
 
Th

is
 P

re
lim

in
ar

y 
O

ff
ic

ia
l S

ta
te

m
en

t a
nd

 th
e 

in
fo

rm
at

io
n 

co
nt

ai
ne

d 
he

re
in

 a
re

 s
ub

je
ct

 to
 c

om
pl

et
io

n 
or

 a
m

en
dm

en
t. 

 T
he

 S
er

ie
s 

20
07

B
 B

on
ds

 m
ay

 n
ot

 b
e 

so
ld

 n
or

 m
ay

 o
ff

er
s 

to
 b

uy
 b

e 
ac

ce
pt

ed
 p

rio
r t

o 
th

e 
tim

e 
th

e 
O

ff
ic

ia
l 

St
at

em
en

t i
s d

el
iv

er
ed

 in
 fi

na
l f

or
m

.  
U

nd
er

 n
o 

ci
rc

um
st

an
ce

s s
ha

ll 
th

is
 P

re
lim

in
ar

y 
O

ff
ic

ia
l S

ta
te

m
en

t c
on

st
itu

te
 a

n 
of

fe
r t

o 
se

ll 
or

 a
 so

lic
ita

tio
n 

of
 a

n 
of

fe
r t

o 
bu

y 
no

r s
ha

ll 
th

er
e 

be
 a

ny
 sa

le
 o

f t
he

 S
er

ie
s 2

00
7B

 B
on

ds
 in

 a
ny

 
ju

ris
di

ct
io

n 
in

 w
hi

ch
 su

ch
 o

ff
er

, s
ol

ic
ita

tio
n 

or
 sa

le
 w

ou
ld

 b
e 

un
la

w
fu

l p
rio

r t
o 

re
gi

st
ra

tio
n 

or
 q

ua
lif

ic
at

io
n 

un
de

r t
he

 se
cu

rit
ie

s l
aw

s o
f a

ny
 su

ch
 ju

ris
di

ct
io

n.
 

 
 

PRELIMINARY OFFICIAL STATEMENT DATED AUGUST 30, 2007 

NEW ISSUE - BOOK-ENTRY ONLY SEE "RATINGS" HEREIN 

In the opinion of Co-Bond Counsel, assuming the accuracy of certain representations and certifications and compliance with 
certain tax covenants, interest on the Series 2007B Bonds is not includable in gross income for federal income tax purposes under 
existing law and will not be treated as an item of tax preference for purposes of calculating the federal alternative minimum tax 
imposed on individuals or corporations, but such interest will be includable in adjusted current earnings in computing the federal 
alternative minimum tax imposed on certain corporations.  See "TAX EXEMPTION."  In the opinion of Co-Bond Counsel, interest on the 
Series 2007B Bonds is exempt from present State of Georgia income taxation under existing statutes as described herein. 

$404,000,000* 
METROPOLITAN ATLANTA RAPID TRANSIT AUTHORITY (Georgia) 

Sales Tax Revenue Bonds 
(Third Indenture Series) 
Refunding Series 2007B 

 
Dated:  Date of Delivery  Due:  July 1, as shown below 

This cover page contains information regarding the Series 2007B Bonds for quick reference only.  It is not a summary of the 
Series 2007B Bonds or the security therefor.  Investors should read this entire Official Statement to obtain information necessary to 
the making of an informed investment decision. 

The Series 2007B Bonds will be dated as of their date of delivery, and interest will be payable semiannually on January 1 and 
July 1 of each year, commencing on January 1, 2008, by check or draft of U.S. Bank National Association, as trustee and paying 
agent. 

The Series 2007B Bonds will be fully registered, in the denominations of $5,000 or any integral multiple thereof, and, when 
issued, registered in the name of Cede & Co., as nominee for The Depository Trust Company ("DTC"), New York, New York.  DTC 
will act as the initial securities depository for the Series 2007B Bonds.  Purchases of the beneficial ownership interests in the Series 
2007B Bonds will be made in book-entry only form, without certificates.  See "DESCRIPTION OF THE SERIES 2007B BONDS–Book-Entry 
Only Bonds" herein. 

The Series 2007B Bonds are limited obligations of the Authority payable solely from and secured solely by a pledge of and 
third priority lien on receipts of a retail sales and use tax collected in Fulton and DeKalb Counties, Georgia and deposited with 
the Trustee pursuant to a Trust Indenture and a Rapid Transit Contract and Assistance Agreement described herein.  The 
Series 2007B Bonds do not constitute a debt of the State of Georgia or of any city or county thereof.  The Authority has no 
taxing power. 

The Series 2007B Bonds are subject to optional redemption prior to maturity as set forth herein.  At the bidder's option, certain 
Series 2007B Bonds may be designated as "Term Bonds" and subject to mandatory sinking fund redemption. 

Maturities, Amounts, Interest Rates, Prices or Yields and CUSIP Numbers 

Year 
(July 1) 

Principal* 
Amount 

Interest 
Rate 

Prices or 
Yield 

CUSIP 
Number 

Year 
(July 1) 

Principal* 
Amount 

Interest 
Rate 

Prices or 
Yield 

CUSIP 
Number 

          
2026 $25,460,000    2032 $33,870,000    
2027 26,700,000    2033 35,560,000    
2028 28,000,000    2034 37,430,000    
2029 29,370,000    2035 39,395,000    
2030 30,805,000    2036 41,465,000    
2031 32,305,000    2037 43,640,000    

The Series 2007B Bonds are offered when, as and if issued and accepted by the original purchasers, subject to the approval of 
legality by King & Spalding LLP and Howell & Associates, LLC, Co-Bond Counsel, both of Atlanta, Georgia.  Certain legal matters 
will be passed upon for the Authority by its counsel, McKenna Long & Aldridge LLP, Atlanta, Georgia.  It is expected that the Series 
2007B Bonds in definitive form will be available for delivery through the facilities of DTC in New York, New York on or about 
September 25, 2007. 

Dated  September __, 2007 

                                                      
* Preliminary, subject to change 
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No person has been authorized to give information or to make any representation other than those 
contained in this Official Statement; and, if given or made, such other information or representations must 
not be relied upon as having been authorized by the Authority.  This Official Statement does not 
constitute an offer to sell or solicitation of an offer to buy, nor shall there be any sale of the Series 2007B 
Bonds offered hereby by any person in any jurisdiction in which it is unlawful for such person to make 
such offer, solicitation or sale.  Any information, estimates and/or expressions of opinion herein are 
subject to change without notice.  The delivery of this Official Statement at any time does not imply that 
information herein is correct as of any time subsequent to its date. 

This Official Statement is not to be construed as a contract with the purchaser(s) of the Series 
2007B Bonds.  Statements contained in this Official Statement which involve estimates, forecasts or 
matters of opinion, whether or not expressly so described herein, are intended solely as such and are not 
to be construed as representations of facts. 

The information set forth herein has been obtained from the Authority and other sources that are 
believed to be reliable, but the accuracy or completeness of the information is not guaranteed by the 
Authority or the Underwriters. 

____________________ 
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OFFICIAL STATEMENT 

$404,000,000* 
METROPOLITAN ATLANTA RAPID TRANSIT AUTHORITY (Georgia) 

Sales Tax Revenue Bonds 
(Third Indenture Series) 
Refunding Series 2007B 

INTRODUCTION 

General 

The purpose of this Official Statement, which includes the cover page, inside cover page and the 
appendices hereto, is to set forth information in connection with the issuance by the Metropolitan Atlanta 
Rapid Transit Authority (the "Authority") of its $404,000,000* Sales Tax Revenue Bonds (Third 
Indenture Series), Refunding Series 2007B (the "Series 2007B Bonds").  The Series 2007B Bonds are 
being issued pursuant to a Trust Indenture dated as of October 1, 2003, as amended by a First 
Supplemental Trust Indenture dated as of December 1, 2004, a Second Supplemental Trust Indenture 
dated as of April 1, 2005, a Third Supplemental Trust Indenture dated as of June 1, 2005, a Fourth 
Supplemental Trust Indenture dated as of March 1, 2007 and a Fifth Supplemental Trust Indenture dated 
as of September 1, 2007 (collectively, the "Indenture"), each by and between the Authority and U.S. Bank 
National Association (as successor to SunTrust Bank), as trustee (the "Trustee"), and a resolution adopted 
by the Authority on September __, 2007 (the "Bond Resolution"). 

U.S. Bank National Association is Bond Registrar (the "Registrar"), Paying Agent (the "Paying 
Agent") and Authenticating Agent (the "Authenticating Agent") with respect to the Series 2007B Bonds, 
and has a corporate trust office located in Atlanta, Georgia.  Certain capitalized terms used in this Official 
Statement and not otherwise defined herein have the meanings set forth in Appendix C attached hereto. 

The Authority and the System 

The Authority is a public body corporate and joint public instrumentality of the City of Atlanta 
("Atlanta"), Fulton County ("Fulton"), DeKalb County ("DeKalb"), Cobb County ("Cobb"), Clayton 
County ("Clayton") and Gwinnett County ("Gwinnett"), Georgia, created and existing under the laws of 
the State of Georgia (the "State") including the Metropolitan Atlanta Rapid Transit Authority Act of 1965 
(Ga. Laws 1965, p. 2243), as amended (the "Act"), and a 1964 Amendment to the Georgia Constitution 
(Ga. Laws 1964, p. 1008).  The Authority was created for the purposes of planning, constructing, 
financing and operating a rapid transit system (the "System"). 

Pursuant to the Act, the Authority, Atlanta, Fulton, DeKalb, Clayton and Gwinnett entered into a 
Rapid Transit Contract and Assistance Agreement dated as of September 1, 1971 (as amended, the 
"Contract").  Fulton and DeKalb, which include all of Atlanta within their boundaries, approved the 
Contract pursuant to 1971 referenda.  Under the terms of the Contract, Fulton and DeKalb are obligated to 
levy a retail sales and use tax for rapid transit purposes (the "Sales Tax") in consideration of the 
Authority's undertaking to acquire, construct, improve, operate and maintain the System.  Atlanta agreed 
to assist in the development of the System through the dedication of public rights of way, the exercise of 
the power of eminent domain and other acts of assistance but has not pledged any tax.  Clayton and 
                                                      
* Preliminary, subject to change 
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Gwinnett, pursuant to 1971 referenda, did not approve the Contract and have pledged no tax or other 
revenues to the Authority.  The Contract did not become and is not binding on Clayton and Gwinnett.  
With respect to additional information relating to the Authority, see "THE AUTHORITY AND THE SYSTEM" 
herein. 

The System and its development are based upon a plan developed by the Authority in 1971, as 
amended from time to time.  The System has as its major components a fixed rail transit system and a bus 
system providing both local and express bus service.  The Authority presently has approximately 559 
buses with which it renders extensive bus service throughout Fulton and DeKalb and limited service into 
Clayton, Gwinnett and Cobb.  Fixed rail passenger service, which was inaugurated in June 1979, is 
presently operated over 47.6 miles of East-West and North-South Lines with 38 stations in Fulton and 
DeKalb.  As presently contemplated under the Authority's development plan, the fixed rail portion of the 
System will ultimately consist of 60 miles of double track with 45 stations.  See "THE AUTHORITY AND 
THE SYSTEM-The Rapid Transit System" herein. 

Continuing Disclosure Undertaking 

As described herein under "CONTINUING DISCLOSURE UNDERTAKING," the Authority has agreed 
to certain covenants designed to assist the Underwriters in complying with Rule 15c2-12 promulgated by 
the Securities and Exchange Commission (the "SEC") pursuant to the Securities Exchange Act of 1934, 
as amended ("Rule 15c2-12"). 

Miscellaneous 

This Official Statement contains information only as of its date, and the information contained 
herein is subject to change.  This Official Statement contains brief descriptions of the System, the Sales 
Tax, the Series 2007B Bonds, the Indenture and the Contract.  All references and summaries of all 
documents referred to herein do not purport to be comprehensive or definitive and are qualified by 
reference to all such documents for full and complete statements of the terms thereof.  Copies of the 
Indenture and the Contract may be obtained from the Trustee at the following address:  U.S. Bank 
National Association, 1349 W. Peachtree Street, N.W., Two Midtown Plaza, Suite 1050, Atlanta, Georgia 
30309, Attention:  Corporate Trust. 

This Official Statement contains forecasts, projects and estimates that are based upon current 
expectations but are not intended as representations of fact or guarantees of results.  If and when included 
in this Official Statement, the words "expects," "forecasts," "projects," "intends," "anticipates," 
"estimates" and analogous expressions are intended to identify forward-looking statements as defined in 
the Securities Act of 1933, as amended, and any such statements inherently are subject to a variety of 
risks and uncertainties which could cause actual results to differ materially from those contemplated in 
such forward-looking statements.  These forward-looking statements speak only as of the date of this 
Official Statement.  The Authority disclaims any obligation or undertaking to release publicly any updates 
or revisions of any forward-looking statement contained in this Official Statement to reflect any change in 
the Authority's expectations with regard thereto or any change in events, conditions or circumstances on 
which any such statement is based. 

This introduction is subject in all respects to more complete information contained in this Official 
Statement.  This introduction is only a brief description and a full review should be made of this entire 
Official Statement, as well as of the documents summarized or described herein. 
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DESCRIPTION OF THE SERIES 2007B BONDS 

General 

The Series 2007B Bonds will bear interest at the rates per annum and mature on the dates and in 
the principal amounts set forth on the cover page of this Official Statement.  The Series 2007B Bonds will 
be issued in fully registered form in denominations of $5,000 or any integral multiple thereof.  The Series 
2007B Bonds will be dated as of their date of delivery.  Interest on the Series 2007B Bonds will be 
payable semiannually on each January 1 and July 1 (each, an "Interest Payment Date"), commencing on 
January 1, 2008.  When the Series 2007B Bonds are no longer in the book-entry only system, interest will 
be paid to the owner of each Series 2007B Bond as shown on the registration books kept by the Registrar 
as of the Regular Record Date (i.e., the June 15 or December 15 next preceding the applicable Interest 
Payment Date) by check or draft mailed to such registered owner at such owner's address as it appears on 
the registration books of the Registrar or at such other address as is furnished in writing to the Registrar; 
provided, however, that at the option of any owner of at least $1,000,000 of Series 2007B Bonds, 
payment will be made by wire transfer.  Principal of and premium, if any, on the Series 2007B Bonds are 
payable when due, upon surrender of the Series 2007B Bonds at the principal office of the Paying Agent, 
in lawful money of the United States of America.  See "–Book-Entry Only Bonds" herein. 

The Registrar maintains books for the registration and transfer of Series 2007B Bonds.  The 
Trustee and the Authority may deem and treat the person in whose name a Series 2007B Bond is 
registered on the registration books maintained by the Registrar as the absolute owner thereof for all 
purposes.  When the Series 2007B Bonds are no longer in the book-entry only system, the Series 2007B 
Bonds are transferable by the owner thereof in person or by such person's duly appointed attorney, upon 
surrender for transfer at the principal office of the Registrar, as Authenticating Agent.  Series 2007B 
Bonds may be exchanged at the principal office of the Registrar for a like aggregate principal amount of 
Series 2007B Bonds of like maturity and interest rate.  See "–Book-Entry Only Bonds" herein. 

No charge will be made for exchange or transfer of the Series 2007B Bonds, except the Authority 
or the Registrar may make a charge sufficient to reimburse it for any tax or other governmental charge 
required to be paid with respect to such exchange or transfer.  The Registrar will not be required to 
transfer or exchange any Series 2007B Bond (i) during a period of 15 days next preceding any Interest 
Payment Date for such Series 2007B Bonds, (ii) during the 15 days immediately preceding the date of 
mailing of notice of redemption of Series 2007B Bonds or (iii) at any time following the mailing of any 
such notice in the case of Series 2007B Bonds selected for redemption. 

Optional Redemption 

The Series 2007B Bonds are subject to redemption prior to maturity at the option of the 
Authority, in whole or in part at any time, on or after July 1, 2017, and in integral multiples of $5,000 
from any moneys available therefor, at a redemption price of 100% of the principal amount of Series 
2007B Bonds or portions thereof to be redeemed, plus accrued interest to the redemption date. 

Mandatory Sinking Fund Redemption 

The Series 2007B Bonds are being sold at public sale by the Authority.  See "UNDERWRITING" 
herein.  At the bidder's option, two or more consecutive maturities of the Series 2007B Bonds may be 
designated as "Term Bonds" and subject to mandatory sinking fund redemption in principal amounts 
equal to the Series 2007B Bonds which would have matured in those years. 

The Series 2007B Bonds maturing on July 1, 20__ are subject to mandatory sinking fund 
redemption in part from time to time prior to maturity on July 1 of the years and in the principal amounts 
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indicated below, without a premium, plus accrued interest to the redemption date (the 20__ amount to be 
paid rather than redeemed): 

Year  Principal Amount 

   
   
   

Notice of Redemption and Method of Selection 

Notice of redemption will be given by first-class mail not less than 30 nor more than 60 days 
prior to the redemption date to each registered owner of the Series 2007B Bonds called for redemption at 
the address shown on the registration books maintained by the Registrar.  If notice of redemption has been 
given as described above and if payment of the redemption price has been duly provided for on the 
redemption date, then interest on such Series 2007B Bonds will cease to accrue, and the owners of such 
Series 2007B Bonds will have no rights with respect to such Series 2007B Bonds, and the owners of such 
Series 2007B Bonds shall have no rights under the Indenture except to receive payment of the redemption 
price and unpaid interest accrued to the redemption date. 

If less than all of a maturity of the Series 2007B Bonds is to be redeemed, the particular Series 
2007B Bonds or portion of Series 2007B Bonds will be redeemed in order of maturity selected by the 
Authority and by lot within a maturity. 

Book-Entry Only Bonds 

The information concerning The Depository Trust Company ("DTC"), New York, New York, 
and the book-entry only system set forth below and in Appendix E attached hereto has been obtained 
from DTC.  The Authority makes no representation or warranty regarding the accuracy or completeness 
of such information. 

The Series 2007B Bonds initially will be delivered in the form of fully registered, book-entry 
only bonds.  Upon initial delivery, the ownership of the Series 2007B Bonds will be registered in the 
registry books kept by the Registrar in the name of Cede & Co., as nominee of DTC, which will act as the 
initial securities depository for the Series 2007B Bonds (the "Bond Depository") with respect to the Series 
2007B Bonds, under a book-entry only system.  Purchasers of the Series 2007B Bonds (the "Beneficial 
Owners") will not receive certificates representing their interest in the Series 2007B Bonds.  Purchases of 
beneficial interests in the Series 2007B Bonds will be made in book-entry only form in authorized 
denominations by credit to participating broker-dealers and other institutions on the books of DTC.  
Principal of and interest on the Series 2007B Bonds will be payable by the Paying Agent directly to DTC 
as the registered owner thereof.  Disbursement of such payments to the DTC Participants (as defined 
hereinafter) is the responsibility of DTC and disbursements of such payments to the Beneficial Owners is 
the responsibility of DTC Participants and Indirect Participants (as defined hereinafter), as more fully 
described herein.  Any purchaser of beneficial interests in the Series 2007B Bonds must maintain an 
account with a broker or dealer who is, or acts through, a DTC Participant to receive payment of the 
principal of and interest on such Series 2007B Bonds.  For a description of the book-entry only system, 
DTC and the payment of principal of and interest on the Series 2007B Bonds in the book-entry only 
system, see Appendix E, "DESCRIPTION OF BOOK-ENTRY ONLY SYSTEM" attached hereto. 
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Authorization for and Validation of the Series 2007B Bonds 

The Series 2007B Bonds are being issued under and pursuant to the Act, the Contract, the 
Indenture and the Bond Resolution.  The Act requires that the Authority's bonds be confirmed and 
validated in accordance with the Georgia Revenue Bond Law.  Proceedings were instituted in the 
Superior Court of Fulton County, Georgia, and such Court entered orders on February 16, 2004 and 
January 3, 2007, respectively, confirming and validating the hereinafter defined Bonds, including the 
Series 2007B Bonds, and the security therefor.  Georgia law provides that the judgment of the Superior 
Court of Fulton County, Georgia, validating the issuance of the Bonds and the security therefor, shall be 
forever conclusive as to the validity of the Bonds and the security therefor against the Authority and any 
municipality, county, authority, subdivision, instrumentality or department of the State which is 
contracting with the Authority and which is a party to the validation proceedings. 

ESTIMATED SOURCES AND USES OF PROCEEDS OF THE SERIES 2007B BONDS 

The following table presents the estimated sources and uses of funds of the Series 2007B Bonds: 

Sources: 

Par Amount of Series 2007B Bonds   
[Plus/Less] Net Original Issue [Premium/Discount] 
Plus Sinking Fund Moneys for Series 2004 Notes   

Total Sources   

Uses: 

Escrow Account   
Interest Account of Bond Fund 
Costs of Issuance1   

Total Uses   
   
1 Includes legal fees, financial advisory fees, underwriter's discount, printing costs and a premium for the Series 

2007B Reserve Fund Policy. 

PLAN OF REFUNDING 

A portion of the proceeds of the Series 2007B Bonds will be used for the purpose of refunding all 
of the Authority's its Sales Tax Revenue Commercial Paper Bond Anticipation Notes (Third Indenture 
Series), Series 2004A in an aggregate principal amount not to exceed $200,000,000 (the "Series 2004A 
Notes") and its Sales Tax Revenue Commercial Paper Bond Anticipation Notes (Third Indenture Series), 
Series 2004B in an aggregate principal amount not to exceed $200,000,000 (the "Series 2004B Notes" 
and together with the Series 2004A Notes, the "Series 2004 Notes"). 

The Series 2004 Notes were issued on December 2, 2002 for the purpose of providing funds to 
finance certain construction and developments costs incurred in connection with the extension of the 
System and to pay certain costs of issuance.  The Series 2004 Notes to be refunded are scheduled to 
mature in October 2007 through and including December 2007. 

To refund the Series 2004 Notes, a portion of the proceeds of the Series 2007B Bonds, together 
with certain other moneys provided by the Authority as described in the hereinafter defined Escrow 
Agreement, will be used to purchase direct obligations of, or obligations which are unconditionally 



 

 6   

guaranteed by, the United States of America (the "Defeasance Securities").  The principal of and interest 
on the Defeasance Securities, when due, will be sufficient to pay, when due, the principal of (upon 
redemption) and interest on the Series 2004 Notes.  The Defeasance Securities will be deposited with the 
Trustee and will be held in trust and utilized by the Trustee in accordance with the provisions of a 
Refunding Escrow Agreement, to be entered into between the Trustee (as trustee under the Indenture and 
as Escrow Agent) and the Authority (such Refunding Escrow Agreement being herein referred to as the 
"Escrow Agreement").  Such deposits will be made into the Escrow Account (the "Escrow Account") 
created under the Escrow Agreement.  Upon such deposit, which will be made upon the delivery of the 
Series 2007B Bonds, the Series 2004 Notes will be deemed paid and no longer outstanding under the 
Indenture. 

The Series 2004 Notes will be paid as such Series 2004 Notes mature in October 2007 
through and including December 2007 in an amount equal to the principal amount thereof plus 
accrued interest to each maturity date. 

SECURITY FOR THE SERIES 2007B BONDS 

Limited Obligations 

The Series 2007B Bonds are limited obligations of the Authority payable solely from and secured 
by a pledge of and third priority lien on receipts from Fulton and DeKalb under the Contract which are 
deposited with the Trustee.  The Series 2007B Bonds do not constitute a debt of the State of Georgia or 
any city or county thereof.  The Authority has no taxing power.  The Authority has not pledged any 
revenue which it may derive from its operations or from any source other than the Sales Tax Receipts to 
the payment of the hereinafter described First Indenture Bonds, Second Indenture Bonds or the Bonds, 
including the Series 2007B Bonds.  The Authority has made no pledge of, nor granted any security 
interest in, any property of the System for the benefit of the holders or owners of the First Indenture 
Bonds, the Second Indenture Bonds or the Bonds.  The Series 2007B Bonds are subordinate in lien and 
right of payment to the hereinafter defined First Indenture Bonds and Second Indenture Bonds. 

Pledge of Indenture 

Under the Indenture, the Authority has pledged to the Trustee for the benefit of the owners of the 
Series 2007B Bonds and Bonds issued on a parity therewith, receipts from Fulton and DeKalb under the 
Contract, which consist primarily of the Sales Tax Receipts, after application of the Sales Tax Receipts in 
accordance with (i) the First Indenture for the benefit of the holders and owners of the First Indenture 
Bonds and (ii) the Second Indenture for the benefit of the holders and owners of the Second Indenture 
Bonds.  See "SECURITY FOR THE SERIES 2007B BONDS–Outstanding Bonds" herein. 

The Contract 

Pursuant to the Contract and the Act, Fulton and DeKalb are obligated to levy the Sales Tax at the 
maximum rate permitted under the Act, which is currently the rate of 1% until June 30, 2047 and ½ of 1% 
from July 1, 2047 to and including April 24, 2057.  See "THE SALES TAX" herein.  The Contract currently 
expires on April 24, 2057.  The obligations of Fulton and DeKalb under the Contract to make payments to 
the Authority from the levy of the Sales Tax are absolute and unconditional, and such payments are not to 
abate or be reduced for any reason, including damage or destruction to the System or interruption or 
stoppage of service.  Fulton and DeKalb are not entitled under the Contract to exercise any right of setoff 
or any similar right with respect to such payments or to withhold any such payments because of any 
claimed breach of the Contract by the Authority or any other party thereto. 
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Outstanding Bonds 

The Authority has previously issued its sales tax revenue bonds, in series designated 
alphabetically from "A" to "P" (the "First Indenture Bonds").  As of August 1, 2007, $260,880,000 in 
aggregate principal amount of the First Indenture Bonds were outstanding. 

The First Indenture Bonds were issued pursuant to a Trust Indenture dated as of January 1, 1976 
(as amended and supplemented, the "First Indenture").  The trustee for the First Indenture Bonds is 
currently U.S. Bank National Association (the "First Indenture Trustee").  The First Indenture Bonds are 
secured by a first priority lien on and pledge of all amounts due from Fulton and DeKalb under the 
Contract, i.e., the proceeds derived from the levy of the Sales Tax.  The Authority has relinquished its 
right to issue additional sales tax revenue bonds under the First Indenture. 

The Authority has previously issued (i) $150,000,000 aggregate principal amount of Metropolitan 
Atlanta Rapid Transit Authority Sales Tax Revenue Bonds (Second Indenture Series) Series 1993A (the 
"Series 1993A Bonds"), (ii) $100,000,000 aggregate principal amount of Metropolitan Atlanta Rapid 
Transit Authority Sales Tax Revenue Bonds (Second Indenture Series) Series 1994A (the "Series 1994A 
Bonds"), (iii) $163,650,000 aggregate principal amount of the Metropolitan Atlanta Rapid Transit 
Authority Sales Tax Revenue Bonds (Second Indenture Series) Refunding Series 1996A (the Series 
1996A Bonds"), (iv) $144,535,000 aggregate principal amount of Metropolitan Atlanta Rapid Transit 
Authority Sales Tax Revenue Bonds (Second Indenture Series) Refunding Series 1998A (the "Series 
1998A Bonds"), (v) $200,000,000 aggregate principal amount of Metropolitan Atlanta Rapid Transit 
Authority Sales Tax Revenue Bonds (Second Indenture Series) Series 1998B (the "Series 1998B Bonds"), 
(vi) $100,000,000 aggregate principal amount of Metropolitan Atlanta Rapid Transit Authority Variable 
Rate Sales Tax Revenue Bonds (Second Indenture Series) Series 2000A (the "Series 2000A Bonds"), 
(vii) $100,000,000 aggregate principal amount of Metropolitan Atlanta Rapid Transit Authority Variable 
Rate Sales Tax Revenue Bonds (Second Indenture Series) Series 2000B (the "Series 2000B Bonds" and 
together with the Series 2000A Bonds, the "Series 2000 Bonds"), (viii) $34,900,000 aggregate principal 
amount of Metropolitan Atlanta Rapid Transit Authority Sales Tax Revenue Bonds (Second Indenture 
Series) Refunding Series 2001 (the "Series 2001 Bonds"), (ix) $160,000,000 aggregate principal amount 
of Metropolitan Atlanta Rapid Transit Authority Sales Tax Revenue Bonds (Second Indenture Series) 
Series 2002 (the "Series 2002 Bonds") and (x) $103,075,000 aggregate principal amount of Metropolitan 
Atlanta Rapid Transit Authority Sales Tax Revenue Bonds (Second Indenture Series) Refunding Series 
2003A (the "Series 2003A Bonds" and together with the Series 1993A Bonds, the Series 1994A Bonds, 
the Series 1996A Bonds, the Series 1998A Bonds, the Series 1998B Bonds, the Series 2000A Bonds, the 
Series 2000B Bonds, the Series 2001 Bonds and the Series 2002 Bonds, the "Second Indenture Bonds").  
The Series 1994A Bonds were refunded with the proceeds from the Series 1996A Bonds, and the Series 
1996A Bonds were refunded with the proceeds of the Series 2006A Bonds (described below).  The Series 
1993A Bonds were refunded with the proceeds of the Series 2003A Bonds.  The Series 1998B Bonds 
were refunded with the proceeds from the Series 2005A Bonds (described below).  The Series 2001 
Bonds have been paid.  And the Series 2002 Bonds were refunded with the proceeds of the Series 2007A 
Bonds (described below).   As of August 1, 2007, $354,845,000 in aggregate principal amount of the 
Second Indenture Bonds were outstanding. 

The Second Indenture Bonds were issued pursuant to a Trust Indenture dated as of March 1, 1993 
(as amended and supplemented, the "Second Indenture") by and between the Authority and U.S. Bank 
National Association (as successor to SunTrust Bank), as trustee (the "Second Indenture Trustee").  The 
Second Indenture Bonds are secured by a second priority lien on and pledge of all amounts due from 
Fulton and DeKalb under the Contract.  The Authority has relinquished its right to issue additional sales 
tax revenue bonds under the Second Indenture. 
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The Authority previously issued (i) its Sales Tax Revenue Commercial Paper Bond Anticipation 
Notes (Third Indenture Series), Series 2004A in an aggregate principal amount not to exceed 
$200,000,000 (the "Series 2004A Notes") and its Sales Tax Revenue Commercial Paper Bond 
Anticipation Notes (Third Indenture Series), Series 2004B in an aggregate principal amount not to exceed 
$200,000,000 (the "Series 2004B Notes" and together with the Series 2004A Notes, the "Series 2004 
Notes"), (ii) $190,490,000 aggregate principal amount of Metropolitan Atlanta Rapid Transit Authority 
Sales Tax Revenue Bonds (Third Indenture Series) Refunding Series 2005A (the "Series 2005A Bonds"), 
(iii) $162,375,000 aggregate principal amount of Metropolitan Atlanta Rapid Transit Authority Sales Tax 
Revenue Bonds (Third Indenture Series) Refunding Series 2006A (the "Series 2006A Bonds") and 
(iv) $145,725,000 aggregate principal amount of Metropolitan Atlanta Rapid Transit Authority Sales Tax 
Revenue Bonds (Third Indenture Series) Refunding Series 2007A (the "Series 2007A Bonds")..  The 
Series 2004 Notes, the Series 2005A Bonds, the Series 2006A Bonds and the Series 2007A Bonds were 
issued pursuant to the Indenture.  As of August 1, 2007, $400,000,000 in aggregate principal amount of 
the Series 2004 Notes, $190,490,000 in aggregate principal amount of the Series 2005A Bonds, 
$163,890,000 in aggregate principal amount of the Series 2006A Bonds and $145,725,000 in aggregate 
principal amount of the Series 2007A Bonds were outstanding.  Currently, Moody's Investors Service and 
Standard & Poor's Ratings Group have assigned their municipal bond ratings of "Aa3" and "AA+," 
respectively, to the Series 2005A Bonds, the Series 2006A Bonds and the Series 2007A Bonds.  The 
Authority may issue Bonds under the Indenture as described herein under "SECURITY FOR THE SERIES 
2007B BONDS–Additional Indebtedness."  The Series 2007B Bonds are issued and secured on a parity 
basis with the Series 2005A Bonds, the Series 2006A Bonds, the Series 2007A Bonds and any Bonds 
which may be issued under the Indenture in the future. 

Reserve Fund 

Pursuant to the terms of the Indenture, the Authority has established a Series 2007B Reserve 
Fund with respect to the Series 2007B Bonds which will be used to pay (to the extent of the funds therein) 
principal and interest falling due in any Bond Year to the extent amounts on deposit in the Bond Fund are 
insufficient therefor.  The Series 2007B Reserve Fund secures the Series 2007B Bonds and, at the election 
of the Authority, may secure other Bonds for which the Reserve Fund Requirement is the same as the 
Series 2007B Reserve Fund Requirement for the Series 2007B Bonds.  The Indenture permits the 
Authority to establish a Reserve Fund with respect to each other series of Bonds (or to have no Reserve 
Fund as to any such series of Bonds) and any amounts in such Reserve Funds will not be available to pay 
amounts due on the Series 2007B Bonds unless so provided upon the creation of such Reserve Fund. 

