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The Department of Transportation of Maryland County Transportation Revenue Bonds, Series 2018 (the “Bonds”) will be
issued as fully registered bonds in the denomination of $5,000 each or any integral multiple thereof. The Bonds will be registered
initially in the name of Cede & Co., as nominee of The Depository Trust Company (“DTC”), New York, New York, to which
principal and interest payments on the Bonds will be made so long as Cede & Co. is the registered owner of the Bonds. Interest on
the Bonds will accrue from the date of their issuance and delivery and will be payable commencing June 1, 2019 and semiannually
thereafter on December 1 and June 1 of each year, unless redeemed prior to maturity. The registration, exchange and transfer of
the Bonds shall be made at the Department of Transportation of Maryland (the “Department”) at its principal office in Anne Arundel
County, Maryland or at the principal office of any other registrar/paying agent designated by the Secretary of the Department (the
“Registrar/Paying Agent”).

The Bonds are subject to redemption prior to their stated maturities at the option of the Department, as described under “THE
BONDS — Redemption.”

The Bonds constitute limited obligations of the Department payable solely from (i) all amounts payable by the Participant
(hereinafter defined) under the Participation Agreement (hereinafter defined), except prepayments with respect to the administrative
expenses of the Department, (ii) all Highway User Revenues (hereinafter defined) withheld by the Comptroller of the State of
Maryland (the “Comptroller”) from Mayor and City Council of Baltimore (“Baltimore City” or the “Participant”) and credited to
a sinking fund maintained on the books of the Treasurer for such purpose pursuant to a participation agreement related to the Bonds
entered into by the Participant with the Department dated as of November 8, 2018 (the “Participation Agreement”), (iii) any
investment earnings on amounts held under the Indenture (hereinafter defined), and (iv) to the extent provided in the trust indenture,
as supplemented, as further described herein (the “Indenture”), the proceeds of the Bonds.

Neither the State of Maryland (the “State”) nor the Department shall be obligated to pay the principal of and interest
on the Bonds except from the Revenues (hereinafter defined) and other amounts available therefor under the Indenture,
and neither the faith and credit nor the taxing powers of the State or the Department is pledged to the payment of the
principal of or the interest on the Bonds. The issuance of the Bonds does not directly or indirectly or contingently obligate,
morally or otherwise, the State or the Department to levy or pledge any form of taxation whatsoever therefor or to make
any appropriation for their payment.

THE BONDS ARE NOT AND SHALL NOT BE DEEMED TO CONSTITUTE A PLEDGE OF THE FULL FAITH
AND CREDIT OF THE STATE OR OF THE DEPARTMENT. THE DEPARTMENT DOES NOT HAVE TAXING
POWERS.

FOR MATURITY SCHEDULES SEE INSIDE COVER

The Bonds are offered for delivery when, as and if issued, and subject to the unqualified approving opinion of McKennon
Shelton & Henn LLP, Baltimore, Maryland, Bond Counsel. Certain legal matters will also be passed upon by the Office of the
Attorney General of the State of Maryland and by the Baltimore City Solicitor. It is expected that the Bonds in book-entry form
will be available for delivery to DTC in New York, New York on or about December 13, 2018.
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$43,580,000 County Transportation Revenue Bonds, Series 2018

Maturities, Amounts, Interest Rates, Prices and CUSIP Numbers

Maturing Principal Interest Maturing Principal Interest

December 1 Amount Rate! Price! CUSIP? December 1 Amount Rate! Price! CUSIP?
2019 $2,025,000 5.000% 102.915 574203NS0 2027 $3,015,000 5.000%  117.090* 574203PAT
2020 2,125,000 5.000% 105.696 574203NT8 2028 3,170,000 5.000%  116.386* 574203PB5
2021 2,235,000 5.000% 108.237 574203NU5 2029 3,320,000 4.000%  107.995* 574203PC3
2022 2,350,000 5.000% 110.579 574203NV3 2030 3,455,000 4.000%  107.038* 574203PD1
2023 2,470,000 5.000% 112.703 574203NW1 2031 3,595,000 4.000%  106.019* 574203PE9
2024 2,595,000 5.000% 114.612 574203NX9 2032 3,740,000 4.000%  105.585* 574203PF6
2025 2,730,000 5.000% 116.309 574203NY7 2033 3,885,000 3.500%  100.000 574203PG4
2026 2,870,000 5.000% 117.956 574203NZ4

1 The interest rates and prices shown above were furnished by the successful bidder for the Bonds on November 28, 2018. All the information
concerning the terms of reoffering of the Bonds should be obtained from the successful bidder and not from the Department. See “SALE AT
COMPETITIVE BIDDING.”

2 CUSIP is a registered trademark of the American Bankers Association. CUSIP data herein are provided by CUSIP Global Services, which is
managed by S&P Capital 1Q, a division of McGraw-Hill Financial, and the Department takes no responsibility for the accuracy thereof. These data
are not intended to create a database and do not serve in any way as a substitute for CUSIP Global Services. CUSIP numbers assigned to securities
may be changed during the term of such securities based on a number of factors including, but not limited to, the refunding or defeasance of such
securities or the use of secondary market financial products. The Department has not agreed to, and there is no duty or obligation to, update this
Official Statement to reflect any change or correction in the assigned CUSIP numbers set forth above.

* Priced to the December 1, 2026 optional redemption date at a redemption price of 100%.
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No dealer, broker, salesman or any other person has been authorized by the Department or Baltimore City to give any information
or to make any representations, other than those contained in this Official Statement, and if given or made, such other information or
representations must not be relied upon as having been authorized by the Department or Baltimore City. This Official Statement does
not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the securities described herein by any
person in any jurisdiction in which it is unlawful for such person to make such offer, solicitation or sale. The information set forth
herein has been provided by the Department and other sources. The Department believes that the information contained in this Official
Statement is correct and complete and has no knowledge of any inaccuracy or incompleteness as to any of the information herein
contained. The information and expressions of opinion herein are subject to change without notice and neither the delivery of this
Official Statement nor any sale made hereunder shall, under any circumstances, create any implication that there has been no change
in the affairs of the Department or Baltimore City since the date hereof.

No quotations from or summaries or explanations of provisions of law and documents herein purport to be complete and reference
is made to such laws and documents for full and complete statements of their provisions. This Official Statement is not to be construed
as a contract or agreement between the Department or Baltimore City and the purchasers or holders of any of the securities described
herein. Any statements made in this Official Statement involving estimates or matters of opinion, whether or not expressly so stated,
are intended merely as estimates or opinions and not as representations of fact. The cover page hereof, inside cover page, list of
officials, this page and the appendices attached hereto are part of this Official Statement.

The order and placement of materials in this Official Statement, including the appendices hereto and the information incorporated
herein by reference, are not to be deemed to be a determination of relevance, materiality or importance, and this Official Statement,
including the appendices and the information incorporated herein by reference, must be considered in its entirety. The offering of
Bonds is made only by means of this entire Official Statement.

NO REGISTRATION STATEMENT RELATING TO THE BONDS HAS BEEN FILED WITH THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OR WITH ANY STATE SECURITY AGENCY, NOR HAS THE
INDENTURE BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, AS AMENDED, IN RELIANCE
UPON CERTAIN EXEMPTIONS. THE BONDS HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES AGENCY NOR HAS THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES AGENCY PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS OFFICIAL STATEMENT. ANY REPRESENTATION TO THE CONTRARY MAY BE A
CRIMINAL OFFENSE.
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SUMMARY STATEMENT

(Subject in all respects to more complete information in this
Official Statement to which the reader is specifically referred)

THE DEPARTMENT OF TRANSPORTATION OF MARYLAND — The Department of Transportation of
Maryland (the “Department™) has responsibility for most transportation facilities and programs owned by the State of
Maryland (the “State”), exclusive of toll facilities.

PURPOSE OF THE BONDS — The net proceeds of the $43,580,000 Department of Transportation of Maryland
County Transportation Revenue Bonds, Series 2018 (the “Bonds”) will be used by Mayor and City Council of
Baltimore (the legal name of the City of Baltimore, Maryland) (“Baltimore City” or the “Participant”) for
transportation facilities in accordance with the Transportation Article of the Annotated Code of Maryland (2015
Replacement Volume, as amended and supplemented).

SECURITY — The Bonds are limited obligations of the Department, payable as to both principal and interest
solely from the funds credited to a sinking fund maintained on the books of the Treasurer of the State of Maryland
(the “Treasurer”) for such purpose. The Participant has entered into an agreement with the Department (the
“Participation Agreement”) authorizing the Comptroller of the State of Maryland (the “Comptroller”) to withhold in
each year from its portion of Highway User Revenues (defined herein) funds sufficient to maintain a sinking fund in
an amount equal to its debt service requirements for the current and next succeeding fiscal years. The revenues of the
State and the Department are not pledged and may not be used to pay the principal of or interest on the Bonds.

HIGHWAY USER REVENUES — In general, Highway User Revenues (i) prior to July 1, 2019 shall consist
of certain motor fuel taxes and fees, a portion of an excise tax on the fair market value of motor vehicles for which
title certificates are issued, net receipts from motor vehicle registration fees, a portion of the net receipts of the State’s
8.25% corporation income tax and a portion of the sales and use tax on short-term vehicle rentals deposited into a
Gasoline and Motor Vehicle Revenue Account (the “GMVRA”) and allocated to the Participant, counties and
municipalities; and (ii) effective July 1, 2019, shall then consist of funds appropriated for distribution as capital grants
to the Participant, counties and municipalities from the Transportation Trust Fund based on a percentage of the
GMVRA (together, “Highway User Revenues” or “HURs”).

ADDITIONAL BONDS AND DEBT SERVICE COVERAGE — The Department will not issue additional
County Transportation Revenue Bonds on behalf of the Participant if, upon delivery of such bonds, the Participant’s
share of HURSs for the latest fiscal year is less than twice the Participant’s maximum annual debt service on outstanding
County Transportation Revenue Bonds. Baltimore City was the sole participant in the $45,000,000 County
Transportation Revenue Bonds, Series 2009, the $25,345,000 County Transportation Revenue Bonds, Series 2012,
the $12,910,000 County Transportation Revenue Bonds, Refunding Series 2012, the $41,970,000 County
Transportation Revenue Bonds, Series 2016 and the $12,440,000 County Transportation Revenue Bonds, Refunding
Series 2016 (collectively, the “Outstanding Bonds™) and is the sole participant in the issuance of the Bonds. Debt
service coverage for Baltimore City on the Outstanding Bonds and for the proposed Bonds is as follows:

HUR Maximum
Fiscal Year 2019 Annual Times
(Projected) Debt Service!  Covered
Baltimore City..................... $142,454,004 $19,957,237 7.14x
(1) This amount includes the maximum annual debt service on the Outstanding Bonds and the maximum annual debt service on the
Bonds.
See APPENDIX D - DEBT SERVICE REQUIREMENTS FOR THE PARTICIPANT and APPENDIX E - DEBT SERVICE
COVERAGE.

BONDS ARE NOT DEBT OF THE STATE OR OF THE DEPARTMENT — The Bonds are limited
obligations of the Department payable solely from the Revenues (defined herein) and other amounts pledged therefor
under the Indenture (defined herein), and neither the State nor the Department is obligated to pay the principal of or
interest on such Bonds. Neither the faith and credit nor the taxing power of the State, or of the Department, is
pledged to the payment of the principal of or interest on the Bonds.

