
In the opinion of Bond Co_, in_rc_ on the _k Bonds will be exem_ ffmn p_sonal income taxes impend by the State of
New York (the "_e') _ _y pol_i_l subdivi_on the_oL including The City of New York (the "O_'L Interest on the Taxable Bonds
will be includable in the gross income of the owne_ thereof _r Federal income tax pu_o_s. See "SECTION Ill: OTHER
INFORMATION--Tax M_w_gs" herein lbr _her in_mmm

Future Tax Secured Bonds Fiscal 2002 Series B

$200,000,000 Taxable Adjustable Rate Bonds
$955,000 Taxable Fixed Rate Bonds

Dated: Date of Delivery Due: May I, as shown on the inside cover

Price: 100%

The Fmure Tax Secured Bonds F_ea[ 2002 Series B t_e "2002 Series B Bond_') are bring _sued by _e New York Ci_ Transitional

Iqnance Amhori_ (the "Amhoh_") pursuant m Cha_er 16, Laws of New York, 1997, as amended (the "Am"J, and an Indenture, &ted as
of October I, 1997, as amended and suppMmen_d (lhe "lnde_um"), by and b_ween the Amhorily and State Strccl Bank and T_ist
Company, N.A., New York, New York, as trustee (the "Tru_ee").

The 2002 Se_es B Bonds will be on a par_y with the S7#8_160_00 of outstanding Fmure Tax Secured Bonds. Provided the
statutory and contractual conditions are met, Other Se6es of Bonds on a pari_ with or subord_me to the 2002 Series B Bonds may be
issued (all such pa_ty bonds, the "Bonds"L See "SECTION 11:THE BONDS-- Om_R SERIES"

Putnam to the Act, the Bonds arc payable from the Revenues of the Au_oa_ delved from collections of pc_onal fimmnc taxes

imposed by the Ci_ and of s_cs and cmnpens_ing u_ taxes imposed w_hin the City. Such _xes _c imposed pursum_ to _mcs enacted
by the _e. The State is not prohibimd from amending, modil}ing, repealing or _herwise altering such taxes. See "Sources _)__\VM_Xq
ANDSECURITY[R)RTHEBONDS", included herein by specific _mnce.

The Taxable Bonds will be issued only as _1_ m_cred bonds, m_stcred in the nominee name of The Depos_o U Dust Cmnpany.
Purchases of benefim_ int_ests in the A_ustab_ Rate Bonds will be made in bookmmu _rm in deoominafions of SI00_000 principal
amount or multiples of $5,000 m excess of $100,000. Pu_ha_s of benefici_ mmm_s m _e _xed Rate Bonds will be made in bookmnt U
_rm in dcnomin_ions of $5,000 principal amoum or whole mu_ples thereoE Purchasers will not be ent_kd to receive physical delivcu
of the Taxa_e Bonds. Other terms of _e Taxable Bonds including ieterest rote modes, interest paymenl dates, mandatou and oplionaI
redem_,on and tender pin,stuns arc described herein.

Payment of the Purchase Price on the A_ustable Rate Bm_ds tendered _r pumhase as described herein may be made pursuant to and
su_ecl to the terms of the L_quidity Facili_ d_cribed herein preened by We_dem_he Landesbank Girozemra_, aeHng through ils New
York Branch (the _Bank"_

The T_a_e Bonds am.su_ect to mdmn_mn prior to mam_ as desc_bed herein.

THE BONDS ARE PAYABLE SOLELY FROM AND SECURED BY A LIEN ON THE REVENUES OF THE

AUTHORITY AND THE ACCOUNTS HELD BY THE TRUSTEE. THE BONDS ARE NOT A DEBT OF

EITHER THE STATE OR THE CITY, AND NEITHER THE STATE NOR THE CITY SHALL
BE LIABLE THEREON, NOR SHALL THE BONDS BE PAYABLE OUT OF ANY

FUNDS OTHER THAN THOSE OF THE AUTHORITY.

The Taxable Bonds are offered, subject to prior sale, when. as and if i_ucd by the A_hon W and acccNed by Ihe UnderwdteL and to
tl_eapproval of legality of the "lk_xabk Bonds and certain other matters by Sidlcy Auslin Brown & Wood LkA New York, New York, Bond

Counsd to _e Amhor_y. Ce_ain legal matters will be passed upon _r the Au_ori_ by the New York Ci_ Corpo_tion Coun_[. Cc_ain
legal mauers will be passed upon _r the Underwfit_ by Cliflbrd Chance Roge_ & Wells LLP, Ncw York, New York. It is exposed thai
Ihe Taxable Bonds will be available _r delivew Io DTC in New Yo_, New York, on or about November 14, 2001.

Lehman Brothers

November I, 2001



THE NEW YORK CITY TRANSITIONAL FRANCE AUTHO_TY

$20_00_000 Taxab_ A_ustab_ R_e Bonds due May 1, 2030 priced _ par.

$955,000 3.4% TaxaNe Fixed R_e Bonds due May 1, 2003 priced at par.



WHILE THE ADJUSTABLE RATE BONDS MAY IN THE FUTURE BE CONVERTED TO

AUCTION RATES, THIS OFFERING CIRCULAR DOES NOT DESCRIBE THE AUCTION
PROCEDURES OR OTHER TERMS SPECIFICALLY APPLICABLE TO BONDS BEARING
AUCTION RATES NOR DOES IT DESCRIBE BONDS HELD BY THE BANK OR BY ANY

REGISTERED OWNER OTHER THAN DTC.

The informalion in this Offering Circular has been provided by the Authority, the City, the Bank

and other sources considered by the Authority to be reliable. All estimates and assumptions contained
herein are believed to be reliable, but no representation is made that such estimates or assumptions are

correct or will be realized. No dealer, broker, salesperson or other person has been authorized by the

Amhority or the Underwriter to give any information or to make any representation with respect to the
Taxable Bonds, other than those contained in this Offering Circular, and if given or made, such other

infonnation or representation must not be relied upon as having been authorized by any of the tbregoing

The information and expressions of opinion herein are subject to change withom notice and neither the
delivery of this Offering Circular nor any sale made hereunder shall, under any circumstances, create any

implication that there has been no change in the affairs of the parties referred to above since the date
hereof. This Offering Circular does not constitute an offer to sell or a solicitation of an offer Io buy, nor

shall there be any sale of the Taxable Bonds, by any person, in any jurisdiction in which it is unlawful for

such person to make such offer, solicitation or sale.

This Offering Circular contains forecasts, projections and estimates that are based on current

expectations. In light of the important factors that may materially atTecl economic condflions in the City
and the amoum of Statutory Revenues (as defined herein), the inclusion in this Offering Circular of such

forecasts, projections and estimates should not be regarded as a representation by the Authority or the
Underwriter that such forecasts, projections and estimates will occur. Such forecasts, projections and

estimates are not intended as representations of fact or guarantees of results.

If and when included in this Offering Circular, the words "expects," "forecasts," "projects,"
"imends," "anticipates," "estimates" and analogous expressions are intended to idemify forward-looking

stalements as defined in the Securities Act of 1933, as amended, and any such statemems inheremly are
subject to a variety of risks and uncertainties that could cause actual results to differ materially fiom those

projected Such risks and uncertainties include, among others, general economic and business conditions,

changes in polRicak social and economic condRions, regulatory '"_"nmat.ves and compliance with
governmental regulations, litigation and various other events, conditions and circumstances, many of

which are beyond the control of the Authority. These forward-looking statemems speak only as of the

date of this Offering Circular. The Authority disclaims any obligation or undertaking to _elease publicly

any updates or revisions to any forward-looking statement contained herein to reflect any change in the
Authority's expectations with regard thereto or any change in events, conditions or circumstances on
which m_y such statement is based.

Unless otherwise noted, the projections and forecasts contained herein were made pmor to the

terrorist attack on the World Trade Center on September I1, 2001 and have not been revised to reflect
changes that may occur as a result of this event.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE AUTHORITY AND THE TERMS OF THE OFFERING, INCLUDING THE
MERITS AND RISKS INVOLVED. THE TAXABLE BONDS HAVE NOT BEEN RECOMMENDED BY
ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY CORPORATION.
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR

DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

lN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER-ALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE

TAXABLE BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE

OPEN MARKET. SUCii STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY
TIME.



RATE PERIOD TABLE

FOR TAXABLE ADJUSTABLE RATE BONDS

DAILY RATE WEEKLY RATE MO_H_Y RATE Q[_RTERLY _M_N_L TER_ RATE MONEY
RATE RATE MARKET

MI_AL
RATE

lu_re_ _ul _r_ Bu_ness Day of _ B_i_ D_ of _ _ D_ _ _r_ B_iness Day _r_ Bu_ness Day of _r_ Bufiness Day of _r_ Bu_ness D_
Dale each M_ _d _ M_ and _ M_ and of each M_ _d _e _h c_end_ _e s_h _M_ _l_wing a Money

No_mb_ No_mb_ No_mb_ No_mb_ m_h _ moth _ M_k_ M_
C_ to the C_n _ the R_c Period *
S_n_nnu_ Rme Tcnn Rme PeriM
Period and the fir_ and tim fir_ flu_

B_me_ D_ _ Day of each fixth
M_h cMend_ month cMendar momh
fl_afl_ therea_cr

Rc_M I_ I_ Bl_me_ Day of La_ Bu_ne_ Day of La_ Bu_nc_ Day of I_ Bu_ne_ Day _fiee_h day of the Fifteenth day of the Imem_ m_
tim cMend_ monlh the _ m_th _e _ _h of II_ calendar calendar moth ne_ c_¢nd_ moth _m_ _s_1me_*

_ _g t_ next p_ding _e _xt pm_d_g the month ne_ _mg _e In_ _e_ng _e Im_e_
I_e_ Paymcm Ime_ Payme_ D_c lmem_ l_yme_ D_e W_Ming the _m D_e Pa_nc_ Dale
D_e Im_ _m

