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In Me o_on of Bond Counsel, interest on the Bonds will be exempt _om pe_onal income _xes imposed by Me State
of New York or any pdR_ sub&vision thereoL induing the Cit_ and a_uming contin_ng com_nce with the
pm_ons of the Internal Revenue Code of 1986, as amended, as described herein, interest on lhe Ta>Excm_ Bonds will
not be mduda_e in _he gross income of the ownc_ thereof fl)r Federal income tax purposes. See "SE(_1ON II: THE
BONDS--Tax Exempfiog' herdn _r _her _rmm_n. Inle_ on the Taxable Bonds will be _duda_c in _oss income
_r Federal income tax purpo_

$700,000,000

The City of New
General Obligation Bond_ Fiscal 2002
Subsedes A-2 through Subsedes A-11

$330,000,000 TAX-EXEMPT AUCTION RATE BONDS
$2_k000,000 TAXABLE ADJU_FABLE RATE BONDS

$170,000,000 TAX-EXEMPT ADJUSTABLE RATE BONDS

Da_d: Date of D_Ne_ Due: As shown on the inside cover

The Bonds will be i_ucd as _ered bonds. The Bonds will bc _ed in the nominee name of The Depository
Trust Compan> New York, New York, which will act as _curit_s depository for the Bonds.

The Aumion Rate Bonds will be issuable _ally in author_ed dcnom_mns of $25,_10 or any _tegr_ touRiSe
thereoE The A_ustable Rate Bonds will be issuable _£_ in Amhor_ed Denominations of $1_,_ or any in_gml
multi_e of $5,000 in excess of $100_). Other terms of the Bonds including interest rates, interest payment dates,
mand_ory and optional mdcm_n and render provisions and amhofized denomin_ns are de_fibed he_in. A demiled
_hedu_ of _e Bonds _ s_ fo_h on _e _de _vver pag_

The A_us_e Rate Bonds may be tendered to the 3_ndcr Agent _r pu_h_e at the option of lhe owner thereof
under the d_um_anc_ described herein. Paymcm of the Purchase Price on the A_ustable Rate Bonds tendered for
purchase as descfbcd herein will be made pu_uant and su_c_ to the terms of the _q_dity Fad_fies described herein
prodded severally by FGIC Sccu_fics Purchas_ Inc., Dexia Credit Loc_, acting _rough its New York Agenc_ The Bank
of Nova Scotia, acting through its New York Agcnc_ and Lloyds TSB Bank plc, acting through its Miami Agency
(col_ively, the "Liqmdhy Pro_dc_'), _p_nfing _paratc o_at_ns of the _spe_ive Mqm_ff Pro_d_s in _spect
of separate Subsefies as shown on the inside cove_

The prindp_ of and interest on Subsefies A_ and Subsefies A-3 Bonds when due will be insured by a mu_dp_ bond
insurance policy to be i_ucd by XL Ca_t_ A_umnce Inc. _multaneously wi_ the dclivc_ of such Bonds. The pfindp_
of and in_erest on Subsefies A_ and Subseries A_ Bonds when due will be insured by a finand_ gua_y insurance policy

to be issued by MBIA Insurance Corporation Mm_neouMy wi|h the delivery of such Bonds.

The princ_ of and interest on Subsefies A-6 and Subserics A-10 Bonds when due will be insured by a municipal
bond insurance p_y _ be issued by _nand_ Security A_u_nce Inc. Mm_neo_ with _he delNe_ of such Bond_ The
principal of and intcresl on Subscrics A-7 and Subsefics A-8 Bonds when due will be insured by a finand_ guam_y
insurance policy to be issued by Ambac A_urance Corporation Mm_neous_ with the delivery of such Bonds. The
pfindp_ of and interest on Subscfies A-9 and Subscfics A-11 Bonds when due will be insured by a municipal bond new
issue insurance policy to be issued by _nand_ Guam_y Insurance Company _m_neous_ wilh the delive_ of such
Bonds.

The Bonds are offered su_e_ to prior sale, when, as and if i_ued by the City and accepted by the Underwri_rK
su_e_ to the approval of the leg_i_ of the Bonds by Sidley Auxin Brown & Wood LLP, New York. New York, Bond
Counsel to the Cit_ and to certain _her con_fions. Ce_ain legal m_te_ in COlmection with the prep_n of _ Offid_
_ement will be p_sed upon _r the City by Morgan, Lewis & Bockius LLP, New Yo_, New York. Ce_n legal mauc_
will be passed upon _r the Undcrwfi_ by Clifford Chance Roge_ & Wells LLP, New York, New York. It is expe_ed _
the Bonds will be av_e _r ddNcry in New York, New York, on or abom N(_cmber 1, 2_)1.

Morgan Slangy UBS PaineWebber ln_ Merrill Lynch & C_
Bmke_De_ _r Remaking Age_ _r Remaking Age_ _r

Sub_d_ A_ Bond_ Subse_es A_ Bonds Subse_es A_ Bond_
A-3 Bond_ and A_ Bonds A-10 Bonds and

AM Bonds and A-Ii _nds
A_ Bonds

BeaRr'ema_Sgtearns Agen&tC°'_ n_ B_kPerM.l_a_?f¢_ SM°m°Bn_ke_De_S_mRh BarnefoYr
Subse6es A_ Bonds Subse_es A_ Bond_ Subset,s A_ Bond_ A_ Bond_

A_ Bond_ A-4 Bonds and
A-4 Bonds and A-5 Bonds

A_ Bonds



$700,000,000 General Obligation Bonds, Fiscal 2002
Subseries A-2 through Subseries A-11 ¢1)

Subse_es A-2 Subse_es A_ Subser_s A_ Sub.ties A_ Subse_es A_
Ta_Exem_ Ta_Exem_ Ta_Exem_ Tax-Exempt Ta_Exem_

Bonds(2) Bonds(3) Bonds_) Bonds(5) Bonds_)

Pdn_p_ Pdn_p_ Pdn6p_ P6ndp_ P_n_p_
November I Amou_ Pdce Amount Price Amou_ Price Amount P_ce Amount Price
2018 $100,(DI),000(_ 1_)%
2026 $70_00D00_) 100%
2027 $65_00,_D(_ 100%
2029 $65,000_00(_ 100%
2031 $100,000,00_ 100%

Subsedes A-7 Subsedes A-8 Subsedes A-9 Subsedes A-10 Subsedes A-11
Tax-Exempt Tax-Exempt Taxab_ Taxable Taxable

Bonds(7) Bond_8) Bonds(9) Bond_10) Bonds(ll)

P_ncipal Pdn_pai Pfin_pal Pfindpal Princip_
November 1 Amount P_ce Amount P_ce Amount P_ce Amount P_ce Amount Price

2020 $20_00,000(_) 100%
2021 $6@(_0.000(t) 1(_%
2023 $40,@)0,000(_) 100% $12@000,0(_(_) 100%
2024 $60_00,_(+) 1(_%

(_) Term Bond.

(1) F_cal 2_ Subseries A-I Gener_ O_afion Bonds of The Ci_ of New York in the amount of $_D_)_D are being issued
_m_neou_y wRh the Subsefies A_ through A-11 Bond_ arc described in a separa_ offi_ _memcnt and arc not of_rcd hereb_

(2) Au_ion Rate Bond_ Principal and interest insured by XL Ca_l A_u_nce ln_ See "APPENDIX D--AuCHON R_rE BONDS".
Morgan S_nley & Co. lncorpormed, J,E Morgan Sccurit_s In_ and S_omon Sm_h Barney Inc. are broke_de_ers for the Auxin

Ra_ Bond_ The fi_t Auxin for the Subse_es A_ Bonds will be held on November _ _D_ and therea_er an Au_ion will gcneral_
occur on Monday of each week. The first In_re_ Payment Date for _e Subsefies A_ Bonds _ on November 13. _I and succeeding
Interest Payment Dates will gener_ occur on each Tuesday thereafle_ or if any such Tuesday is not a Businc_ Da_ the next
succeeding Bufiness Day and _ m_urit_

(3) AuXin Rate Bond_ Principal and _re_ insured by XL Capital A_urance ln_ See "APPENDIX D--Au(TrlON RATE BONDSL
Morgan Stagey & Co. Incorpor_ed, J.E Morgan Securit_s In_ and S_omon Smith Barney ln_ are broke_dea_ for the Au_ion
R_e Bonds. The fi_t Au_ion for the Subserics A_ Bonds wi_ be hem on November 1_ 2001 and thcrea_er an Auction wi_ gencral_
occur on Tuesday of each week. The First Interest Payment Date for _c Subscfies A_ Bonds _ on November l& 2_)t and succeeding
Interest Payment D_es will general_ occur on each Wednesday therea_eL or if any such Wednesday _ not a Busine_ Da_ the next
succeeding Busine_ Day and at maturity.

(4) Auction R_e Bond_ P_n_p_ and interest insured by MBIA Insurance Corporat_n. See "APPENDIX D--AuctION RATE BONDSL
Morgan Stanley & Co. lncorpora_ LE Morgan Securit_s Inc. and Salomon Smith Barney In_ are broke_dea_ for the Au_ion
Rate Bond_ The fir_ AuXin for the Subserics A-4 Bonds wiB be h_d on November 1_ _)1 and thcrea_er an AuXin w_ general_
occur on Wednesday of each week. The Fir_ Interest Payment Da_ for the Subseries A_ Bonds is on November 15, 2I_)1 and
succeeding In,rest Payment Dates will genera_y occur on each Thu_day _ereafteL or ff any such Thu_day is not a Bu_ncss Da B the
next succec_ng Bu_ness Day and _ m_u_ty.

(5) Au_ion Rme Bond_ Pfindpal and in_rc_ insured by MBIA Insurance Corporation. See "APPENDIX D--AucTION RATE BONDSL
Morgan Stanley & C_ Incorpora_d, J.E Morgan Securities ln_ and SMomon Smith Barney Inc. are broke_dea_ for the Auction
Rate Bond_ The fir_ Auction for the Subse_cs A-5 Bonds will bc held on November _ 2001 and therea_er an AuXin will general_
occur on Friday of each week. The first Interest Payment D_e for _e Subseries A_ Bonds _ on November 13. 2001 and succeeding

IntereStsuccee_ngPaymentBu_ne_DateSDayandWillgencral_at m_ufit_occur on each Monday thereaflc_ or if any such Monday _ not a Bumness Da_ the next

(6) Ta_Exempt A_ustable Rate Bond_ See "APPENDIX B--MULTI-MODAL BOND_" BeaL Stearns & Co. Inc. is the Rcmarkefing Agent
for the Subscfics A-6 Bond_ which will be in the DM_ Rate Mode. supported by a Liquidity Facility prodded by Dexm Credit Local,
a_ing through i_ New York AgencB with pfin_p_ and interest insured by _nan_M SecufiW A_urance In¢

(7) Ta_Exempt A_u_a_e Rate Bondv See "APPENDIX B--MUL_-MODAL BONDSL Merhll Lynch, Pieme, Fenner & Smith

Incorpora_d _ theA_uranceFa_lityproddedb_Thecorpor_lon.Rcmarkming AgentBankof Nova f°r the SubsefieSscot_,a_mg throughA-7 Bonds, wh_hi_New Yorkwill beAgencginthewithDailyprinNpNRatdandM°d_ supportinsuredbYabyLiq_N_Ambac

_ff_r_t_dy bAY_bLai_ds_tuYr_l_Yor_i_dn.bY the Lloyds TSB Bank pie, acting through ,s Miami Agency, with pfintpM and interest

suppo_edlnsurance Compan_bYa Liq_ Facili_ prodded by FGIC Securities Purchase, In_ with principal and interest insured by Finan_ Guaran_

(1_ theTaxableRemark_mgA_U_a_eAgentRateforBOndS.theSubsenesSee"APPENDIXB--MuuI'_MODAL BONDS'.A.10Bond_ which will be in the WeeklyMerrill Lynch'R_eModePierCe'withFennerthe& Smi_ lncorpora_din_re_rate reset eachis