CONTINUING DISCLOSURE — The Department will provide annual Highway User Revenues information,
including notice of certain events, in order to assist the successful bidder in complying with the United States Securities
and Exchange Commission Rule 15¢2-12. Appropriate periodic credit information will be provided to the rating
agencies maintaining ratings on the Bonds. See APPENDIX B - FORM OF CONTINUING DISCLOSURE
AGREEMENT.
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OFFICIAL STATEMENT
OF THE
DEPARTMENT OF TRANSPORTATION OF MARYLAND
RELATING TO
$43,580,000 COUNTY TRANSPORTATION REVENUE BONDS, SERIES 2018

INTRODUCTION

This Official Statement sets forth information concerning the sale by the Department of Transportation of
Maryland (the “Department”), of $43,580,000 County Transportation Revenue Bonds, Series 2018 (the “Bonds”).
The Department is authorized to issue the Bonds pursuant to Sections 3-501 through 3-519 (the “Act™), of the
Transportation Article of the Annotated Code of Maryland (2015 Replacement Volume, as amended and
supplemented) (the “Transportation Article™), by a resolution of the Secretary of Transportation of Maryland dated as
of November 8, 2018 (the “Resolution™) and by the Trust Indenture by and between The First National Bank of
Maryland, as trustee, and the Department, dated as of November 1, 1993 (the “1993 Indenture™), as supplemented by
the First Supplemental Trust Indenture dated as of December 1, 2004 (the “First Supplemental Indenture”), the Second
Supplemental Trust Indenture dated as of May 15, 2007 (the “Second Supplemental Indenture”), the Third
Supplemental Trust Indenture dated as of June 18, 2009 (the “Third Supplemental Indenture”), the Fourth
Supplemental Trust Indenture dated as of October 4, 2012 (the “Fourth Supplemental Indenture”), the Fifth
Supplemental Trust Indenture dated as of April 14, 2016 (the “Fifth Supplemental Indenture”) and the Sixth
Supplemental Trust Indenture dated as of the date of the Bonds (the “Sixth Supplemental Indenture”) each between
the Department and Manufacturers and Traders Trust Company (as successor trustee to The First National Bank of
Maryland) as trustee (the “Trustee™). The 1993 Indenture, the First Supplemental Indenture, the Second Supplemental
Indenture, the Third Supplemental Indenture, the Fourth Supplemental Indenture, the Fifth Supplemental Indenture
and the Sixth Supplemental Indenture are collectively referred to herein as the “Indenture”.

The Department was created as a principal department of the government of the State of Maryland (the “State™)
in 1971. The head of the Department is the Secretary of Transportation (the “Secretary”) who is appointed by the
Governor of the State (the “Governor”) with the advice and consent of the Senate of the State (the “State Senate”).

Background

The Department previously issued County Transportation Bonds (“County Transportation Bonds”) under
Sections 3-301 through 3-310 of the Transportation Article (“Subtitle 3”). The outstanding County Transportation
Bonds were special obligations of the Department only, payable as to both principal and interest solely from the funds
credited to a sinking fund maintained on the books of the Comptroller for the State (the “Comptroller”) for such
purpose. By terms of the agreements between the Department and each participating county of the State, including
Mayor and City Council of Baltimore (the legal name of the City of Baltimore, Maryland) (“Baltimore City”) and in
accordance with the terms of Subtitle 3, the Comptroller was authorized, during each fiscal year, beginning with the
fiscal year in which the County Transportation Bonds were issued, to withhold from highway user revenues (“Highway
User Revenues” or “HURs”) allocated to each participant in accordance with the terms of Title 8, Subtitle 4 of the
Transportation Article (the “Highway User Revenue Act”), funds sufficient to maintain in a sinking fund an amount
equal to debt service on the County Transportation Bonds payable in the current and next succeeding fiscal year and
to credit such funds to the sinking fund. There currently are no County Transportation Bonds outstanding and unpaid.
The Department has no intention of issuing additional County Transportation Bonds under Subtitle 3.

The Act, initially enacted at the 1993 Session of the Maryland General Assembly (the “General Assembly”),
created a new class of obligations which are obligations of the participating counties and Baltimore City secured by
revenues of such counties and Baltimore City (“County Transportation Revenue Bonds™). These revenue obligations
may be secured by HURs, a general obligation pledge of the participating entity or any other revenues acceptable to
the Department.

The Department issued $30,000,000 County Transportation Revenue Bonds, Series 2004 (the “Series 2004
Bonds”) in December 2004. As of December 1, 2014, the Series 2004 Bonds were repaid in full. The Department
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issued $30,000,000 County Transportation Revenue Bonds, Series 2007 (the “Series 2007 Bonds”) in May 2007. As
of May 15, 2017, the Series 2007 Bonds were repaid in full. The Department issued $45,000,000 County
Transportation Revenue Bonds, Series 2009 (the “Series 2009 Bonds™) in June 2009. As of September 30, 2018, the
outstanding Series 2009 Bonds totaled $22,965,000 with a final maturity of June 15, 2024. The Department issued
$25,345,000 County Transportation Revenue Bonds, Series 2012 (the “Series 2012 Bonds”) in October 2012. As of
September 30, 2018, the outstanding Series 2012 Bonds totaled $20,560,000 with a final maturity of October 1, 2027.
The Department issued $12,910,000 County Transportation Revenue Bonds, Refunding Series 2012 (the “Refunding
Series 2012 Bonds”) in October 2012. As of September 30, 2018, the outstanding Refunding Series 2012 Bonds
totaled $5,465,000 with a final maturity of December 1, 2019. The Refunding Series 2012 Bonds refunded
$13,055,000 of the Series 2004 Bonds. The Department issued $41,970,000 County Transportation Revenue Bonds,
Series 2016 (the “Series 2016 Bonds”) in March 2016. As of September 30, 2018, the outstanding Series 2016 Bonds
totaled $37,840,000 with a final maturity of April 1, 2031. The Department issued $12,440,000 County Transportation
Revenue Bonds, Refunding Series 2016 (the “Refunding Series 2016 Bonds”) in March 2016. The Refunding Series
2016 Bonds refunded $13,055,000 of the Series 2007 Bonds. As of September 30, 2018, the outstanding Refunding
Series 2016 Bonds totaled $10,190,000. Baltimore City was the sole participant in these issuances.

PURPOSE OF THE BONDS

The Act authorizes the Department to assist Baltimore City and the counties of the State in financing, without the
issuance of debt of the State or of the Department, the capital cost of transportation facilities as defined in Section 3-
101 of the Transportation Article through the Department’s sale of County Transportation Revenue Bonds.

The net proceeds from the sale of the Bonds will be loaned by the Department to Baltimore City, the sole
participant, (the “Participant”) for the cost of certain transportation facilities in accordance with the approved request
of the Participant after deducting the costs of issuing the Bonds.

THE BONDS
General

The Bonds are dated as of the date of their delivery, which is expected to occur on or about December 13, 2018,
and will mature on the dates and in the principal amounts and will be paid at the rate or rates as shown on the inside
cover page of this Official Statement. (Interest is computed on the basis of a 360-day year composed of twelve 30-day
months.) The Bonds, in the aggregate principal amount of $43,580,000, shall accrue interest from the date of issuance
and delivery and will be payable commencing on June 1, 2019 and semiannually thereafter on December 1 and June
1 of each year (the “Interest Payment Dates”) until maturity unless redeemed prior to maturity as provided herein
under “Redemption Provisions”.

If an Interest Payment Date is not a Business Day (herein defined), then interest will be paid on the next
succeeding Business Day to the owners in whose hame the applicable Bonds are registered at the close of business on
the 15th day of the month immediately preceding the Bond Interest Payment Date. “Business Day” means a day other
than a Saturday, Sunday or day on which banking institutions in the State are authorized or obligated by law or required
by executive order to remain closed. The principal of the Bonds will be payable upon presentation and surrender of
the Bonds at the principal office of the Registrar/Paying Agent (as defined herein) designated by the Secretary, on the
date the principal is payable or, if that date is not a Business Day, on the next succeeding Business Day. So long as
the Bonds are maintained in book-entry form, interest on the Bonds will be paid by electronic funds transfer on the
Interest Payment Dates.

The Bonds will be issued in fully registered form in the denomination of $5,000 each, or any integral multiple
thereof. The Bonds will be maintained under a book-entry system. Payment of the principal or redemption price of,
and interest on the Bonds will be made as described in Appendix C - “BOOK-ENTRY ONLY SYSTEM.” So long as
the Bonds are maintained under a book-entry only system, the Department will initially serve as the Registrar/Paying
Agent (the “Registrar/Paying Agent™).



The Bonds will be registered initially in the name of Cede & Co., as nominee of The Depository Trust
Company, New York, New York (“DTC”), to which principal and interest payments on the Bonds will be made
so long as Cede & Co. is the registered owner of the Bonds. Individual purchasers of the Bonds will not have
physical possession of bond certificates and the transfer of their interest in the Bonds will be made through
DTC. See Appendix C — “BOOK-ENTRY ONLY SYSTEM?” for a complete description of this process.

Redemption

The Bonds maturing on or after December 1, 2027 are subject to redemption on or after December 1, 2026 as a
whole or in part at the option of the Secretary, on behalf of the Department, on at least 20 days prior notice and, if in
part, in any order of maturity at the option of the Secretary, at the redemption price of par (100%), plus accrued interest
thereon, if any, to the date fixed for redemption.

Indenture

The Indenture contains provisions concerning the issuance of the Bonds including details of the Bonds,
redemption of the Bonds, if applicable, and deposit of the Participant’s revenues into a sinking fund as required by the
Act described in more detail below. In accordance with the Indenture, the Trustee has no rights or obligations
under the Indenture unless an event of default occurs. Upon the occurrence and continuation of an event of
default, the Trustee as default trustee will have all the rights and obligations of Trustee. The following events
constitute an event of default under the Indenture:

@) the amount required to pay the principal of any Bond shall not have been paid when the same
shall have become due and payable, either at maturity or by proceedings for redemption or
otherwise;

(b) the amount required to pay the interest on any Bond shall not have been paid when the same shall

have become due and payable;

(c) any proceeding shall be instituted with the consent or acquiescence of the Department for the
purpose of effecting an arrangement between the Department and its creditors, or for the purpose
of adjusting the claims of such creditors, pursuant to any federal or state statute now or hereafter
enacted, if the claims of such creditors are under any circumstances payable from the Trust Estate
(as defined in the Indenture); or

(d) the Department shall default in the due and punctual performance of any of the covenants,
conditions, agreements and provisions contained in any Bond or in the Indenture on the part of
the Department to be performed (other than as described in clause (a) or (b) above), which default
shall continue for 30 days after receipt by the Department of written notice from the Trustee or
the holders of not less than twenty-five percent of the principal amount of the Bonds outstanding
specifying such default and requiring the same to be remedied. If the Department proceeds to
take any curative action which, if begun and prosecuted with due diligence, cannot be completed
within a period of 30 days, then such period shall be increased to such extent as shall be necessary
to enable the Department to complete such curative action through the exercise of due diligence;
provided, however, such period shall not be extended beyond 90 days without the agreement of
the Trustee.