Date

l_ _lm_ N_ _ _ N_ _th_ 9:_ N_ _r _m_ 4_0 _m N_ _r than 4_0 N_ I_ _an 4_0 N_ I_ t_n 400 N_ Im_thm_ 12:_
Rule _m_ _ ea_ am. _ the _ the Badness Day _m. on the _.nl_ on the Badness _m. on the Badness _n_n _ the fi_
l_ummmn Busi_ DW comme_onem d_c imm_im_y p_ng B_i_ss I_y D_ imme_eO D_ _m_dy B_in_s D_ of a

of the W_kly Rme _ __t _ immc_e_ _Ming _e _ing t_ M_ M_k_
Period. _ ff_ day t_ M_hly Rmc _i_ _ cmnme_emem of commm_emem of M_I Rm¢
is n_ a Bu_n_s Da_ Period commencmnm_ of _he Semiamuml Rme _e Term R_e Pcri_ Period
the hem succeeding _e _y R_e Permd
B_mc_ Day Period

Cmnmc_emem of Each B_i_ D_ _ Cm_v_on to a _1 C_ to a _ C_ to a On Con_Mn _ a _ _ _ a l_e_ R_c
_le _n_ W_k_ R_e and m M_ _e _d on Q_nedy R_e and Semiann_l Rme _d _nn R_e _d D_enmn_n

_ W_M_ the fir_ Bu_ness l_y flmmafl_ on the thereafter on the fir_ I_ma_r _ _e fir_ D_e
thereafter of each mm_h fir_ Bu_ne_ _y Bt_iness Day of each B_ine_ Day of any

• emaflm _ _M sixth ca_nd_ momh _b_q_m _nod of
c_endar moth tl_mafter tw_ve mm_hs or any
• e_afl_ ime_al _h_e

thereof

I_chas¢ Dale Any Business Day Any Bu_ Day Fff_ day of_ R_e _ _y of each Any l_e_ Paymo_l M_d_o_ le_M_ M_y T_
Period Rme Period l)_e

"[ende_ 9:_am. on ImerlhanSD0pm _ _anS_0pm onany I_crthanS_0_m laterthanS:_m.
Purchase _e m_y Business _y nol BuMness Day n_ _ on any Blmincss ,m_ any Bu_ness Day

_ _ _ _s _ _n _ pri_ l_y n_ less than 15 ' not _ _ 15 days
_or to the _mM_ to tim l_mh_e D_e days prior to the 3_or Io the l_ha_

]_nd_ I_ _r N_ I_cr _han N_ ]_th_ N_ I_than N_ I_ fl_n N_ _r I_n N_ _r O_n N_ _th_ 10_0
Tendercdlh_ds 10:00 a.m., on the 10D0mm,_the 1000a.m onthe _mm _the IO_0am.onthe 10"00a.m. _the am. _the

_h_c _tc _ D_c _c_ D_e i P_cha_ D_c _h_e D_e _mmm_eme_ of c_nme_n_ of a
tl_'_nn R_c P_d M_ M_k_
or the next M_p_ R_c
_e_g Business Period

_ Dale _r Nol I_er than N_ I_than N_ _r lima N_ I_et Ihan N_ I_er _an 3_0 N_ I_er than 3:00 N_ I_cr thin1 3 00
_ndcrcdB_s 3:00pm. o_tl_ 3_0_m on the 3_p.m on the [3:_)p.m. ontl_ _.m. _mthe Purchase pro. _the pro. online

_t_h_c I_te _dm_ Dine lhgcha_ i_tc _ _ I)atc conmm_emem of coume_cmm_ of a
Ihc T_m Rme _r_d M_ Ma_
or the next Mumo_l Rate
succeeding Bu_ness Pe_od

N_e. All time _nc_ given above m_r to New Yo_ Ci_ time.
The in_rm_n in this Rate Period 'l%bleis provided lbr the _n_ni_ of the Bondho_e_ and is not meant to bc _mpmh_si_.
See "SE_HON ll--]]lE TAXABLE _D_ _r a d_cd_n o[_e A_u_aNe R_e Bonds.

• Interest is also payable on the first Business Day of the sixth calendar month in an MMMR Period exceeding six
m_s: the Record Date _e_r is the fifteenth day of the next p_ding _l_r month.



OFFERING CIRCULAR

NEW YORK CITY T__AL _NANCE AUTHO_TY

This O_fing Circuhr of the New York C_y TranskionM Finance Au_i_ _he "A_h_i_")
se_ _h in_rm_ion conc_ning the A_h_i_ _ conne_n whh the sa_ of the A_h_fs

$20_955_00 FiscM 2002 Series B F_ure Tax Secured Taxab_ Bonds _i_ of $955,000 fixed rate
bonds _he "Fixed Rate Bondf') and $20_00_000 a_u_able r_e bonds _he "A_u_ab_ R_e Bonds"

and _er w_h the Fixed R_e Bond_ the _Taxab_ Bond_). The Taxab_ Bond_ _her w_h

$419_3_000 F_cal 2002 Ser_s B Ta_Exem_ Fixed Rate Bond_ not o_red he_b_ are herein called
• e "2002 Series B Bonds."

INTRODUCTORY STATEMENT

The Taxable Bonds are being issued pu_ua_ to _e Act and an lnde_ur_ da_d as of Oc_b_ l,
_99_ as amended and supp_men_d _he "_dem_e_ by and b_ween the A_h_i_ and State Swe_

Bank and Tru_ Compan_ N.A., as wu_ee _he "Trugee"). The A_hori_ and The Ci_ of New York (_e

"C_y") entered in_ a F_andng A_eeme_ (the "A_eeme_"_ dated O_ober 1, 1997, as sup_emen_d,

p_viding _r the ap_ation of Bond p_ceeds _r Ci_ capi_l expendRu_s and co_n_g various
covenan_ of the Cir.

The Taxable Bonds are payab_ _om _e Revenues of the Authofi_ wh_h are derived _om the
Persona Income Tax Revenues and S_es Tax Revenues (each as defined herdn). See "SoUgCES OF
PAYMEnt AND SECUR_Y FOR THE BONDS" under "SECTION I: _O.US_N BY SPE_HC REFERENCe"

The _c_ alleging the Au_ori_ mad the TaxaMe Bonds descfbed througho_ this Ofi_fing

Circular are comp_x and are not in_nded to be summarized in this _wodu_o_ _ement. This
Offering Cimul_ 0ncluding the in_rm_n _wed to in SE_HON I: INCLU_ON BY SPEC1FIC

REFERENC_ shou_ b¢ read in ks e_irety. Capi_lized _rms not otl_rwi_ defined in this Offering
Circuit are defined in "Appen_x A--Defin_ons."

SECTION h INCLUSION BY SPECIFIC REFERENCE

Potions of the A_h_ity's Offering Circular, d_ed November 1, 2001, d_ivered h_ewkh and

_lating to the $41%23_000 of the Au_ori_'s Ta_Exem_ Fixed Ra_ Futu_ Tax Secured Bond_

su_e_ to the in_rm_n contained elsewhc_ herein, are included herein by specific _nce, namely
the in_rmmion under the ca_ns:

SUMMARY OF TERMS
SECTION I: INTRODUCTION

SECTION I1: SOURCES OF PAYMENT AND SECURITY FOR THE BONDS

SECTION Ill: ECONOMIC AND DEMOGRAPHIC STATISTICS
SECTION V: THE AUTHORITY

SECTION VI: LITIGATION

SECTION IX: APPROVAL OF LEGALITY
SECTION X: _NANCIAL ADVISOR

SECTION XI: _NANCIAL STATEMENTS

SECTION XII: CONTINUING DISCLOSURE UNDEWFAKING
SECTION XIV: LEGAL INVESTMENT



APPENDIX A: SUMMARY OF INDENTURE AND AGREEMENT

APPENDIX B: F_AN_AL STATEMENTS AND REPORT OF _DEPENDENT CERTIFIED
PUBLIC ACCOUNTANTS

SECTION 11: THE TAXABLE BONDS

Fixed Rate Bonds

The Fixed Rate Bonds will be dated the da_ ofdel_er_ bear intere_ and mature on the d_e as

set foah on the inside cover page of this Offering Circular unless redeemed prior to maturity. All of the
Series 2002 B Bonds will be issued in book-entry only form.

The Fixed Rme Bonds will be issued in denom_ations of $5,000 or any whole muhiple thereoK
and will bear intere_ c_culmed on the basis of a 360-day year of 30-day months.

Adjustable Rate Bonds

The Adju_ab_ R_e Bonds (i) bearing a Money Market MunicipM Rate, a Daily Rate, a Weekly
Rate, a Monthly Rate or a Qua_edy Rate shall be fully regi_ered Bonds in the denominatio_ of $100,000
or any in_gral multi_e of $5,000 in excess of $100,000, and (ii) beating a Sem_nnu_ Rme, a Term Rate

or a Fixed Rate shall be fully regi_ered Bonds in the denomination of $5,000 or any integral multiple
thereof (in each case, an "Authorized Denomination"). The Adjustable Rate Bonds shall bear intere_ at
Daily Rates from their date of issuance as described below in "Intere_ on Adju_able Rate Bonds." All or
a poaion of the Adjustable Rate Bonds are su_e_ to Conve_ion to a Fixed Rate, to or from Auction
Rates, or from a Variable R_e Period to a different Variable Rate Period or to the Money Market Mode,
or from the Money Market Mode to a Variable Rate Period. The rate of intere_ for any Rate Period shall
be dOennined as described below, and each detenninat_n of rate or period shall be condusNe and
binding upon the Remarketing Agent, the Authority, the Bank, the Tru_ee, the Paying Agent, the Tender
Agent and the BondhoMer_

Use of Proceeds

The proceeds of the Taxable Bonds will be used, along with other funds of the Authority, to
provide for the payment of the Authority's Fiscal 2002 Series 2 Bond Amicipation Notes, the proceeds of
which have been used to finance City capital expend_ure_ and to pay other Project Capital Cos_.
Ce_ain expenses of the Authority incu_ed in conne_Mn with the issuance and sale of the 2002 Series B
Bonds will be paid from the proceeds of the 2002 Series B Bonds.

