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The information relating to the Authority contained herein under the heading
"THE AUTHORITY" and "ABSENCE OF MATERIAL LITIGATION - The Authority" has been
furnished by the Authority. All other information contained herein has been obtained from the
Corporation and other sources (other than Authority) that are believed to be reliable, but it is not
guaranteed as to accuracy or completeness by and is not to be relied upon or construed as a promise or
representation by the Authority.

The Underwriter has provided the following sentence for inclusion in this Official Statement: The
Underwriter has reviewed the information in this Official Statement in accordance with and as part of its
responsibilities to investors under the federal securities laws as applied to the facts and circumstances of
this transaction, but the Underwriter does not guarantee the accuracy or completeness of such
information.

Certain statements contained in this Official Statement reflect not historical facts but forecasts
and "forward-looking statements." In this respect, the words "estimate," "project,”" "anticipate," "expect,"
"intend," "believe," and similar expressions are intended to identify forward-looking statements. All
projections, forecasts, assumptions, expressions of opinions, estimates, and other forward-looking
statements are expressly qualified in their entirety by the cautionary statements set forth in this Official
Statement.

No dealer, broker, salesperson, or any other person has been authorized to give any information
or to make any representations other than those contained in this Official Statement in connection with the
offering made hereby, and, if given or made, such information or representations must not be relied upon
as having been authorized by the Authority, the Bank, the Corporation or the Underwriter. Neither the
delivery of this Official Statement nor any sale hereunder shall under any circumstances create any
implication that there has been no change in the affairs of the Authority, the Bank, or the Corporation
since the date hereof. This Official Statement does not constitute an offer or solicitation in any
jurisdiction in which such offer or solicitation is not authorized, or in which the person making such offer
or solicitation is not qualified to do so, or to any person to whom it is unlawful to make such offer or
solicitation.

THE BONDS HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933, AS AMENDED, IN
RELIANCE UPON AN EXEMPTION CONTAINED IN SUCH ACT. THE INDENTURE HAVE NOT
BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, AS AMENDED, IN
RELIANCE UPON AN EXEMPTION CONTAINED IN SUCH ACT.
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OFFICIAL STATEMENT

$25,000,000
ABAG FINANCE AUTHORITY FOR NONPROFIT CORPORATIONS
VARIABLE RATE DEMAND REVENUE BONDS
(COMPUTER HISTORY MUSEUM)
SERIES 2002

INTRODUCTION

This Introduction is subject in all respects to the more complete information included and
referred to elsewhere in this Official Statement, and the offering of the Bonds to potential investors is
made only by means of the entire Official Statement. Capitalized terms used in this Introduction and not
otherwise defined shall have the respective meanings assigned to them elsewhere in this Official
Statement. See "APPENDIX B — SUMMARY OF PRINCIPAL LEGAL DOCUMENTS" for summaries of
various documents referred to herein and definitions of certain words and terms used herein.

General

This Official Statement, including the cover page and the appendices hereto, is provided to
furnish certain information in connection with the sale and issuance by the ABAG Finance Authority for
Nonprofit Corporations (the "Authority") of $25,000,000 aggregate principal amount of the Authority's
Variable Rate Demand Revenue Bonds (Computer History Museum) Series 2002 (the "Bonds").

The Bonds will finance (a) a portion of the costs of acquisition and renovation of a 119,000
square foot, two story building located on 7.5 acres of land in Mountain View, California (the "Project")
to be owned by the Corporation (as defined below), (b) capitalized interest on the Bonds through June 30,
2003 (estimated based on assumption of variable interest rates) and (b) certain costs of issuance of the
Bonds. See "THE PROJECT" and "ESTIMATED SOURCES AND USES OF FUNDS" herein.

The Bonds will be issued pursuant to an Indenture, dated as of October 1, 2002 (the "Indenture"),
by and between the Authority and Wells Fargo Bank, National Association, as trustee (the "Trustee").
The Authority will lend the proceeds of the Bonds to the Computer History Museum, a California
nonprofit public benefit corporation (the "Corporation"), pursuant to a Loan Agreement, dated as of
October 1, 2002 (the "Loan Agreement"), between the Authority and the Corporation.

The Corporation

The Corporation operates a museum in Mountain View, California which collects and displays
computer artifacts and provides programs on the history and impact of computers. The Corporation,
formerly a subsidiary of the Computer Museum in Boston, Massachusetts, was incorporated in
January 1999. See "THE COMPUTER HISTORY MUSEUM" herein.

Security for the Bonds

The Bonds are limited obligations of the Authority payable solely from and secured by certain
Revenues pledged under the Indenture, consisting primarily of Loan Payments made by the Corporation
under the Loan Agreement and certain other funds as provided in the Indenture. The Corporation's
payment obligations under the Loan Agreement are unsecured, general obligations of the Corporation
provided, however, that neither the Corporation’s Board-restricted endowment, its donor-restricted
endowment, nor its collection will be available to make Loan Payments. The Loan Agreement contains



certain covenants for the protection of the Authority and the Bondowners. See "SECURITY FOR THE
BONDS" and "APPENDIX B - SUMMARY OF PRINCIPAL LEGAL DOCUMENTS" herein.

Payment of the principal of and interest on, and purchase price of, the Bonds will initially have
the benefit of an irrevocable, direct-pay letter of credit (the "Credit Facility") to be issued by The Bank of
New York (the "Bank") pursuant to a Reimbursement Agreement, dated as of October 1, 2002, by and
between the Bank and the Corporation. The initial expiration date of the Credit Facility is
October 9, 2005, as extended or earlier terminated prior thereto as described herein. See "THE BANK
AND THE CREDIT FACILITY."

None of the Authority, the Association of Bay Area Governments ("ABAG"), or the
members of the Authority or ABAG shall be directly or indirectly or contingently or morally
obligated to use any moneys or assets of the Authority (other than Loan Payments and certain
moneys held under the Indenture) or ABAG or any of their members to pay all or any portion of
the principal, premium (if any), or interest payable with respect to the Bonds. The Bonds do not
constitute a debt or liability of the Authority, ABAG, the members of the Authority or ABAG, the
State of California (the "State'), or any political subdivision of the State, other than the Authority,
within the meaning of any constitutional or statutory debt limitation or restriction. The faith and
credit of neither the State nor any political subdivision thereof (including the Authority, ABAG,
and the members of the Authority and ABAG) is pledged to the payment of the principal of or
premium (if any) or interest on the Bonds. Neither the Authority nor ABAG have any taxing
power.

No Continuing Disclosure

While in the Weekly Mode, the Bonds are exempt from the continuing disclosure requirements of
Rule 15¢2-12 under the Securities Exchange Act of 1934, as amended.

Other Matters

The brief descriptions of the Corporation, the Authority, the Project, the Bonds, the Indenture, the
Loan Agreement, the Credit Facility, the Reimbursement Agreement and other documents, statutes,
reports, and other instruments included in this Official Statement do not purport to be complete,
comprehensive, or definitive. All references to the Indenture, the Loan Agreement, the Reimbursement
Agreement and other documents, statutes, reports, and other instruments are qualified in their entirety by
reference to such document, statute, report, or instrument, and all references to the Bonds are qualified in
their entirety by reference to the form of the Bonds set forth in the Indenture.

During the period of the offering of the Bonds, copies of the Indenture, the Loan Agreement, the
Credit Facility and the Reimbursement Agreement may be obtained at the office of Zions First National
Bank, 1 South Main Street, Salt Lake City, Utah 84111, Attn: Bond Desk, and thereafter at the office of
the Trustee, Wells Fargo Bank, National Association, 707 Wilshire Boulevard, 17" Floor, Los Angeles,
California 90017, Attn: Corporate Trust Services.



ESTIMATED SOURCES AND USES OF FUNDS

The Corporation will use the proceeds of the Bonds to finance (a) a portion of the costs of the
Project, (b) capitalized interest through June 1, 2003 (estimated based on assumption of variable interest
rates) and (c) certain costs of issuance of the Bonds. For more information on the Project, see "THE
PROJECT" herein. The following table sets forth the estimated sources and uses of funds related to the
Bonds.

Sources of Funds:

Par Amount of the Bonds $25,000,000

Uses of Funds:
Deposit to Project Fund $23,602,950
Capitalized Interest'"” 692,200
Costs of Issuance® 704,850
Total Uses $25,000,000

M TInterest is capitalized through June 1, 2003, at an assumed rate of 4% per annum.
@ Includes underwriter's discount, fees of the Bank, legal fees, printing costs, fees of the Authority, the Trustee and
the rating agency, and other miscellaneous expenses.

THE BONDS
General Provisions

The Bonds will be issued in fully registered form only and, when initially issued, will be
registered in the name of Cede & Co., as nominee of The Depository Trust Company ("DTC"). DTC will
act as securities depository for the Bonds. Purchasers of the Bonds will not receive physical certificates
representing their beneficial ownership interests in the Bonds purchased. Payments of principal,
premium, if any, and interest on the Bonds will be paid by the Trustee to DTC, which is obligated in turn
to remit such principal, premium, if any, and interest to its DTC Participants for subsequent disbursement
to the beneficial owners of the Bonds. See "APPENDIX D — BOOK-ENTRY ONLY SYSTEM" herein.

Terms of the Bonds

The Bonds will initially bear interest in the Weekly Mode and interest will be calculated based on
a 365 or 366 day year, as applicable, for the number of days actually elapsed during an Interest Period.
Interest on the Bonds will be payable on the first Business Day of each month commencing
November 1, 2002. The Bonds will continue to bear interest at a Weekly Rate until the conversion
thereof to a Term Mode or to the Fixed Rate Mode. Interest on Bonds in a Term Mode or a Fixed Rate
Mode will be calculated based on a 360-day year, consisting of twelve 30-day months. Ownership
interests in the Bonds while in the Weekly Mode will be in denominations of $100,000 or any integral
multiple of $5,000 in excess of $100,000. Ownership interests in the Bonds while in the Term Mode or
the Fixed Rate Mode will be in denominations of $5,000 or any integral multiple of $5,000.



Weekly Mode

Determination of Weekly Interest Rate. When the Bonds are in the Weekly Mode, the Bonds will
bear interest at the Weekly Interest Rate, which will be determined by the Remarketing Agent not later
than 2:00 p.m. (California time) on each Wednesday, or if Wednesday is not a Business Day, the
following Business Day at 9:00 a.m. (California time) (the "Rate Determination Date" with respect to
Bonds in the Weekly Mode). The Weekly Interest Rate will be the rate determined by the Remarketing
Agent (on the basis of examination of obligations comparable to the Bonds known by the Remarketing
Agent to have been priced or traded under then prevailing market conditions) to be the minimum interest
rate which, if borne by the Bonds, would enable the Remarketing Agent to sell the Bonds on such day at a
price equal to the principal amount thereof plus accrued interest; provided, however, that if for any reason
the Weekly Interest Rate cannot be determined, the Weekly Interest Rate for the next succeeding Weekly
Interest Rate Accrual Period is required to remain at the then-existing rate, and if the Weekly Interest Rate
cannot be determined for a second Weekly Interest Rate Accrual Period then the Alternate Rate will be
effective as provided in the Indenture. The Weekly Interest Rate will in no event exceed the Maximum
Rate (12%).

Adjustment to Weekly Mode. The Corporation, by written direction to the Trustee and the
Remarketing Agent, and with the written consent of the Bank, may elect to adjust the Mode for the Bonds
from a Term Mode to a Weekly Mode. Such direction will specify the effective date of such adjustment
to a Weekly Mode, which will be (a) the final Interest Payment Date of the then current Term Interest
Rate Period not less than 30 days following the date of receipt by the Trustee of such direction, or (b) any
date on which such Bonds may be optionally redeemed at a Purchase Price of 100% of the principal
amount thereof, plus accrued interest, pursuant to the Indenture not less than 30 days following the date of
receipt by the Trustee of such direction.

Notice of Adjustment to Weekly Mode. The Trustee is required to give notice by mail of an
adjustment to a Weekly Mode to the Owners of the Bonds, with copies to the Bank and the Corporation,
not less than 30 days prior to the effective date of such Weekly Mode. Such notice is required to state (1)
that the interest rate on the Bonds will be adjusted to a Weekly Interest Rate, (2) the effective date of such
Weekly Mode, (3) the day by which the Weekly Interest Rate will be determined and the manner by
which such Weekly Interest Rate may be obtained, (4) the Interest Payment Dates after such effective
date, (5) that the Bonds are required to be purchased on such effective date pursuant to the respective
Indenture, (6) the procedures for such purchase as provided in (5) above, (7) that, subsequent to such
effective date, the DTC Participants or the Owners of Bonds will have the right to tender and demand
purchase of Bonds upon not less than seven days' notice, (8) the procedures for a demand for tender and
purchase as provided in (7) above, (9) the redemption provisions that will pertain to the Bonds during
such Weekly Mode, (10) the ratings that are expected to be assigned to the Bonds on such date, and (11)
that such portion of Bonds not in Authorized Denominations on such Mode Change Date will be
purchased as provided in the Indenture.

Term Mode

Determination of Term Interest Rate. When the Bonds are in the Term Mode, the Bonds will
bear interest at the Term Interest Rate, which is required to be determined by the Remarketing Agent not
later than 2:00 p.m. (California time) on a Rate Determination Date for each Term Interest Rate Period.
The Term Interest Rate for each Term Interest Rate Period will be the rate determined by the Remarketing
Agent (on the basis of examination of obligations comparable to the Bonds known to the Remarketing
Agent to have been priced or traded under then prevailing market conditions) to be the minimum interest
rate which, if borne by the Bonds, would enable the Remarketing Agent to sell the Bonds at a price equal




to the principal amount thereof; provided, however, that if for any reason the Term Interest Rate cannot
be determined for any Term Interest Rate Period, the interest rate on the Bonds is required to convert to a
Weekly Interest Rate. In no event is the Term Interest Rate allowed to exceed the Maximum Rate.

Adjustment to and Continuation of a Term Interest Rate Period. The Corporation, by written
direction to the Trustee and the Remarketing Agent, and with the written consent of the Bank, may elect
to adjust the Mode for the Bonds from a Weekly Mode to a Term Mode or continue in the Term Mode
and designate a new Term Interest Rate Period. Such direction (1) will specify the effective date of such
Term Interest Rate Period, which is required to be (a) in the case of an adjustment from a Weekly Mode,
an Interest Payment Date on which interest is payable for the Weekly Mode from which the adjustment is
to be made, which Interest Payment Date will not be earlier than 30 days following the date of receipt by
the Trustee of such direction and (b) in the case of a continuation of a Term Mode, the last Interest
Payment Date of the then current Term Interest Rate Period not less than 30 days following the date of
receipt by the Trustee of such direction, and (2) will specify the last day of such new Term Interest Rate
Period, which is required to be a Business Day. At least 30 days prior to the last day of any Term Interest
Rate Period, the Corporation will elect whether the Bonds will bear interest at a Weekly Interest Rate or a
Term Interest Rate after the then effective Term Interest Rate Period.