RATINGS

S&P Global Ratings, a division of The McGraw-Hill Companies, Inc., and Moody’s Investors Service, Inc. have
given the Bonds ratings of “AA+” and “Aa2”, respectively. An explanation of the significance of each rating may
be obtained from the rating agency furnishing it. The Department furnished to such rating agencies certain materials
and information about the Bonds. Generally, rating agencies base their ratings on such materials and information, as
well as their own investigations, studies and assumptions. It should be noted that the ratings may be changed at any
time and that no assurance can be given that they will not be revised downward, suspended or withdrawn by either or
both rating agencies, if in the judgment of any or all, circumstances should warrant such actions. Any downward
revision, suspension or withdrawal of either of the ratings could have an adverse effect on the market prices for the
Bonds.



SALE AT COMPETITIVE BIDDING

The Bonds were offered by the Department at a competitive sale on November 28, 2018. The interest rates shown
on the inside front cover of this Official Statement are the interest rates that resulted from the award of the Bonds at
the competitive sale. The initial prices or yields shown on the inside front cover of this Official Statement are based
on the information supplied to the Department by Fidelity Capital Markets, a Division of National Financial Services
LLC, the successful bidder for the Bonds. Other information concerning the terms of the reoffering of the Bonds, if
any, should be obtained from the successful bidder, and not from the Department.

SECURITY

General

The Bonds are limited obligations of the Department, payable as to both principal and interest solely from the
funds credited to a sinking fund maintained on the books of the Treasurer for such purpose. Pursuant to a participation
agreement related to the Bonds entered into by the Participant with the Department dated as of November 8, 2018 (the
“Participation Agreement™) and in accordance with the terms of the Act, the Participant will secure the Bonds with its
share of HURs. The Comptroller shall at the direction of the Department during each fiscal year, beginning with the
fiscal year in which the Bonds are issued, withhold from HURs allocated to the Participant in accordance with the
terms of the Highway User Revenue Act, funds sufficient to maintain in the sinking fund an amount equal to debt
service on the Bonds payable in the current and next succeeding fiscal years and shall credit such funds to the sinking
fund.

The Act and the Participation Agreement provide for the use of HURs allocated to the Participant for payment of
debt service and for certain of the Department’s costs of administering the County Transportation Revenue Bond
Program under the Act. See “HIGHWAY USER REVENUE SOURCES AND ALLOCATIONS.”

The Bonds will be of equal priority with previously issued and outstanding, or subsequently issued County
Transportation Bonds and County Transportation Revenue Bonds of the Participant. The principal of and interest on
the Bonds are payable only from the funds credited to the sinking fund maintained on the books of the Treasurer for
such purposes.

Neither the State nor the Department is obligated to pay the principal of or the interest on the Bonds except from
Highway User Revenues credited to the sinking fund created for the Bonds and other amounts pledged therefor under
the Indenture. Neither the faith and credit nor the taxing power of the State or the Department is pledged to the
payment of the principal of or the interest on the Bonds. The issuance of the Bonds does not directly or indirectly or
contingently obligate, morally or otherwise, the State or the Department to levy or to pledge any form of taxation
whatsoever therefor or to make any appropriation for their payment. THE BONDS ARE NOT THE DEBT OF
THE STATE OR OF THE DEPARTMENT. The revenues of the State and the Department are not pledged, and
may not be used, to pay the principal of or interest on the Bonds. The Transportation Trust Fund (as defined herein)
is not pledged and may not be used to pay the principal of or interest on the Bonds. FROM TIME TO TIME,
THERE ARE LEGISLATIVE PROPOSALS IN THE GENERAL ASSEMBLY THAT, IF ENACTED,
COULD ALTER BALTIMORE CITY’S SHARE OR ALLOCATION OF HURS.

Chapter 330, Laws of Maryland 2018, enacted in the 2018 regular session of the General Assembly (“Chapter
3307), requires 100% of the funds in the Gasoline and Motor Vehicle Revenue Account (“GMVRA”) of the
Transportation Trust Fund to be retained by such fund beginning in fiscal year 2020. Beginning in that same year,
instead of directly sharing GMVRA revenue with local governments, the Department must provide capital
transportation grants to local governments based on the amount of revenue allocated to GMVRA. The capital
transportation grants required by Chapter 330 may only be made if all of the Department’s debt service requirements
and operating expenses have been funded and sufficient funds are available to fund its capital program.

Pledge of Revenues

Pursuant to the Indenture, the Department pledges and assigns to the Trustee the revenues, as defined in the
Indenture (“Revenues”). The Trustee, as set forth in the Indenture, shall have no rights or obligations under the
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Indenture unless an event of default occurs under the Indenture. The Revenues consist of (i) all amounts payable by
the Participant under the Participation Agreement except payments with respect to the administrative expenses of the
Department, (ii) all HURs withheld by the Comptroller pursuant to the Participation Agreement, (iii) any investment
earnings on amounts held under the Indenture and (iv) to the extent provided in the Indenture, the proceeds of the
Bonds. The pledge made to the Trustee in the Indenture is for the equal and ratable benefit of the holders of the Bonds
and each other series of Additional Bonds of the Participant as defined in the Indenture.

Participation Agreement with the Participant

The Participation Agreement entered into between the Participant and the Department contains provisions
providing for the payment of the principal of and interest on the Bonds through the pledge of the HURs deposited in
the sinking fund described below.

In accordance with the provisions of the Participation Agreement, the Participant has pledged its HURs for the
payment of the debt service on the Bonds and has agreed that, at the direction of the Department, the Comptroller
shall, during each fiscal year, beginning with the fiscal year in which the Bonds are issued, withhold from HURs for
the Participant, in accordance with the terms of the Highway User Revenue Act, funds sufficient to maintain in a fund
an amount equal to debt service on the Bonds payable in the current and next succeeding fiscal years and shall credit
such funds to the sinking fund. The Participation Agreement allows the Participant the option to pay debt service
from any other revenue of the Participant acceptable to the Department.

In addition, the Participation Agreement constitutes a covenant by the Participant to keep its pledged share of
HURs free of conflicting commitments and to expend the proceeds of the Bonds for purposes permitted by the Act.
The Participation Agreement also contains representations by the Participant that the pledge of HURs shall not
preclude the Participant from having made or making borrowings secured by the net amount of HURs after
withholding by the Department and the Comptroller of the Participant’s annual debt service requirement relating to
County Transportation Bonds or County Transportation Revenue Bonds, and that the Participant has complied with
constitutional and statutory limitations or restrictions, if any, on its power to borrow money or to participate in the
Bonds.

Without limiting the generality of the foregoing, the covenants and representations of the Participant described
above with respect to pledges of HURs do not preclude the Participant from having made or making borrowings
through the issuance of its Stormwater Special Revenue Bond (West Branch Moores Run Stormwater Project) Series
2004 (issued in the original amount of $6,881,961 to the Maryland Water Quality Financing Administration) or any
other debt issuance, the payment of which is (i) secured by the net amount of HURs distributed to the Participant after
withholding by the Department and the Comptroller of the annual Participant’s bond debt service requirement and the
Participant’s obligations under any other participation agreements with the Department relating to County
Transportation Bonds or County Transportation Revenue Bonds or (ii) subject to annual appropriation by the
Participant.

The Participant further covenants and agrees that it will request the Baltimore City Council to adopt a budget
amendment authorizing payment of the amount due on the Bonds from other funds lawfully available in the event that
the Participant’s share of the HURS is inadequate to provide for the payment of debt service on the Bonds.

NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE PARTICIPANT IS PLEDGED
TO THE PARTICIPANT’S PAYMENT OBLIGATIONS UNDER THE PATICIPATION AGREEMENT.

Moneys withheld by the Comptroller, pursuant to the Act and the Participation Agreement, may be reinvested as
determined by the Department and in accordance with the provisions of the Indenture.

The Participant may prepay its obligations under the Participation Agreement by depositing money or callable or
noncallable government obligations in such amounts with such maturities respectively as the Department deems
acceptable. The enforceability of the Participation Agreement is subject to bankruptcy, insolvency, moratoriums,
reorganization and other laws affecting creditors’ rights and to general principles of equity.



ADDITIONAL BONDS

Within the limitations of the Act and the Indenture, the Department may issue additional County Transportation
Revenue Bonds. By the terms of the Resolution and the Participation Agreement, the Department will not issue
County Transportation Revenue Bonds under the Indenture on behalf of the Participant if the Participant’s share of
HURs for the latest fiscal year is less than twice the Participant’s maximum annual debt service on outstanding County
Transportation Revenue Bonds and the County Transportation Bonds issued under Subtitle 3.

THE DEPARTMENT

The Department will be responsible for administering all aspects related to the issuance, delivery and sale of the
Bonds and the payment of Bond proceeds to the Participant.

The Department has the responsibility for most State-owned transportation facilities and programs. This
responsibility includes the planning, financing, construction, operation and maintenance of various modes of
transportation and carrying out various related licensing and administrative functions. The statutorily created
transportation agencies that are encompassed by the Department are the Maryland Aviation Administration, the
Maryland Port Administration, the Maryland Transit Administration, the Motor Vehicle Administration and the State
Highway Administration (collectively, the “Administrations”).

The Secretary is empowered, on behalf of the Department, to exercise or perform any power or duty which any
of the Administrations may exercise or perform. These powers and duties, include, among others, the operation of the
Baltimore/Washington International Thurgood Marshall Airport, including the power to set landing fees and to rent
space to airlines and concessionaires; the operation of various State-owned buildings and marine terminals in the Port
of Baltimore, including the power to fix and collect rental and other fees for the use of these facilities; the construction
and maintenance of the State Highway System; the operation of all mass transit facilities in the Baltimore Metropolitan
Transit District, including the operation of the bus and rail systems in the District, and the power to fix and collect the
fares for these systems; the operation of the Maryland Area Regional Commuter Train Service system by contract
with Amtrak and CSX railroad companies, including the power to fix and collect the fares for this system; the licensing
and registration of all motor vehicles and motor vehicle operations in the State; and the power to acquire any property
by purchase or condemnation that is necessary to exercise or perform these powers and duties.

Certain transportation facilities are operated as toll facilities by the Maryland Transportation Authority (the
“Authority”). Although the Authority acts on behalf of the Department, none of the tolls and other revenues received
from these facilities are credited to the Transportation Trust Fund (as defined herein). None of the tolls and other
revenues received from the transportation facilities operated by the Authority constitute any security for the Bonds.

As described in “SECURITY,” only those HURs allocated to the Participant constitute security for the Bonds.
No part of any other fees, rentals, fares or other charges imposed and collected by the Department or the Authority
constitutes security for the Bonds.



THE TRANSPORTATION TRUST FUND

The Transportation Trust Fund (the “Transportation Trust Fund™) was established in 1971 by Chapter 526 of the
Laws of Maryland of 1970. The Transportation Trust Fund is credited with taxes, fees, charges, bond proceeds, federal
grants for transportation purposes and other receipts (excluding airline passenger facility charges and airport rental
car customer facility charges and, to the extent required for debt service on obligations issued on behalf of the
Department by the Authority, certain parking revenues) of the Department. All expenditures of the Department are
made from the Transportation Trust Fund. The Department may use funds in the Transportation Trust Fund for any
lawful purpose related to the exercise of its powers, duties and obligations, after meeting its debt service requirements.
Unexpended funds remaining in the Transportation Trust Fund at the close of each fiscal year do not revert to the
General Fund but remain in the Transportation Trust Fund.