Other Series

The bonds and No_s of the Author_y may be issued only (i)as Senior Bonds (or Notes in
anticipation thereoO (x)to pay or reimbu_e Project Capital Co_s, but (I) not to exceed $12 billion in
issuance amounL measured by proceeds to the Authority, and (11) su_ect to a $330 million limit on
Qua_erly Debt Service to be payable, or (y) to refund or renew such Bonds or Notes, su_e_ to a $330
million limit on Qua_erly Debt Service to be payable: or (ii)as Subordinate Bonds (or No_s in
ant_ation thereo0, with R_ing Confinnation, but (iii) no Series of Senior Bonds shall be authenticated

and delivered without Rating ConfirmatMn unless the amount ofcol_ctions of Statutory Revenues for the
twelve consecutive calendar months ended not more than two months prior to the cMculation da_ less the
aggregate amount of operating expenses of the Authority for the cu_ent fiscal year is at lea_ three times
the amount of annual Debt Service, including debt service on the series of Bonds proposed to be issued,



for each fiscal year Bonds will be Out_anding. See "APPENDIX A--SUMMARY OF INDENTURE
AND AGREEMENT" included by specific reference.

ln_ On A_u_a_e Ra_ Bonds

Interest for any Rate Period shall accrue _om and _dud_g the commolcement date of such Rate
Period through and including the fast day thereoE The Interest Payment Dates for the Adju_ab_ Ra_
Bonds shall be: (a) the fi_t Bus_ess Day of each May and NovembeL in the case of intere_ payable at
DailN Weekly, Monthly or Quaaedy Ra_s; (b)the fir_ Business Day of the sixth calendar month
following a Conve_ion to a Sem_nnuN Rate Period or Term Ra_ Period and the fir_ Business Day of
each sixth calendar month therea_eL in the case of intere_ payable _ SemNnnuN or Term Rates; (c) the
fir_ day of each May and NovembeL in the case of intere_ payable at a Fixed Rate or in any case not
otherwise specified; (d) the fir_ Business Day of the sixth month in the case of a period during which a
specific Money Market Municip_ Rate applies _he "MMMR Per_d") exceeding six months and the fir_
Business Day following the MMMR Period, in the case of intere_ payable at Money Market Municipal
Rates; (e) the date of any redempt_n or mandatory _nder of Adju_aNe Rate Bonds for purchase; and
(fi the date of maturk_ Interest shall be payable on each Intere_ Payment Date to the regi_ered owner as
of the close of business on the appropriate Record D_e except that following an MMMR Period, in_re_
shall be payable on the Bonds only upon present_n thereof to the Tender Agent upon purchase thereof
and if such presentation is made by 10:00 a.m. (New York City time) such payment shall be by wire
_ansfe_

Companions of in_ shall be based on 365-day or 366-day yea_ for _e actual number of
days elapsed; exceN that in_ at SemhnnuN, Term or Fixed R_es shall be comp_ed on the basis of a
year of 360 days and twelve 30-day months.

The Variable Rate or a Money Market Municip_ Rate of interest shall not exceed 14% per
annum; and the ra_ of interest shall never in any event exceed 25% per annum.

Variable Rates shall be determined on the following d_es (the "R_e Determinat_n Dates"_
(a) not later than 9:30 a.m., New York City time, on the commencement d_e of each Daily Rate Period;
(b) not lair than 9:30 a.m., New York City tim_ on the commencement date of each Weekly Rate Period
(oh if such date is not a Business Day, on the immediately succeeding Business Day); and (c) not lair
than 4:00 p.m., New York City time, on the Business Day immediatdy preceding the commencement
date of each Monthl_ Quaaerly, Semhnnu_ or Term R_e Period.

Each Variable R_e Period shall commence: (a) _ially, on the effective d_e of a Conve_n to
such Variable Rate Period; and (b) therea_er (i) on each Business Day fol_wing such Conversion, in the
case of Daily Rate Periods, (ii) on Wednesday of each week commencing a_er such Conve_ion, in the
case of Weekly Rate Period_ (iii) on the fi_t Business Day of each calendar month commenting a_er
such Conve_ion, in the case of Monthly Rate Periods, (iv) on the fi_t Business Day of each third
calendar month commenc_g a_er such Conve_n, in the case of Quavery Rate Periods, (v) on the fir_
Business Day of each sixth calendar month commencing a_er such Conve_n, in the case of Semmnnu_
Rate Periods, and (vi) on the first Business Day of the calendar month that is twelve or an integral
multiNe of twelve, as the case may be, months _om the calendar month of such Conve_ion, in the case
of Term Rate Periods. Each such Variable Rate Period shall end on the la_ day preceding the eadie_ of
the commencement date of the next R_e Period, the date of maturity and the date of any mandatory
tender.



Each Variable Ra_ shall be determined by the Remarketing Agent and shall represent the rate
which, in the judgment of the Remark_ing Agent, is the Iowe_ rate of interest that would cause the
Adjus_ble Rate Bonds to have a market value equal to the principal amount thereo_ plus accrued intere_
(if any), under prev_ling mark_ cond_ons on the commencement d_e of the ap_a_e Rate Period. In
the event that the Remark_ing Agent no longer d_ennine_ or fails to determine when require& any
Variable Rate for any Bond in a Variable Ra_ Period, or if for any reason such manner of determination

shall be determined to be invalid or unenforceabl_ the Variable Rate for such Period shall be a Daily Rate
equal to 105% of the 30-day Dealer C_nmerci_ Paper Rate set fo_h in Federal Reserve Board Stati_
Release H. 15(519) of such day.

Notice of each Variable Rate shall be given by the Remarketing Agent by telephone confirmed in
writing to the Authority, the Tru_ee, the Bank, the Tender Agent and the Paying Agent not later than
4:00 p.m., New York City time, on the Rate Determination Date (except that the Remarketing Agent shall
give such notice on each Tuesday (oL if not a Business Day, on the next succeeding Business Day) of the

Daily Rate appl_able to each day of the previous weekL and the Tender Agent (or the Remarketing
Agent in the case of Daily Rates) shall make such rate or rates available _om the time of notification to

the owners of the Adju_aNe Rate Bonds upon reque_ for such information. Notice of intere_ rates shall
be given (a)in the case of Daily Rates and Weekly Rates, by the Paying Agent to the owners of
Adju_able Rate Bonds which bear intere_ at Daily Rates or Weekly Rates on each Interest Payment Date
with the di_ribution of interest on such Bond: and (b) other than for Daily Rates and Weekly Rates, by
mail by the Tender Agent by the third Bufiness Day following the appl_able Rate Determination Date.

Money Market Mode

For A_u_ab_ Rate Bonds bearing interest in the Money Market Mode, the Money Market
Mun_ipal Ra_ for each MMMR Period tbr each Bond shall be determined as follows:

(i) E_ablishmem of MMMR Periods. At or prior to 12:00 noon, New York City time, on
the date of issue or any Conve_ion Date upon which A_u_able Rate Bonds will begin to bear
in_re_ in the Money Market Mode and on any day immediately after the end of an MMMR
Period, the Remarketing Agent shall e_ablish MMMR Periods in accordance with intrusions
_om the Authority with respect to A_u_ablc Ra_ Bonds for which no MMMR Period is

cu_ently in effect. Any MMMR Period may not exceed 270 days and may not extend beyond the
day prior to the maturity date of the Bond or to any ap_a_e mandatory tender date of which
notice has been given prior to the e_ablishment of the MMMR Period.

(ii) Setting of Rates. On the fir_ Bu_ness Day of each MMMR period (the "Ra_
Determin_ion Da_"), the Remarketing Agent shall set a rate (a "Money Market Municipal Ra_")
by 12:00 noon, New York City time, [br each MMMR Period. For each MMMR Period, the
Money Mark_ Municip_ Rate shall be the rate of interest that, if borne by the Adju_ab_ R_e
Bond_ would, in the judgment of the Remarketing Agent, having due regard to the prevailing
market cond_ions as of the Rme Detenninmion Dine, be the Iowe_ rate of intere_ necessary to
enable the Remarketing Agent to _emarket such Bonds at a price of par on the commencement
da_ of the appl_ab_ MMMR Period.

The Authority may change its in_ructions about the e_ablishment of MMMR Periods pursuant to
the preceding paragraph (i) in a wriacn direction from the Authority, which direction must be received by
the Remarketing Agent prior to 10:00 am., New York City time, on the day prior to any Rate
Determination Date to be effective on such date, but only if the AuthorRy receives an opinion of Bond
Counsel to the effect that such an action is authorized by the Indenture.



Notice of each Money Market Municipal Rate and MMMR Period for each A_u_ab_ Rate Bond
shall be given by the Remarketing Agent to the Authority, the Bank, the Tru_e_ the Paying Agent and
the Tender Agent not later than 1:00 p.m., New York City time, on the Rate D_ermination Da_, and the
Tender Agent shall make such rate and period avaihb_ from the time of notificat_n to the owne_ of
Adju_ab_ Rate Bonds upon reque_ for such informat_n.

In the event that the Remarket_g Agent no longer d_erm_es, or fails to d_ermine when
required, any MMMR Period or any Money Market Mun_M Ra_ for any Adju_abM Ra_ Bond in the
Money Market Mode, or if for any reason such manner of detenninat_n shall be determined to be invalid
or unenforceabM, the MMMR Period for any such Bond shall automat_Mly extend _om the day after the
next preceding MMMR Period to but not including the next succeeding Business Day and the Money
Market MunicipM Ra_ for each such MMMR Period shall automat_M_ be equal to 105% of the 30-day
Dealer Commer6M Paper Rate set foah in Federal Reserve Board Stmi_M Release H.15(519) of such
day.

F_ed Ra_s

The Fixed Rate to be effective to mmurity upon Conve_ion to such r_e shNl be d_erm_ed by
the RemarkNing Agent on the d_e (the "R_e D_ermin_Mn D_e") specified in the notice of mandmory
tender related to such Conve_ion and shall represent the Iowe_ rate that, in the judgme_ of the
Remark_ing AgenL would cause the A_u_aNe R_e Bonds being conve_ed to have a mark_ value
equal to the principal amount _emof as of _e commencement d_e of _e ap_icaNe R_e Period under
prevailing mark_ condNons.