WedncsdaYwithpfncip_effective Thu_daBand_tere_ insuredsupp°_ed by a Liqu_itYbyFinan_ Secu_ A_uranceFa_I_y prodded byDexialn_ Cre_t Loc_, acting through its New York Agenc_

(11) Taxa_e A_ustable Rate Bond_ See "APPENDIX B_MuI.qq-MODAL BONDS". Merrill Lynch, _erc_ Fenner & Snfith lncorpora_d _



RATE PERIOD TABLE
FOR TAX-EXEMPT AND TAXABLE ADJUSTABLE RATE BONDS

CommerciM
Dai_ Rate Weekly Rate Paper Rate Term Rate Fixed Rate

Interest Payment 1st Bu_ncss Day 1st Bufness Day of 1) If Rate Period is _x May 1 and November 1 of May 1 and
D_e of each calendar each calendar m_mth months or lc_, the each year and the Bufiness November I of

month Bu_ncss Day next Day next succeeding the each year
succee_ng the last day of la_ day of the Rate
the Rate Period and (2) if Period. or as specified by
Rate Period is more than the City

fix months (i) the Bu_ne_
Day next succeeding the
la_ day of the Rate Peri_
and (it) the fir_ Bufincss

Day of the _xth month of
the Rate Period

Record Date Bu_ncss Day Bufiness Day Bu_ness Day prcce_ng Un_ otherwise specified 15th day of the
prece_ng each prcccd_g each [n_m_ each Interest Payment by the Cit_ 15th day of calendar month
Inmre_ Payment Payment Date Date the calendar m_mth immed_
Date immed_ preceding an preceding an

lntere_ Payment Date ln_rc_ Payment
Date

Reset Date Not later than Not later than Not I_er than Not later than a date 2 Not later than the

10:(_ a.m. on each 4:(R_ p.m. on the 12:30 _m. on the fir_ day Bu_ness Days prior to the Converfion Date
Bufness Day dcfign_ed Reset Date* of each Commercial Paper fir_ day of _ Term Rate

Rate Pcri_ Period

Rate Periods Commenting on The Rate Pefi_M will A period of I to 365 days Commenting on a Commenting on the
one Bufness Day be a period of Converfon Date or a date Conver_on Date

ex_n_ng to, but generafly seven days imme_a_ following a c_en_ng to the
not indu_n_ the bcDnmng on the day Term Rate Period and date of conver_on.
next succeeding of the week specilicd ending as spedticd by the redemption or
Bufness Day therefor** City m_urity

Optional Tender On any Bu_nc_ On the commencement Not su_e_ to option_ Not su_e_ to optionM Not su_e_ to
Date and Time Day not later than date of each Weekly tender tender optMn_ tender

1:00 p.m. Rate Period not later
than l_D p.m.

Notre Period for Wfiucn notice not Written notice not later Not su_e_ to optional Not su_e_ to optional Not su_c_ to
OptionN Tende_ later than 10:IN than 12:00 noon on the tender tender opt_nM tender

a.m. on the Reset Date

Option_ Tender
Date

Payment Date for Not later than Not later than Not suNc_ to opt_nN Nm su_e_ to optionN Not su_em to
Bonds suNe_ to 2:30 p.m. on the 2:N) p.m. on the tender tender optionN tender
optional tender OptmnN "lEnder OptionN l_nder Date

Date

Payment Date liar Not later than Not later than Not later than Not later than Nol later than
Tendered Bonds 2:30 p.m. on the 2:30 Dm. on the 2:30 p.m. on the 2:_1 p.m. on the 2:_} p.m. on a

(mandatory tender) Mandatory "l_ndcr Mandmory _nder Mandatory "l_nder Date Mandatory l_nder Date Converfion D_e on
Date Date which an optionM

redemption could
Occur

Note'. All time re,fences _vcn above rear to New York City time.

The reformation in this Rate Period Pa_e is prov_ed for the conven_nce of the Bondholde_ and is not meanl to bc comprehensive. See
"APPENDIX B--MugI'I-MODA1, BOND_' for a description of the A_u_aNe Rate Bond_

See "APPENDIX D--AuC_ON RATE BONDS" for a dcscfiption of the inmrc_ payment date, record d_es, Auction Periods and mher terms ap_a_e
m the Aud_n Rate Bond_

* qhe Reset Date with respect to Subseries A-g Bonds and Subsefies A-9 Bonds th_ w_ be remarke_d by UBS PaineWebber Inc. w_ be on each

Tuesday ef_Ne Wednesday. The Rescl Da_ wRh respect to Subsefics A-10 Bonds and Subseries A-I 1 Bonds that will be remarke_d by Merrill
Lynch, Pierce. Fenner & Smilh Incorporated will be on each Wednesday effective Thu_da_

** The Rate Period with respect to Subsefies A-8 Bonds and Subscries A-9 Bonds th_ wi_ be remarkemd by UBS PamcWebber Inc. will commence
on a Wednesday and wi_ ex_nd to and include the next succeeding Tuesda_ q_e Rale Period with respe_ to Subsc_es A-10 Bonds and Subsefies
A-I1 Bonds that will be rcmarkemd by Mer_ll Lynch. Pierce. Fenner & Smith lncorporamd will _mmence on a Thu_day and will extend to and
include the next succeeding Wednesda_



No dea_ broke_ _e_on or _h_ pe_on has been au_orized by the Cit_ _e Underwrite_ to _ve any
_rm_n or to make any _p_m_ _ conne_n with the Bonds or the m_ d_cfibed h_e_, _h_ _an
those cont_ned _ this O_ _emen_ an_ if Oven or mad_ such other _rmafion or _pr_e_ations must not
be _fied upon _ ha_ng been a_ho_d by _e Ci_ _ _e Underwriters. Th_ O_cial _ateme_ do_ n_ construe
an offer to sell or the s_ici_fion of an offer to bu_ nor sh_l there be any s_e of the Bonds by any pectin _ any
jud_iction _ which _ is u_awful _r such pe_on to make such offe_ s_ici_t_n or sale. The _rrnation and
expressions of oo_on co_ned here_ _e su_e_ to change witho_ n_ice, and ne_h_ _e delive_ of t_s O_
Statement, nor any s_e made he_unde_ _a|l, under any _um_anc_, _e_e any implic_n that there has been
no change _ the ma_e_ d_cdbed h_e_ _nce the date hereoL Th_ Offidal _eme_ _ subm_d _ conne_n
with the s_e of the Bonds _ed to herein and may n_ be _produced or u_ _ wh_e or in pa_, _r any other
pu_ The Underwrite_ may offer and s_l Bonds to ce_a_ de_e_ and othe_ at pries _wer than the offering
p_ces stated on the _sMe cover page hereoL The offe_ng prices may be changed _om time to time by _e
Underwrite_. No _p__ are made or implied by the City or the Underw_ as to any offe_ng of any
derivative _me_

The _o_ affe_g _e City_ finan_ con_t_n _e comp_ This O_ _eme_ _o_d be con_dered _
_s enfir_y and no one _ctor con_dered _ss impo_a_ than any other by reason of _s _cat_n her_ Where
a_eeme_ _po_s or _h_ _gume_s a_ _ed to herei_ _feren_ _ou_ be made _ such ag_eme_ _po_s
or other documen_ for more comp_ _rmation _g_ng _e dgh_ and obligations of pa_i_ _eto, _s and
opinions contained therein and the _e_ mM_r thereoL Any e_mn_ _production of_ Offid_ _eme_ may
cont_n comp_e_gen_a_d erro_ or other de_M_ns _om the p_ed O_al _emenL In any such cas_ the
pd_ed ve_n control.

U_ess _herwi_ n_ed, _e City_ _nanci_ _an and _her _cast_ contained herein w_e prepped p_or _ _e
Se_emb_ 11 attack on the Wo_d Trade Center and have not been reused to refle_ changes that may occur as a
reset of t_s evenL
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IN CONNECTION WITH TillS OFFERING_ THE UNDERWRITERS MAY OYER-ALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN MARKET PRICES OF THE BONDS AT LEVELS
ABOVE THOSE WHICH MIGHT OTHERW_E PREVAIL IN THE OPEN MARKE_ SUCH STABILIZING,
IF COMMENCED_ MAY BE D_CONTINUED AT ANY TIME.

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURI-

TIES COMMIS_ON OR REGULATORY AUTHORIT_ FURTHERMORE, THE FOREGOING AUTI-IORI-
TIES NAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS
DOCUMEN_ ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS_ IN MAKING
AN INVESTMENT DECI_ON INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF TttlS

OFFICIAL STATEMENT AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS
INVOLVED.



OFFICIAL STATEMENT

OF

THE CITY OF NEW YORK

This O_d_ _eme_ provides certain _rmation concerning The C_y of New York (the "City")
in conne_n with the sale of the variable rate portion of the City's General O_n Bonds, _ 2002
Series A (_e "Mu_-Mod_ Bonds" or the "Bond_. The M_Mod_ Bonds con_st of $330_00_00
_x_xem_ auction rate bonds (the "AuXin Rate Bonds"), $200,00_000 taxable a_us_b_ rate bonds
Ohe "Taxab_ A_ustab_ R_e Bon_" or _e "Taxa_e Bonds"), and $170_00_00 _exem_ a_e
rate bonds (the "Ta_Exem_ A_u_ab_ Rate Bonds" and, together with the Taxab_ A_u_ab_ Rate
Bon_, the "A_u_a_e R_e Bonds"). The AuXin Rate Bonds and _e Ta_Exem_ A_u_a_e Ra_
Bonds a_ _ed to as the "Tax-Exem_ Bonds." In add_ion to the $700,00_000 Mu_-Mod_ Bonds,

$400_00,000 of the City_ Gene_l Obligation Bond_ _scal 2002 Series A will be issued as fixed rate
bonds, which will be described in a separate o_ci_ _eme_ and are not of_d hereb_

INTRODUCTORY STATEMENT

The Bonds will be gene_l obligations of the City _r the payment of which the City will pledge i_

_ith and credit. All real prope_y su_e_ to taxation by the Ci_ will be su_e_ to the levy of ad va_m
taxes, w_hout _mitat_n as to _te or amour, _ pay the pfin_p_ o_ ap_ab_ _demption p_mium, if
an_ and interest on the Bond_

The fa_o_ affe_g the Ci_ finan_ con_tion and the Bonds d_ed _ugho_ this O_
_eme_ a_ comp_x and a_ not intended to be _mmar_d in this I_du_o_ _a_me_. Th_
Offi_al _eme_ 0n_ud_g the _rmation _ed to in SECTION I: INCLU_ON BY SPECIFIC
REFERENCE) should be read in its ent_e_

SECTION h INCLUSION BY SPECIFIC REFERENCE

Potions of the City_ O_dal _eme_ dated O_ober 24, 2001, d_e_d herew_h and relating to
$400_00_00 fixed r_e Gene_l Obligation Bond_ F_cal 2002 Subseres A-l, su_e_ to the _rm_n
contained _sewhere herein, are included herein by specific reference, namely _e in_rm_ion under the
ca_:

INTRODUCTORY STATEMENT _xdu_ng the la_ sen_n_ the_oO
SECTION I: RECENT _NAN_AL DEVELOPMENTS

SECTION III: GOVERNMENT AND _NAN_AL CONTROLS

SECTION 1_ SOURCES OF CITY REVENUES

SECTION _ CITY SERVICES AND EXPENDITURES

SEC_ON VI: _NAN_AL OPERA_ONS

SECTION VII: _NANOAL PLAN

SECTION VIII: INDEBTEDNESS

SECTION |X: OTHER INFORMA_ON

Pennon Sy_ems
_fig_n

APPENDIX A--ECONOM_ AND SOCIAL FACTORS

APPENDIX B--_NAN_AL STATEMENTS

The fixed rate bonds described in such O_dal _eme_ are not offered by this O_dal _emem.