The Transportation Trust Fund is held by the Treasurer of the State (the “Treasurer”) and administered in
cooperation with the Department. The sinking fund into which HURs are deposited is separately maintained and
accounted for by the Treasurer’s Office. The Bonds are only payable from the sinking fund.

HIGHWAY USER REVENUE SOURCES AND ALLOCATIONS

Chapter 397, Laws of Maryland 2011, enacted by the General Assembly at its 2011 Session, which became
effective on July 1, 2011, as of fiscal year 2014 and thereafter, the total HURSs will be allocated as follows: 90.4% to
the Department and 9.6% to pay allocations to the counties, municipalities and Baltimore City.

Highway User Revenues — HURS include the following taxes and fees credited to the GMVRA after the deduction
of certain programmatic expenses provided by law:

1. Motor Fuel Tax and Fees (“Base Tax Rate”) — these taxes and fees that are a component of HURs consist of
the following:

(a) The 23% cents on each gallon other than aviation gasoline and 24% cents on each gallon of special fuels
other than turbine fuel after deductions for certain refunds and collection costs, a 2.3% distribution to the
Chesapeake Bay 2010 Trust Fund and/or the General Fund and a .5% distribution to the Waterway
Improvement Fund; and

(b) The fee for a 15-day trip permit for a commercial vehicle at an amount equal to the tax rate on special
fuel other than turbine fuel, in effect at the time the permit is issued, and payable on 174 gallons of motor
vehicle fuel.

2. Motor Vehicle Titling Tax — two-thirds of the excise tax imposed at the rate of 6% of the fair market value,
excluding trade in allowance, of certain motor vehicles for which certificates of title are issued.

3. Sales and Use Tax — 80% of 45% of the revenues from the collection of the Sales and Use Tax on short-term
vehicle rentals.

4. Motor Vehicle Registration Fees — A registration fee on all motor vehicles that ranges from $2.50 to
$1,800.00 per vehicle.

5. Corporation Income Tax — a percentage of the revenues derived from the State’s 8.25% corporation income
tax after certain General Fund reductions. For fiscal years 2014 through 2016, the percentage distribution will be
19.5%. For fiscal year 2017 and future fiscal years, the percentage distribution will be 17.2%.

2018 General Assembly Session’s Impact on HUR

The HUR Redistribution Bill, enacted in the 2018 session of the General Assembly, modifies the allocation of
HURSs to the counties, municipalities and Baltimore City. In addition, the definition of HUR changes as of July 1,
2019 from funds within the GMVRA to capital grants appropriated to Baltimore City, the counties and the
municipalities.



Beginning in fiscal year 2020, 100% of the revenue credited to the GMVRA will be allocated to the
Transportation Trust Fund. For fiscal years 2020 through 2024, capital grants shall be appropriated from the
Transportation Trust Fund to Baltimore City, the counties and the municipalities in an amount equal to 13.5% of the
funds credited to the GMVRA. Baltimore City will be allocated 8.3% of the funds credited to the GMVRA for these
fiscal years. The GMVRA is the basis for the calculation; however, the capital grants could come from any funds
within the Transportation Trust Fund.

For fiscal years 2025 and each fiscal year thereafter, capital grants shall be appropriated from the Transportation
Trust Fund to Baltimore City, the counties and the municipalities based on 9.6% of the funds credited to the GMVRA.
Baltimore City will be allocated 7.7% of the funds credited to the GMVRA for these fiscal years.

While there will be an increase in the amount of HURs allocated to the counties, municipalities and Baltimore
City from fiscal years 2020 through 2024, the HUR Redistribution Bill specifically provides that the capital grants to
be made shall be appropriated only if all debt service requirements and the Department’s operating expenses have
been funded and sufficient funds are available to fund the Department’s capital program.

The following table shows HUR allocations to the counties and municipalities, to Baltimore City and to the
Department in the fiscal years 2014 through 2018, inclusive, and projected for fiscal year 2019. This table shows the
impact of certain legislation as discussed in Notes 1 and 2 below.

FROM TIME TO TIME, THERE ARE LEGISLATIVE PROPOSALS IN THE GENERAL ASSEMBLY
THAT, IF ENACTED, COULD ALTER BALTIMORE CITY’S SHARE OR ALLOCATION OF HURS.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)



Actual and Projected Collection of Highway User Revenues
Department of Transportation of Maryland
Transportation Trust Fund
Fiscal Years Ended June 30,
(in thousands)
Actual Unaudited __ Projected
Ml&Z %1&2 Ml&Z ml&Z Ml&Z Ml&Z

Revenues:

Motor Fuel Tax
AndFees $ 812,915 $ 923,593 $ 1,017,870 $ 1,078,502 $ 1,084,372 $1,128,140
Motor Vehicle Titling Tax________. 740,835 795,510 860,415 886,010 869,309 873,000
Motor Vehicle Registration Fees_ 367,305 376,513 381,344 389,094 390,056 399,100
Corporation Income Tax 162,609 166,051 186,803 146,224 150,783 162,932

Sales and Use on
Rental Vehicles 30,311 30,788 30,780 31,566 31,690 32,519
$2,113,975 $2,292,455 $2,477,212 $2,531,396 $2,526,213 $2,595,691

Deductions:
1% Portion-

Motor Vehicle Titling Tax $(246,945) $(265,170) $(286,805) $(295,337) $(289,770) $ (291,000)

Other to the Trust Fund_____ (121,401) (180,913) (283,832) (342,237) (348,418) (386,534)

other (52,617) (57,881) (59,659) (64,860) (65,795) (68,105)

Total Deductions,_ (420,963) (503,934) (630,296)  (702,434) (703,983) (745,639)

Net Highway User Revenues___ $1,693,012 $1,788,491 $1,846,916 $1,828,962 $1,822,229 $1,850,052
Allocations:

Dept. of Transportation___ . $1,530,483 $1,616,796 $1,669,612 $1,653,382 $1,647,295 $1,672,447
General Fund Share N/A N/A N/A N/A N/A N/A
32,167 33,981 35,091 34,750 34,622 35,151

Counties & Municipalities
Baltimore City 130,362 137,714 142,213 140,830 140,312 142,454

Local Share to General Fund N/A N/A N/A N/A N/A N/A
TOTAL $1,693,012 $1,788,491 $1,846,916 $1,828,962 $1,822,229 $1,850,052

Note 1: Pursuant to legislation enacted by the General Assembly at its 2011 Session (Chapter 397), which became effective on July 1,

2011, the total Highway User Revenues will be allocated as follows: fiscal year 2012: 79.8% to the Department (less a one-time
$40,000,000 distribution to the Revenue Stabilization Account), 11.3% to the State’s General Fund (the “General Fund”), and the
balance to pay allocations to the counties, municipalities and Baltimore City; fiscal year 2013: 90% to the Department and the balance
to pay allocations to the counties, municipalities and Baltimore City; fiscal year 2014 and fiscal years thereafter: 90.4% to the
Department and the balance to pay allocations to the counties, municipalities and Baltimore City. Highway User Revenues allocated to
Baltimore City are as follows: fiscal year 2012: 7.5%, fiscal year 2013: 8.1%, and fiscal year 2014 and fiscal years thereafter: 7.7%.

Note 2: Pursuant to legislation enacted by the General Assembly at its 2013 Session (Chapter 429) (the Transportation Infrastructure
Investment Act of 2013), which became effective July 1, 2013, there is an annual adjustment to the motor fuel tax in excess of the Base
Tax Rate. The increases in the tax are indexed to the Consumer Price Index, compounding with each adjustment. The annual increase
may not be greater than 8%. Also effective July 1, 2013, there is an increase in the motor fuel tax attributable to a sales and use tax
equivalent on motor fuel based upon the product of the average annual retail price of motor fuel, less state and federal taxes, multiplied
by specified percentage rates. The percentage beginning July 1, 2013 was 1%, increasing to 2% on January 1, 2015, and 3% on July 1,
2015. Effective December 1, 2015, the percentage increased to 4% on January 1, 2016 and 5% on July 1, 2016. While the Base Tax
Rate is part of HURs, these adjustments are not.



The following table presents statistics regarding transactions that generated Highway User Revenues for fiscal
years 2013 through 2018.

Selected Statistics Supporting
Highway User Revenues
Fiscal Years Ended June 30
(in thousands)
(unaudited)

2013 2014 2015 2016 2017 2018
Motor Vehicle Fuel Gallons sold 3,250,924 3,211,360 3,283,767 3,313,813 3,328,519 3,299,938
Motor Vehicle Titles Issued 1,018 1,001 1,091 1,156 1,156 1,135
Motor Vehicle Registration Transactions 4,044 4,106 4,259 4,293 4,467 4,469

The Maryland Economy. Maryland’s economy continues to grow at a slow but steady pace. Based on an analysis
of current economic projections, employment growth is forecasted to average 0.6% through 2024, while personal
income is forecasted to grow at 4.1% over the same time period. Considerable uncertainty remains regarding the
extent to which federal policies may impact Maryland residents and restrain growth in Maryland and the region.

LITIGATION
There is no litigation pending which in any manner will affect the validity of the Act or the Bonds.

The Department and its Administrations, officials and employees are parties to various legal proceedings before
the courts, many of which occur in the normal course of the Department’s operations. These legal proceedings will
not materially affect the amount or availability of Highway User Revenues allocated for and pledged to debt service
on the Bonds.

STATE GOVERNMENT

Legislature

The State has a bicameral legislature, the General Assembly, composed of the Senate with 47 members and the
House of Delegates with 141 members. The State is divided into 47 legislative districts, each with one senator and
three delegates. All members of the General Assembly are elected for four-year terms. The General Assembly meets
annually for a ninety-day session beginning on the second Wednesday in January. This regular session may be
extended by the General Assembly or the Governor and the Governor may call special sessions; however no extended
or special session may last longer than 30 days, except for the purpose of enacting the budget.

Constitutional Officers

The leadership of State government includes four constitutional officers elected by the voters on a statewide basis
for four-year terms: the Governor, the Lieutenant Governor, the Comptroller and the Attorney General. The Treasurer
is elected by joint ballot of the State Senate and the House of Delegates for a four-year term.

The Governor is the chief executive officer of the State. The Lieutenant Governor has such duties as are delegated
to him by the Governor, which may include any and all powers and duties of the Governor, and may serve as acting
Governor during the absence or incapacity of the Governor. The Attorney General is legal counsel to the Governor,
the General Assembly and all departments and units of the State government except the Public Service Commission
and certain authorities.

Together, the Comptroller and the Treasurer constitute the Treasury Department. The Comptroller is required to

exercise general superintendence over the fiscal affairs of the State, to prepare plans for the improvement and
management of revenue and support of public credit, to keep the accounts of the State and its agencies, including the
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Transportation Trust Fund and the special accounts therein, to prescribe the form of completing and stating these
accounts and to superintend and enforce the collection of all taxes and revenues. The Treasurer maintains custody of
all deposits of State monies, invests the State’s surplus funds, maintains custody of all securities, and is responsible
for all disbursements of State funds, including payment of principal and interest on State debt. Among the State funds
for which the Treasurer is responsible are the monies in the Transportation Trust Fund.

Board of Public Works

The Governor, the Comptroller and the Treasurer are the members of the Board of Public Works (the “Board”).
Avrticle XII, 82 of the Constitution of Maryland, provides that a majority of the Board shall be competent to act. A
constitutional body, the Board supervises the expenditure of all funds obtained by State general obligation bond issues,
and all funds appropriated for capital improvements other than roads, bridges and highways. The Board must review
and approve all contracts for such capital expenditures after review by the legislatively authorized control agency,
principally, the Department, the Department of General Services, the Department of Budget and Management or the
University System of Maryland.  The Board considers, acts upon and authorizes all issues of State general
obligation bonds, fixes the rate of the State property tax required for debt service.

