.036.027.25
10 98,770,959.29 - 1,314.052.13
11 97.456,907.16 - .04
12 96.121.635 - .60 7
13 94,788.217. - 01 681.566.24
14 93,433,756. - 4.89 682.962.36
15 92.,080,691.62 -
16 90,706,762.39 -
17 89.331,952.74 -
18 87.940,043.04 -
19 86.546,821.37 -
20 85,133,101.33 -
21 83,719.362.06 -
22 82,285.311.43 -
23 80.850,755.99 - 77
24 79,396.078.91 - 260.2 578.767
25 77.938.818.70 - 474, . 561.968.7
26 76,464,760.15 - 558,925.97 .987.658.87
27 74,987.658.87 - 539,192.08 .490.823.70
28 73.,490,823.70 - 537,187 .991.984.17
29 71,991,984.17 - 517.651.95 .473.608.88
30 70,473,608.88 - 515,133.12 ,952.714.75
31 4.75 - 495,798.36 7.412.485.85
32 .85 - 491,411.2¢ .867.869.84
33 .84 - 474,932.54 4,306.775.13
34 13 - 1.565.971.15 470,056.10 2,740,803.97
35 97 - 1.584.895.09 451,132.16 .155.908.89
36 61,155,908.89 - 447.024.56 .566.906.20
37 59,566,906.20 - 428.310.54 57.959.189.49
38 57,959,189.49 - 423,657.86 .346.820.09
39 56,346,820.09 - 405,156.79
40 54.,715.949.64 - 398.858.34
41 -
42 51, R 7 -
43 49,765,343.61 -
44 48,087,149.63 -
45 46,402,619.68 - .
46 44,700,246.34 - .286.82 42,990.,959.52
47 42,990,959.52 - 41.264.054.94
48 41,264,054.94 - 28.826.
49 -
50 -
51 -
52 -
53 32.,455,146.68 -
54 30,652.,485.28 - 7.
55 28.840,515.10 - 1,828.652.09 207.375.16
56 011.863.00 - 196.906.15
57 25.1 - 181.505.10 75
58 23,318.219.75 - 170.446.60 .11
59 21.,452.639.11 - 154.253.29 5.15
60 0,865.15 - 143,054.98
61 7.892.88 - 127.111.31
62 15.768,976.94 - 115.264.74 13.848.214.44
63 13.848.214.44 - 99, 11.911.761.54
64 11,911,761.54 - 86.832.19 9.962.566.47
65 9,962,566.47 - 71,833.92 7.998.373.14
66 7.998,373.14 - 58.464.82 6,020.810.71
67 6,020,810.71 - 43,292.10 4,028.075.56
68 4,028,075.56 - 7 29.443.58 2,021.491.89
69 2.021.491.89 - 2.021.491.89 14,535.36 0.00

Exhibit G-2
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Exhibit G-1
Loan Amortization Schedule
Project: Automatic Train Control
Maturity Date: 7/1/2042
$ Maximum Principal Sum $369.,064,667.00 Interest Rate: 1.29%
Semi Annual Mandatory
Payment Beginning Principal Interest Total Loan Ending
Period Date Balance Disbursements Repayment Repayment Repayment Balance
$ - $ - 3 - 3 - - 3 -