SECTION Ih THE BONDS

Gener_

The Bonds will be general o_ns of the Ci_ issued pu_uant to the Constitution and laws of the
State and the New York Ci_ Cha_er _he "Ci_ Cha_e_) and in accordance with bond _s_ns of the
Mayor and a ce_ificate of the Dep_y Comptroller for Pu_ Finance (the "Certific_e"). The Bonds will

1



mature and bear interest as described on the inside cover page of this Official Statement and will contain

a pledge of the City_ _ith and credit tbr the payment of the principal o_ redemption premium, if an_ and
interest on the Bonds. All real property subiect to taxation by the City will be su_e_ to the levy of ad
valorem taxes, without limflafion as to rate or amount, to pay the prin_p_ o_ redemption premium, if
an_ and interest on the Bonds.

Au_ion Rate Bonds

$330,000,0(_ of the Bonds are being issued as Au_ion Ram Bonds. The _itiN in_rc_ rate applicable
to the Subsefies A-2 Bonds will apply to the period commenting on the date of issuance of such Bonds
to and _duNng November 12, 2_)1. Thereafle_ the Subsefies A-2 Bonds will be in an Au_ion RNe

Mode with an Au_ion Period of general_ seven days. The fi_t Au_ion for such Bonds will be held on

November 9, 2001 and therea_cr an Au_ion will gencral_ occur on Monday of each week. The fi_t
Interest Payment Date is on November 13, 2001 and on each Tuesday thereafte_ or if such Tuesday is not
a Busine_ Dag the next succeeding Business Day and at maturity. The initial interest rate appl_aNe to
the Subseries A-3 Bonds will apply to the period commenting on the date of issuance of such Bonds to
and _duNng November 13, 2001. ThereaSe_ the Subscries A-3 Bonds will be in an Au_ion Rate Mode

with an Au_ion Period of general_ seven days. The fi_t Au_ion for such Bonds will be held on

November 13, 2001 and thereafter an Au_ion will general_ occur on Tuesday of each week. The fi_t

Interest Payment Date is on November 14, 2001 and on each Wednesday thercaflec or if such Wednesday
is not a Business Dag the next succeeding Business Day and at maturity. The initial interest rate
applkab_ to the Subscfies A-4 Bonds will apply to the period commenNng on the date of Nsuance of such
Bonds to and _duding November 14, 2001. Therca_ec the Subscries A-4 Bonds will bc in an Auction

Rate Mode with an Au_ion Period of generally seven days. The fi_t Au_ion for such Bonds will be held

on November 14, 2(_1 and thereafter an Auction will general_ occur on Wednesday of each week. The
fi_t Interest Payment Date N on November 15, 2(_)1 and on each Thu_day therea_eC or if such Thu_day
is not a Business Dag the next succeeding Bufincss Day and at matufitg The initial interest rate
apN_aNe to the Subseries A_ Bonds will apply to the period commenNng on the date of Nsuance of such
Bonds to and _duNng November 12. 2001. Thcrea_eq the Subscries A-5 Bonds will be in an Au_ion

Rate Mode with an Au_ion Period of gencral_ seven days. The fi_t Au_ion for such Bonds will be held

on November 9, 2001 and therca_er an Au_ion will generally occur on Friday of each week. The fi_t
Interest Payment Date is on November 13, 2001 and on each Monday thcrea_e_ or if such Monday is not
a Businc_ Dag the next succeeding Busine_ Day and at maturity. For a d_cus_on of the terms of the
Au_ion Rate Bonds, see "APPENDIX D--AUCTION RNIE BONDS--AUCTION PROCEDURES."

Adju_ab_ Rate Bonds

$37_00 of the Bonds are being issued as A_ustablc Rate Bonds. The Subseries A-6 and
Subseries A-7 Bonds will bear interest at the Initial Rate on November 1,2001 and thercaSer such Bonds
will bear interest at a Daily Rate until convened to a different Rate Mode. The Subseries A-8 and
Subseries A-9 Bonds will bear interest at the Initial Rate until November 6, 2_)1 and therea_er such

Bonds will bear interest at a Weekly Rate until conve_ed to a dif%rent Rate Mode. The remarket_g of
such Bonds will general_ occur on Wednesday of each week. The Subscries A-10 and Subserics A-11
Bonds will bear interest at the Initial Rate until November 7, 2001 and thereafter such Bonds will bear

interest at a Weekly Rate until convened to a dif%rent Rate Mode. The remarkefing of such Bonds will
general_ occur on Thu_day of each week. For a dNcus_on of the terms of the A_u_aMe Rate Bonds,
_duding optional and mandatory tender prov_ionm see "APPENDIX B--MULTI-MODAL BONDS."

Payment Mechan_m

Pu_uant to the New York State _nan_ Emergency Act For The City of New York (the "_nan_
Emergency Act" or the _A_, a general debt service fund (the "General Debt Service Fund" or the

"Fund") has been e_a_hed for City bonds and ce_n City notes. Pu_uant to the Act, paymen_ of the
City real estate tax must be depos_ed upon _ceipt in the Fund, and retained under a _utory formula,
for the payment of debt service (with exceptions _r debt service, such as prin_p_ of seasonal bo_owings,



that is set aside under other procedure_. The _atutory formu_ has in recent years resulted in retention
of suffident real e_ate taxes to comply with the City Covenants (as defined in "SECTION II: THE

BONDS--Ce_Nn Covenan_ and Agreements"). If the _atutory formu_ does not resuR in retention of
suffident real e_ate taxes to comply with the CRy Covenant, the City will comp_ with the City
Covenan_ either by prodding for early retention of ten estate taxes or by making cash paymen_ into the
Fund. The pfindpM of and interest on the Bonds will be paid from the Fund until the Act expires on
July 1,2008, and therea_er from a separate fund mNntNned in accordance wRh the City Covenant. Since

its inception in 1978, the Fund has been fully funded at the beNnning of each payment period.

If the Control Board determines that retentions in the Fund are likely to be insuffi_ent to provide
for the debt service payable therefrom, it must require that additionN real estate tax revenues be retained
or other cash resources of the City be paid into the Fund. In add_ion, the Control Board is required to
take such action as it determines to be nece_ary so that the money in the Fund _ adequate to meet debt
service requirements.

Enforceability of City Obligations

As required by the State Constitution and apN_ab_ law, the City pledges its faith and credit for the
payment of the pfindpN of and intere_ on all City indebtednes_ Holders of City debt obligations have

a contra_uN fight to full payment of pfin_pN and intere_ at maturR_ If the City fails to pay pfindpN
or intere_, the holder has the right to sue and is entRled to the full amount due, including interest to

maturity at the stated rate and at the rate authorized by law therea_er until paymenL Under the GenerN
Municipal Law, if the City fails to pay any money judgment, it is the duty of the City to assess, levy and
cause to be colored amoun_ suffident to pay the judgment. De_fions indicate that jud_l enforcement
of statutes such as this prov_ion in the GenerN MunicipM Law is w_hin the discretion of a court. Other
judidal derisions also indicate that a money judgment against a muni_pality may not be enforceab_
again_ municipal property devoted to public use.

The rights of the owne_ of Bonds to receNe interest, pfin_pN and redemption premium, if ann from
the City could be adve_e_ affe_ed by a re_ru_uring of the City_ debt under Chapter 9 of the Federal
Bankruptcy Code. No assurance can be given that any priority of holde_ of City securit_s (including the
Bond_ to payment from money retained in the Fund or from other sources would be recognized if a

petition were filed by or on behalf of the City under the Federal Bankruptcy Code or pu_uant to other
subsequent_ enacted laws relating to cred_org right; such money might then be availab_ for the
payment of all City credito_ generally. Judidal enforcement of the City_ obligation to make paymen_
into the Fund, of the obl_ation to retain money in the Fund, of the fights of holders of bonds and notes
of the City to money in the Fund, of the obligations of the City under the City Covenan_ and of the State
under the State Covenant and the State Pledge and Agreement (in each case, as defined in "--Ce_Nn
Covenan_ and Agreements") may be within the d_cretion of a court. For further information concerning
rights of owne_ of Bonds agNn_ the Citg see "SECTION VIII: INDEBTEDNESS--Indebtedness of the City

and Ce_ain Other Entifie¢' included herein by spec_c reference.

Ce_ain Covenan_ and Agreements

The City will covenant that: (i) a separate fund or funds for the purpose of paying pfindpM of and
interest on bonds and interest on notes of the City 0n_uding required payments into, but not from, City
sinking funds) shall be mMntMned by an officer or agency of the State or by a bank or trust company; and
(ii) not later than the last day of each month, there shall be on depos_ in a separate fund or funds an
amount sufficient to pay pfincipM of and interest on bonds and interest on notes of the City due and
payable in the next succeeding month. The City cu_ent_ uses the debt serv_e payment mechanism
described above to perform these covenants. The City will fu_her covenant in the Bonds to comp_ with
the financial reporting requiremen_ of the A_, as in effe_ from time to time, and to limit i_ issuance of
bond anticipation notes as required by the Act, as in effect from time to time. The City will a_o covenant
to include as terms of the Multi-ModM Bonds certain prov_ions described in "APPENDIX
A--DE_NITIONS', "APPENDIX B--MULTI-MODAL BONDS" and "APPENDIX D--AUCTION RATE
BONDS."



The State pledges and agrees in the Finan_ Emergency A_ that the State will not take any action
that will impair the power of the City to comp_ with the covenants described in the preceding paragraph
(the "City Covenant") or any r_ht or remedy of any owner of the Bonds to enforce the City Covenan_

(the "State Pledge and Agreement"). The C_y will include in the Bonds the covenant of the State (the

"State Covenant") to the effe_, among other things, that the State will not substantial_ impair the
authority of the Con_ol Board in specified respe_s. The City will covenant to make continuing disclosure

with respect to the Bonds (the "Undertaking") as summa6zed below under "Continuing D_dosure
Unde_akin_" In the opinion of Bond Counsel, the enforceability of the City Covenant_ the Undertak-

ing, the State Pledge and Agreement and the State Covenant may be su_e_ to bankrup_ insolvenc_
reorgan_ation, morato6um and other titular laws affecting cred_o_' 6gh_ heretofore or hereafter
enacted and may also be subje_ to the exercise of the State_ police powe_ and of judicial d_crefion in
appropriate cases. The City Covenant_ the Unde_a_n_ the State Pledge and Agreement and the State
Covenant shall be of no force and effe_ with respect to any Bond if there is a deposit in trust with a bank

or trust company of suffic_nt cash or cash equiva_n_ to pay when due all pfin_p_ of, appficab_
redemption premium, if an_ and interest on such Bond.

Use of Proceeds

The proceeds of the Bonds will be used for municipal capital purposes and other discrete capital
purposes, in_uding expenses of the City in connection with the issuance and sale of the Bonds.

Redempt_n

The Ci_ may select Sub_fie_ Ra_ Modes and amounts of Bonds _r o_n_ _dem_n in its sole
d_crefion.

On and after any mdem_n date. interest will cease to accrue on the Bonds called _r _dem_

Mandatory Redemption

The Bonds are Term Bonds su_ect to mandalay redemption upon 30 days' notice to Bondh_der_
by lot within each _ated m_urity, on each November 1 at a redemption price equal to the pr_cip_
amount thereoL plus accrued _tere_, without premium, in the amounts set fo_h below:

Subse_es A_ Subsefies A_
N_lvemb_ 1 Amou_ Novemb_ I Amou_

2016 $31A75 _00 2029 $15,050,000

2017 37,3_L_N 2030 41375_00

2018 31225 _0()* 2031 43575_00"

Subsefies A4 Subsefies A_
No_emb_ 1 Amou_ No_mb_ 1 Amou_

2027 $ 3,525,000 2026 $3_175_00

2028 37275_00 2027 31_25900"
2029 24200.000*

Subsefies A_ Sub_ries AO
Novemb_ 1 Amou_ No.tuber 1 Amou_

2024 $ 5,305_00 2(_3 $ _260_00

2025 64_00_00 2024 55_40_00"
2026 395,N)0"

* Stated M_ufi_
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Subsedes A_ Sub.ties A-9
N_cmber 1 Amoum No_emb_ 1 Amoum

2003 $ 1.615,000 2021 $39270D00

2004 1_30D00 2022 52575D00
2005 1fi30A_ 2023 28.155.()(_*
2006 1,630,000

_8 1,630,000

2009 1_30_00

2011 1fi3_0_)
2012 1,63_000

2022 2D05D00

2023 2_970A_0"

Sub_fi_ A-10 SubsedesA-11
November1 Am_mm NovemberI Amou_

2019 $10.590,(_0 2019 $1_00_000

2020 37_9_ 2(_0 10_00D00*
2021 11,720,000*

* Stated Matufi_

At the option of the Cit_ there shall be applied to or cred_ed against any of the required amoun_
the prindpal amount of any such Term Bonds that have been defeased, purchased or redeemed and not
pre_ou_y so applied or credRcd.