Notice of Term Interest Rate Periods. The Trustee is required to give notice by mail of each
Term Interest Rate Period to the Owners of the Bonds in such Term Mode, with copies to the Bank and
the Corporation, not less than 30 days prior to the effective date of such Term Interest Rate Period. Such
notice is required to state (1) that the interest rate on the Bonds will be adjusted to or continue to be a
Term Interest Rate, (2) the effective date of such Term Interest Rate Period, (3) the day by which the
Term Interest Rate for such Term Interest Rate Period will be determined, (4) the manner by which such
Term Interest Rate may be obtained, (5) the Interest Payment Dates after such effective date, (6) the
Bonds will be purchased on such effective date pursuant to the Indenture, (7) the procedures of such
purchase, (8) the redemption provisions that will pertain to the Bonds during such Term Interest Rate
Period, and (9) the ratings which are expected to be assigned to the Bonds on such date.

Fixed Rate Mode

Determination of Fixed Interest Rate. When the Bonds are to be converted to the Fixed Rate
Mode, the Bonds will bear interest at the Fixed Interest Rate, which is required to be determined by the
Remarketing Agent not later than 2:00 p.m. (California time) on a Rate Determination Date. The Fixed
Rate will be the rate determined by the Remarketing Agent (on the basis of examination of obligations
comparable to the Bonds known to the Remarketing Agent to have been priced or traded under then
prevailing market conditions) to be the minimum interest rate which, if borne by the Bonds, would enable
the Remarketing Agent to sell the Bonds at a price equal to the principal amount thereof; provided,
however, that if for any reason the Fixed Rate cannot be determined, the interest rate on the Bonds is
required to convert to a Weekly Interest Rate. In no event is the Fixed Rate allowed to exceed the
Maximum Rate.

Adjustment to the Fixed Rate Mode. The Corporation, by written direction to the Trustee and the
Remarketing Agent, and with the written consent of the Bank and the Authority, may adjust the Mode for
the Bonds to a Fixed Rate. Such direction will specify the effective date of such Fixed Rate Mode, which
is required to be (a) in the case of an adjustment from a Weekly Mode, an Interest Payment Date on
which interest is payable for the Weekly Mode from which the adjustment is to be made, which Interest
Payment Date may not be earlier than 30 days following the date of receipt by the Trustee of such
direction and (b) in the case of an adjustment from a Term Interest Rate Mode, the last Interest Payment




Date of the then current Term Interest Rate Period not less than 30 days following the date of receipt by
the Trustee of such direction.

Notice of Conversion to Fixed Rate Mode. The Trustee is required to give notice by mail of the
conversion of the Bonds to the Fixed Rate Mode to the Owners of such Bonds, with copies to the Bank
and the Corporation, not less than 30 days prior to the effective date of such Fixed Rate Mode. Such
notice is required to state (1) that the interest rate on the Bonds will be adjusted to a Fixed Rate, (2) the
effective date of such Fixed Rate Mode, (3) the day by which the Fixed Rate will be determined, (4) the
manner by which such Fixed Rate may be obtained, (5) the Interest Payment Dates after such effective
date, (6) the Bonds will be purchased on such effective date pursuant to the Indenture, (7) the procedures
of such purchase, (8) the redemption provisions that will pertain to the Bonds during such Fixed Rate
Mode, and (9) the ratings which are expected to be assigned to the Bonds on such date.

Alternate Rate for Interest Calculation. If (a) the Remarketing Agent fails or is unable to
determine the interest rate of the Bonds, or (b) the method of determining the interest rate with respect to
the Bonds is held to be unenforceable by a court of law of competent jurisdiction, the Bonds will
thereupon bear interest at the Alternate Rate in a Weekly Mode from the last date on which such rate was
determined. The Bonds may resume to bear interest at a Weekly Interest Rate or a Term Interest Rate at
such time as the Remarketing Agent is able to determine the interest rates with respect to the Bonds or an
Opinion of Bond Counsel is delivered to the effect that the method of determining interest is legally
enforceable, as applicable.

Interest Rate Conclusive. The determination of the interest rate on the Bonds by the
Remarketing Agent will be conclusive and binding upon the Owners of the Bonds, the Authority, the
Tender Agent, the Bank, and the Trustee.

Letter of Credit Coverage. The Corporation may not convert the Bonds to a Term Mode or a
Weekly Mode unless (i) the Credit Facility provides, or has been modified to provide, coverage sufficient
to maintain the rating on the Bonds and (ii) in the case of conversion of the Bonds to a Term Mode, the
remaining term of the Credit Facility is at least equal to the length of the initial Term Interest Rate Period.



RATE AND TENDER SUMMARY TABLE
FOR THE BONDS*

WEEKLY MODE

TERM MODE

FIXED MODE

Interest Payment Date

First Business Day of each
month; any Mode Change
Date; the maturity date

(i) If 12 months or less, the
Business Day next
succeeding the last day of
the Term Interest Rate
Period; (ii) if greater than 12
months, April 1 and
October 1; any Mode
Change Date; the maturity
date

Each April 1 and
October 1

Record Date

Business Day immediately
preceding the applicable
Interest Payment Date

Fifteenth day of the month
prior to an Interest Payment
Date

Fifteenth day of the
month prior to an
Interest Payment Date

Date of Interest Rate

Not later than 2:00 p.m.

Not later than 2:00 p.m.

Not later than 2:00 p.m.

Determination California time each California time at least one California time on a day
Wednesday, or if Wednesday | Business Day prior to the determined by
is not a Business Day, 9:00 first day of a Term Interest Remarketing Agent but
a.m. California time the next | Rate Period at least one Business
Business Day Day prior to the Mode
Change Date
Weekly Interest Rate | Thursday to following N/A N/A

Accrual Period

Wednesday

Commencement of

Day of conversion to the

Day of conversion to the

Day of Conversion to the

Rate Period Weekly Mode and each Term Mode and first day of | Fixed Mode
Thursday thereafter each Term Interest Rate
Period thereafter
Optional Purchase Any Business Day N/A N/A
Date
Notice Period for Written or telephonic notice | N/A N/A

Optional Tender

not later than 9:00 a.m. on
any Business Day not less
than seven days prior to the
Purchase Date

*The information in this table is subject to DTC settlement procedures and is provided for the convenience of the

Bondowners and is not meant to be comprehensive.




Redemption of the Bonds
The Bonds are subject to redemption prior to maturity as set forth below.
Optional Redemption

Optional Redemption During Weekly Mode and Upon Change of Mode. On any date while the
Bonds are in a Weekly Mode and on any Mode Change Date or the last day of a Term Interest Rate
Period, the Bonds are subject to optional redemption prior to maturity, as a whole or in part from any
prepayments of Loan Payments made by the Corporation to the Trustee at a redemption price equal to the
principal amount thereof, without premium, plus accrued interest, if any, to the date fixed for redemption.

Optional Redemption During any Term Interest Rate Period and During Fixed Rate Mode.
During any Term Interest Rate Period and after a conversion to the Fixed Rate Mode, the Bonds are
subject to optional redemption prior to their respective stated maturities, as a whole or in part on any date
from any prepayments of Loan Payments made by the Corporation to the Trustee, at the times (measured
from the applicable Mode Change Date to the next Mode Change Date or the final maturity of Fixed Rate
Bonds (the "Applicable Period")), and at the following redemption prices (expressed as a percentage of
the principal amount to be redeemed) plus accrued interest, if any, to the date fixed for redemption (the
maturity or mandatory sinking fund payment date and amount of Bonds to be redeemed from the amount
so prepaid and the redemption date will be as specified in the Request of the Corporation given pursuant
to the Loan Agreement):

Length of Term of Applicable Period Redemption Dates and Prices

Greater than 10 years

Greater than 6 and less than or equal to 10 years

Greater than 4 and less than or equal to 6 years

Greater than 3 and less than or equal to 4 years

Greater than 2 and less than or equal to 3 years

Greater than 1 and less than or equal to 2 years

Less than or equal to 1 year

At any time on or after the 5th anniversary of the
applicable Mode Change Date at 102% declining 1/2%
annually to 100%

At any time on or after the 3rd anniversary of the
applicable Mode Change Date at 101 - 1/2 % declining
1/2 % annually to 100%

At any time on or after the 2nd anniversary of the
applicable Mode Change Date at 101% declining 1/2%
annually to 100%

At any time on or after the 2nd anniversary of the
applicable Mode Change Date at 100- 1/2 % declining
1/2 annually to 100%

At any time on or after the 1st anniversary of the
applicable Mode Change Date at 100-1/2% declining
1/2% annually to 100%

At any time on or after the 1st anniversary of the
applicable Mode Change Date at 100%

On the Interest Payment Date which is six months after
the effective date of such interest Rate Period at 100%



Mandatory Redemption from Sinking Fund Payments. Prior to conversion to a Term Rate or a
Fixed Rate, the Bonds are not subject to mandatory sinking fund redemption.

After conversion to a Term Interest Rate or a Fixed Rate, the Bonds will be subject to mandatory
sinking fund redemption on October 1 in each year, at 100% of the principal amount thereof, plus accrued
interest to the redemption date, without premium, in accordance with a mandatory sinking fund schedule
to be submitted by the Authority at the direction of the Corporation to the Trustee.

Mandatory Redemption Upon Failure to Renew Credit Facility. The Bonds will be redeemed in
whole, at a redemption price equal to 100% of the principal amount thereof plus accrued interest to the
redemption date, in the event that the Credit Facility is not renewed or a notice of expected delivery of an
Alternate Credit Facility is not delivered to the Trustee at least forty (40) days prior to the scheduled
expiration of the Credit Facility, or such Alternate Credit Facility is not actually delivered on a Business
Day at least ten (10) days prior to such expiration date, on a redemption date selected by the Trustee that
is a Business Day at least five (5) days preceding the expiration date of the Credit Facility (provided that
no such redemption will occur if the Bonds are converted to the Fixed Rate Mode and successfully
remarketed). At the option of the Bank, the Bonds subject to redemption may be purchased pursuant to a
mandatory tender in lieu of redemption.

Redemption Procedures

Notice of Redemption. Provided the Trustee has received payment therefor, notice of redemption
is required to be given by the Trustee as provided in the Indenture to (i) the respective Owners of any
Bonds designated for redemption at their addresses appearing on the Bond registration books of the
Trustee (i.e., Cede & Co., as nominee for DTC so long as the Bonds are subject to the DTC book-entry
system), with a copy to the Bank, (ii) the Information Services and (iii) the Securities Depositories. Each
notice of redemption is required to state the date of such notice, the redemption date, the redemption price
(including any premium), the place or places of redemption (including the name and appropriate address
or addresses of the Trustee), the CUSIP number (if any) of the maturity or maturities (provided that the
Corporation will supply the CUSIP numbers and to the extent a Bond is redeemed or not because the
CUSIP number designations of redeemed bond was incorrect, such event will not, under any
circumstances, result in any liability to the Trustee in identifying a Bond by its CUSIP number) and, if
less than all the Bonds of any maturity are to be redeemed, the distinctive certificate numbers of the
Bonds of such maturity to be redeemed and, in the case of Bonds to be redeemed in part only, the
respective portions of the principal amount thereof to be redeemed. Each such notice will also state that
on said date there will become due and payable on each of said Bonds the redemption price thereof or of
said specified portion of the principal amount thereof in the case of a Bond to be redeemed in part only,
together with interest accrued thereon to the redemption date, and that from and after such redemption
date interest thereon will to cease to accrue, and will require that such Bonds be then surrendered at the
address or addresses of the Trustee specified in the redemption notice. Conditional notice of redemption
may be given at the direction of the Corporation. Prior to or contemporaneously with any withdrawal or
recision of any notice of redemption, the Trustee and the Tender Agent will receive written confirmation
from the Bank of the full reinstatement, if any, of the Credit Facility.

Any notice of redemption is required to be mailed by first-class mail, postage prepaid, to
Bondowners and the Bank not less than 30 days (five (5) days in the event of non-delivery of an Alternate
Credit Facility or the non-renewal of the Credit Facility) or more than 60 days prior to the date fixed for
redemption. Notices to the Information Services is required to be mailed by the Trustee by certified,
registered or overnight mail at the time of the mailing of notices to Bondowners. Notices to the Securities



Depositories is required to be given by telecopy or by certified, registered or overnight mail at least one
Business Day before the mailing of notices to Bondowners.

Failure by the Trustee to give notice pursuant to the Indenture, or the insufficiency of any such
notice, will not affect the sufficiency of the proceedings for redemption.

Effect of Redemption. Moneys for payment of the Redemption Price of, together with interest
accrued to the redemption date on, the Bonds (or portions thereof) so called for redemption being held by
the Trustee, on the redemption date designated in such notice, the Bonds (or portions thereof) so called
for redemption will become due and payable at the Redemption Price specified in such notice and interest
accrued thereon to the redemption date, interest on the Bonds so called for redemption will cease to
accrue from and after the redemption date, said Bonds (or portions thereof) will cease to be entitled to any
benefit or security under the Indenture, and the Owners of said Bonds will have no rights in respect
thereof except to receive payment of said Redemption Price. All Bonds redeemed pursuant to the
provisions of the Indenture will be cancelled upon surrender thereof.

Mandatory and Optional Tender
Optional Tender

Purchase of Bonds During Weekly Mode. While the Bonds are in the Weekly Mode, the
Beneficial Owner (or if the Bonds are not Book-Entry Bonds, the Holder) of any Bond may elect to
tender such Bonds, or portion thereof in an Authorized Denomination, for purchase at a purchase price
equal to 100% of the principal amount of such Bond (or portion thereof to be tendered), plus accrued and
unpaid interest thereon to but not including the date of purchase, on any Business Day (the "Optional
Tender Date™), but only upon (i) receipt by the Remarketing Agent by not later than 9:00 a.m. (California
time) at least seven (7) calendar days, but not more than thirty (30) days, prior to such Optional Tender
Date of telephonic (followed, if requested by the Remarketing Agent, by written or facsimile confirmation
delivered to the Remarketing Agent no later that the close of business on the next succeeding Business
Day) or other written notice from the DTC Participant through whom such Beneficial Owner holds such
Bonds (or if the Bonds are not Book-Entry Bonds, the Holder) stating (1) the principal amount of the
Bond (or portion thereof) to be tendered, (2) the Bond number or other identification satisfactory to the
Remarketing Agent, and (3) the Optional Tender Date on which such Bond will be tendered; and (ii) if
the Bonds are not Book-Entry Bonds, delivery of such Bond (with an appropriate instrument of transfer
duly executed in blank) to the Tender Agent by 9:30 a.m. (California time) on such Optional Tender Date.
Upon receipt by the Remarketing Agent of a notice of optional tender for purchase, the Remarketing
Agent is required to give prompt telephonic notice to the Trustee (and the Tender Agent if the Bonds are
not Book-Entry Bonds).