1 R B R R B R

2 - 114,384.667.00 - 610.438.06 610,438.06 | 114,384.667.00
3 114.384,667.00 | 114,000,000.00 - 731.717.15 731,717.15 | 228,384,667.00
4 228,384,667.00 - - 1,485,188.62 1,485,188.62 | 228,384,667.00
3 228.384.667.00 85,680,000.00 - 1,460,973.59 1,460,973.59 | 314,064,667.00
6 314.,064.667.00 - - 2,042,366.83 2,042,366.83 | 314,064,667.00
7 314.064.667.00 55,000,000.00 - 2,009,067.37 2,009,067.37 | 369,064,667.00
8 369.064.667.00 - - 2,393.475.12 2,393.,475.12 | 369,064,667.00
9 369,064,667.00 - 8,876,647.04 2,367.459.09 | 11,244,106.12 | 360,188,019.96
10 360,188,019.96 - 8,901,798.50 2,342.307.63 11,244,106.12 | 351,286,221.46
11 351.286,221.46 - 8,996,932.98 2,247.173.15 11,244,106.12 | 342,289,288.49
12 342,289,288.49 - 9,018,194.19 2,225911.93 11,244,106.12 | 333,271,094.30
13 333.271,094.30 - 9,112,175.50 2,131,930.62 11,244,106.12 | 324,158,918.80
14 324,158,918.80 - 9,136,096.23 2,108,009.89 | 11,244,106.12 | 315,022,822.56
15 315.022.822.56 - 9,228,909.44 2,015,196.68 11,244,106.12 | 305,793.913.12
16 305.793.913.12 - 9,260,957.40 1,983,148.72 11,244,106.12 | 296,532,955.72
17 296.532.955.72 - 9.341,920.13 1,.902,185.99 11,244,106.12 | 287,191,035.58
18 287.191,035.58 - 9.376,498.89 11,244,106.12 | 277,814,536.70
19 277.814,536.70 - 9,466,930.34 1,777,175.79 | 11,244,106.12 | 268,347,606.36
20 268.347.606.36 - 9,499.037.96 1,745,068.16 11,244,106.12 | 258,848,568.40
21 258.848.568.40 - 9,588,255.38 1,655.850.75 11,244,106.12 | 249,260,313.02
22 249,260,313.02 - 9,623,162.89 1,620,943.23 11,244,106.12 | 239,637,150.12
23 239.637,150.12 - 9.711,150.56 1,532,955.57 11,244,106.12 | 229,925.999.57
24 229,925,999.57 - 9,752,979.48 1,491,126.65 11,244,106.12 | 220,173,020.09
25 220,173,020.09 - 9.831,750.34 1,412,355.78 11,244,106.12 | 210,341,269.75
26 210.341,269.75 - 9.876,253.97 1,367.852.16 11,244,106.12 | 200,465,015.78
27 200,465,015.78 - 9,961,734.16 1,282,371.96 | 11,244,106.12 | 190,503,281.62
28 190.503,281.62 - 10,005,260.67 1,238,845.45 11,244,106.12 | 180,498,020.94
29 180.,498,020.94 - 10,089.462.76 1,154.643.37 11,244,106.12 | 170,408,558.19
30 170.408,558.19 - 10,135.936.94 1,108,169.19 11,244,106.12 | 160,272,621.25
31 160,272,621.25 - 10,218,844.36 1,025,261.76 11,244,106.12 | 150,053,776.89
32 150,053,776.89 - 10,270,970.48 973,135.64 | 11,244,106.12 | 139,782,806.41
33 139.782,806.41 - 10,347.433.79 896.672.33 11,244,106.12 | 129,435.372.61
34 129,435.372.61 - 10,402,386.12 841.720.00 11,244,106.12 | 119,032,986.49
35 119.032,986.49 - 10,482.653.74 761.452.38 11,244,106.12 | 108,550,332.75
36 108.550,332.75 - 10,538,201.82 705.904.30 11,244,106.12 98,012,130.93
37 98,012,130.93 - 10,617,123.87 626,982.26 | 11,244,106.12 | 87,395,007.06
38 87,395.007.06 - 10,675,775.20 568.330.93 11,244,106.12 76,719,231.87
39 76,719.231.87 - 10,753,334.25 490.,771.88 11,244,106.12 65,965,897.62
40 65,965.897.62 - 10,816,301.06 427.805.07 11,244,106.12 55,149,596.56
41 55,149.596.56 - 10,890,335.02 353.771.10 11,244,106.12 44,259.261.54
42 44,259,261.54 - 10,956,287.54 287.818.58 | 11,244,106.12 | 33,302,974.00