Budget

Under Article 111, 852 of the Maryland Constitution, the Governor is responsible for the preparation and
introduction of the State’s annual budget, including a plan of proposed expenditures and estimated revenues for the
Department. The Governor is required by the Maryland Constitution to submit a balanced budget, and in preparing
the budget, the Governor is statutorily required to use revenue estimates reported by the Board of Revenue Estimates,
whose members are the Comptroller, the Treasurer and the Secretary of Budget and Management, or explain the use
of different estimates. Certain transportation revenue is estimated by the Department.

The General Assembly may not amend the budget to affect payment of State debt or otherwise to change its
provisions, except to increase or decrease the appropriations relating to the General Assembly or the judiciary, or to
strike out or reduce other appropriations submitted by the Governor. It must, however, enact a balanced budget. The
General Assembly may authorize an appropriation apart from the budget, but it may only do so by a separate
supplementary appropriation bill limited to a single object or purpose and providing for or levying a specific tax or
taxes in such bill sufficient to fund the appropriation.

FINANCIAL STATEMENTS

The financial statements of the Department can be accessed at http://www.mdot.maryland.gov/newMDOT
[Finance/ComprehensiveAnnualFinancialReport.html. The financial statements of the State can be accessed at
https://finances.marylandtaxes.gov/where_the money comes_from/General_Revenue Reports/CARF.shtml. These
financial statements are also available on the Electronic Municipal Market Access (“EMMA?”) system. Financial
information concerning the Participant is filed with the Department of Legislative Services, 90 State Circle, Annapolis,
Maryland 21401 (telephone 410-841-3761) and is also available on EMMA. They may also be accessed at
http://finance.baltimorecity.public-info/reports.

MUNICIPAL ADVISOR

PFM Financial Advisors LLC (“PFM?”), has been retained as municipal advisor to the Department in connection
with the sale of the Bonds and other matters pertinent thereto. PFM is a municipal advisory and consulting
organization and is not engaged in the business of underwriting, marketing, or trading municipal securities or any
other negotiable instrument.

People First Financial Advisors of Landover, Maryland, as a subcontractor to PFM, is also serving as a municipal
advisor to the Department in connection with the sale and delivery of the Bonds.
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TAX MATTERS
Maryland Income Taxation

In the opinion of Bond Counsel, assuming compliance with certain covenants described herein, by the terms of the
Transportation Article, the Bonds, their transfer, the interest payable on them, and any income derived from them,
including any profit realized in their sale and exchange, shall be exempt at all times from every kind and nature of
taxation by the State of Maryland or by any of its political subdivisions, municipal corporations or public agencies of
any kind of the State of Maryland. No opinion is expressed as to estate or inheritance taxes, or any other taxes not
levied or assessed directly on the Bonds, their transfer or the interest thereon.

Interest on the Bonds may be subject to state or local income taxes in jurisdictions other than the State of Maryland
under applicable state or local tax laws. Holders or prospective purchasers of the Bonds should consult their own tax
advisors with respect to the taxable status of the Bonds in particular state or local jurisdictions other than the State of
Maryland.

Federal Income Taxation

In the opinion of Bond Counsel, assuming compliance with certain covenants described herein, interest on the
Bonds will be excludable from gross income for federal income tax purposes under existing statutes, regulations, and
decisions.

Under the provisions of the Code, there are certain restrictions that must be met subsequent to the delivery of the
Bonds in order for interest on the Bonds to remain excludable from gross income for federal income tax purposes,
including restrictions that must be complied with throughout the term of the Bonds. These include the following: (i) a
requirement that certain earnings received from the investment of the proceeds of the Bonds be rebated to the United
States of America under certain circumstances (or that certain payments in lieu of rebate be made); (ii) other
requirements applicable to the investment of the proceeds of the Bonds; and (iii) other requirements applicable to the
use of the proceeds of the Bonds and the facilities financed and refinanced with proceeds of the Bonds. Failure to
comply with one or more of these requirements could result in the inclusion of the interest payable on the Bonds in
gross income for federal income tax purposes, effective from the date of their issuance. The Department and the
Participant have covenanted to regulate the investment of proceeds of the Bonds and to take such other actions required
to maintain the excludability of interest on the Bonds from gross income for federal income tax purposes. It is the
opinion of Bond Counsel that, assuming compliance with such covenants, the interest on the Bonds will remain
excludable from gross income for federal income tax purposes under the provisions of the Code.

Further, under existing statutes, regulations and decisions, Bond Counsel is of the opinion that interest on the
Bonds is not includable in the alternative minimum taxable income of individuals as an enumerated item of tax
preference or other specific adjustment. The application of the alternative minimum tax to corporations has been
eliminated effective for taxable years beginning after December 31, 2017. For taxable years that began before January
1, 2018 for purposes of calculating the corporate alternative minimum tax, a corporation subject to such tax will be
required to increase its alternative minimum taxable income by 75% of the amount by which its “adjusted current
earnings” exceed its alternative minimum taxable income (computed without regard to this current earnings
adjustment and the alternative tax net operating loss deduction) and apply an appropriate blended rate. For such
purposes, “adjusted current earnings” could include, among other items, interest income from the Bonds. In addition,
interest income on the Bonds will be subject to the branch profits tax imposed by the Code on certain foreign
corporations engaged in a trade or business in the United States.

In rendering its opinion, Bond Counsel will rely without independent investigation on the representations of certain
officials of the Department and the Participant with respect to certain material facts within the knowledge of the
Department and the Participant relevant to the tax-exempt status of interest on the Bonds.

Tax Accounting Treatment of the Bonds Constituting Discount Bonds

Certain maturities of the Bonds may be issued at an initial issue price which is less than the amount payable on
such Bonds at maturity (the “Discount Bonds”). The difference between the initial issue price (including accrued
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interest) at which a substantial amount of the Discount Bonds of each maturity was first sold and the principal amount
of such Discount Bonds payable at maturity constitutes original issue discount. In the case of any holder of Discount
Bonds, the amount of such original issue discount which is treated as having accrued with respect to such Discount
Bonds is added to the original cost basis of the holder in determining, for federal income tax purposes, gain or loss
upon disposition (including sale, early redemption or purchase or repayment at maturity). For federal income tax
purposes (i) any holder of a Discount Bond will recognize gain or loss upon the disposition of such security (including
sale, early redemption or purchase or payment at maturity) in an amount equal to the difference between (a) the amount
received upon such disposition and (b) the sum of (1) the holder’s original cost basis in such Discount Bond, and (2)
the amount of original issue discount attributable to the period during which the holder held such Discount Bond, and
(ii) the amount of the basis adjustment described in clause (i)(b)(2) will not be included in the gross income of the
holder.

Original issue discount on Discount Bonds will be attributed to permissible compounding periods during the life
of any Discount Bonds in accordance with a constant rate of interest accrual method. The yield to maturity of the
Discount Bonds of each maturity is determined using permissible compounding periods. In general, the length of a
permissible compounding period cannot exceed the length of the interval between debt service payments on the
Discount Bonds and must begin or end on the date of such payments. Such yield then is used to determine an amount
of accrued interest for each permissible compounding period. For this purpose, interest is treated as compounding
periodically at the end of each applicable compounding period. The amount of original issue discount which is treated
as having accrued in respect of a Discount Bond for any particular compounding period is equal to the excess of (i)
the product of (a) the yield for the Discount Bond (adjusted as necessary for an initial short period) divided by the
number of compounding periods in a year multiplied by (b) the amount that would be the tax basis of such Discount
Bond at the beginning of such period if held by an original purchaser who purchased at the initial public offering price,
over (ii) the amount actually payable as interest on such Discount Bond during such period. For purposes of the
preceding sentence, the tax basis of a Discount Bond, if held by an original purchaser, can be determined by adding
to the initial issue price of such Discount Bond the original issue discount that is treated as having accrued during all
prior compounding periods. If a Discount Bond is sold or otherwise disposed of between compounding dates, then
interest which would have accrued for that compounding period for federal income tax purposes is to be apportioned
in equal amounts among the days in such compounding period.

Holders of Discount Bonds should note that, under federal tax regulations, the yield and maturity of a Discount
Bond are determined without regard to commercially reasonable sinking fund payments and any original issue
discount remaining unaccrued at the time that a Discount Bond is redeemed or purchased in advance of stated maturity
will be treated as taxable gain. Moreover, tax regulations prescribe special conventions for determining the yield and
maturity of certain debt instruments that provide for alternative payment schedules applicable upon the occurrence of
certain contingencies.

The yields (and related prices) provided by the successful bidder for the Bonds and shown on the inside cover of
this Official Statement may not reflect the initial issue prices for purposes of determining the original issue discount
for federal income tax purposes.

The foregoing summarizes certain federal income tax consequences of original issue discount with respect to the
Discount Bonds but does not purport to deal with all aspects of federal income taxation that may be relevant to
particular investors or circumstances, including those set out above. Prospective purchasers of Discount Bonds should
consider possible state and local income, excise or franchise tax consequences arising from original issue discount on
Discount Bonds. In addition, prospective corporate purchasers should consider possible federal tax consequences
arising from original issue discount on such Discount Bonds under the branch profits tax. The amount of original
issue discount considered to have accrued may be reportable in the year of accrual for state and local tax purposes or
for purposes of the branch profits tax without a corresponding receipt of cash with which to pay any tax liability
attributable to such discount. Purchasers with questions concerning the detailed tax consequences of transactions in
the Discount Bonds should consult their tax advisors.

Purchase, Sale, and Retirement of the Bonds

Except as noted below in the case of market discount, the sale or other disposition of a Bond will normally result
in capital gain or loss to its holder.
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Upon the sale or retirement of a Bond, for federal income tax purposes a holder will recognize capital gain or loss
upon the disposition of such security (including sale, early redemption or purchase or payment at maturity) in an
amount equal to the difference between (a) the amount received upon such disposition and (b) the tax basis in such
Bond, determined by adding to the original cost basis in such Bond the amount of original issue discount that is treated
as having accrued as described above under “Tax Accounting Treatment of Bonds Constituting Discount Bonds.”
Such gain or loss will be long-term capital gain or loss if at the time of the sale or retirement the Bond has been held
for more than one year. Present law taxes both long and short-term capital gains of corporations at the rates applicable
to ordinary income. For non-corporate taxpayers, however, short-term capital gains are taxed at rates applicable to
ordinary income while net capital gains will be taxed at lower rates. Net capital gains are the excess of net long-term
capital gains (gains on capital assets held for more than one year) over net short-term capital losses.

Market Discount

If a holder acquires a Bond after its original issuance at a discount from its principal amount (or in the case of a
Bond issued at an original issue discount, at a price that produces a yield to maturity higher than the yield to maturity
at which such Bond was first issued), the holder will be deemed to have acquired the Bond at “market discount,”
unless the amount of market discount is de minimis, as described in the following paragraph. If a holder that acquires
a Bond with market discount subsequently realizes a gain upon the disposition of the Bond, such gain shall be treated
as taxable ordinary interest income to the extent such gain does not exceed the accrued market discount attributable
to the period during which the holder held such Bond, and any gain realized in excess of such market discount will be
treated as capital gain. Potential purchasers should consult their tax advisors as to the proper method of accruing
market discount.