Defeased Term Bonds shall at the option of the City no longer be ent_Md, but may be subject, to the
pro_sions thereof for mandatory redemptio_

Optional Redemption

The Bonds are su_e_ to redemption prior to maturity at the option of the Cit_ in whole or in pa_,
(a) if bearing intere_ at a Dail_ Commer_M PapeL Week_ or Auction Rate, on any potential Conversion

Date of such Mult_ModM Bonds, or (b) if bearing interest as Purchased Bonds or at the highest rate
prodded by law for interest on accrued _Mms agMnst municipalities on any date, in each case on 30 days'
notice to Bondholde_ at the prindpal amount thereof plus any interest accrued and unpaid thereon.



The Bonds of a Subseries and maturity bearing intere_ at a Fixed Rate will be subje_ to redemption
at the option of the Cit N be_nning on the tenth anniversary of a Converfion to the Fixed Rate, in whole
or in pan, by lot within each maturit N on any date upon 30 days' notice to Bondholder_ at a redemption

pr_e of 101%, which price shNI decline annually by ½% per annum, until reaching a price of 100% on the
twel_h annNe_ary, to remain in effect therea_er plus accrued interest to the date of redemption.

In the event that less than all the Bonds of a Rate Mode, Subseries and maturity suNem to
redemption are to be redeemed, the Bonds shall be selected for redemption in the following manner: (i)
fi_t, _om the Bond_ if an N of any Rate Mode, Subsefies and maturity subje_ to such redemption which
are held by or for the Liquidity Provide_ (ii) second, _om other Bonds bearing interest as Purchased
Bonds or at the h_hest rate provided by law for _tere_ on accrued claims against municipalities, and (iii)
third, by lot.

Prior to Conve_ion to a Fixed Rate, such optionN redemption pro_fions may be amended if the City
receives an opinion of Bond Counsel to the effect that such amendment is authorized by Nw and will not

adversely affect the exdu_on of interest on the Adju_able Rate Bonds from gross income for Federal
income tax purposes.

Mand_o W and Opfion_ Tender

The Bonds are su_e_ to mandmo_ and o_nal tender as described in "APPENDIX B--MULTI-
MODAL BONDS."

Bond Insurance

The following information pe_n_g to Ambac A_urance Corporatio_ Finand_ Guaranty
Insurance Compan N Finand_ Security A_urance Inc., MBIA Insurance Corpor_ion and XL Capital
Assurance Inc. have been supplied by Ambac A_urance Corporation, Finano_ Guaranty Insurance
Compan N Finand_ Security A_urance Inc., MBIA Insurance Corporation and XL Capitol A_urance

Inc., respe_NeIN The City makes no representation as to the accuracy or adequacy of such information
or as to the absence of material adve_e changes in such _formation subsequent to the date _d_a_d.
Summaries of or references to the insurance policies to be issued by Ambac A_urance Corporation,
Finand_ Guaranty Insurance Compan N Finano_ Security A_urance Inc., MBIA Insurance Corporation
and XL Cap_ A_urance Inc., respe_Nel N are made su_e_ to all the detailed prov_ions thereof to
which reference is hereby made for fuaher _formation and do not purport to be comple_ _atements of
any or all of such profi_on_ See "APPENDIX E--SPECIMEN INSURANCE POLICIES"

Ambac A_urance Corporation

Ambac A_urance Corporation ("Ambac") has made a commffment to i_ue a financial guaranty
insurance policy (the "Ambac PM_y_ related to the Subseries A-7 and Subseries A-8 Bonds (the
"Amba_Insured Bonds") ef_Ne as of the date of issuance of the Amba_Insured Bonds. Under the

terms of the Ambac PoficN Ambac will pay to The Bank of New York, in New York, New York or any
successor thereto (the "Ambac Trustee") that potion of the prindpM of and interest on the Amba_
Insured Bonds wh_h shall become Due for Payment but shall be unpaid by reason of Nonpayment by the
CRy (as such terms are defined in the Ambac Policy). Ambac will make such payments to the Ambac
Trus_e on the liner of the date on which such prindpM and intere_ becomes Due for Payment or w_hin
one bufiness day folMwing the date on which Ambac shall have received notice of Nonpayment _om the
Tru_e_Pafing Agent. The insurance will extend for the term of the Amba_Insured Bonds and, once
issued, cannot be canceled by Amba_

The Ambac Poficy will insure payment on_ on _med mmufiff dates and on mand_ory sinking fund
_Mlment dates, in the case of prindp_, and on stated dates for payment, in the case of _. If the
Amba_Insured Bon_s become su_e_ to manda_ry redempt_n and _suffident funds are avMMMe for
redempt_n of all out_an_ng Amba_Insured Bonds, Ambac will remain oM_med to pay prindpal of
and intere_ on outstanding Amba_Insured Bonds on the ori#nal_ sched_ed interest and prindpM
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paymenl da_s _duding mand_ory finhng fund redempt_n dates. In the event of any accderation of the
pfin_pal of the Ambaolnsured Bonds, the insured paymen_ will be made al such times and in such
amoun_ as would have been made had there not been an acceleration.

In the event the City_ Fiscal Agent has notice thal any payment of principal of or interest on an
Amba_Insurcd Bond which has become Duc for Paymcnl and which is made to a Holder by or on behalf
of the City has been deemed a prc_rentiM trans_r and thcretofore recovered Dom its rendered owner
pu_uant to the Uni_d States Bankrupty Code in accordance with a final, nonappcalable order of a cou_

of compe_nt jurisdiction, such rendered owner will be entitled to payment Dom Ambac to the extent of
such recovery if suffi_ent funds are not otherwise av_h_

The Ambac Policy does not insure any risk other than NonpaymenL as defined in the Pol_
Spe_ficMly, the Ambac Policy does not cove_

1. payment on acceleration, as a result of a call for redemption (olher lhan mandatory fink_g fund
redemption) or as a result of any other advancement of maturity.

2. payment of any redemption, prepayment or accderation premium.

3. nonpayment of prin_pM or interest caused by the _so_ency or nc_ence of any Tru_ce or
Paying Agent, if an_

If it becomes necessary to call upon the Ambac Polic_ payment of prmdpal requires surrender of
Amba_Insured Bonds to the Ambac "_u_ee together with an approprime _rument of assignment so
as to permit owne_hip of such Amba_Insured Bonds to be rendered in the name of Ambac to the extent
of the payment under the Ambac Pol_ Payment of interest pu_uant to the Ambac Policy req_res proof
of Holder entitlement to interest paymen_ and an appropri_e assignment of the Holder_ right to
payment to Ambac.

Upon payment of the insurance benefit, Ambac will become the owner of the Amba_lnsured Bond,
appu_enant coupon, if an_ or right to payment of principal or interest on such Ambac-lnsured Bond and
will be fully subrog_cd to the su_endering H_der_ rights to payment.

The insurance provided by the Ambac Policy is not covered by the propenflcasu_ insurance
security fund specified by the insurance laws of the State of New York.

Ambac is a W_confin-domici_d stock insurance corporation reg_ated by the Office of the
Comm_oner of Insurance of the State of W_confin and licensed to do business in 50 states, the D_tfi_

of C_umbi_ the Territory of Guam and the Commonwe_th of Pue_o Rico, with admit_d assets of
appro_ma_ $4,830,000,_)0 (unaudked) and _utory capital of approximatdy $2_70_00_00 (unau-
d_ed) as of June 30, 2001. S_tutory capital confists of Ambac_ p_yh_de_' surplus and _atutory
contingency reserve. Standard & Poor_ Credit Marke_ Services, a Divifion of The McGraw-Hill
Compares, Moody_ lnve_o_ Service and Fitch, Inc. have each as_gned a trip_-A financial _rength
rating to Amba_

Ambac has obtained a ruling _om the Internal Revenue Service to the effect that the insuring of an

o_ation by Ambac will not affect the _emment for _deral income tax purposes of interest on such
obhgation and that insurance proceeds representing maturing interest paid by Ambac under policy
pro_ons sub_anti_ _entic_ to those cont_ned in its financial guaranty insurance policy shall be
treated for _deral income tax purposes in the same manner as if such paymen_ were made by the City
of the Amba_Insured Bonds.

Ambac makes no representation regarding the Amba_lnsured Bonds or the _dvisaNlity of investing
in the Amba_Insured Bonds and makes no reprcsentat_n regardin_ nor has it paniopmed in the
preparation o_ the Official Statement other than the _formation supplied by Ambac and presen_d under
the heading "SECT_OY II: THE BONDS--Bond Insurance" and in APPENDIX E.

The parent company of Ambac, Ambac Finand_ Group, Inc. (the "Company"), is su_e_ to the
informational rcquiremen_ of the Securit_s Exchange A_ of 1934, as amended (the _Exchange A_"),
and in accordance therewhh files rcpon_ proxy _atemcnts and other informat_n with the Securities and
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Exchange Comm_on (the "Commission_. Such repots, proxy _atements and other information may
be inspe_ed and coped at the publ_ reference fadlR_s m_nt_ned by the Comm_on at 450 FiSh
Street, N.W., Washington, D.C. 20549 and No_hwe_ern Atrium Cente_ 500 We_ Mad_on Street, Suite

1400, Ch_ago, Illinois 60661. Copes of such m_efi_ can be obtained from the public reference section

of the Commotion at 450 FiRh Street, N.W., Wash_gton, D.C. 20549 at prescribed rates. In addition, the
aforementioned material may also be _spe_ed at the offices of the New York Stock Exchange, Inc. (the
"NYSE") at 20 Broad Street, New York, New York 10005. The Company_ Common Stock is listed on the
NYSE.

Copies of Ambac_ finand_ _mements prepared in accordance with _atutory accounting _andards
are av_h_e Rom Ambac. The addre_ of Ambac_ administratNe offices and its te_phone number are
One State Street Plaza, 19 t_ Floo_ New York, New York 10004 and (212) 668-034_

Incorpora_on of Certain Documen_ by Referenc_ The following documents filed by the Company
with the Commotion (File No. 1-10777) are incorporated by reference in this Offi_al St_ement:

1) The Company_ Cu_ent Repo_ on Form 8-K dated January 24, 2001 and filed on January 24,
2001;

2) The Company_ Cu_ent Repo_ on Form 8-K dated March 19, 2001 and filed on March 19, 200l;

3) The Company_ Annual Report on Form 10-K for the fiscal year ended December 31, 2000 and
filed on March 28, 2001;

4) The Company_ Qua_edy Repo_ on Form 10-Q for the fiscal quavery period ended March 31,
2001 and filed on May 15, 2001;

5) The Company_ Cu_ent Repo_ on Form 8-K dated Ju_ 18, 2001 and filed on July 23, 2001; and

6) The Company_ Quarterly Report on Form 10-Q for the fiscal quavery period ended June 30,
2001 and filed on Augu_ 10, 2001.

All documents subsequently fi_d by the Company pu_uant to the requiremen_ of the Exchange Act
a_er the date of this Offi_ Statement will be av_b_ for inspe_ion in the same manner as described
above.