Conver_ons

Upon the direction of the Authority, all or a poaion of the A_us_ble Rate Bonds may be
convened to a Fixed Rme (and may _mulmneouMy be sefializedL to or _om Auction R_es, or _om one
Variable Rate Period to a different type of Vafiab_ Rate Period (_c_d_g a change _om one Term Rate
Period to a Term Rate Period equal or approximately equal in length to a different number of years _om
the preceding Term Rate Period) or to the Money Market Mode, or _om the Money Market Mode to a
Variable Rate Period; in each case on, if _om a VariaMe Rate Period other than a Term Rate Period, a

regularly scheduled lntere_ Payment Date for the R_e Period _om which the Conve_ion is to be made;
if _om a Term Rate Period, only on a date on which a new Term Rate Period would have commenced;
and if _om the Money Market Mode, only on a regularly schedu_d Mandatory Tender Da_ for all
Adju_ab_ Rate Bonds to be convened which is at lea_ 30 days a_er notice of mandatory render upon
Conve_ion is given to Bondholder.

Not later than the 15th day prior to the Conve_ion Dine (or the immediately succeeding Business
Day, if such 15th day is not a Business Day), the Authority may i_evocably withdraw its election to
convert the Adju_able Rate Bonds and its notice of mandatory tender by giving wriaen notice of such
w_hdrawal to the Tender AgenL the Tru_ee, the Paying AgenL the Remarketing AgenK and the Bank. in
the event the Authority gives such notice of w_hdraw_ (or upon failure to meet the condk_ns specified
below_ (i)the Tender Agent shall promptly give Wri_en Notice to the owne_ of all A_ustable Rate
Bonds that were to be conve_ed and (ii) such Adju_ab_ Rate Bonds shall continue to bear interest at a
Variable Ra_ or a Money Market Municipal Rate, or otherwise, as the case may be. Failure by the
Tender Agent to provide such notice to the owne_ of the Adju_ab_ Rate Bonds shall not affect the
validity of the notice of withdrawal given by the Authority.

Su_e_ to me_ing the condk_ns to such Conve_ion comained in the _dentu_ and _e Liquidky
FacilRy, the Authority shall conve_ to Au_ion Rmes or a Fixed Rate all A_u_ab_ Rate Bonds bearing



inwrem al a Variable Rate or a Money Market Mun_ipN R_e prior to the mandatory tender that would
occur upon expiration of the Liquidity Facility if the Liquidity Facility is not extended or replaced.

Each Conve_ion is condkioned upon determinatMn of the new rate or rates of in_re_ and
delivery to the Authority (not later than 10:00 a.m. on the Conve_ion Date) of (a) an opinion of Bond
Counsel to the effect thai such Conve_ion is authorized by the Indentur_ and (b)in the case of
Conve_ion to a Variable Ra_ or to the Money Mark_ Mode, evidence that the Liquidky Facility
provides for coverage of intere_ for a period at least 5 days longer than the period that will extend
between Intere_ Payment Dates after such Conve_Mn.

Tender of Adju_ab_ Rate Bonds

So long as no LiquMity Condition exits, each A_u_able Rate Bond bearing intere_ _ (i)a
Variable Rate (other than the Term Rate) shall be su_ect to optional or mandatory tender for purchase by
lhe Tender Agent or the Bank on or prior to the Fixed Rate Conve_ion Date, and (ii) a Term Rate or a

Money Market MunicipN Rate shah be su_ect to mandatory tender for purchase by the Tender Agent or
the Bank on or prior to the Fixed Ra_ Conve_ion D_e. In each case, such purchases shall be made at a
purchase price (the "Purchase Price") equal to 100% of the principal amount to be purchased, plus all
accrued and unpaid in_re_ thereon to the date of purchase thereof(the "Purchase Date"L which principal
and intere_ components shall be applied to the purchase of the rights to receive such principM and
in_re_, when and as the same is or becomes due, _om the Owner or Owne_ of such fights.

Tende_ for pu_hase at the option of _e Bondowner shall be permi_ed (a) on any Business Day
during a Daily or Weekly Rate Period, (b) on the fir_ Bus_ess Day of each Monthly or Qua_erly Rate
Period, and (c) on any Inte_ Payment Date following a SemhnnuM Rate Period. All A_u_able Rate
Bonds or potions thereof tendered or r_ained shall be in Au_ofized Denomination_

Mandatory tender for pu_hase of an A_u_able Rate Bond bearing intere_ at a Variable Rate or
a Money Mark_ Municipal Rme shall occur (a)on the commencem_ date of an MMMR Period but
only with _spe_ to the A_us_ble Rate Bond to which such Period relies, (b) on the commencemem
date of a Term Rate Period for such Bond, (c) on the effe_ive date of any Conve_n of such Bond, and
(d) as descfibed below under "Mandatory Tender to the Bank" and "Liqu_ity Facility."

The owne_ of the A_us_ble Ram Bonds may not elect to retain their Bonds upon any mandmory
tender for pu_hase.

In the case of any tender for purchase at the option of a Bondowner, i_evocable notice of the
exercise of such option, specifying the Purchase D_e and the prindpN amount to be purchased, shall be
required to be given to the Tender Agent: (a) by te_phone not later than 9:00 a.m., New York City time,
on the Purchase Date, in the case of any Adju_able Rate Bond bearing interest at a Daily Rate; or (b) in
writing delivered to the designated office of the Tender Agent not later than 5:00 p.m., New York City
time. on a Business Day which is not less than (i) seven days prior to the Purchase Date, in the case of any
Adju_able Rate Bond bearing intere_ at a Weekly or Monthly Rate, or (ii) 15 days prior to the Purchase
Date, in the case of any Adjustable Rate Bond bearing interest at a Quavery or S_niannuM Rate.

The Remarketing Agent will remarker _ndered A_u_able Rate Bonds as provided in the
Indenture. ]_e Authority may, but is not obligated to, purchase tendered Adju_able Ra_ Bonds. The
Bank agrees in the Liquidity Facility that, so long as no LiquNity Condition exi_ it will purchase
_ndered Adju_able Rate Bonds upon timely delivery by the Tender Agent of a Notice demanding such
purchase. See below "l_Nu_y Facility."



The purchase price shal_ be payable (if m_A_u_ab_ R_e Bond is delivered to the Tender Agent
not later than 10:00 a.m., New York City time, on the Purchase Da_) by the Tender Agent by wire
_ansfer or at its designated office in immediat_y available funds, on the Purchase Date to the Owner
thereo_

By acceptance of an A_u_aNe Rate Bond, each Bondholder i_evocably agrees that, if an
Adju_ab_ Rate Bond is to be purchased on any d_e and suffic_nt funds are duly deposaed for all
purchases to be made on such date, then such Bond shall be deemed to have been purchased tbr all
purposes thereunder and under the Indenture and, therea_eL the BondhoNer shall have no th_her rights
thereunder or under the Indenture with respect to such Bond, except to receive the Purchase Price _om
the funds so deposi_d upon su_ender thereo£

If either _e funds available for pu_hases of A_u_ab_ Ra_ Bonds are inadequme for the
purchase of all A_u_aNe Rate Bonds tendered on any Purchase D_e or a LiquidRy Cond_ion shall exit,
all A_usmble Rate Bonds _er_ofo_ bearing intere_ at a Variable Rate or a Money Mark_ Municipal
Rate shall bear in_re_ _om such date _ the highe_ rate provided by law for interest on accrued claims
against municipal_ies and shall no longer be suNe_ to oNional or mandatory tender for pu_hase &xceN
upon Conve_n to a Fixed Ra_ or an Au_ion Rme); and the Tender Agent shall immediate_: (i) return
all tendered A_u_ab_ Rate Bonds to the owne_ thereo_ (ii) r_urn all money received for the pu_hase
of such A_u_able Ra_ Bonds to the pe_ons providing such money; and (iii) give Writ_n Notice to all
A_u_aNe R_e Bondholder_ As long as no Liqu_ky CondNon exists, the oN_at_n to deposit funds in
sufficient amoun_ to pu_hase A_u_able Rate Bonds _om either proceeds of the apN_aNe LNu_y
Facility or _markNing proceeds will _main enfo_eaNe pu_uant to _e terms of the Indenture and only
be discharged at such time as funds are deposi_d with the Tender Agent in an amount suffident to
puNhase all A_u_aNe Rate Bonds th_ we_ _qui_d to be pu_hased on the prior oNional _nder date or
mandatory _nder dat_ tog_her with any in_ which has accrued to such subsequem pu_hase date.

Manda_ry Tender to the Bank

So long as no Liqu_ity Condition exists, each of the Adju_aNe Rate Bonds bearing interest at a
Variable Rate or a Money Market Municipal Rate is su_ect to mandatory tender for purchase by the
Bank pursuant to the Liquidity Facility, on the Purchase Date following a Notice of Purchase (as defined
in the L_uidRy Facility, the "Notice_ _om the Tender Agent to the Bank, at the appl_ab_ Purchase
Price. If (x)on the fi_eenth day prior to the Scheduled Termination Date of the LNuidRy Facility,
Adju_ab_ Rale Bonds are beating intere_ at a Variable Rate or a Money Market Mun_ipal Rate and the
Authority has not given Wri_en Notice to the Tender Agent of the extension or replacement of the
Liquidity Facility or (y) the Tender Agent receives a notice of mandatory tender _om the Bank, which
notice shall be given to the Remarketing Agent as well, the Tender Agent shall give the Notice on that
day (oL at the latest, by a specified time on the next Business Day); and the Tender Agent shall promptly
notify all regi_ered owners of such Bond_ by ce_ified mail, potage prepaid, return receipt reque_ed, of
its Notice. Such notice to regi_ered owne_ shall also state the Purchase Date (which shall be the last
Business Day on or prior to the da_ of expirat_n or termination of the Ban_s commitmenO; that the
Bonds su_ect to such mandatory tender shall be required to be su_endered to the Tender Agent on the
Purchase Date; that if such Bond is not so tendered, it shall be deemed to have been tendered on the

Purchase Date; and that upon the deposit by the Tender Agent of suffident money in a special account for
the payment of the Purchase Price of such Bond, intere_ on such Bond shall cease to accrue to the Ibrmer

owner and such Bond shall be deemed purchased by the Bank. All Adju_able Rate Bonds purchased as
described pursuant to this paragraph shall be paid for _om funds furnished under the Liquidity Facility
upon presentation and su_ender thereoK together with an in_rument of transfer thereo_ in form
satisfactory to the Tender Agent, executed in blank by the regi_ered owner thereoK at the office of the
Tender Agent. If Notice is not given as aforesa_, the expiration or termination shall nonethdess take



effect and, following the expiration or termination of the Bank_ Comm_ment, such Bonds beating
intere_ at a Variable Rate or Money Market Municip_ R_e shall bear interest at the highest rate
provided by law for intere_ on accrued claims against municip_h_s as of such date (that is, the rate
stated in subdivifion one of Section 3-a of the General Municip_ Law, as amended or superseded _om
time to time) and shall not be su_ect to optional or mandatory tender for purchase (except upon
Conversion to a Fixed Rate or an Auction Rate).