The Indenture requires that the Authority maintain on deposit in the Series 2007B Reserve Fund 
an amount equal to the "Series 2007B Reserve Fund Requirement," which is equal to one-half of the Total 
Debt Service due in any Bond Year on the Series 2007B Bonds and any other Bonds outstanding and 
secured by the Series 2007B Reserve Fund. 

The Indenture authorizes the Authority to obtain a surety bond in place of fully funding the 
Reserve Fund.  See "THE INDENTURE–Revenues and Funds–Reserve Fund" in Appendix C attached 
hereto for matters concerning Reserve Fund Credit Facilities.  Accordingly, application will be made to a 
bond insurer (the "Surety Provider") for a commitment to issue its Municipal Bond Debt Service Reserve 
Fund Policy with respect to the Series 2007B Bonds (the "Series 2007B Reserve Fund Policy").  The 
Series 2007B Reserve Fund Policy unconditionally guarantees the payment of that portion of the principal 
of and interest on the Series 2007B Bonds which has become due for payment, but shall be unpaid by 
reason of nonpayment by the Authority, provided that the aggregate amount paid under the Series 2007B 
Reserve Fund Policy may not exceed the maximum amount set forth in the Series 2007B Reserve Fund 
Policy, $________.  The Surety Provider will make such payments to the Paying Agent on the later of the 
date on which such principal and interest is due or on the business day next following the day on which 
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the Surety Provider shall have received telephonic or telegraphic notice subsequently confirmed in 
writing or written notice by registered or certified mail from the Paying Agent of the nonpayment of such 
amount by the Authority.  The term "nonpayment" in respect of a Series 2007B Bond includes any 
payment of principal or interest made to an owner of a Series 2007B Bond which has been recovered 
from such owner pursuant to the United States Bankruptcy Code by a trustee in bankruptcy in accordance 
with a final nonappealable order of a court having competent jurisdiction. 

The Series 2007B Reserve Fund Policy is non-cancellable and the premium will be fully paid at 
the time of delivery of the Series 2007B Bonds.  The Series 2007B Reserve Fund Policy covers failure to 
pay principal of the Series 2007B Bonds on their respective stated maturity dates, or dates on which the 
same shall have been called for mandatory sinking fund redemption, and not on any other date on which 
the Series 2007B Bonds may have been accelerated, and covers the failure to pay an installment of 
interest on the stated date for its payment.  The Series 2007B Reserve Fund Policy shall terminate on the 
earlier of the scheduled final maturity date of the Series 2007B Bonds or the date on which no Series 
2007B Bonds are outstanding under the Indenture. 

The Series 2007B Reserve Fund Policy is not covered by the Property/Casualty Insurance 
Security Fund specified in Article 76 of the New York Insurance Law. 

The Series 2007B Reserve Fund Policy will be held by the Paying Agent in the Bond Fund and is 
provided as an alternative to the Authority depositing funds equal to the Series 2007B Reserve Fund 
Requirement.  The Series 2007B Reserve Fund Policy will be issued in the face amount equal to one-half 
of Total Debt Service for the Series 2007B Bonds, and the premium therefor will be fully paid by the 
Authority at the time of delivery of the Series 2007B Bonds. 

Additional Indebtedness 

The Authority may issue Additional Bonds on a parity with the lien of all Bonds currently 
outstanding under the Indenture, including the Series 2007B Bonds, upon satisfaction of certain terms and 
conditions described herein (see Appendix C, "THE INDENTURE--Additional Parity Bonds" attached 
hereto).  These terms and conditions include delivery of a certificate of an Authority Representative that 
the estimated amounts to be received under the Contract (i.e., Sales Tax Receipts) by the First Indenture 
Trustee, the Second Indenture Trustee and the Trustee in each Bond Year are at least equal to two times 
the aggregate amount of Total Debt Service which will become due during each corresponding Bond 
Year on the Bonds, the First Indenture Bonds and the Second Indenture Bonds.  Such certificate must 
cover a period of at least 15 Bond Years and must be based on an opinion of a Consultant as to the 
estimated amounts to be received under the Contract.  The Authority may, without meeting this 
requirement, issue Bonds to refund any Bonds, First Indenture Bonds or Second Indenture Bonds so long 
as following the refunding, Debt Service on the Bonds, the First Indenture Bonds or the Second Indenture 
Bonds, if applicable, is not increased in any Bond Year or if all outstanding Bonds, First Indenture Bonds 
or Second Indenture Bonds, as the case may be, are being refunded.  In addition, without meeting the tests 
prescribed under the Indenture for the issuance of parity obligations, the Authority may issue additional 
obligations junior to the lien created by the Indenture as described in Appendix C under "THE 
INDENTURE–Other Obligations; Subordinate Indebtedness." 

The Authority has an ongoing capital program which necessitates the issuance of revenue bonds 
by the Authority.  The Authority has no plans to issue additional revenue bonds for its capital program 
prior to the end of the fiscal year ending June 30, 2011 other than (1) the Series 2007B Bonds, (2) up to 
$400 million of commercial paper notes, and (3) refunding revenue bonds for the purpose of realizing 
debt service savings. 
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Flow of Funds 

Under the Contract, Fulton and DeKalb have agreed to cause the total Sales Tax Receipts to be 
paid to the Authority.  The Sales Tax Receipts are collected by the Fiscal Division.  See "THE SALES 
TAX–Collection of Sales Tax" herein.  Pursuant to the terms of the Contract, Fulton and DeKalb have 
assigned their respective rights to receive the Sales Tax Receipts to the Authority and directed the State 
Treasurer, who acts through the Fiscal Division, to make such payments directly to the Authority. 

Pursuant to the terms of the Indenture, the Authority has covenanted and agreed with the Owners 
of the Bonds that, so long as any Bonds issued thereunder remain Outstanding and unpaid, it will cause 
all revenues, amounts and sums to be paid to it under the Contract to be paid (i) directly by the Fiscal 
Division to the First Indenture Trustee for the account of the Authority, so long as there are First 
Indenture Bonds Outstanding under the First Indenture, to be used by the First Indenture Trustee for the 
payment of all principal of, premium, if any, and interest on the First Indenture Bonds under the First 
Indenture and such other amounts as are required to be paid under the First Indenture, (ii) directly by the 
First Indenture Trustee to the Second Indenture Trustee for the account of the Authority, so long as there 
are Second Indenture Bonds Outstanding under the Second Indenture, for deposit into the Revenue Fund 
established under the Second Indenture, for the payment of all principal of, premium, if any and interest 
on the Second Indenture Bonds and for the payment of such other amounts as are required to be paid 
under the Second Indenture and (iii) directly by the Second Indenture Trustee to the Trustee for the 
account of the Authority, so long as there are Bonds Outstanding under the Indenture, for deposit into the 
Revenue Fund, for the payment of all principal of, premium, if any and interest on the Bonds and for the 
payment of such other amounts as are required to be paid thereunder. 

If there are no longer any First Indenture Bonds outstanding under the First Indenture, the 
Authority has covenanted to enter into an agreement with the Fiscal Division directing the Fiscal Division 
to make payments due the Authority under the Contract directly to the Second Indenture Trustee for the 
account of the Authority at the Principal Office of the Second Indenture Trustee.  If there are no longer 
any Second Indenture Bonds outstanding under the Second Indenture, but First Indenture Bonds remain 
outstanding under the First Indenture, the Authority covenants to direct the First Indenture Trustee that 
such amounts will be paid directly by the First Indenture Trustee to the Trustee for the account of the 
Authority into the Revenue Fund for the payment of all principal of, premium, if any and interest on the 
Bonds and for the payment of such other amounts as are required to be paid under the Indenture.  If there 
are no longer First Indenture Bonds outstanding under the First Indenture, nor Second Indenture Bonds 
outstanding under the Second Indenture, the Authority has covenanted to enter into an agreement with the 
Fiscal Division directing the Fiscal Division to make payments due the Authority under the Contract 
directly to the Trustee for the account of the Authority at the Principal Office of the Trustee.  The Trustee 
will deposit all Contract payments it receives from the Fiscal Division, the First Indenture Trustee or the 
Second Indenture Trustee in the Revenue Fund. 

The Trustee is required to deposit all Contract payments (i.e., Sales Tax Receipts) it receives from 
the First Indenture Trustee, the Second Indenture Trustee or the Fiscal Division in the Revenue Fund 
established under the Indenture.  Amounts on deposit in the Revenue Fund will be applied by the Trustee 
for the following purposes in the following order of priority: 

(i) to the respective accounts in the Bond Fund for the payment of the principal of, 
premium, if any, and interest due on the Bonds or to reimburse any Credit Provider for amounts 
paid under a Credit Facility for payment of the principal of, premium, if any, and interest due on 
the Bonds or to pay certain fees and expenses of the Trustee and the Paying Agent; 
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(ii) to the respective accounts in the Reserve Fund, to make up any deficiency in the 
Reserve Fund Requirement therein and to pay any amounts owed a Reserve Fund Credit 
Provider; 

(iii) to the respective accounts in the Rebate Fund, the amounts required to be 
deposited therein under any Tax Agreement; 

(iv) to such other fund, account or purpose as may be specified by the Authority in a 
Series Resolution or Supplemental Indenture or in a Certified Resolution; and 

(v) to the General Fund of the Authority to be used for any purpose permitted by 
law. 

To the extent there are insufficient amounts paid to the Trustee for deposit in the accounts created 
in the Bond Fund or the Reserve Fund, such amounts will be applied pro rata among all outstanding 
Series of Bonds according to the respective amounts of Debt Service on each such Series of Bonds 
accrued through the end of the current month. 

THE SALES TAX 

General 

The Act authorizes Fulton and DeKalb to levy the Sales Tax upon the retail purchase, retail sale, 
rental, storage, use or consumption of tangible personal property and certain services rendered within the 
geographic boundaries of those counties, subject to certain exceptions.  The Sales Tax is to correspond as 
nearly as practicable, except as to rate, with the State sales and use tax (the "State Sales Tax") levied 
pursuant to Article 1 of Chapter 8 of Title 48 of the Official Code of Georgia Annotated, as amended, and 
as it may from time to time be amended.  As a result, the sales, uses and services subject to the Sales Tax 
are identical to those subject to the State Sales Tax, except that sales of tangible personal property ordered 
by and delivered to a purchaser outside the geographical area of Fulton or DeKalb are not subject to the 
Sales Tax regardless of the point at which title passes.  A reciprocal credit is also allowed against the 
Sales Tax for any amounts paid pursuant to any local sales and use tax on tangible personal property 
purchased outside of Fulton or DeKalb.  The State may modify the State Sales Tax at any time, which 
modifications may include the creation of additional exemptions from the State Sales Tax and, 
effectively, the Sales Tax.  Such modifications may have an adverse effect on Sales Tax Receipts. 

Rate of Tax Levy 

Under the Contract, Fulton and DeKalb have agreed, during the term thereof, to levy the Sales 
Tax at the maximum rate permitted by the Act and to cause the Sales Tax Receipts to be paid to the 
Authority.  Pursuant to the Act and the Contract, the Sales Tax is currently to be levied at the rate of 1% 
until June 30, 2047, and at a rate of ½ of 1% from July 1, 2047 to April 24, 2057. 

Collection of Sales Tax 

The Sales Tax is administered and collected by the Revenue Commissioner of the State (the 
"Revenue Commissioner") in the same manner as the State Sales Tax.  The Sales Tax proceeds generally 
are required to be paid by retailers to the Revenue Commissioner on or before the 20th day of each month 
for the preceding month.  Retailers are allowed, as a collection fee, a percentage of the amount of Sales 
Tax proceeds due to the Revenue Commissioner in the form of a deduction in paying the amount due if 
said proceeds are not delinquent at the time of payment.  The rate of the deduction is the same as the rate 
from time to time authorized for deductions by retailers from the State Sales Tax.  At the current time, 
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with respect to each certificate of registration number on a retailer's sales tax return, this rate of deduction 
is 3% of the first $3,000 of the combined total amount of all sales and use taxes reported due on the return 
for each location and ½ of 1% of the portion exceeding $3,000.  An exception is made for sales and use 
taxes on motor fuel, where the rate of deduction is 3% of the combined total amount due of all such sales 
and use taxes. 

The Revenue Commissioner is required pursuant to the Act to pay the Sales Tax Receipts to the 
State Treasurer (whose functions have been transferred to the Fiscal Division) for the credit of a special 
fund designated "Collection of Metropolitan Atlanta Rapid Transit Authority Taxes," and upon their 
receipt the Sales Taxes of Fulton and DeKalb are to be credited to their respective separate accounts 
within such special fund. 

The Act requires the Fiscal Division, as soon as practicable after such monthly deposit into the 
State Treasury, to pay to Fulton and DeKalb the amount of their respective Sales Tax less 1% as a 
collection and administration fee.  Fulton and DeKalb, under the Contract, have assigned all rights to the 
Sales Tax Receipts to the Authority and the Contract authorizes and directs the Fiscal Division to make 
such payments directly to the Authority.  See "SECURITY FOR THE SERIES 2007B BONDS-Flow of Funds" 
herein for a description of the flow of Sales Tax Receipts to the First Indenture Trustee, the Second 
Indenture Trustee and the Trustee. 

Historical and Projected Sales Tax Revenues 

The collection of the Sales Tax in Fulton and DeKalb is dependent, among other things, on the 
general economic condition of those counties.  The Authority has retained the Economic Forecasting 
Center, Georgia State University (the "Economic Forecasting Center"), to periodically submit to the 
Authority a report setting forth its projections of the Sales Tax Receipts to be received by the Authority 
from Fulton and DeKalb through the fiscal year ending June 30, 2038.  The most recent report submitted 
to the Authority is dated August 17, 2007 (the "Report").  THE REPORT IS SET FORTH IN APPENDIX A AND 
SHOULD BE READ IN ITS ENTIRETY. 

In preparing the Report, the Economic Forecasting Center based its projections on certain 
assumptions which are set forth in the Report.  There can be no assurance that the assumptions with 
regard to future events will occur.  If such assumptions are incorrect, actual Sales Tax Receipts may differ 
significantly from the projections contained in the Report.  The Authority has included such projections in 
reliance upon the Economic Forecasting Center as experts, and the Authority does not warrant the 
accuracy or correctness of such projections. 

The following table is derived from the Report and sets forth the actual Sales Tax Receipts 
received by the Authority for the fiscal years ended June 30, 1973 through June 30, 2007 and the 
estimated Sales Tax Receipts to be received by the Authority in the fiscal years ending June 30, 2008 
through June 30, 2038. 
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Actual and Estimated Receipts From Sales Tax 
Fiscal Years Ended 1973-2007 and Ending 2008-2038 

(Dollars in Thousands) 

Actual  Estimated 
Fiscal Year 

Ended June 30 
  

Receipts 
 Percentage 

Change 
 Fiscal Year 

Ending June 30 
  

Receipts 
 Percentage 

Change 

1973  $  43,820  --  2008  $  360,711  3.3 
1974  50,501  15.2  2009  375,949  4.2 
1975  50,946  0.9  2010  394,603  5.0 
1976  52,819  3.7  2011  417,673  5.8 
1977  57,933  9.7  2012  443,202  6.1 
1978  66,120  14.1  2013  469,121  5.8 
1979  75,472  14.1  2014  496,847  5.9 
1980  88,342  17.1  2015  519,991  4.7 
1981  99,836  13.0  2016  532,435  2.4 
1982  104,685  4.9  2017  547,138  2.8 
1983  112,008  7.0  2018  578,043  5.8 
1984  123,406  10.2  2019  610,074  5.5 
1985  134,901  9.3  2020  643,004  5.4 
1986  147,149(1)  9.1  2021  678,668  5.5 
1987  148,582  1.0  2022  707,748  4.3 
1988  158,549  6.7  2023  724,412  2.4 
1989  162,543  2.5  2024  743,408  2.8 
1990  165,722  2.0  2025  779,158  4.8 
1991  168,085  1.4  2026  816,128  4.7 
1992  167,016  (0.6)  2027  852,983  4.5 
1993  181,345  8.6  2028  890,495  4.4 
1994  198,490  9.5  2029  922,962  3.8 
1995  222,475  12.1  2030  948,203  2.7 
1996  251,668  13.1  2031  972,737  2.6 
1997  256,171  1.8  2032  1,012,027  4.0 
1998  242,924  (5.2)  2033  1,061,059  4.8 
1999  272,793  12.3  2034  1,115,228  5.1 
2000  295,796  8.4  2035  1,168,733  4.8 
2001  304,388  2.9  2036  1,227,190  5.0 
2002  286,435  (5.9)  2037 1,274,830  3.9 
2003  272,578  (4.8)  2038  1,309,826  2.7 
2004  280,663  3.0       
2005  296,351  5.6       
2006  331,213  11.8       
2007  349,215  5.4       

   
1 Figure reflects first full year of exemption of prescription drugs from the Sales Tax. 
 

SOURCES: Actual — Georgia Department of Revenue; Estimated – The Report prepared by the Economic Forecasting Center, attached as 
Appendix A. 

DEBT STRUCTURE; DEBT SERVICE REQUIREMENTS 

The table which follows sets forth in column (1) the Sales Tax Receipts, as estimated by the 
Economic Forecasting Center.  Column (2) sets forth the debt service requirements on the outstanding 
First Indenture Bonds and the Second Indenture Bonds.  Column (3) shows the debt service coverage on 
the First Indenture Bonds and the Second Indenture Bonds  Column (4) sets forth the debt service 
requirements on the outstanding Series 2005A Bonds, the outstanding Series 2006A Bonds and the 
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outstanding Series 2007A Bonds.  Columns (5), (6) and (7) set forth, respectively, the principal, interest 
and total debt service of the Series 2007B Bonds.  Columns (8) and (9) show, respectively, the combined 
debt service and estimated debt service coverage on the First Indenture Bonds, the Second Indenture 
Bonds and the Bonds.  Reference is made to the Report, attached hereto as Appendix A, for a more 
detailed treatment of projections and the basis therefor. 
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ESTIMATED SALES TAX RECEIPTS, DEBT SERVICE REQUIREMENTS AND ESTIMATED DEBT SERVICE COVERAGE 
 
 

 
 
 

Bond 
Year 

Ending
July 1 

(1) 
 
 
 

Estimated 
Sales Tax 
Receipts 

(2) 
 

Total 
Debt Service 

First Indenture Bonds 
and Second Indenture 

Bonds(1) 

(3) 
 

Debt Service 
Coverage 

First Indenture Bonds 
and Second Indenture 

Bonds(1) 

(4) 
Total 

 Debt Service 
Series 2005A Bonds 
Series 2006A Bonds 

and 
Series 2007A Bonds 

 (5) (6) (7) 
 
 
  Series 2007B Bonds(4)   
 
   Total 
 Principal Interest Debt Service 

(8) 
Aggregate 

Debt Service 
All First Indenture 

Bonds, Second 
Indenture Bonds 
and Bonds(2)(3) 

(9) 
 
 

Estimated 
Aggregate 

Debt Service
Coverage 

2008 $  360,711,000 $   85,092,974 4.24 $  26,533,813  $  15,865,189 $  15,865,189 $  127,491,975 2.83 
2009 375,949.000 85,251,521 4.41 26,546,813  20,693,725 20,693,725 132,492,059 2.84 
2010 394,603,000 85,374,334 4.62 26,546,063  20,693,725 20,693,725 132,614,121 2.98 
2011 417,673,000 78,701,356 5.31 34,182,063  20,693,725 20,693,725 133,577,144 3.13 
2012 443,202,000 46,125,469 9.61 51,167,813  20,693,725 20,693,725 117,987,006 3.76 
2013 469,121,000 46,191,806 10.16 51,121,563  20,693,725 20,693,725 118,007,094 3.98 
2014 496,847,000 46,254,856 10.74 51,076,313  20,693,725 20,693,725 118,024,894 4.21 
2015 519,991,000 46,317,394 11.23 51,033,813  20,693,725 20,693,725 118,044,931 4.41 
2016 532,435,000 46,354,975 11.49 51,020,563  20,693,725 20,693,725 118,069,263 4.51 
2017 547,138,000 39,111,788 13.99 58,261,563  20,693,725 20,693,725 118,067,075 4.63 
2018 578,043,000 39,301,350 14.71 58,180,313  20,693,725 20,693,725 118,175,388 4.89 
2019 610,074,000 30,703,850 19.87 66,765,813  20,693,725 20,693,725 118,163,388 5.16 
2020 643,004,000 30,807,025 20.87 66,749,813  20,693,725 20,693,725 118,250,563 5.44 
2021 678,668,000 38,405,000 17.67 16,640,563  20,693,725 20,693,725 75,739,288 8.96 
2022 707,746,000 38,605,000 18.33 16,653,588  20,693,725 20,693,725 75,952,313 9.32 
2023 724,412,000 38,720,000 18.71 16,646,150  20,693,725 20,693,725 76,059,875 9.52 
2024 743,408,000 39,050,000 19.04 16,562,988  20,693,725 20,693,725 76,306,713 9.74 
2025 779,158,000 39,480,000 19.74 16,596,725  20,693,725 20,693,725 76,770,450 10.15 
2026 816,128,000   16,630,013 $  25,460,000 20,693,725 46,153,725 62,783,738 13.00 
2027 852,983,000   16,661,275 26,700,000 19,420,725 46,120,725 62,782,000 13.59 
2028 890,495,000   16,693,938 28,000,000 18,085,725 46,085,725 62,779,663 14.18 
2029 922,962,000   16,726,163 29,370,000 16,685,725 46,055,725 62,781,888 14.70 
2030 948,203,000   16,761,113 30,805,000 15,217,225 46,022,225 62,783,338 15.10 
2031 972,737,000   16,801,688 32,305,000 13,676,975 45,981,975 62,783,663 15.49 
2032 1,012,027,000   16,850,525 33,870,000 12,061,725 45,931,725 62,782,250 16.12 
2033 1,061,059,000    35,560,000 10,368,225 45,928,225 45,928,225 23.10 
2034 1,115,228,000    37,430,000 8,501,325 45,931,325 45,931,325 24.28 
2035 1,168,733,000    39,395,000 6,536,250 45,931,250 45,931,250 25.45 
2036 1,227,190,000    41,465,000 4,468,013 45,933,013 45,933,013 26.72 
2037 1,274,830,000    43,640,000 2,291,100 45,931,100 45,931,100 27.76 
2038 1,309,826,000         
Total $23,594,584,000 $899,848,698  $819,411,038 $404,000,000 $515,665,252 $919,665,252 $2,638,924,987  

          
   
1 Assumes 5.0% per annum interest rate on the Series 2000A Bonds and the Series 2000B Bonds.  The average interest rate on the Series 2000A Bonds and the Series 2000B Bonds during the 24 month period ended June 30, 

2007 was less than 5.0% per annum. 
2 Does not include debt service on the Series 2004 Notes. 
3 For a description of the Authority's interest rate swap agreements, see Note 7 of the Authority's financial statements attached to this Official Statement as Appendix B. 
4 Preliminary, subject to change.  Assumes an average interest rate on the Series 2007B Bonds of 5.25% per annum. 
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THE AUTHORITY AND THE SYSTEM 

The Authority was organized under the terms of the Act and a 1964 Amendment to the Georgia 
Constitution, as a public body corporate and joint public instrumentality of Fulton, DeKalb, Clayton, 
Gwinnett, Cobb and Atlanta for the purposes of planning, constructing, financing and operating the 
System.  All such local governments, except Cobb, determined by referenda in 1965 to participate further 
in the Authority after the Act was passed by the General Assembly of Georgia in 1965.  Only Fulton and 
DeKalb, which include all of Atlanta within their boundaries, subsequently elected by referenda in 1971 
to participate in the financing of the System through the levy of the Sales Tax.  Clayton and Gwinnett, 
pursuant to referenda, determined not to approve the Contract, and have therefore pledged no tax or other 
revenues to the Authority.  Clayton and Gwinnett participate in the Authority only by membership on the 
Authority's Board of Directors.  Pursuant to the terms of the Contract, Atlanta agreed to assist in the 
development of the System through the dedication of public rights of way, the exercise of power of 
eminent domain and other acts of assistance, but has not pledged any tax or other revenues. 

The Authority is granted powers under the Act to accomplish the purposes for which it was 
created.  The Authority has the exclusive right to determine the routes, types of construction, equipment, 
facilities, scope and standards of service to be operated by the Authority, scheduled services to be made 
available to the public and amounts to be charged therefor, subject only to the terms of the Contract.  The 
Authority has no taxing power and has no power of eminent domain.  Under the terms of the Contract, the 
acquisition of required property or rights or interests therein by eminent domain is to be accomplished by 
Atlanta, Fulton or DeKalb. 

Organization and Management 

Board of Directors.  The government of the Authority is vested in a Board of Directors (the 
"Board") composed of 18 members.  Three members are appointed by Fulton, five members by DeKalb, 
four members by Atlanta, and one member by each of Clayton and Gwinnett.  In addition, the 
Commissioner of the State Department of Transportation, the Commissioner of the State Department of 
Revenue, the Executive Director of the State Properties Commission and the Executive Director of the 
Georgia Regional Transportation Authority serve as ex officio members of the Board.  Members 
appointed to the Board serve for the terms of office specified below and until their respective successors 
are appointed and qualified.  The names of the directors and the senior management of the Authority are 
listed below. 

Walter L. Kimbrough, Interim Chair.  Fulton; member since January 1, 2003; current term 
expires December 31, 2010; Pastor Emeritus, Cascade United Methodist Church. 

Juanita Jones Abernathy, Secretary.  Atlanta; member since January 1, 2002; current term 
expires December 31, 2007; semi-retired businesswoman. 

J. Thomas Kilpatrick, Treasurer.  DeKalb; member since July 1, 2004; current term expires 
December 31, 2007; Attorney, Alston & Bird LLP. 

Gena Lester Abraham.  State of Georgia; ex officio member since February 10, 2006; Executive 
Director, State Properties Commission. 

Clara H. Axam.  Atlanta; member since June 1, 2004; current term expires December 31, 2008; 
Project Director, The Enterprise Foundation. 
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Harold Buckley, Sr.  DeKalb; member since September 10, 1985; current term expires 
December 31, 2010; Builder, developer and owner of Century 21 Precision Realty. 

George E. Glaze.  Clayton; member since April 1, 2004; current term expires December 31, 
2008; Founder, Glaze Harris, Arnold & Mack P.C. 

Bart L. Graham.  State of Georgia; ex officio member since July 1, 2003; Commissioner, State 
Department of Revenue. 

Barbara Babbitt Kaufman.  Fulton; member since December 7, 2005; current term expires 
December 31, 2008; Businesswoman. 

Gloria Leonard.  Atlanta; member since January 1, 2003; current term expires December 31, 
2009; semi-retired businesswoman. 

Bruce E. LeVell.  Gwinnett; member since July 19, 2005; current term expires December 31, 
2007; Businessman. 

Harold E. Linnenkohl.  State of Georgia; ex officio member since October 1, 2003; 
Commissioner, State Department of Transportation. 

JoAnn Godfrey McClinton.  DeKalb; member since January 1, 2007; current term expires 
December 31, 2010; retired Legislator and businesswoman. 

Mukesh Patel.  DeKalb; member since January 1, 2003; current term expires December 31, 2010; 
President, Diplomat Hotel Corporation. 

Steve Stancil.  State of Georgia; ex officio member since October 1, 2003; Executive Director, 
Georgia Regional Transportation Authority. 

Michael W. Tyler.  Fulton; member since May 2, 2007; current term expires December 31, 2010; 
Attorney, Kilpatrick Stockton LLP. 

Edmund J. Wall.  DeKalb; member since January 1, 2002; current term expires December 31, 
2009; former managing director of an investment banking firm. 

J. Michael Walls.  Atlanta; member since January 1, 2003; current term expires December 31, 
2008; Attorney, Nakamura, Quinn & Walls, LLP. 

Senior Management 

Richard J. McCrillis, General Manager/CEO.  As the Authority's General Manager/CEO, Mr. 
McCrillis directs the Authority's day-to-day business, including the management of a $770 million annual 
budget and a staff of over 4,700 employees for the ninth largest transit system in North America.  He also 
establishes the Authority's current and long-range objectives, implements policies and procedures, and 
represents the Authority with state and local governments, business and community organizations, and the 
general public.  Mr. McCrillis joined the Authority in September 1985 as Treasurer.  He was promoted to 
Assistant General Manager for Internal Audit in January 1993.  In March 2002, he became Assistant 
General Manager for Finance and Chief Financial Officer.  In January 2006, Mr. McCrillis was appointed 
Interim General Manager/CEO, and in September 2006, he was appointed General Manager/CEO.  Prior 
to joining the Authority, Mr. McCrillis was the Chief Financial Officer of a large maritime transportation 
authority.  He received a B.S. in Mathematics and an MBA in Finance from the University of New 
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Hampshire.  He is also a certified Government Financial Manager and has over 25 years experience at the 
executive management level in finance.  Mr. McCrillis' contract is scheduled to expire in September 
2008.  However, the Board announced on August 27, 2007 that it is moving forward with a search to find 
a new General Manager/CEO to succeed Mr. McCrillis now due to the tough competition among transit 
agencies for top managers. 

Davis Allen, Assistant Manager, Finance and Chief Financial Officer.  As the Assistant 
General Manager of Finance and Chief Financial Officer, Mr. Allen directs and controls all the 
Authority's activities in the area of financial management and related functions.  Mr. Allen joined the 
Authority in 1989 as a Management Analyst, was later promoted to Manager of Budget Development and 
Control, followed by Director of Financial Management and Treasury Services.  Before coming to the 
Authority, Mr. Allen held the position of Comptroller for Greyhound Corporation.  Mr. Allen has a B.S. 
degree in Finance and Accounting from Savannah University and a MBA from Clark Atlanta University. 

Richard P. Marsh, Senior Director of Treasury and Capital Programs and Treasurer.  
Mr. Marsh is responsible for providing the Authority support in the areas of business and financial 
analysis, ensuring the maximum yield for investments, developing the capital budget, grant management 
and Breeze card revenue settlement.  Mr. Marsh joined the Authority in 1986 as the Authority's Capital 
Program Coordinator.  Since joining the Authority, Mr. Marsh has held various managerial positions with 
responsibilities for the Authority's capital program.  Prior to joining the Authority, Mr. Marsh held 
positions as a Management Consultant and an Industrial Engineer.  Mr. Marsh received a B.S. degree in 
Industrial Engineering from the University of Tennessee. 

Authority Employees 

As of July 1, 2007, the Authority employed approximately 4,758 full and part-time employees, 
2,996 of whom, including operators, certain maintenance, service and janitorial personnel and a portion of 
the clerical staff, are represented by Local Division 732 of the Amalgamated Transit Union, AFL CIO 
(the "Union"), for collective bargaining purposes as permitted by the Act.  The current contract between 
the Authority and the Union was imposed by a DeKalb County Superior Court judge on February 24, 
2006 for a term of three years after the parties sought a binding hearing before such judge. 

Regulation and Supervision 

The Metropolitan Atlanta Rapid Transit Overview Committee of the General Assembly of the 
State of Georgia ("MARTOC") was created in March 1973 for the purpose of periodically inquiring into 
and reviewing the operations, contracts, safety, financing, organization and structure of the Authority, as 
well as periodically reviewing and evaluating the success with which the Authority is fulfilling its 
responsibilities under the Act.  To effect these purposes, MARTOC holds periodic meetings which 
frequently include presentations by Authority officers and staff members.  MARTOC is required to 
submit an annual report to the General Assembly of its findings and recommendations based upon its 
review of the Authority's operations. 

The membership of MARTOC includes the Chairman of the State Planning and Community 
Affairs Committee of the House of Representatives; the Chairman of the County and Urban Affairs 
Committee of the Senate; the Chairman of the Ways and Means Committee of the House; a member of 
the Senate Banking, Finance and Insurance Committee to be selected by the President of the Senate; two 
members of the House to be appointed by the Speaker thereof, at least one of whom must be from the area 
served by the Authority; two members of the Senate, to be appointed by the President thereof, at least one 
of whom must be from the area served by the Authority; and three members of the House and three 
members of the Senate to be appointed by the Governor, at least two of whom must be from the area 
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served by the Authority.  MARTOC is not authorized to veto actions of the Authority or otherwise adopt 
regulations governing the operations of the Authority. 