43 33,302.974.00 - 11,031,067.46 213.038.67 11,244,106.12 22,271,906.54
44 - 11,099,271.61 144.834.51 11,244,106.12 11,172,634.93
45 11,172.634.93 - 11,172,634.93 71,471.19 11,244,106.12 0.00
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Exhibit G-1
Loan Amortization Schedule
Project: Positive Train Control
Maturity Date: 1/1/2039
$ Maximum Prinecipal Sum $382.000,000.00 Interest Rate: 1.15%
Semi Annual
Payment Beginning Principal Interest Total Loan Ending
Period Date Balance Disbursements Repayment Repayment Repayment Balance
3 - % - - $ - - 3 -
1 - 382.000,000.00 - - - 382,000.000.00
2 382,000,000.00 - - 373,104.11 373, 382.000,000.00
3 382,000,000.00 - 10,222,712.15 2,178.446.58 12.401.15 371,777,287.85
4 371,777.287.85 - 10,245.869.02 2,155,289.70 12,401, 361,531.418.83
5 361.,531.418.83 - 10.339.439.14 2,061,719.58 12,401, 351.191.979.69
6 351.191.979.69 - 10,370,770.12 2.030,388.60 12.401.15 340,821.209.58
7 340,821,209.58 - 10.452,145.63 1.949,013.09 12,401, 330,369.,063.94
8 330.369.063.94 - 10.485,923.27 1.915,235.45 12,401, 319.883,140.67
9 319,883,140.67 - 10,576,948.43 1.824,210.29 12,401, 309.306,192.24
10 309,306,192.24 - 10,608,030.22 1.793,128.50 12,401, 298.698.,162.02
11 298.698,162.02 - 10,697,760.85 1.703,397.87 12.401,15 288,000,401.17
12 288,000,401.17 - 10,731,545.44 1.669,613.28 12,401, 277.268.855.74
13 277,268,855.74 - 10.819,966.60 1.581,192.12 12.401,15 266.448.889.13
14 266.448.889.13 - 10,860,705.58 1,540,453.14 12,401, 255,588,183.55
15 255,588,183.55 - 10.939.557.44 1.461,601.28 12,401, 244.,648.626.11
16 244.648.626.11 - 10.982,866.96 1.418,291.76 12,401, 233.665.759.15
17 233,665,759.15 - 11,068,623.72 1.332,535.01 12.401.15 222.597.135.43
18 222.597,135.43 - 11,110,705.19 1.290,453.53 12.401,15 211.486.430.24
19 211.,486.430.24 - 11.195,106.66 1,.206,052.07 12,401, 200,291.323.58
20 200,291,323.58 - 11,240,017.79 1.161,140.93 12,401, 189.051,305.79
21 189.,051,305.79 - 11,323,048.33 1.078,110.39 12.401,15 177,728,257.46
22 177.728,257.46 - 11.373.636.88 1,027,521.84 12.401.15 166,354.620.58
23 166,354,620.58 - 11,449,846.64 951,312.08 12,401, 154.904,773.94
24 154,904,773.94 - 11,503,135.43 898,023.29 12,401, 143,401,638.51
25 143.,401.638.51 - 11,583,376.50 817,782.22 12.401.15 131,818.262.00
26 131,818,262.00 - 11,636,973.95 764,184.77 12,401, 120,181,288.06
27 120,181,288.06 - 11,715,796.12 685,362.61 12,401, 108.465.,491.94
28 108,465.491.94 - 11,772,356.03 628,802.69 12,401, 96.693.135.90
29 96.693,135.90 - 11,849.742.94 551.415.79 12,401, 84.843.392.97
30 84,843,392.97 - 11.910,643.37 490,515.35 12.401.15 72.932,749.60
31 72,932,749.60 - 11,984.087.02 417,071.71 12,401, 60.948.662.58
32 60,948,662.58 - 12.047,823.46 353,335.26 12.401,15 48.900,839.12
33 48,900,839.12 - 12,122,289.96 278,868.76 12,401, 36.778.549.16
34 36,778,549.16 - 12,187,943.90 213,214.82 12.401,11 24.590,605.26
35 24,590,605.26 - 12.260,924.90 140,233.82 12,401, 12,329.680.36
36 12,329,680.36 - 12,329,680.36 71,478.37 12.401,15 0.00
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EXHIBIT H-1