Optional Redempt_n

Prior to Conversion to a Fixed Rate, Adju_able Rate Bonds are subject to redemption prior to
maturity at the option of the Authority, in whole or in pa_, (a) if bearing interest at a Variable Rate,
Auction Rate or a Money Market Municipal Rate, on any potential Conversion Date following their
defeasance, or (b) if bearing interest as Bank Bonds or at the highest rate provided by law for interest on
accrued claims against municipalffies, on any date, in each case on 30 days' notice at the principal amount
thereof plus any interest accrued and unpaid fl_ereon. The Authority may select amounts and maturities of

Bonds to be optionally redeemed in its sole discretion. In the event that less than all Adjustable Rate
Bonds are to be redeemed, Adjustable Rate Bonds shall be selected for redemption in the following
manner: (i) first, from Adju_able Rate Bond_ if any, which are held by or for a Bank, (ii) second, from
other Adjustable Rate Bonds bearing interest as Bank Bonds or at the highest rate provided by law for
interest on accrued claims again_ municipal_ie_ and (iii) third, by lot.

Following a Fixed Rate Conve_io_ the A_ugable Rale Bonds will be su_e_ to redmnption at
the option of the Authority beginning on the tenth annive_ary of the Fixed Rate Conve_ion D_e, in
whole or in pa_, by lot w_hin each maturity, on any da_, at a redemption price of 101%, which price
shall decline annually by I% per annum, until reaching a price of 100% on the eleventh anniversary, to
remain in effect thereafiea plus accrued interest to the date of redonption. The Authority may select
amounts and matur_ies of such Bonds for optionN redemption in its sole discretion. Prior to Conve_ion
to a Fixed Rate, such optional redempt_n prov_ions may be amended if the Authority receives an
opinion of Bond Counsel to the effect that such amendment is authorized by law.



R_e Bonds are su_e_ to mand_o_ _dem_n at a _dem_n price equal to
_eoK plus accrued in_sL w_hom p_mium, in the amoun_ set _ah below:

Marl Amount

2003 $ 5_95_00
2004 5,415,000
2005 _74_000
2006 4,185,000
2007 45,000
2008 50,000
2009 55,000
2010 3_05_00
2011 1,740,000
2012 375,000
2013 80,000
2014 65,000
2015 3N60_00
2016 lf18_000
2017 2,410,000
2018 2N6_000
2019 3_75_00
2020 I_595_00
2021 2_245_00
2022 21,535,000
2023 22,925,000
2024 2_405_00
2025 25_8_000
2030* 2_58_000'

*Maturity

the Authority, there shall be applied to or credited again_ any of the required
amount of any such Term Bonds that have been defeased, purchased or redeemed

applied or credRed.

Bonds shall at the option of the Authority no longer be entitle& but may be
thereof for mandatory redemption.

of determining whether A_u_a_e Rate Bonds shall be deemed to have been
come due on such Adjustab_ Rate Bonds shall be calculated at the maximum
such Adju_ab_ Rate Bonds having borne interest at less than the maximum rate
amount on deposR for the payment of interest on such Adju_able Rate Bonds
required, the balance shall be paid to the Authority.



Liquidi_ Fa_li_

Prior to and including the Conve_ion Date to Fixed Rate or Auction Rates for the Adjustable
Rate Bonds the Authority shall, as required by law, keep in effect one or more liquidky facility
agreemen6 fbr the benefit of the Bondholder_ which shall require a financially responsible pa_y or
parties other than the Authority to purchase all or any potion of such Adju_able Rate Bonds tendered by
the holders thereof for repurchase prior to the maturity of such Adju_able Rate Bonds. A finan_Mly
responsib_ pa_y or pa_ies, for the purposes of this paragraph, shall mean a person or persons determined
by the Directors of the Authority to have sufficient net worth and liquMky to purchase and pay for on a
timely basis all of the Adju_ab_ Rate Bonds which may be tendered for repurchase by the holde_
thereo£

Regi_ered Owners of the Adju_able Rate Bonds bearing interest at a Variable Rate or Money
Market MunicipN Rate are entRled to the benefits of and subject to the terms of a Liquidity Facility under
which a Bank agrees, su_ect to the LiquidRy Condition_ to make available to the Tender AgenL upon
receipt of an appropriate demand lbr payment, the Purchase Price for the Adju_able Rate Bonds. The
Bank's commitment under the Liquidity' Facility in the initial mode will be sufficient to pay a Purchase
Price equal to the principal of and up to 185 days' interest on the Adju_able Rate Bonds at an assumed
rate of 14%.

Neither the Bank nor any other party shall be under any obligatMn to pumhase any A_u_able
Rate Bond upon the occurrence and com_uatMn ofa L_uMity Cond_Mm as defined in Appendix A.

Mandatory pu_hase by the Bank of A_u_ab_ Rme Bonds bearing in_ at a Variable R_e or

a Money Market MunicipN Rate shall occur under _e ci_um_ances specified in the Indemu_, indud_g
(m the o_ion of the Bank) the Amhofity's _ilu_ m pay amounU due to the Bank. The A_u_able Rate
Bonds bearing inte_st at a Vahable Rme or a Money Mark_ Mun_M R_e will be su_e_ _ mandatory
tender for pu_hase by the Bank upon notice given 15 days before the expirat_n of the L_u_y Facili_
if the Liquidky Facility is not extended or _phced. The scheduled Termination Da_ of the Liq_dky
Facili_ is November 1,2006.

Upon the pu_hase of an A_u_aNe Rate Bond by a Bank, all in_ from the last date on which
in_ was paid shall accrue for the benefit of and be payable to such Bank.

The A_hority may sub_u_ another pany tbr a Bank, su_e_ to compliance with the Indenture
and the IAquidity Facility. The holde_ of the affe_ed A_u_able Ra_ Bonds shall be notified of any
assumpt_n of such Bank's rights and oNigm_n_

The preceding is a summary of ccaain provisions expected to be included in the Liquidity
Facility and the proceedings under which the Adju_able Rate Bonds are to be issued, and is subject in all
respects to the underlying documentm copies of which will be available for inspection during business
hou_ _t the office of the Tender Agent. Information regarding the Bank is included herein as Appendix
B hereto. Neither the Authority nor the Underwriter makes any representation with respect to the
intbnnation in Appendix B hereto.

_obEm_ Only S_m

Beneficial owne_hip in_re_s in the Bonds will be available only in book-en_y-on_ form.
Pu_hase_ of beneficial owne_hip in_s in the Bonds will not _ceive cenific_es representing their
in_s in the Bonds pu_hased.
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The Depository Tru_ Company (with its nomine_ "DTC"L as an automated clearinghouse for

securit_s _ansaction_ will act as securitMs depository for the Bonds. The Bonds will be issued as fully-
regi_ered securities regi_ered in the name of DTC. One ftdly-regi_ered bond ce_ificate will be issued

for each maturity of the Bond_ each in the aggregate principal amount of such maturity and will be

deposited with DTC.

DTC is a limi_d-purpose _u_ company organized under the New York Banking Law, a "bankMg

organization" whhin the meaning of the New York Banking Law, a member of the Federal Reserve
Sy_em, a "clearing corporation" within the meaning of the New York Uniform Commerc_l Code, and a

"cMaring agency" redacted pursuant to the provi_ons of Section 17A of the SecurA_s Exchange Act of
1934. DTC holds securRies that its pa_idpan_ ("Pa_icipants") deposit with DTC. DTC also facilitates

the se_Mmem among Pa_ipants of securRies _ansact_ns, such as _ansfe_ and pledges, in deposited

securities through dectronic computerized book-entry changes in Pa_icipants' account, thereby
_iminating the need for physical movement of securit_s ce_iflcates. Dire_ Pa_ipan_ include

securh_s brokers and deale_, banks, trust companies, clearing corporation_ and certain other

organizat_ns. DTC is owned by a number of its Direct Pa_ipants and by the New York Stock
Exchange, Inc., the American Stock Exchang_ LLC., and the National Association of Securities DeaM_,

Inc. Access to the DTC sys_m is also avmMMe to othe_ such as secur_ies broke_ and deaM_, banks,

and tru_ companies that cMar through or maintain a cu_odhl relationship with a Direct Pa_icipant, either

dire_ly or indirectly _lnd_ect Pa_icipants"L _e Rules applicable to DTC and its Pa_iopants are on
file with the SecuritMs and Exchange Comm_on.

Purchases of the Bonds under the DTC syMem mu_ be made by or through Dire_ Pa_idpant_

which will receive a credit for the Bonds on DTC's records. The ownership intere_ of each actual
purchaser of each Bond _Beneficial Owner") is in turn to be recorded on the Direct and Indirect

Pa_icipants' records. BenefidM Owne_ will not receive wri_en confirmatMn from DTC of their

purchase, but Benefi6M Owne_ are expected to receive wri_en confirmatMns proving details of the
transaction, as well as periodic Matements of their ho_ings, _om the Direct or Indirect Pa_ipant

through which the Benefic_l Owner entered into the _ansa_n. Transfe_ of ownership intere_ in the
Bonds are to be accomplished by entries made on the books of Pa_ipants acting on behalf of Benefic_l

Owne_. Benefic_l Owne_ will not receive bond certificates representing their ownership in_re_s in the

Bonds, except in the event that use of the book-entry sy_em for the Bonds is discontinued.