In the case of a Bond not issued at an original issue discount, market discount will be de minimis if the excess of
such Bond’s stated redemption or purchase price at maturity over the holder’s cost of acquiring such Bond is less than
0.25% of the stated redemption or purchase price at maturity multiplied by the number of complete years between the
date the holder acquires such Bond and its stated maturity date. In the case of a Bond issued with original issue
discount, market discount will be de minimis if the excess of such Bond’s revised issue price over the holder’s cost of
acquiring such Bond is less than 0.25% of the revised issue price multiplied by the number of complete years between
the date the holder acquires such Bond and its stated maturity date. For this purpose, a Bond’s “revised issue price”
is the sum of (i) its original issue price and (ii) the aggregate amount of original issue discount that is treated as having
accrued with respect to such Bond during the period between its original issue date and the date of acquisition by the
holder.

Amortizable Bond Premium

A Bond will be considered to have been issued at a premium if, and to the extent that, the holder’s tax basis in
such Bond exceeds the amount payable at maturity (or, in the case of a Bond callable prior to maturity, the amount
payable on the earlier call date). Under tax regulations applicable to the Bond, the amount of the premium will be
determined with reference to the amount payable on that call date (including for this purpose the maturity date) which
produces the lowest yield to maturity on the Bonds. The holder will be required to reduce such holder’s tax basis in
the Bond for purposes of determining gain or loss upon disposition of the Bond by the amount of amortizable bond
premium that accrues (determined in the manner prescribed in the tax regulations) during the period of ownership for
such holder. Generally, no deduction (or other tax benefit) is allowable in respect of any amount of amortizable bond
premium on the Bonds.

Additional Federal Income Tax Considerations

There are other federal income tax consequences of ownership of obligations such as the Bonds under certain
circumstances, including the following: (i) deductions are disallowed for certain expenses of taxpayers allocable to
interest on tax-exempt obligations, as well as interest on indebtedness incurred or continued to purchase or carry tax-
exempt obligations and interest expense of financial institutions allocable to tax-exempt interest; (ii) for property and
casualty insurance companies, the amount of the deduction for losses incurred must be reduced by 25% of the sum of
tax-exempt interest received or accrued and the deductible portion of dividends received by such companies;
(i) interest income which is exempt from tax must be taken into account for the purpose of determining whether, and
what amount of, social security or railroad retirement benefits are includable in gross income for federal income
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taxation purposes; (iv) for S corporations having Subchapter C earnings and profits, the receipt of certain levels of
passive investment income, including interest on tax-exempt obligations such as the Bonds, can result in the imposition
of tax on such passive investment income and, in some cases, loss of S corporation status; (v) net gain realized upon
the sale or other disposition of the Bonds must be taken into account when computing the 3.8% Medicare tax with
respect to investment income imposed on certain higher income individuals and specified trusts and estates; and (vi)
receipt of certain investment income, including interest on the Bonds, is considered when determining qualification
limits for obtaining the earned income credit provided by Section 32(a) of the Code.

The foregoing is only a general summary of certain provisions of the Code as enacted and in effect on the date
hereof and does not purport to be complete; holders of the Bonds should consult their own tax advisors as to the
effects, if any, of the Code (and any proposed or subsequently enacted amendments to the Code) in their particular
circumstances.

Legislative Developments

Legislative proposals under consideration or proposed after issuance and delivery of the Bonds could adversely
affect the market value of the Bonds. Further, if enacted into law, any such proposal could cause the interest on the
Bonds to be subject, directly or indirectly, to federal income taxation and could otherwise alter or amend one or more
of the provisions of federal tax law described above or their consequences. Prospective purchasers of the Bonds
should consult with their tax advisors as to the status and potential effect of pending proposed legislative proposals,
as to which Bond Counsel expresses no opinion.

CONTINUING DISCLOSURE

In order to enable the successful bidder for the Bonds to comply with the requirements of paragraph (b)(5) of
Rule 15¢2-12, the Department will execute and deliver, on or before the date of issuance and delivery of the Bonds, a
Continuing Disclosure Agreement, the form of which is attached as Appendix B. Potential purchasers should note that
certain of the fourteen events listed in Section 4(a) of the Continuing Disclosure Agreement have been included for
purposes of compliance with Rule 15¢2-12 but are not relevant for the Bonds, specifically those events relating to
credit enhancements, liquidity providers, and property or other collateral.

The Department believes it has complied in all material respects with its obligations under its existing Continuing
Disclosure Agreements executed pursuant to Rule 15c¢2-12 during the last five years; however, the Department
acknowledges that during such period, certain financial information, while publicly available and filed with EMMA
and linked to CUSIPs assigned to the Department’s outstanding bonds on EMMA, in some limited cases were not
properly linked to certain outstanding CUSIPs on EMMA at the time of filing. The Department believes it has taken
corrective action to properly link all such informational filings with all relevant CUSIPs and has implemented
procedures designed to assure proper linkage of filings in the future.

THE BONDS ARE NOT DEBT OF THE STATE OR OF THE DEPARTMENT

The Bonds are limited obligations of the Department payable solely from the Revenues and other amounts pledged
therefor under the Indenture, and neither the faith and credit nor the taxing power of the State, or of the Department,
is pledged to the payment of the principal of or interest on the Bonds. The Bonds are not debt of the State or of the
Department.

The issuance of the Bonds does not directly or indirectly or contingently obligate, morally or otherwise, the State

or the Department to levy or to pledge any form of taxation whatsoever therefor or to make any appropriation for their
payment.
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LEGAL MATTERS

The validity of the issuance of the Bonds will be passed upon, and is subject to the unqualified approving opinion
of McKennon Shelton & Henn LLP, Baltimore, Maryland, Bond Counsel to the Department. The text of the
unqualified approving opinion in its proposed form is appended hereto as Appendix A. Certain legal matters will also
be passed upon for the Department by the Office of the Attorney General of the State of Maryland and by the Baltimore
City Solicitor.

MISCELLANEOUS

The explanation herein of provisions of Subtitle 3 and the Act, the Indenture, the Participation Agreement and
other materials are brief summaries of certain provisions thereof. Such summaries do not purport to be complete and
reference is made to such laws, instruments, documents and other materials for full and complete statements of the
provisions thereof. The information and expressions of opinion herein are subject to change without notice and neither
the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any
implication that there has been no change in the affairs of the Department since the date as of which such information
is stated or the date hereof.

The Trustee has not participated in the preparation of this Official Statement.

DEPARTMENT OF TRANSPORTATION OF MARYLAND

by order of

Pete K. Rahn
Secretary of Transportation
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APPENDIX A

FORM OF OPINION OF BOND COUNSEL
[Closing Date]

State of Maryland
Department of Transportation
7201 Corporate Center Drive
Hanover, Maryland 21076

Ladies and Gentlemen:

In connection with the issuance of the $43,580,000 Department of Transportation of Maryland County
Transportation Revenue Bonds, Series 2018 dated as of December 13, 2018 (the “Bonds”), we have examined:

(i)  Sections 3-501 through 3-519 of the Transportation Article of the Annotated Code of Maryland (2015
Replacement VVolume, as amended and supplemented) (the “Act”);

(if)  the Trust Indenture dated as of November 1, 1993 between the Department of Transportation of Maryland
(the “Department”) and The First National Bank of Maryland (the “1993 Indenture™), as supplemented by the First
Supplemental Trust Indenture dated as of December 1, 2004 (the “First Supplemental Indenture”), the Second
Supplemental Trust Indenture dated as of May 15, 2007 (the “Second Supplemental Indenture),” the Third
Supplemental Trust Indenture dated as of June 18, 2009 (the “Third Supplemental Indenture”), the Fourth
Supplemental Trust Indenture dated as of October 4, 2012 (the “Fourth Supplemental Indenture”), the Fifth
Supplemental Trust Indenture dated as of April 14, 2016 (the “Fifth Supplemental Indenture™) and the Sixth
Supplemental Trust Indenture dated as of the date of December 13, 2018 (the “Sixth Supplemental Indenture”), each
by and between the Department and Manufacturers and Traders Trust Company, as successor to The First National
Bank of Maryland (the “Trustee”). The 1993 Indenture, the First Supplemental Indenture, the Second Supplemental
Indenture, the Third Supplemental Indenture, the Fourth Supplemental Indenture, the Fifth Supplemental Indenture
and the Sixth Supplemental Indenture are collectively referred to herein as the “Indenture”;

(iii) the Participation Agreement dated as of November 8, 2018 between the Department and Mayor and City
Council of Baltimore (the “Participant™) (the “Participation Agreement”);

(iv) aresolution of the Secretary of Transportation of Maryland (the “Secretary”) dated November 8, 2018;
(v)  the forms of Bonds;

(vi) relevant provisions of the Constitution and laws of the State of Maryland;

(vii) relevant provisions of the Internal Revenue Code of 1986, as amended (the “Code”); and

(viii) other proofs submitted to us relative to the issuance of the Bonds.

The Bonds are in registered form in denominations of $5,000 or any integral multiple thereof. The Bonds bear

interest, mature and are subject to redemption prior to maturity in the manner and upon the terms and conditions set
forth therein and in the Indenture.
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In rendering this opinion, (i) we have relied on the Department’s Tax and Section 148 Certificate dated this date
made on behalf of the Department by officers thereof with respect to certain material facts within the knowledge of
the Department, including supporting certifications made on behalf of the Participant, and (ii) we have assumed the
correctness of the opinion of the Baltimore City Solicitor, dated this date regarding, among other things, the authority
of the Participant to enter into and perform its obligations under the Participation Agreement and the proper
authorization, execution and delivery of the Participation Agreement by the Participant, in each case without
investigation.

We have made no investigation of, and are rendering no opinion regarding, the title to real or personal property
or the priority or perfection of any lien or security interest in real or personal property.

Based upon the foregoing, it is our opinion that:

(@) The Act is a valid enactment and the Department is a validly created and existing agency of the State of
Maryland (the “State”) possessing authority under the Act to issue the Bonds;

(b) The Secretary has complied with all requirements of law for the issuance of the Bonds and the Bonds have
been duly and validly issued as provided by law and constitute, according to their terms, valid and legally binding
limited obligations of the Department.

(c) The Participation Agreement has been duly authorized, executed and delivered by the Department and,
assuming the due authorization, execution and delivery thereof by the Participant, the Participation Agreement
constitutes the valid and binding obligation of the Department.

(d) The Indenture has been duly authorized, executed and delivered by the Department and, assuming the due
authorization, execution and delivery by the Trustee, constitutes the valid and binding obligation of the Department
and, as provided by the Act, creates the valid pledge of and the valid lien upon the Revenues (as defined in the
Indenture) that it purports to create, subject only to the provisions of the Indenture permitting the withdrawal, payment,
setting apart or appropriation thereof for the purposes and on the terms and conditions set forth in the Indenture.

(e) The Indenture, the Participation Agreement and the Bonds are subject to bankruptcy, insolvency,
moratorium, reorganization and other state and federal laws affecting the enforcement of creditors’ rights and to
general principle of equity.

(f) Under the terms of the Act and the Indenture, the Bonds do not constitute a debt or liability of the State or of
the Department. Neither the State nor the Department shall be obligated to pay the principal of or the interest on the
Bonds except from the Revenues (as defined in the Indenture) and other amounts pledged to the payment of the Bonds
under the Indenture. The Bonds issued under the Act are not and may not be considered to constitute a debt or a
pledge of the faith and credit of the State or of the Department.