OPINIONS REQUIRED OF COUNSEL TO BORROWER

An opinion of the counsel of the Borrower, dated as of the Effective Date, to the effect that:
(a) the Borrower is duly formed and validly existing under the laws of the Commonwealth; (b) the
Borrower has all requisite power and authority to conduct its business and to execute and deliver,
and to perform its obligations under the Related Documents to which it is a party; (c) the execution
and delivery by the Borrower of, and the performance of its respective obligations under, the
Related Documents to which it is a party, have been duly authorized by all necessary organizational
or regulatory action; (d) the Borrower has duly executed and delivered each of the Related
Documents to which it is a party and each Principal Project Contract constitutes the legal, valid
and binding obligation of such party; enforceable against such party in accordance with their
respective terms; (e) no authorization, consent, or other approval of, or registration, declaration or
other filing with any governmental authority of the United States of America or of the
Commonwealth, or any other Person, is required on the part of the Borrower for the execution and
delivery by such party of, and the performance of such party under, any Principal Project Contract
to which it is a party other than authorizations, consents, approvals, registrations, declarations and
filings that have already been timely obtained or made by the Borrower; (f) the execution and
delivery by the Borrower of, and compliance with the provisions of, the Related Documents to
which it is a party in each case do not (i) violate the Organizational Documents of the Borrower,
(ii) violate the law of the United States of America or of the Commonwealth or (iii) conflict with
or constitute a breach of or default under any material agreement or other instrument known to
such counsel to which the Borrower is a party, or to the best of such counsel’s knowledge, after
reasonable review, any court order, consent decree, statute, rule, regulation or any other law to
which the Borrower is subject; and (g) to our knowledge after due inquiry, there are no actions,
suits, proceedings or investigations against the Borrower by or before any court, arbitrator or any
other Governmental Authority in connection with the Related Documents or the Project that are
pending.
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EXHIBIT H-2

OPINIONS REQUIRED FROM BOND COUNSEL

An opinion of bond counsel, dated as of the Effective Date, to the effect that: (a) no
authorization, consent, or other approval of, or registration, declaration or other filing with any
governmental authority of the United States of America or of the Commonwealth, or any other
Person, is required on the part of the Borrower for the execution and delivery by such party of, and
the performance of such party under, any RRIF Loan Document or Assessment Trust Document
to which it is a party other than authorizations, consents, approvals, registrations, declarations and
filings that have already been timely obtained or made by the Borrower; (b) each of the RRIF Loan
Documents is in full force and effect and constitutes the legal, valid, and binding obligation of the
Borrower, enforceable in accordance with its respective terms and conditions; (c) each of the RRIF
Bonds is secured by the Sales Tax Trust Estate and is a Bond entitled to the benefits of a Bond
under the Sales Tax Trust Agreement, enforceable under the laws of the Commonwealth without
any further action by the Borrower or any other Person; (d) the Sales Tax Trust Agreement creates
the valid and binding assignment and pledge of the Sales Tax Trust Estate to secure the payment
of the principal of, interest on, and other amounts payable in respect of the RRIF Bonds,
irrespective of whether any party has notice of the pledge and without the need for any physical
delivery, recordation, filing or further act; (e) all actions by the Borrower that are required for the
use of Pledged Revenues as required under the Sales Tax Trust Agreement, USDOT Supplemental
Sales Tax Trust Agreement and under the RRIF Loan Agreement have been duly and lawfully
made; (f) the Borrower has complied with the requirements of law of the Commonwealth to
lawfully pledge the Sales Tax Trust Estate and use the Pledged Revenues as required by the terms
of the Sales Tax Trust Agreement, USDOT Supplemental Sales Tax Trust Agreement and the
RRIF Loan Agreement; (g) the Borrower is not eligible to be a debtor in either a voluntary or
involuntary case under the United States Bankruptcy Code; (h) the Borrower is not entitled to
claim governmental immunity in any breach of contract action under the RRIF Loan Agreement,
USDOT Supplemental Sales Tax Trust Agreement or the RRIF Bonds or by the Trustee under the
Sales Tax Trust Documents, subject to Section 2 of the Enabling Act; (i) the statutory covenant
contained in Section 35T is a valid and binding obligation of the Commonwealth, which may not
be impaired substantially by subsequent legislative enactments unless the holders of the Sales Tax
Bonds are provided reasonable and adequate compensation or such impairment is both reasonable
and necessary to serve legitimate state purposes; and (j) the Borrower is not an investment
company required to register under the Investment Company Act of 1940, as amended.
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EXHIBIT I