To facilAate subsequent _ansfe_, all Bonds deposi_d by Pa_icipants with DTC are regi_ered in
the name of DTC's pa_ne_hip nominee, Cede & Co. The deposit of the Bonds with DTC and their

re#stration in the name of Cede & Co. effect no change in the beneficial ownership. DTC has no

knowledge of the actual Beneficml Owne_ of the Bonds; DTC's records reflect only the identity of the
Direct Panic@ants to whose accounts such Bonds are credited, which may or may not be the Benefic_l

Owne_. The Pa_icipants will remain responsible for keeping account of their holdings on behalf of their
cu_ome_.

Conveyance of notices and other commun_afions by DTC to Direct Pa_ic_ant_ by Direct

Pa_icipants to Indirect Pa_icipants, and by Dire_ Pa_ipants and Indirect Pan_ipan_ to Beneficial
Owners will be governed by a_angemen_ among them, su_ect to any _atutory or regulatory
requiremen_ as may be in effect ffo_ time to time.

Redemption notices shall be sent to Cede & Co. If less than all of the Bonds whhin a maturity

are being redeeme_ DTC's pra_ice is to d_ermine by lot the amount of the in_reM of each Direct
Pa_idpant in such maturity to be redeemed.
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DTC will not consent or vote wi_ respect to the Bonds. Under its usual procedu_ DTC mails
an Omnibus Proxy to the Au_ority as soon as possible a_er the record date. The Omnibus Proxy assigns
Cede & Co.'s consenting or voting rights to those Di_ Pa_icipants to whose accounts the Bond_ as
appropriat_ are credited on the record date (_e_ed in a li_ing attached to the Omnibus Proxy).

Principal and intere_ paymen_ on the Bonds will be made to DTC. DTC's p_ice is to credit
Dire_ Pa_icipants' accounts on a payable da_ in accordance with their mspe_ive holdings shown on
DTC's records unless DTC has reason to believe thin it will not receive payment on a payable date.
PaUnch6 by Pa_icipants to Beneficial Owne_ will be governed by s_nding in_ructions and cu_omary
p_es, as is the case with securities held for the accounts of cu_omers in bearer form or _ered in
"street name," and will be the responfiNlity of such Pa_ipant and not of DTC, the Tru_ee, or the
A_hority, su_e_ to any statutory or _gul_o_, _quiremen_ as may be in efl_ from time to time.
Payment of principal and in_ to DTC is the responsiNlity of the Amhor_y or the Trus_e,
disbu_emem of such paymems to the Beneficial Owne_ shall be the responsi_lity of Di_ and lndi_
Pan_ipams.

The Authority and the _ru_ee may tre_ DTC as the sole and exclufive _gi_e_d owner of the
Bonds _ered in its name for the purpose of payment of the princ_ of or interest on the Bonds,
giving any notice pennit_d or required to be given to m_e_d owners under the Indenture _ering
the t_nsffr of _e Bonds, or other action to be _ken by regi_ered owne_ and for all other purposes
whmsoeve_ The Amhority and the Trus_e shall not have any responsiNlity or oN_m_n to any
Pa_icipant, any pe_on claiming a benefici_ ownership in_ in the Bonds under or _rough DTC or
any Pa_icipanL or any other person which is not shown on the _stration books of the Amhority (kept
by the Tru_ee) as being a _gi_ered owneL with respect to: the accuracy of any records m_nt_ned by
DTC or any Pa_icipan_ the payment by DTC or any Panic,am of any amount in _spe_ of the principal
or in_m_ on the Bonds; any notice which is permi_ed or requi_d to be given to regi_e_d owne_
thereunder or under the conditions to _ans_ or exchanges adored by the A_hority; or other action
taken by DTC as a _ered owner, in_ and principal will be paid by the Tru_ee to DTC, or its
nominee. Disbursemem of such paymems to the Pan_an_ is the responsibility of DTC and
disbursement of such paymen_ to the Benefid_ Owne_ is the responsi_lity of the Pa_icipants or the
Indirect Panic,ants.

SO LONG AS CEDE & CO., AS NOMINEE OF DTC, IS THE REGISTERED OWNER OF
ALL OF THE BONDS, REFERENCES HEREIN TO THE OWNERS, HOLDERS OR
BONDHOLDERS OF THE BONDS (OTHER _HAN UNDER "SECTION Ill: OTHER
INFORMATION - TAX MATTERS") SHALL MEAN CEDE & CO. AND SHALL NOT MEAN THE
BENEFICIAL OWNERS.

For every _ans_r and exchange of beneficial owne_hip of the Bond_ a Beneficial Owner may
be charged a sum sufficient to cover any _x, _c or Oher governmen_l charge th_ may be imposed in
_lation thereto.

DTC may discontinue providing its service with respect to the Bonds at any time by giving notice
to the Aulhority and discharging its responsibilR_s with respect thereto under applicable law, or the
Authority may terminate its pa_icipation in the sys_m of book-entry _ansfer through DTC at any time by
giving notice to DTC. In either event the Authority may retain another securities depository |br the
Bonds as appropriat_ or may direct the ]¥u_ee to deliver bond ce_ificates in accordance with
instructions _om DTC or its successo_ If the Authority directs the ]¥ustee to deliver such bond

ce_ificate_ such Bonds may therea_er be exchanged for denominations and of the same matur_y as se!
fo_h in the [ndentur_ upon su_ender thereof at the principal corporate trust office of the Tru_ee, who
will then be responsib_ tbr mainlining the regi_ration books of the Authority.
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Unless otherwise noted, ce_ain of the _formation contained in the preceding paragraphs of this
subsection "Book-Entry Only Sy_em" has been extracted from information furnished by DTC. Neither
the Authority nor the Underwriters make any representation as to the completeness or the accuracy of
such information or as to the absence of material adve_e changes in such information subsequent to the
date he,eel

SECTION I11: OTHER INFORMATION

Tax M_

In the opinion of Bond Counsd, intere_ on the Taxable Bonds will be exempt from pe_ona_

income _xes imposed by the State or any political subdi_Mon the_o_ including the City. Interest on the
]%xable Bonds will be includable in the gross income of the owne_ thereof I_r purposes of Federal
income taxation.

U_e_fi_g

The Taxable Bonds are being pu_hased for _offering by Lehman Brothe_ Inc. at a discount of
$141,637.22. The Underwfi_ of the 2002 Series B Bonds will be obligated to pu_hase all of the 2002
Series B Bonds if any such Bonds are pu_hased.

Legal Opinions

The legality of the authofizmion and issuance of the 2002 Series B Bonds will be covered by the
approving legal opinion of Sidley AuXin Brown & Wood LLP, New York, New York, Bond Counsel to
the Authority. Reference should be made to the form of such opinion s_ fo_h in Appendix C hereto for
the ma_e_ covered by such opinion and the scope of Bond Counsel% engagement in relat_n to the
issuance of the 2002 Series B Bonds. Such firm is also acting as counsel tbr and again_ the City' in other
unrelated matters.

Ce_ain legal maaers are su_e_ to approval by the Corpor_ion Counsel of the City, counsel to
the A_hofity and the City. and by Clifford Chance Roge_ & Wells LLP. New York, New York. counsel
for the Underwri_

q%e _nces he_in to _e A_, the Indenture and the Agreement a_ brief summaries of certain
provisMns thereo[ Such summaries do not purpoa to be compile and m_nce is made to the Act. the
lndentu_ and the Ag_ement _r _11 and compile _eme_s of such prov_ion_ Copies of the Act, the
Inden_ and the Agreeme_ are available at the ol_ces of_e Tru_ee.

q_e ag_emen_ of _e A_hori_ with holders of the Bonds are fully set fo_h in the Indenture.
Neither any adveaisement of the Taxable Bonds nor _is Offering Ci_ular is to be con_rued as a contract
with pu_hasers of the Taxable Bonds.

The delivery of this Offering Circular has been duly au_orized by the Au_ority.

NEW YORK CITY TRANSHqONAI. FINANCE AUTI IOR1TY
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APPENDIX A

ADJUSTABLE RATE BONDS -- DEFINITIONS

As used in this Offering Circu_ _e _l_wing marts have _e meanings set foffh below:

Bank: The Bank provMing a L_uM_y Facility for the A_us_ble Rate Bonds; _hl_
We_demsche Landesbank Girozentml_ acting through its New York branch.

Bond Counsel: Any n_MnMly recognized bond counsel r_ained by the Authority.

Bondholder or Ownem The person in whose name any A_u_aNe R_e Bond is rendered on the
books of the Au_ority.

Business Day: Initially a day (i) other than a day on which banks located in The City of New
York are required or authorized by law or executive order _o close and (ii) on which the New York Stock
Exchange is not closed.

Convers_n: A change in the _pe of Rate Period appl_ab_ to A_u_aNe Rate Bonds to Au_ion
Rates, a Fixed Rate, the Money Mark_ Mode or a Vafiab_ Rate, including a change to a diffe_nt type of
Variable Ra_ Period and including a change _om a Term Ra_ Period to a Term R_e Period equal (or
appro_mate_ equal) in len_h to a diffe_nt number ofyea_ _om the p_ceding Term Rate Period.

Conve_mn Dam: The effe_ive date ofa Conve_ion,

Daily Rate: The interest rate that may be determined |br flae Adjustable Rate Bonds on each
Business Day pursuant to the Indenture.

Fixed Rate: The rate at which the Adju_able Rate Bonds shall bear intere_ from and including
the Fixed Rate Conversion Date therefor to the matur_y or earlier redemption thereo_

Indenture: The Indenture of Tru_ by and between the Au_ori_ and the Tru_ee, dmcd as of
O_ober I, 1997, as amended and supplemen_d.