If moneys sufficient to pay the Purchase Price of Bonds to be purchased are held by the Trustee,
the Tender Agent or the Remarketing Agent, as applicable, on the date such Bonds are to be purchased,
any Bonds to be so purchased will be deemed to have been transferred on the registration books of DTC
or delivered for purchase, as applicable, on such date and to have been purchased. The DTC Participants
with respect to Book-Entry Bonds or former holders with respect to the Bonds that are not Book-Entry
Bonds, will thereafter have no rights with respect to such Bonds except to receive payment of the
Purchase Price therefor upon transfer, on the registration books of DTC, of the beneficial interest in such
Book-Entry Bonds or upon surrender of such Bonds that are not Book-Entry Bonds to the Tender Agent.

Mandatory Tender for Purchase of Bonds. Bonds will be purchased pursuant to a mandatory
tender (i) on each Mode Change Date, (ii) on the Business Day immediately succeeding the last day of a
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Term Interest Rate Period, (iii) during a Weekly Mode, on the effective date of an Alternate Credit
Facility, (iv) on any date within five days after receipt by the Trustee of written notification from the
Bank that an event of default under the Reimbursement Agreement has occurred and is continuing and
instructing the Trustee to call for a mandatory tender of the Bonds and (v) at the option of the Bank, on
any date on which Bonds are subject to redemption upon a failure to renew the Credit Facility (each a
"Purchase Date"), and the Owner or Direct Participant of such Bond is required to tender such Bond for
purchase as provided below and such Bond will be purchased or deemed purchased at a Purchase Price
equal to the principal amount thereof plus accrued interest thereon. Payment of the Purchase Price of
such Bond is required to be made by 1:30 p.m. (California time), in the same manner as payment of
interest on the Bonds, to the Direct Participant with respect to Book-Entry Bonds (or the Owner of record
if the Bonds are not Book-Entry Bonds), on the Record Date. If the Bonds are Book-Entry Bonds, the
tendering Direct Participant is required to transfer, on the registration books of DTC, the beneficial
ownership interests in such Bonds tendered for purchase to the account of the Trustee or a Direct
Participant acting on behalf of the Trustee. If the Bonds are not Book-Entry Bonds, the Owner is required
to deliver such Bonds no later than 9:30 a.m. (California time) on the Purchase Date to the Tender Agent
at its corporate trust office, accompanied by an instrument of transfer thereof, in form satisfactory to the
Tender Agent, with the signature guaranteed in accordance with the guidelines set forth by one of the
nationally recognized medallion signature programs.

Purchase and Remarketing of Bonds

Bonds Delivered for Purchase. Except as provided in the Indenture, the Trustee (or the Tender
Agent if the Bonds are not Book-Entry Bonds) will purchase, but only from the sources listed below,
Bonds required to be purchased by the Trustee (or the Tender Agent if the Bonds are not Book-Entry
Bonds) not later than the close of business (California time) on the date such Bonds are required to be
purchased at the Purchase Price. Funds for the payment of such Purchase Price by the Trustee (or the
Tender Agent if the Bonds are not Book-Entry Bonds) will be derived from the following sources in the
order of priority indicated:

(a) the remarketing proceeds of the sale of the Bonds as are received from
purchasers of the Bonds.

(b) moneys furnished to the Trustee representing the proceeds of a draw under the
Credit Facility.

Delivery of Remarketed Bonds and Bank Bonds. The Trustee and the Tender Agent, as
applicable, are required to each hold all Bonds delivered to it in trust for the benefit of the DTC
Participants who have transferred their interests in the Book-Entry Bonds or the respective Owners which
will have so delivered such Bonds until moneys representing the Purchase Price of such Bonds will have
been delivered to or for the account of or to the order of such DTC Participants or Owners. The Trustee
and the Tender Agent are required to each hold all moneys for the purchase of Bonds uninvested in trust
for the benefit of the person or entity which will have so delivered such moneys until Bonds purchased
with such moneys will have been delivered to or for the account of such person or entity. Neither the
Authority nor the Corporation will have any right, title, or interest in or to any remarketing proceeds held
by the Trustee, the Tender Agent or the Remarketing Agent.

Book-Entry Bonds purchased with remarketing proceeds pursuant to an optional tender or

mandatory tender are required to be transferred on the registration books of DTC on the date of such
purchase or the date the ownership interest will be transferred to the new DTC Participants on the books
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of DTC, against payment to the Remarketing Agent in immediately available funds or evidence of
immediately available funds in the form of a federal reserve wire number.

Bonds purchased with moneys obtained by a drawing on the Credit Facility ("Bank Bonds") are
required to be registered in the name of the Bank or its nominee on the registration books of DTC, with
respect to Book-Entry Bonds, or held by the Tender Agent as directed in writing by the Bank. The
Remarketing Agent is required to seek to remarket any Bank Bonds prior to remarketing any other Bonds
tendered for purchase. The proceeds of any remarketing of Bank Bonds are required to be delivered to
the Trustee and transferred to the Bank. Upon receipt by the Trustee of funds representing the proceeds
of the remarketing of Bank Bonds, Bonds in place of such Bank Bonds so purchased will be made
available for pick-up by the Remarketing Agent for subsequent delivery to the purchasers thereof, or the
ownership interest will be transferred to the new DTC Participants on the books of DTC. Prior to or
contemporaneously with such delivery, the proceeds of such remarketing will have been or will be
delivered to the Trustee and transferred to the Bank, and the Trustee and the Tender Agent will have
received written confirmation from the Bank of the reinstatement of the Credit Facility.

If any Bond is tendered after a notice of redemption for such Bond has been given, the
Remarketing Agent will give the redemption notice to any purchaser of such Bond or to DTC if a Book-
Entry Bond.

Draws Upon the Credit Facility. The Trustee is required to draw on the Credit Facility prior to
8:30 a.m. (California time) on the Purchase Date in the amount necessary to provide to the Trustee or the
Tender Agent the balance of the funds needed to purchase tendered Bonds on the Purchase Date, such
balance will be determined based upon notification provided to the Trustee by the Remarketing Agent.
Such moneys will be used only to pay the Purchase Price as provided in the Indenture, and if not so used
are required to be promptly returned to the Bank. In the event that the Bonds are not Book-Entry Bonds,
all amounts received from a draw under the Credit Facility will be transferred immediately by the Trustee
to the Tender Agent to purchase tendered Bonds on the Purchase Date.

Delivery of Proceeds of Sale Held by Remarketing Agent. So long as the Bonds are Book-Entry
Bonds, if the Remarketing Agent has received from the purchasers thereof remarketing proceeds for the
remarketing of all Bonds to be remarketed pursuant to an optional tender on an Optional Tender Date, the
Remarketing Agent will promptly forward by not later than the close of business (California time) on the
Purchase Date such remarketing proceeds by wire transfer (or in such other manner as is acceptable to the
Remarketing Agent) to the Beneficial Owners tendering such Bonds for purchase. Until such transfer, all
such remarketing proceeds is required to be deposited in a separate, segregated account of the
Remarketing Agent and until so applied will be held uninvested in trust for the benefit of the Beneficial
Owners tendering such Bonds for purchase

If the Remarketing Agent has not received remarketing proceeds with respect to all of the Bonds
to be remarketed on a Purchase Date or the Bonds are not Book-Entry Bonds or the Bonds are Bank
Bonds, the proceeds of the remarketing of such Bonds received by the Remarketing Agent will be
transferred by the Remarketing Agent to the Tender Agent or the Trustee, as applicable, no later than 8:30
a.m. (California time) on the Purchase Date and, upon receipt thereof, the Tender Agent or the Trustee, as
applicable, is required to immediately apply such proceeds to the payment of the Purchase Price of Bonds
to the Beneficial Owners or Owners or, in the case of the remarketing of Bonds which constitute Bank
Bonds, to the Bank. In making payments to the Bank, the Trustee may conclusively assume that the Bank
has not been repaid from any other sources.
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Notices Upon Delivery of Alternate Credit Facility. Whenever the Corporation has delivered to
the Trustee notice of delivery of an Alternate Credit Facility pursuant to the Loan Agreement, the Trustee
will mail a notice to all Owners of the Bonds stating: (i) the name of the issuer of the Alternate Credit
Facility, (ii) the date on which the Alternate Credit Facility will become effective, (iii) the rating expected
to apply to the Bonds after the Alternate Credit Facility is delivered, and (iv) if the Bonds are in the
Weekly Mode, notice that such Bonds will be subject to mandatory tender for purchase on the effective
date of the Alternate Credit Facility. Such notice will be mailed at least fifteen (15) days prior to the
effective date of the Alternate Credit Facility.

REMARKETING AGREEMENT

The Corporation has entered into a Remarketing Agreement for the Bonds, dated as of
October 1, 2002 (the "Remarketing Agreement"), with Zions First National Bank as the Remarketing Agent
(the "Remarketing Agent"). Under the Remarketing Agreement, the Remarketing Agent has agreed to use its
best efforts to offer for sale all Bonds tendered in accordance with the provisions of the Indenture. The
Remarketing Agent will not remarket any Bonds to the Authority, the Corporation, or any affiliate or
guarantor of the Corporation.

SECURITY FOR THE BONDS
General

The Bonds are limited obligations of the Authority payable solely from and secured by certain
Revenues pledged under the Indenture, consisting primarily of Loan Payments made by the Corporation
under the Loan Agreement and certain other funds as provided by the Indenture. Pursuant to the terms of
the Indenture, subject only to the provisions of the Indenture permitting the application thereof for the
purposes and on the terms and conditions set forth therein, there are pledged to secure the payment of the
principal of and premium, if any, and interest on the Bonds in accordance with their terms and the
provisions of the Indenture, all of the Revenues and other amounts (including proceeds of the sale of
Bonds) held in certain funds or accounts established pursuant to the Indenture (other than the Rebate Fund
under the Indenture). "Revenues" is defined under the Indenture to include all payments received by the
Authority or the Trustee from the Corporation with respect to the Bonds (except Additional Payments
paid by the Corporation pursuant to the Loan Agreement and any amounts paid by the Corporation
pursuant to the indemnification provisions of the Loan Agreement), including, without limiting the
generality of the foregoing, Loan Payments (including both timely and delinquent payments, any late
charges, and whether paid from any source), prepayments of all or any part of the Loan Payments and all
interest, profits or other income derived from the investment of any money in any fund or account
established pursuant to the Indenture (except with respect to the Bonds to the extent such interest, profits
or other income is required to be transferred to or retained in the Rebate Fund pursuant to the Indenture or
the Tax Agreement). See "APPENDIX B — SUMMARY OF PRINCIPAL LEGAL DOCUMENTS — The
Indenture — Pledge and Assignment of Revenues and Rights under the Loan Agreement; Revenue Fund"
herein.

Pursuant to the Loan Agreement, the obligation of the Corporation to make payments under the
Loan Agreement is an unsecured, general obligation of the Corporation, provided, however, that neither
the Corporation’s Board-restricted endowment, its donor-restricted endowment, nor its collection will be
available to make Loan Payments.

None of the Authority, ABAG, or the members of the Authority or ABAG shall be directly
or indirectly or contingently or morally obligated to use any moneys or assets of the Authority
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(other than Loan Payments and certain moneys held under the Indenture) or ABAG or any of their
members to pay all or any portion of the principal, premium (if any), or interest payable with
respect to the Bonds. The Bonds do not constitute a debt or liability of the Authority, ABAG, the
members of the Authority or ABAG, the State, or any political subdivision of the State, other than
the Authority, within the meaning of any constitutional or statutory debt limitation or restriction.
The faith and credit of neither the State nmor any political subdivision thereof (including the
Authority, ABAG, and the members of the Authority and ABAG) is pledged to the payment of the
principal of or premium (if any) or interest on the Bonds. Neither the Authority nor ABAG have
any taxing power.

See "APPENDIX B — SUMMARY OF PRINCIPAL LEGAL DOCUMENTS" herein for a
summary of certain provisions of the Indenture and the Loan Agreement.

Assignment

Pursuant to the Indenture, the Authority transfers in trust, grants a security interest in and assigns
to the Trustee, for the benefit of the Owners from time to time of the Bonds, and to the Bank, all of the
Revenues and other amounts pledged under the Indenture and all of the right, title and interest of the
Authority in the Loan Agreement (except with respect to the Bonds for any deposits to the Rebate Fund,
and except for the right to receive any administrative fees and expenses payable to the Authority, the right
of the Authority to receive any indemnification and the right to receive any notices and reports). Under
the Indenture, the Trustee is entitled to and is required to collect and receive all of the Revenues, and any
Revenues collected or received by the Authority will be deemed to be held, and to have been collected or
received, by the Authority as the agent of the Trustee and is required to forthwith be paid by the Authority
to the Trustee without any set-off whatsoever.

Financial Covenants

Limitation on Encumbrances. Under the Loan Agreement, the Corporation has covenanted and
agreed that (except for Permitted Encumbrances, as defined below) it will not create, assume or suffer to
exist any mortgage, deed of trust, pledge, security interest, encumbrance, lien or charge of any kind
(including the charge upon property purchased under conditional sales or other title retention agreements)
(a "security interest") upon the Property or other assets of the Corporation (including, but not limited to,
cash and investments), whether now owned or hereafter acquired, unless the obligations of the
Corporation under the Loan Agreement will be secured prior to or equally and ratably with any
indebtedness or other obligation secured by such security interest; and the Corporation further agrees that
if such a security interest is created or assumed by the Corporation, it will make or cause to be made
effective a provision whereby the obligations of the Corporation under the Loan Agreement will be
secured prior to or equally and ratably with such indebtedness or other obligation secured by such security
interest; provided, however, that notwithstanding the foregoing provision, the Corporation, without the
Bank's consent, may create, assume or suffer to exist the following Permitted Encumbrances:
(1) undetermined liens and charges incident to construction or maintenance, and liens and charges
incident to construction or maintenance now or hereafter filed of record which are being contested in
good faith by the Corporation and which, whether singly or in the aggregate, do not materially adversely
affect the interests of the holders of the Bonds; (2) the lien of taxes and assessments which are not
delinquent, or, if delinquent, are being contested; (3) defects and irregularities in the title to the Property
which, whether singly or in the aggregate do not materially adversely affect the operation of the Property
for the purposes for which they are or may reasonably be expected to be used; (4) easements, exceptions
or reservations for the purpose of pipelines, telephone lines, telegraph lines, power lines and substations,
roads, streets, alleys, highways, railroad purposes, drainage and sewerage purposes, dikes, canals, laterals,
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ditches, the removal of oil, gas, coal or other minerals, and other like purposes, or for the joint or common
use of real property, facilities and equipment, which, whether singly or in the aggregate, do not materially
interfere with or impair the operation of the Property for the purposes for which they are or may
reasonably be expected to be used; (5) rights reserved to or vested in any municipality or governmental or
other public authority to control or regulate or use in any manner any portion of the Property which,
whether singly or in the aggregate, do not materially impair the operation of the Property for the purposes
for which they are or may reasonably be expected to be used; (6) any obligations or duties affecting any
portion of the Property to any municipality or governmental or other public authority with respect to any
right, power, franchise, grant, license or permit; (7) present or future valid zoning laws and ordinances;
(8) liens securing indebtedness for the payment, redemption or satisfaction of which money (or evidences
of indebtedness) in the necessary amount will have been deposited in trust with a trustee or other holder
of such indebtedness; (9) the rights of the Trustee under the Indenture; (10) security interests and other
encumbrances existing on any property prior to the time of its acquisition by the Corporation through
purchase, merger, consolidation or otherwise, whether or not assumed by the Corporation, or placed upon
property being acquired by the Corporation to secure a portion of the purchase price thereof, or lessors,
interests in leases required to be capitalized in accordance with GAAP, if the principal amounts secured
by any such interests will not exceed the lesser of the costs or fair market value of the property so secured
as determined in good faith by the Corporation; (11) statutory liens arising in the ordinary course of
business which are not delinquent or are being contested in good faith by the Corporation; (12) the lease
or license of the use of a part of the Property for use in performing professional or other services
necessary for the proper and economical operation of the Property in accordance with customary business
practices in the industry; (13) leases of the Project or portions thereof, including by way of license
agreements, rental agreements or otherwise; (14) pledges or deposits in connection with workers'
compensation, unemployment insurance and other social security legislation; (15) liens or pledges on the
Property or other assets of the Corporation securing indebtedness or other obligations not exceeding in the
aggregate a principal amount of $10,000,000; (16) any nonrecourse indebtedness of the Corporation that
(1) is not a general obligation of the Corporation, (ii) is secured only by a lien on property to be acquired
or constructed, and (iii) is not secured by any recourse, directly or indirectly, to any property of the
Corporation other than the property being acquired or constructed with such indebtedness; (17) any liens
existing on the date of issuance of the Bonds; and (18) the Deed of Trust.