(9) Under the terms of the Act, the Bonds, their transfer, the interest payable on them and any income derived
from them, including any profit realized from their sale and exchange, shall be exempt at all times from every kind
and nature of taxation by the State or by any of its political subdivisions, municipal corporations or public agencies of
any kind; no opinion is expressed as to estate or inheritance taxes, or any other taxes not levied or assessed directly
on the Bonds or the interest thereon.

(h) Assuming compliance with certain covenants referred to herein, interest on the Bonds will be excludable
from gross income for federal income tax purposes under existing statutes, regulations and decisions. It is noted that
under the provisions of the Internal Revenue Code of 1986, as amended (the “Code™), there are certain restrictions
that must be met subsequent to the delivery of the Bonds, including restrictions that must be complied with throughout
the term of the Bonds, in order that the interest thereon be excludable from gross income. These include (i) a
requirement that certain investment earnings received from the investment of the proceeds of the Bonds be rebated (or
that certain payments in lieu of rebate be made) to the United States of America under certain circumstances; (ii) other
requirements applicable to the investment of the proceeds of the Bonds; and (iii) requirements applicable to the use of
the proceeds of the Bonds and the use of the facilities financed or refinanced with such proceeds. Failure to comply
with one or more of these requirements could result in the inclusion of the interest payable on the Bonds in gross
income for federal income tax purposes, effective from the date of their issuance. The Department and the Participant
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have covenanted to regulate the investment of the proceeds of the Bonds and to take such other actions as may be
required to maintain the excludability of interest on the Bonds from gross income for federal income tax purposes. It
is our opinion that, assuming compliance with such covenants, the interest on the Bonds will remain excludable from
gross income for federal income tax purposes under the provisions of the Code.

(i) Interest on the Bonds is not includable in the alternative minimum taxable income of individuals as an
enumerated item of tax preference or other specific adjustment. In addition, interest income on the Bonds will be
subject to the branch profits tax imposed by the Code on foreign corporations engaged in a trade or business in the
United States of America.

The opinions expressed herein are limited to the matters set forth above, and no other opinions should be inferred
beyond the matters expressly stated. We assume no obligation to supplement this opinion if any applicable laws or
interpretations thereof change after the date hereof or if we become aware of any facts or circumstances that might
change the opinions expressed herein after the date hereof.

Very truly yours,
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APPENDIX B

FORM OF CONTINUING DISCLOSURE AGREEMENT

This CONTINUING DISCLOSURE AGREEMENT (this “Disclosure Agreement”) is executed and
delivered by the Department of Transportation of Maryland (the “Department”) in connection with the issuance of its
$43,580,000 Department of Transportation of Maryland County Transportation Revenue Bonds, Series 2018 (the
“Bonds”). The Bonds are being issued pursuant to a resolution of the Secretary of Transportation of Maryland (the
“Secretary”) dated as of November 8, 2018 (the “Resolution”). The Department, intending to be legally bound hereby
and for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, does hereby
covenant and agree as follows:

Section 1. Purpose of the Disclosure Agreement.

This Disclosure Agreement is being executed and delivered by the Department for the benefit of the owners and
beneficial owners of the Bonds and in order to assist the Participating Underwriters (as defined herein) in complying
with the Rule (as defined herein).

Section 2. Definitions.

In addition to the definitions set forth above, which apply to any capitalized term used in this Disclosure
Agreement, the following capitalized terms shall have the following meanings:

“CONTINUING DISCLOSURE SERVICE” shall mean the continuing disclosure service established by the
MSRB known as the Electronic Municipal Market Access (“EMMA?”) system or such other format as prescribed by
the MSRB.

“DISSEMINATION AGENT” shall mean the Department, acting as Dissemination Agent hereunder, or any
successor Dissemination Agent designated in writing by the Department.

“LISTED EVENT” shall mean any of the events listed in Section 4 of this Disclosure Agreement.

“MSRB” shall mean the Municipal Securities Rulemaking Board established pursuant to Section 15B(b)1 of the
Securities Exchange Act of 1934, as amended.

“PARTICIPATING UNDERWRITER” shall mean any of the original underwriters of the Bonds required to
comply with the Rule in connection with offering of the Bonds.

“RULE” shall mean Rule 15¢2-12 adopted by the SEC under the Securities Exchange Act of 1934, as the same
may be amended from time to time.

“SEC” shall mean the United States Securities and Exchange Commission.
Section 3. Provision of Annual Debt Service and Highway User Revenue Information.

(a) The Department shall provide to the Continuing Disclosure Service in electronic format as prescribed by the
MSRB, annual financial information as set forth in Schedule A to this Disclosure Agreement, such information and
data to be updated as of the end of the preceding fiscal year and made available within 275 days after the end of the
fiscal year of the Department, commencing with the fiscal year ending June 30, 2018.

(b) Except as otherwise set forth in this paragraph (b), the presentation of the financial information referred to
in paragraph (a) shall be made in accordance with the same format as utilized in connection with the presentation of
applicable comparable financial information included in the Official Statement.

(i) The Department may modify the presentation of the financial information required herein, provided that
this Disclosure Agreement is amended in accordance with Section 6 hereof.
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(c) If the Department is unable to provide the annual financial information within the applicable time period
specified in (a) above, the Department shall send in a timely manner a notice of such failure to the Continuing
Disclosure Service.

Section 4. Reporting of Significant Events.

(a) Pursuant to provisions of this Section 4, the Department shall give or cause to be given notice of the
occurrence of any of the following events with respect to the Bonds:

(i) principal and interest payment delinquencies,

(i)  non-payment related defaults, if material,

(iii) unscheduled draws on debt service reserves reflecting financial difficulties,

(iv) unscheduled draws on credit enhancements, if any, reflecting financial difficulties,
(v) substitution of credit or liquidity providers, if any, or their failure to perform,

(vi) adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final determinations
of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material notices or
determinations with respect to the tax status of the security, or other material events affecting the tax
status of the Bonds,

(vii) modifications to rights of Bond Holders, if material,

(viii) bond calls, if material, and tenders offers,

(ix) defeasances,

(xX) release, substitution or sale of property securing repayment of any of the Bonds, if material,
(xi) rating changes,

(xii) bankruptcy, insolvency, receivership or similar event of the Department,™

(xiii) the consummation of a merger, consolidation or acquisition involving the Department or the sale of all
or substantially all of the assets of the Department, other than in the ordinary course of business, the entry
into a definitive agreement to undertake such an action or the termination of a definitive agreement relating
to any such actions, other than pursuant to its terms, if material, and

(xiv) appointment of a successor or additional trustee or the change of name of a trustee, if material.

(b) The Department agrees to provide, in a timely manner, not in excess of ten (10) business days after the
occurrence of a Listed Event, notice of such occurrence with the Continuing Disclosure Service in electronic format
as prescribed by the MSRB.

Section 5. Termination of Reporting Obligation.

The Department’s obligations under this Disclosure Agreement shall terminate upon the payment in full of all
of the Bonds either at their maturity or by early redemption. In addition, the Department may terminate its obligations
under this Disclosure Agreement if and when it no longer remains an obligated person with respect to the Bonds within
the meaning of the Rule.

" For the purposes of the event identified in clause (xii) above, the event is considered to occur when any of the following occur: the appointment of a receiver, fiscal
agent or similar officer for the Department in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a court or
governmental authority has assumed jurisdiction over substantially all of the assets or business of the Department, or if such jurisdiction has been assumed by leaving
the existing governing body and officials or officers in possession but subject to the supervision and orders of a court or governmental authority, or the entry of an order
confirming a plan of reorganization, arrangement or liquidation by a court or governmental authority having supervision or jurisdiction over substantially all of the
assets or business of the Department.
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Section 6. Amendment.

The Department may provide further or additional assurances that will become part of the Department’s
obligations under this Disclosure Agreement. In addition, this Disclosure Agreement may be amended by the
Department in its discretion provided that (i) the amendment may only be made in connection with a change in
circumstances that arises from a change in legal requirements, change in law, or change in the identity, nature or status
of the Department as the obligated person with respect to the Bonds, or in the type of business conducted; (ii) this
Disclosure Agreement, as amended, would have complied with the requirements of the Rule at the time of the issuance
of the Bonds, after taking into account any amendments or interpretations of the Rule, as well as any change in
circumstances; and (iii) the amendment does not materially impair the interests of holders of the Bonds, as determined
by counsel selected by the Department that is expert in federal securities law matters. The reasons for the Department
agreeing to provide any further or additional assurances or for any amendment and the impact of the change in the
type of operating data or financial information being provided will be explained in information provided with the
annual financial information containing additional or amended operating data or financial information.

Section 7. Additional Information.

Nothing in this Disclosure Agreement shall be deemed to prevent the Department from disseminating any other
information, using the means of dissemination set forth in this Disclosure Agreement or any other means of
communication, or including any other information in any disclosure made pursuant to Section 3 hereof or notice of
occurrence of a Listed Event in addition to that which is required by this Disclosure Agreement. If the Department
chooses to include any information in any disclosure made pursuant to Section 3 hereof or notice of occurrence of a
Listed Event in addition to that which is specifically required by this Disclosure Agreement, the Department shall
have no obligation under this Disclosure Agreement to update such information or include it in any future disclosure
made pursuant to Section 3 hereof or notice of occurrence of a Listed Event.

Section 8. Law of Maryland.

This Disclosure Agreement, and any claim made with respect to the performance by the Department of its
obligations hereunder, shall be governed by, be subject to and be construed according to the laws of the State of
Maryland (without regard to provisions on conflicts of laws) or federal law.

Section 9. Limitation of Forum.

Any suit or other proceeding seeking redress with regard to any claimed failure by the Department to perform
its obligations under this Disclosure Agreement must be filed in the Circuit Court for Anne Arundel County, Maryland.

Section 10. Dissemination Agent.

The Department may, from time to time, appoint or engage a Dissemination Agent to assist it in carrying out its
obligations under this Disclosure Agreement, and may discharge any such Dissemination Agent, with or without
appointing a successor Dissemination Agent. The Dissemination Agent shall not be responsible in any manner for
the content of any notice or report prepared by the Department pursuant to this Disclosure Agreement. If at any time
there is not any other designated Dissemination Agent, the Department shall be the Dissemination Agent.

Section 11. Limitation On Remedies.

The Department shall be given written notice at the address set forth below of any claimed failure by the
Department to perform its obligations under this Disclosure Agreement, and the Department shall be given 45 days to
remedy any such claimed failure. Any suit or other proceeding seeking further redress with regard to any such claimed
failure by the Department shall be limited to specific performance as the adequate and exclusive remedy available in
connection with such action. Written notice to the Department shall be given to the Secretary of Transportation, 7201
Corporate Center Drive, Hanover, MD 21076, with a copy to the Chief Financial Officer, Office of Finance, Maryland
Department of Transportation, 7201 Corporate Center Drive, Hanover, MD 21076, or at such alternate address as shall
be specified by the Department with disclosures made pursuant to Section 3 hereof or a notice of occurrence of a
Listed Event.
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Section 12. Duty to Update EMMA/MSRB.

The Department agrees that it shall determing, in the manner it deems appropriate, whether there has occurred a
change in the MSRB’s e-mail address or filing procedures and requirements under EMMA each time it is required to
file information with the MSRB.