Pursuant to the Act, the Authority is exempt from regulation by the Georgia Public Service 
Commission, except that when any proposed action of the Authority, or any local government on behalf 
of the Authority, would place a railroad, public utility or public service corporation in violation of a 
Commission requirement, the Authority is required to obtain the Commission's approval of the proposed 
action. 

Roles of Fulton, DeKalb and Atlanta 

Pursuant to the terms of the Contract, Fulton, DeKalb and Atlanta have covenanted and agreed, 
upon written request from the Authority setting forth the need, in accordance with the engineering report 
dated September of 1971, as amended, prepared by the Authority's engineering consultants (the 
"Engineering Report"), to exercise as expeditiously as possible their power of eminent domain to acquire 
the property or rights or interests described in such request and, upon the acquisition of title thereto, to 
convey the property immediately to the Authority at cost, including costs relating to such acquisition; 
provided only that the exercise of such power by any party must be in accordance with both substantive 
and procedural requirements of the laws governing such party.  Fulton, DeKalb and Atlanta also 
covenanted and agreed to convey, without cost to the Authority, any and all easements in, across, through 
and above public property as may be necessary or desirable to facilitate the acquisition, construction, 
improvement and efficient operation of the System, so long as the public use of such property for rapid 
transit purposes is superior to the existing or proposed public use of said property by the owner thereof.  
In addition, Fulton, DeKalb and Atlanta agreed, subject to certain restrictions, to close and modify streets, 
reroute traffic and to revoke and modify licenses and permits to third parties (all costs and damages in 
connection therewith to be paid by the Authority) and to issue, without cost, construction permits, 
licenses and other privileges to the Authority to the extent necessary in order to facilitate the acquisition, 
construction, improvement and efficient operation of the System. 

Roles of Other Counties 

Under the terms of the Contract and the Act, Clayton and Gwinnett may participate in the 
Authority with all rights and responsibilities of Fulton and DeKalb, provided that, among other things, the 
voters of Clayton and Gwinnett approve a rapid transit contract with the Authority, the Authority 
determines that no financial advantage over Fulton, DeKalb or Atlanta has accrued or will accrue to 
Clayton or Gwinnett, and any extensions of the System into Clayton or Gwinnett are approved in advance 
by Fulton, DeKalb and Atlanta in the manner set forth in the Contract.  As required by the 1980 
amendment to the Act which permits the establishment of a Clayton County-Atlanta Airport Public 
Transportation District, the Authority, Fulton, DeKalb and Atlanta have agreed that any rapid transit 
contract between Clayton and the Authority which requires Clayton to levy the sales tax throughout the 
territorial limits of Clayton will also provide for the extension of the System into Clayton to provide rapid 
transit services with Clayton on substantially the same basis that such services are provided or will be 
provided within Fulton and DeKalb, without the necessity of any payment being made by Clayton other 
than the proceeds of the sales and use tax levied throughout its territorial limits.  Clayton has not acted to 
establish the district. 

The Act provides that Cobb may participate in the Authority if it submits to its qualified voters 
the question of approval of a rapid transit contract between Cobb and the Authority.  If a majority of those 
voting in the referendum vote to approve such rapid transit contract, such rapid transit contract will be 
deemed to be valid and binding.  Cobb would then become a participant in the Authority, and its rights 
and responsibilities would, insofar as possible, be the same as if it had participated in the Authority from 
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the Authority's beginning and the local governing body of Cobb may then appoint two residents of Cobb 
to the Board of Directors of the Authority.  Any extensions of the System into Cobb must be approved in 
advance by Fulton, DeKalb and Atlanta in the manner set forth in the Contract. 

On November 6, 1990, the voters of Gwinnett voted not to approve a rapid transit contract 
between the Authority and Gwinnett.  The Authority has not entered into a rapid transit contract with 
either Clayton or Cobb. 

The Rapid Transit System 

The Metropolitan Rapid Transit Plan (the "Plan"), adopted by the Board on August 9, 1971, 
structured the development of the System.  The Authority and its participating local governments have 
approved eleven amendments to the Plan.  The major components of the System as presently described in 
the Plan are a fixed rail system and a bus system providing both local and express bus service.  The 
Authority operates and maintains eight major facilities.  The Authority conducts most of its administrative 
services at the headquarters building in Atlanta.  This headquarters building also houses the System's 
command, control and communications center.  Transportation services and related support functions 
(including bus, rail car and paratransit maintenance, bus and paratransit vehicle dispatch, railway 
maintenance and building and ground maintenance) are performed at the remaining seven major facilities 
located throughout the Authority's service area. 

Improvement of Bus System.  The Atlanta Transit System, Inc., a privately owned bus company, 
was acquired in February 1972 by the Authority to provide extensive bus transportation services to the 
public in Fulton, DeKalb and a small portion of Clayton and Gwinnett Counties.  Since that time, the 
Authority has continuously expanded and made significant improvements to its bus and paratransit fleets, 
bus maintenance facilities, and the entire fixed route system.  These improvements included:  a bus fleet 
of 609 air conditioned, low floor and/or lift equipped vehicles, 142 Americans with Disabilities Act 
compliant demand response paratransit vehicles and small buses, construction of a heavy maintenance 
facility and three operating garages, opening of several park and ride lots, expanding the service to over 
120 different bus routes, adding an extensive system of patron bus shelters, and continually improving the 
system's bus schedule and information services. 

Rail System.  The Authority's rail system consists of 47.6 miles of operational double track and 
38 fully functioning stations.  The two newest stations, Sandy Springs and North Springs, were placed 
into revenue service in December 2000 and added 2.3 miles to the North Line.  Three other stations, 
Buckhead, Medical Center and Dunwoody, were placed into service in June 1996.  Ultimately, the Plan 
calls for a total of 60 miles of double track and 45 stations.  A 1988 amendment to the Plan, which was 
passed by the participating local governments, added nine miles of track and five stations to the North 
Line.  The Plan now calls for 12 aerial stations, 21 at-grade stations, 12 underground stations, 12 miles of 
aerial structure, 38 miles of at-grade structure and 10 miles of subway structure.  The fixed rail system, 
which consists of steel-wheel trains, operates at speeds up to 70 m.p.h. on steel rails using an electrified 
"third rail" as the power source.  The rail transit vehicle fleet consists of 338 air-conditioned vehicles 
operating as two vehicle trains, or any combinations of up to a maximum of eight vehicle trains.  The rail 
system consists of three main trunk lines running east/west, north/south and northeast/south and a feeder 
line into the east/west line.  The north/south and northeast/south trunk lines branch north of the Lindbergh 
Center Station into two lines with alternating trains going to Doraville on the northeast line and to North 
Springs on the north line.  All main trunk lines intersect at the Five Points station located in Atlanta's 
downtown business district.  Service on the main trunk lines will be supplemented with branch lines and 
planned busways. 
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The design and construction of the fixed rail system are divided into phases.  Phase A consisted 
of the initial design and construction of the rail system and is a fully operational system.  The purpose of 
the completed Phases B and C and each subsequent phase has been and will be to extend the operational 
capabilities of Phase A up to the full 60 miles presently contemplated under the Plan.  See the map of the 
System on the inside back cover. 

Phase A.  Phase A is complete and is in full revenue service.  Phase A consists of 13.7 miles of 
double track and 17 stations.  Phase A included substantially all of the 10 miles of subway structure, 
which is the most costly portion of the fixed rail system, the central storage, repair and communications 
facilities located adjacent to the Avondale Station, and 100 rail transit vehicles. 

Phase B.  Phase B is complete and is in full revenue service.  Phase B consists of 9.7 miles of 
double track and seven stations.  Phase B also included the purchase of 86 rail transit vehicles. 

Phase C.  Phase C is complete and is in full revenue service.  Phase C extended the Northeast 
Line 6.2 miles from Lenox to Doraville, adding the Brookhaven and Chamblee Stations, and extended the 
South Line 4.5 miles from Lakewood to the Airport, adding the East Point, College Park and Airport 
Stations.  Phase C also included the purchase of 54 additional rail transit vehicles, the construction of the 
South Yard and Shops, and the Chamblee Vehicle Storage and Maintenance Facility. 

Phase D.  Phase D is complete and is in full revenue service.  Phase D of the System added the 
1.1 mile Proctor Creek Line and Bankhead Station, and extended the East Line 3.1 miles to the Indian 
Creek Station and includes Kensington Station; Phase D also extended the North Line 5.7 miles and 
added two additional Stations (Buckhead and Medical Center).  Phase D also included the construction of 
two additional facilities on the east line of the System.  These facilities included an intermodal facility 
located at the Decatur Station and a facility located at the Edgewood/Candler Park station which houses 
police, radio repair and backup computer systems. 

Phase E.  Phase E is complete and in full revenue service.  Phase E added three stations and 
extended the rail system an additional 3.3 miles.  The Dunwoody segment within Phase E was placed into 
service June 1996 and added 1.0 mile to the north line.  Two additional stations, Sandy Springs and North 
Springs, were placed into revenue service in December 2000 and added an additional 2.3 miles to the 
north line.  Phase E also added 56 vehicles to the fleet that is required for the operation of the North Line 
to North Springs.  In connection with this expansion, the Authority procured 100 rail cars (56 rail cars as 
part of Phase E plus an additional 44 rail cars) which increased the number of rail cars in the Authority's 
fleet to 338 vehicles. 

Rail Vehicle Fleet.  At the inauguration of rail service on June 30, 1979, the rail fleet consisted of 
20 cars.  The Authority had 338 cars in revenue service as of December 31, 2006.  To house and service 
the expanded fleet, the Authority constructed a major rail car maintenance, rehabilitation and storage 
facility which opened in 2006.  The Armour Rail Yard facility is centrally located within the operating 
system just north of the Atlanta central business district on the Authority's North Line. 

On-Time Performance.  During the fiscal year ended June 30, 2007, rail on-time performance 
decreased to 89.7% from 90.0% in the immediately preceding fiscal year.  Rail on-time performance is 
calculated as total scheduled trips minus "skips" divided by total scheduled trips, where skips equal the 
total of all lost trips and delays, and delays are defined as a deviation from the schedule greater than or 
equal to 25% of the scheduled time between trains.  For the fiscal year ended June 30, 2007, bus on-time 
performance was 63.8% and paratransit on-time performance was 82.2%. 
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Ridership.  Rail and bus ridership for the past five fiscal years has fluctuated as follows: 

Passengers 
(in millions) 

 
Year 

  
Rail 

  
Bus 

 Total 
(Unlinked) 

       
2003  71.9  70.9  142.8 
2004  69.1  67.1  136.2 
2005  71.0  71.1  142.1 
2006  69.2  69.1  138.3 
2007  77.7  69.8  147.5 

 
Financing of the System 

The Authority's present estimates of the final costs and payment completion dates of the various 
phases of the System and the amounts and timing of receipt of funds to pay the costs of the System are 
subject to change for various reasons, including changes in actual construction costs, changes in the scope 
of the System or its various phases, general economic conditions, and other reasons, which may be 
beyond the control of the Authority. 

The Authority plans to finance the cost of future expansion of the fixed rail System primarily 
from federal grants, the proceeds of Bonds, amounts generated from the Sales Tax available for capital 
construction after meeting debt service on the First Indenture Bonds, the Second Indenture Bonds and the 
Bonds and the other requirements of the First Indenture, the Second Indenture, the Indenture and the Act, 
and investment income. 

In order to provide a method for preventing cost overruns for all the phases of the System, the 
Authority's internal management procedures provide for automated reporting on a monthly basis of 
potential cost variances.  A variance occurs when the costs incurred, plus the then-projected costs to 
complete, exceed the budgeted costs.  Projected costs to complete are estimated by the Authority's 
engineering staff and are based on, among other things, the latest status of the construction in progress 
(taking into consideration the effect on costs of change orders, unexpected delays, or difficulties in 
construction).  Unless appropriate corrective action is taken, the actual costs could exceed the most likely 
final cost by the amount of any such variance. 

A $10 million construction reserve was established to fund potential costs in excess of budget.  
This reserve was funded from available Sales Tax Receipts in fiscal years 1979-1981.  The Authority 
intends to maintain this reserve for unexpected cost overruns on all remaining Phases of the System, or 
allot the moneys to further extensions of the System. 

Additionally, the Authority has established a capital rehabilitation reserve of $63.2 million and a 
real estate reserve of $54.2 million.  The Authority established these reserves over the course of several 
years from capital funds set aside and the proceeds received from the sale of excess real estate, 
respectively.  Real estate sales proceeds continue to be placed into the real estate reserve.  Interest 
earnings from these reserves will be available through December 2008 to subsidize operations.  The 
$118.2 million corpus of these reserves is currently unprogrammed and remains available to fund 
unanticipated capital needs. 

Maturation of the System.  Following the opening of the North Springs station, the Authority 
shifted its priorities from expansion of the System to maintenance of the System in a state of good repair.  
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This shift has resulted in the increased focus of capital resources on rehabilitation and replacement 
programs.  Major efforts included in the capital plan include the following:  a comprehensive track 
renovation program; the upgrade and replacement of the Authority's fare collection system; security 
enhancements; rail fleet expansion and replacement of rail cars; rehabilitation of the older rail car fleet; 
upgrade and/or replacement of communication systems for bus, rail, police, maintenance and other units; 
rail station and bus garage renovations and upgrades; and other rehabilitation and replacement programs 
necessary to keep the System in a state of good repair. 

Sources of Payment of Operating Costs 

Sales Tax Receipts not otherwise required for the payment of debt service on the First Indenture 
Bonds, the Second Indenture Bonds, the Bonds and other costs specified in the First Indenture, the 
Second Indenture and the Indenture are available to the Authority for various purposes, including 
operating costs of the System.  The Act presently provides that no more than 55% of the Sales Tax 
Receipts can be used to subsidize operating costs of the System, exclusive of depreciation and 
amortization, until December 31, 2008, and for the period beginning January 1, 2009 until July 1, 2032, 
no more than 50% of the Sales Tax Receipts can be used to subsidize operating costs of the System, 
exclusive of depreciation and amortization, after which time no more than 60% of the annual Sales Tax 
Receipts may be used to subsidize the operating costs of the System, exclusive of depreciation and 
amortization.  In addition, pursuant to the provisions of the Act, the Authority is required to adjust fares 
so that transit operating revenues received during a fiscal year equal or exceed 35% of the operating costs 
of the System, exclusive of depreciation and amortization, for the immediately preceding fiscal year.  
Further, commencing July 1, 2032, and for every year thereafter, the Sales Tax Receipts may not be used 
to subsidize operations of the System to an extent greater than 50% of the operating costs of the System, 
exclusive of depreciation and amortization. 

If the results of any fiscal year's operations reflect that the Sales Tax Receipts were used to 
subsidize operations to an extent greater than permitted under the Act, the Authority is required to adjust 
fares, reduce service or take other appropriate action in order to recover the overage in operation's subsidy 
during a period of not to exceed three succeeding fiscal years.  If the results of any fiscal year's operations 
reflect that transit operating revenues were less than 35% of the operating costs (exclusive of depreciation 
and amortization) for the immediately preceding fiscal year, as required by the Act, the Authority must 
establish fares and charges sufficient to make up the deficit in the immediately succeeding fiscal year.  
The Authority is required by the Act to operate within a balanced budget. 

On July 1, 1995, the cash fare increased from $1.25 to $1.50.  On January 1, 2001, the cash fare 
increased from $1.50 to $1.75.  In October 2006, the Authority instituted a new fare media, the Breeze 
card system.  This system is a "smart card" system that allows single fares, weekly and monthly passes as 
well as stored value capabilities.  Discounted Breeze cards for students and half-fare cards for the elderly 
and the disabled will continue to be provided. 

Federal Grants 

The Authority has been the recipient and beneficiary of many federal grants, the proceeds of 
which have been used to fund costs of the System.  The grants have been made to the Authority by the 
Federal Transit Administration (FTA), one of the operating agencies of the U.S. Department of 
Transportation. 

Award of past, existing and future FTA grants for payments of portions of the costs of the System 
has been, is and will be contingent upon continued appropriation of funds for FTA by the Congress of the 
United States, continued compliance by the Authority with established FTA procedures for performing 
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alternative analysis and environmental studies on the benefits and impact of rail transportation service, 
and compliance with federal contracting procedures and directives as are promulgated by FTA on a 
periodic basis. 

Phase A.  FTA reviewed and approved Phase A, and provided approximately $807.5 million in 
grants to the Authority for payment of a portion of the estimated $1.144 billion cost of Phase A.  Payment 
of all other costs of Phase A was provided from the proceeds of First Indenture Bonds, available Sales 
Tax Receipts and investment income. 

Phase B.  The Authority funded the $583.5 million cost of Phase B from FTA funds in the 
amount of $424.8 million, proceeds of First Indenture Bonds, available Sales Tax Receipts and 
investment income. 

Phase C.  The Authority received two approved FTA Section 3 grants with a combined federal 
share of $133.6 million and two FTA Section 9 grants with a combined federal share of $19.3 million for 
Phase C of the System.  The Authority, in order to maintain the momentum of the rail development 
program, started construction of the North-South Line from Brookhaven to Chamblee, and from 
Lakewood-Ft. McPherson to the Airport prior to receiving authorization from FTA to incur costs in 
advance of appropriations.  In doing so, the Authority was not eligible to receive federal financial 
participation on portions of Phase C.  The Authority began revenue service from Chamblee to the Airport 
in June 1988, and revenue service on the remaining segment, Doraville, began in December 1992. 

The total cost of Phase C was approximately $669 million.  The source of funds for these costs 
included proceeds of First Indenture Bonds, accumulated Sales Tax Receipts and investment income and 
1985, 1986, 1987 and 1989 FTA grant funds. 

Phase D.  The Authority received an FTA Section 3 grant of $133.3 million to complete the East 
Line extension to Indian Creek.  The Bankhead segment and the two North Line segments were 100% 
locally funded.  The Authority began revenue service from Ashby to Bankhead in December 1992 and 
from Avondale to Indian Creek in June 1993.  Full revenue service for Phase D was achieved in June 
1996 with the opening of the North Line to the Medical Center Station. 

The total cost of Phase D was approximately $471.1 million.  The source of funds for these costs 
included grant funds, bonds and available Sales Tax Receipts and investment income. 

Phase E.  The Final Environmental Impact Statement for the North Line Extension Project from 
Medical Center through North Springs was approved by FTA in August of 1991.  The Authority received 
an FTA Section 3 grant in the amount of $92.2 million for engineering, design, right-of-way acquisition 
and construction of the $118.1 million Dunwoody segment.  The Dunwoody segment was placed in 
revenue service in June 1996.  The final cost of the Dunwoody segment is approximately $105.3 million. 

In December 1994, the FTA entered into a Full Funding Grant Agreement (FFGA) with the 
Authority for the development of the North Line Extension from north of Dunwoody Station through 
North Springs Station.  The scope of the FFGA as amended includes all activities necessary to achieve 
revenue service to Sandy Springs and North Springs stations, including detailed design and engineering, 
land acquisition, line and station construction and the acquisition of 56 additional heavy rail passenger 
vehicles.  The total estimated cost of the Sandy Springs and North Springs segments, including the 
procurement of 56 additional rail cars, is $463.2 million.  The FFGA commits the FTA to provide a 
maximum Federal contribution of $370.5 million to the project over a multi-year period.  The Congress 
has appropriated and the Authority has received $354.3 million for this project to date.  The actual receipt 
of additional federal funds is contingent upon future annual Congressional appropriations.   
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The Sandy Springs and North Springs segments began revenue service in December 2000.  The 
entire Phase E North Line Extension Project cost approximately $568.5 million.  Approximately 80% of 
the total cost of the North Line extension will be federally funded through FTA Section 5309 
Discretionary Capital grants. 

Completion of System 

The ability of the Authority to construct the remainder of the System as described in the Plan and 
the timing of such construction is dependent upon the future availability of significant additional federal 
grant funds or other monies.  Therefore, the final cost and final completion date for the entire System 
cannot be accurately projected at this time. 

Future Federal Financial Assistance 

The receipt from FTA of additional grants for the rail system is conditioned on, among other 
things, continued Congressional authorization and appropriation, the approval by FTA and the United 
States Department of Labor of the Authority's grant applications and any additional conditions which may 
exist from time to time.  The Authority intends to compete vigorously for continued federal funds. 

Congress appropriates funds for FTA Section 5309 capital grants annually.  A large portion of 
these funds is earmarked within the appropriations bill for rail new-start projects throughout the United 
States.  The remaining funds are allocated for fixed guideway modernization and bus related projects.  
Funds for fixed guideway modernization are distributed by formula, to rail systems that have been in 
operation for seven or more years.  Funds for bus related projects are distributed at the discretion of the 
Congress and the United States Secretary of Transportation.  For federal fiscal year 2007, the Authority 
received a distribution of $32.1 million from the Section 5309 Congressional appropriation:  $31 million 
for rail modernization projects; $900,000 for the purchase of buses; and $200,000 for the procurement of 
an automated fare collection system.  The Authority also received $2.3 billion in Section 5308 clean bus 
funds.  The Authority is entitled to receive additional federal funds for buses and bus facilities and 
expects to receive such funds in the near future. 

Financial Procedures 

In the Indenture, the Authority agrees to comply with the provisions of all pertinent laws which 
relate to its budget and budgetary procedures.  The Authority has also agreed in the Indenture to prepare 
annually, in accordance with procedures and guidelines submitted by the chief financial or administrative 
officers of Fulton, DeKalb and Atlanta, a budget covering all of its financial programs, operations and 
expenditures of all funds received from any and all sources, including details with respect to all items of 
expense and revenues, including salary scales and fares, all capital expenditures to be made and all other 
relevant matters.  Further, the Authority is required to have an annual audit prepared by independent 
public accountants within 120 days after the close of each fiscal year and to submit copies of the same to 
Fulton, DeKalb and Atlanta. 

The Authority may not make any capital expenditures not approved in its annual budget, except 
those incidental to the initial acquisition, construction and improvement of the System or the expenditure 
of insurance proceeds or other expenditures required to be made to replace existing plant, facilities and 
equipment constituting a part of the System which may become damaged or destroyed. 

Pension Plans 

The Authority has pension and retirement plans covering substantially all full-time regular 
employees.  All employees are included in one of four plans – (i) three single-employer defined benefit 
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pension plans, one for Union employees, one for non-Union employees and one for police officers and 
(ii) beginning in January 2005, a defined contribution pension plan for non-Union employees.  The plans 
are funded by a combination of employee contributions and Authority contributions as follows: 

 Employee 
Contribution 

(% of employee's income) 

Authority 
Contribution 

(% of employee's income) 
Defined Benefit Plans   

Represented Plan    2.40%     4.48% 
Non-Represented Plan 5.00 18.00 
Police Plan 6.50 18.00 

   
Defined Contribution Plan   

Non-Represented Plan 6.00 3.00 

The plans are qualified with the Internal Revenue Service.  Total expenses for such plans, 
including amortization of unfunded accrued liabilities, were approximately $17.1 million for the calendar 
year ended December 31, 2006.  It is the Authority's policy to fund each year's accrued pension costs on 
an annual basis.  The value of the assets of the Union and nonrepresented plans exceeded the actuarially 
computed present value of vested benefits of said plans as of June 30, 2007.  During the past 12 months, 
the Authority's management has developed and implemented certain measures to ensure that all plans 
meet or exceed actuarially computed present value vested benefits as soon as possible.  For more detailed 
information about the Authority's pension plans and other employee benefits, see Notes 9 and 10 to the 
Authority's financial statements attached to this Official Statement as Appendix B. 

Cash Management Program 

As of January 29, 2007, the Authority managed approximately $364.5 million in general and 
reserve funds.  The Authority's Investment Policy requires that all cash be invested in U.S. Treasury, U.S. 
Agency, or any instrumentality of the U.S., or State instruments, or in repurchase agreements or 
certificates of deposit collateralized by these securities. 

Risk Management 

The Authority is insured for public liability, automobile liability, occupational and non-
occupational disability claims under a program which maintains various levels of self-insured retentions.  
Blanket replacement cost insurance is maintained for Authority property.  Claims are paid with both 
operating and capital funds. 

The Authority maintains a self-insured retention of $5 million and purchases excess insurance 
above that which provides for catastrophic coverage.  The Authority maintains a Consolidated (Wrap-Up) 
Insurance Program for its contractors and subcontractors involved in its major construction projects.  In 
addition, various other coverages are purchased to protect the Authority's assets against internal loss. 

LITIGATION 

The Authority is a party to a number of arbitration and litigation matters relating to disputes with 
the Union, alleged breaches of contract, condemnation of real property, personal injuries allegedly arising 
out of the operation of the System, and alleged damages for injury to persons and property arising out of 
System construction.  The outcome of these matters is not presently determinable; however, it is the 
opinion of the several counsel representing the Authority in the matters described in this paragraph, that 
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the ultimate result of these matters will not affect the validity of the Series 2007B Bonds or the security 
therefor.  In the opinion of the several counsel representing the Authority in the matters described in this 
paragraph, the ultimate resolution of these matters will not materially adversely affect the financial 
position of the Authority. 

CONTINUING DISCLOSURE UNDERTAKING 

The Authority has covenanted that beginning with the fiscal year ending June 30, 2008, the 
Authority will provide or cause to be provided certain Annual Financial Information (as described below) 
to each Nationally Recognized Municipal Securities Information Repository ("NRMSIR") recognized by 
the SEC and to each state information depository, if any (an "SID," and collectively with the NRMSIRs, 
the "Repositories").  Such "Annual Financial Information" includes (1) the financial information and 
operating data with respect to the Authority of the type contained in this Official Statement under the 
captions "THE SALES TAX" and "DEBT STRUCTURE; DEBT SERVICE REQUIREMENTS" and (2) annual 
financial statements, prepared in accordance with generally accepted accounting principles, audited by a 
firm of independent certified public accountants, if available.  If audited financial statements are not 
available, the Authority will supply unaudited financial statements by the due date set forth below, and 
provide audited financial statements as soon as practicable thereafter.  Such information may be provided 
by cross-reference to documents previously provided to each Repository or filed with the SEC; provided, 
however, that if the document so referenced is a final official statement within the meaning of Rule 
15c2-12, such final official statement must be available from the Municipal Securities Rulemaking Board 
(the "MSRB"). 

The Annual Financial Information will be provided to the Repositories on or before January 31 of 
each year.  The currently existing Repositories are (a) Bloomberg Municipal Repository, 100 Business 
Park Drive, Skillman, New Jersey  08558; (b) DPC Data Inc., One Executive Drive, Fort Lee, New Jersey 
07024; (c) Interactive Data Pricing and Reference Data, Inc., Attn: NRMSIR, 100 William Street, 15th 
Floor, New York, New York  10038; and (d) Standard & Poor's Securities Evaluations, Inc., 55 Water 
Street, 45th Floor, New York, New York 10041.  As of the date of this Official Statement, no SID exists 
within the State of Georgia. 

In addition, the Authority has covenanted to provide or cause to be provided, in a timely manner, 
to the MSRB and any SID, notice of any of the following events with respect to the Series 2007B Bonds, 
if such event is material: 

 (1) Principal and interest payment delinquencies; 
 (2) Nonpayment related defaults; 
 (3) Unscheduled draws on debt service reserves reflecting financial difficulties; 
 (4) Unscheduled draws on credit enhancements reflecting financial difficulties; 
 (5) Substitution of credit or liquidity providers or their failure to perform; 
 (6) Adverse tax opinions or events affecting the tax-exempt status of the Series 2007B 

Bonds; 
 (7) Modifications to rights of Series 2007B Bondholders; 
 (8) Bond calls; 
 (9) Defeasances; 
 (10) Release, substitution or sale of property securing repayment of the Series 2007B Bonds; 

and 
 (11) Rating changes. 
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The Authority has also covenanted to provide or cause to be provided, in a timely manner, to the 
MSRB and any SID, notice of any failure of the Authority to timely provide the Annual Financial 
Information. 

The continuing disclosure undertakings described above are for the benefit of the beneficial 
owners of the Series 2007B Bonds (the "Bondholders") and are being made in order to assist the 
Underwriters in complying with SEC Rule 15c2-12.  Unless otherwise required by law, no Bondholder or 
beneficial owner is entitled to damages resulting from the Authority's noncompliance with its continuing 
disclosure undertakings; however, Bondholders and beneficial owners may take action to require 
performance of such obligation by any judicial proceeding available.  Breach of the continuing disclosure 
undertakings does not constitute an event of default under the Indenture and any rights and remedies 
provided in the Indenture in the event of default thereunder are not applicable to a breach of the 
continuing disclosure undertakings. 

The continuing disclosure undertakings described herein with respect to the Authority will be in 
effect from and after the issuance and delivery of the Series 2007B Bonds and will extend to the earlier of 
(i) the date all principal, premium, if any, and interest on the Series 2007B Bonds shall have been paid or 
deemed paid pursuant to the terms of the Indenture, or (ii) the date on which those portions of Rule 
15c2-12 which required the written undertaking are held to be invalid by a court of competent jurisdiction 
in a non-appealable action, have been repealed retroactively or otherwise do not apply to the Series 
2007B Bonds. 

The Authority's continuing disclosure undertakings may be amended from time to time without 
the consent of the owners of the Series 2007B Bonds if such amendment would not, in and of itself, cause 
the undertakings (or action of the underwriters of the Series 2007B Bonds in reliance on the undertakings 
herein) to violate Rule 15c2-12, as amended or officially interpreted from time to time by the SEC.  The 
Authority will provide notice of such amendment to each Repository with its Annual Financial 
Information.  The Authority has complied in all material respects with all of its prior continuing 
disclosure undertakings pursuant to Rule 15c2-12. 

TAX EXEMPTION 

In the opinion of King & Spalding LLP, Atlanta, Georgia and Howell & Associates, LLC, 
Atlanta, Georgia, Co-Bond Counsel, assuming continued compliance by the Authority with its covenants 
described below, interest on the Series 2007B Bonds is not includable in gross income for federal income 
tax purposes and is not a specific item of tax preference for purposes of the federal alternative minimum 
tax imposed on individuals or corporations; provided, however, with respect to corporations (as defined 
for federal income tax purposes) such interest is taken into account in determining adjusted current 
earnings for the purpose of computing the federal alternative minimum tax imposed on such corporations. 

The opinions described above with respect to federal income taxation will be based on and will 
assume the accuracy of the factual representations and certifications made by the Authority and the 
continued compliance by the Authority with its covenants, with respect to, among other things, the use of 
the proceeds of the Series 2007B Bonds which are intended to evidence and assure that the Series 2007B 
Bonds are, and will remain, obligations the interest on which is excluded from gross income for federal 
income tax purposes.  Co-Bond Counsel will not independently verify the accuracy of the representations 
and certifications.  The inaccuracy of any such representations or noncompliance with such covenants 
may cause interest on the Series 2007B Bonds to become includable in gross income for federal income 
tax purposes retroactive to the date of issuance of the Series 2007B Bonds. 
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Except as set forth above, Co-Bond Counsel express no opinion regarding other tax consequences 
arising with respect to the Series 2007B Bonds.  Ownership of the Series 2007B Bonds may result in 
other collateral federal income tax consequences to certain taxpayers, including without limitation, banks, 
thrift institutions and other financial institutions, foreign corporations which conduct a trade or business 
in the United States, property and casualty insurance corporations, S corporations, individual recipients of 
social security or railroad retirement benefits and taxpayers who may be deemed to have incurred or 
continued indebtedness to purchase or carry the Series 2007B Bonds.  Purchasers of the Series 2007B 
Bonds should consult their tax advisers as to the applicability of any such collateral consequences. 

Certain Series 2007B Bonds are being sold at prices in excess of the principal amount thereof.  
Under the Code, the excess of an owner's cost basis of a bond over the principal amount of such bond 
(other than a bond held as inventory, stock in trade or for sale to customers in the ordinary course of 
business) is generally characterized as "bond premium."  For federal income tax purposes, bond premium 
is amortized over the term of the related bond.  An owner will therefore be required to decrease its basis 
in such Series 2007B Bonds by the amount of amortizable bond premium attributable to each taxable year 
it holds such Series 2007B Bonds.  The amount of amortizable bond premium attributable to each tax year 
is determined on an actuarial basis at a constant interest rate compounded on each interest payment date.  
The amortizable bond premium to a taxable year is not deductible for federal income tax purposes; 
however, an owner is required to amortize bond premium by offsetting part of the interest allocable to an 
accrual period with the bond premium allocable to the accrual period.  Purchasers of such Series 2007B 
Bonds should consult their own tax advisors with respect to the precise determination for federal income 
tax purposes of the treatment of bond premium upon sale, redemption or other disposition of such Series 
2007B Bonds. 