Enforceability of Remedies

The remedies available to the Trustee or the Bondowners upon an Event of Default under the
Indenture or the Loan Agreement are in many respects dependent upon judicial actions that are often
subject to discretion and delay, and such remedies may not be readily available or may be limited. In
particular, under the United States Bankruptcy Code, a bankruptcy case may be filed with respect to the
Authority or the Corporation. In general, the filing of any such petition operates as a stay against
enforcement of the terms of the agreements to which the bankrupt entity is a party, and, in the bankruptcy
process, executory contracts such as the Loan Agreement or the Indenture may be subject to assumption
or rejection by the bankrupt party. In the event of any such rejection, the non-rejecting party or its assigns
may become an unsecured claimant of the rejecting party. The various legal opinions to be delivered
concurrently with the Bonds (including Bond Counsel's approving opinion) will be qualified, as to the
enforceability of the various legal instruments, by limitations imposed by bankruptcy, reorganization,
insolvency or other similar laws affecting the rights of creditors generally and by general principles of
equity applied in the exercise of judicial discretion.
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Amendment of Indenture and Loan Agreement

So long as the Credit Facility is outstanding and the Bank is not wrongfully dishonoring any
draws thereunder, the Indenture and the Loan Agreement may be amended with Bank consent and
without Bondholder consent.

THE BANK AND THE CREDIT FACILITY
The Bank of New York (the "Bank") will serve as the initial provider of the Credit Facility.

THE INFORMATION PRESENTED BELOW REPRESENTS ONLY A SUMMARY OF THE
TOPICS DISCUSSED AND MUST BE READ IN CONJUNCTION WITH THE FINANCIAL
STATEMENTS AND INFORMATION REFERRED TO HEREIN OR CONTAINED IN REPORTS OF
THE BANK FILED UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED.
EXCEPT TO THE EXTENT SUPPLEMENTED BY THE INFORMATION INCORPORATED
HEREIN BY REFERENCE, THIS DOCUMENT DOES NOT ATTEMPT TO DESCRIBE THE
BUSINESS OR ANALYZE THE CONDITION, FINANCIAL OR OTHERWISE, OF THE BANK OR
OTHERWISE DESCRIBE ANY RISKS ASSOCIATED WITH THE BANK OR THE LETTER OF
CREDIT. EACH BONDHOLDER MUST RELY ON THAT HOLDER'S OWN KNOWLEDGE,
INVESTIGATION AND EXAMINATION OF THE BANK AND THE BANK'S
CREDITWORTHINESS INCLUDING THE INFORMATION PRESENTED BELOW OR
INCORPORATED HEREIN BY REFERENCE.

THE CREDIT FACILITY IS SOLELY AN OBLIGATION OF THE BANK. IT IS NEITHER
AN OBLIGATION OF NOR GUARANTEED BY BNY'S SUBSIDIARIES OR OTHER AFFILIATES.
THE CREDIT FACILITY IS NOT A DEPOSIT AND IS NOT FDIC INSURED.

The Bank of New York

The following information concerning the Bank has been provided by representatives of the Bank
and has not been independently confirmed or verified by the Remarketing Agent or the Corporation. No
representation is made herein as to the accuracy, completeness or adequacy of such information or as to
the absence of material adverse changes in such information subsequent to the date hereof, or that the
information given below or incorporated herein by reference is correct as of any time subsequent to its
date.

The Bank of New York ("BNY") is the principal subsidiary of The Bank of New York Company,
Inc. (NYSE: BK), a financial holding company (the "Company"). The Company provides a complete
range of banking and other financial services to corporations and individuals worldwide through its basic
businesses, namely, Securities Servicing and Global Payment Services, Corporate Banking, BNY Asset
Management and Private Client Services, Retail Banking, and Financial Market Services. Additional
information on the Company is available at www.bankofny.com.

The Bank of New York was founded in 1784 by Alexander Hamilton and is the nations oldest
bank. BNY is a state chartered New York banking corporation and a member of the Federal Reserve
System. Its business is subject to examination and regulation by federal and state banking authorities.

BNY has long-term senior debt ratings of AA-/Aa2 and short-term ratings of Al+/P1 from
Standard and Poor's Ratings Services and Moody's Investors Service, Inc., respectively.
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The Bank of New York's principal office is located at One Wall Street, New York, New York
10286. A copy of the most recent annual report and 10-K of the Company may be obtained from the
BNY's Public Relations Department, One Wall Street, 31st Floor, (212) 635-1569 or by visiting the
BNY's website.

The Initial Credit Facility

On the date of issuance of the Bonds, the Bank will issue, in favor of the Trustee, the Credit
Facility in an initial amount (the "Stated Amount") equal to the outstanding principal amount of the
Bonds (the "Principal Portion") plus 44 days interest thereon, calculated at 12% per 365-day year (the
"Interest Portion"). The Principal Portion may be drawn to pay the unpaid principal amount of or the
portion of the purchase price corresponding to the unpaid principal amount of all of the Bonds
Outstanding (other than Bonds presently held of record by the Corporation, or by or on behalf of the Bank
or its nominee), and the Interest Portion may be drawn upon to pay accrued and unpaid interest or the
portion, if any, of the purchase price corresponding to the accrued and unpaid interest on all of the Bonds
Outstanding (other than Bonds presently held of record by the Corporation, or by or on behalf of the Bank
or its nominee), as such amounts may from time to time be reduced and reinstated as provided in the
Credit Facility. The Credit Facility is only available to be drawn upon with respect to Bonds bearing
interest at a weekly rate under the Indenture. The Stated Amount is comprised of the Principal Portion
and the Interest Portion, as they may vary from time to time. All drawings under the Credit Facility will
be paid with the Bank's own funds.

The Credit Facility shall terminate on the date which is the earliest of (i) 4:30 p.m., Los Angeles
time, on October 9, 2005, as such date may be extended by an amendment to the Credit Facility (the
“Termination Date”), (ii) the date which is five (5) days following the Bank’s receipt from the Trustee of
a certificate in the form set forth in the Credit Facility notifying the Bank that a Alternate Credit Facility
is effective or that no Bonds are outstanding under the Indenture, and the surrender to the Bank by the
Trustee of the Credit Facility for cancellation, (iii) the date which is five (5) days following the Trustee’s
receipt of a notice from the Bank in the form set forth in the Credit Facility specifying the occurrence of
an Event of Default under the Reimbursement Agreement, and directing the Trustee to cause the
acceleration of the Bonds in accordance with the Indenture, or (iv) the payment by the Bank of the final
drawing available to be made under the Credit Facility and not subject to reinstatement. The Termination
Date of the Credit Facility may be extended by the delivery by the Bank to the Trustee of a specified
notice of extension.

The Reimbursement Agreement

General. Among other things, the Reimbursement Agreement sets the terms and conditions
whereby the Corporation is required to repay to the Bank any amounts drawn by the Trustee under the
Credit Facility and grants the Bank certain security interests in the funds and accounts held pursuant to
the Indenture, subject to the rights of the Owners of the Bonds. Capitalized terms used in this section and
not otherwise defined shall have the meanings given such terms as set forth in the Reimbursement
Agreement.

Under the Reimbursement Agreement, the Corporation agrees to comply with various covenants,
including but not limited to, covenants to: maintain its existence; comply with applicable laws; maintain
insurance; maintain its status as an organization described in Section 501(c)(3) of the Internal Revenue
Code; pay claims and indebtedness when due; provide financial statements and other operating reports to
the Bank; and satisfy certain financial covenants. The Corporation has also agreed to certain restrictions
on its cash and investments, liens and debt.
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The Reimbursement Agreement and other agreements securing the Corporation's obligation to
reimburse the Bank do not secure the Trustee, the Owners of the Bonds, or the Bonds.

Events of Default. The following is a summary of the circumstances set forth in the
Reimbursement Agreement which constitute events of default thereunder. This summary is qualified by
reference to the complete text of the Reimbursement Agreement. Capitalized terms used in this section
and not otherwise defined shall have the meanings given to such terms in the Reimbursement Agreement.

Each of the following events, acts or occurrences constitutes an “Event of Default” under the
Reimbursement Agreement:

(a) default in the payment when due of reimbursement to the Bank of drawings for principal of or
interest on any Bonds or default in the payment within three (3) days following the due date of any other
amount owing by the Corporation under the Reimbursement Agreement; or

(b) default in the performance or observance by the Corporation of any term, covenant, condition
or agreement on its part to be performed or observed under the Reimbursement Agreement (and not
otherwise constituting an Event of Default under the Reimbursement Agreement) and such Default shall
continue unremedied for thirty (30) days after written notice thereof shall have been given to the
Corporation by the Bank, unless, in the case of any Default, the defaulting Corporation shall have notified
the Bank within such 30-day period that the Corporation has commenced curing such Default within such
30-day period, provided that no Event of Default shall occur under this paragraph (b) so long as the
defaulting Corporation is diligently prosecuting such cure to completion in a manner satisfactory to Bank,
and, if so requested by the Bank not less than 30 days after the occurrence of such Default, the defaulting
Corporation shall deliver to the Bank evidence satisfactory to the Bank that such default is curable and
that the Corporation is diligently prosecuting such cure; or

(c) any of the Corporation’s representations or warranties made in the Reimbursement Agreement
or in any statement or certificate at any time given by or on behalf of the Corporation pursuant to the
Reimbursement Agreement or in connection therewith, the Financing Documents and/or the Bonds is
false or misleading in any material respect when made or deemed made; or

(d) the Corporation shall either (i) become insolvent or generally fail to pay, or admit in writing
its inability to pay, its debts as they become due; or (ii) voluntarily commence any proceeding or file any
petition under any bankruptcy, insolvency or similar law seeking dissolution or reorganization or the
appointment of a receiver, trustee, custodian or liquidator for itself or a substantial portion of its property,
assets or business or to effect a plan or other arrangement with its creditors, or shall file any answer
admitting the jurisdiction of the court and the material allegations of an involuntary petition filed against
it in any bankruptcy, insolvency or similar proceeding, or shall be adjudicated bankrupt, or shall make a
general assignment for the benefit of creditors, or shall consent to, or acquiesce in the appointment of, a
receiver, trustee, custodian or liquidator for itself or a substantial portion of its property, assets or
business; or (iii) take any action for the purpose of effectuating any of the foregoing; or

(e) involuntary proceedings or an involuntary petition shall be commenced or filed against the
Corporation under any bankruptcy, insolvency or similar law seeking the dissolution or reorganization of
the Corporation or the appointment of a receiver, trustee, custodian or liquidator for the Corporation or of
a substantial part of the property, assets or business of the Corporation, or any writ, judgment, warrant of
attachment, execution or similar process shall be issued or levied against a substantial part of the property,
assets or business of the Corporation, and such proceedings or petition shall not be dismissed, or such
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writ, judgment, warrant of attachment, execution or similar process shall not be released, vacated or fully
bonded, within thirty (30) days after commencement, filing or levy, as the case may be; or

(f) an “Event of Default” under the Indenture or the Loan Agreement (as such term is defined in
the Indenture or the Loan Agreement, as the case may be) (and not otherwise constituting an Event of
Default under the Reimbursement Agreement) shall have occurred and be continuing (for the purpose of
this provision the Indenture shall be deemed to continue in full force and effect notwithstanding any
earlier termination thereof so long as any obligation of the Corporation under the Reimbursement
Agreement remain unpaid); or

(g) the Corporation shall fail to make any material payment in respect of any material obligations
outstanding (excluding obligations under the Reimbursement Agreement), or any interest or premium
thereof, when due (whether by scheduled maturity, required prepayment, acceleration, demand or
otherwise) and such failure shall continue after the applicable grace period, if any, specified in the
agreement or instrument relating thereto; or any other default under any agreement or instrument relating
thereto, or any other event, shall occur and shall continue after the applicable grace period, if any,
specified in such agreement or instrument, if the effect of such default or event is to accelerate, or to
permit the acceleration of, the maturity thereof; or any such obligations shall be properly declared to be
due and payable, or required to be prepaid (other than by a regularly scheduled required prepayment),
prior to the stated maturity thereof; or

(h) a judgment or order for the payment of money in excess of $1,000,000 shall be rendered
against the Corporation and not satisfied by the Corporation and either (i) enforcement proceedings shall
have been commenced by any creditor upon such judgment or order or (ii) there shall be any period of
ninety (90) consecutive days during which a stay of enforcement of such judgment or order, by reason of
a pending appeal or otherwise, shall not be in effect; or

(1) any material provision of the Reimbursement Agreement or any other Financing Document to
which the Corporation is a party shall at any time for any reason cease to be valid and binding on the
Corporation, or shall be declared to be null and void, or the validity or enforceability thereof shall be
contested by the Corporation, or a proceeding shall be commenced by any governmental agency or
authority having jurisdiction over the Corporation seeking to establish the invalidity or unenforceability
thereof, or the Corporation shall deny that it has any or further liability or obligation under the
Reimbursement Agreement or any other Financing Document to which it is a party; or

(j) any of the funds or accounts established pursuant to the Indenture or any funds or accounts on
deposit, or otherwise to the credit of, such funds or accounts shall become subject to any stay, writ,
judgment, warrant of attachment, execution or similar process by any of the creditors of the Corporation
and such stay, writ, judgment, warrant of attachment, execution or similar process shall not be released,
vacated or stayed within fifteen (15) days after its issue or levy.