Finan_al Guaran_ Insurance Company

Concu_ent_ with the issuance of the Bonds, Finan6_ Guaranty Insurance Company ("Finand_
Guaranty") will i_ue its municip_ bond new i_ue insurance policy (the "FGIC Polly') for the Subsefies
A-9 and Subseries A-11 Bonds (the "FGIC-lnsured Bonds"). The FGIC Policy uncondifion_
guarantees the payment of that portion of the pfin_pal of and interest on the FGIC-Insured Bonds which

has become due for payment, but shall be unpaid by reason of nonpayment by the City. Finan_
Guaranty will make such paymen_ to State Street Bank and Tru_ Compan_ N.A., or i_ successor as _s
agent ("Finan_ Guaranty_ Fiscal Agent"), on the later of the date on which such pfin_p_ and interest
is due or on the business day next following the day on which Finan_ Guaranty shall have received
te_phon_ or telegraphic notre, subsequent_ confirmed in writin_ or wfi_en notice by re_stered or

ce_ified mail, _om an owner of FGIC-Insured Bonds or the City_ Fiscal Agent of the nonpayment of
such amount by the Cit_ FinanO_ Guaranty_ F_cal Agent will disbu_e such amount due on any
FGICqnsured Bond to i_ owner upon receipt by Finand_ Guaranty_ Fiscal Agent of evidence
sat_fa_ory to Finano_ Guaranty_ Fiscal Agent of the owner_ right to receive payment of the prindp_
and interest due for payment and e_denc_ _du_ng any appropria_ in_rumen_ of asfignment, that all
of such owner_ rights to payment of such pfindp_ and interest shall be vested in Finano_ Guarant_ The
term "nonpayment" in respect of a FGIC-Insured Bond includes any payment of pfindpal or interest
made to an owner of a FGIC_nsured Bond which has been recovered _om such owner pu_uant to the
UnRed States Bankruptcy Code by a tru_ee in bankruptcy in accordance with a final, nonappeahble
order of a court having competent jurisdiction.

The FGIC Policy is non-canc_hble and the premium wi_ be fully paid at the time of delivery of the
FGIC-Insured Bonds. The FGIC Policy cove_ failure to pay prindp_ of the FGIC_nsured Bonds on
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their respective stated maturity dates or dates on which the same shall have been duly called for
mandatory sinking fund redemption, and not on any other date on which the FGIC-Insurcd Bonds may
have been otherwise c_d for redemption, acce_rated or advanced in matufit5 and cove_ the failure to

pay an _s_Hment of interest on the stated date for its payment.

This Offid_ Statement contains a section regarding the ratings a_igned to the Bonds and reference
should be made to such section for a discus_on of such ratings and the basis for their a_nment to the
FG1Cqnsured Bonds. Re_rence should be made to such section for a d_cussion of the ratings, if an5
assigned to the City_ outstanding parity debt that is not secured by credit enhancement.

The FGIC Polly is not covered by the PropenflCasualty Insurance Security Fund specified in
A_ide 76 of the New York Insurance Law.

Finand_ Guaranty is a wholly-owned subs_ry of FGIC Corporat_n (the "Corporation_, a
Delaware holding compan_ The Corporat_n is a subsu_ary of General E_ric Capital Corporation
("GE Capital"_ Nether the Corporation nor GE Capital is onward to pay the deb_ of or the claims
against Finandal Guaranty. Finan6_ Guaranty is a monoline finandal guaranty insurer domid_d in the
State of New York and is su_e_ to reg_ation by the State of New York Insurance Depa_ment. As of
March 31, 2001, the total cap_ai and surplus of Finand_ Guaranty was appro_mate_ $1.132 billion.
Finand_ Guaranty prepares finand_ _atemen_ on the basis of both _atutory account_g princ_s and
generally accepted accounting pfindNe_ Co_es of such financial _ements may be obtained by writing
to Finand_ Guaranty at 115 Broadwa5 New York, New York 10006, A_ention: Commun_at_ns
Department O_ephone number: (212) 312_)0) or to the New York State Insurance Department at 25
Beaver Street, New York, New York 10004_31_ A_ention: Finano_ Condition Prope_flCasualty
Bureau _elephone numbe_ (212) 480-5187).

Finan_al Secu_ Assurance ln_

Concu_ent_ wRh the _suance of the Bonds, Finano_ Security A_urance Inc. ("FSA'3 will issue the

municip_ bond insurance policy (the "FSA Pol_') for the Subseries A-6 and the Subsefies A-10 Bonds
(the "FSA-Insured Bonds'L The FSA Policy guarantees the schedu_d payment of pfinopal of and
interest on the FSA-lnsured Bonds when due as set fo_h in the form of the FSA Policy included as part
of Appendix E to this Offidal St_ement.

The FSA Policy is not covered by any insurance security or guaranty fund e_abfished under New
York, California, Connecticut or Florida insurance law.

FSA is a New York domici_d insurance company and a whol_ owned subsidiary of Finand_
Security A_urance Ho_ings Ltd. ("H_ngs'), H_dings is an indirect subfid_ry of Dexia, S.A., a
publicly held Belgian corporation, and Dexia CrfdR Local, the Liq_ty Provider for the Subseries A-6
and Subseries A-10 Bond_ Dexia, S.A., through i_ bank subfid_rie_ is primari_ engaged in the bufiness

of public finance in France, Be_ium and other European countrie_ No shareholder of Ho_gs or FSA
is lia_e for the obl_ions of Finano_ Secufit_

At June 30, 2001, FSA's total policyholder' surplus and contingency reserves were appro_ma_
$1_81_33_00 and its total unearned premium reserve was approximatOy $766_18,000 in accordance
with _atutory accounting prinop_ At June 30, 2001, FSA's total shareholder_ equity was approximate_
$1589,409,000 and its total net unearned premium reserve was appro_mate_ $632,823,000 _ accordance
with gener_ accepted accounting pfindples.

The financial _atements included as exhib_s to the annual and quavery repots filed by Ho_ings
with the Securities and Exchange Comm_sion are hereby incorpor_ed by reference. Also incorporated
herein by reference are any such financial _atements so filed _om the date of this Offidal Stmement until

the term_ation of the offering of the FSA-Insured Bonds. Copies of mate_a_ incorporated by re_rence
will be provided upon request to Finano_ Secur_y A_urance Inc.: 350 Park Avenue, New York, New
York 10022, A_ention: Commun_ations Department (_phone (212) 826-0100).

The FSA Policy does not pro_ _vesto_ against changes in market value of the FSA Insured
Bond_ which market value may be impaired as a resuR of changes in prevailing interest rates, changes in
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ap_ab_ _ _ m_r causes. FSA m&_ _ _w_en_Mn m_ing the FSAqnsu_d Bonds or the
ad_Nli_ of i_i_ in the FSAqnsumd Bonds. FSA makes no _m_n m_Ming lhe Offidal

_a_mem, nor has it _p_ in the preparation thereoL except that FSA has provided to the
A_h_W the in_rm_Mn p_n_d under this caption _r _du_on in the Offidal _memem.

MB_ _n_ _o_n

Concu_em_ with the issuance of the Bonds, MBIA Insurance Co_on ("MBIN') will issue its
financial guaranty insurance policy (the "'MBIA Pd_y_ _r the Subseries A-4 and Subsefies A-5 Bonds
(the "MBIAd_ed Bond_ T_ MBIA Policy __ and i_evoca_y guarantees the full and

compete payment required to be made by or on behalf of the City to the _ty_ Fiscal Agent or its

successor of an amount equal to (i) the _1 of (either at the stated matufi_ or by an advan_mem

_ m_u_y pu_uant to a manda_u sinking fund pwme_L and interest on, the MBIAd_ed Bonds
as such paymen_ shall become due but shall not be so paid (except that in the event of any a_e_r_n

of the due date of such prindp_ by reason of mandam U _ o_n_ mdem_n or acceleration m_ng
from de_ult or mherwge, other than any advanceme_ _ m_uriff _m to a m_d_y _nM_ fund

payment, the paymen_ guaranteed by the MBIA _licy shall be made in such amounts and at such times
as such paymen_ of principal would have been due had there not been any such _mt_n); and (ii)

the _imbu_ement of any such payment wh_h g _eq_m_ recovered from any owner of the

MBIA-I_ed Bon& pu_uant to a fin_ judgmem by a cou_ of _m_m jufi_n th_ _ payment
_n_t_ an av_dab_ pm_mn_ to such owner within the meaning of any appl_ab_ _nkmp_y law
(a "P_n_').

The MBIA Policy does not insure against loss of any prepayment premium which may at any time

be _b_ _ respect to any MBIAq_ed Bond. The MBIA Polly does not, under any dmum_ance,

insure against loss _lating to: (i) o_nal or mandam U _dem_ _r _ mandam U sinking fund
mdem_); (ii) any paymen_ to be made on an accelerated basis; (iii) paymems of the pu_ha_ price
of MBIAq_ed Bonds upon tender by an owner thereo_ or (iv) any Pm_mnce relating to (i) through
(iii) above. The MBIA Polly also does not insure against nonpaymem of prindp_ of or interest on the
MBIA-Im_ed Bonds _uR_g from the _soNenc_ ne_ence or any other a_ or om_on of the City%
_scal Agent or any other paying agent for the MBIAd_ed Bonds.

Upon receipt of _pho_c or _ap_c notice, such notice _nfly confirmed in writing by
m_emd or ce_ified mail, or upon _i_ of written notice by mg_ or certified mail, by MB1A
from the City_ _scal Agent or any owner of a MBIA-I_ed Bond the payment of an insured amount
_r which is then due, that such mq_md payment has not been made, MBIA on the due date of such
payment or wRhin one bu_ness day a_er m_i_ of notice of such nonpaymem, wh_hever is lam_ will

make a deport of funds, in an account with State Street Bank and _ust Compan> N.A., in New _rk,
New _rk, or its successo_ sufficient _r the payment of any such insured amounts which are then due.
Upon W_em and surrender of such MBIAqm_ed Bonds or W__t of such other proof of
owne_h_ of lhe MBIAdm_ed Bonds, together with any appmpfi_e in_mmen_ of _gnmem to

evidence the _s_nment of the insured amoun_ due on the MBIAqm_ed Bonds as are paid by MBIA,
and appmprime in_rumems to effect the appdmmem of MBIA as agent for such owne_ of the
MBIAdm_ed Bonds in any legal proceeding related to payment of insured amoums on the MBIA-
Insured Bonds, such _rumen_ being in a _rm _Ma_u to State Street Bank and _ust Compan£
N.A., State Street Bank and _ust Compan_ N.A. shall disbu_e to such owne_ or the Cityg Fiscal Agent
payment of the insured amounts due on such MBIAd_ed Bonds, less any amount held by the _ty_
Fiscal Agent _r the payment of such insured amounts and legally av_Ne them_

MBIA is the _1 opemt_g _U of MBIA Inc., a New _rk Stock Exchange listed
company (the "Coming). The Company is not o_med to pay the debts of or claims against MBIA.
MBIA is domM_d in the State of New _rk .and licensed to do business in and su_e_ to m_n
under the laws of all 50 states, the D_fi_ of Cdumb_ the Comm_h of Puerto Rico. the

CommonweaRh of the Northern Mariana Islands, the _in Islands of the Uni_d States and _e _W
of Guam. MBIA h_ two Eum_an bm_ one in the Republ_ of France and the other in the Kingdom
of Spain. New _rk has laws W_ minimum capilal mq_mmem_ limiting classes and concentra-
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tions of inve_ments and requiring the approval of policy rates and forms. State laws also regulate the
amount of both the aggregate and indNiduM risks that may be insured, the payment of dividends by
MBIA, changes in control and _ansactions among afffiiates. AdditionMly, MBIA is required to maintain
contingency reserves on its fiabilifies in ce_Mn amounts and for ce_Mn periods of time.

The following documents filed by the Company with the Securit_s and Exchange Comm_sion (the
"SEC') are incorporated herein by re_rence:

(1) The Company_ Annual Repo_ on Form 10-K for the year ended December 31, 2000;

(2) The Companyg Quavery Repo_ on Form 10-Q for the qua_er ended June 30, 2001; and

(3) The repo_ on Form 8-K filed by the Company on January 3_ 2001.