In the opinion of Co-Bond Counsel, interest on the Series 2007B Bonds is exempt from present 
State of Georgia income taxation.  Interest on the Series 2007B Bonds may or may not be subject to state 
or local income taxation in jurisdictions other than Georgia under applicable state or local laws.  Each 
purchaser of the Series 2007B Bonds should consult his or her own tax adviser regarding the tax-exempt 
status of the interest on the Series 2007B Bonds in a particular state or local jurisdiction other than 
Georgia. 

RATINGS 

Moody's Investors Service and Standard & Poor's Ratings Group have assigned their municipal 
bond ratings of "____" and "____," respectively, to the Series 2007B Bonds.  Any desired explanation of 
the significance of such ratings should be obtained from the rating agency furnishing such rating.  
Generally, rating agencies base their ratings on the information and materials furnished to the agencies 
and on investigations, studies and assumptions by the agencies.  There is no assurance that any such 
ratings will remain in effect for any given period of time or that they will not be lowered or withdrawn 
entirely if, in the judgment of the agency originally establishing the respective ratings, circumstances so 
warrant.  Any such change in or withdrawal of such ratings could have a material adverse effect on the 
market price of the Series 2007B Bonds. 

APPROVAL OF LEGAL PROCEEDINGS 

Certain matters incidental to the authorization and issuance of the Series 2007B Bonds are subject 
to the approving opinion of King & Spalding LLP and Howell & Associates, LLC, Co-Bond Counsel.  
The form of opinion Co-Bond Counsel propose to render is attached hereto as Appendix D.  Such opinion 
of Co-Bond Counsel will be printed on or attached to the Series 2007B Bonds.  Certain legal matters will 
be passed upon for the Authority by counsel to the Authority, McKenna Long & Aldridge LLP, Atlanta, 
Georgia, and for the Underwriters by their counsel, Kilpatrick Stockton LLP, Atlanta, Georgia. 
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PROFESSIONAL CONSULTANTS 

The Report of the Economic Forecasting Center, attached hereto as Appendix A, and the 
information from such Report contained herein, have been included in reliance upon the authority of such 
firm as experts. 

Public Financial Management, Inc. and Pinnacle Investment Advisors, LLC serve as Co-Financial 
Advisors to the Authority in respect to the issuance of the Series 2007B Bonds. 

INDEPENDENT AUDITORS 

The financial statements of the Authority as of and for the years ended June 30, 2006 and 2005, 
attached hereto as Appendix B, have been audited by Cherry, Bekaert & Holland, L.L.P., Atlanta, 
Georgia, independent accountants, as indicated in its report dated October 16, 2006 with respect thereto.  
Cherry, Bekaert & Holland, L.L.P. has not examined, compiled or otherwise applied procedures to the 
Report prepared by the Economic Forecasting Center attached hereto as Appendix A and, accordingly, 
does not express an opinion or any other form of assurance on it.  Cherry, Bekaert & Holland, L.L.P. has 
not examined, compiled or otherwise applied procedures to any financial statements of the Authority for 
any period after June 30, 2006.  The Authority has not requested or obtained the consent of Cherry, 
Bekaert & Holland, L.L.P. to the inclusion of its audit report dated October 16, 2006 in this Official 
Statement. 

VERIFICATION 

The accuracy of the arithmetical computations of the adequacy of the maturing principal and 
interest earned on the Defeasance Securities in the Escrow Account, together with certain other moneys 
provided by the Authority as described in the Escrow Agreement, to pay the principal, premium and 
interest on the Series 2004 Notes as set forth in the Escrow Agreement, and the arithmetical computations 
supporting the conclusion of Co-Bond Counsel that the Series 2007B Bonds are not "arbitrage bonds" 
within the meaning of Section 148 of the Code will be verified by GrantThornton LLP, independent 
certified public accountants. 

INTEREST OF NAMED EXPERTS AND COUNSEL 

The payment of the fees and expenses of Public Financial Management, Inc. and Pinnacle 
Investment Advisors, LLC, Co-Financial Advisors, King & Spalding LLP and Howell & Associates, 
LLC, Co-Bond Counsel, and McKenna Long & Aldridge LLP, Authority's Counsel, is contingent on the 
issuance and sale of the Series 2007B Bonds. 

UNDERWRITING 

The Authority currently anticipates that the Series 2007B Bonds will be sold at competitive sale 
on September 10, 2007. 

MISCELLANEOUS 

The Authority has furnished all of the information in this Official Statement relating to the 
Authority. 

Any statements in this Official Statement involving matters of opinion, whether or not expressly 
so stated, are intended as such and not as representations of fact. 
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The distribution of this Official Statement has been duly authorized by the Authority. 

   METROPOLITAN ATLANTA RAPID 
    TRANSIT AUTHORITY 
 
 
   By      
     Interim Chair, Board of Directors 
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August 17, 2007 

Mr. Richard Marsh 
Director of Treasury Services/Treasurer 
MARTA
2424 Piedmont Road, NE 
Atlanta, GA 30324  

Re: Sales Tax Projections for FY2008-FY2038 

Dear Mr. Marsh: 

Enclosed is our analysis of MARTA’s sales and use tax revenues.  Monthly projections are 
included from calendar years 2007 to 2013, quarterly projections are included for 2007q3 to 
2014q4, and annual projections are included through 2038. In order to make these projections, 
we have used the Economic Forecasting Center’s model to generate revenue estimates for 
MARTA’s operating purposes.

Without a doubt, the U.S. economy has lost its momentum in the last six months.  Oil prices are 
above $70/bbl even though we have experienced no hurricane activity so far this season.  
Supply disruptions in Nigeria and Mideast geopolitical concerns, however, will keep prices from 
falling below $60/bbl in the near future.  The housing sector is clearly in serious trouble, and it 
would be premature to suggest when that trend will bottom out.  Moreover, the housing woes 
may spill over to the rest of the economy.  The second quarter GDP report already gave us a 
preview of this possibility when personal consumption spending grew by an anemic 1.3%.  Add 
in the current stock market gyrations, tightening of mortgage credit standards, and less than 
stellar national job growth numbers, and all these factors make for a moderate growth scenario 
in the next six months. 

The Bernanke-led Fed can cut interest rates to alleviate this situation in the coming months but 
seems reluctant to do so because the headline inflation number is on the higher side although 
the core inflation is moderating.  Therefore, the Fed will most likely wait until its September 
meeting to make the necessary cuts in the Federal Funds rate, and then act only if it sees a 
clear indication that the spillover from housing is now hurting the economy.  However, the Fed 
did intervene recently in the financial market (along with the European Central Bank and other 
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major central banks in the world) with extra open market operations, and a discount rate cut of 
50bps to pump liquidity to the financial institutions that were suffering from the fallout in the 
subprime mortgage market.

In 2005, when Atlanta’s economy added 69,700 jobs, approximately 40% of these came from 
three sectors--Retail trade, Education & Health and Leisure & Hospitality--that make up about 
one-third of the economy.  These sectors’ share of job creation was again 40% in 2006 when 
the job creation pace dropped slightly to 60,200.  So what is the proportion in the last six 
months? 60%!  I see a clearly unbalanced growth where these three sectors are now pulling 
twice their weight.  Additionally, most of these jobs fall outside the category of premium wage 
jobs (those that pay above $45,000). Therefore the current job growth also lacks in quality.   

Going forward, one should not expect these three “star” sectors to substantially outperform 
other areas for long periods of time.  The national slowdown will percolate to the regional level, 
which in turn will dampen retail and tourism activity.  Additionally, we have our own local issues 
with which to contend.  Delta, which emerged from bankruptcy in May, is beginning to add some 
jobs as it expands international operations.  However, it faces the risk of losing business 
travelers as the national economy slows.  Furthermore, it faces high jet-fuel costs that will cut 
into its nascent profitability.  These two factors will limit Delta’s future growth potential--limiting 
its ability to buy much needed new planes for international expansion. As a major corporate 
employer in the metro area, this limitation affects the area’s growth performance.   

Last quarter UPS announced its intention to do layoffs via attrition rather than new hires.  If the 
U.S. consumer reduces consumption expenditures more than expected, which further reduces 
package volume, UPS might be forced to lay off workers outright.  Home Depot already is 
making plans to cut back in response to the moderating housing market. News from other major 
corporations headquartered in Atlanta also is discouraging on the hiring front. In short, the large 
corporate sector will fail to lead in hiring as nervous CEOs watch to see how much the housing 
market slowdown will affect consumers. 

The state’s total tax revenue collections in FY 2007 grew by 7.5%, slightly lower than the 9.1% 
growth rate in FY 2006.  However, sales tax collections tell another story.  They grew by only 
3.5% in FY 2007 compared to 8.5% growth in FY 2006.  This sharp slowdown can be attributed 
to reduced construction activity as well as the pull back in consumer discretionary spending as 
gasoline prices remain high.  Housing permit activity is moderating sharply in the metro area, 
indicating less future construction on the horizon, and many current commercial construction 
projects are nearing completion. The hotel occupancy report shows that although the 
occupancy numbers are still high, the growth in revenue per available room rate has vanished.  
Sales tax collections feel the impact of a softened travel and convention business market first. 

In light of the current and expected future economic developments, our regression model 
predicts a modest 3.3% increase in ongoing tax collections for FY2008. This is a moderation 
from the 5.4% gain in tax collections for FY2007. As the Atlanta economy starts to pick up 
steam again in years 2008 and 2009, collections will increase at a slightly stronger pace of 4.2% 
in FY2009 and by 5.0% in FY2009.  This pace of collections is maintained for the coming years 
as well. 
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The other assumptions behind the sales tax projections are as follows: 

 The Federal Reserve will cut interest rates early in the 4th quarter of 2007 and by 1st quarter 
2008 the Fed Funds rate will stand at 4.5%.  For 2007, the 10-year bond will average 4.9%, 
increase to 5.2% for 2008 and rise to 5.4% in 2008. 

 Oil prices are expected to remain between $65 to $70 a barrel in the 2007-2009 period.
 The US economy will moderate sharply from its strong 3.3% growth rate seen in 2006. Real 

GDP will grow by 2.1% in 2007, rebound to 2.6% in 2008 and grow by 3.0% in 2009. 
 Job growth will average 123,000 job gains per month for 2007, 140,000 per month in 2008 

and 155,000 for 2008.  While these levels show a substantial decrease from 2005’s pace of 
180,000 monthly jobs, they reflect a healthy pace which will put minimal pressure on 
inflation.

 Atlanta’s economy is expected to continue adding jobs although at a reduced pace from 
2006, when it gained 60,200. Atlanta will gain 45,000 jobs in 2007, 54,200 jobs in 2008 and 
62,800 jobs in 2008. 

Sales Tax Model

We have used the same model that was used in our December 2005 30-year sales tax revenue 
report, as we have found it to be very accurate. The model in the last report forecasted a 10.1% 
increase for FY2006 and the actual sales tax revenue posted a 12.0% increase, a reasonably 
accurate range.  The model is as follows: 

Price adjusted collections (000) =  -20495.4 + 65.8 * Lagged Metro Employment (000)
               ( 2.87 )                    ( 6.58 )

      + 38.2 * Season2  -   1114.0 * Season3  –   1529.9 * Season4  –   567.1 * Time 
        ( 0.03 )                          ( 0.85 )                               ( 1.17 )                            ( 3.52 ) 

R2 = 0.87 

Our forecasting equation models price-adjusted collections as a function of lagged metro area 
employment, a constant and a time trend, while controlling for the seasonal fluctuations of 
collections. The t-statistics of the estimated parameter values are in parentheses in the above 
equation. We chose to include a longer time frame for estimation as this makes the model more 
robust in terms of its predictive power, seen from the 0.87 r-square statistic, a very high 
number. The coefficient on the lagged employment variable is highly significant, with a t-statistic 
of 6.58. We used lagged employment values, as there is a lag in the sales tax collection and 
reporting procedure, and lagging the independent variable reconciles the timing issue.   The 
simple logic is that salary payments  today are for work yesterday, which then determines 
current consumption, and hence sales tax collection. The other variables retain their predictive 
power and the constant and time trend parameters are significant, with t – statistics of 2.87 and 
3.52, respectively. 

In our long-run forecast, we added near recessions at about 7-year intervals to reflect the 
cyclical characteristics of the economy.  This approach may lead to errors in a single year in the 
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event of a recession, but the moderation followed by a return to trend growth rates should 
provide reasonable estimates of economic activity over time. 

Quarterly Projections

The quarterly history and projections from calendar years 2005 to 2014 are listed in Table 1. 
Sales tax revenue is expected to post moderate growth in the coming quarters, and as the 
economy recovers in 2008 the sales tax revenue growth also recovers. The years 2009 to 2013 
are closer to the normal growth range of 5-6%.

Table 1 
         QUARTERLY SALES TAX REVENUE  

 PERFORMANCE AND PROJECTIONS: 2005-2014 
CALENDAR YEAR 

Quarter Revenue  Quarter Revenue
 (000s)   (000s)  
      

2005:01 73,421  2010:01 100,297  
2005:02 77,182  2010:02 101,206  
2005:03 76,180  2010:03 101,238  
2005:04 80,758  2010:04 102,335  
2006:01 86,424  2011:01 106,076  
2006:02 87,852  2011:02 108,023  
2006:03 85,334  2011:03 107,993  
2006:04 87,814  2011:04 108,898  
2007:01 87,616  2012:01 112,469  
2007:02 88,451  2012:02 113,842  
2007:03 87,678  2012:03 113,918  
2007:04 89,506  2012:04 115,094  
2008:01 91,397  2013:01 119,013  
2008:02 92,129  2013:02 121,096  
2008:03 91,728  2013:03 121,125  
2008:04 92,313  2013:04 122,096  
2009:01 95,407  2014:01 125,749  
2009:02 96,501  2014:02 127,876  
2009:03 96,202  2014:03 127,502  
2009:04 96,897  2014:04 128,054  

*Source: Historical data  provided by MARTA. Projections for 2007q3-  
2014 were based on the model explained earlier with an inflation rate  
superimposed on projections of real activity. 
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Monthly Projections

Our monthly projections through 2013 are as follows: 

Table 2 
     

 2007 2008 2009 2010 2011 2012 2013
        

January 26,352,645 27,058,667 28,245,685 29,693,617 31,404,509 33,297,167 35,234,501

February 32,032,080 34,096,258 35,592,003 37,416,522 39,572,394 41,957,307 44,398,514

March 29,231,167 30,242,286 31,568,964 33,187,254 35,099,443 37,214,785 39,380,057

April 27,539,175 28,709,506 30,071,850 31,538,213 33,662,487 35,475,865 37,736,321

May 28,203,062 31,757,866 33,264,863 34,886,923 37,236,751 39,242,674 41,743,144

June 32,708,896 31,661,530 33,163,955 34,781,095 37,123,795 39,123,632 41,616,517

July 30,349,969 31,751,850 33,300,414 35,043,690 37,381,730 39,432,776 41,927,621

August 27,800,198 29,084,303 30,502,768 32,099,588 34,241,204 36,119,937 38,405,184

September 29,528,329 30,892,257 32,398,898 34,094,979 36,369,724 38,365,244 40,792,548

October 32,017,343 33,021,477 34,661,355 36,606,584 38,954,160 41,170,352 43,675,375

November 30,499,827 31,456,368 33,018,521 34,871,553 37,107,861 39,219,013 41,605,307

December 26,988,752 27,835,179 29,217,501 30,857,215 32,836,084 34,704,205 36,815,794
    

Modeling Tax Collections

Ideally, sales taxes would be related to changes in retail sales and to any tax base or tax rate 
changes that develop.  Although further erosion of the base is possible if food exemptions are 
again legislated in the future, no base erosion has been assumed.  No rate changes are expected 
in current projections.   

One accepted approach would be to use standard economic relationships to estimate per capita 
sales after adjustment for inflation, apply estimates of population to convert those projections 
into retail sales, and then derive sales tax receipts by using some ratio to sales.  Unfortunately, 
some of the variables that would be used to derive real per capita sales, such as wealth, are not 
easily available at the county level.  Inflation-adjusted incomes for the county depend upon 
earnings, transfer payments, and property incomes. Income estimates are available historically 
by county. However, a model would be needed to project personal incomes before sales could 
be derived.   Furthermore, population changes would be related to employment opportunities as 
well as residential selection within the metro area.  Finally, taxable sales are not available by 
county and are no longer produced for the metro area.
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In short, any model would need employment estimates to derive income and population 
estimates.  These estimates then would be used to derive retail sales.   Sales tax receipts then 
would be developed from retail sales projections.  When all the steps are consolidated, 
employment becomes the basic determinant of net sales tax receipts.  Therefore, a consolidated 
model that directly derives net sales tax receipts from employment was preferred to the 
development of a set of relationships, all of which depend upon employment projections.   

Historically, employment for individual counties is available with a lag along with employment for 
the Atlanta MSA.  However, a relatively consistent decay in employment shares for MARTA
counties has developed in recent years.  Therefore, a variable that incorporates this shifting share 
of Atlanta employment would be used in any projection model.  Moreover, the Economic 
Forecasting Center at Georgia State University has been forecasting Atlanta employment since 
1975 with some considerable degree of success.  In order to exploit this metropolitan forecasting 
competence and capture the shifting shares of employment in Fulton and DeKalb, our forecasting 
model used Atlanta employment projections and a share-shifting time variable.

Once forecasts are derived for Atlanta employment, the model estimates real net sales tax 
receipts.  An inflation factor must be included to gross up these sales to actual values.  Our 
estimates of use taxes are then added to the sales tax receipts to determine total MARTA
receipts.

Use taxes have continued to fall to only slightly more than the $9 million in 1995. Instead of 
relating the use tax for Fulton and DeKalb to the use tax statewide, we chose to assume that 
avoidance would continue to drift upward, preserving the nominal value of use taxes at $9 million.  
In the past three years, this assumption slightly understated use tax collections. Because sales 
tax estimates are so sensitive to inflation projections, forecasted values from Georgia State 
University’s Forecast of the Nation were used to determine inflation through 2008, and the rest of 
the years were based on a special forecast prepared for the project. Finally, our forecasts of sales 
and use tax receipts correspond with June 30 fiscal years used by MARTA.  Of course, economic 
conditions reflect calendar years. 

Assumptions

The underlying assumptions of the model are the same as in past years.  A detailed discussion 
of the structure of the model can be found in the report dated March 10, 2000 in the section 
entitled “Modeling Tax Collections.”

 The assumptions about employment growth for 2007 to 2038 are contained in Table 3. 
 Inflation is expected to remain relatively modest.  The assumptions about inflation for 

2007 to 2038 are contained in Table 4. 
 No significant changes in boundaries, government structure, or state involvement in local 

government were assumed.
 No further changes in tax rates or base changes were assumed. 
 Alternative tax changes in non-MARTA counties were not assumed to alter the 

metropolitan area shopping patterns. 
 No government or resource-induced limits to growth were assumed in the projections. 
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 No additional counties were assumed to provide revenues to MARTA during the 
forecast period. 

Table 3 

EMPLOYMENT HISTORY & PROJECTIONS FOR ATLANTA 
1995-2038 

YEAR LEVEL

ANNUAL JOBS 
ADDED

(5-YEAR AVG)
5-YEAR.               

GROWTH RATE

1995 1,877.7 54.2 3.2
2000 2,289.6 82.4 4.0
2005 2,338.3 9.7 0.4
2010 2,629.4 58.2 2.4
2015 2,995.1 73.1 2.6
2020 3,352.1 71.4 2.3
2025 3,675.4 64.7 1.9
2030 3,994.5 63.8 1.7
2035 4,427.5 86.6 2.1
2038 4,643.3 80.0 1.8

Table 4 

        INFLATION HISTORY & PROJECTIONS  
1970-2038 

YEAR LEVEL
FIVE YEAR.         

GROWTH RATE

1970 28.27 3.65
1975 38.43 6.33
1980 55.67 7.69
1985 71.55 5.15
1990 86.05 3.76
1995 97.89 2.61
2000 106.89 1.78
2005 119.18 2.20
2010 133.50 2.30
2015 148.12 2.10
2020 164.34 2.10
2025 180.55 1.90
2030 198.37 1.90
2035 217.94 1.90
2038 230.60 1.90
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Long-Term Forecast
Based on the assumptions discussed above, the long-term performance and 
projections for MARTA sales tax revenues are as follows.  History is available from 
1973, however, due to space limitations, we have listed the history from 1994: 

Table 5 



9

The total receipts collected in fiscal year 2008 are projected to increase by 3.3% which 
is lower than the 4.6% projection made in the October 2006 30-year forecast report. 
Given the projected slowdown in the state and the national economy in the coming 
year, we have had to adjust estimates through calendar year 2013.  After this, and 
until 2038, long-term growth projections for metro area job growth follow a seven-year 
business cycle.  The boost in tourism raised the base of Georgia’s leisure and 
hospitality employment but will not have permanent long term effects.  By keeping the 
same kind of employment growth assumptions after 2013, total receipts projection end 
up lower by $28.855 mil. or 2.22% lower in 2037 compared to what was projected in 
October 2006.

CONCLUSION

By using a forecasting model of sales tax receipts and making assumptions about the 
future performance of the volatile and shrinking use tax, we have derived estimates of 
MARTA sales and use tax receipts between now and 2038.  Nationwide productivity 
gains are expected to be maintained at almost the rate we saw in the 1990’s, and that 
should also be true in Atlanta as well.  As a result, real per capita spending should grow 
robustly. However, in this new era of questionable job quality and terrorism-related 
security measures, there will be a cost which society has to bear.   

Of course, any projections depend upon the assumptions used to drive the analysis.  We 
believe the assumptions are reasonable, based upon previous historical relationships and 
normal behavior related to the development of cities.  Of course, reality can deviate 
substantially from those assumptions, and the resulting tax receipt estimates could 
change materially.

Sincerely,  

Prof. Rajeev Dhawan 
Director
Economic Forecasting Center 
J. Mack Robinson College of Business 
Georgia State University 

Georgia State University, a unit of the University System of Georgia, is an equal opportunity educational institution and is an equal opportunity / 
affirmative action employer 
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DOCUMENT SUMMARIES 
 

Following are summaries of certain provisions of the Indenture.  Such summaries do not purport 
to be complete and reference is made to the Indenture, a copy of which is on file with and available for 
examination at the office of the Trustee.  Definitions of terms previously defined in this Official 
Statement may not be contained in the following summaries, but will have the meanings set forth 
previously. 
 

DEFINITIONS 
 

The following is a summary of certain terms defined in the Indenture, including the First 
Supplemental Trust Indenture, the Second Supplemental Trust Indenture, the Third Supplemental Trust 
Indenture, the Fourth Supplemental Trust Indenture and the Fifth Supplemental Trust Indenture, and used 
in this Official Statement.  Reference is hereby made to such actual documents for a complete recital of 
the definitions contained therein. 
 

“Accreted Value” means the amounts set forth in and the amounts computed pursuant to the 
formula set forth in the Related Supplemental Indenture authorizing the issuance of the Capital 
Appreciation Bonds, the Accreted Value of which is being determined. 
 

“Act” means the Metropolitan Atlanta Rapid Transit Authority Act of 1965, approved by the 
General Assembly of the State of Georgia on March 10, 1965 (Ga. Laws 1965, p. 2243), as amended or 
supplemented. 
 

“Additional Bonds” means any additional Series of Bonds authorized to be issued by the 
Authority pursuant to the terms and conditions of the Indenture. 
 

“Alternate Credit Facility” means any instrument furnished in accordance with the Indenture to 
replace the Credit Facility then in effect with respect to the applicable Bonds. 

 
“Authenticating Agent”  means the Registrar and, with respect to Bonds of any Series, the entity 

or entities designated as such in the applicable Series Resolution or Supplemental Indenture. 
 

“Authority” means the public body corporate and joint public instrumentality of the City of 
Atlanta and the counties of Fulton, DeKalb, Clayton and Gwinnett created and existing under the name 
and style of “Metropolitan Atlanta Rapid Transit Authority,” and any body, agency or instrumentality of 
the State of Georgia or any of its subdivisions which hereafter succeeds to and assumes the liabilities, 
obligations, duties, rights and powers of the Authority. 
 

“Authority Representative” means the Chair, the General Manager/Chief Executive Officer, the 
Assistant General Manager, Finance/Chief Financial Officer or any other person so designated for 
purposes of the Indenture by the Board of Directors of the Authority by filing a Certified Resolution with 
respect thereto with the Trustee. 
 

“Bank” means the provider or providers of one or more Facilities and any successor. 
 

“Bank-Owned Bonds” means any Bonds registered in the name of the Bank pursuant to the 
Indenture. 
 

“Bankruptcy Code” means the United States Bankruptcy Code, 11 U.S.C. 101 et seq., as 
amended or supplemented from time to time. 
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“Board of Directors” means the Board of Directors of the Authority. 
 

“Bond” and “Bonds” means any of the Bonds, Bond Anticipation Notes or any other evidences 
of indebtedness for borrowed money, authorized, authenticated and delivered under the Indenture or a 
Supplemental Indenture. 
 

“Bond Anticipation Notes” means any of the Bond Anticipation Notes authorized and delivered 
under the Indenture. 
 

“Bond Counsel” means (i) with respect to the Tax-Exempt Bonds of a Series, the Counsel who 
renders the opinion as to the exclusion from gross income of interest on such Bonds for federal income 
tax purposes or such other nationally recognized bond counsel appointed by an Authority Representative 
of recognized expertise with respect to such matters, or (ii) with respect to the Bonds of a Series which 
are not Tax-Exempt Bonds, the Counsel who renders the opinion as to the validity and enforceability of 
such Bonds or such other nationally recognized bond counsel appointed by an Authority Representative. 
 

“Bond Fund” means, with respect to a Series of Bonds, the fund of that name for such Series of 
Bonds created pursuant to the Indenture, and collectively all funds of that name for all Outstanding Series 
of Bonds created pursuant to the Indenture.   
 

“Bond Purchase Fund” means, with respect to a Series of Bonds, the funds of that name 
established under the Indenture or with the Tender Agent pursuant to a Tender Agent Agreement and the 
Indenture.   
 

“Bond Year” means the period commencing on July 2 of each calendar year and ending on July 1 
of the following calendar year, or such other calendar year ending on the day that principal of a Series of 
Bonds is due as designated by the Authority. 
 

“Book-Entry Form” means physical Bonds in fully registered form registered only in the name of 
a Securities Depository or its nominee as holder, with physical Bonds in the custody of a Securities 
Depository. 
 

“Book-Entry System” means the system maintained by the Securities Depository under which the 
ownership of beneficial interests on Bonds may be transferred as described in the Indenture. 
 

“Business Day” means any day other than (i) a Saturday, a Sunday or any other day on which 
banks located in the cities in which the Principal Offices of the Trustee, the Tender Agent, the Paying 
Agent, the Registrar, the Authenticating Agent or the Remarketing Agent, if any, are located, or in which 
the office from which payments are made pursuant to Credit Facility, if any, of the Credit Provider is 
located, are authorized or required to remain closed or (ii) a day which The New York Stock Exchange is 
closed. 
 

“Capital Appreciation Bonds” means Bonds that bear interest payable at maturity, upon 
redemption prior to maturity or prior to maturity at the date or dates set forth in the related Series 
Resolution or Supplemental Indenture and in the amounts determined by reference to the Accreted Value 
of such Capital Appreciation Bonds in accordance with the provisions of the related Series Resolution. 
 

“Certified Resolution” means a copy of a resolution of the Board of Directors of the Authority 
certified by the Chair, Vice-Chair, Secretary or Assistant Secretary thereof as being duly and lawfully 
adopted, in full force and effect and not having been modified, amended or rescinded. 
 

“Chair” means the Chair of the Board of Directors of the Authority. 
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“City” means the City of Atlanta, Georgia. 

 
“Clayton” means Clayton County, Georgia. 

 
“Code” means the Internal Revenue Code of 1986, as amended; each reference to the Code is 

deemed to include the United States Treasury Regulations promulgated thereunder. 
 

“Construction Fund”  means, with respect to a Series of Bonds, the fund of that name created for 
such Series of Bonds pursuant to the Indenture.   
 

“Consultant” means the consultant or consulting firm or corporation retained by the Authority to 
perform acts and carry out the duties of such consultant in the Indenture.  Such consultant or consulting 
firm must be nationally recognized within its profession for work of the character required and must be 
acceptable to the Trustee. 
 

“Consulting Engineer” means the particular general engineering consultant employed in 
connection with the System to perform the services usually performed by a general engineering consultant 
or consultants in area-wide transportation system construction, including the supervision of construction. 
 

“Contract” means that certain Rapid Transit Contract and Assistance Agreement, dated as of the 
1st day of September, 1971, among the City, Fulton, DeKalb, Clayton, Gwinnett and the Authority, which 
has become final and binding on the City, Fulton, DeKalb and the Authority, as amended or 
supplemented. 
 

“Cost of Issuance Account” means, with respect to a Series of Bonds, the account of that name in 
the Construction Fund created for such Series of Bonds pursuant to the Indenture.   
 

“Cost of the System” has the meaning set forth in the Act. 
 

“Counsel” means an attorney at law or a firm of attorneys reasonably acceptable to the Trustee 
(who may be an employee of or counsel to the Authority, the Trustee or any Tender Agent) duly admitted 
to the practice of law before the highest court of any state of the United States of America or of the 
District of Columbia. 
 

“Credit Facility” means any irrevocable letter of credit, line or lines of credit, policy of 
insurance, security agreement, pledge agreement, bond purchase agreement, guaranty, trust deposit 
receipt, surety bond or other credit or liquidity facility, including any instruments accompanying or 
relating to such Credit Facility delivered to the Trustee in connection therewith, issued by the Credit 
Provider with respect to any Bonds in accordance with the provisions of the Indenture, including any 
extensions thereof.  In the event of the delivery of an Alternate Credit Facility (as defined in the 
Indenture) with respect to the related Bonds, "Credit Facility" includes such Alternate Credit Facility. 
 

“Credit Facility - Interest Account” means, with respect to a Series of Bonds secured by a Credit 
Facility, the account of such name in the Bond Fund created for such Series of Bonds pursuant to the 
Indenture. 
 

“Credit Facility - Principal Account” means, with respect to a Series of Bonds secured by a 
Credit Facility, the account of such name in the Bond Fund created for such Series of Bonds pursuant to 
the Indenture. 
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“Credit Provider” means, with respect to any Credit Facility provided for any Bonds, the Person 
having an obligation to pay moneys under such Credit Facility, including obligations contingent upon 
satisfaction of certain conditions. 

 
“Daily Rate” means, with respect to Bonds of a Series, the interest rate to be determined for such 

bonds on each Business Day by the Remarketing Agent pursuant to the Indenture and the related Series 
Resolution or Supplemental Indenture. 
 

“Date of Issue” means, unless otherwise provided in the related Series Resolution or 
Supplemental Indenture, with respect to Bonds of a Series, the date or dates on which such Bonds are 
issued and delivered to the Original Purchaser thereof in exchange for the payment of the purchase price 
thereof. 

 
“Dealers” means the Series 2004A Dealer and the Series 2004B Dealer. 

“Dealer Agreements” means Series 2004A Dealer Agreement and the Series 2004B Dealer 
Agreement. 

“Debt Service” means, with respect to any particular Bond Year and any particular Series of 
Bonds or Prior Bonds, an amount equal to the sum of (a) all interest payable on such Bonds and Prior 
Bonds during such Bond Year, plus (b) any Principal Installments of such Bonds and Prior Bonds payable 
during such Bond Year.  For purposes of computing “Debt Service,” the rate of interest used to determine 
the interest requirement shall be a rate per annum equal to (i) with respect to any Series of Bonds or Prior 
Bonds which bear interest at a Fixed Rate, the rate or rates of interest borne or to be borne by such Bonds 
or Prior Bonds, and (ii) with respect to any Series of Bonds or Prior Bonds which bear interest at a 
Variable Rate, (A) the average of the actual variable rates of interest borne by such Bonds or Prior Bonds 
for the most recent 24-month period immediately preceding the date of calculation for which such 
information is available plus 100 basis points or, (B) if such information is unavailable for such 24-month 
period or with respect to any Series of Bonds or Prior Bonds that were not outstanding for the full term of 
such 24-month period, a rate equal to the 25 Year Revenue Bond Index for revenue bonds as published by 
The Bond Buyer at the end of the week prior to the week during which the Authority adopts proceedings 
authorizing the issuance of such Bonds or Prior Bonds (except if such index shall not then be published, 
then the interest on such Bonds or Prior Bonds shall be calculated at a rate equal to (x) the average annual 
interest rate on such Bonds and Prior Bonds for the 12-month period immediately preceding the date of 
calculation for which such information is available or, (y) with respect to any Series of Bonds or Prior 
Bonds that were not outstanding for the full term of such 12-month period, the average of the actual 
variable rates of interest borne by such Bonds or Prior Bonds for the period during which such Bonds and 
Prior Bonds shall have been outstanding, or (z) if such Bonds have not yet been issued, then the interest 
rate on such Bonds shall be calculated at a rate equal to the initial interest rate established for such 
Bonds); provided, however, for purposes of this definition with respect to Debt Service on any Bonds or 
Prior Bonds which are subject to a Hedge Agreement, interest on such Bonds or Prior Bonds during the 
term of such Hedge Agreement shall be calculated by adding the amount of interest payable by the 
Authority on such Hedged Bonds and the amount of Hedge Payments payable to the Authority under the 
related Hedge Agreement; provided, however, that if (aa) the Hedge Provider of any Hedge Agreement is 
in default thereunder or (bb) the rating on the outstanding long-term debt or claims-paying ability of the 
Hedge Provider falls below Baa2 from Moody’s or BBB from S&P and the Authority has not replaced 
such Hedge Agreement with another within ten Business Days, then the amount of interest payable by the 
Authority on the related Hedged Bonds shall be the interest calculated as provided herein as if such 
Hedge Agreement had not been in executed.  The term “Debt Service” includes payments to a Credit 
Provider pursuant to a Reimbursement Agreement to reimburse such Credit Provider for Principal 
Installments or interest on Bonds and Prior Bonds made by such Credit Provider, and to pay credit 
enhancement or liquidity support fees, with respect to such indebtedness, scheduled to come due within a 
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specified 12-month period.  Notwithstanding the foregoing, under any circumstances where “Debt 
Service” is used to describe interest payable on any Bonds or Prior Bonds for a period during which the 
actual interest on the Bonds or Prior Bonds can be calculated, the amount of actual interest on such Bonds 
and Prior Bonds shall be used. 