Remedies. Upon the occurrence and during the continuance of any Event of Default, the Bank
may, in its sole discretion, upon notice to the Trustee and the Corporation, do any one or more of the

following:

(a) deliver a notice in the form of Annex 9 to the Letter of Credit to the Trustee to give notice of
acceleration of the Bonds; and/or

(b) exercise any or all rights provided or permitted by law or granted pursuant to any of the
Financing Documents in such order and in such manner as the Bank may, in its sole judgment, determine.
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Alternate Credit Facility

Pursuant to the terms of the Indenture, the Corporation may elect to replace the Credit Facility
with an Alternate Credit Facility conforming to the requirements of the Indenture. The Corporation will
promptly notify the Trustee of its intention to deliver an Alternate Credit Facility. Upon receipt of such
notice, the Trustee will deliver a notice of mandatory tender of the Bonds in accordance with the terms of
the Indenture.

THE PROJECT
Existing Facilities

The Corporation is currently located at NASA Ames Research Center at Moffett Field in
Mountain View, California, where both office and warehouse space is being used. While most of the
Corporation's collection is densely stored in warehouse storage facilities, docent-led tours of part of the
Corporation's collection are held in the "Visible Storage Area" where guests may view several hundred
significant pieces from the collection.

Description of the Project

The Corporation plans to purchase a 119,000 square foot, two story building located on 7.5 acres
of land at 1401 Shoreline Boulevard, Mountain View, California. This highly visible location is
convenient to Silicon Valley, San Francisco and San Jose via highways 101 and 280. The building,
designed eight years ago by Studios Architecture of San Francisco, projects a distinctive image and is
well-known as the gateway building to the Shoreline research park. The building's former use was as the
sales and marketing headquarters for Silicon Graphics. It has been unoccupied but properly maintained
since June 2001 when Carlyle Shoreline Trust purchased it.

Once purchased, the building will be renovated to become a public museum with exhibits
featuring artifacts from the Corporation's collections. In addition, it will be the location for lectures,
events, research, a library and staff offices. Initially the building will also house some of the stored
collection, which will later be displaced by additional public exhibits. The Corporation plans to create a
facility that meets both its programming requirements and has a distinctive and innovative look. The
Corporation has hired the architectural firm of Esherick, Homsey, Dodge & Davis, San Francisco to
design the renovation. See the section on "Architects" herein.

The building is a two-story steel frame structure with decorative architectural design elements
that use steel, glass, and brick. Each floor consists of two square pods connected by a larger semi-circular
space, with a two-story atrium spine running the length of the building. The interior spaces are largely
open and the ceilings are 13-16” high.

Land Use Planning and Environmental Issues

The City of Mountain View (the "City") issued its Conditional Use Permit on September 12, 2002
for the Corporation's use of the building as a museum. The Corporation prepared an Initial Study
pursuant to the California Environmental Quality Act ("CEQA") and a determination of no significant
environmental impact was made. To comply with CEQA, the City adopted a Negative Declaration based
on the Initial Study when it issued the Conditional Use Permit.
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Extensive environmental analysis was done prior to the building’s construction in 1994, including
both Phase 1 and Phase 2 environmental studies and a human health risk assessment. There are plumes of
contaminated ground water under the entire extended region on both sides of the freeway which includes
this property. The use of shallow spread footings during construction minimized the chance of disturbing
contaminated soil. All construction and subsequent occupancy was done with appropriate approvals. The
level of volatile organic compounds was measured as well below the limits specified for the intended use.

Project Budget and Schedule

The Corporation plans to finance the acquisition and renovation with a combination of Bond
proceeds and equity that has already been obtained though fundraising. The following table presents the
planned financing structure.

Estimated Costs of Acquisition and Renovation

Total Cost Bond Proceeds Equity
Acquisition $25,600,000 $22.,000,000 $3,600,000
Renovation 3,382,950 1,602,950 1,780,000
TOTAL $28,982,950 $23,602,950 $5,380,000

The Corporation anticipates purchasing the facility in Fall 2002 and beginning renovation
immediately upon acquisition. Renovation is expected to be completed in May 2003.

The complete development of all planned museum facilities within the building will be spread
over multiple years and will be paced by the exhibit design schedule, program development, and
fundraising. Public tours and events that currently take place at the Moffet Field location will move to the
new building as soon as renovations are complete in May 2003, and subsequent improvements will be
implemented in later phases.

Contractor

The Corporation has selected Rudolph & Sletten (the "Contractor) as the general contractor for
the Project. For over 40 years, the Contractor has provided general contracting, preconstruction,
construction and construction management services to its clients, 85% of which are repeat customers.
Key projects of the Contractor include: Lucile Salter Packard Children's Hospital at Stanford University;
Monterey Bay Aquarium Outer Bay Wing Addition; Copia: The American Center for Wine, Food and the
Arts in Napa, California; Genentech Process Science Center in South San Francisco, California and Apple
Computer, Inc. Corporate Headquarters, R & D Campus in Cupertino, California. The final terms and
price of a construction contract will be negotiated before construction begins.

Architects

The Corporation has selected Esherick, Homsey, Dodge & Davis ("EHDD") to design the
museum facility. EHDD, founded in 1946 by Joseph Esherick, has become a leader in the architecture
industry, with a wide breadth of cultural institution experience including aquariums, museums, zoos and
libraries. EHDD has designed recognized facilities such as the Monterey Bay Aquarium in California, the
National Museum of Marine Biology/Aquarium in Taiwan, the Exploris Children's Museum in Raleigh,
and the East Wing of The New England Aquarium in Boston.
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Exhibit Designers

The Corporation has selected Van Sickle & Rolleri ("VSR") to assist in designing the displays
and exhibits of the Corporation's collections. VSR is an exhibit design firm that specializes in developing
high quality interpretive visitor experiences. VSR is recognized for its work on the Experience Music
Project, Seattle, Washington; the Gerald R. Ford Museum, Grand Rapids, Michigan; and the USS
Intrepid, New York, New York. VSR has received several awards including the Southeastern Museum
Conference Curator's Committee Exhibition Competition Award and The American Association for State
and Local History Award of Merit in 2000.

THE COMPUTER HISTORY MUSEUM
General/History

The Corporation began in 1995 as a subsidiary of The Computer Museum in Boston,
Massachusetts (the "Boston Museum"). The Boston Museum had started in the late 1970’s as the Digital
Equipment Corporation’s museum, and became an independent public museum in the early 1980°s. The
west coast subsidiary was established in 1995 to uphold the original history mission of the museum at a
time when there was pressure to have the Boston facility become more of a science center for
schoolchildren.

The Corporation was established as a 501(¢)(3) nonprofit public benefit corporation in California
in January, 1999, initially with a board identical to that of the Boston Museum. In November, 1999 The
Boston Museum was dissolved, with ownership of the entire historical collection plus some cash assets
given to the west coast Corporation. Other assets unrelated to the history mission were given to the
Museum of Science in Boston.

Mission

The mission of the Corporation is to preserve and present for posterity the artifacts and stories of
the information age. As such, the museum plays a unique role in the preservation of the history of the
computing revolution and its worldwide impact on the human experience.

There are no other collecting museums in the world that have this sole focus, although many
other museums treat computer history as a part of their larger program. The Corporation has good
collaborative relationships with most of the other institutions in the space, including the Smithsonian, the
London Science Museum, and the Babbage Institute in Minneapolis, Minnesota.
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Collections

The Corporation manages the largest collection of computing artifacts in the world -- a collection
comprising over 3,500 artifacts, 3,000 films and videotapes, 5,000 photographs, 3,500 linear feet of
cataloged documentation and gigabytes of software. The collections are organized into five separate
areas: Artifacts, Documentation, Ephemera, Software, and Media (Film/Video/Audio). A sampling of the
of items in the collection includes:

The 1953 RAND Corporation JOHNNIAC Mainframe.

A 1975 Cray-1 Supercomputer.

A 1943 ENIGMA Encryption Machine.

The 1968 Apollo Guidance Computer.

A 1975 Apple-1 Computer.

An 1890 Hollerith Census Machine replica.

A classic 1940-1970 IBM Think Sign, pictured right.

The 1994 prototype for the Palm Pilot handheld computer.
The Lehmer bicycle-chain computer for computing prime factors.

An IBM 026 card punch machine.

The world’s first laser printer prototype, from Xerox.

Bill Gates’ original signed BASIC software paper tape.

The Busicom calculator, which was the first device to use a microprocessor.

Video of Presper Eckert explaining how the ENIAC works.

The Honeywell advertising animals built out of computer parts.

An unlicensed eastern European clone of the DEC VAX 11/780.

A NEXT cube computer.

The Kitchen Computer from the 1969 Neiman-Marcus catalog, complete with built-in chopping
block.

Classic IBM "THINK" Sign

Programs
The Corporation fulfills its mission through many public and private programs, including:

Tours of its exhibits and collections

Lectures by historical pioneers and current practitioners

Access to its historical archives for research

“Museum Fellow” awards recognizing significant contributions to the development of
computers and information technology

Fellow Awards Banquet

Each year for the past decade, the Corporation (and the Boston Museum before 1999) has been
publicly recognizing individuals of outstanding merit who have contributed to the development of
computing. Chosen on the basis of accomplishment, the Fellows are nominated by a panel composed of
Museum staff, industry peers, and former Fellows.

The Fellow Awards Banquet is attended by Silicon Valley entrepreneurs, computer scientists,

business leaders, academics, friends of the Museum, and other supporters of computer history. Proceeds
from this event support the preservation and educational missions of the Corporation.
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Fellows include: Grace Murray Hopper, Jean Sammet, Gordon Moore, Steve Wozniak, John
McCarthy, Donald Knuth, Alan Kay, Vint Cerf, Gene Amdahl, and others.

Lectures

The Corporation holds regular free public lectures featuring leading innovators, scientists,
engineers and business leaders of the computer industry. Some of the lectures are given by the elderly
pioneers, and all lectures are videotaped so that the presentation becomes part of the permanent archive of
the museum. This lecture series originated with the Boston Museum in the late 1970’s, and captured on

tape many pioneers who have since deceased.

The following is a list of the lectures presented during 2001 and 2002.

Name of Lecture Presenter(s) | Date
2002 Lecture Series
Pioneers of Venture Capital Reid Dennis, Bill Draper, Pitch Sept 30
Johnson, Burt McMurtry, Tom
Perkins, Arthur Rock, Don
Valentine with Gordon Davidson
The Revolution that Made Computing Personal Mitch Waldrop Sept 19
Half a Century of Disk Drives and Philosophy From IBM | Al Shugart Sept 5
to Seagate
Early Technology Marketing Efforts: An Evening with Regis McKenna June 4
Regis McKenna
The History and Future of Electronic Photography Carver Mead May 21
Shall We Play a Game? The Early Years of Computer Steve Russell and Nolan Bushnell | May 7
Gaming with Stewart Brand
Assembling the Integrated Data Store (IDS) Charlie Bachman April 16
Outracing the Fire: Years (and Counting) of Technology | Doug Engelbart with Pierluigi Mar 26
and Change Zappacosta
The PalmPilot Story — Panel Discussion Donna Dubinsky, Jeff Hawkins, Feb 26
Ed Colligan, and Andrea Butter
Putting the Silicon in Silicon Valley: The Birth of the Charlie Sporck Jan 16
Semiconductor Industry in Silicon Valley
2001 Lecture Series
Unwinnable Wars: Personal Perspectives on Technology | Eric Schmidt Dec 6
Leadership
2001: HAL's Legacy — A documentary film David Stork Nov 20
Questions Answered Don Knuth Nov 8
What is The Real Virtue in Virtual Reality? Fredrick P. Brooks Jr. Oct 24
Early Computer Mouse Encounters — Panel Discussion Daniel Borel, Stuart Card, Doug Oct 17
Engelbart, Bill English, Jean-
Daniel Nicoud and Niklaus Wirth
From Smalltalk to Squeak Dan Ingalls Oct 11
Origins of Linux Linus Torvalds Sept 19
The Founding of Amdahl Corporation Gene Amdahl Sept 5
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The XEROX Alto: A Personal Retrospective Chuck Thacker and Butler June 4
Lampson

The Internet: 21st Century Tidal Wave Vinton Cerf April 18

The Origins of Artificial Intelligence John McCarthy Mar 8

It's 2001: Where's HAL? David Stork Feb 6

The Denelcor HEP Burton Smith Jan 23

The Story of Java James Gosling Jan 9

Research

The Corporation has created and maintains catalog databases which index its extensive
collections. Many of these databases are currently available on-line, and the Corporation plans to have
most of the databases accessible on-line in the future. The Corporation allows students and other non-
profits to use its historical materials for research on-site free of charge. Individuals or corporations
undertaking research for financial gain are asked to become members of the Museum and are charged an
hourly fee of $125/hr for use of staff time. The primary uses in this category are legal patent research to
establish prior use, and historical research by writers.

Fundraising

The Corporation is engaged in two simultaneous fundraising efforts: the Annual Campaign for
support of operating expenses, and the Capital/Endowment campaign for support of major projects.
Fundraising, both for the Annual Campaign and the Building/Endowment campaign, is a central focus of
the board, which as a group are themselves generous contributors. They are supported by fulltime staff as
well as general management of the museum.

The annual fundraising campaign provided about 75% of the Corporation's operating revenues for
the year ended June 30, 2001. Contributions are primarily from individuals in the computer industry with
additional support from corporations and foundations. The remaining 25% comes from program earnings
and endowment income. Earned and endowment income is expected to increase as a percentage of
budget as the Corporation matures as a museum, but fundraising will always be a major component. The
Corporation has not decided on an admissions fee policy, but does not currently expect admissions fees to
be a major component of its income.

The Capital/Endowment campaign goal is to raise $100,000,000. The Board plans to designate
approximately half of that amount as a Board-designated endowment, whose principal will be invested to
provide income for operating expenses. The Board plans to be allocate the remainder of that amount for
purchase of the land and building, for building modifications, and for exhibit design and construction and
reserves.

The Capital/Endowment campaign currently has $53 million in pledges and approximately $22
million received in cash: $10 million in the building/exhibits fund and $12 million in the endowment.
Completion of the campaign depends on economic and other factors that influence charitable giving, but
is anticipated to take 3-5 years.

Board
The Corporation is governed by a volunteer Board of Trustees that oversees the business and

affairs of the organization. It is the Board's responsibility to elect the officers; to hire the executive staff,
and oversee the operation of the Corporation; and to periodically review the administration and programs
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of the Corporation. The Board has several standing committees including Executive, Nominating,
Finance/Audit/Investment, Development (Fundraising), and Marketing. The biographies of the current

Trustees follow below.