Any documen_ filed by the Company pu_uant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act of 1934, as amended, a_er the da_ of this OffidM Statement and prior to the termination of the
offering of the MB1Adnsured Bonds of_red hereby shall be deemed to be incorporated by reference in
this OffioM Statement and to be a pa_ hereoL Any _atement contMned in a document incorporated or
deemed to be incorporated by reference herein, or contMned in this Offidal StatemenL shall be deemed

to be modified or superseded for purposes of this Offioal Statement to the extent that a _atcment
contained herein or in any other subsequently filed document which also is or is deemed to the

incorporated by reference herein modifies or supersedes such _atement. Any such _atement so modified
or supe_eded shall not be deemed, except as so modified or supe_eded, to constitute a part of this
Offidal Statement.

The Company files annual, quavery and special reports, information _atements and other

information with the SEC under Filed No. 1-9583. Copes of the SEC fi_ngs (including (1) the Company_
Annum Repo_ on Form 10-K for the year ended December 31, 2000, (2) the Company_ Quarterly
Repo_ on Form 10-Q for the qua_er ended June 30, 2001, and (3) the repo_ on Form 8-K filed by the
Company on January 30, 2001) are avMMble (i) over the Internet at SEC_ web site at http://www.sec_oc;
(ii) at the SEC_ punic reference room in Washington D.C.; (iii) over the Internet at the Company_ web
site at http://www.mbia_om; and (iv) at no cost, upon request to MBIA Insurance Corporation, 113 King
StreeL Armonk, New York 10504. The teMphone number of MBIA is (914)273-4545.

As of December 31,200_ MBIA had adm_ted assets of $7.6 b_lion (audited), total fiabifities of $5.2
billion (aud_ed), and total capital and surplus of $2.4 billion (audited) determined in accordance with
_atutory accounting pra_es prescribed or permitted by insurance reguMtory authorit_ As of June 30,

2001, MBIA had admitted assets of $8.1 billion (unaudited L total l_bilit_s of $5.8 billion (unaudAed),
and total capital and surplus of $23 billion (unaudited) determined in accordance with _atutory
accounting pra_es prescribed or permuted by insurance regulatory authorities.

Fu_hermore, copies of MBIA's yeavend financial _atements prepared in accordance with _atutory
accounting pract_es are avMMbM wffhout charge _om MBIA. A copy of the Annual Repo_ on Form
10-K of the Company is avMMbM _om MBIA or the Securities and Exchange Comm_on. The address
of MBIA is 113 King Street, Armonk, New York 10504. The teMphone number of MBIA is (914)
273-4545.

Moody_ Inve_o_ Serv_e, Inc. ("Moody_") rmes the finandM strength of MBIA "Aaa".

Standard & Poor_ Ratings Service_ a divi_on of The McGraw-Hill Compan_ Inc., ("Standard &
Poor's"), rates the financial _rength of MBIA "AAA".

Fitch, Inc. ("Fitch") rates the financial _rength of MBIA "AAA".

Each rating of MBIA should be evMuated independenfl_ The ratings reflect the respe_Ne rating
agency_ current assessment of the creditwo_hiness of MBIA and its ability to pay dMms on its policies
of insurance. Any further explanation as to the significance of the above ratings may be obtained only
_om the appficable rating agenc_

The above ratings are not recommcndations to bu_ sell or hold the MBIA_nsured Bonds, and such
ratings may be subje_ to revision or withdrawn _t any time by the rating agen_es. Any downward
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revision or w_hdrawal of any of the above ratings may have an adve_e effect on the market price of the
MBIAqnsured Bonds. MB1A does not guarantee the market price of the MBIAqnsured Bonds nor does
it guaran_e that the ratings on the MBIA-lnsu_d Bonds will not be revised or withdrawn.

This policy is not covered by the Propen_Casuality Insurance Securhy Fund specified in A_ide 76
of the New York Insurance Law.

XL Capital Assurance In_

Concu_enfly with the issuance of the Bond_ XL Capi_l A_urance Inc. ("XLCA") will issue its

municipal bond insurance policy ("XLCA Polly') for the Subseries A-2 and Subsefics A-3 Bonds (the
"XLCA-Insured Bondg'). Payment of prin_p_ of and interest on the XLCAqnsured Bonds when due

will be insured by the XLCA Policy to be i_ued by XLCA fim_taneous_ with the execution and delivery
of the XLCA-Insured Bonds.

XLCA is a monolinc financial guaranty insurance company _corpora_d on July 25. 1991 under the

laws of the State of New York. XLCA is currenOy licensed to do insurance business in, and is su_e_ to
the insurance regulation and supervision b_ the State of New York, fo_yAwo other states, the Distfi_ of
Columbia and Singapore. XLCA has license ap_ns pending in the m_ority of the statcs in which
it is not cu_ent_ l_ense&

XLCA is an indirect wh_ owned subsi_ary of XL Capital Ltd, a Cayman lsqands corporation ("XL
Capital Ltd'). Through i_ subfidiafie_ XL Capital Ltd is a leading pro_dcr of insurance and r_nsuranc_

including coverages relating to ce_ain financial risks, to indu_fial, commerd_ and professional service

firms, insurance companies and other enterprises on a worldwide basis. The common stock of XL Ca_tai

Ltd is publicly traded in the United States and listed on the New York Stock Exchang_ Neither XL

Capital Lid nob except as set forth below, any subsi_aries or shareholders of XL Capital Ltd is o_ated
to pay the debts of or claims against the lnsure_

XLCA was formerly known as the London A_urancc of America Inc. ("London'_ On February 22,
2001, XLCA's dire_ parent, XL Re_surance America Inc. ("XL Re"), acquired 100% of the _ock of

London. XL Re merged its former financial guaranty subfidhr_ known as XL Capital A_urance Inc.

(formed September 13, 1999) with and into London, with London as the surviving entit_ London
immediate_ changed its name to XL CapRal A_urance Inc. The name change is ef_Ne in the m_ority

of states where the Insurer is hcensed, indud_g the State of New York. XLCA has applications pending
to change its name with the insurance depa_men_ of several other states in the Uni_d States. All

previous business of London was 100% reinsured to Royal Indem_ty Compan_ the previous owner at the
time of acq_fifion.

XLCA has entered into a facuRafive quota share reinsurance agreement with XL Finan_
A_urance Ltd, a monoline financial guaranty insurance company organ_ed under the laws of Bermuda,

and an affilia_ of XLCA ("XLFA"). Pu_uant to this reinsurance agreemenL the Insurer expels to cede
up to 90% of Rs bufincss to XLFA. In addition, the o_ations of XLFA to XLCA under the reinsurance

agreement are uncondit_nally guaranteed by XL Insurance Lid ("XLI"), a Bermuda company and one
of the wo_dg leading excess commerc_l insurer_ XLI is a wholly-owned indirect subs_ry of XL
Capital Ltd. XLFA also has the benefit of a n_e-year _op-lo_ reinsurance fa_lity _om an "AAA" rated
re,surer with coverage of $100 million for losses in excess of $250 million. As of December 31,2000, the

capital and surplus of XLI is approximate_ $3.025 billion and the capital and surplus of XLFA is
appro_ma_ $281 million.

XLCA may also cede reinsurance to third paaies on a transa_ion_pe_fic basis, which cessions may
be any or a com_nmion of quota share, fi_t loss or excess of loss. Such reinsurance is used by the Insurer
as a risk management device and to comply with _mutory and rating agency req_remen_ and does not
alter or limit the XLCA's obfigations under any financial guaranty insurance polic_ Notwith_anding the
capital support provided to XLCA described in this paragraph, the holde_ of the XLCA-lnsured Bonds

will have direct recou_e against the Insurer only, and neither XLFA nor XLI will be dire_ly liable to the
holders of the XLCA-Insured Bonds.
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XLCA and XLFA, XLCA's primary reinsurec believe that they will not sustain any material dNms
as a result of the attacks on the World ]?ade Cenmr on Sep_mber 11, 2001, and related events. In
addition, XLCA does not believe that these events will have a material adve_e effect on its ability to pay
claims on the XLCA-Insured Bonds.

XLCA's finandN strength is rated "Aaa" by Moody_ Inve_o_ Service ("Moody's") and "AAA" by
Standard &Poor_ Rating Serv_es, a dNNion of the McGraw-Hill Compan_ Inc. ("S&P") and Fitch, Inc.
("Fitch"). In addition, XLCA has obtained a financial enhancement rating of "AAN" from S&E These
ratings reflect Moody_, S&P_ and Fitch_ current asse_ment of the Insurer_ creditwonhiness and

claims-paying abilitg The re_surance arrangement with XLFA described above is integral to these
ratings given XLCA_ relative_ small capital base.

The above ratings are not recommendations to bug sell or hold securit_ including the XLCA-

Insured Bonds and are suNect to revi_on or withdrawn at any time by Moody_, S&P or Fitch. Any

downward revision or wRhdrawN of these ratings may have an adve_e effect on the market price of the
XLCA-Insured Bonds. XLCA does not guaranty the market price of the XLCAdnsured Bonds nor does
it guaranty that the ratings on the XLCA-Insured Bonds will not be revised or withdrawm

As of December 31, 1999, XLCA had total admitted assets of $83,964D00 (audRed), total fiabifities

of $751,000 (audited) and totN capital and surplus of $83_13_) (audited) de_rm_ed in accordance with

_atutory accounting pra_es prescribed or permiued by insurance regulatory authorities ("SAP"). As of
December 31, 2000, XLCA had total admi_ed assets of $86,959,000 (audi_d_ total l_bifities of

$5,275,000 (audited) and total capital and surplus of $81,684,000 (audited) d_ermined in accordance with
SAP

XLCA has filed the follo_ving information with entities dcs_nated as NationN_ Recogn_ed

MunicipN Securities Information Repositories (_NRMSIRs') pursuant Io Rule 15c2-12 of the Securities
Exchange Act of 1934:

(i) XLCA's consolida_d finandN _atements for the years ended December 31, 2000 and 1999

prepared in accordance with general_ accepted account_g principle_ an independent auditor's
report and notes relating to those _atemcnts;

(ii) XLCA_ qua_efly unauNted consol_ated balance sheet as of March 31, 2001, unaud_ed
condensed _atement of operations and comprehen_ve income for the three month period then

ended and unaud_ed condensed _ement of cash flows for the three month period then cnded,
prepared in accordance with gcncrN_ accepted accounting prindplem and notes related to those
condensed matement_ and

(iii) XLCA's qua_efly unaudRed consolNated balance sheet as of Junc 30, 2(NI, unaudRed

condensed _atemcnt of operations and comprehensNc income for the six month period then ended,
unauditcd condensed _atcment of changes in shareholder,s equity for the six month period then
ended and unaudited condensed _atemcnt of cash flows for the six month period then ended,
prepared in accordance with general_ accepted accounting pfindple_ and notes related to those
condensed _atemcnt_

XLCA is rcguNted by the Supefintcndent of Insurance of the State of New York. In addifio_ XLCA
is subje_ to rcgulation by the insurance laws and rcg_ions of thc other jurisdi_ions in which it is
ficensed. As a financial guaranty insurance company licenscd in the State of New York. XLCA is su_e_
to Article 69 of the New York Insurance Law. which, among other things, limi_ the business of each
insurer to financial guaranty insurance and related lines, prescribes minimum standards of soNcncN
_duding minimum capital req_rcment_ e_abl_hes contingcncg loss and unearned prcmium reserve
req_rcments, requires the mNntenancc of minimum surplus to pol_yholdc_ and limi_ the aggregate
amount of insurance which may be written and the maximum size of any single risk exposure which may
be assumed. XLCA is also required to file detailcd annual financial matcments with the New York
Insurance Depa_ment and similar supervisory agencies in each of the other jurisdictions in which it is
ficenscd.
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The extent of _ate insurance _gMation and supe_ision varies by juris_n, but New York and
mo_ other jurisdi_ns have laws and regulations p_r_ing permk_d _ve_ment_ payment of
dividend_ _ansactions with affifime_ merge_, consofidafion_ acquisitions or SMes of a_e_ and
incurrence of _aM_s for bo_owing_

THE FINANCIAL GUARANTY INSURANCE POLICIES ISSUED BY XLCA, INCLUDING
THE XL POLICY, ARE NOT COVERED BY THE PROPERTY/CASUALTY INSURANCE
SECURITY FUND SPECIFIED IN ARTICLE 76 OF THE NEW YORK INSURANCE LAW.