[RESERVED]
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EXHIBIT J
FORM OF CERTIFICATE OF TRUSTEE
MASSACHUSETTS BAY TRANSPORTATION AUTHORITY

(Subordinated Sales Tax Bonds, 2020 Series C
Consisting of Series C-1, Series C-2 and Series C-3)

The undersigned, U.S. Bank National Association (the “Trustee”), certifies with respect to

the above referenced bonds (the “RRIF Bonds”) dated as of July 1, 2020, as follows (capitalized
terms used in this Certificate which are not otherwise defined shall have the meanings given to
such terms in the Sales Tax Trust Agreement (as defined below)):

1.

That the Trustee is a national association duly organized and validly existing under the
laws of the United States of America and is duly licensed and in good standing under the
laws of the Commonwealth of Massachusetts.

All approvals, consents and orders of any governmental authority or agency having
jurisdiction in the matter which would constitute a condition precedent to the performance
by the Trustee of its duties and obligations under the documents pertaining to the issuance
of the RRIF Bond have been obtained and are in full force and effect.

That the documents pertaining to the issuance of the RRIF Bonds to which the Trustee is a
party were executed and each of the RRIF Bonds was authenticated on behalf of the Trustee
by one or more of the persons whose names and offices appear on Annex One attached
hereto and made part hereof, that each person was at the time of the execution of such
documents and the authentication of each of the RRIF Bonds and now is duly appointed,
qualified and acting incumbent of his or her respective office, that each such person was
authorized to execute such documents and to authenticate each of the RRIF Bonds, and
that the signature appearing after the name of each such person is a true and correct
specimen of that person’s genuine signature.

That the undersigned is authorized to act as Trustee and accept the trusts conveyed to it
under the Sales Tax Trust Agreement (“Trusts”), has accepted the Trusts so conveyed and
in so accepting the Trusts and so acting is in violation of no provision of its articles of
association or bylaws, any law, regulation or court or administrative order or any agreement
or other instrument to which it is a party or by which it may be bound.

That attached to this Certificate as Annex One is a full, true and correct copy of excerpts
from resolutions of the board of directors of the Trustee and other applicable documents
that evidence the Trustee’s trust powers and the authority of the officers referred to above
to act on behalf of the Trustee; and that these excerpts and other applicable documents were
in effect on the date or dates such officers acted and remain in full force and effect today,
and such excerpts and documents have not been amended since the date of the last
amendment thereto shown on any such copy, as applicable.

That receipt is acknowledged of all instruments, certifications and other documents or
confirmations required to be received by the Trustee pursuant to Section 202 of that certain
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Sales Tax Trust Agreement (the “Sales Tax Trust Agreement”), dated as of July 1, 2000
(as amended), between the Massachusetts Bay Transportation Authority, a body politic and
corporate subdivision of the Commonwealth of Massachusetts (the “Borrower”) and the
Trustee.

7. That receipt is also acknowledged of that certain RRIF Loan Agreement, dated as of July
1, 2020 (the “RRIF Loan Agreement”), between the Borrower and the United States
Department of Transportation, acting by and through the Executive Director of the Build
America Bureau (the “RRIF Bondholder”).

8. That the Trustee also accepts its appointment and agrees to perform the duties and
responsibilities of Trustee, Bond Registrar and Paying Agent for and in respect of the RRIF
Bonds as set forth in the Sales Tax Trust Agreement and the RRIF Loan Agreement,
including from time to time redeeming all or a portion of the RRIF Bonds as provided in
Article 1V of the Sales Tax Trust Agreement. In accepting such duties and responsibilities,
the Trustee shall be entitled to all of the privileges, immunities, rights and protections set
forth in Article VII of the Sales Tax Trust Agreement.

9. That all funds and accounts for the payment of the RRIF Bonds pursuant to the Sales Tax
Trust Agreement (including, but not limited to, the USDOT Loan Account and the sub-
accounts thereunder) have been established as provided in the Sales Tax Trust Agreement.