Section 13. Recordkeeping.

The Department agrees that it shall maintain records of all disclosures of annual financial information pursuant
to Section 3 above and disclosures of the occurrence of Listed Events pursuant to Section 4 above, including the
content of such disclosures, the names of the entities with whom such disclosures were filed and the dates of filings
such disclosures.

Section 14. Relationship to Bonds.

This Disclosure Agreement constitutes an undertaking by the Department that is independent of the
Department’s obligations with respect to the Bonds. Any breach or default by the Department under this Disclosure
Agreement shall not constitute or give rise to a breach or default under the Bonds.

Section 15. Beneficiaries.

This Disclosure Agreement shall inure solely to the benefit of the owners and beneficial owners from time to
time of the Bonds, and shall create no rights in any other person or entity.

IN WITNESS WHEREOF this Disclosure Agreement is being executed by the Secretary of Transportation on
behalf of the Department as of this 13th day of December, 2018.

DEPARTMENT OF TRANSPORTATION OF MARYLAND

By:
Pete K. Rahn
Secretary of Transportation
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SCHEDULE A

(1) Schedule of Participant Debt Service Requirements (similar to Appendix D to the Official Statement)

(2) Schedule of Highway User Revenues, Maximum Annual Debt Service and Coverage, and Outstanding
Debt (similar to Appendix E to the Official Statement)
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APPENDIX C

BOOK-ENTRY ONLY SYSTEM

BOOK-ENTRY ONLY SYSTEM - GENERAL

The Depository Trust Company (“DTC”), New York, New York, will act as securities depository for the Bonds
(as hereinafter defined). The Bonds will be issued as fully-registered securities registered in the name of Cede & Co.
(DTC’s partnership nominee) or such other name as may be requested by an authorized representative of DTC. One
fully registered certificate of the $43,580,000 Department of Transportation of Maryland County Transportation
Revenue Bonds, Series 2018 (the “Bonds”) will be issued for each maturity of the Bonds, each in the aggregate
principal amount of such maturity, and will be deposited with DTC.

DTC, the world’s largest depository, is a limited-purpose trust company organized under the New York Banking
Law, a “banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing
agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and
provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt
issues, and money market instruments from over 100 countries that DTC’s participants (“Direct Participants™) deposit
with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities
transactions in deposited securities through electronic computerized book-entry transfers and pledges between Direct
Participants’ accounts. This eliminates the need for physical movement of securities certificates. Direct Participants
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations and
certain other organizations. DTC is a wholly owned subsidiary of The Depository Trust & Clearing Corporation
(“DTCC™). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income
Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated
subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers
and dealers, banks, trust companies and clearing corporations that clear through or maintain a custodial relationship
with a Direct Participant, either directly or indirectly (“Indirect Participants”). DTC has a Standard & Poor’s of rating:
AA+. The DTC Rules applicable to its Participants are on file with the Securities and Exchange Commission. More
information about DTC can be found at www.dtcc.com.

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

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

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect

Participants and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
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Redemption notices shall be sent to DTC. If less than all of the Bonds within a maturity are being redeemed,
DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such maturity to be
redeemed. Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Bonds
unless authorized by a Direct Participant in accordance with DTC Procedures. Under its usual procedures, DTC mails
an Omnibus Proxy to the Maryland Department of Transportation (the “Department) as soon as possible after the
record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to
whose accounts the Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds, distributions and dividend payments on the Bonds will be made to Cede & Co., or such
other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit Direct
Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the Department, on
payable date in accordance with their respective holdings shown on DTC’s records. Payments by Participants to
Beneficial Owners will be governed by standing instructions and customary practices, as is the case with securities
held for the accounts of customers in bearer form or registered in “street name”, and will be the responsibility of such
Participant and not of DTC or the Department, subject to any statutory or regulatory requirements as may be in effect
from time to time. Payment of redemption proceeds, principal and interest on the Bonds to Cede & Co. (or such other
nominee as may be requested by an authorized representative of DTC) is the responsibility of the Department as
registrar and paying agent (the “Registrar and Paying Agent™), disbursement of such payments to Direct Participants
shall be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners shall be the
responsibility of Direct and Indirect Participants.

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

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

BOOK-ENTRY ONLY SYSTEM - MISCELLANEOUS

The information in the section “BOOK-ENTRY ONLY SYSTEM GENERAL” has been obtained by the
Department from sources that the Department believes to be reliable. The Department takes no responsibility for the
accuracy or completeness thereof. The Department will have no responsibility or obligation to DTC Participants or
the persons for whom they act as nominees with respect to the payments to or the providing of notice to the DTC
Participants, or the Indirect Participants, or Beneficial Owners. The Department cannot and does not give any
assurance that DTC Participants or others will distribute principal and interest payments paid to DTC or its nominees,
as the registered owner, or any redemption or other notices, to the Beneficial Owners, or that they will do so on a
timely basis or that DTC will serve and act in the manner described in this Official Statement.

TERMINATION OF BOOK-ENTRY ONLY SYSTEM

In the event that the Book-Entry Only System is discontinued, the Bonds will be delivered by DTC to the Registrar
and such Bonds will be exchanged for Bonds registered in the names of the DTC Participants or the Beneficial Owners
identified to the Registrar and Paying Agent. In such event, certain provisions of the Bonds pertaining to ownership
of the Bonds will be applicable to the registered owners of the Bonds as described below.

Interest on the Bonds will be payable by check mailed by the Registrar and Paying Agent to the persons in whose
names the Bonds are registered as of the close of business on the Regular Record Date (being the fifteenth day of the
month immediately preceding each interest payment date with respect to the Bonds) at the addresses shown on the
registration books of the Department maintained by the Registrar and Paying Agent; provided, however, that any such
interest not punctually paid or duly provided for shall cease to be payable to the registered owner on such Regular
Record Date, and may be paid to the persons in whose hames such Bonds are registered as of the close of business on
a date to be fixed by the Registrar and Paying Agent for the payment of such defaulted interest (the “Special Record
Date”), notice of which will be given by letter mailed first class, postage prepaid, to such persons, not less than 30
days prior to such Special Record Date, at the addresses of such persons appearing on the registration books of the
Department maintained by the Registrar and Paying Agent, or may be paid at any time in any other lawful manner not
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inconsistent with the requirements of any securities exchange on which the Bonds may be listed and upon such notice
as may be required by such exchange. The principal of and premium, if any, on the Bonds will be payable at the
principal office of the Registrar and Paying Agent.

The Bonds in fully certificated form will be fully registered Bonds without coupons in the denomination of $5,000
each or any integral multiple thereof. Bonds will be transferable only upon the registration books kept at the principal
office of Registrar and Paying Agent, by the registered owner thereof in person, or by an attorney duly authorized in
writing, upon surrender thereof together with a written instrument of transfer in the form attached thereto and
satisfactory to the Registrar and Paying Agent, and duly executed by the registered owner or a duly authorized
attorney. The Department may deem and treat the person in whose name a Bond is registered as the absolute owner
thereof for the purpose of receiving payment of or on account of the principal or redemption price thereof and interest
due thereon and for all other purposes.

The Bonds may be transferred or exchanged at the principal office of the Registrar and Paying Agent. Upon any
such transfer or exchange, the Department shall execute and the Registrar and Paying Agent shall authenticate and
deliver a new registered Bond or Bonds of the applicable series without coupons in any of the authorized
denominations in an aggregate principal amount equal to the principal amount of the Bond exchanged or transferred,
and maturing on the same date and bearing interest at the same rate. In each case, the Registrar and Paying Agent
may require payment by any holder of Bonds requesting exchange or transfer of Bonds of any tax, fee, or other
governmental charge, shipping charges, and insurance as may be required to be paid with respect to such exchange or
transfer, but otherwise no charge shall be made to the holder of Bonds for such exchange or transfer. The Registrar
and Paying Agent shall not be required to transfer or exchange any bond certificate after the mailing of notice calling
such Bond or portion thereof for redemption as herein above described; provided, however, that the foregoing
limitation shall not apply to that portion of a Bond in excess of $5,000 which is not being called for redemption.
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DEBT SERVICE REQUIREMENTS FOR THE PARTICIPANT

APPENDIX D

Refunding Refunding Aggregate

Fiscal Series Series Series Series Series Series Debt
Year 20091 20122 20123 20164 2016° 2018¢ Service
2019 4,309,363 2,818,200 2,364,850 2,767,600 3,669,000 923,825 16,852,838
2020 4,339,162 2,840,700 2,365,675 2,793,200 3,664,500 3,954,000 19,957,237
2021 4,372,363 2,368,550 2,824,000 3,664,750 3,950,250 17,179,913
2022 4,408,562 2,366,675 2,849,600 3,669,250 3,951,250 17,245,337
2023 4,457,363 2,366,500 3,667,500 3,951,625 14,442,988
2024 4,487,962 2,364,375 3,669,500 3,951,125 14,472,962
2025 2,365,250 3,664,750 3,949,500 9,979,500
2026 2,367,613 3,668,250 3,951,375 9,987,238
2027 2,365,450 3,665,050 3,951,375 9,981,875
2028 2,364,187 3,669,050 3,949,250 9,982,487
2029 3,665,050 3,949,625 7,614,675
2030 3,665,175 3,953,975 7,619,150
2031 3,668,175 3,953,475 7,621,650
2032 3,952,475 3,952,475
2033 3,950,775 3,950,775
2034 3,952,988 3,952,988
Total $ 26374775 $ 5658900 $ 23659125 $ 11234400 $ 47670000 $ 60,196,888 $ 174,794,087

1) County Transportation Revenue Bonds, Series 2009

2) County Transportation Revenue Bonds, Refunding Series 2012

3) County Transportation Revenue Bonds, Series 2012

4) County Transportation Revenue Bonds, Refunding Series 2016

5) County Transportation Revenue Bonds, Series 2016

6) County Transportation Revenue Bonds, Series 2018

Note: Totals may not add due to rounding
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DEBT SERVICE COVERAGE

Schedule of
Highway User Revenues, Maximum Annual Debt Service, and Outstanding Debt
For Baltimore City

(Fiscal Years)

2014 2015

Highway User Revenue  $ 130,361,953 $ 137,713,800
Maximum Debt Service® 12,478,937 12,478,937
Coverage Ratio @ 10.45 11.04
Outstanding Debt® $ 94,930,000 $ 87,860,000

2016

$ 142,212,569
16,003,237
8.89

$ 120,225,000

2017

$ 140,830,043
16,003,237
8.84

$ 108,800,000

APPENDIX E

(Unaudited)
2018

$ 140,311,605
16,003,237
8.77

$ 97,020,000

Projected
2019

$ 142,454,004
19,957,237
7.14
$128,275,000

(1) Debt service for fiscal years 2013 and beyond was adjusted for the 2012 refunding of certain Series 2004 Bonds. Debt
Service for fiscal years 2016 and beyond was adjusted for the 2016 refunding of certain Series 2007 Bonds.

(2) Debt service coverage is computed by dividing the Participant’s share of Highway User Revenues in the fiscal year
ended June 30" by such Participant’s maximum annual debt service requirement.

(3) Outstanding debt in fiscal year 2019 reflects the issuance of $43,580,000 Bonds Series 2018.

Note: Baltimore City has been the sole participant in the County Transportation Revenue Bond program since 2004.
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