“Default” or “default” means, with respect to Bonds of a Series, any event which with the giving 
of notice, the passage of time, or both, becomes an "Event of Default." 
 

“DeKalb” means DeKalb County, Georgia. 
 

“Escrow Agent” means the bank or trust company acting in such capacity pursuant to the Escrow 
Agreement, and any successors thereto, pursuant to the Escrow Agreement. 

 
“Escrow Agreement” means the agreement or agreements between the Authority and the Escrow 

Agent and any successor escrow agreement entered into by the Authority pertaining to the Notes. 
 

“Event of Default” means, with respect to Bonds of a Series, an occurrence or event specified in 
the Indenture and described herein under “THE INDENTURE-Events of Defaults; Remedies.” 
 

“Facility” means, a letter of credit, line of credit, standby bond purchase agreement or other 
liquidity or credit support or mechanism delivered, made, entered into or otherwise obtained for the 
purpose of securing the payment of principal of and interest on Notes or any substitute Facility and shall 
include the agreement providing for a Facility authorized pursuant to the First Supplemental Trust 
Indenture, including any similar agreement which provides for a substitute Facility pursuant to the First 
Supplemental Trust Indenture. 
 

“Favorable Opinion of Bond Counsel” means an opinion of Bond Counsel addressed to the 
Authority and the Trustee to the effect that the action proposed to be taken is authorized or permitted by 
the Indenture and the Act, with respect to Tax-Exempt Bonds, the exclusion of the interest on such 
Tax-Exempt Bonds (or a Series thereof) from the gross income of the recipients thereof for federal 
income tax purposes. 
 

“First Indenture” means the Trust Indenture, dated as of January 1, 1976, between the Authority 
and the First Indenture Trustee, as amended and supplemented. 
 

“First Indenture Bonds” means all the outstanding revenue bonds of the Authority issued under 
the First Indenture. 
 

“First Indenture Trustee” means U.S. Bank National Association (as successor to SunTrust Bank, 
the Citizens and Southern National Bank, Atlanta, Georgia, NationsBank of Georgia, National 
Association and First Union National Bank, Atlanta, Georgia), and its successors and assigns. 
 

“First Supplemental Trust Indenture” means the First Supplemental Trust Indenture dated as of 
December 1, 2004, between the Authority and the Trustee, which supplements the Indenture and provides 
for the issuance of the Notes. 
 

“Fiscal Division” means the Office of the Treasury and Fiscal Services of the State of Georgia, 
formerly known as the Fiscal Division of the Georgia Department of Administrative Services, and, where 
applicable, will include the Director of the Fiscal Division, successor to the State Treasurer of Georgia, 
whose functions were transferred to the Fiscal Division pursuant to an Act of the General Assembly of the 
State of Georgia approved on April 6, 1972 (Ga. Laws 1972, p. 1038). 
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“Fitch” means Fitch Ratings, a corporation organized and existing under the laws of the State of 
New York, its successors and assigns, and, if such corporation is dissolved or liquidated or no longer 
performs the functions of a securities rating agency, “Fitch” will be deemed to refer to any other 
nationally recognized securities rating agency designated by the Authority with the approval of the related 
Credit Provider and the Remarketing Agent, if any, with notice to the Trustee and the related Tender 
Agent, if any. 
 

“Fixed Rate” means the rate which the Bonds of a Series bear interest during any Fixed Rate 
Period. 
 

“Fulton” means Fulton County, Georgia. 
 

“General Fund” means the general operating account established by the Authority. 
 

“Government Obligations” means (a) direct obligations of the United States of America for the 
payment of which the full faith and credit of the United States of America is pledged, (b) obligations 
issued by a Person controlled or supervised by and acting as an instrumentality of the United States of 
America, the payment of the principal of and interest on which is fully and unconditionally guaranteed as 
a full faith and credit obligation of the United States of America (including any securities described in (a) 
and (b) issued or held in book-entry form in the name of the Trustee only on the books of the Department 
of Treasury of the United States of America), which obligations, in either case, are not subject to 
redemption prior to maturity by anyone other than the holder, or (c) any certificates or any other 
evidences of an ownership interest in obligations or specified portions thereof (which may consist of 
specified portions of the interest thereon) of the character described in (a) or (b) which have been stripped 
by the Department of Treasury. 
 

“Gwinnett” means Gwinnett County, Georgia. 
 

“Hedge Agreement” means an agreement between the Authority and a Hedge Provider (a) which 
performs the function of an interest rate swap agreement, currency swap agreement, forward payment 
conversion agreement, or futures contract; (b) which provides for payments based on levels of, or changes 
or differences in, interest rates, currency exchange rates, or stock or other indices; (c) to exchange cash 
flows or payments or series of payments; (d) designed to perform the function of interest rate floors, 
collars, or caps, options, puts, or calls, to hedge or minimize any type of financial risk, including, without 
limitation, payment, currency, rate, or other financial risk; and (e) which the Authority determines is to be 
used, or is intended to be used, to manage or reduce the cost of any Bonds, to convert any element of any 
Bonds from one form to another, to maximize or increase investment return, to minimize investment 
return risk, or to protect against any type of financial risk or uncertainty. 

 
“Hedge Payments” means amounts payable by the Authority to any Hedge Provider less any 

amounts payable by such Hedge Provider to the Authority (other than termination payments, fees, 
expenses and indemnity payments owed by or due to either party) under a Hedge Agreement, as certified 
in writing to the trustee by an Authority Representative. 
 

“Hedge Provider” means the counterparty with which the Authority enters into a Hedge 
Agreement; provided that the outstanding long-term debt or claims-paying ability of such counterparty 
must be rated at least A3 or better by Moody’s and A- or better by S&P at the time such Hedge 
Agreement is entered into. 
 

“Hedged Bonds” means any Bonds for which the Authority shall have entered into a Hedge 
Agreement. 
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“Indenture” means the Trust Indenture dated as of October 1, 2003, between the Authority and 
the Trustee, as amended or supplemented. 

 
“Initial Bank” means, Dexia Credit Local, acting through its New York Branch. 
 
“Initial Facility” means, the Facility issued by the Initial Bank pursuant to the Letter of Credit 

Reimbursement Agreement dated as of December 2, 2004 by and between the Authority and the Initial 
Bank 
 

“Interest Account” means, with respect to a Series of Bonds, the account of that name in the 
Bond Fund created for such Series of Bonds pursuant to the Indenture. 
 

“Interest Payment Date” means, when used with respect to the Bonds of a Series, those days 
provided in the related Series Resolution or Supplemental Indenture for the payment of interest thereon, 
including each Conversion Date and Mandatory Tender Date. 

 
“Issuing and Paying Agency Agreement” means the Issuing and Paying Agency Agreements 

between the Authority and the Issuing and Paying Agents with respect to the Series 2004A Notes and the 
Series 2004B Notes. 

 
“Issuing and Paying Agent” means the bank or trust company acting in such capacity pursuant to 

the Issuing and Paying Agency Agreement, and any successors thereto, pursuant to the Issuing and 
Paying Agency Agreement. 

 
“Moody's” means Moody's Investors Service, Inc., a corporation organized and existing under the 

laws of the State of Delaware, its successors and assigns, and, if such corporation is dissolved or 
liquidated or no longer performs the functions of a securities rating agency, “Moody's” will be deemed to 
refer to any other nationally recognized securities rating agency designated by the Authority with the 
approval of the related Credit Provider and Remarketing Agent, if any, with notice to the Trustee and the 
related Tender Agent, if any. 

 
“Notes” means the Series 2004A Notes and the Series 2004B Notes. 
 
“Outstanding” when used to modify Notes, refers to Notes issued under the First Supplemental 

Trust Indenture, excluding: (i) Notes which have been paid; (ii) Notes which have become due and for the 
payment of principal of and interest on which moneys have been duly provided to the Issuing and Paying 
Agent; and (iii) Notes for which there have been set aside from proceeds of Sales Tax Revenue Bonds or 
refunding Notes with the Escrow Agent, pursuant to the Escrow Agreement, sufficient funds, or 
obligations in which the Authority may legally invest bearing interest at such rates and with such 
maturities as will provide sufficient funds, to reimburse the Bank for amounts paid under the Facility to 
pay the principal of and interest on such Notes when due 
 

“Owner” means the Person or Persons in whose name or names a Bond is registered on books of 
the Authority kept by the Registrar for that purpose in accordance with the terms of the Indenture. 
 

“Participating Local Governments” means the City, Fulton and DeKalb and any other local 
governments and municipalities with respect to which the Contract becomes final and binding, in 
accordance with the provisions of the Act and the Contract, at any time while any of the Bonds are 
Outstanding. 
 

“Paying Agent” means, with respect to Bonds of a Series, the banks or trust companies named by 
the Authority in accordance with the Indenture as the places at which the principal and/or Purchase Price 
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of and/or interest and/or premium on such Bonds will be payable, which may include the Trustee and any 
Tender Agent.   
 

“Permitted Investments” means and includes bonds or notes of the United States or 
unconditionally guaranteed by the United States or bonds or notes of the State of Georgia or 
unconditionally guaranteed by the State of Georgia, or bonds, notes or other obligations of any 
corporation, agency or instrumentality of the United States Government, and any other investments 
permitted by law. 
 

“Person” means natural persons, firms, partnerships, associations, corporations, trusts and public 
bodies. 
 

“Principal Account” means, with respect to each Series of Bonds, the account of that name in the 
Bond Fund created for such Series of Bonds pursuant to the Indenture.   
 

“Principal Installment” means, as of any date of calculation, (i) the aggregate principal amount 
of Outstanding Bonds due on a certain future date, reduced by the aggregate principal amount of such 
Bonds which would be retired by reason of the payment when due and application in accordance with the 
Indenture of Sinking Fund Payments payable before such future date, plus (ii) any Sinking Fund 
Payments due on such certain future date, plus (iii) with respect to any Capital Appreciation Bonds due on 
such certain future date, the Accreted Value of such Capital Appreciation Bonds. 
 

“Principal Office” means, with respect to the Trustee, the office at the address specified as such 
in the Indenture, with respect to a Remarketing Agent or Tender Agent, the office at the address specified 
in the related Series Resolution or Supplemental Indenture, and, in any case, such other office as the 
Trustee, the Remarketing Agent or the Tender Agent, as the case may be, designates in writing mailed to 
the Authority and to each of the other of said parties. 
 

“Principal Payment Date” means, when used with respect to the Bonds of a Series, those days 
provided in the related Series Resolution or Supplemental Indenture for the payment of principal thereon. 
 

“Prior Bonds” means the First Indenture Bonds and the Second Indenture Bonds. 
 

“Pro Forma Note Debt Service” means the Debt Service on a hypothetical Series of Sales Tax 
Revenue Bonds, the principal amount of which shall be equal to the Available Principal Commitment (as 
defined in the Initial Facility), plus an amount equal to the Principal Component of any Advance (as 
defined in the Initial Facility) that has not been repaid, amortized over 28 years with substantially equal 
annual payments of debt service on such hypothetical Series of Sales Tax Revenue Bonds and paying 
interest computed as specified in the definition of “Debt Service” in the Indenture. 

 
“Project Bonds” means the Bonds of a Series issued to pay the costs, in whole or in part, of 

acquiring, constructing, improving, adding to and equipping the System. 
 

“Purchase Price” means the purchase price of Bonds tendered or required to be tendered for 
purchase pursuant to the Indenture. 

 
“Rating Category” or “Rating Categories” means one or more of the generic rating categories of 

a nationally recognized securities rating agency, without regard to any refinement or gradation of such 
rating category or categories by a numerical modifier or otherwise. 
 

“Rebate Fund” means, with respect to a Series of Bonds, the fund of that name created for such 
Series of Bonds pursuant to the Indenture. 
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“Refunding Bonds” means Bonds issued under the Indenture to refund, in whole or in part, 

(a) Bonds, First Indenture Bonds or Second Indenture Bonds of one or more Series or one or more 
maturities or portions of such maturities within a Series in accordance with the Indenture or (b) other 
obligations of the Authority. 
 

“Registrar” means, with respect to Bonds of a Series, either the Paying Agent and/or the Tender 
Agent and/or the agent appointed by the Authority pursuant to the Indenture. 
 

“Reimbursement Agreement” or “Reimbursement Agreements” means each reimbursement 
agreement, if any, between the Authority and a Credit Provider with respect to any Bonds, pursuant to 
which a Credit Facility is issued for such Bonds by such Credit Provider, and any and all modifications, 
alterations, amendments and supplements thereto.   
 

“Remarketing Agent” means, with respect to Bonds of a Series, that Person, if any, designated as 
such by the Board of Directors of the Authority by duly adopted Series Resolution or any successor 
remarketing agent appointed in accordance with the Indenture and any permitted successor thereto.  In the 
event that more than one Series of Bonds is issued under the Indenture and separate Remarketing Agents 
are appointed for each such Series, any reference herein to the “Remarketing Agent” without further 
description will mean the Remarketing Agent for such Series of Bonds. 
 

“Reserve Fund” means, with respect to a Series of Bonds, the fund of that name created for such 
Series of Bonds pursuant to the Indenture.   
 

“Reserve Fund Credit Facility” means any bond insurance policy, surety bond, letter of credit or 
similar instrument deposited in a Reserve Fund for any Series of Bonds. 

 
“Reserve Fund Credit Provider” means, with respect to any Reserve Fund Credit Facility 

provided for any Bonds, the Person having an obligation to pay moneys under such Reserve Fund Credit 
Facility, including obligations contingent upon satisfaction of certain conditions. 
 

“Reserve Fund Requirement” means, as of any date of calculation with respect to any Series of 
Bonds, the lesser of (a) the amount specified in the related Series Resolution or Supplemental Indenture, 
which may be zero, or (b) the least of (i) ten percent of the original aggregate principal amount of the 
Bonds; (ii) 125% of the average annual principal and interest requirements on the Bonds in any Bond 
Year; or (iii) the maximum annual principal and interest requirements on the Bonds in any Bond Year.  
The Reserve Fund Requirement with respect to the Notes is zero. 
 

“Revenue Bond Law” means Official Code of Georgia Annotated Sections 36-82-60 to 36-82-85, 
as amended from time to time. 
 

“Revenue Fund” means the fund of that name created pursuant to the Indenture. 
 

“S&P” means Standard & Poor's Corporation, a division of The McGraw-Hill Companies, a 
corporation organized and existing under the laws of the State of New York, its successors and their 
assigns, and, if such corporation is dissolved or liquidated or no longer performs the functions of a 
securities rating agency, “S&P” will be deemed to refer to any other nationally recognized securities 
rating agency designated by the Authority with the approval of the related Credit Provider and 
Remarketing Agent, if any, with notice to the Trustee and the related Tender Agent, if any. 
 

“Second Indenture” means the Trust Indenture dated as of March 1, 1993, between the Authority 
and the Second Indenture Trustee, as amended or supplemented. 
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“Second Indenture Bonds” means all the outstanding revenue bonds of the Authority issued under 

the Second Indenture. 
 

“Second Indenture Trustee” means U.S. Bank National Association (as successor to SunTrust 
Bank (formerly Trust Company Bank)), and its successors and assigns. 
 

“Series” means all of the Bonds delivered on a Date of Issue in a simultaneous transaction and 
designated as being a part of a particular Series, regardless of variations in maturity, interest rate, Sinking 
Fund Payments or other provisions, and any Bonds thereafter delivered in lieu of or in substitution for 
(but not to refund) such Bonds. 

 
“Series 2004A Dealer” means Bear, Stearns & Co., Inc., acting as the dealer under the Series 

2004A Dealer Agreement, and any successors thereto, pursuant to the Series 2004A Dealer Agreement. 
 
“Series 2004B Dealer” means Lehman Brothers, acting as the dealer under the Series 2004B 

Dealer Agreement, and any successors thereto, pursuant to the Series 2004B Dealer Agreement. 
 
“Series 2004A Dealer Agreement” means the agreement or agreements between the Authority 

and the Series 2004A Dealer and any successor dealer agreements entered into by the Authority 
pertaining to the Series 2004A Notes. 

 
“Series 2004B Dealer Agreement” means the agreement or agreements between the Authority 

and the Series 2004B Dealer and any successor dealer agreements entered into by the Authority 
pertaining to the Series 2004B Notes. 

 
“Series 2004A Notes” means the Bond Anticipation Notes of the Authority designated as “Sales 

Tax Revenue Commercial Paper Bond Anticipation Notes (Third Indenture Series), Series 2004A.” 
 
“Series 2004B Notes” means the Bond Anticipation Notes of the Authority designated as “Sales 

Tax Revenue Commercial Paper Bond Anticipation Notes (Third Indenture Series), Series 2004B.” 
 
“Series 2005A Reserve Fund Requirement” means an amount equal to one-half of the Total Debt 

Service due in any Bond Year on the Series 2005A Bonds and any other Bonds outstanding and secured 
by the Series 2005A Reserve Fund. 

 
“Series 2006A Reserve Fund Requirement” means an amount equal to one-half of the Total Debt 

Service due in any Bond Year on the Series 2006A Bonds and any other Bonds outstanding and secured 
by the Series 2006A Reserve Fund. 

 
“Series 2007A Reserve Fund Requirement” means an amount equal to one-half of the Total Debt 

Service due in any Bond Year on the Series 2007A Bond and any other Bonds outstanding and secured by 
the Series 2007A Reserve Fund. 

 
“Series 2007B Reserve Fund Requirement” means an amount equal to one-half of the Total Debt 

Service due in any Bond Year on the Series 2007B Bond and any other Bonds outstanding and secured by 
the Series 2007B Reserve Fund. 
 

“Series Resolution” means, with respect to Bonds of a Series, the Certified Resolution of the 
Board of Directors of the Authority authorizing the issuance of the Bonds of such Series under the 
Indenture and providing for certain provisions of the Bonds of such Series prior to the delivery of such 
Bonds. 
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“Securities Depository” means any securities depository that is a “clearing corporation” within 

the meaning of the New York Uniform Commercial Code and a “clearing agency” registered pursuant to 
provisions of Section 17A of the Securities Exchange Act of 1934, operating and maintaining, with its 
participants or otherwise, a Book-Entry System to record ownership of beneficial interest in bonds and 
bond service charges, and to effect transfers of bonds in Book-Entry Form, and means, initially, The 
Depository Trust Company, New York, New York, and its successors and assigns. 

 
“Sinking Fund Payment” means, as of any particular date of calculation and with respect to the 

Bonds of a Series, the amount required to be paid by the Authority on a certain future date for the 
retirement of Outstanding Bonds of such Series which mature after said future date, but does not include 
any amount payable by the Authority by reason of the maturity of a Bond or by call for redemption at the 
option of the Authority. 
 

“State” means the State of Georgia. 
 

“Supplemental Indenture” means an indenture supplementing or modifying the provisions of the 
Indenture entered into by and between the Authority and the Trustee in accordance with the provisions of 
the Indenture. 
 

“System” has the meaning set forth in the Act. 
 

“Tax Agreement” means with respect to a Series of Tax-Exempt Bonds, the certificate or 
agreement relating to compliance with certain arbitrage and other provisions of the Code. 
 

“Tax-Exempt Bonds” means Bonds of a Series which were accompanied by an opinion of Bond 
Counsel on the Date of Issue thereof to the effect that the interest on such Bonds was not includable in the 
gross income of the Owners thereof for federal income tax purposes (except as set forth therein). 
 

“Tender Agent” means, with respect to Bonds of a Series, any tender agent appointed by the 
Authority in accordance with the Indenture. 
 

“Term Rate” means, with respect to Bonds of a Series, the interest rate to be determined for the 
Bonds of such Series for a term of three months or any integral multiple thereof pursuant to the Indenture. 

 
“Termination Date” means the date on which the Facility in effect terminates or expires in 

accordance with its terms. 
 
“Total Debt Service” means, with respect to any particular Bond Year, Debt Service during such 

Bond Year on all Bonds and Prior Bonds to be Outstanding as of the date immediately after the delivery 
of the Additional Bonds to be issued.  For purposes of computing “Total Debt Service,” the calculation of 
“Debt Service” shall include such Additional Bonds 
 

“Trust Estate” means the property conveyed to the Trustee pursuant to the granting clauses of the 
Indenture (see “THE INDENTURE--Trust Estate”). 

 
“Trustee” means U.S. Bank National Association, and its successors and assigns. 

 
“Variable Rate” means as the context requires, the Daily, Weekly, Monthly, Quarterly or Term 

Rate applicable to Bonds of a Series. 
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“Weekly Rate” means with respect to Bonds of a Series, the period during which the Bonds of 
such Series bear interest at a Weekly Rate. 

 
THE INDENTURE 

 
In addition to summaries of the Indenture contained elsewhere in this Official Statement, the 

following is a summary of certain other provisions of the Indenture.  Reference is hereby made to the 
actual Indenture for a complete recital of its terms. 
 
Trust Estate 
 

In order to secure the payment of the principal of, premium, if any, purchase price, if any, and 
interest on all Bonds Outstanding under the Indenture from time to time, to secure the observance and 
performance by the Authority of all the covenants expressed or implied therein and in such Bonds, and to 
secure the payment of the obligations of the Authority to any Credit Providers under any Reimbursement 
Agreements, whether now or hereafter existing, the Authority has pledged and assigned to the Trustee and 
its successors in trust and assigns forever: 
 

(a) Subject and subordinate to the rights of the owners and holders of the First Indenture 
Bonds as set forth in the First Indenture and to the rights of the owners and holders of the Second 
Indenture Bonds as set forth in the Second Indenture, all right, title and interest of the Authority 
in, to and under the Contract, as it may from time to time have been or be amended or 
supplemented, including, but not limited to, the payments to be made to the Authority thereunder 
and the right, power, authority and privilege to enforce the Contract and each and every provision 
thereof;  

 
(b) All amounts on deposit in the Revenue Fund and with respect to each Series of 

Bonds, all amounts on deposit in any fund or account established under the Indenture with respect 
to such Series of Bonds, including the earnings thereon (except amounts on deposit in the Bond 
Purchase Fund or the Rebate Fund); and 

 
(c) Any and all other property of each kind and nature from time to time hereafter 

pledged or assigned as and for additional security under the Indenture by the Authority in favor of 
the Trustee. 

 
Limited Obligation 
 

The Bonds and interest and premium, if any, thereon and the Purchase Price, if any, of Bonds and 
any obligation of the Authority under the Indenture are payable solely from the Trust Estate. 
 
Terms of Bonds; Credit Facilities 
 

The Indenture contains no restrictions on the structure of Bonds issued thereunder.  The Authority 
may issue Bonds under the Indenture bearing interest at daily, weekly, monthly, quarterly, term, flexible 
or fixed rates.  In addition, the Authority may issue Bonds which are subject to optional and mandatory 
tender for purchase.  At the option of the Authority, Bonds may be secured by a Credit Facility or an 
Alternate Credit Facility.  The Authority may grant Credit Providers rights under the Indenture which are 
not granted to the Owners of Bonds, including the right to direct remedies upon an Event of Default or to 
consent to Supplemental Indentures, each without the consent of the Owners of the Bonds.  Owners 
should read this entire Appendix D for a more complete description of the rights which may be granted to 
Credit Providers. 
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Authority Covenants 
 

Existence, Coverage, Assignment and Amendment of Contract.  The Authority has covenanted 
and represented in the Indenture that the Contract has been duly entered into between and among the City, 
Fulton and DeKalb; and that no amendment to the Contract which would in any way, directly or 
indirectly, reduce the payments to be made thereunder, or impose conditions or restrictions on or delays in 
the making of such payments, or otherwise adversely affect the rights or interests of the Owners will be 
made or given effect. 
 

Creation of Other Liens and Conveyances of System.  The Authority has covenanted and agreed 
in the Indenture that so long as any of the Bonds remain Outstanding and unpaid it will not voluntarily 
create, or cause or permit to be created, any debt, lien, pledge, assignment, encumbrance or other charge 
having priority to or on a parity with the lien of the Indenture upon any sums received under the terms of 
the Contract, except as provided in the Indenture with respect to Additional Bonds (see “Additional Parity 
Bonds”).  The Authority has further covenanted that it will not transfer, convey or otherwise alienate the 
System or any part thereof necessary for the proper operation of the System, except that it may sell and 
convey the System as a whole if simultaneously with such conveyance it makes provisions for the 
payment of all Bonds then Outstanding such that such Bonds are deemed to be paid within the meaning of 
the Indenture (see “Defeasance”).  The Authority has also covenanted that it will not mortgage or 
otherwise voluntarily create, or cause to be created, any encumbrance on the System or the revenues 
thereof except as expressly permitted by the Indenture and the First Indenture and not otherwise 
prohibited by the Act. 
 

The Authority may, however, from time to time, sell, lease, pledge, encumber or otherwise 
dispose of individual items of real or personal property composing a part of the System which it 
determines are not necessary or desirable for the proper operation and maintenance of the System or the 
pledge or encumbrance of which does not materially interfere with the Authority's obligations under the 
Indenture; provided that any such disposition must be in accordance with the Contract. 

 
Notwithstanding anything in the foregoing to the contrary, the Authority may sell or lease 

(including a lease with a term which exceeds the remaining economic useful life thereof) and lease back 
the System or any part thereof so long as such sale or lease is permitted by the Contract. 
 

Insurance.  The Authority has covenanted in the Indenture that so long as any of the Bonds 
issued thereunder are Outstanding, it will carry, or cause to be carried, to the extent available, with a 
responsible insurance company or companies authorized to do business in Georgia, comprehensive public 
liability insurance, actuarially sound self-insurance and/or combinations thereof, including bodily injury 
insurance, on the System (including wrongful death) in a sum not less than $100,000,000 single limits per 
occurrence, occurring on the real property on which the System is located or incident to the operation of 
the System, including the construction of the System in like amounts. 
 

The Authority has also covenanted that it will maintain such reasonable reserves for occupational 
and non-occupational disability claims as, together with such applicable insurance coverage as may then 
be in force and effect, will, in the determination of the Authority, be sufficient in amount for the payment 
of, discharge of, defense against, and final disposition of, any and all occupational and non-occupational 
disability claims, actions or judgments resulting from any accident or occurrence arising out of or in 
connection with the construction, operation or control by the Authority of the System.  The Authority will 
carry or cause to be carried with a responsible insurance company or companies authorized to do business 
in Georgia, a blanket fidelity bond, in an amount consistent with good business practices and in any event 
not less than $500,000, on each Person authorized to sign or countersign checks on or otherwise request 
withdrawals of any of the funds created pursuant to the Indenture. 
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All insurance policies required by the Indenture, or copies thereof, will be held by the Trustee and 
will be open to inspection by Owners or their representatives at all reasonable times. 
 
Additional Parity Bonds 
 

The Authority may issue Bonds on a parity with all Outstanding Bonds to refund all or any 
portion of any Bonds or Prior Bonds if either (i) the Trustee has received a certificate of an Authority 
Representative (A) setting forth the aggregate amount of Debt Service on the Bonds and the Prior Bonds 
for the then current and each future Bond Year to and including the Bond Year next preceding the date of 
the latest maturity of any Bonds then Outstanding (1) with respect to Bonds and the First Indenture Bonds 
of all Series Outstanding immediately prior to the date of authentication and delivery of such refunding 
Bonds, and (2) with respect to the Bonds and Prior Bonds of all Series to be Outstanding immediately 
thereafter, and (B) demonstrate that the amount set forth for each Bond Year pursuant to (2) above is no 
greater than the amount set forth for such Bond Year pursuant to (1) above, or (ii) all Outstanding Bonds 
(or Prior Bonds, as the case may be) (including Additional Bonds) are being refunded under arrangements 
which result in the Refunded Bonds being deemed paid under the Indenture, the First Indenture or the 
Second Indenture. 
 

The Authority may also issue Additional Bonds on a parity with the Bonds, if there is filed with 
the Trustee, among other things: 
 

(1) A certificate of an Authority Representative stating that, based upon reasonable 
assumptions, the total of all sums and amounts paid pursuant to the Contract and received by the 
First Indenture Trustee, as long as there are First Indenture Bonds outstanding under the First 
Indenture or received by the Second Indenture Trustee if there are no First Indenture Bonds 
outstanding and as long as there are Second Indenture Bonds outstanding under the Second 
Indenture, and the Trustee in any period of 12 consecutive calendar months out of the 15 calendar 
months next preceding the authentication and delivery of such Additional Bonds (A) were at least 
equal to two times the aggregate amount of Total Debt Service of the Bonds and the Prior Bonds 
during such period, and (B) are at least equal to one and one-half times the maximum aggregate 
amount of Total Debt Service of the Bonds and the Prior Bonds which will become due in any 
Bond Year, commencing with the Bond Year in which the date of authentication and delivery of 
such Additional Bonds occurs; 

 
(2) An opinion of a Consultant setting forth its estimates of the total of all sums and 

amounts to be paid pursuant to the Contract and received by the First Indenture Trustee, as long 
as there are First Indenture Bonds Outstanding under the First Indenture or received by the 
Second Indenture Trustee if there are no First Indenture Bonds outstanding as long as there are 
Second Indenture Bonds outstanding under the Second Indenture, and the Trustee in each Bond 
Year commencing with the Bond Year in which the date of authentication and delivery of such 
Additional Bonds occurs and ending with a Bond Year which may be not later than the Bond 
Year which includes the fifteenth anniversary of the authentication and delivery of such 
Additional Bonds, provided that in the event that any of the factors referred to in the next 
succeeding sentences exist, the period for which such estimates are set forth must include the 
Bond Year next succeeding the Bond Year or Years in which each such factor takes effect.  In 
estimating such sums and amounts to be paid pursuant to the Contract and received by the First 
Indenture Trustee, as long as there are First Indenture Bonds Outstanding under the First 
Indenture or received by the Second Indenture Trustee if there are no First Indenture Bonds 
outstanding and as long as there are Second Indenture Bonds outstanding under the Second 
Indenture, and the Trustee, the Consultant will take into account and reflect, among other things, 
the following factors:  (A) any increase or decrease required or permitted by law and the Contract 
to be made in the rate of the sales and use tax or other excise tax which is levied pursuant to the 
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Contract and assigned to the Authority for the benefit of the holders of the Prior Bonds and the 
Bonds, (B) any increase or decrease required or permitted by law to be made in the properties or 
services which constitute the base on which said sales and use tax or other excise tax is levied, or 
(C) any other change in the levy or collection of said sales and use tax or other excise tax or any 
other factor known to the Consultant which might reasonably be expected in the opinion of the 
Consultant, to have the effect of materially increasing or reducing the sums and amounts to be 
paid pursuant to the Contract and received by the First Indenture Trustee, as long as there are First 
Indenture Bonds Outstanding under the First Indenture or received by the Second Indenture 
Trustee if there are no First Indenture Bonds outstanding and as long as there are Second 
Indenture Bonds outstanding under the Second Indenture, and the Trustee, from that which would 
be realized if such change or other factor were not to take place; and 

 
(3) A certificate of an Authority Representative showing that the estimates made by the 

Consultant for each Bond Year set forth pursuant to (2) above and the estimated sums and 
amounts to be paid pursuant to the Contract and received by the First Indenture Trustee, as long 
as there are First Indenture Bonds Outstanding under the First Indenture or received by the 
Second Indenture Trustee if there are no First Indenture Bonds outstanding and as long as there 
are Second Indenture Bonds outstanding under the Second Indenture, and the Trustee in each 
Bond Year thereafter (which amounts will be calculated for each such Bond Year as an amount 
equal to the estimate of such sums and amounts for the last Bond Year set forth in the opinion of 
the Consultant pursuant to (2) above) are at least equal to two times the aggregate amount of the 
Total Debt Service of the Prior Bonds which will become due during each corresponding Bond 
Year. 