Name Occupation Current Term Ends
Len Shustek Retired Co-Founder, Network Associates 2003
Sally M. Abel Lawyer, Fenwick & West 2004
David Anderson CEO, Sendmail 2004
C. Gordon Bell Senior Researcher, Microsoft 2004
Lori Kulvin Crawford Managing Director, Infinity Capital 2005
Peggy Burke Founder and CEO, 1185 Design 2004
Andrea Cunningham CEO, Citigate Cunningham 2005
Donna Dubinsky CEO and Co-Founder, Handspring 2004
David Emerson General Counsel, Clarent Corporation 2004
Eric Hahn Founding Partner, Inventures Group 2005
Gardner Hendrie Partner, Signa Partners 2004
Peter Hirsberg President, Gloss.com 2004
Charles House Director of Societal Impact of Tech, Intel 2003
Dave House CEO, Allegro Networks 2005
Christine Hughes CEO and Co-Founder, Achievement Plus 2003
John Mashey Managing Partner, Sensei Partners LLC 2005
Ike Nassi Entrepreneur, Allegis Capital 2005
Suhas Patil Chairman, Tufan, Inc. 2003
Bernard L. Peuto President, Concord Consulting 2005
John William Poduska, Sr. Chairman, Advanced Visual Systems 2003
F. Grant Saviers Retired Chairman, Adaptec 2003
John F. Shoch Partner, Alloy Ventures 2003
Stephen L. Squires Vice President, Hewlett-Packard 2003
Pierluigi Zappacosta Chairman, Digital Persona 2005

Len Shustek — Mr. Shustek's educational background is in computer science (M.S., Ph.D.,
Stanford University) by way of physics (B.S., M.S., Polytechnic University in Brooklyn N.Y.). After
graduation he joined the faculty at Carnegie Mellon University as an assistant professor of computer
science. In 1979 he co-founded Nestar Systems Inc., an early producer of networked client-server
computer systems. In 1986 he co-founded Network General Corporation, a manufacturer of network
analysis tools, notably "The Sniffer™." The company became Network Associates Inc. after merging
with McAfee Associates and PGP. Shustek is now semi-retired and serves on the boards of several high-
tech startups and three non-profit organizations. Mr. Shustek teaches occasionally as a consulting
professor at Stanford University, and is a partner at VenCraft, a small "angel financing" venture capital
fund. He is also a trustee of Polytechnic University, and chairman of the board of trustees of Computer
History Museum.

Sally M. Abel — Ms. Abel is chair of the Trademark Group at Fenwick & West LLP, a law firm
specializing in high-tech matters headquartered in Palo Alto, Calif., with offices in Washington, D. C. and
San Francisco. She focuses on international trademark and trade name counseling, including the
development and management of international trademark portfolios and trademark rights in cyberspace.
She was a member of the board of directors of the International Trademark Association (INTA) for two
years. From 1996 to 1998, she chaired INTA's Internet Subcommittee, and more recently chaired INTA's
Issues and Policy Committee. In 2001, Ms. Abel was one of only 17 California lawyers recognized by
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Law Research International Ltd. in their 2001 Survey, "An International Who's Who of Trademark
Lawyers."

David Anderson — Mr. Anderson is CEO of Sendmail in Emeryville, Calif. He is chairman of
GeoFin Corp. and a director of four other small companies. Mr. Anderson was at Amdahl Corporation
for over 27 years. From Amdahl's days as a startup to Fortune 200 status, and now as a major part of
Fujitsu Corporation, Mr. Anderson helped build the company, most recently as chief technical officer. He
held positions in all parts of the business including general manager of all product businesses, VP of
business management, head of marketing and co-founder of Amdahl's Computer Architecture group. Mr.
Anderson graduated from Stanford University in 1971 with an M.S. and a B.S. in electrical engineering
and computer science.

C. Gordon Bell — Mr. Bell is a senior researcher at Microsoft, and a computer industry
consultant. He spent 23 years at Digital Equipment Corporation as vice president of R&D; while there,
he was responsible for the first mini- and timesharing computers and led the development of DEC's
highly-successful VAX architecture. Mr. Bell was involved in designing many products at Digital, and
starting several companies. As the first assistant director for computing at the National Science
Foundation (NSF), he led the National Research Network panel that became the NII/GII, and was an
author of the High Performance Computer and Communications Initiative.

Mr. Bell is a member of the National Academy of Engineering, and the American Academy of
Arts and Sciences. In 1991, he received the National Medal of Technology from President George Bush.

Peggy Burke — Ms. Burke is the founder and CEO of 1185 Design, an award-winning, high-end
graphic design firm specializing in corporate identity, Web sites, collateral and packaging for high-tech
firms. She has done extensive work in Silicon Valley for Fortune 100 companies such as Adobe Systems,
Cisco Systems, IBM and Sun Microsystems, as well as numerous startup and venture firms. Ms. Burke is
a member of the Young President's Organization; a trustee on the boards of The Djerassi Foundation and
Sand Hill Systems; and an advisor to Isabella Capital. She holds a B.S. degree in graphic design from the
University of Cincinnati.

Lori Kulvin Crawford — Ms. Crawford is a managing director of Infinity Capital, an early-stage
venture capital firm. She is the firm's chief operating officer in addition to her investment focus in the
software sector. Previously, Ms. Crawford was a partner with PricewaterhouseCoopers where she ran a
tax, financial and business advisory practice. Her 23 years of experience includes mergers and
acquisitions, transaction due diligence, domestic and international joint venture structuring and financial
modeling for both private and public companies. Ms. Crawford has been active in the community, most
recently stepping down from the board of the Mid-Peninsula YMCA where she was a participant for 15
years.

Andrea (Andy) Cunningham — Ms. Cunningham is founder and chief executive officer of
Citigate Cunningham, a marketing and strategic communication consulting firm serving high-tech
companies including Cisco, Motorola, Hewlett-Packard and Pitney Bowes. Ms. Cunningham served as
the 1998-1999 chapter chairman for the Young Presidents' Organization (YPO) Northern California
Chapter and currently serves as a senior advisor to the Chapter. She was elected to serve as the senior vice
president, communications, for the YPO International Executive Committee 2001-2002. She was named a
Henry Crown Fellow in 1998. Among her board affiliations are The Aspen Institute, The Nueva School,
the Foundation for Student Communication at Princeton University and the Journal of Integrated
Marketing Communication at Northwestern University. She received a B.A. in English from
Northwestern University.
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Donna Dubinsky — In addition to her current position as CEO, Ms. Dubinsky co-founded
Handspring with Jeff Hawkins in July 1998 to create a new breed of hand-held computers for consumers.
Ms. Dubinsky first joined Mr. Hawkins at Palm Computing in 1992, shortly after the company was
founded. She brought with her more than 10 years of marketing and logistics experience from Apple and
Claris. As president and CEO of Palm Computing, Ms. Dubinsky helped make the PalmPilot the best-
selling hand-held computer and the most rapidly adopted new computing product ever produced. Ms.
Dubinsky and Mr. Hawkins introduced the original PalmPilot in February 1996, a move that revitalized
the hand-held computing industry. Ms. Dubinsky also serves as a director of Intuit Corporation. She
earned her B.A. from Yale University and her M.B.A. from the Harvard Graduate School of Business
Administration.

David Emerson — Mr. Emerson is general counsel and vice president of worldwide legal affairs
at Clarent Corporation. He was previously an attorney at Cooley Godward LLP, where he provided legal
counsel to high-tech companies, primarily in the semiconductor, data storage and wireless telecom
industries. He began his career in 1975 at Data General Corporation. Later, while at Integrated Circuit
Systems, Inc., he played a significant role in designing the first microprocessor implementations of the
PDP-11 and VAX-11 for Digital Equipment Corporation.

Eric Hahn — Mr. Hahn is the founding partner of Inventures Group, a leading "mentor
investment" firm based in Palo Alto, Calif. Some of Inventures' past and current projects include
Accept.com (acquired by Amazon), Kana, Red Hat, LoudCloud, RemarQ (acquired by Critical Path) and
Disappearing, Inc. Prior to founding Inventures Group, Mr. Hahn served as the chief technical officer for
Netscape Communications, Inc. and as a member of the company's executive committee. As CTO, Mr.
Hahn guided the company's technical direction and long-range product strategy and was the executive
proponent of Netscape's open source strategy. He also served as general manager of Netscape's Server
Products Division, overseeing Netscape's product development and marketing activities for enterprise
Internet, intranet and extranet servers. Mr. Hahn was previously founder and CEO of Collabra Software, a
leading groupware provider that was acquired by Netscape in 1995. Mr. Hahn began his career at Bolt,
Beranek and Newman where he worked on the Arpanet, the precursor to the Internet. He holds a B.S. in
computer science and an honorary doctorate in science from the Worcester Polytechnic Institute.

Gardner Hendrie — Mr. Hendrie joined Sigma + Partners, a venture capital firm, in 1985,
following a 25 year career in the computer systems business. At Sigma he has been responsible for
investments in Argon Networks, Atria Software, Cascade Communications, Chipcom, Epoch Systems,
GeoTel Communications, Synernetics, Wellfleet Communications and Xyplex, among others. In 1980,
he was one of the three founders of Stratus Computer, Inc., where he led hardware development for the
first commercial fault-tolerant computer system that did not rely on complex software for fault detection
and recovery. Prior to founding Stratus, he was with Data General Corporation, where he designed the
microNova, the first commercial single chip, 16-bit microprocessor-based minicomputer.

Earlier in his career, Mr. Hendrie worked at Computer Control Company, and after it was
acquired, at Honeywell, Inc. While at Computer Control, he was responsible for the conception and
design of the world's first 16-bit minicomputer, the DDP 116. He is also a director of the Boston Lyric
Opera.

Peter Hirshberg — Mr. Hirshberg is president of Gloss.com, a Web-based subsidiary of the Estee
Lauder Company. He was previously chairman of Interpacket Networks, a provider of Internet services
via satellite, which was acquired by American Tower Corporation. Previously, Mr. Hirshberg served as
founder and CEO of Elemental Software, and headed a new media strategy firm, Peter Hirshberg &
Associates, where he developed marketing strategies for America Online, Microsoft, NBC Television
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Network and Pacific Bell as well as AboutFace, Lauder's Clinique brand's first foray into the Internet. He
spent nine years with Apple Computer, most recently as director of enterprise markets, growing Apple's
largest business and government revenue to $1 billion annually. In addition, he spearheaded the
company's entry into the online service arena.

Mr. Hirshberg received a B.A. from Dartmouth College and an M.B.A. from the Wharton School
of the University of Pennsylvania. He is a new media advisor to National Public Radio, and a member of
the board of directors of Firetalk Communications. He was named a Henry Crown Fellow in 1999.

Charles House — Mr. House currently serves as Director of Societal Impact of Technology at
Intel Corporation. Previously, Mr. House served as President of Spectron MicroSystems, a subsidiary of
Dialogic, and then as Executive Vice President of Communications Research at Dialogic when Spectron
MicroSystems was acquired by Texas Instruments. He is also 30-year veteran of Hewlett-Packard. Mr.
House is an IEEE Fellow, a recipient of the Electronics Award Achievement, and an inductee into the
Computer Design Hall of Fame. Mr. House has a B.S. in engineering physics from the California
Institute of Technology; an M.S.E.E. from Stanford University; an M.A. in the history of science from the
University of Colorado and an M.B.A. (Strategic Studies) from Western Behavioral Sciences Institute
(now the University of California, San Diego).

David House — Mr. House is chairman, president and CEO of Allegro Networks. He has over 34
years of experience at the forefront of high technology and networking. Mr. House began his computer
career in 1965 as a computer designer for Raytheon, Honeywell and Microdata, where he served as
director of computer development. In 1974, he joined Intel Corp., and in 1978 became general manager of
the company's Microcomputer Components Division. In that role, he helped lead the development of the
company's leading microprocessor product line, up to and including the Pentium Processor, and grew that
business from $40 million to $4 billion per year. He was also instrumental in the success of the "Intel
Inside" marketing program credited with helping establish Intel microprocessors as the industry standard.
Mr. House also previously served as CEO of Bay Networks and President of Nortel after the merger of
the two companies. Mr. House earned a B.S.E.E. degree in electrical engineering from Michigan
Technological University and an M.S.E.E. from Northeastern University in Boston.

Christine Hughes — Ms. Hughes is CEO and co-founder of Achievement Plus, a private
company that works with community organizations to provide affordable and convenient year-round
tutoring for students K-12. She is also a venture partner with Avansis Ventures, an early stage venture
capital fund. Ms. Hughes is on the board of directors of Infodata and Rightforce, and is on the advisory
board for Whale Communications and PrivacyRight. She holds a B.A. from San Francisco College for
Women (University of San Francisco).

John Mashey — Mr. Mashey is managing partner and chief scientist with Sensei Partners LLC, an
early-stage venture capital firm. Previously, he was VP and chief scientist at Silicon Graphics. He is an
ancient UNIX person, having started work on it at Bell Labs in 1973, and continuing there for 10 years.
He moved to Silicon Valley in 1983, joining Convergent Technologies, and ending as director of
software. Mr. Mashey joined MIPS Computer Systems in early 1985, managing operating systems
development, and helping design the MIPS RISC architecture, as well as specific CPUs, systems and
software. He continued similar work at SGI after MIPS SGI acquired MIPS in 1992, most recently
contributing to the design of SGI's NUMAflex modular computer architecture. He holds a Ph.D. in
computer science from Pennsylvania State University.

Isaac R. Nassi — Mr. Nassi is entrepreneur in residence at Allegis Capital, where he helps analyze
companies seeking venture capital. Previously, he was director of engineering at Cisco Systems, vice
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president of product operations and chief technology officer at InfoGear Technology Corporation and
senior vice president at Apple Computer. Nassi has been a visiting scholar at Stanford University, a
research affiliate at the Massachusetts Institute of Technology and a visiting scholar in electrical
engineering and computer science at the University of California, Berkeley. He was a member of the
Federal Networking Council advisory committee of the National Science Foundation (NSF), the Council
on Competitiveness advisory committee, the board of directors of Congregation Beth David (Saratoga,
California) and the board of advisors of HyperBanner, Inc.

Mr. Nassi holds a Certificate for Distinguished Service from the U.S. Department of Defense for
his design work on the programming language Ada. He served for six years as a member of the
Advanced Research Projects Agency's Information Systems and Technology group, which advised ARPA
on information science research priorities. Mr. Nassi holds an M.S. and a Ph.D. in computer science, and
a B.S. in mathematics from the State University of New York (SUNY) at Stony Brook.

Suhas Patil — Mr. Patil is founder and chairman emeritus of Cirrus Logic, a leading
semiconductor company. He is also chairman of Navin.com, Reez.com and Tufan, Inc., all high-tech
companies in Silicon Valley. From 1970 to 1975, Mr. Patil was assistant professor of electrical
engineering at MIT where from 1972 to 1974 he also served as assistant director of Project MAC (Multi-
Access Computer), and worked in the area of computer architecture and related topics. From 1975 to
1980 Patil was an associate professor of computer science at the University of Utah. In 1980 he started
Patil Systems Inc. in Salt Lake City, which in 1984 moved to Silicon Valley and became Cirrus Logic.
He earned his M.S. in electrical engineering from MIT in 1967 and a Sc.D. degree in electrical
engineering, also from MIT, in 1970. In 1995, the Indian Institute of Technology, Kharagpur, awarded
Patil an Honorary Sc.D. He also serves on the boards of The Tech Museum and the World Affairs
Council of Northern California.