The prindpM executive offices of XLCA are located at 250 Park Avenue, 19th FlooL New York, New
York 10177 and its _Mphone number at this addre_ is (646)658-5900.

XLCA accepts no responsibility for the accuracy or com_ene_ of this OffiOM Sm_mem or any
other MformM_n or disclosure contMned herein, or omA_d here_om, other than with respect to the

accuracy of the Mf0rmm_n regarding XLCA and its afflicts set forth under th_ heading. In ad_tio_
XLCA makes no rep_sentm_n regarding the XLCA4nsured Bonds or the adfisaNli_ of _ve_g in the
XLCA4nsured Bond_

Bond Ce_ifi_s

Book-Entry On_ Sys_m

The Depository Tru_ Company ("DTC"), New York, New York, will act as securities depository for
the Bonds. Reference to the Bonds under the caption "Bond Certificates" shall mean _1 Bonds that are

depofited w_h DTC _om time _o time. The Bonds will be i_ued as fully-rendered notes rendered in the
name of Cede & Co. (DTC_ pa_ne_hip nominee) and depofited with DTC.

DTC is a fimited-purpose tru_ company organized under the New York Banking Law, a "banking
organ_ation" within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a "tearing corporation" w_hin the mean_g of the New York Uniform Commer_ Code, and

a "c_ar_g agency" re_stered pu_uant to the prov_ions of Se_ion 17A of the Securities Exchange Act
of 1934. DTC holds securities that i_ direct participants ("Dire_ Participants') depos_ with DTC. DTC
Mso facilitates the settlement among Direct Panidpan_ of securities _ansa_ion_ such as _ansfe_ and

pledge_ in deposited securities through eM_ron_ computerized book-entry changes in Dire_ Pa_id-
pants' account, thereby eliminating the need for physical movement of securities ce_cate_ Dire_

Pa_iopan_ include securit_s broken and dealer_ banks, tru_ compan_ tearing corporations and

certain other organ_ations. DTC is owned by a number of its Dire_ Pan_ipants and by the New York
Stock Exchange, Inc., the American Stock Exchange LLC and the National A_odation of Securities
DeMe_, Inc. Acce_ to the DTC sy_em is Mso available to others such as secufit_s brokers and deMe_,

banks and tru_ compan_s that cMar through or mMntMn a cu_odial relationship with a Dire_
Participant, effher dke_ or indire_ ("Indire_ Partidpants"). The rules appficable to DTC and i_
Paniopan_ are on file with the Securities and Exchange Commission.

Purchases of Bonds under the DTC system mu_ be made by or through Dire_ Pa_idpan_, which
will receNe a cred_ for the Bonds on DTC_ records. The owne_hip interest of each actual purchaser of
each Bond (under th_ caption, "Book-Entry On_ Sy_em," a "BenefioM Owner") _ in turn to be
recorded on the Dire_ and Indirect Pa_icipan_' records. BenefioM Owners will not recdve wriHen

confirmation _om DTC of their purchase, but BenefioM Owne_ are expe_ed to recdve wfiHen
confirmations providing detai_ of the _ansa_ion, as well as period_ _atements of their holding_ _om
the Dire_ or Indirect Participant through which the BenefidM Owner entered into the transaction.
Transfe_ of ownership interes_ in the Bonds are to be accompl_hed by entries made on the books of
D_e_ and Ind_ect Pan_ipan_ a_ing on behMf of BenefidM Owne_. BenefioM Owne_ will not receNe
certificates representing their owne_hip interests in the Bond_ except in the event that use of the
book-entry system for the Bonds is d_continued.

To fa_litate subsequent _ansfe_, all Bonds deported by Dire_ and Indirect Pa_icipan_ _efe_ed
to together as "Parti_pants") wRh DTC are reg_tered in the name of Cede & Co. The deposit of Bonds
with DTC and their re#_ration in the name of Cede & Co. effect no change in benefioM owne_hip. DTC
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has no know_dge of the a_ual Benefid_ Owne_ of the Bonds; DTC_ records reflect only the identRy
of the Dire_ Pa_ipants to whose accounts such Bonds are credited, which may or may not be the

Benefi_ Owne_. The Dire_ Parti_pan_ will rem_n responfib_ for keeping account of their holdings
on behalf of their cu_ome_.

Conveyance of notices and other commu_c_ions by DTC to Dire_ Pa_ipan_, by Dire_

Pa_i_pan_ to Indirect Pa_icipan_ and by Dire_ Pa_i_pan_ and lndire_ Participants to Benefid_
Owne_ will be governed by a_angements among them, subje_ to any statutory or regulatory
requiremen_ as may be in effect from time to time.

Neither DTC nor Cede & Co. will consent or vote with respect to Bonds. Under its usual procedures,

DTC mails an omnibus proxy (the "Omnibus Proxy") to the City as soon as possib_ after the record date.
The Omnibus Proxy as_gns Cede & Co._ consenting or voting righ_ to those Dire_ Pa_i_pan_ to whose

accounts the Bonds are credRed on the record date (_entified in a listing attached to the Omnibus Proxy).

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

being redeemed, DTC_ practice is to determ_e by 1oi the amount of intere_ of each Dire_ Pa_ipant
in such maturity to be redeemed.

Principal and interest payments on the Bonds will be made to DTC. DTC_ practice is to credit Direct
Pa_icipants' accounts on the payment date in accordance with their respe_Ne holdings shown on DTC_
records unless DTC has reason to believe that _ will not receive payment on the payment dat_ Paymen_
by Pa_idpan_ to Benefi_ Owne_ will be governed by standing _ru_ions and cu_omary pra_e_
as is the case with securities held for the accounts of cu_ome_ in bearer form or rendered in "street
name", and will be the responfibifity of such Pa_i_pant and not of DTC, the City_ fiscal agent, or the

CitB su_ect to any _atutory or regulatory requirements as may be in effect _om time to time. Payment
of prin6p_ and interest to DTC is the responfi_l_y of lhe City or the Fiscal AgenL disbu_ement of such
payments to Dire_ Pa_i_pan_ shall be the responsibility of DTC, and d_bu_emcnt of such paymen_
to the Benefid_ Owne_ shall be the responsibility of Dirc_ and Indirect Participants.

DTC may discontinue prodding i_ serv_es as securit_s depos_ory with respect to the Bonds at any
time by giving reasonable notice to the City or the F_cal Agent. Under such _rcum_ance_ in the event
that a successor securities depository is not obt_ned, Bond certificates are required to be printed and
del_ere&

The City may decide to d_confinue use of the sy_em of book-envy transfers through DTC (or a
successor securities depository). In that event, Bond ce_ificates will be printed and ddNere&

The information in this section concerning DTC and DTC_ book-entry system has been obtained
_om sources that the City believes to be refiabl_ but the City takes no responsibility for the accuracy
thereo[

No assurance can be given by the Cily that DTC will make prompt transfer of paymen_ to the
Pa_icipan_ or that Pa_i_pan_ will make prompt trans_r of paymen_ to Benefi_ Owne_. The City
is not responfib_ or liable for payment by DTC or Pa_icipan_ or for sending transaction _atements or
for m_nt_nin_ supervising or rev_wing records m_nt_ned by DTC or Pa_ipan_.

For every transfer and exchange of the Bonds, the Benefid_ Owne_ may be charged a sum suffi_ent
to cover any tax, fee or other charge that may be imposed in relation thereto.

Unless otherwise noted, certain of the inform_ion cont_ned in this subse_ion "Book-Entry Only
System" has been exhaled _om information furn_hed by DTC. Neither the City nor the underwrite_
of the Bonds makes any representation as to the comp_teness or the accuracy of such information or as
to the absence of material adve_e changes in such _formation subsequent to the date hereo_

D_con_nuance of the Book-Entry On_ Sys_m

In the event that the book-entry only sy_em is d_confinued, the City will authent_ate and make
av_hb_ for delNery rep_cement Bonds in the form of registered ce_ificates. In add_ion, the following
pro_fions would apply: prindpal of the Bonds will be payable in lawful money of the Un_ed States of
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America to the rendered owne_ thereof on the maturity date of the Bonds in immediate_ avNNb_
funds at the office of the Fiscal Agent. The Bank of New York: if by hand, The Bank of New York,

510 Plaza, Corporate Trust Receipt and Delivery Depa_ment, New York, New York I_N1, if by mail, The

Bank of New York, EO. Box 11265, New York, New York 10286, At_nfio_ Fiscal Agent Department

(101B-7E) or any successor fiscal agent des_na_d by the Cit5 and interest on the Bonds will bc payable
by wire transit or by check mailed to the respe_Ne addresses of the re_s_rcd owne_ thercof as shown

on the restoration books of the City as of the Record Date dcscribcd in Appendix A immedi_e_
preced_g the apN_ab_ interest payment date.

Supp_mentN Ce_ificates

For any one or more of the following purposes and at any time or _om time to time, the City may
enter into a supplement to the Ce_cate:

(a) to cure any amNguity, supply any omNsion or cure or correct any de_ct or incontinent
pro_on relating to the Multi-ModN Bonds;

(b) to identify pan,Mar MMti-Modal Bonds for purposes not incon_ent with the Ce_c_e,
_duding credit or fiq_Nty support, rcmark_N seriN_n and dc_asance; or

(c) to insert such pro_ons with respect to the MuR_ModM Bonds as are necessary or defirablc
and are not to the prejudice of the Bondholder_

Each supplement is cond_ioned upon delivery to the City of a Favorable Opinion of Bond
Counsel.

The prov_ions of the Ce_ific_c relating to AuXin Rate Bonds may also be changed as
described in Appendix D.

Tax Exemption

In the opinion of Sidley AuXin Brown & Wood LLP. New York, New York, as Bond Counsel, except
as prodded in the fol_wing sen_nce, interest on the Tax-Exempt Bonds will not be includable in the

gross income of the owne_ of the Tax-Exempt Bonds for purposes of Federal income taxation under
existing law. Interest on the Tax-Exempt Bonds will be _dudab_ in the gross income of the owne_

thereof re_oa_e to the date of issue of the Bonds in the event of a failure by the City to comply with

app_cable req_remen_ of the Internal Revenue Code of 1986, as amended, (the "Code"), and covenants
regarding use, expenditure and inve_ment of bond proceeds and the time_ payment of ce_ain
_ve_ment earnings to the United States Treasury; and no opinion is rendered by Sidley Austin Brown
& Wood LLP as tO the exclufion _om gross income of the interest on the Tax-Exempt Bonds for Federal

income tax purposes on or aSer the date on wh_h any a_ion is taken under the Bond proceedings upon
the approval of counsel other than such firm.

Interest on the Bonds will be exempt _om personal income taxes imposed by the State or any
pol_N subdivifion thereo_ _duding the Cit_

Interest on the Tax-Exempt Bonds will not be a specific pre_rence item for purposes of the Federal
_difiduN or corporate NternatNe minimum tax. The Code contains other pro_fions that could result in
tax consequence_ upon which Sidley AuXin Brown & Wood LLP rcnde_ no opinion, as a result of
owne_Np of such Bonds or the indu_on in certain computations 0nduNnN without lim_ation, those
related to the corporam Ntern_Ne minimum tax) of interest that is excluded from gross income. Interest

on the Tax-Exempt Bonds owned by a corporation will be included in the calculation of thc corpormion_
Federal alternatNe minimum tax l_Mfity.