 
For the purpose of the certificates described in subparagraphs (1) and (2) above, in computing the 

aggregate amount of interest coming due in any Bond Year there will be deducted for any such Bond 
Year the amount of interest due in such Bond Year which is to be paid from Bond proceeds. 
 
Other Obligations; Subordinate Indebtedness 
 

The Authority has reserved the right to issue additional obligations payable from any or all of the 
revenues of the Authority on a parity with, or subordinate in lien to, the lien on the Trust Estate pledged 
under the Indenture, and any indenture or resolution securing such additional obligations may provide for 
their payment from any revenues of the System not required to be paid into the Bond Fund under the 
Indenture or not otherwise obligated under other obligations of the Authority, or, if payable from the 
amounts required to be deposited into the Revenue Fund, must meet the requirements for parity 
obligations set forth in the Indenture or are subordinate and junior in all respects to any Bonds issued 
under the Indenture.  Furthermore, the Authority may purchase equipment trust certificates therefor as 
provided in Section 11 of the Act and such obligations will be payable as provided in Section 11 but must 
meet the requirements of the Indenture or must be junior and subordinate in all respects to the rights of 
the Owners of the Bonds with respect to payments made under the Contract. 
 
Revenues and Funds 
 

Funds and Accounts.  The Indenture establishes the following Funds and Accounts to be held by 
the Trustee: 
 

(1) a Revenue Fund; 
 

(2) a Construction Fund with respect to each Series of Bonds, in which will be created a 
Cost of Issuance Account; 
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(3) a Bond Fund with respect to each Series of Bonds, in which will be created: 
 

 (i) an Interest Account, 
 

 (ii) a Credit Facility - Interest Account, 
 

 (iii) a Principal Account, and 
 

 (iv) a Credit Facility - Principal Account; 
 

(4) a Reserve Fund with respect to each Series of Bonds; and 
 

(5) a Rebate Fund with respect to each Series of Bonds. 
 

The Indenture also creates a Bond Purchase Fund with respect to each relevant Series of Bonds 
bearing interest at a Short-Term Rate or Term Rate to be held by a Tender Agent, and which will be 
applied as provided in the Indenture. 
 

Moneys To Be Held In Trust.  All moneys required to be deposited with or paid to the Trustee 
for deposit into the Bond Fund (or account or accounts therein) or the Reserve Fund (or account or 
accounts therein) under any provision of the Indenture or of a Series Resolution or Supplemental 
Indenture, and all moneys withdrawn from the Bond Funds (or account or accounts therein) or the 
Reserve Fund (or account or accounts therein) and held by the Trustee, will be held by the Trustee, in 
trust, and such moneys (other than moneys held in the Rebate Fund or the Bond Purchase Fund) will, 
while so held, constitute part of the Trust Estate and be subject to the lien of the Indenture and will not be 
subject to lien or attachment by any creditor of the Authority.  Moneys held for the payment of the 
Purchase Price of Bonds pursuant to the Indenture will not constitute part of the Trust Estate. 
 

Revenue Fund.  All Contract payments received by the Trustee from the First Indenture Trustee 
by the Fiscal Division will be deposited in the Revenue Fund.  Amounts on deposit in the Revenue Fund 
will be applied by the Trustee at least monthly for the following purposes in the following order of 
priority: 
 

 (i) to the respective accounts in the Bond Fund (A) for the payment of the principal of, 
premium, if any, and interest due on the Bonds or (B) to reimburse any Credit Provider for 
amounts paid under a Credit Facility for payment of the principal of, premium, if any, and interest 
due on Bonds or (C) to pay Hedge Payments or (D) to pay certain fees and expenses of the 
Trustee and Paying Agent as described in the Indenture; 

 
 (ii) to the respective accounts in the Reserve Fund, to make up any deficiency in the 
Reserve Fund Requirement therein and to pay any amounts due and owing to a Reserve Fund 
Credit Facility provider; 

 
 (iii) to the respective accounts in the Rebate Fund, the amounts required to be deposited 
therein under any Tax Agreement; 

 
 (iv) to such other fund, account or purpose as may be specified by the Authority in a 
Series Resolution or Supplemental Indenture or in a Certified Resolution; and 

 
 (v) to the General Fund of the Authority to be used for any purpose permitted by law. 
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The Authority has reserved the right to make additional deposits into the Revenue Fund 
(including any account therein) from any lawfully available source, including, but not limited to, the 
proceeds of Refunding Bonds or of gifts, grants (whether governmental or private) or operating or other 
revenues. 
 

Amounts to be transferred to the General Fund as described in subparagraph (v) above, and 
amounts remaining or subsequently deposited in the Revenue Fund after the deposits and transfers 
described above have been made and after payment of certain fees and expenses will be so transferred to 
the General Fund at least monthly. 
 

To the extent there are insufficient amounts paid to the Trustee for the purposes described in 
subparagraphs (i) or (ii) above, such amounts will be applied pro rata among all outstanding Series of 
Bonds according to the respective amounts of Debt Service on such Series of Bonds accrued through the 
end of the current month. 
 

Bond Fund.  In addition to the amounts described under “Revenue Fund” to be deposited into the 
Bond Fund, there will also be deposited into the Bond Fund from time to time the following: 
 

 (i) all accrued interest with respect to Bonds of a Series, if any, and all capitalized 
interest with respect to Bonds of a Series financed with the proceeds of such Bonds will be 
deposited into the Interest Account for such Series within the Bond Fund; and 

 
 (ii) all other moneys received by the Trustee, including any amounts transferred by the 
Authority from its general operating account, under and pursuant to any of the provisions of the 
Indenture or Tax Agreements, when accompanied by directions that such moneys are to be paid 
into the Bond Fund. 

 
Amounts on deposit in the Principal Account in the Bond Fund will be used to pay the principal 

of and premium, if any, on the Bonds, and amounts on deposit in the Interest Account in the Bond Fund 
will be used to pay the interest on the Bonds, in each event, subject to the provisions of the Indenture and 
the Tax Agreements. 
 

Amounts on deposit in the Credit Facility - Principal Account will be used to pay the principal of  
and premium, if any, on the Bonds, and amounts on deposit in the Credit Facility - Interest Account in the 
Bond Fund will be used to pay interest on the Bonds, in each event subject to the provisions of the 
Indenture an the Tax Agreements. 
 

After application as described above, the Trustee will retain from each monthly payment in a 
subaccount in the Bond Fund the aggregate of the following amounts: 
 

 (i) an amount sufficient to pay the charges and expenses of the Trustee and all fees and 
charges of the Paying Agent theretofore incurred and which will fall due on or prior to the next 
succeeding Interest Payment Date, and 

 
 (ii) such additional amount or amounts as the Authority may direct by Certified 
Resolution or by written order signed by an Authorized Authority Representative. 

 
 Such moneys retained in the Bond Fund by the Trustee will be used solely for the payment of the 
fees, charges and expenses of the Paying Agent and the Trustee. 
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Priority of Sources of Payment of Bonds.  Funds for the payments of the principal of, premium, 
if any, and interest on Bonds of a Series will be derived from the following sources in the order or priority 
indicated: 
 

 (i) if applicable, from amounts on deposit in the Credit Facility Fund with respect to 
Bonds of a Series which is a direct-pay obligation (i.e., which provides for draws thereunder prior 
to the payment of other available amounts); 

 
 (ii) from moneys paid into the Bond Fund from the Revenue Fund or otherwise as 
provided in the Indenture which will be applied to the payment of interest on the related Series of 
Bonds; 

 
 (iii) from all other amounts on deposit in the Bond Fund;   

 
 (iv) from the account in the Construction Fund established with respect to the related 
Series of Bonds; 

 
 (v) from amounts in the Reserve Fund; and 

 
 (vi) from amounts realized by the Trustee under any Credit Facility with respect to 
Bonds of a Series which is not a direct-pay obligation. 

 
Reserve Fund.  The Authority may create and establish with the Trustee a Reserve Fund and 

accounts therein or separate Reserve Funds with respect to any or all Series of Bonds issued under the 
Indenture as provided in the related Series Resolution or Supplemental Indenture including provisions 
allowing the Authority to meet any funding obligations with respect to such Reserve Fund by substituting 
a Reserve Fund Credit Facility for all or a part of the amounts required to be maintained in such Reserve 
Fund. 
 

Rebate Fund; Rebate Requirement.  A separate account in the Rebate Fund will be established 
with respect to each Series of Tax-Exempt Bonds which will be held and applied to satisfy the rebate 
requirements of Section 148 of the Code. 
 

Moneys Remaining in Funds.  Any amounts remaining in any funds and accounts established 
pursuant to the Indenture for a Series of Bonds or established under the Indenture after payment of the 
applicable Series of Bonds and reimbursement of the Credit Provider, if any, for any drawings on or 
payments under any applicable Credit Facility which were used to pay principal, premium, if any, or 
interest on such Bonds, the fees and expenses of the Trustee, the Paying Agent, the Authenticating Agent, 
the Registrar and all other amounts required to be paid under the Indenture and after repaying all amounts 
owed to the Credit Provider, if any, as a result of any draws on any Credit Facility and all other amounts 
required to be paid under the Indenture and under any applicable Reimbursement Agreement will be paid 
to the Authority; provided, however, such remaining amounts will be applied pro rata to any other Series 
of Bonds with respect to which amounts described in this paragraph are due and owing before any 
payment is made to the Authority. 
 

Investments.  Any moneys held as part of the Revenue Fund or a Bond Fund (or account therein) 
or a Reserve Fund will be invested and reinvested by the Trustee at the written direction of the Authority 
in Permitted Investments in accordance with the provisions of the Tax Agreements; provided, however, 
that moneys realized from any Credit Facility must be held uninvested or invested in Government 
Obligations maturing not later than the earlier of 30 days or the date needed for payment.  Any such 
investments will be held by or under the control of the Trustee and will be deemed at all times a part of 
the fund or account or subaccount for which they were made.  Moneys held for the payment of the 
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Purchase Price of Bonds, or the payment of Bonds which have not been presented for payment by the 
Owners thereof, will be held uninvested or invested in Government Obligations maturing not later than 
the earlier of 30 days or the date needed for payment.   
 

Moneys in the Reserve Fund will be invested only in Government Obligations with a maturity of 
not more than five years.  The Reserve Fund will be valued semiannually at least ten but not more than 20 
days prior to an Interest Payment Date, except in the event of a withdrawal from the Reserve Fund, 
whereupon it shall be valued immediately after such withdrawal. 
 

The Trustee may make any and all investments permitted by the Indenture through its own bond 
department.  The Trustee shall not be liable for any decreases or declines in the value of any investments. 
 
Non-Presentment of Bonds 
 

If any Bond is not presented for payment when the principal thereof becomes due, either at 
maturity or otherwise, or at the date fixed for redemption thereof or in the event any interest or premium 
payment thereon is unclaimed, if moneys sufficient to pay such Bond or interest or premium have been 
deposited in the related Bond Fund (or account therein), all liability of the Authority to the Owner thereof 
for the payment of such Bond or interest will forthwith cease, determine and be completely discharged, 
and thereupon it will be the duty of the Trustee to hold such moneys, without liability for interest thereon, 
for the benefit of the Owner of such Bond, who thereafter will be restricted exclusively to such moneys 
for any claim of whatever nature on his part under the Indenture or on, or with respect to, said Bond.  
Subject to applicable law, any moneys so deposited with and held by the Trustee not so applied to the 
payment of Bonds or such interest or premium, if any, within one year after the date on which the same 
became due will be paid by the Trustee to the Credit Provider, if any, to the extent of any moneys then 
due and owing to a Credit Provider under a related Reimbursement Agreement, and then to the Authority 
upon the written direction of an Authority Representative, and thereafter Owners will be entitled to look 
only to the Authority for payment, and then only to the extent of the amount so repaid to the Credit 
Provider and the Authority, and the Authority will not be liable for any interest thereon and will not be 
regarded as a trustee of such moneys and the Trustee will have no further responsibility with respect to 
such moneys. 
 
Events of Default; Remedies 
 

Defaults; Events of Default.  The occurrence of any of the following events is defined as and 
declared to be and to constitute an Event of Default under the Indenture: 
 

(a) Failure to make payment of any installment of interest upon any Bond when the 
same becomes due and payable;  

 
(b) Failure to make due and punctual payment of the principal of and premium, if any, 

on any Bond at the stated maturity thereof, or upon redemption thereof or upon the maturity 
thereof by declaration;  

 
(c) The Trustee receives written notice from a Credit Provider that an “Event of 

Default” has occurred and is continuing under its Reimbursement Agreement with respect to a 
Series of Bonds and directing the Trustee to declare the principal of all Bonds of the related 
Series then Outstanding and the interest accrued thereon to the date of such declaration 
immediately due and payable; 

 
(d) At any time while a Credit Facility or Alternate Credit Facility constituting a letter 

of credit is in effect with respect to the Bonds of such Series, written notice of nonreinstatement 
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of amounts drawn under such Credit Facility to pay interest on such Bonds or the interest portion 
of the Purchase Price thereof is given by the Credit Provider thereof to the Trustee within the time 
specified in the Credit Facility or the related Series Resolution or Supplemental Indenture; 

 
(e) The Authority defaults in the due and punctual performance of any of the other 

covenants, conditions, agreements and provisions contained in the Bonds, in the Indenture or in 
the related Series Resolution on its part to be performed, and such default continues for 30 days 
after written notice specifying such default and requiring the same to be remedied has been given 
to the Authority by the Trustee (which may give such notice whenever it determines that such a 
default is subsisting and must give such notice at the written request of the Owners of not less 
than 25% in principal amount of the Bonds then Outstanding); 

 
(f) If the Authority institutes proceedings to be adjudicated a bankrupt or insolvent, or 

consents to the institution of bankruptcy or insolvency proceedings against it, or files a petition or 
answer or consent seeking reorganization or relief under the Bankruptcy Code or any other 
similar applicable federal or state law, or consents to the filing of any such petition or to the 
appointment of a receiver, liquidator, assignee, trustee or sequestrator (or other similar official) of 
the Authority or of any substantial part of its property, or makes an assignment for the benefit of 
creditors, or admits in writing its inability to pay its debts generally as they become due; 

 
(g) Any sum payable to the Authority under the terms of the Contract is attached or 

taken in custody under any court process;  
 

(h) Any of the Participating Local Governments defaults in the making of the payments 
under the Contract, whether voluntarily or involuntarily; or any of said governments is enjoined 
or otherwise prevented from collecting the moneys necessary to make said payments; or the State 
Revenue Commissioner fails diligently to collect and apply the sales and use tax levied pursuant 
to the Act or to promptly pay the sales tax moneys collected by him to the Fiscal Division under 
Section 25(d) of the Act; or the Fiscal Division fails to cause the said moneys to be credited to the 
special fund established by said Section 25(d); or the Fiscal Division voluntarily or involuntarily, 
fails to pay to the Authority (at the office of the First Indenture Trustee or the Second Indenture 
Trustee or the Trustee, as the case may be) the amounts in said fund in accordance with 
Section 2(c) of the Contract and the Indenture; or the Contract is held void or unenforceable in 
any respect material to the security of the Bonds; or for any other reason the Contract, amended 
only as in the Indenture permitted, is not performed by each and every party thereto strictly in 
accordance with its terms, insofar as material to the interests of the Owners; or 

 
(i) The occurrence and continuation of an Event of Default under the First Indenture; or 
 
(j) The occurrence and continuation of an Event of Default under the Second Indenture. 

 
Acceleration.  Upon the occurrence of an Event of Default described in subparagraphs (c) or (d) 

above, the Trustee will, with respect to the Bonds of the Series as to which such Event of Default has 
occurred, and upon the occurrence of any other Event of Default described above, the Trustee may, and 
upon the written request of the Owners of more than 25% in aggregate principal amount of all Bonds then 
Outstanding or the Credit Provider with respect to any Series of Bonds must, by notice in writing 
delivered to the Authority, declare the principal of all Bonds then Outstanding and the interest accrued 
thereon to the date of such declaration immediately due and payable, and such principal and interest will 
thereupon become and be immediately due and payable.  Upon any such declaration, the Trustee will 
declare all indebtedness payable under the Indenture to be immediately due and payable and may exercise 
and enforce such rights as exist under the Indenture.  The above provisions are subject to waiver, 
rescission and annulment as provided in the Indenture. 
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Remedies; Rights of Owners.  Upon the occurrence and continuation of an Event of Default, the 

Trustee may pursue any available remedy at law or in equity by suit, action, mandamus or other 
proceeding to enforce the payment of the principal of, premium, if any, and interest on the related Bonds 
then Outstanding, and to realize upon any Credit Facility or Alternate Credit Facility then in effect, and to 
enforce and compel the performance of the duties and obligations of the Authority as set forth in the 
Indenture or for the specific performance of any covenant or agreement contained in the Contract, in 
written direction to the First Indenture Trustee or the Second Indenture Trustee required by the Indenture 
or in the Act. 
 

If an Event of Default occurs and is continuing and if requested to do so by the Owners of not less 
than 25% in aggregate principal amount of Bonds then Outstanding and indemnified as provided in the 
Indenture, the Trustee is obliged to exercise such one or more of the rights and powers conferred by the 
Indenture as the Trustee being advised by Counsel may deem most expedient in the interests of the 
Owners. 
 

No remedy by the terms of the Indenture conferred upon or reserved to the Trustee (or to the 
Owners) is intended to be exclusive of any other remedy, but each and every such remedy is cumulative 
and is in addition to any other remedy given to the Trustee or to the Owners under the Indenture or now 
or hereafter existing at law or in equity or by statute. 
 

No delay or omission to exercise any right, power or remedy accruing upon any Event of Default 
will impair any such right, power or remedy or be construed to be a waiver of any such Event of Default 
or acquiescence therein; and every such right, power or remedy may be exercised from time to time and 
as often as may be deemed expedient. 
 

No waiver of any Event of Default, whether by the Trustee or by the Owners, will extend to or 
affect any subsequent Event of Default or impair any rights or remedies consequent thereon. 
 

Right of Owners to Direct Proceedings.  Anything in the Indenture to the contrary 
notwithstanding, the Owners of not less than a majority in aggregate principal amount of the Bonds then 
Outstanding have the right, at any time, by an instrument or instruments in writing executed and delivered 
to the Trustee, to direct the time, method and place of conducting all proceedings to be taken in 
connection with the enforcement of the terms and conditions of the Indenture, or for the appointment of a 
receiver or any other proceedings under the Indenture; provided, that such direction may not be otherwise 
than in accordance with the provisions of law and of the Indenture and the Trustee must be indemnified to 
its satisfaction against the costs, expenses and liabilities to be incurred thereby. 
 

Application of Moneys.  All moneys received by the Trustee pursuant to any right given or action 
taken under the provisions of the Indenture will, after payment of the costs and expenses of the 
proceedings resulting in the collection of such moneys and of the expenses, liabilities and advances 
incurred or made by the Trustee and its Counsel, be deposited in the Revenue Fund and will be applied to 
the payment of the principal, premium, if any, and interest then due and unpaid upon the Bonds, without 
preference or priority of any kind, ratably, according to the amounts due and payable on such Bonds for 
principal, premium, if any, and interest, respectively, to the persons entitled thereto without any 
discrimination or privilege, without preference or priority of any kind, ratably, according to the amounts 
due and payable on such Bonds for principal, premium, if any, and interest, respectively, to the Persons 
entitled thereto without any discrimination or privilege. 
 

Whenever moneys are to be applied pursuant to the Indenture as described herein, such moneys 
will be applied at such times, and from time to time, as the Trustee may determine.  Whenever the Trustee 
applies such moneys, it will fix the date upon which such application is to be made and upon such date 
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interest on the amounts of principal to be paid on such date will cease to accrue.  The Trustee will give 
such notice as it may deem appropriate of the deposit with it of any such moneys and of the fixing of any 
such date. 
 

Rights and Remedies of Owners.  No Owner of any Bond has any right to institute any suit, 
action or proceeding in equity or at law for the enforcement of the Indenture or for the execution of any 
trust thereof or for the appointment of a receiver or any other remedy thereunder, unless (i) a default has 
occurred of which the Trustee is deemed to have notice or has been notified as provided in the Indenture, 
(ii) such default has become an Event of Default and is continuing, (iii) the Owners of more than 25% in 
aggregate principal amount of the Bonds then Outstanding have made written request to the Trustee either 
to proceed to exercise the powers granted in the Indenture or to institute such action, suit or proceeding in 
its own name, and have offered to the Trustee indemnity as provided in the Indenture, and (iv) the 
Trustee, for 60 days after such notice, request and offer of indemnity, has failed or refused to exercise the 
powers granted in the Indenture, or to institute such action, suit or proceeding in its own name.  Such 
notification, request and offer of indemnity are in every case at the option of the Trustee conditions 
precedent to the execution of the powers and trusts of the Indenture, and to any action or cause of action 
for the enforcement of the Indenture, or for the appointment of a receiver or for any other remedy 
thereunder.  No one or more Owners of the Bonds have any right in any manner whatsoever to enforce 
any right under the Indenture except in the manner therein provided, and all proceedings at law or in 
equity must be instituted, had and maintained in the manner provided in the Indenture and for the benefit 
of the Owners of the Bonds then Outstanding in accordance with the priorities provided in the Indenture.  
Nothing contained in the Indenture, however, will affect or impair the right of any Owner to enforce the 
payment of the principal of, premium, if any, and interest on any Bond at and after the maturity thereof. 
 
Supplemental Indentures 
 

Without Owner Consent.  The Authority and the Trustee may, without the consent of, or notice 
to, any of the Owners but with notice to (but not consent of) each Credit Provider, enter into an indenture 
or indentures supplemental to the Indenture for any one or more of the following purposes: 
 

(a) to add to the covenants and agreements of, and limitations and restrictions upon, the 
Authority in the Indenture, other covenants, agreements, limitations and restrictions to be 
observed by the Authority which are not contrary to or inconsistent with the Indenture as 
theretofore in effect; 

 
(b) to grant to or confer or impose upon the Trustee for the benefit of the Owners any 

additional rights, remedies, powers, authority, security, liabilities or duties which may lawfully be 
granted, conferred or imposed and which are not contrary to or inconsistent with the Indenture as 
theretofore in effect; 

 
(c) to cure any ambiguity or omission or to cure, correct or supplement any defective 

provision of the Indenture, in each case in such manner as will not adversely affect the Owners or 
any Credit Provider; 

 
(d) to evidence the appointment of any agent of the Trustee pursuant to the Indenture or 

a separate Trustee or a co-trustee or to evidence the succession of a new Trustee under the 
Indenture; 

 
(e) to comply with the requirements of the Trust Indenture Act of 1939, as from time to 

time amended; 
 

(f) to subject to the Indenture additional revenues, properties or collateral; 
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(g) to conform to or permit compliance with the terms and provisions of any Credit 

Facility or Alternate Credit Facility, including the sources, priorities and retentions of funds as 
contemplated by the Indenture; 

 
(h) to qualify any series of Bonds for a rating by Moody's, S&P or Fitch in the Rating 

Category assigned at such time by such rating agency to obligations of political subdivisions or 
similar issuers supported by any Credit Facility then in effect or to make revisions required by the 
rating agency then rating the Bonds to maintain an investment grade rating; 

 
(i) to modify, delete or supplement any provision, term or requirement relating to the 

Tax-Exempt Bonds to the extent deemed necessary or desirable further to protect or assure the 
exclusion from federal gross income of interest on such Bonds; 

 
(j) to provide for the issuance of any or each Series of Bonds pursuant to the provisions 

of the Indenture; 
 

(k) to add to the System as defined in the Indenture further legally authorized 
transportation and related facilities as authorized from time to time by the Act and the Contract; 
or 

 
(l) to modify, alter, amend or supplement the Indenture in any other respect which is 

not materially adverse to the Owners or any Credit Provider and which does not involve a change 
described in subparagraphs (a), (b), (c), (d) or (e) under “Consent of Owners and Credit Providers 
Required” and which, in the judgment of the Trustee, is not to the prejudice of the Trustee. 

 
(m) to discontinue or provide for changes to or from the Book-Entry System. 

 
Prior to execution of any such supplemental indenture, the Trustee must receive a Favorable 

Opinion of Bond Counsel. 
 

Consent of Owners and Credit Providers Required.  Exclusive of supplemental indentures 
described under the immediately preceding caption, and subject to the terms and provisions of the 
Indenture, each Credit Provider and the Owners of not less a majority of aggregate principal amount of 
Bonds then Outstanding will have the right, from time to time, anything contained in the Indenture to the 
contrary notwithstanding, to consent to and approve the execution by the Authority and the Trustee of 
such other indenture or indentures supplemental to the Indenture for the purpose of modifying, amending, 
adding to or rescinding, in any particular, any of the terms or provisions contained therein; provided, 
however, that nothing will permit or be construed to permit, without the consent of each Credit Provider 
and the Owners of all Bonds outstanding, (a) an extension of the maturity date of the principal of or the 
interest on any Bond, or (b) a reduction in the principal amount of, or premium, if any, on any Bond or 
the rate of interest thereon, or (c) an adverse change in the rights of the Owners of the Bonds to demand 
the purchase thereof pursuant to the Indenture, or (d) a privilege or priority of any Bond or Bonds over 
any other Bond or Bonds, or (e) a reduction in the aggregate principal amount of the Bonds the Owners of 
which are required to consent to such supplemental indenture; provided, further, however, a Credit 
Provider and the Owners of the Bonds secured by the related Credit Facility may agree that such Credit 
Provider may act on behalf of such Owners without the consent of the Owners of such Bonds so long as 
such Credit Facility is in full force and effect. 
 

If at any time the Authority requests the Trustee to enter into any such supplemental indenture for 
any of the purposes described in the preceding paragraph, the Trustee will cause notice of the proposed 
execution of such supplemental indenture to be delivered to each Credit Provider and to be mailed to 
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affected Owners in substantially the manner provided in the Indenture with respect to redemption of 
Bonds, briefly setting forth the nature of the proposed supplemental indenture and stating that copies 
thereof are on file at the Principal Office of the Trustee for inspection by all affected Owners.  If, within 
60 days or such longer period of time as may be prescribed by the Authority following the mailing of 
such notice, each Credit Provider and the Owners of not less than a majority of aggregate principal 
amount of Bonds then Outstanding or the Owners of all Bonds then Outstanding, as the case may be, at 
the time of the execution of any such supplemental indenture have consented to and approved the 
execution thereof as provided in the Indenture, no Owner of any Bond will have any right to object to any 
of the terms and provisions contained therein, or the operation thereof, or in any manner to question the 
propriety of the execution thereof, or to enjoin or restrain the Trustee or the Authority from executing the 
same or from taking any action pursuant to the provisions thereof.  Upon the execution of any such 
supplemental indenture, the Indenture will be and be deemed to be modified and amended in accordance 
therewith. 
 

The Trustee must receive a Favorable Opinion of Bond Counsel with respect to any such 
supplemental indenture. 
 
Defeasance 
 

Discharge of Indebtedness.  If the Authority (a) pays or causes to be paid, or is otherwise paid or 
provision for payment is made to or for the Owners of the Bonds of the principal, premium, if any, and 
interest due or to become due thereon at the times and in the manner stipulated therein, and the Purchase 
Price thereof, (b) keeps, performs and observes all and singular the covenants and promises in the Bonds 
and in the Indenture expressed as to be kept, performed and observed by it or on its part, and (c) pays or 
causes to be paid to the Trustee and any Credit Provider all sums of money due or to become due 
according to the provisions of the Indenture and any related Reimbursement Agreement, then the 
Indenture and the liens, rights and interests created thereby will cease, determine and become null and 
void (except as to any surviving rights of payment, registration, transfer or exchange of Bonds provided 
for in the Indenture and except that the rights and obligations of the Trustee under the Tax Agreements 
will also continue), and thereupon the Trustee will cancel and discharge the Indenture, and execute and 
deliver to the Authority such instruments in writing as may be requisite to discharge the Indenture, and 
release, assign and deliver to the Authority any and all the estate, right, title and interest in and to any and 
all rights assigned or pledged to the Trustee or otherwise subject to the Indenture, except any amounts in 
the Bond Fund required to be paid to the Authority or any Credit Provider and any Tender Agent and 
except moneys or securities held by the Trustee for the payment of the principal of, premium, if any, and 
interest on, and Purchase Price of, the Bonds and except any Credit Facility which will be returned to the 
Credit Provider thereof for cancellation. 
 

Any Bond or Authorized Denomination thereof will be deemed to be paid within the meaning of 
the Indenture when (a) payment of the principal of and premium, if any, on such Bond or Authorized 
Denomination thereof, plus interest thereon to the due date thereof (whether such due date is by reason of 
maturity or upon redemption) either (i) has been made or caused to be made in accordance with the terms 
thereof, or (ii) has been provided for by irrevocably depositing with the Trustee in trust exclusively for 
such payment on such due date (A) moneys sufficient to make such payment and/or (B) noncallable 
Government Obligations maturing as to the principal and interest in such amount and at such time as will 
insure the availability of sufficient moneys to make such payment, and (b) all necessary and proper fees, 
compensation and expenses of the Trustee pertaining to any such deposit have been paid or the payment 
thereof provided for to the satisfaction of the Trustee and (c) with respect to any Bonds secured by a 
Credit Facility, the Authority shall have given to the Trustee in form satisfactory to the Trustee an opinion 
of nationally recognized Counsel experienced in bankruptcy matters, which opinion shall be satisfactory 
to the rating agency then providing the rating for such Bonds (if any), to the effect that the application of 
such moneys will not constitute a voidable preference in the event of the occurrence of a filing of a 
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petition in bankruptcy by or against the Authority or the commencement of proceedings by or against the 
Authority under the Bankruptcy Code.  At such times as a Bond or Authorized Denomination thereof is 
deemed to be paid under the Indenture, such Bond or Authorized Denomination thereof will no longer be 
secured by or entitled to the benefits of the Indenture.  Each deposit described in clause (a)(ii)(B) above 
must be accompanied by (x) a Favorable Opinion of Bond Counsel and (y) a certificate, letter or report 
from an independent public accountant (who may be the independent public accountant for the Authority) 
to the effect that the Government Obligations on deposit will mature as to principal and interest in such 
amount and at such time as will, together with any moneys on deposit, insure the availability of sufficient 
moneys to make the specified payments of principal of, and premium, if any, and interest on the Bonds to 
which such deposit relates. 
 

Notwithstanding the foregoing paragraph, in the case of a Bond or Authorized Denomination 
thereof which by its terms may be tendered for purchase, no such due date in connection with a deposit 
described in clause (a)(ii) of the foregoing paragraph may be after the earliest date upon which such Bond 
may be tendered for purchase.  Notwithstanding the foregoing paragraph, in the case of a Bond or 
Authorized Denomination thereof which by its term may be redeemed prior to the stated maturity thereof, 
no deposit as described in clause (a)(ii) of the immediately preceding paragraph will be deemed a 
payment of such Bond or Authorized Denomination thereof as aforesaid until:  (a) proper notice of 
redemption of such Bond or Authorized Denomination thereof has been given in accordance with the 
Indenture, or in the event said Bond or Authorized Denomination thereof is not to be redeemed within the 
next succeeding 60 days, until the Authority has given the Trustee irrevocable instructions to notify, as 
soon as practicable, the Owner of such Bond or Authorized Denomination thereof in accordance with the 
Indenture, that the deposit described in clause (a)(ii) above has been made with the Trustee and that said 
Bond or Authorized Denomination thereof is deemed to have been paid in accordance with the Indenture 
and stating the maturity or redemption date upon which moneys are to be available for the payment of the 
principal of and the applicable premium, if any, on said Bond or Authorized Denomination thereof, plus 
interest thereon to the due date thereof, or (b) the maturity of such Bond or Authorized Denomination 
thereof. 
 

Notwithstanding any provision of any other Article of the Indenture which may be contrary to the 
provisions of the Indenture described under this caption, all moneys or noncallable Government 
Obligations set aside and held in trust pursuant to the provisions of the Indenture described herein for the 
payment of Bonds or authorized denominations thereof (including interest and premium thereon, if any) 
must be applied to and used solely for the payment of the particular Bonds or authorized denominations 
thereof (including interest and premium thereon, if any) with respect to which such moneys and 
Government Obligations have been so set aside in trust. 
 