Bernard L. Peuto — Mr. Peuto is president of Concord Consulting and chairman of PhotoTablet.
He has held key positions at Sun Microsystems (vice president and general manager), ViewTech
(founder, chairman and president), Zilog (director of product development and principal architect) and
Amdahl (computer architect). At Zilog he was director of the Component Design Engineering Group and
the principal architect for the Z8000, MMU, Z-Bus and the Z8 processors and concepts. Mr. Peuto is
presently a member of the editorial board of Microprocessor Report. He holds a Ph.D. in computer
science from University of California, Berkeley.

John William Poduska, Sr. — Mr. Poduska is chairman of the board for Advanced Visual
Systems Inc. (AVS). Previously, he was a founder, vice president of research and director of Prime
Computer; founder, CEO and chairman of Apollo Computer; founder, CEO and chairman of Stellar
Computer; and chairman and CEO of Stardent Computer (formed by the merger of Stellar and Ardent).
Prior to that, Mr. Poduska was director of the Honeywell Information Center; chief of the Computer
Systems Branch of NASA's Electronic Research Center, which worked on various lunar and Mars
missions. He has also been an assistant professor of electrical engineering and holds an Sc.D. from MIT
and an honorary doctorate of Humane Letters from Lowell University.

Mr. Poduska's awards include the prestigious McDowell Award of the IEEE, and the MIT
Corporate Leadership and Distinguished Industrial Achievement Awards. He is a member of the National
Academy of Engineering and of several boards, including the Boston Ballet Lyric Opera, Safeguard
Scientifics, Cambridge Technology Partners and Union Pacific Resources.

F. Grant Saviers — Mr. Saviers joined Adaptec as chief operating officer, president and board
member in 1992, becoming CEO in 1995 and chairman in 1997. He was with Digital Equipment
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Corporation from 1968 to 1992, first as vice president of storage systems and then as vice president of PC
systems and peripherals. Mr. Saviers serves on the corporate boards for Analog Devices, Chaparral
Network Storage, NetSilicon, Crag Technologies and Digital Products. In the non-profit sector, Mr.
Saviers is a trustee of Hawthorne College, and is on the advisory boards of the College of Engineering at
the University of California, Berkeley and the Leavey School of Business at Santa Clara University. He
earned his B.S. and M.S. in engineering (computing) from Case Western Reserve University, and
attended a business leadership program at the University of New Hampshire and an advanced
management program at Harvard University.

John F. Shoch — Mr. Shoch is a partner with Alloy Ventures, a private equity firm focused on
information technology and the life sciences. From 1980 to 1982 he served as assistant to the president of
the Xerox Corporation and director of the Corporate Policy Committee. From 1982 to 1985 he served as
president of the Office Systems Division of Xerox. Previously, he was part of the research staff at the
Xerox Palo Alto Research Center. In 1985 he became a general partner at Asset Management Company,
a venture capital firm located in Palo Alto, Calif. Mr. Shoch has served on the board of directors of
Remedy Corporation, Red Brick Systems, Conductus and a number of private high-tech firms. In
addition, he has taught at Stanford University, and is a member of the ACM and the IEEE. He received a
B.A. in political science, and an M.S. and Ph.D. in computer science from Stanford University.

Stephen L. Squires — Mr. Squires is vice president and chief science officer for Hewlett-Packard
Company. He is responsible for providing leadership in establishing overall strategic scientific and
technical directions, including the architecture of the digital renaissance for the 21st century Internet.
Prior to joining HP in November 2000, Mr. Squires was the special assistant for information technology
to the director of the Defense Advanced Research Projects Agency (DARPA). During his career at
DARPA, he developed plans for, managed, and directed the scalable systems parts of the DARPA
Strategic Computing Program, the Federal High Performance Computing and Communications Program
and its extension to the National Information Infrastructure. He joined DARPA in 1983 as a program
manager after many years working at the National Security Agency (NSA). At the NSA, he worked on
advanced technologies, many in cooperation with DARPA, such as early interactive time sharing systems
with graphics, UNIX, ARPAnet, extensible programming systems, local area networks, the early Internet,
personal computing, VLSI design, rapid prototyping and the highest performance information system
technologies. Mr. Squires earned his Ph.D. from Harvard University.

Pierluigi Zappacosta — Mr. Zappacosta is the founder of Logitech, where he served over 16
years (1981-1998) in various positions, including president and CEO. He is chairman of Digital Persona,
a company building the Internet authentication infrastructure based on biometrics (fingerprints). He is a
member of Freedom Technology Ventures, a startup accelerator supporting the development of
technologies that benefit individual liberties, and is a member of the business advisory board of the
Reason Foundation, a libertarian think-tank. Mr. Zappacosta holds an M.S. in computer science from
Stanford University and a Laurea in electrical engineering from the University of Rome.
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Management

The day to day operations of the Corporation are managed by the Executive Director and Chief
Executive Officer, whose responsibilities also include refining the vision of the Corporation and
developing a strategy for accomplishing that vision. The Board also appoints a Chief Financial Officer,
and other officers of the Corporation. Staff are hired to assist with running the Corporation's operations.
Biographies of staff involved with management of finances are listed below.

John Toole, Executive Director and Chief Executive Officer. Formerly one of two deputy
directors at the National Center for Supercomputing Applications (NCSA) at the University of Illinois,
Urbana Champaign, Mr. Toole oversaw the technical operation and coordination of the National
Computational Science Alliance throughout the United States. It was one of two initiatives funded by the
National Science Foundation's Partnerships for Advanced Computational Infrastructure (PACI) program.
Prior to the NCSA, Mr. Toole was the first fulltime director of the National Coordination Office (NCO)
for Computing, Information, and Communications, appointed by the White House to coordinate research
directions across 10 Federal Agencies. He also served as executive director for High Performance
Computing and Communications for the Defense Advanced Research Projects Agency (DARPA), and as
acting director — after several years as program manager and deputy office director — of DARPA's
Computing Systems Technology Office (CSTO), which was responsible for advancing computing
systems technologies.

Mr. Toole retired from the U.S. Air Force in 1994 after more than 22 years of service in various
technical and management positions. In addition to his DARPA experience, he managed a VLSI
Computer Aided Design (CAD) branch at the National Security Agency, studied computer engineering at
the University of Texas at Austin, worked in hardware/software performance analysis of large scale
computing systems, and designed and implemented portions of real time operating systems. Mr. Toole
holds a B.S. and M.S.E.E. degrees from Cornell University.

Karen Matthews, Executive Vice-President, Chief Financial Officer. Ms. Matthews joined the
Computer History Museum in 1999, bringing with her more than 20 years of marketing, sales, and
business management experience. Prior to joining the Museum, Ms. Matthews was founder, president
and CEO of University Video Communications, a pioneering creator and distributor of educational
multimedia content chronicling major achievements in the worldwide technology community. Ms.
Matthews previously managed marketing and video communications projects at Stanford University and
worked as an executive recruiter in the Far East and the San Francisco Bay Area, helping to staff key
management and technical positions in dozens of Silicon Valley start-ups.

Ms. Matthews served for four consecutive terms as president of the board of the San Jose Institute
of Contemporary Art and remains a contributing board member. She has served on numerous strategic
planning and grant review panels for the Office of Cultural Affairs of the City of San Jose. She is a
member of the Board of Advisors of Zero One: the Art and Technology Network, a non-profit incubator
exploring the synthesis of art, technology and culture. United States Senator Dianne Feinstein and then
San Jose Mayor Susan Hammer recognized her in 1996 as an "Outstanding Woman of Silicon Valley."

David A. Miller, Vice President of Development. Mr. Miller joined the Computer History
Museum in 2001, bringing with him 20 years of development, marketing and management experience. As
vice president of development, Mr. Miller is responsible for the overall fundraising for the Museum. He
also plays an active role in the organization's overall management. Prior to joining the Museum, Mr.
Miller was director of sales and marketing at Select Systems, a leading enterprise software consulting
company in the Silicon Valley and executive director of the American Heart Association in San Mateo
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County.

Mr. Miller spent several years as director of development for several non-profit organizations
including, Weber State University, Easter Seal Society of Utah and the Children's Museum of Utah. He
also served as president of the board for the Utah Nonprofits Association, spent four years on the Young
Alumni Board of Directors for the University of Utah and has served as chairman of the Public Relations
Strategy Committee for the Utah Governor's Task Force on Cultural Strategy.

Financial Information

The Corporation's Financial Statements for the year ended June 30, 2002 are included in
Appendix A and should be read in their entirety. The financial statements of the Corporation have been
prepared on the accrual basis of accounting to conform to generally accepted accounting principles.

Investments

The Corporation has an unencumbered investment portfolio and certain other revenues to finance
its operations.

Investment Policy.

The Board has adopted an investment policy that focuses on preservation of capital through
investment in primarily fixed income securities. The current investment policy authorizes investments of
$500,000 to $1,000,000 per issue in government agency bonds selling at or below par, investments in
money market funds, and an investment of a maximum of $1,000,000 (currently $240,000) in a certain
private equity investment. No other equity investments are currently authorized.

Summary of Investments. The table below provides a summary of the Corporation's
investments.

Computer History Museum
Breakdown of Investments by Type

June 30, 2001 June 30, 2002
Money Market and Mutual Funds $ 14,033,086 $ 17,986,170
U.S. Government Bonds and Notes 0 2,055,516
Limited Partnership Interest 208,832 224,869
Total $ 14,241,918 $ 20,266,555

Source: Computer History Museum.
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Employees

As of June 30, 2002, the Corporation employed approximately 18 full-time equivalent employees.
The employees are not unionized and the Corporation does not expect any difficulties with employee
relations for the foreseeable future.

Insurance

Upon acquisition of the Project, the Corporation will insure the Project for its replacement value.
Commercial general liability coverage has been obtained from Penn-America Insurance Company with a
general limit of $2 million. The Corporation is covered by a California Workers' Compensation Policy.

INVESTMENT CONSIDERATIONS

The following information should be considered by prospective investors in evaluating the Bonds.
However, the following does not purport to be an exclusive listing of risks and other considerations that
may be relevant to investing in the Bonds, and the order in which the following information is presented
is not intended to reflect the relative importance of any such risks and considerations.

General

Under the Loan Agreement, the debt service on the Bonds is payable from payments to be made
by the Corporation provided, however, that neither the Corporation’s Board-restricted endowment, its
donor-restricted endowment, nor its collection will be available to make Loan Payments. The obligations
of the Corporation to pay the debt service of the Bonds is an unsecured, general obligation of the
Corporation. No property, assets or revenues of the Corporation will be pledged to the payment of the
Bonds. Generally, a significant factor behind the ratings on the Bonds is the Corporation's substantial
unrestricted reserves and portfolio of investments. A significant decrease in the value of the unrestricted
reserves or investments of the Corporation could have a material adverse impact on its ability to pay the
Bonds.

Federal Tax-Exempt Status of the Bonds

Tax-Exempt Status of Interest on the Bonds. The Internal Revenue Code of 1986, as amended
(the "Code") imposes a number of requirements that must be satisfied for interest on state and local
obligations, such as the Bonds, to be excludable from gross income for federal income tax purposes.
These requirements include limitations on the use of Bond proceeds, limitations on the investment
earnings of Bond proceeds prior to expenditure, a requirement that certain investment earnings on Bond
proceeds be paid periodically to the United States and a requirement that the issuers file an information
report with the Internal Revenue Service (the "IRS"). The Authority and the Corporation have
covenanted in certain of the documents referred to herein that they will comply with such requirements.
Failure by the Corporation to comply with the requirements stated in the Code and related regulations,
rulings and policies may result in the treatment of interest on the Bonds as taxable, retroactively to the
date of issuance of the Bonds.

Tax-Exempt Status of the Corporation. The tax-exempt status of interest on the Bonds presently
depends upon the maintenance by the Corporation of its status as an organization described in Section 103
of the Code. The maintenance of such status is contingent upon compliance with general rules
promulgated in the Code and related regulations regarding the organization and operation of tax-exempt
entities, including their operation for charitable purposes and their avoidance of transactions which may
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cause their earnings or assets to inure to the benefit of private individuals. As these general principles
were developed primarily for public charities which do not conduct large-scale technical operations and
business activities, they often do not adequately address the myriad of operations and transactions entered
into by modern tax-exempt organizations.

Audit. In December 1999, as a part of a larger reorganization of the IRS, the IRS commenced
operation of its Tax Exempt and Government Entities Division (the "TE/GE Division"), as the successor
to its Employee Plans and Exempt Organizations division. The new TE/GE Division has a subdivision
that is specifically devoted to tax-exempt bond compliance. Public statements by IRS officials indicate
that the number of tax-exempt bond examinations is expected to increase significantly under the new
TE/GE Division. As a result of this development and other ongoing IRS audit programs, tax-exempt
organizations are increasingly subject to a greater degree of scrutiny. The following penalties are
available to the IRS under the Code with respect to a tax-exempt entity engaged in unlawful, private
benefit: (1) the imposition of excise taxes on so-called "excess benefit transactions" under Internal
Revenue Code Section 4958; and (2) the revocation of tax-exempt status. Although the IRS has not
frequently revoked the tax-exempt status of nonprofit corporations or trusts, it could do so in the future.
Loss of tax-exempt status by the Corporation would most likely result in loss of tax exemption of interest
on the Bonds and of future tax-exempt debt of the Corporation, if any, and defaults in covenants
regarding the Bonds and existing and future tax-exempt debt, if any, would likely be triggered. Loss of
tax-exempt status of the Corporation would also have material adverse consequences on the financial
condition of the Corporation.

The Corporation has not sought to obtain a private letter ruling from the IRS with respect to the
Bonds, and the opinion of Quint & Thimmig LLP is not binding on the IRS. There is no assurance that an
IRS examination of the Bonds will not adversely affect the market value of the Bonds. See the section
entitled "TAX MATTERS" herein.

Public Charity Status of the Corporation

On July 27, 1999, the Corporation received an initial determination from the IRS confirming the
Corporation's status as an organization described in Section 501(c)(3) of the Code and not a private
foundation under Section 509 of the Code. The Corporation's status as such is in the "advance ruling
period" until June 30, 2003, after which point the IRS will make a final determination as to whether the
Corporation is a publicly supported charity or a private foundation. The Corporation believes that it will
be determined to be a publicly supported charity, and not a private foundation within the meaning of
Section 509 of the Code. In the event, however, that the IRS determines the Corporation to be a private
foundation, the Corporation will be subject to retroactive and future excise taxes on net investment
income, and the Corporation will have to comply with other regulatory requirements applicable to private
foundations. Further, if determined to be a private non-operating foundation, contributions to the
Corporation will not be as tax advantaged.