[SIGNATURE PAGE FOLLOWS]
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Dated: July 1, 2020
U.S. BANK NATIONAL ASSOCIATION

By:

Its:
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ANNEX ONE TO EXHIBIT J

OFFICERS OF TRUSTEE AND
RESOLUTIONS OF BOARD OF DIRECTORS OF TRUSTEE
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EXHIBIT K
FORM OF BORROWER’S OFFICER’S CERTIFICATE

Reference is made to that certain RRIF Loan Agreement, dated as of July 1, 2020 (the

“RRIF Loan Agreement”), by and between the Massachusetts Bay Transportation Authority (the
“Borrower”) and the United States Department of Transportation, acting by and through the
Executive Director of the Build America Bureau (the “USDOT Lender”). Capitalized terms used
in this certificate and not defined shall have the respective meanings ascribed to such terms in the
RRIF Loan Agreement.

The undersigned, Mary Ann O’Hara, as Borrower’s Authorized Representative, does

hereby certify on behalf of the Borrower and not in his personal capacity, as of the date hereof:

(@)

(b)

(©)

(d)

(€)

pursuant to Section 13(a)(ii) (Conditions Precedent to Effectiveness) of the RRIF Loan
Agreement, attached hereto as Exhibit A are complete and fully executed copies of each
Sales Tax Trust Document, together with any amendments, waivers or modifications
thereto, in each case that has been entered into on or prior to the Effective Date, and each
such agreement is in full force and effect, and all conditions contained in such documents
to the closing of the transactions contemplated thereby have been fulfilled or effectively
waived by the USDOT Lender in its sole discretion;

pursuant to Section 13(a)(vii) (Conditions Precedent to Effectiveness) of the RRIF Loan
Agreement, attached hereto as Exhibit B is an incumbency certificate that lists all persons,
together with their positions and specimen signatures, who are duly authorized by the
Borrower to execute the Related Documents to which the Borrower is or will be a party,
and who have been appointed a Borrower’s Authorized Representative in accordance with
Section 26 (Borrower’s Authorized Representative) of the RRIF Loan Agreement;

pursuant to Section 13(a)(ix) (Conditions Precedent to Effectiveness) of the RRIF Loan
Agreement, attached hereto as Exhibit C are true, correct and complete copies of each
Principal Project Contract that has been executed on or prior to the Effective Date and not
previously delivered to the USDOT Lender, and each such Principal Project Contract is in
full force and effect and has not been amended, amended and restated, modified or
supplemented;

the Borrower has obtained all Governmental Approvals necessary to commence
implementation of the Project and each such Governmental Approval is final and non-
appealable and in full force and effect (and is not subject to any notice of violation, breach
or revocation);

pursuant to Sections 13(a)(viii) and 13(a)(xi) (Conditions Precedent to Effectiveness) of
the RRIF Loan Agreement, attached hereto as Exhibit D is the Base Case Financial Model,
which Base Case Financial Model (i) demonstrates that the aggregate of all funds shown
in the Base Case Financial Model and in the Project Budget that are committed or
forecasted to be available to pay Total Project Costs are sufficient to pay all Total Project
Costs necessary to achieve Substantial Completion for each Phase, (ii) demonstrates that
projected Pledged Revenues are sufficient to meet the RRIF Loan Amortization Schedule
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()

(@)

(h)

(i)

)

and otherwise pay all Senior Sales Tax Obligations and Prior Obligations, (iii)
demonstrates for each Borrower Fiscal Year through the Final Maturity Date (1) an
Assessment Floor Coverage Ratio that is not less than 9.6, (2) a Base Revenue Floor
Coverage Ratio that is not less than 2.0, (3) an Historic Dedicated Sales Tax Senior
Coverage Ratio that is not less than 2.2, and (4) an Historic Dedicated Sales Tax Total
Coverage Ratio that is not less than 2.0, and (iv) otherwise is in form and substance
acceptable to the USDOT Lender.