Payment of Bonds After Discharge.  Notwithstanding the discharge of the lien of the Indenture 
as described above, the Trustee nevertheless will retain such rights, powers and duties thereunder as may 
be necessary and convenient for the payment of amounts due or to become due on the Bonds and the 
registration, transfer, exchange and replacement of Bonds as provided therein. 
 

Termination of Authority's Liability.  Upon the cancellation and discharge of the Indenture as 
provided therein, or upon the deposit with the Trustee of sufficient moneys or Government Obligations 
(such sufficiency being determined as provided in the Indenture) for the retirement of any particular Bond 
or Bonds, all liability of the Authority in respect of such Bond or Bonds will cease, determine and be 
completely discharged and the Owners thereof will thereafter be entitled only to payment out of the 
money and the proceeds of the Government Obligations deposited with the Trustee as aforesaid for their 
payment. 
 

Books, Records and Financial Statements.  Under the Indenture, the Authority shall at all times 
maintain proper books and records in which all receipts and revenues and disbursements and expenses are 



 
C-26 

recorded in conformity with generally accepted accounting principles and which will comply with Section 
16 of the Act.  The Authority further covenants that within 180 days after the close of each fiscal year, it 
shall cause an audit to be completed of its financial statements for the preceding fiscal year by an 
independent certified public accountant.  Such financial statements shall be prepared in conformity with 
generally accepted accounting principles and with generally accepted auditing standards.  Copies of such 
audited financial statements shall be furnished to the Participating Local Governments upon request by 
such Persons.  The Authority will also furnish to the Trustee a letter from the independent certified public 
accountant as to any default by the Authority in the performance or the fulfillment of any financial 
covenant, agreement or condition contained in the Indenture, which default remains uncured at the date of 
such letter, specifying in such letter such default or defaults and the nature thereof, it being understood 
that such independent certified public accountant shall not be liable directly or indirectly for failure to 
obtain knowledge of any such default or defaults. 
 

THE FIRST SUPPLEMENTAL TRUST INDENTURE 
 
The Series 2004 Notes  
 

Authorization of Sales Tax Revenue Bonds.  Pursuant to the Indenture, the First Supplemental 
Trust Indenture authorizes a series of parity (Third Indenture Series) Sales Tax Revenue Bonds or 
subordinated (Third Indenture Series) Sales Tax Revenue Bonds entitled to the security of the Indenture 
and issued under a Series Resolution to be entered into at the time of issuance.  All or a portion of the net 
proceeds of the Sales Tax Revenue Bonds will be used to pay principal and interest on the Notes, 
including renewals thereof, at maturity.  The Authority will determine the maturities, principal 
installments, redemption prices, terms, the interest rates, the form and denomination, the identifying 
numbers and letters and such other attributes of the Sales Tax Revenue Bonds and such terms will be set 
forth in a Series Resolution executed by an Authorized Representative. 
 

Issuance and Sale of Notes, Maturities and Interest Rate. 
 

(a) The Authority may issue and sell Notes pursuant to the Dealer Agreements at 
such times, in such amount, with such maturities, at such rates of interest and upon such other 
terms and conditions as will be fixed by an Authorized Representative at the time of sale, subject 
to the provisions of the First Supplemental Trust Indenture.  

 
(b) Upon receipt by the Issuing and Paying Agent from an Authorized 

Representative of the Authority or its agent of (i) a request that such Issuing and Paying Agent 
shall authenticate and issue Notes theretofore delivered to it pursuant to the Issuing and Paying 
Agency Agreement, and (ii) instructions specifying the principal amounts, dates of issuance, 
maturities, rates of interest, registered owners and other terms and conditions as shall be 
determined by such Authorized Representative, the Issuing and Paying Agent shall then issue the 
Notes in accordance with the instructions.  There will be printed on the Notes the legal opinion of 
Bond Counsel. 

 
(c) The delivery to the Issuing and Paying Agent of instructions, to complete, 

authenticate and issue Notes shall constitute a certification by the Authority as of the date of said 
instructions to the following effect: 

 
(1) The representatives and warranties of the Authority contained in the First 

Supplemental Trust Indenture, the Facility, the Dealer Agreements and the Issuing and 
Paying Agency Agreements are true and correct and all covenants contained therein have 
been duly observed; 
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(2) No default under the Facility has occurred or would occur as a result of 
the issuance of such Notes; 

 
(3) Neither Moody’s or S&P has assigned any unenhanced Sales and Tax 

Revenue Bonds a rating below the threshold rating criteria, or has suspended or 
withdrawn its rating on any unenhanced Sales Tax Revenue Bonds for a period of more 
than sixty days; 

 
(4) All actions required to be performed by the Authority with respect to the 

issuance of such Notes have been duly performed. 
 
 In confirmation of the foregoing the Authority agrees to cause an Authorized Representative to 
execute and deliver a certificate to the Issuing and Paying Agent, the Bank and the Dealer on each day 
such instructions are given to the Issuing and Paying Agent. 
 

(d) An Authorized Representative is authorized to prepare, make public, execute and 
distribute disclosure documents in connection with the sale of the Notes. 

 
(e) For purposes of paragraphs (a), (b) and (c) “Authorized Representative” shall 

also include U.S. Bank National Association. 
 

Terms.  The Notes will be numbered serially from 1 upwards in order of their issuance, will be in 
denominations of integral multiples of $5,000 with a minimum denomination of $100,000, and with 
respect to refunding Notes, will each mature not later than (i) 270 days from its date of issuance or 
(ii) one Business Day prior to the Termination Date of the applicable Facility, whichever is earlier.  
Notwithstanding the preceding sentence, in no event will any Note (including a Bank Note) issued to 
refund other Notes or bond anticipation notes, mature more than seven years from the date of issuance of 
the original Note or bond anticipation note issued to pay capital costs of the Authority.  No Note, except 
when such Note is a Bank Note, will bear an interest rate in excess of 12% per annum except as otherwise 
provided by resolution of the Board of Directors of the Authority or such lesser amount set forth in the 
applicable Facility.  The Notes will not be subject to redemption by the Authority prior to maturity, 
except as provided in the First Supplemental Trust Indenture when any Note is a Bank Note. 
 
Determinations Pursuant to Agreement; Application of Proceeds 
 

Establishment of Accounts and Subaccounts.  Pursuant to the Indenture, the First Supplemental 
Trust Indenture establishes within the Funds and Accounts established by the Indenture, the following 
Accounts: 
 
   (1) In the Construction Fund: 
 
    (A) Series A Notes Capital Account. 
    (B) Series B Notes Capital Account. 
 
   (2) In the Bond Fund: 
 
    (A) Series A Notes Interest Account. 
    (B) Series B Notes Interest Account. 
 

Application of Proceeds of Notes.  The Authority directs in the First Supplemental Trust 
Indenture that the proceeds of the sale of the Notes, which will be equal to the par amount of the Notes, 
will be deposited, as directed by a certificate of an Authorized Representative, to the respective Series A 
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Notes Capital Account or Series B Notes Capital Account of the Construction Fund, to provide funding 
for the Authority’s capital program, to repay Outstanding Notes, to pay a portion of the debt service due 
on Outstanding Bonds of the Authority and to pay the cots of issuance of the Notes. 
 
 Notwithstanding anything in the Indenture to the contrary, the deposit from the Revenue Fund to 
the Bond Fund on or before the last Business Day of each month in accordance with the Indenture will 
include an amount at least equal to the interest coming due on any Notes maturing in the following 
month.  Such portion of the deposit will be credited to the respective Series A Notes Interest Account or 
Series B Notes Interest Account.  In the event that Notes mature in the same month in which they were 
issued, simultaneously with the issuance of such Notes, the Authority will deliver to the Trustee the 
interest due on such Notes during the month.   
 
 Proceeds of the Notes issued to refund other such Notes prior to maturity will be held by the 
Escrow Agent prior to their application pursuant to the Escrow Agreement. 
 
Covenants of the Authority 
 

Amount of Notes Outstanding.  The Authority covenants that at no time will it have Notes 
Outstanding such that (a) the aggregate principal amount of such Notes Outstanding (including Notes no 
longer considered Outstanding pursuant to clause (iii) of the definition of Outstanding contained in these 
Document Summaries) exceeds the principal portion under the Facility or (b) the aggregate interest 
payable on such Notes exceeds the interest portion under the Facility. 
 

Exemption of the Notes from Taxation.  The Authority covenants to take all lawful action to 
ensure that interest on the Notes will remain excludable from gross income for federal income tax 
purposes and exempt from Georgia income taxes and to refrain from taking any action that will cause 
interest on the Notes to become includable in gross income or subject to such federal and Georgia income 
taxes. 
 

Maintenance of Facility.  The Authority covenants that, as long as any Notes are Outstanding, it 
will not agree to or acquiesce in (i) any reduction of the Facility such that the Authority is not in 
compliance with the covenant contained in the First Supplemental Trust Indenture or (ii) any termination 
of the Facility prior to the maturity of the Notes. 
 

Issuance of Sales Tax Revenue Bonds to Repay Notes.  In the First Supplemental Trust 
Indenture, the Authority covenants that it will issue Sales Tax Revenue Bonds to refund the Notes, to the 
extent that the principal and interest have not been paid.  At the time the Authority issues Sales Tax 
Revenue Bonds, any obligation to the Bank under the Facility is due, the net proceeds of such Sales Tax 
Revenue Bonds will be applied to satisfy such obligations prior to being used for any other purpose. 
 

Inclusion in Additional Bonds Test.  The Authority covenants that, so long as the Initial Facility 
is in full force and effect, the Authority will not issue Sales Tax Revenue Bonds or other bonds of the 
Authority (other than refunding bonds or Sales Tax Revenue Bonds or other bonds issued to repay the 
principal of and interest on the Notes) in an amount, which, when added to (i) the total outstanding 
indebtedness of the Authority (other than refunding bonds) plus (ii) the initial available principal 
commitment and available interest commitment, exceeds the limitation set forth in the Indenture. 
 

Inclusion in Debt Service.  Notwithstanding anything in the Indenture to the contrary, the 
Authority covenants that, so long as the Initial Facility is in full force and effect, for purposes of 
compliance with the Indenture, Debt Service will include Pro Forma Note Debt Service, all as set forth in 
a certificate of an Authorized Representative. 
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Miscellaneous 
 

Replacement of Escrow Agreement.  The Authority may at any time replace the Escrow 
Agreement with a substitute Escrow Agreement with substantially the same terms upon written notice to 
the Issuing and Paying Agent, the Dealer and the Bank. 
 

Facility. 
 

(a) For purposes of providing funds for the payment of the principal of and interest 
on the Notes when due, the Authority will deliver to the Issuing and Paying Agent the Initial 
Facility in the initial available amount not in excess of $400,000,000.  An Authorized 
Representative has appointed the Initial Bank to provide the Initial Facility and has executed and 
delivered the Initial Facility.  The Authority covenants that it will use its best efforts to obtain a 
substitute Facility if the Authority has reason to believe that the Bank will not honor its 
obligations under the Facility. 
 

(b) On the Business Day immediately preceding the maturity date of each Note, the 
Issuing and Paying Agent will cause sufficient funds to be made available under the Facility to 
pay the principal of and interest on the Note due.  If funds paid under the Facility are insufficient 
to meet all the purposes for which such funds are to be paid on such date, such funds as are 
available will be applied as follows: 

 
First, to the payment of interest on the Notes due and, if the amount available 

will not be sufficient to pay in full all such interest, then to the payment ratably, 
according to the amount of interest due on each Note, without any preference; and 

 
Second, to the payment of principal of the Notes due on such date and, if the 

amount available will not be sufficient to pay in full all such principal, then to the 
payment thereof ratably, according to the amounts of principal due on each Note, without 
any preference. 

 
All funds paid under the Facility will be held separate from funds of the Authority in trust 

by the Issuing and Paying Agent for the benefit of the registered owners of the Notes to be 
applied solely in accordance with the purposes for which such amounts are paid as provided 
above.  All such funds will be held uninvested.   

 
(c) All amounts paid under the Facility will be reimbursed to the Bank by the 

Authority in immediately available funds immediately following the payment by the Bank.  To 
the extent the Authority fails to reimburse the Bank, the Authority will pay to the Bank the 
amount of such draw with interest in the manner and at the times provided in the Facility.  Until 
the Authority reimburses the Bank for any amount paid under the Facility, the payment of any 
principal or interest will not be considered to have been paid by the Authority and the Bank will 
succeed to the rights of the owner of such Note to such payment, in the manner specified in such 
Note. 

 
(d) The Facility provides for the reinstatement of certain amounts paid under the 

Facility.  
 
(e) Upon satisfaction of the requirements set forth herein under the heading 

“Facility,” the Authority may effective on any maturity date of the Notes replace the Facility; 
provided that the Facility in place will not be terminated until notice has been given and the 
substitute Facility has been delivered to the Issuing and Paying Agent and is in effect.  At least 
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forty-five days prior to any such date, the Authority will deliver to the Issuing and Paying Agent, 
the Dealer and the Bank written notice of such proposed replacement.  At least fifteen days prior 
to any such date, the Issuing and Paying Agent will give notice to each holder of the Notes at the 
address on the registration books maintained by the Issuing and Paying Agent.  Any replacement 
of the Facility by a Substitute Facility is specifically conditioned, among other things, upon the 
payment to the Bank of all Notes Outstanding under the Facility. 

 
On or prior to the date set for the replacement of any Facility, the Authority will have 

delivered to the Issuing and Paying Agent:  (1) written confirmation from the rating agencies if 
the notes are rated; and (2) an opinion of counsel for the issuer of the substitute Facility that it 
constitutes a legal, valid and binding obligation of the issuer, except as such enforceability may 
be limited by events of bankruptcy. 

 
Each substitute Facility must:  (1) be an obligation of a financial institution or surety 

whose debt obligations (or whose holding company parent’s debt obligations) or suretyship 
undertakings have at least an investment grade rating from each rating agency then rating the 
Notes, (2) have a term of at least one year and (3) be on terms no less favorable to the holders of 
the Notes than the Facility being replaced and entitle the Issuing and Paying Agent to receive in 
immediately available funds an amount equal to then applicable amount available under the 
Facility being replaced. 

 
(f) Notwithstanding any inconsistent provisions in the First Supplemental Trust 

Indenture to the contrary and so long as the Bank is fulfilling its obligations under the Facility, 
amendments to the First Supplemental Trust Indenture and the remedies available to the holders 
of the Notes thereunder will be subject to the Bank’s consent, which will not be unreasonably 
withheld. 

 
THE SECOND SUPPLEMENTAL TRUST INDENTURE 

 
The Series 2006A Bonds 
 

Establishment of Accounts and Subaccounts.  Pursuant to the Indenture, the Second 
Supplemental Trust Indenture establishes within the Funds and Accounts established under the Indenture, 
the following Accounts: 
 

(1) In the Construction Fund: 

(A) Series 2006A Bonds Capital Account. 
(B) Series 2006A Bonds Cost of Issuance Account. 

 
(2) In the Bond Fund: 

(A) Series 2006A Bonds Interest Account. 
(B) Series 2006A Bonds Principal Account. 
 

(3) In the Series 2006A Reserve Fund: 

(A) Series 2006A Reserve Account. 
 
Establishment of the Series 2006A Reserve Fund.  Pursuant to the Indenture, the Authority has 

established a Reserve Fund with respect to the Series 2006A Bonds to be held by the Trustee and applied 
as provided in the Indenture.  There will be deposited into the Series 2006A Reserve Fund an amount 
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equal to the Series 2006A Reserve Fund Requirement and other amounts transferred, if any, to the Series 
2006A Reserve Fund pursuant to the Indenture.  The Authority may, in accordance with a Series 
Resolution or Supplemental Indenture, elect to extend the benefits of the Series 2006A Reserve Fund to 
any other Bonds issued under the Indenture so long as the Reserve Fund Requirement for those Bonds is 
the same as the Series 2006A Reserve Fund Requirement.  Upon the issuance of any other Bonds that the 
Authority elects to be secured by the Series 2006A Reserve Fund, the Authority will cause amounts to be 
deposited in the Series 2006A Reserve Fund sufficient to satisfy the Series 2006A Reserve Fund 
Requirement for such Bonds and the Series 2006A Bonds.  

 
Use of Moneys in the Series 2006A Reserve Fund. 
 
(a) Moneys on deposit in the Series 2006A Reserve Fund will be transferred to the 

appropriate account in the Bond Fund relating to the Series 2006A Bonds or any other Series of Bonds 
secured thereby without any direction from the Authority (i) on any Interest Payment Date or Principal 
Payment Date for such Bonds to the extent amounts on deposit in such Bond Fund or Funds are 
insufficient to pay the principal of or interest due on such Bonds on such date and, if the related Bonds are 
secured by a Credit Facility, to reimburse the Credit Provider for amounts paid under the Credit Facility 
for payment of the principal of or interest due on such Bonds and (ii) used to reimburse each Reserve 
Fund Credit Provider for amounts drawn under the related Reserve Fund Credit Facility, if any.  Moneys 
on deposit in the Series 2006A Reserve Fund will be transferred to the Bond Fund or Funds relating to the 
same Bonds at the direction of the Authority for the purpose of paying the last maturing principal of such 
Bonds on a Principal Payment Date or if the related Supplemental Indenture or Series Resolution 
regarding optional or mandatory redemption (other than redemption from Sinking Fund Payments) for 
redemption of such Series of Bonds.  If a Reserve Fund Credit Facility is delivered to the Trustee for 
deposit in the Series 2006A Reserve Fund and it is necessary to use money in the Series 2006A Reserve 
Fund to satisfy a deficiency in the applicable Bond Fund, the Trustee will first use any moneys or 
securities on deposit in the Series 2006A Reserve Fund to satisfy such deficiency and second, draw on the 
Reserve Fund Credit Facility or Reserve Fund Credit Facilities in a timely manner and pursuant to the 
terms of such Reserve Fund Credit Facility to the extent necessary to satisfy any remaining deficiency.  
Amounts drawn under any Reserve Fund Credit Facility will be deposited in the applicable Bond Fund 
and the applicable account or accounts therein.  Any moneys or securities transferred to replenish the 
Series 2006A Reserve Fund following a withdrawal from the Series 2006A Reserve Fund will be used 
first to reimburse the Reserve Fund Credit Provider for amounts drawn on the related Reserve Fund 
Credit Facility and second to replenish any moneys or securities withdrawn from the Series 2006A 
Reserve Fund.  If more than one Reserve Fund Credit Facility is on deposit in the Series 2006A Reserve 
Fund, any draws on such Reserve Fund Credit Facilities will be pro-rata and any reimbursement will be 
pro-rata, but only to the extent the Reserve Fund Credit Providers honored such draws. 

 
(b) Moneys in the Series 2006A Reserve Fund (including the face amount of any Reserve 

Fund Credit Facility) will at all times be maintained in an aggregate amount not less than the Series 
2006A Reserve Fund Requirement.  During any period when the amount on deposit in the Series 2006A 
Reserve Fund (including the face amount of any Reserve Fund Credit Facility) is less than the Series 
2006A Reserve Fund Requirement, all income from the investment of moneys in the Series 2006A 
Reserve Fund will be retained therein, and the Authority will restore any remaining deficiency from the 
first available amounts paid under the Contract transferred in the order of priority described in the 
Indenture. 

 
(c) If at any time the amount on deposit in the Series 2006A Reserve Fund exceeds the Series 

2006A Reserve Fund Requirement, the Trustee will, at the direction of the Authority, transfer the amount 
by which the amount of money on deposit in the Series 2006A Reserve Fund exceeds the Series 2006A 
Reserve Fund Requirement to the related Bond Fund, if the Authority’s direction is accompanied by a 
Favorable Opinion of Bond Counsel to the effect that such transfer will not adversely affect the 
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excludability from gross income of the Owners of the interest on Tax-Exempt Bonds. 
 
(d) In lieu of making a deposit to the Series 2006A Reserve Fund in compliance with the 

Indenture, or in replacement of moneys then on deposit in the Series 2006A Reserve Fund, the Authority 
may deliver to the Trustee a Reserve Fund Credit Facility in an amount which, together with moneys, 
Government Obligations or other Reserve Fund Credit Facilities on deposit in the Series 2006A Reserve 
Fund, equals or exceeds the Series 2006A Reserve Fund Requirement.  Prior to the substitution of a 
Reserve Fund Credit Facility for moneys, Government Obligations or other Reserve Fund Credit 
Facilities, the Authority will deliver to the Trustee each of the following:  (i) an opinion of Counsel to the 
effect that the Reserve Fund Credit Facility is a valid and binding obligation of the provider of such 
Reserve Fund Credit Facility, enforceable in accordance with its terms (except to the extent that the 
enforceability thereof may be limited by the operation of bankruptcy, insolvency and similar laws 
affecting rights and remedies of creditors); (ii) an opinion of Bond Counsel to the effect that the 
substitution of such Reserve Fund Credit Facility and the application of moneys and Government 
Obligations then on deposit in the Series 2006A Reserve Fund in and of itself, will not adversely affect 
the exclusion from gross income of the Owners thereof of interest on the Tax-Exempt Bonds; and (iii) 
written confirmation from Moody’s, if the related Bonds are rated by Moody’s, from S&P, if the related 
Bonds are rated by S&P and from Fitch if the related Bonds are rated by Fitch, that such substitution, in 
and of itself, will not adversely affect the existing ratings of the related Bonds.  At least three months 
prior to the stated expiration of such Reserve Fund Credit Facility, the Authority will either (i) provide for 
delivery of a replacement Reserve Fund Credit Facility meeting the requirements of this subparagraph (d) 
or (ii) deliver an extension of the Reserve Fund Credit Facility for at least an additional year.  Upon 
delivery of a replacement Reserve Fund Credit Facility, the Trustee will deliver the then-effective 
Reserve Fund Credit Facility to or upon the order of the Authority.  If the Authority fails to deposit a 
replacement Reserve Fund Credit Facility or extend the existing Reserve Fund Credit Facility, the Trustee 
will immediately commence to make monthly deposits from the Revenue Fund in accordance with the 
priority set forth in the Indenture, so that an amount equal to the Series 2006A Reserve Fund Requirement 
is on deposit in the Reserve Fund at all times.  A deficiency will be deemed to exist with respect to the 
Series 2006A Reserve Fund Requirement so long as there has been a draw on the Reserve Fund Credit 
Facility and the issuer of the Reserve Fund Credit Facility has not been reimbursed in accordance with the 
terms of the Reserve Fund Credit Facility. 

 
THE THIRD SUPPLEMENTAL TRUST INDENTURE 

 
The Series 2005A Bonds 
 

Establishment of Funds and Accounts and Subaccounts.  Pursuant to the Indenture, the Third 
Supplemental Trust Indenture confirms within the Funds and Accounts established under the Indenture, 
the following Funds and Accounts: 
 

(1) The Series 2005A Construction Fund: 
 

(A) Cost of Issuance Account. 
 

(2) The Series 2005A Bond Fund: 
 

(A) Interest Account. 
(B) Principal Account. 
 

(3) The Series 2005A Reserve Fund. 
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Establishment of the Series 2005A Reserve Fund.  Pursuant to the Indenture, the Authority has 
established a Reserve Fund with respect to the Series 2005A Bonds to be held by the Trustee and applied 
as provided in the Indenture.  There will be deposited into the Series 2005A Reserve Fund an amount 
equal to the Series 2005A Reserve Fund Requirement and other amounts transferred, if any, to the Series 
2005A Reserve Fund pursuant to the Indenture.  The Authority may, in accordance with a Series 
Resolution or Supplemental Indenture, elect to extend the benefits of the Series 2005A Reserve Fund to 
any other Bonds issued under the Trust Indenture so long as the Reserve Fund Requirement for those 
Bonds is the same as the Series 2005A Reserve Fund Requirement.  Upon issuance of any other Bonds 
that the Authority elects to be secured by the Series 2005A Reserve Fund, the Authority will cause 
amounts to be deposited in the Series 2005A Reserve Fund sufficient to satisfy the Series 2005A Reserve 
Fund Requirement for such Bonds and the Series 2005A Bonds.  

 
Use of Money in the Series 2005A Reserve Fund. 
 
(a) Moneys on deposit in the Series 2005A Reserve Fund will be transferred to the 

appropriate account in the Bond Fund relating to the Series 2005A Bonds or any other Series of Bonds 
secured thereby without any direction from the Authority (i) on any Interest Payment Date or Principal 
Payment Date for such Bonds to the extent amounts on deposit in such Bond Fund or Funds are 
insufficient to pay the principal of or interest due on such Bonds on such date and, if the related Bonds are 
secured by a Credit Facility, to reimburse the Credit Provider for amounts paid under the Credit Facility 
for payment of the principal of or interest due on such Bonds and (ii) used to reimburse each Reserve 
Fund Credit Provider for amounts drawn under the related Reserve Fund Credit Facility, if any.  Moneys 
on deposit in the Series 2005A Reserve Fund will be transferred to the Bond Fund or Funds relating to the 
same Bonds at the direction of the Authority for the purpose of paying the last maturing principal of such 
Bonds on a Principal Payment Date or if the related Supplemental Indenture or Series Resolution 
regarding optional or mandatory redemption (other than redemption from Sinking Fund Payments) for 
redemption of such Series of Bonds.  If a Reserve Fund Credit Facility is delivered to the Trustee for 
deposit in the Series 2005A Reserve Fund and it is necessary to use money in the Series 2005A Reserve 
Fund to satisfy a deficiency in the applicable Bond Fund, the Trustee will first use any moneys or 
securities on deposit in the Series 2005A Reserve Fund to satisfy such deficiency and second, draw on the 
Reserve Fund Credit Facility or Reserve Fund Credit Facilities in a timely manner and pursuant to the 
terms of such Reserve Fund Credit Facility to the extent necessary to satisfy any remaining deficiency.  
Amounts drawn under any Reserve Fund Credit Facility will be deposited in the applicable Bond Fund 
and the applicable account or accounts therein.  Any moneys or securities transferred to replenish the 
Series 2005A Reserve Fund following a withdrawal from the Series 2005A Reserve Fund will be used 
first to reimburse the Reserve Fund Credit Provider for amounts drawn on the related Reserve Fund 
Credit Facility and second to replenish any moneys or securities withdrawn from the Series 2005A 
Reserve Fund.  If more than one Reserve Fund Credit Facility is on deposit in the Series 2005A Reserve 
Fund, any draws on such Reserve Fund Credit Facilities will be pro-rata and any reimbursement will be 
pro-rata, but only to the extent the Reserve Fund Credit Providers honored such draws. 

 
(b) Moneys in the Series 2005A Reserve Fund (including the face amount of any Reserve 

Fund Credit Facility) will at all times be maintained in an aggregate amount not less than the Series 
2005A Reserve Fund Requirement.  During any period when the amount on deposit in the Series 2005A 
Reserve Fund (including the face amount of any Reserve Fund Credit Facility) is less than the Series 
2005A Reserve Fund Requirement, all income from the investment of moneys in the Series 2005A 
Reserve Fund will be retained therein, and the Authority will restore any remaining deficiency from the 
first available amounts paid under the Contract transferred in the order of priority described in the 
Indenture. 

 
(c) If at any time the amount on deposit in the Series 2005A Reserve Fund exceeds the Series 

2005A Reserve Fund Requirement, the Trustee shall, at the direction of the Authority, transfer the amount 
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by which the amount of money on deposit in the Series 2005A Reserve Fund exceeds the Series 2005A 
Reserve Fund Requirement to the related Bond Fund, if the Authority’s direction is accompanied by a 
Favorable Opinion of Bond Counsel to the effect that such transfer will not adversely affect the 
excludability from gross income of the Owners of the interest on Tax-Exempt Bonds. 

 
(d) In lieu of making a deposit to the Series 2005A Reserve Fund in compliance with the 

Indenture, or in replacement of moneys then on deposit in the Series 2005A Reserve Fund, the Authority 
may deliver to the Trustee a Reserve Fund Credit Facility in an amount which, together with moneys, 
Government Obligations or other Reserve Fund Credit Facilities on deposit in the Series 2005A Reserve 
Fund, equals or exceeds the Series 2005A Reserve Fund Requirement.  Prior to the substitution of a 
Reserve Fund Credit Facility for moneys, Government Obligations or other Reserve Fund Credit 
Facilities, the Authority will deliver to the Trustee each of the following:  (i) an opinion of Counsel to the 
effect that the Reserve Fund Credit Facility is a valid and binding obligation of the provider of such 
Reserve Fund Credit Facility, enforceable in accordance with its terms (except to the extent that the 
enforceability thereof may be limited by the operation of bankruptcy, insolvency and similar laws 
affecting rights and remedies of creditors); (ii) an opinion of Bond Counsel to the effect that the 
substitution of such Reserve Fund Credit Facility and the application of moneys and Government 
Obligations then on deposit in the Series 2005A Reserve Fund in and of itself, will not adversely affect 
the exclusion from gross income of the Owners thereof of interest on the Tax-Exempt Bonds; and (iii) 
written confirmation from Moody’s, if the related Bonds are rated by Moody’s, from S&P, if the related 
Bonds are rated by S&P and from Fitch if the related Bonds are rated by Fitch, that such substitution, in 
and of itself, will not adversely affect the existing ratings of the related Bonds.  At least three months 
prior to the stated expiration of such Reserve Fund Credit Facility, the Authority will either (i) provide for 
delivery of a replacement Reserve Fund Credit Facility meeting the requirements of this subparagraph (d) 
or (ii) deliver an extension of the Reserve Fund Credit Facility for at least an additional year.  Upon 
delivery of a replacement Reserve Fund Credit Facility, the Trustee will deliver the then-effective 
Reserve Fund Credit Facility to or upon the order of the Authority.  If the Authority fails to deposit a 
replacement Reserve Fund Credit Facility or extend the existing Reserve Fund Credit Facility, the Trustee 
will immediately commence to make monthly deposits from the Revenue Fund in accordance with the 
priority set forth in Section 7.03 of the Trust Indenture, so that an amount equal to the Series 2005A 
Reserve Fund Requirement is on deposit in the Reserve Fund at all times.  A deficiency will be deemed to 
exist with respect to the Series 2005A Reserve Fund Requirement so long as there has been a draw on the 
Reserve Fund Credit Facility and the issuer of the Reserve Fund Credit Facility has not been reimbursed 
in accordance with the terms of the Reserve Fund Credit Facility. 

 
THE FOURTH SUPPLEMENTAL TRUST INDENTURE 

 
The Series 2007A Bonds 
 

Establishment of Funds and Accounts and Subaccounts.  Pursuant to the Indenture, the Fourth 
Supplemental Trust Indenture confirms within the Funds and Accounts established under the Indenture, 
the following Funds and Accounts: 
 

(1) The Series 2007A Construction Fund: 
 

(A) Cost of Issuance Account. 
 

(2) The Series 2007A Bond Fund: 
 

(A) Interest Account; and 
(B) Principal Account. 
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(3) The Series 2007A Reserve Fund. 

 
Establishment of the Series 2007A Reserve Fund.  Pursuant to the Indenture, the Authority has 

established a Reserve Fund with respect to the Series 2007A Bonds to be held by the Trustee and applied 
as provided in the Indenture.  There will be deposited into the Series 2007A Reserve Fund an amount 
equal to the Series 2007A Reserve Fund Requirement and other amounts transferred, if any, to the Series 
2007A Reserve Fund pursuant to the Indenture.  The Authority may, in accordance with a Series 
Resolution or Supplemental Indenture, elect to extend the benefits of the Series 2007A Reserve Fund to 
any other Bonds issued under the Indenture so long as the Reserve Fund Requirement for those Bonds is 
the same as the Series 2007A Reserve Fund Requirement.  Upon the issuance of any other Bonds that the 
Authority elects to be secured by the Series 2007A Reserve Fund, the Authority will cause amounts to be 
deposited in the Series 2007A Reserve Fund sufficient to satisfy the Series 2007A Reserve Fund 
Requirement for such Bonds and the Series 2007A Bonds.  

 
Use of Moneys in the Series 2007A Reserve Fund. 
 