Unrelated Business Income

In recent years, the IRS and state, county and local taxing authorities have been undertaking
audits and reviews of the operations of tax-exempt organizations with respect to their exempt activities
and the generation of unrelated business taxable income ("UBTI"). The Corporation has not historically
generated any UBTI. However, following its acquisition of the Project, the Corporation may generate
UBTI leases of portions of the Project it does not occupy. The Corporation also may participate in
activities that generate additional UBTI in the future. Management of the Corporation believes it has
properly accounted for and reported UBTI; nevertheless, an investigation or audit could lead to a
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challenge which could result in taxes, interest and penalties with respect to unreported UBTI and in some
cases could ultimately affect the tax-exempt status of the Corporation as well as the exclusion from gross
income for federal income tax purposes of the interest on the Bonds and other future tax-exempt debt of
the Corporation, if any.

State Income Tax Exemption

The State has not been as active as the IRS in scrutinizing the income tax exemption of
organizations, though this does not preclude future State scrutiny, and it is likely that the loss by the
Corporation of federal tax exemption would also trigger a challenge to the State tax exemption of the
Corporation. Depending on the circumstances, such an event could be adverse and material.

Investment of Funds Risk

All funds and accounts held under the Indenture are required to be invested in Eligible Securities
as provided under the Indenture. See Appendix B attached hereto for a summary of the definition of
"Eligible Securities". See the financial statements of the Corporation attached as Appendix A for a
summary of the investments of the Corporation as of the date of such financial statements. All
investments, including the Eligible Securities and other investments made by the Corporation, contain a
certain degree of risk. Such risks include, but are not limited to, a lower rate of return than expected, loss
of market value and loss or delayed receipt of principal. The occurrence of these events with respect to
amounts held under the Indenture or by the Corporation could have a material adverse effect on the
security of the Bonds.

Seismic Risks

The Project is located in a seismically active region of northern California. The Project has been
designed to meet all applicable seismic standards. However, the occurrence of severe seismic activity in
the area could result in substantial damage to the Project. The Loan Agreement does not require
earthquake insurance on any property of the Corporation.

Fundraising Risk

For a variety of reasons, fundraising results may be difficult to project with precision. These
reasons include the voluntary nature of charitable giving, the effect of the general and local economy on
giving, the effectiveness of the marketing of a capital campaign and many other factors. Furthermore, the
Corporation currently has a small base of donors. Contribution and pledge revenue from fourteen
Trustees and four other non-Trustee donors accounted for 81% of total contributions and pledge revenue
for the year ending June 30, 2002. The loss of one or more of these donors may have an adverse effect on
the finances of the Corporation. While the Corporation believes its fundraising goals to be reasonable,
there can be no assurance that the goals of the fundraising campaign will be realized.

Bankruptcy and Other Factors that Could Affect Security for the Bonds

The ability of the Trustee to enforce the obligations of the Corporation under the Loan Agreement
may be limited by laws relating to bankruptcy, insolvency, reorganization or moratorium and by other
similar laws affecting creditors rights, including equitable principles. In addition, the Trustee's ability to
enforce such agreements will depend upon the exercise of various remedies specified by such documents
which may in many instances require judicial actions that are often subject to discretion, delay and
substantial costs or that otherwise may not be readily available or may be limited.
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The various legal opinions to be delivered concurrently with the issuance of the Bonds will be
qualified as to the enforceability of the various legal instruments by limitations imposed by State and
federal laws, rulings and decisions affecting remedies, and by bankruptcy, reorganization or other laws of
general application affecting the enforcement of creditors' rights, including equitable principles.

The Trustee's security interest in the Revenues under the Indenture may be subordinated to the
interest and claims of others in several instances. Some examples of cases of subordination of prior
claims are (1) statutory liens, (ii) rights arising in favor of the United States of America or any agency
thereof, (iii) present or future prohibitions against assignment in any statutes or regulations, (iv)
constructive trusts, equitable liens or other rights impressed or conferred by any state or federal court in
the exercise of its equitable jurisdiction, (v) federal or state bankruptcy or insolvency laws that may affect
the enforceability of the Loan Agreement or pledge of Revenues, (vi) rights of third parties in Revenues
converted to cash and not in the possession of the Trustee or a depository bank, (vii) commingling of
proceeds of Revenues with other moneys of the Corporation not subject to the security interest in the
Revenues; and (viii) claims that might arise if appropriate financing or continuation statements are not
filed in accordance with the California Uniform Commercial Code as from time to time in effect.

THE AUTHORITY

The Authority is a joint powers agency duly organized and existing under the laws of the State of
California. The Authority was formed pursuant to the terms of a Joint Powers Agreement, dated as of
April 1, 1990, as amended as of September 18, 1990 and June 9, 1992, and the Act in order to assist
nonprofit corporations and other entities to obtain financing for projects located within the several
jurisdictions of Authority members with purposes serving the public interest.

THE BONDS ARE SPECIAL OBLIGATIONS OF THE AUTHORITY, PAYABLE SOLELY
FROM AND SECURED BY THE PLEDGE OF REVENUES PURSUANT TO THE INDENTURE.
NEITHER THE AUTHORITY, THE ASSOCIATION OF BAY AREA GOVERNMENTS ("ABAG")
OR THE MEMBERS OF THE AUTHORITY OR ABAG SHALL BE DIRECTLY OR INDIRECTLY
OR CONTINGENTLY OR MORALLY OBLIGATED TO USE ANY OTHER MONEYS OR ASSETS
OF THE AUTHORITY, ABAG OR ANY OF ITS MEMBERS TO PAY ALL OR ANY PORTION OF
DEBT SERVICE DUE ON THE BONDS. THE BONDS AND THE OBLIGATION TO PAY
PRINCIPAL OF AND INTEREST THEREON AND ANY REDEMPTION, PREMIUM WITH
RESPECT THERETO DO NOT CONSTITUTE AN INDEBTEDNESS OR AN OBLIGATION OF THE
AUTHORITY OR ABAG, THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION
THEREOF, WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY DEBT
LIMITATION, OR A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWERS OF
ANY OF THEM, BUT SHALL BE PAYABLE SOLELY FROM THE REVENUES DESCRIBED
HEREIN. NO OWNER OF THE BONDS SHALL HAVE THE RIGHT TO COMPEL THE EXERCISE
OF THE TAXING POWER OF THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION
THEREOF TO PAY ANY PRINCIPAL OF, PURCHASE PRICE, PREMIUM, IF ANY, OR INTEREST
ON THE BONDS. NEITHER THE AUTHORITY NOR ABAG HAVE ANY TAXING POWER.

TAX MATTERS
Opinion of Bond Counsel
In the opinion of Quint & Thimmig LLP, Bond Counsel, under existing statutes and court

decisions and assuming continuing compliance with certain tax covenants described herein, interest on the
Bonds is excluded from gross income for Federal income tax purposes pursuant to Section 103 of the
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Code. Interest on the Bonds is not treated as a preference item in calculating the alternative minimum tax
imposed on individuals and corporations under the Code; such interest, however, is included in the
adjusted current earnings of certain corporations for purposes of calculating the alternative minimum tax
imposed on such corporations. In rendering its opinion, Bond Counsel has relied on certain
representations, certifications of fact, and statements of reasonable expectations made by the Authority
and the Corporation and others in connection with the Bonds, and Bond Counsel has assumed compliance
with certain ongoing covenants to comply with applicable requirements of the Code to assure the
exclusion of interest on the Bonds from gross income under Section 103 of the Code.

In addition, in the opinion of Bond Counsel, under existing statutes, interest on the Bonds is
exempt from present State of California personal income taxes.

Bond Counsel expresses no opinion regarding any other Federal or state tax consequences with
respect to the Bonds. Bond Counsel renders its opinion under existing statutes and court decisions as of
the issue date and assumes no obligation to update its opinion after the issue date to reflect any future
action, fact or circumstance, or change in law or interpretation, or otherwise. Bond Counsel expresses no
opinion on the effect of any action taken in reliance upon an opinion of other counsel on the exclusion
from gross income for Federal income tax purposes of interest on the Bonds.

Certain Ongoing Federal Tax Requirements and Covenants

The Code establishes certain significant ongoing requirements that must be met subsequent to the
issuance and delivery of the Bonds in order that interest on the Bonds be and remain excluded from gross
income under Section 103 of the Code. These requirements include, but are not limited to, requirements
relating to use and expenditure of gross proceeds of the Bonds, yield and other restrictions on investments
of gross proceeds, and the arbitrage rebate requirement that certain excess earnings on gross proceeds be
rebated to the Federal government. Noncompliance with such requirements may cause interest on the
Bonds to become included in gross income for Federal income tax purposes retroactive to their issue date,
irrespective of the date on which such noncompliance occurs or is discovered. The Authority and the
Corporation have covenanted to comply with certain applicable requirements of the Code to assure the
exclusion of interest on the Bonds from gross income under Section 103 of the Code.

Certain Collateral Federal Tax Consequences

The following is a brief discussion of certain collateral Federal income tax matters with respect to
the Bonds. It does not purport to deal with all aspects of Federal taxation that may be relevant to a
particular owner of a Bond. Prospective investors, particularly those who may be subject to special rules,
are advised to consult their own tax advisors regarding the Federal tax consequences of owning and
disposing of the Bonds.

Prospective owners of the Bonds should be aware that the ownership of such obligations may
result in collateral Federal income tax consequences to various categories of persons, such as corporations
(including S corporations and foreign corporations), financial institutions, property and casualty and life
insurance companies, individual recipients of Social Security and railroad retirement benefits, individuals
otherwise eligible for the earned income tax credit, and taxpayers deemed to have incurred or continued
indebtedness to purchase or carry obligations the interest on which is not included in gross income for
Federal income tax purposes. Interest on the Bonds may be taken into account in determining the tax
liability of foreign corporations subject to the branch profits tax imposed by Section 884 of the Code.
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Legislation affecting municipal bonds is regularly under consideration by the United States
Congress. There can be no assurance that legislation enacted or proposed after the date of issuance of the
Bonds will not have an adverse effect on the tax-exempt status or market price of the Bonds.

A copy of the proposed forms of opinions of Bond Counsel are attached hereto as Appendix C.
APPROVAL OF LEGALITY

The validity of the issuance of the Bonds under California law is subject to the approval of
Quint & Thimmig LLP, San Francisco, California, acting as Bond Counsel. The proposed form of the
legal opinion of Bond Counsel is attached hereto as Appendix C. Certain legal matters will be passed
upon for the Underwriter by Hawkins, Delafield & Wood, San Francisco, California, for the Authority by
Jones Hall, A Professional Law Corporation, San Francisco, California, for the Corporation by Steefel,
Levitt & Weiss, San Francisco, California for the Bank by Fulbright & Jaworski LLP, Los Angeles,
California.

ABSENCE OF MATERIAL LITIGATION
The Authority

There is no pending or, to the best knowledge of the Authority, threatened litigation seeking to
restrain or enjoin the issuance, sale, execution or delivery of the Bonds, or in any way contesting or
affecting the validity of the Bonds or any proceeding of the Authority taken with respect to the issuance
or sale thereof, the pledge or application of any moneys or security provided for the payment of the
Bonds, or existence or powers of the Authority, or the authority of the Authority to enter into any
document relating to the Bond Indenture or the Bonds.

The Corporation

There is no material litigation of any nature now pending against the Corporation or, to the
knowledge of its officers, threatened, which seeks to restrain or enjoin the issuance or the sale of the
Bonds, which in any way contests or affects the validity of the Bonds or any proceedings of the
Corporation taken with respect to the issuance or sale thereof, or the pledge or application of any moneys
or security provided for the payment of the Bonds, the use of the Bond proceeds or the existence or
powers of the Corporation relating to the issuance of the Bonds. The Corporation will furnish to the
purchasers a no-litigation opinion of Steefel, Levitt & Weiss, San Francisco, California, certifying to the
foregoing at the time of delivery of the Bonds.

There is no litigation of any nature now pending against the Corporation or, to the knowledge of
its officers, threatened, which if successful would materially adversely affect the operations or financial
condition of the Corporation.

UNDERWRITING
The Bonds will be purchased from the Authority by Zions First National Bank, as the
Underwriter. The Underwriter has agreed to purchase the Bonds from the Authority at a purchase price

equal to the principal amount of the Bonds, less an Underwriter's discount of $187,500 (plus expenses).

The purchase contracts between the Authority and the Underwriter provides that the Underwriter
will purchase all of the Bonds, if any are purchased. Bonds may be offered and sold by the Underwriter
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to certain dealers and others at prices lower than the public offering prices set forth on the inside cover
page of this Official Statement, and such public offering prices may be changed by the Underwriter from
time to time without notice.

RATINGS

Moody's Investors Service ("Moody's") has assigned a rating of "Aa2/VMIG 1" to the Bonds.
Such ratings are based on Credit Facilities issued for the benefit of the Bonds. See "THE BANK AND
THE CREDIT FACILITY" herein. Such ratings reflect only the view of the agency assigning such
rating, and any explanation of the significance of such ratings should be obtained from the assigning
rating agency. The Corporation furnished Moody's with certain information and material relating to the
Bonds and the Corporation that have not been included in this Official Statement. Generally, rating
agencies base their ratings on information and materials furnished and on investigation, studies, and
assumptions by the rating agencies. There is no assurance that the rating mentioned above will remain in
effect for any given period of time, or that such rating might not be lowered or withdrawn entirely by the
rating agency, if in the judgment of the rating agency circumstances so warrant. The Authority, the
Corporation, and the Underwriter have not undertaken any responsibility either to bring to the attention of
the Bondowners any proposed change in or withdrawal of the rating or to oppose any such proposed
revision or withdrawal. Any such downward change in or withdrawal of the rating might have an adverse
effect on the market price or marketability of the Bonds.

INDEPENDENT AUDITORS

The financial statements of the Corporation as of and for the years then ended, June 30, 2002 and
2001, attached to this Official Statement as Appendix A, have been audited by Hood & Strong LLP,
independent auditors (the "Auditors"), as stated in their report appearing in Appendix A (which report
expresses an unqualified opinion). The financial statements of the Corporation should be read in their
entirety. The Auditors have consented to the attachment of the financial statements to this Official
Statement. The Auditors have not otherwise reviewed or audited this Official Statement.

MISCELLANEOUS

This Official Statement is submitted in connection with the sale of the Bonds and may not be
reproduced or used, as a whole or in part, for any other purpose. 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. This Official Statement is not to be construed as a contract or agreement
between the Authority and the purchasers or owners of any of the Bonds. The use of this Official
Statement has been duly approved by the Authority and the Corporation.

The Authority is a conduit issuer and has not prepared or participated in the preparation of this
Official Statement and is not responsible for the statements made herein except for the information under
the captions "THE AUTHORITY" and "ABSENCE OF MATERIAL LITIGATION—The Authority" and
the Authority will not participate in or be responsible for the offering, sale, distribution, or remarketing of
the Bonds.
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EXECUTION AND DELIVERY

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

ABAG FINANCE AUTHORITY FOR
NONPROFIT CORPORATIONS

By: /s/ Joseph Chan
Chief Financial Officer

COMPUTER HISTORY MUSEUM

By: /s/ John Toole
Chief Executive Officer
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APPENDIX A

AUDITED FINANCIAL STATEMENTS OF THE COMPUTER HISTORY MUSEUM FOR THE
FISCAL YEAR ENDING JUNE 30, 2002