Liquidity Condition: An event of default under the Liquidity Facility that causes the immedia_
termination or suspens_n of the Ban_s obligat_n to purchase. Events of defauR causing the immedimc
_rmination or suspension of the BanUs obligation to pm_hase A_u_able Rate Bonds are (i) Ihilure by
the Authority to pay when due any in_re_, principal or redmnption premium on a Note or Bond;
(ii) insolvency of the Authority; (iii)amendment or _peal by the State of the pro_sions of the law
obligating the State to pay over to the Authority Pe_onal Income Taxes (as defined in the Indenture) or
Al_rnafive Revenues (as defined in the Indenture) in accordance with the _nns of such law as now in
effect: (iv) delivery by the Authority of an officers ceaific_e pursuant to Section 604(c) of the Indenture
showing e_imated Revenues (as defined in the Indenture) to be less than 150% of Debt Service (as
defined in the Indenture_ (v) maa_mm_ by the Stme of a moratorium or other similar law affecting the
Bonds or No_s; and (vi)a final, nonappe_able judgmem shall be issued by a coua of compe_nt
jurisdict_n or the Authority shall initia_ legal proceedings asseaing that the Bonds or any materhl
provision of the LiquMhy Facility or the Indenture _s invalid or that the Authority has no liabil_y thereon.
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Liquidity Facility: Each Standby Bond Purchase Agreement, from time to time in effect between
the Authority and a Bank.

MMMR Period: The period during which a specific Money Market MunicipM Rate applies.

Money Market Mode: The Period or sequence of Periods during which the Adjustable Rate
Bonds bear intere_ at Money Market Municipal Rates.

Money Market Munkipal Rate: The intere_ rate that may be separately determined for each
Adju_aNe Rate Bond pu_uant to the Indenture. The Money Market MunicipM Rate shall not exceed 9%
per annum.

M_mthly Rate: The interest rate that may be determined for the Adju_able Rate Bonds on a
monthly basis pursuant to the Indenture.

Notice: A notice of purchase, pu_uant to the Liquidity Facility.

Quarterly Rate: q_e interest rate that may be determined for the Adju_able Rate Bonds on a
qua_erly basis pursuant to the Indenture.

Rate Period or Period: With respect to a Money Market Municipal Rate, a Daily Rate, a Weekly
Rate, a Monthly Rate, a Qua_erly Rate, a Sem_nnu_ Rate, a Term Rate or a Fixed Rate, the period
during which a specific rate of intere_ determined for any Adju_ab_ Rate Bonds will remain in effect.

Rating Agency: Each of Fitch, Inc., Mood,s lnve_ors Servic_ Inc. and Standard & Pools
Credit Market Services that has, at the reque_ of the Authority, a rating in effect for the Adju_able Rate
Bonds.

Rating Confirmation: Evidence _om each Rating Agency that its applicable rating will not be
reduced or w_hdrawn solely as a result of an action to be taken by the Authority.

Record Date: With respect to each Interest Payment Date, (i) during a Daily, Weekly, Monthly
or Qua_erly Rate Period, the last Business Day of the calendar month next preceding the Interest
Payment Date; (ii) during a Sem_nnu_ or Term Rate Period, and for the lntere_ Payment Date in an
MMMR Period exceeding six months, the fi_eenth day of the calendar month next preceding such
intcre_ Payment Date; and (iii) during a Fixed Rate Period, the fi_eenth day of the preceding calendar
month.

RemarketingAgent: Lehman Brothe_ Inc.

Semiannual Rate: The interest rate that may be determined tbr the Adjustable Rate Bonds on a
sem_nnual basis pursuant to the Indenture.

7_nder Agent: State Street Bank and Trust Company, N.A., New York, New York, or any
successor appointed pursuant to the Indenture, The Tender Agents designated office is 61 Broadway,
15_hFloo_ New York, New York.

Term Rate: The interest rate that may be determined for the Adju_able Rate Bonds for a Period
that is equal or approximately equal to (but not more than) one year or any whole multip_ thereoE

Termination Notice: A Termination Notice, as defined in the Liquidity Facility.
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Variable Rate: As the context require_ the Daily Rate, Weekly Rate, Momhly Rate, Qua_erly
Rate, Semiannual Rate or Term Rate applicable to the Adjustable Rate Bonds. No Variable Rate shall
exceed 14% per annum.

Weekly Rate: The interest rate that may be determined for the Adjustable Rate Bonds on a
weekly basis pursuant to the Indenture.

Wr#ten Notice: Notice in wNting which may be delivered by hand, first class mail, fhcsimiM
_ansmission (such as telecopyL telegram or telex.
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APPENDIX B
DESCRIPTION OF

WESTDEUTSCHE LANDESBANK GIROZENTRALE

Background l_rmat_n

Wes_eu_che Landesbank Girozentra_ ("WestLB"), which t_ces it his_ry to 1832, was c_a_d by the
merger of two cen_al banks, or Landesbanks (German State BanksL in the State of Noah Rhine-
We_phali_ the Federal Republic of Germany CGermanf') on January 1, 1969. As a German unive_al
bank, We_LB provides commerchl and inve_me_ banking services re_onMly, n_n_ and
in_rn_ional_ to public, corpor_e and bank cu_omers. We_LB is the large_ of the Landesbanks and,
on the basis of _l asses at December 31, 2000, was the fifth large_ bank in Germany. At December
31,2000, We_LB had t_al assets ofapproxim_e_ _ 304 billion (US$ 283 billion).

WestLB also performs the fun_ns of a state and municipal bank for the State of Noah Rhine-
We_ph_ia and acts as the central bank of the Sparkassen _avings banks) in Noah Rhine-We_ph_ia
(Germany's most populous _e). It conducts a comp_hensive range ofwho_sa_ banking business and
has the power to issue mo_gage bonds, mun_ipal bonds and other bonds and is one of the largest
continuous issue_ of long term debt in German_ In its capaci_ as cen_al bank, WestLB acts as the
c_aring and depository bank for the savings banks in Noah Rhine-Westph_ia. As a _e bank, We_LB
p_vides trus_e services for _suppo_ed lending prog_ms in hou_n_ regional economic a_i_anc_
middle mark_ firms and environmental protection, _ternation_ly, the We_LB Group (the "Grou_
operates _rough an extensive n_work of banking subs_e_ branches and _presen_five offices to
provide a range of financial services to its clients.

Pu_uant _ a gua_nty obl_n (Gew_ha_gerhafiung) set fo_h in Section 37 of the Noah Rhine-
We_ph_ia Savings Bank Act and Section 5 of the Ordinances of We_LB, Noah Rh_We_ph_
_g_her with the other guaran_ specified therein 0ncluding _g_nal a_hofities and savings bank
associ_ions) am jointly and severally liable without _str_tion for all ob{_ations of We_LB, including
all o_ns of We_LB New York. The gua_n_ obl_n gives credhors a direct claim against
Noah Rh_We_ph_ on_ if the claims of the cred_o_ have not firm been satisfied out of the assets of
WestLB, including the assets of We_LB New York.

In addition to being liable under the gua_n_ obl_ation, Noah Rhm_Westph_ia, having e_a_ished
We_LB, is responsible to We_LB t_r the performance of WestLB's oblig_ion_ including all obl_ations
of WestLB New York. This main_nance o_n (Anstal_last), while not a formal gua_nty affording
credito_ of We_LB a direct claim against Noah Rhin_We_ph_ia, _qui_s Noah Rhme-Westphal_ to
keep We_LB in a position to perform its fire,ions and to enable it, in the event of financial _fficu_e_
to perform its oblig_ion_ when due.

7_e New York Branch

The New York Branch of We_LB _We_LB New York") is licensed and su_e_ to supervision and
_gul_n by the Superin_ndent of Banks of the St_e of New York. We_LB New York is examined by
the New York State Banking Depa_ment and is su_e_ to banking laws and _gulat_ns ap_ab_ to a
fo_i_ bank that operates a New York branch. In add_on to being su_e_ to New York banking laws
and _gulat_n_ We_LB and We_LB New York a_ also su_e_ lo _e Imern_nal Banking Act of

1978 (the "IBA") and the Fo_ign Bank Supervis_n Enhanceme_ Act of 1991, and We_LB is su_ect to
_de_l _gulation under _e 1BA and the Bank Holding Company Act of 1956.
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Summary of Resu#s of Operations and Financ_l Condit_n for the F_cal Year Ended December 31,
2000

The Bank's total assets decreased by I% (fore _ 308 billion in 1999) to _ 304 billion in the 2000
business year. WestLB's total business volume expanded in 2000 by 1% (from _ 396 billion in 1999) to
_ 399 billion in 2000. We_LB's capital and reserves increased by 5% to £ 14,672 million at the end of
2000 (as compare to _ 13,963 at the end of 1999).

We_LB's operating profit a_er risk provis_ns/result of evalu_n of_ 529 million (U.S.$ 492 million)
decreased by 14% fom the previous year. Interest surplus decreased by 12% (fom _ 2,010 million in
1999 to E 1,768 million in 2000). Cmnmiss_n surplus increased by 63% (fom E 366 million in 1999 to
6 597 million in 2000). S_ffexpenses inc_ased by 17% to E 1,061 million (U.S.$ 987 mill_n) in 2000,
with other admini_r_ive expenses showing an increase of 17% to _ 936 million (U.S.$ 871 million) in
2000. As a resul_ WestLB's operating result before risk provis_ns/resuR of ev_u_n of _ 809 million
in 2000 is increased by 4% (£ 776 million in 1999).

(_#_t _ and German Exchange R_e, and General_ Accepted Accounting Princ_les

The financial information for the year ended December 31,2000 is derived from the aud_ed _atements of
We_LB, does not include the consolidated subfidhfies of the WestLB Group and has been prepared in
accordance with accounting principles, pract_es, laws and regulations generally accepted in Germany.
German accounting principles differ in ceaain respects fom the accounting principles generally accepted
in the United States.

Unless indicmed _i_ currency amoun_ are stated in Euro ('_" or "Eu_ or Uni_d States dollars
("US_' or "U.S. _. Mealy _r the convenience of the reader, this summa_ contains _anslm_ns
of ceaain Euro amounts in_ U.S. dollars at specified _tes. These _ansl_ns should not be con_rued as
_p_n_ns thin the Euro amounts actually _p_nt such U.S. dollar amoun_ or could be conve_ed
into U.S. dollar amounts at the rate ind_med. Unless _h_wi_ indicme& the _anslm_ns of Euro in_

U.S. dolla_ have been made at _ 1.00 = US$ 0.9305, which was the official (F_nk_ fixing) exchange
_ on December 29, 2000, the la_ t_ding day in 2000. In ce_ain in_ance_ figu_s _fle_ the e_ct of

B-2



APPENDIX C
PROPOSED FORM OF BOND COUNSEL OPINION

November 14, 2001

NEW YORK CITY TRANSITIONAL
FINANCE AUTHORITY

We have acted as bond counsel to the New York City Transitional Finance A_hority (the
"Authorit_'_ a public benefit corporation organized under the laws of the S_ of New York (the
"Stat_ in the Au_ority's issuance of its Future Tax Secured Bond_ Fiscal 2002 Series B (the "New
Bond_. The New Bonds are being issued as Senior Bonds pu_ua_ to Chap_r 16, Laws of New York,
1997, as amended (_e "Act'_ to an lndentu_ da_d as of O_ober 1, 1997, as amended and supp_men_d
(the "lndenture"_ b_ween the A_hority and St_e Stre_ Bank and Tru_ Compan_ N.A., as Tru_ee, and
to a Financing Agreeme_, d_¢d O_ober l, 1997, as supp_me_ed _he "AgreemenC_ b_ween the
Authority and The City of New York (the "City").