pursuant to Section 13(a)(xiv) (Conditions Precedent to Effectiveness) of the RRIF Loan
Agreement, (i) attached hereto as Exhibit E is a true, correct and complete copy of the final
NEPA Determination, which document has not been revoked or amended on or prior to the
date hereof, (ii) the Borrower is in compliance with Title VI of the Civil Rights Act of
1964, as amended (42 U.S.C. 88 2000d et seq.) and USDOT regulation, 49 C.F.R. 8 21,
and (iii) the Borrower has complied with all applicable requirements of the Uniform
Relocation Assistance and Real Property Acquisition Policies Act of 1970 (42 U.S.C.
§ 4601 et seq.);

pursuant to Section 13(a)(xvi) (Conditions Precedent to Effectiveness) of the RRIF Loan
Agreement, (i) the Borrower’s Federal Employer Identification Number is 04-2323989 and
attached hereto as Exhibit F-1 is evidence thereof, (ii) the Borrower’s Data Universal
Numbering System number is 122872260, and (iii) the Borrower has registered with, and
obtained confirmation of active registration status from, the federal System for Award
Management (www.SAM.gov), and attached hereto as Exhibit F-2 is evidence of each of
(i) and (iii);

pursuant to Section 13(a)(xvii) (Conditions Precedent to Effectiveness) of the RRIF Loan
Agreement, attached hereto as Exhibit G are true, correct and complete copies of
certificates of insurance that demonstrate satisfaction of the insurance requirements of
Section 13(a)(xvii) of the RRIF Loan Agreement;

pursuant to Section 13(a)(xviii) (Conditions Precedent to Effectiveness) of the RRIF Loan
Agreement, attached hereto as (i) Exhibit H-1 is a copy of the Borrower’s Organizational
Documents, as in effect on the Effective Date (and certified by the Secretary of State of the
Commonwealth, to the extent applicable), which Organizational Documents are in full
force and effect and have not been amended since the date of the last amendment thereto
shown on the certificate, (i) Exhibit H-2 is a copy of all resolutions authorizing the
Borrower to execute and deliver, and to perform its respective obligations under, the RRIF
Loan Documents to which it is a party, and such resolutions have not been subsequently
modified, rescinded or amended, are in full force and effect in the form adopted, and are
the only resolutions adopted by the Borrower relating to the matters described therein, and
(iii) as Exhibit H-3 is a copy of such further instruments and documents as are necessary,
appropriate or advisable to effectuate the foregoing resolutions and to consummate and
implement the transactions contemplated by such resolutions and the RRIF Loan
Documents;

pursuant to Section 13(a)(xx) (Conditions Precedent to Effectiveness) of the RRIF Loan
Agreement, attached hereto as Exhibit | are complete and fully executed copies of each
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(k)

0]

(m)

performance security instrument delivered to or by the Borrower pursuant to any Principal
Project Contract as of the Effective Date, each of which performance security instruments
is in compliance with the requirements for such performance security instrument pursuant
to the applicable Principal Project Contract and is in full force and effect;

the representations and warranties of the Borrower set forth in the RRIF Loan Agreement
and in each other Related Document to which the Borrower is a party are true and correct
on and as of the date hereof, except to the extent that such representations and warranties
expressly relate to an earlier date, in which case such representations and warranties were
true and correct as of such earlier date;

the maximum principal amount of the RRIF Loan, together with the amount of any other
credit assistance provided under the RRIF Act to the Borrower, does not exceed one
hundred percent (100%) of reasonably anticipated Eligible Project Costs; and

no Material Adverse Effect, or any event or condition that could reasonably be expected to
have a Material Adverse Effect, has occurred since February 18, 2020 and is continuing.
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IN WITNESS WHEREOF, the undersigned has executed this certificate as of the date
first mentioned above.