(a) Moneys on deposit in the Series 2007A Reserve Fund will be transferred to the 

appropriate account in the Bond Fund relating to the Series 2007A Bonds or any other Series of Bonds 
secured thereby without any direction from the Authority (i) on any Interest Payment Date or Principal 
Payment Date for such Bonds to the extent amounts on deposit in such Bond Fund or Funds are 
insufficient to pay the principal of or interest due on such Bonds on such date and, if the related Bonds are 
secured by a Credit Facility, to reimburse the Credit Provider for amounts paid under the Credit Facility 
for payment of the principal of or interest due on such Bonds and (ii) used to reimburse each Reserve 
Fund Credit Provider for amounts drawn under the related Reserve Fund Credit Facility, if any.  Moneys 
on deposit in the Series 2007A Reserve Fund will be transferred to the Bond Fund or Funds relating to the 
same Bonds at the direction of the Authority for the purpose of paying the last maturing principal of such 
Bonds on a Principal Payment Date or if the related Supplemental Indenture or Series Resolution 
regarding optional or mandatory redemption (other than redemption from Sinking Fund Payments) for 
redemption of such Series of Bonds.  If a Reserve Fund Credit Facility is delivered to the Trustee for 
deposit in the Series 2007A Reserve Fund and it is necessary to use money in the Series 2007A Reserve 
Fund to satisfy a deficiency in the applicable Bond Fund, the Trustee will first use any moneys or 
securities on deposit in the Series 2007A Reserve Fund to satisfy such deficiency and second, draw on the 
Reserve Fund Credit Facility or Reserve Fund Credit Facilities in a timely manner and pursuant to the 
terms of such Reserve Fund Credit Facility to the extent necessary to satisfy any remaining deficiency.  
Amounts drawn under any Reserve Fund Credit Facility will be deposited in the applicable Bond Fund 
and the applicable account or accounts therein.  Any moneys or securities transferred to replenish the 
Series 2007A Reserve Fund following a withdrawal from the Series 2007A Reserve Fund will be used 
first to reimburse the Reserve Fund Credit Provider for amounts drawn on the related Reserve Fund 
Credit Facility and second to replenish any moneys or securities withdrawn from the Series 2007A 
Reserve Fund.  If more than one Reserve Fund Credit Facility is on deposit in the Series 2007A Reserve 
Fund, any draws on such Reserve Fund Credit Facilities will be pro-rata and any reimbursement will be 
pro-rata, but only to the extent the Reserve Fund Credit Providers honored such draws. 

 
(b) Moneys in the Series 2007A Reserve Fund (including the face amount of any Reserve 

Fund Credit Facility) will at all times be maintained in an aggregate amount not less than the Series 
2007A Reserve Fund Requirement.  During any period when the amount on deposit in the Series 2007A 
Reserve Fund (including the face amount of any Reserve Fund Credit Facility) is less than the Series 
2007A Reserve Fund Requirement, all income from the investment of moneys in the Series 2007A 
Reserve Fund will be retained therein, and the Authority will restore any remaining deficiency from the 
first available amounts paid under the Contract transferred in the order of priority described in the 
Indenture. 
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(c) If at any time the amount on deposit in the Series 2007A Reserve Fund exceeds the Series 

2007A Reserve Fund Requirement, the Trustee will, at the direction of the Authority, transfer the amount 
by which the amount of money on deposit in the Series 2007A Reserve Fund exceeds the Series 2007A 
Reserve Fund Requirement to the related Bond Fund, if the Authority’s direction is accompanied by a 
Favorable Opinion of Bond Counsel to the effect that such transfer will not adversely affect the 
excludability from gross income of the Owners of the interest on Tax-Exempt Bonds. 

 
(d) In lieu of making a deposit to the Series 2007A Reserve Fund in compliance with the 

Indenture, or in replacement of moneys then on deposit in the Series 2007A Reserve Fund, the Authority 
may deliver to the Trustee a Reserve Fund Credit Facility in an amount which, together with moneys, 
Government Obligations or other Reserve Fund Credit Facilities on deposit in the Series 2007A Reserve 
Fund, equals or exceeds the Series 2007A Reserve Fund Requirement.  Prior to the substitution of a 
Reserve Fund Credit Facility for moneys, Government Obligations or other Reserve Fund Credit 
Facilities, the Authority will deliver to the Trustee each of the following:  (i) an opinion of Counsel to the 
effect that the Reserve Fund Credit Facility is a valid and binding obligation of the provider of such 
Reserve Fund Credit Facility, enforceable in accordance with its terms (except to the extent that the 
enforceability thereof may be limited by the operation of bankruptcy, insolvency and similar laws 
affecting rights and remedies of creditors); (ii) an opinion of Bond Counsel to the effect that the 
substitution of such Reserve Fund Credit Facility and the application of moneys and Government 
Obligations then on deposit in the Series 2007A Reserve Fund in and of itself, will not adversely affect 
the exclusion from gross income of the Owners thereof of interest on the Tax-Exempt Bonds; and 
(iii) written confirmation from Moody’s, if the related Bonds are rated by Moody’s, from S&P, if the 
related Bonds are rated by S&P and from Fitch if the related Bonds are rated by Fitch, that such 
substitution, in and of itself, will not adversely affect the existing ratings of the related Bonds.  At least 
three months prior to the stated expiration of such Reserve Fund Credit Facility, the Authority will either 
(i) provide for delivery of a replacement Reserve Fund Credit Facility meeting the requirements of this 
subparagraph (d) or (ii) deliver an extension of the Reserve Fund Credit Facility for at least an additional 
year.  Upon delivery of a replacement Reserve Fund Credit Facility, the Trustee will deliver the 
then-effective Reserve Fund Credit Facility to or upon the order of the Authority.  If the Authority fails to 
deposit a replacement Reserve Fund Credit Facility or extend the existing Reserve Fund Credit Facility, 
the Trustee will immediately commence to make monthly deposits from the Revenue Fund in accordance 
with the priority set forth in the Indenture, so that an amount equal to the Series 2007A Reserve Fund 
Requirement is on deposit in the Reserve Fund at all times.  A deficiency will be deemed to exist with 
respect to the Series 2007A Reserve Fund Requirement so long as there has been a draw on the Reserve 
Fund Credit Facility and the issuer of the Reserve Fund Credit Facility has not been reimbursed in 
accordance with the terms of the Reserve Fund Credit Facility. 

 
Security for the Series 2007A Bonds.  The Series 2007A Bonds will be issued pursuant to the 

Indenture and the Bond Resolution and shall be equally and ratably secured under the Indenture and the 
Bond Resolution with the Outstanding Series 2007A Bonds and any other Series of Bonds issued 
pursuant to the Indenture, without preference, priority or distinction of any Bonds over any other Bonds, 
except as described in the Indenture. 

Priority of Lien.  Subject to the rights of the owners and holders of the First Indenture Bonds as 
set forth in the First Indenture and the rights of the owners and holders of the Second Indenture Bonds as 
set forth in the Second Indenture, all right, title and interest in, to and under the Contract, including but 
not limited to the payments to be made to the Authority thereunder, together with all amounts on deposit 
in the Revenue Fund established under the Indenture, all amounts on deposit in any Fund or Account 
established under the Indenture with respect to the Series 2007A Bonds, including the earnings thereon 
are hereby pledged and assigned to the Trustee under the Trust Indenture to the Owners of the 
Series 2007A Bonds. 
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THE FIFTH SUPPLEMENTAL TRUST INDENTURE 

 
The Series 2007B Bonds 
 

Establishment of Funds and Accounts and Subaccounts.  Pursuant to the Indenture, the Fifth 
Supplemental Trust Indenture confirms within the Funds and Accounts established under the Indenture, 
the following Funds and Accounts: 
 

(1) The Series 2007B Construction Fund: 
 

(A) Capital Account; and 
(B) Cost of Issuance Account. 

 
(2) The Series 2007B Bond Fund: 

 
(A) Interest Account; and 
(B) Principal Account. 
 

(3) The Series 2007B Reserve Fund. 
 
Establishment of the Series 2007B Reserve Fund.  Pursuant to the Indenture, the Authority has 

established a Reserve Fund with respect to the Series 2007B Bonds to be held by the Trustee and applied 
as provided in the Indenture.  There will be deposited into the Series 2007B Reserve Fund an amount 
equal to the Series 2007B Reserve Fund Requirement and other amounts transferred, if any, to the Series 
2007B Reserve Fund pursuant to the Indenture.  The Authority may, in accordance with a Series 
Resolution or Supplemental Indenture, elect to extend the benefits of the Series 2007B Reserve Fund to 
any other Bonds issued under the Indenture so long as the Reserve Fund Requirement for those Bonds is 
the same as the Series 2007B Reserve Fund Requirement.  Upon the issuance of any other Bonds that the 
Authority elects to be secured by the Series 2007B Reserve Fund, the Authority will cause amounts to be 
deposited in the Series 2007B Reserve Fund sufficient to satisfy the Series 2007B Reserve Fund 
Requirement for such Bonds and the Series 2007B Bonds.  

 
Use of Moneys in the Series 2007B Reserve Fund. 
 
(a) Moneys on deposit in the Series 2007B Reserve Fund will be transferred to the 

appropriate account in the Bond Fund relating to the Series 2007B Bonds or any other Series of Bonds 
secured thereby without any direction from the Authority (i) on any Interest Payment Date or Principal 
Payment Date for such Bonds to the extent amounts on deposit in such Bond Fund or Funds are 
insufficient to pay the principal of or interest due on such Bonds on such date and, if the related Bonds are 
secured by a Credit Facility, to reimburse the Credit Provider for amounts paid under the Credit Facility 
for payment of the principal of or interest due on such Bonds and (ii) used to reimburse each Reserve 
Fund Credit Provider for amounts drawn under the related Reserve Fund Credit Facility, if any.  Moneys 
on deposit in the Series 2007B Reserve Fund will be transferred to the Bond Fund or Funds relating to the 
same Bonds at the direction of the Authority for the purpose of paying the last maturing principal of such 
Bonds on a Principal Payment Date or if the related Supplemental Indenture or Series Resolution 
regarding optional or mandatory redemption (other than redemption from Sinking Fund Payments) for 
redemption of such Series of Bonds.  If a Reserve Fund Credit Facility is delivered to the Trustee for 
deposit in the Series 2007B Reserve Fund and it is necessary to use money in the Series 2007B Reserve 
Fund to satisfy a deficiency in the applicable Bond Fund, the Trustee will first use any moneys or 
securities on deposit in the Series 2007B Reserve Fund to satisfy such deficiency and second, draw on the 
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Reserve Fund Credit Facility or Reserve Fund Credit Facilities in a timely manner and pursuant to the 
terms of such Reserve Fund Credit Facility to the extent necessary to satisfy any remaining deficiency.  
Amounts drawn under any Reserve Fund Credit Facility will be deposited in the applicable Bond Fund 
and the applicable account or accounts therein.  Any moneys or securities transferred to replenish the 
Series 2007B Reserve Fund following a withdrawal from the Series 2007B Reserve Fund will be used 
first to reimburse the Reserve Fund Credit Provider for amounts drawn on the related Reserve Fund 
Credit Facility and second to replenish any moneys or securities withdrawn from the Series 2007B 
Reserve Fund.  If more than one Reserve Fund Credit Facility is on deposit in the Series 2007B Reserve 
Fund, any draws on such Reserve Fund Credit Facilities will be pro-rata and any reimbursement will be 
pro-rata, but only to the extent the Reserve Fund Credit Providers honored such draws. 

 
(b) Moneys in the Series 2007B Reserve Fund (including the face amount of any Reserve 

Fund Credit Facility) will at all times be maintained in an aggregate amount not less than the Series 
2007B Reserve Fund Requirement.  During any period when the amount on deposit in the Series 2007B 
Reserve Fund (including the face amount of any Reserve Fund Credit Facility) is less than the Series 
2007B Reserve Fund Requirement, all income from the investment of moneys in the Series 2007B 
Reserve Fund will be retained therein, and the Authority will restore any remaining deficiency from the 
first available amounts paid under the Contract transferred in the order of priority described in the 
Indenture. 

 
(c) If at any time the amount on deposit in the Series 2007B Reserve Fund exceeds the Series 

2007B Reserve Fund Requirement, the Trustee will, at the direction of the Authority, transfer the amount 
by which the amount of money on deposit in the Series 2007B Reserve Fund exceeds the Series 2007B 
Reserve Fund Requirement to the related Bond Fund, if the Authority’s direction is accompanied by a 
Favorable Opinion of Bond Counsel to the effect that such transfer will not adversely affect the 
excludability from gross income of the Owners of the interest on Tax-Exempt Bonds. 

 
(d) In lieu of making a deposit to the Series 2007B Reserve Fund in compliance with the 

Indenture, or in replacement of moneys then on deposit in the Series 2007B Reserve Fund, the Authority 
may deliver to the Trustee a Reserve Fund Credit Facility in an amount which, together with moneys, 
Government Obligations or other Reserve Fund Credit Facilities on deposit in the Series 2007B Reserve 
Fund, equals or exceeds the Series 2007B Reserve Fund Requirement.  Prior to the substitution of a 
Reserve Fund Credit Facility for moneys, Government Obligations or other Reserve Fund Credit 
Facilities, the Authority will deliver to the Trustee each of the following:  (i) an opinion of Counsel to the 
effect that the Reserve Fund Credit Facility is a valid and binding obligation of the provider of such 
Reserve Fund Credit Facility, enforceable in accordance with its terms (except to the extent that the 
enforceability thereof may be limited by the operation of bankruptcy, insolvency and similar laws 
affecting rights and remedies of creditors); (ii) an opinion of Bond Counsel to the effect that the 
substitution of such Reserve Fund Credit Facility and the application of moneys and Government 
Obligations then on deposit in the Series 2007B Reserve Fund in and of itself, will not adversely affect 
the exclusion from gross income of the Owners thereof of interest on the Tax-Exempt Bonds; and 
(iii) written confirmation from Moody’s, if the related Bonds are rated by Moody’s, from S&P, if the 
related Bonds are rated by S&P and from Fitch if the related Bonds are rated by Fitch, that such 
substitution, in and of itself, will not adversely affect the existing ratings of the related Bonds.  At least 
three months prior to the stated expiration of such Reserve Fund Credit Facility, the Authority will either 
(i) provide for delivery of a replacement Reserve Fund Credit Facility meeting the requirements of this 
subparagraph (d) or (ii) deliver an extension of the Reserve Fund Credit Facility for at least an additional 
year.  Upon delivery of a replacement Reserve Fund Credit Facility, the Trustee will deliver the 
then-effective Reserve Fund Credit Facility to or upon the order of the Authority.  If the Authority fails to 
deposit a replacement Reserve Fund Credit Facility or extend the existing Reserve Fund Credit Facility, 
the Trustee will immediately commence to make monthly deposits from the Revenue Fund in accordance 
with the priority set forth in the Indenture, so that an amount equal to the Series 2007B Reserve Fund 
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Requirement is on deposit in the Reserve Fund at all times.  A deficiency will be deemed to exist with 
respect to the Series 2007B Reserve Fund Requirement so long as there has been a draw on the Reserve 
Fund Credit Facility and the issuer of the Reserve Fund Credit Facility has not been reimbursed in 
accordance with the terms of the Reserve Fund Credit Facility. 

 
Security for the Series 2007B Bonds.  The Series 2007B Bonds will be issued pursuant to the 

Indenture and the Bond Resolution and shall be equally and ratably secured under the Indenture and the 
Bond Resolution with the Outstanding Series 2007B Bonds and any other Series of Bonds issued pursuant 
to the Indenture, without preference, priority or distinction of any Bonds over any other Bonds, except as 
described in the Indenture. 

Priority of Lien.  Subject to the rights of the owners and holders of the First Indenture Bonds as 
set forth in the First Indenture and the rights of the owners and holders of the Second Indenture Bonds as 
set forth in the Second Indenture, all right, title and interest in, to and under the Contract, including but 
not limited to the payments to be made to the Authority thereunder, together with all amounts on deposit 
in the Revenue Fund established under the Indenture, all amounts on deposit in any Fund or Account 
established under the Indenture with respect to the Series 2007B Bonds, including the earnings thereon 
are hereby pledged and assigned to the Trustee under the Trust Indenture to the Owners of the 
Series 2007B Bonds. 
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Atlanta, Georgia  30309-3521 
www.kslaw.com 
(404) 572-4600 

 

HOWELL & ASSOCIATES, LLC 
Two Midtown Plaza, Suite 1500 

1349 West  Peachtree Street 
Atlanta, Georgia 30309 

(404) 541-2717 

 
September __, 2007 

 
 
Metropolitan Atlanta Rapid Transit Authority 
Atlanta, Georgia 
 
U.S. Bank National Association 
Atlanta, Georgia 
 

 
 

Re: $__________ Metropolitan Atlanta Rapid Transit Authority (Georgia) Sales Tax 
Revenue Bonds (Third Indenture Series), Refunding Series 2007B 

 
To the Addressees: 
 

We have acted as Co-Bond Counsel in connection with the issuance by the 
Metropolitan Atlanta Rapid Transit Authority (the “Authority”) of its Metropolitan Atlanta 
Rapid Transit Authority (Georgia) Sales Tax Revenue Bonds (Third Indenture Series) 
Series 2007B (the “Series 2007B Bonds”), in the aggregate principal amount of $__________.  
In such capacity, we have examined (a) the Constitution and laws of the State of Georgia and 
such certified proceedings of the Authority and other papers as we have deemed necessary to 
render this opinion, including a copy of the validation proceedings concluded in the Superior 
Court of Fulton County, Georgia; (b) certified copies of the proceedings of the governing bodies 
of Fulton, DeKalb, Clayton and Gwinnett Counties and the City of Atlanta, Georgia; (c) the 
Rapid Transit Contract and Assistance Agreement dated as of September 1, 1971, as amended 
(the “Contract”); (d) the Trust Indenture dated as of January 1, 1976, as amended by a revised 
First Supplemental Trust Indenture dated as of May 1, 1981, a Second Supplemental Trust 
Indenture dated as of June 1, 1983, a Third Supplemental Trust Indenture dated as of 
December 1, 1985, a Fourth Supplemental Trust Indenture dated as of March 1, 1988, a Fifth 
Supplemental Trust Indenture dated as of June 1, 1995 and a Sixth Supplemental Trust Indenture 
dated as of September 1, 2003 (collectively, the “First Indenture”) between the Authority and 
U.S. Bank National Association (as successor to The Citizens and Southern National Bank, 
Atlanta, Georgia, NationsBank of Georgia, National Association, First Union National Bank and 
SunTrust Bank), as trustee; (e) the Trust Indenture dated as of March 1, 1993, as amended by a 
First Supplemental Trust Indenture dated as of November 1, 1994, a Second Supplemental Trust 
Indenture dated as of June 1, 1995, a Third Supplemental Trust Indenture dated as of July 1, 
2000 and a Fourth Supplemental Trust Indenture dated as of September 1, 2003 (collectively, the 
“Second Indenture”) between the Authority and U.S. Bank National Association (as successor to 
SunTrust Bank (formerly, Trust Company Bank)), as trustee (the “Trustee”); (f) the Trust 
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Indenture dated as of October 1, 2003, as amended by a First Supplemental Trust Indenture dated 
as of December 1, 2004, a Second Supplemental Trust Indenture dated as of April 1, 2005, a 
Third Supplemental Trust Indenture dated as of July 1, 2005, a Fourth Supplemental Trust 
Indenture dated as of March 1, 2007 and a Fifth Supplemental Trust Indenture dated as of 
September 1, 2007 (collectively the “Indenture”) between the Authority and U.S. Bank National 
Association (as successor to SunTrust Bank, Atlanta, Georgia), as trustee; (g) the resolution of 
the Authority adopted on November 3, 2003 (the “2003 Third Indenture Bond Resolution”); 
(h) the resolution of the Authority adopted on November 6, 2006 (the “2006 Third Indenture 
Bond Resolution”); (i) the resolution of the Authority adopted on September 10, 2007 (the 
“2007 Third Indenture Bond Resolution,” and together with the 2003 Third Indenture Bond 
Resolution and the 2006 Third Indenture Bond Resolution, the “Resolution”); (j) the Refunding 
Escrow Agreement dated September __, 2007 (the “Escrow Agreement”), by and among the 
Authority, the Trustee and U.S. Bank National Association, as escrow agent (the “Escrow 
Agent”); and (k) certain documents and certificates executed and delivered by the Authority on 
the date hereof.  In all such examinations, we have assumed the genuineness of signatures of 
original documents and the conformity to original documents of all copies submitted to us as 
certified, conformed or photographic copies, and as to the certificates of public officials, we have 
assumed the same to have been properly given and to be accurate. 
 

The Series 2007B Bonds are secured by a third lien on and pledge of amounts due 
to the Authority under the Contract, subject only to the lien of the holders and owners of the First 
Indenture Bonds under the First Indenture and to the lien of the holders and owners of the 
Second Indenture Bonds under the Second Indenture.  The Authority has relinquished its right to 
issue additional sales tax revenue bonds under the First Indenture and the Second Indenture.  The 
Series 2007B Bonds are on a parity in accordance with the Indenture with the Metropolitan 
Atlanta Rapid Transit Authority (Georgia) Sales Tax Revenue Bonds (Third Indenture Series), 
Refunding Series 2005A (the “Series 2005A Bonds”); the Metropolitan Atlanta Rapid Transit 
Authority (Georgia) Sales Tax Revenue Bonds (Third Indenture Series), Refunding Series 
2006A (the “Series 2006A Bonds”); and the Metropolitan Atlanta Rapid Transit Authority 
(Georgia) Sales Tax Revenue Bonds (Third Indenture Series), Refunding Series 2007A (the 
“Series 2007A Bonds”). 
 

The Series 2007B Bonds are issued as fully registered Bonds in denominations of 
$5,000 or integral multiples thereof, mature and bear interest as set forth in the Indenture and the 
Resolution. 
 

The Series 2007B Bonds are being issued for the purpose of (a) current refunding 
$400,000,000 in aggregate principal amount of the Metropolitan Atlanta Rapid Transit Authority 
(Georgia) Sales Tax Revenue Commercial Paper Bond Anticipation Notes (Third Indenture 
Series) Series 2004A and Series 2004B (collectively, the “Defeased Notes”), (b) financing 
certain capital projects of the Authority and (c) paying certain expenses relating to the issuance 
of the Series 2007B Bonds.  The Defeased Notes were issued under the Third Indenture in the 
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original aggregate principal amount of $400,000,000 for the purpose of (i) funding capital 
projects of the Authority and (ii) paying certain expenses relating to the issuance of such notes. 

 
In rendering our opinion that the interest on the Series 2007B Bonds is, as of the 

date of this opinion, not includable in the gross income of the owners of the Series 2007B Bonds 
for federal income tax purposes, we have (a) relied as to questions of fact material to our opinion 
upon certificates and certified proceedings of public officials, including officials of Fulton 
County, DeKalb County and the City of Atlanta and representations of the Authority (including 
representations as to the use and investment of proceeds of the Series 2007B Bonds and the 
Defeased Notes) without undertaking to verify the same by independent investigation; and 
(b) assumed continued compliance by the Authority with its covenants relating to the use of the 
proceeds of the Series 2007B Bonds and compliance with the arbitrage requirements contained 
in Section 148 of the Internal Revenue Code of 1986, as amended (the “Code”).  The inaccuracy 
of any such representations or certifications or the non-compliance with any of such covenants 
may cause interest on the Bonds to become includable in the gross income of the recipients 
thereof for federal income tax purposes retroactive to the date of issuance of the Series 2007B 
Bonds. 
 

We express no opinion with respect to the accuracy, completeness or sufficiency 
of any offering documents regarding the Series 2007B Bonds, nor do we express any opinion as 
to compliance by the Authority or the initial purchasers of the Series 2007B Bonds with any 
federal or state statute, regulation or ruling with respect to the sale or distribution of the 
Series 2007B Bonds. 
 

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

1. The Series 2007B Bonds have been validly issued under the Constitution 
and laws of the State of Georgia and are valid and legally binding special obligations of 
the Authority issued under and pursuant to the Indenture and the Resolution.  All 
requirements under the Indenture precedent to the delivery thereof have been satisfied 
and the Bonds and the Contract have been validated by judgment of the Superior Court of 
Fulton County, Georgia. 

 
2. The Indenture and the Escrow Agreement have been duly and validly 

executed and delivered by the Authority and constitute valid and binding agreements of 
the Authority, enforceable in accordance with their respective terms, subject to 
bankruptcy, insolvency, moratorium or other similar laws affecting creditors generally 
and subject to principles of equity, applicable to the availability of specific performance 
or other equitable relief. 

 
3. The Indenture grants to the Trustee for the owners of the Series 2007B 

Bonds, and the owners of the Series 2005A Bonds, the Series 2006A Bonds, the 
Series 2007A Bonds and any other bonds heretofore or hereafter issued on a parity 
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therewith in accordance with the provisions of the Indenture, a valid lien on and pledge of 
all moneys in the Metropolitan Atlanta Rapid Transit Authority Revenue Fund 
(established by the Indenture) derived from payments under the Contract, subject and 
subordinate in all respects to the rights of the owners and holders of the First Indenture 
Bonds and the Second Indenture Bonds.  No further action is necessary to record, 
evidence, effectuate or perfect such lien and pledge.  The Authority may issue additional 
parity bonds from time to time, upon the meeting of certain conditions provided in the 
Indenture and the Resolution, and if so issued, the principal and interest thereon shall 
enjoy a lien upon the aforesaid moneys for the payment thereof on a parity with the lien 
created for the payment of the principal of and interest on the Series 2007B Bonds, the 
Series 2005A Bonds, the Series 2006A Bonds and the Series 2007A Bonds. 

 
4. The Contract has been duly and validly executed and delivered by the 

Authority and has become binding upon the Authority, the City of Atlanta, Fulton County 
and DeKalb County and is a valid and binding agreement. 

 
5. As required by the Contract, Fulton County and DeKalb County have 

levied the retail sales and use tax authorized by an Act of the Georgia General Assembly 
approved March 16, 1971 (Ga. Laws 1971, p. 2082), as amended. 

 
6. The Authority has lawfully, duly and validly adopted the Resolution, and 

the provisions of the Resolution are valid and binding on the Authority. 
 

7. The interest on the Series 2007B Bonds is exempt from present State 
income taxation within the State of Georgia. 

 
8. Assuming the accuracy of the factual representations made by the 

Authority and the continued compliance by the Authority with its covenants regarding 
certain requirements of the Code that must be satisfied subsequent to the issuance of the 
Series 2007B Bonds in order that the interest on the Series 2007B Bonds be and continue 
to be excluded from gross income for federal income tax purposes under existing statutes, 
rulings and court decisions, and under applicable regulations and proposed regulations, 
the interest on the Series 2007B Bonds is not includable in gross income for federal 
income tax purposes and is not a specific item of tax preference for purposes of the 
federal alternative minimum tax imposed on individuals and corporations; however, with 
respect to corporations (as defined for federal income tax purposes), such interest is taken 
into account in determining adjusted current earnings for purposes of computing the 
alternative minimum tax imposed on such corporations.  We express no opinion 
regarding any other federal tax consequences caused by the receipt or accrual of interest 
on the Series 2007B Bonds. 

 
It is to be understood that the rights of the owners of the Series 2007B Bonds and 

the enforceability of the Series 2007B Bonds, the Indenture, the Resolution, the Escrow 
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Agreement and the Contract may be subject to bankruptcy, insolvency, reorganization, 
moratorium and other similar laws affecting creditors’ rights heretofore or hereafter enacted to 
the extent constitutionally applicable and that their enforcement may also be subject to the 
exercise of judicial discretion in appropriate cases. 

 
This opinion is given as of the date hereof, and we assume no obligation to revise 

or supplement this opinion to reflect any facts or circumstances that may hereafter come to our 
attention, or any changes in law that may hereafter occur. 
 
Very truly yours, Very truly yours, 
  
KING & SPALDING LLP HOWELL & ASSOCIATES, LLC 
  
  
  
By: _________________________ By:_________________________ 
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The Depository Trust Company ("DTC") will act as securities depository for the Series 2007B 
Bonds.  The Series 2007B Bonds will be issued as fully-registered securities registered in the name of 
Cede & Co. (DTC's partnership nominee) or such other name as may be requested by an authorized 
representative of DTC.  One fully-registered Series 2007B Bond will be issued for each maturity of the 
Series 2007B Bonds, each in the aggregate principal amount of such maturity, and will be deposited with 
DTC. 

DTC, the world's largest depository, is a limited-purpose trust company organized under the New 
York Banking Law, a "banking organization" within the meaning of the New York Banking Law, a 
member of the Federal Reserve System, a "clearing corporation" within the meaning of the New York 
Uniform Commercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17A 
of the Securities Exchange Act of 1934.  DTC holds and provides asset servicing for over 2.2 million 
issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market 
instruments from over 100 countries that DTC's participants ("Direct Participants") deposit with DTC.  
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities 
transactions in deposited securities, through electronic computerized book-entry transfers and pledges 
between Direct Participants' accounts.  This eliminates the need for physical movement of securities 
certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, 
trust companies, clearing corporations, and certain other organizations.  DTC is a wholly-owned 
subsidiary of The Depository Trust & Clearing Corporation ("DTCC").  DTCC, in turn, is owned by a 
number of Direct Participants of DTC and Members of the National Securities Clearing Corporation, 
Fixed Income Clearing Corporation, and Emerging Markets Clearing Corporation (NSCC, FICC and 
EMCC, also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the American 
Stock Exchange LLC, and the National Association of Securities Dealers, Inc.  Access to the DTC system 
is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust 
companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct 
Participant, either directly or indirectly ("Indirect Participants").  DTC has Standard & Poor's highest 
rating:  AAA.  The DTC Rules applicable to its Participants are on file with the Securities and Exchange 
Commission.  More information about DTC can be found at www.dtcc.com and www.dtc.org. 

Purchases of Series 2007B Bonds under the DTC system must be made by or through Direct 
Participants, which will receive a credit for the Series 2007B Bonds on DTC's records.  The ownership 
interest of each actual purchaser of each Series 2007B Bond ("Beneficial Owner") is in turn to be 
recorded on the Direct and Indirect Participants' records.  Beneficial Owners will not receive written 
confirmation from DTC of their purchase.  Beneficial Owners are, however, expected to receive written 
confirmations providing details of the transaction, as well as periodic statements of their holdings, from 
the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.  
Transfers of ownership interests in the Series 2007B Bonds are to be accomplished by entries made on the 
books of Direct and Indirect Participants acting on behalf of Beneficial Owners.  Beneficial Owners will 
not receive certificates representing their ownership interests in Series 2007B Bonds, except in the event 
that use of the book-entry system for the Series 2007B Bonds is discontinued. 

To facilitate subsequent transfers, all Series 2007B Bonds deposited by Direct Participants with 
DTC are registered in the name of DTC's partnership nominee, Cede & Co., or such other name as may 
be requested by an authorized representative of DTC.  The deposit of Series 2007B Bonds with DTC and 
their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in 
beneficial ownership.  DTC has no knowledge of the actual Beneficial Owners of the Series 2007B 
Bonds; DTC's records reflect only the identity of the Direct Participants to whose accounts such Series 
2007B Bonds are credited, which may or may not be the Beneficial Owners.  The Direct and Indirect 
Participants will remain responsible for keeping account of their holdings on behalf of their customers. 
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Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 
Owners will be governed by arrangements among them, subject to any statutory or regulatory 
requirements as may be in effect from time to time. 

Prepayment notices shall be sent to DTC.  If less than all of the Series 2007B Bonds within an 
issue are being prepaid, DTC's practice is to determine by lot the amount of the interest of each Direct 
Participant in such issue to be prepaid. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
Series 2007B Bonds unless authorized by a Direct Participant in accordance with DTC's Procedures.  
Under its usual procedures, DTC mails an Omnibus Proxy to the Trustee as soon as possible after the 
record date.  The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct 
Participants to whose accounts Series 2007B Bonds are credited on the record date (identified in a listing 
attached to the Omnibus Proxy). 

Redemption proceeds, distributions, and dividend payments on the Series 2007B Bonds will be 
made to Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.  
DTC's practice is to credit Direct Participants' accounts upon DTC's receipt of funds and corresponding 
detail information from the Authority or the Trustee, on payable date in accordance with their respective 
holdings shown on DTC's records.  Payments by Participants to Beneficial Owners will be governed by 
standing instructions and customary practices, as is the case with securities held for the accounts of 
customers in bearer form or registered in "street name," and will be the responsibility of such Participant 
and not of DTC, the Trustee or the Authority, subject to any statutory or regulatory requirements as may 
be in effect from time to time.  Payment of prepayment proceeds, distributions, and dividend payments to 
Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the Authority or the Trustee, disbursement of such payments to Direct Participants will 
be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the 
responsibility of Direct and Indirect Participants. 

DTC may discontinue providing its services as depository with respect to the Series 2007B Bonds 
at any time by giving reasonable notice to the Authority.  Under such circumstances, in the event that a 
successor depository is not obtained, Series 2007B Bonds are required to be printed and delivered. 

The Authority may decide to discontinue use of the system of book-entry transfers through DTC 
(or a successor securities depository).  In that event, Series 2007B Bonds will be printed and delivered to 
DTC. 

The information in this section concerning DTC and DTC's book-entry system has been obtained 
from DTC.  The Authority does not take any responsibility for the accuracy or completeness thereof
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