The New Bonds are d_ed, bear i_ere_, m_u_, are su_e_ to _dcm_ion and are secured as set
foah in the Indenture. The Au_ority is a_ho_zed to issue addi_on_ Senior Bonds (tog_her with such
Senior Bonds he_tofo_ issued and the New Bonds, the "Bond_ only on the _rms and condemns set
fo_h in the Indenture and all such Bonds shall with the New Bonds be entitled to the equal benefit,
protection and security of the prov_n_ covenants and ag_emen_ in the _de_ur_ We a_ume the
pa_ies will perform their _spe_ive covenants in _c Indenture and the Agreement in all m_efial _spe_s.

Based on the foregoing and our examin_ion of exi_ing law, such legal proceedings and such
other documc_s as we deem necessary to _nder _is o_nion, we are of the opinion the:

1. The Au_ority is a public benefit corporation duly organized and c_g under
the laws of the Stme, and is au_or_ed under the laws of _e S_, pa_icularly the Act, to enter
in_ the Indenture and the Ag_ement and to issue the New Bonds. Under the laws of _e Stme,
including the Con_mion of the S_te, and under the Con_ution of_e Uni_d S_s, the Act is
valid with respect to all prov_Mns thereof m_erial to the su_ect matter of this opinion letter.
The New Bonds have been duly authorized, execmed, and delivered by the Au_o_ and are
valid and binding obl_mions of the Amhortty payable _om the Revenues pledged and the other
collateral provided therefor in the Indenture. The New Bonds do not constitute a debt of the State
or _e City, and neither the State nor the City shall be liable _ereon, nor shall _e New Bonds be
payable out of any funds other _an those of the Amhority.

2. The Act validly provides for (a) the payn_nt to the Au_ority (i) of the taxes so
payable pursuant to §1313 of _e Tax Law (the "Pe_onM lncome Taxe_'_ and (ii) to fl_e ex_nt
specified in the Act, of sales and compensating use taxes that the City is au_orzed by the State
to impose and taxes imposed by the State pursuant to § I 107 of the Tax Law (the "Al_rnmive
Revenue¢\ and to the extent so payable, with the Pe_onal Income Taxes and such other
_vm_ue_ if any, as the Amhorty may derive di_ly _om the Sta_ _om taxes imposed by the
City or the State and collected by the Stme, the "Tax Revenue_'L (b) the Au_ority's pledge to
the Tru_ee of the Tax Revenues and all aid, rents, _es, charge_ paymen_ and other income and
_cei_s paid or payable to the Au_ority or the Tru_ee (the "Revenue¢), and (c) the appl_mion
of proceeds of the Bonds to finance or refinance capital projec_ of the City.

3. The Pe_onal Income Taxes are su_e_ n_er to appropri_ion by the City or the
State, nor to prior claims in _vor of ofl_er o_ig_ns or purposes of the Ci_ or the State except
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as specified in §1313 of the Tax Law with respect to overpaymen_ and the St_e's reasonable
costs in admini_erin_ collecting and distr_uting such _xes. ARernatNe Revenues consisting of
sales and compensating use taxes imposed by the St_e, if payable to the Authority pu_uant to the
Act, are su_ect to State appropriat_n and to a prior claim of the Municipal Assi_ance
Corporation for The City of New York. AlternatNe Revenues consi_ing of sales and
compensating use taxes imposed by the City, if payable to the AuthorRy pursuant to the Act, are
not su_ect to appropriation by the City or the Stale. Upon any failure of the Stme Legisl_ure to
make required appropf_ns for Slate debt obligat_n_ the Tax Revenues would not con_itu_
revenues appi_able to the General Fund of the State; hence A_icle 7, Section 16 of the St_e
Con_itution does not mandate such _oney to be set apa_ by the State Comptroller for the
payment of State obligation_

4. The Indenture (a) has been duly and lawfully authorized, executed and delivered

by the Authority, (b) creates the valid pledge of Revenues and other collater_ thin it purpo_s to
cre_e and (c) is a valid and binding agreemenL enforceable in accordance with its term_ of the
Authority, and to the extent specified in the Act, the St_e. The Act does not restrict the right of
the State to amend, modify, repeal or otherwise alter _mutes imposing or relating to the taxes
payable to the Authority pu_uant to §1313 of the Tax Law, nor does it obligate the Sta_ to make
any payments not specified in the Act or impose any taxes to s_isfy the obligat_ns of the
Amhority.

5. The lien of the Indenture on the Revenues for the security of the Bonds (and the
other in_ruments to the extent specified in the Indenture) is, and pursuant to the covenant of the
Authority in the Indenture will be, prior to all other liens thereon. The pledge of Revenues and
other collateral made by the Authority in the Indenture is valid, binding and perfected without any
physical delivery of the collateral or lh_her act. and the lien thereof is valid, binding and
perfected against all panics having claims of any kind in to_, contract or otherwise again_ the
Authority iwespective of such panics' notice thereo_

6. The Agreement has been duly and lawfully authorized, executed and delivered by
the Authority and the City pu_uant to the Act, and is a valid and binding agreemem of each of
them.

7. Pursuant to the Act, the Sta_ ComNroller shall pay the Tax Revenues to the
Tru_e_ to be applied fi_t pu_uam to the Authority's contracts with the holde_ of its bonds and
notes, then to pay the Authority's oper_ing expenses, and then pursuant to the Authority's
agreemen_ with the City, which shall _qui_ the Au_orRy to Uans_r the balance of such taxes
to the City as _equent_ as practicaN_ all of which is provided for in the Indenture and the
Agreement.

8. _e Authority is not eligible for protection _om its creditors pursuant to Title 11
(the "Bankruptcy Code") of the Uniled Stales Code. If the debts of the City were adjured under
the Bankruptcy Code, and the City or its cred_o_ asse_ed a right to the Tax Revenues superior or
equal to the rights of the holders ofthe Bond_ such asse_ion would not succeed.

9. Intere_ on the Bonds is exempt from personal income taxes imposed by the State
or any political subdiv_ion thereo_ including the City.

10. Except as provided in the following sentence, interest on the 3½% New Bonds
due in 2003 and the New Bonds bearing interest at fixed rates that mature a_er 2003 _he "Tax-
Exempt Bond_) is not includable in the gross income of the owne_ of the Tax-Exempt Bonds
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for purposes of Federal income taxation under exi_ing law. Interest on the Tax-Exempt Bonds
will be _dudab_ in the gross income of the owne_ thereof retroactive to the date of issue of the
New Bonds in the event of a failure by the Authority or the City to comply with the appl_ab_

requiremen_ of the In_rnal Revenue Code of 1986, as amended (the "Tax Code'), and their
respective covenants regarding use, expenditure and inves_nent of bond proceeds and the timely
payment of ce_ain inve_ment earnings to the United States Treasury; and we render no opinion
as to the exclusion _om gross income of interest on the Tax-Ex_npt Bonds for Federal income
tax purposes on or a_er the date on which any action is taken under the Indenture or rela_d
proceedings upon the approval of counsel other than ou_elve_

11. Interest on the Tax-Exempt Bonds is not a specific preference item for purposes
of the Federal individual or corporate alternative minimum tax. The Tax Code contains other
provisions that could result in tax consequences, upon which we render no opinion, as a result of
ownership of such Tax-Exempt Bonds or the inclusion in ce_ain computations 0ncluding without
limitation those related to the corporate alternative minimum tax) of intere_ that is excluded from
gross income.

12. The excess, if any, of the anaount payable at maturity of any maturity offiae Tax-
Exempt Bonds over the initial offering price of such Bonds to the public at which price a
sub_anfiN amount of such maturity is sold represents original issue discount which is excluded
_om gross income for Federal income tax purposes to the same extent as in_re_ on the Tax-
Exempt Bonds. The Tax Code fu_her provides that such originN issue discount excluded as
interest accrues in accordance with a constant intere_ method based on _ae compounding of
intere_, and thin a holder's a_u_ed basis for purposes of d_ermin_g a holder's gain or loss on
d_position of the Tax-Exempt Bonds with original issue discount will be increased by the amount
of such accrued intere_.

13. No _Nstr_ion wi_, consent o_ or approval by any governmemal agency or
conmission th_ has not been ob_ined is necessary l_r _e execution and delivery of the New
Bonds.

14. The ado_Mn and compliance with all of the terms and condMons of the
Indenture and the New Bonds, and the execmion and delivery of the New Bonds, will not result
in a vMImion of or be in conflict with any exi_g law.

The rights of the holde_ of the Bonds and the enforceability thereof may be su_ect to
bankruptc_ insolvency, reorganization, mor_orium and other similar laws affecting creditor' rights
her_ofore or hereafter enac_d, to the extent constitutionally ap_a_e and except as spccific_ly stated
above, and may also be su_e_ to the exercise of the State's police powe_ and ofjudici_ discretion in
approprime cases.

The opinions expressed herein are based on an analys_ of existing laws, regulation_ rulings and
cou_ deci_on_ Such opinions may be adverse_ affec_d by actions taken or events occu_in_ including
a change in law, regulation or ruling (or in the appl_mion or official interpretation of any law, regulmion
or ruling) a_er the date hereo_ We have not undeaaken to determin_ or to inform any person, wh_her
such actions are taken or such events occur and we have no oMigation to update this opinion in light of
such actions or events.
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