MASSACHUSETTS BAY
TRANSPORTATION AUTHORITY

By:

Mary Ann O’Hara
Chief Financial Officer
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EXHIBIT B TO EXHIBIT K
INCUMBENCY CERTIFICATE

The undersigned certifies that he is the Counsel to the Board of Directors of the
Massachusetts Department of Transportation (the “Board”), the governing board of the
Massachusetts Bay Transportation Authority (the “Borrower”), and to the Fiscal and Management
Control Board (“FMCB”), which has been afforded all powers, responsibilities and obligations
relative to the Borrower that are vested in the Board (with certain limited exceptions), and as such
he is authorized to execute this certificate and further certifies that the following persons have been
appointed, are qualified, and are now acting as officers or authorized persons of the Borrower in
the capacity or capacities indicated below, and that the signatures set forth opposite their respective
names are their true and genuine signatures. He further certifies that any of the officers listed
below is authorized to sign agreements and give written instructions with regard to any matters
pertaining to the RRIF Loan Documents and the Sales Tax Trust Documents as the Borrower’s
Authorized Representative (each as defined in that certain RRIF Loan Agreement, dated as of the
date hereof, between the Borrower and the United States Department of Transportation, acting by
and through the Executive Director of the Build America Bureau):

Name Title Signature

Mary Ann O’Hara  Chief Financial Officer

Patrick F. Landers, 1l Treasurer

IN WITNESS WHEREOF, the undersigned has executed this certificate as of this 1st
day of July, 2020.

Massachusetts Bay Transportation Authority

By:

Name: Owen P. Kane
Title: Counsel to the Board
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EXHIBIT L
FORM OF CERTIFICATE OF SUBSTANTIAL COMPLETION

[Letterhead of Borrower]
[Date]

Build America Bureau

United States Department of Transportation
Room W12-464

1200 New Jersey Avenue, SE

Washington, D.C. 20590

Attention: Director, Office of Credit Programs
Email: BureauOversight@dot.gov

Project: Commuter Rail Safety and Resiliency Programs (RRIF-2020-0044)
Dear Director:

This Notice is provided pursuant to Section 16(g)(i)(A) (Substantial Completion) of that certain
RRIF Loan Agreement (the “RRIF Loan Agreement”), dated as of July 1, 2020, by and between
the Massachusetts Bay Transportation Authority (the “Borrower”) and the United States
Department of Transportation, acting by and through the Executive Director of the Build America
Bureau (the “USDOT Lender”).

Unless otherwise defined herein, all capitalized terms in this Notice have the meanings assigned
to those terms in the RRIF Loan Agreement.

I, the undersigned, in my capacity as the Borrower’s Authorized Representative and not in my
individual capacity, do hereby certify to the USDOT Lender that, on [insert date Substantial
Completion requirements were satisfied], Substantial Completion, as defined in the RRIF Loan
Agreement, has been achieved for Phase [__] of the Project.

[Borrower’s Authorized Representative]

Name:
Title:
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EXHIBIT M

[RESERVED]
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EXHIBIT N

[RESERVED]
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EXHIBIT O

CERTIFICATION REGARDING THE PROHIBITION ON THE USE OF
APPROPRIATED FUNDS FOR LOBBYING

The undersigned, on behalf of the MASSACHUSETTS BAY TRANSPORTATION
AUTHORITY (the “Borrower”), hereby certifies, to the best of his or her knowledge and belief,
that:

@) No Federal appropriated funds have been paid or will be paid, by or on behalf of
the Borrower, to any person for influencing or attempting to influence an officer or employee of
an agency, a Member of Congress, an officer or employee of Congress, or an employee of a
Member of Congress in connection with the making of the RRIF Loan.

(b) If any funds other than proceeds of the RRIF Loan have been paid or will be paid
to any person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with the RRIF Loan, the Borrower shall complete and submit Standard
Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with its instructions.

(© The Borrower shall require that the language of this certification be included in the
award documents for all subawards at all tiers (including subcontracts, subgrants, and contracts
under grants, loans, and cooperative agreements) and that all subrecipients shall certify and
disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when the
USDOT Lender entered into the RRIF Loan Agreement. Submission of this certification is a
prerequisite to the effectiveness of the RRIF Loan Agreement imposed by section 1352, title 31,
U.S. Code. Any person who fails to file the required certification shall be subject to a civil penalty
of not less than $10,000 and not more than $100,000 for each such failure.

Dated:

MASSACHUSETTS BAY TRANSPORTATION
AUTHORITY

By:
Name: Mary Ann O'Hara
Title: Chief Financial Officer
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