Owne_hip of tax_xempt oN_ations may result in c_lateral tax consequences to certain taxpayer_
_dudin_ without fimitatiom financial _stitutionm prope_y and casualty insurance companies, cc_ain
foreign corporations doing business in the United States, ce_ain S Corporations with excess passive
income, _di_duM redNen_ of Social Security or railroad rct_ement benclit_ taxpaye_ eligible for the
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earned income tax credit and taxpayers who may be deemed to have incurred or continued indebtedness

to pu_hase or ca_y _exempt oN_ns. Prospective pu_hase_ of Ne Bonds shou_ consult their tax
adviso_ as to the ap_aNliff of any such cNN_ml consequences

Le_Nation affe_ing muN_pM securities is con_ant_ being cons_ered by the Uni_d States
Congre_. There can be no assurance that _NNafion ena_ed a_er the date of issuance of the Bonds will

not have an adve_e ef_ct on the mx_xempt status of the Ta_Exempt Bonds. LeoNiNe or regulatory
a_ns and proposMs may also af_ the econom_ vNue of the tax exemption or the market price of the
Ta_Exempt Bonds.

Taxable Bonds

The following discus_on addresses ce_n Federal income tax consequences to United States holders
of the Taxab_ Bonds. It does not discuss all the tax consequences that may be relevant to pa_ular
holders. Each holder should consuR his own tax adviser with respect to his pa_ular Nrcum_ances.

Intere_ on the Taxab_ Bonds will be indudab_ in the gross income of the owne_ thereof for
purposes of Federal income taxation. Interest on the Taxab_ Bonds will be exempt from pe_onN income

taxes imposed by the State or any politicN subdivision thereoL _dud_g the City.

R_i_

The City expects that _tin_ on the Bond_ will be received prior to November 1, 2_1. The Au_ion
Rate Bond_ Subsefies A_, A-3, A4, and A-5 are expected to be rated Aaa by Moody_, AAA by
Standard & Poor_ and AAA by N_h, in each case based upon the unde_mnNng that, upon deliver5
such Bonds will be em_d _ _e benefi_ of the apN_aNe insurance polic_ Subsefies A_, Sub_fi_ A_,
Subseries A-9, Subsefies A-10 and Subseries A-I1 Bonds are expe_ed to be rated VMIG1/A_ by
Moody_, A-I+/AAA by _da_ & Poor_ and _I_AAA by _tch, based upon the undemanding that,
upon _lN_y _ _ Bond_ such Bonds will be e_Ned _ the benefits of the apNkaNe _q_y Fadl_y
and the apN_ab_ insurance polic_ The Subsefies A-7 Bonds are expe_ed to be rated VMIGI/A_ by
Moody_, A-I/AAA by Standard & Poorg and _I_AAA by _tch, based upon the __ that,
upon delivery of such Bond_ such Bonds will be entitled to the benefits of the apN_ab_ _q_d_y Fadliff
and apN_aNe insurance polic_ Such _tin_ refle_ only the views of Moodyg, Standard & Poor_ and
Etch from which an __ _ _e _gN_ _ _ ratings may be oNNneC There _ no assurance
that such ratings will continue _r any given period of time or that they will not be revised downward or
_&awn enfi_ Any such downward revision or w_hdrawN could have an adverse effect on the

mark_ prices of such bonds. On July 16, 1998, Standard & Poor_ revised its rating of City bonds to A-
_om BBB+. On Sep_mber 13, 2_0, Standard & Poor_ revised i_ rating of City bonds upward to A.
M_@_ _i_ of _ty bonds was revised in A_ 2_ to A2 from A3. On March 8, 1999, Fitch revised

its _ting of City bonds upwa_ to A from A- and on Se_emb_ 15, 2_0, Fitch revised its rating to A+.

Leg_ Opinions

The legality of the authorization and issuance of the Bonds will be covered by the appro_ng legal
opinion of Sidley Austin Brown & Wood LL_ New York, New York, Bond Counsel to the Cit_ Reference
should be made to the form of such opinion set fo_h in Appendix F hereto for the matte_ covered by
such opinion and the scope of Bond Counscl_ engagement in relation to the issuance of the Bonds. Such
firm is also acting as counsel for and against the City in ce_ain other unrelated matte_.

Ce_ain legal matte_ will be passed upon for the City by its Corporation Counsel.

Morgan, Lewis & Bockius LLP, New York, New York, Special Counsel to the Citg will pass upon
ce_ain legal maue_ in connexion with the preparation of this Offidal Statement. A description of those
matte_ and the nature of the review conducted by that firm is set fo_h in its opinion and accompan_ng
memorandum wh_h are on file at the office of the Corporation Counsel. Such firm is also acting as counsel
against the City in certain unrented matte_.
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Ce_ain legal matters w_l be passed upon by Clgford Chance Rogers & WeNs LLP, New York, New
York, counsel for the Underwriter_ Such firm is also acting as counsel for and against the City in certain
unrelated matters.

Underwriting

The Au_ion Rate Bonds are being purchased for reoffefing by Morgan Stanley & Co. Incorporated,
J.R Morgan Securities Inc. and Salomon Smith Barney Inc., for whom Morgan Stan_y & Co.
Incorporated is acting as Lead Manage_ The Underwri_ of the Au_ion Rate Bonds have jointly and

severally agreed, suNem to ce_ain cond_ions, to purchase such Bonds _om the City at an aggregate
underwrite' discount of $l_6L903_4 and to make an initial publ_ offering of such Bonds at prices that

are not in excess of the inkial pubfic offering prices set forth on the inside cover page of this Offi_N
Statemen_ The Underwfi_ of the Aumion Rate Bonds will be obl_ated to purchase all the Au_ion
Rate Bonds if any such Au_ion R_e Bonds are purchased.

The Taxab_ Adju_ab_ Rate Bonds are being purchased for reoffefing by UBS PaineWebber Inc.
and Merrill Lynch, Piece, Fenner & Smith Incorpora_d, for whom UBS PaineWebber Inc. is acting as
Lead Manage_ The Underwrite_ of the Taxab_ Adju_ab_ Rate Bonds have jointly and severN_
agreed, suNe_ to certain condit_ns, to purchase such Taxable A_u_ab_ Rate Bonds from the City at
an aggregate underwrite_' discount of $142,838.93 and to make an initial pubfic offering of such Bonds
at prices that are not in excess of the initial public offering prices set forth on the inside cover page of this
OffidN Sta_ment. The Underwfi_ of the Taxable A_ustable Rate Bonds win be obligated to purchase
all the Taxable A_u_aNe Rate Bonds if any such Taxab_ A_u_able Rate Bonds are purchased.

The Tax-Exempt A_ustable Rate Bonds are being purchased for reoffering by Merrill Lynch, Pierce,
Fenner & Smith Incorporated, Bea_ Stearns & Co. Inc., and UBS PNneWebber Inc., for whom Merri_
Lynch, Pierce, Fenner & Smith Incorporated is a_ing as Lead Manage_ The Underwrite_ of the
Tax-Exempt A_u_ab_ Rate Bonds have jointly and several_ agreed, subje_ to ce_Nn condition_ to
purchase such Tax-Exempt ANu_aNe Rate Bonds from the City at an aggregate underwriterf discount
of $121,546.29 and to make an initial public offering of such Bonds at prices that are not in excess of the

initial public offering prices set fo_h on the infide cover page of th_ OffiNN Statement. The Underwrite_
of the Tax-Exempt A_ustable Rate Bonds will be obl_a_d to purchase all the Tax-Exempt A_u_ab_
Rate Bonds if any such Tax-Exempt A_u_ab_ Rate Bonds are purchase&

The Bonds may be of_red and sold to ce_ain deale_ 0nduding the Underwriters) at prices lower
than such public offering price_ and such publ_ offering prices may be changed _om time to time by the
Underwriter_

Certain of the Underwfite_ hold sub_anfiN amoun_ of City bonds and notes and MAC bonds and
ma N _om time to time during and a_er the offering of the Bonds to the publ_, purchase and sell City
bonds and notes (_dud_g the Bond_ and MAC bonds for their own accoun_ or for their accounts or

for the accounts of other_ or receive paymen_ or prepayments theron.

Cont_ng D_dosure Unde_aUng

As authorized by the Act, and to the extent that (i) Rule 15c2-12 (the "Ru_ of the Securities and
Exchange Comm_on ("SEC') under the Securities Exchange A_ of 193_ as amended (the "1934 A_')
requires the underwri_ (as defined in the Rule) of securities offered hereby (under th_ capt_n, if
su_e_ to the Ru_, the "securit_s') to de_rm_e, as a condition to purchasing the securitie_ that the City
will covenant to the ef_ct of the Unde_a_n_ and (ii) the Rule as so applied _ authorized by a Federal
law that as so construed is w_hin the powe_ of Congre_, the C_y agrees w_h the record and benefi_
owne_ from time to time of the outstan_ng securities (under this caption, if su_e_ to the Rule,
"Bondh_ders") Io prov_e:

(a) within 185 days a_er the end of each fiscal yeaL to each nationM_ recogn_ed muM_pM
secufit_s informm_n repository and to any New York State information depo_tory, core finan_M
_formm_n and operat_g data for the prior fiscal yeaL _dud_g (i) the City_ audffed generM
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purpose finandal _atement_ prepared in accordance with generally accepted accounting pfindples
in effect from time to time, and (ii) matefi_ _orical quant_atNe data on the City_ revenue_

expenditures, financial operations and indebtedness general_ of the type included herein by spe6fic
reference as Sections IV, V and VIII and under the captions "1996-2000 Summary of Operations" in

Se_ion VI and "Penfion Systems" in Section IX of the Official Statement of the City included herein
by specific reference; and

(b) in a time_ manne_ to each nationally recogn_ed municipal securities _formation repository
or to the Munidp_ Securities Ru_making Board, and to any New York State information depositorg

notice of any of the following events with respect to the securitie_ if matefi_:

(1) prin_p_ and interest payment d_inquendes;

(2) non-payment relaled dehul_;

(3) unscheduled draws on debt service reserves refle_g financial diffic_t_

(4) unschedu_d draws on credfl enhancemen_ reflecting financial difficultie_

(5) substitution of credk or fiquidity pro_ders, or their failure to perform;

(6) adverse tax opinions or events affecting the tax-exempt status of the securit_

(7) modifications to rights of security holders;

(8) bond calls;

(9) defeasances;

(10) release, sub_ution, or sale of property securing repayment of the securities;

(11) rating changes; and

(12) failure of the City to comply with clause (a) above.

Event (3) is included pursuant to a letter from the SEC staff to the National A_odation of Bond

Lawye_ dated September 19, 1995. Howeveg event (3) may not be appl_abl_ since the terms of the
securities do not provide for "debt service reserve_"

Even_ (4) and (5). The City does not undertake to provide any notice with respect to credit
enhancement added a_er the primary offering of the secufitie_ unless the City applies for or pani_pates
in obt_ning the enhancement.

Event (6) is relevant only to the extent interest on the securit_s is tax-exempt.

Event (8). The City does not unde_ake to provide the above-described event notice of a mandatory
schedu_d redemption, not otherwise contingent upon the occurrence of an event, if (i) the terms, dates
and amounts of redemption are set forth in detail in the final official _atement (as defined in the Ru_),
(ii) the only open issue is which securit_s will be redeemed in the case of a pa_ial redemption, (iii) notice
of redemption is given to the Bondholde_ as required under the terms of the securities and (iv) public
notice of redemption is _ven pu_uant to Exchange Act Re_ase No. 23856 of the SEC, even if the
ori_n_ scheduled amounts are reduced prior to optional redemptions or security purchases.

At the date hereoL there is no New York State information depository and the nation_ recogn_ed
municipM securit_s information repositories are: B_omberg Municipal Repofitor_ 1_) Busine_ Park
DrNe, SkiHma_ New Je_ey 08558; Standard & Poor_ J.J. Kenny Repositorg Inc., 55 Water Street, 45th
Floo_ New York, New York 10041; DPC Data Inc., One ExecutNe Drive, Fo_ Lee, New Je_ey 07024;
and Interactive Data, 100 William Street, New York, New York 10038, Attn: Repositor_

No Bondholder may in_Rute any suit, a_ion or proceeding at law or in equity ("Proceeding") for the
enforcement of the Undertaking or for any remedy for breach thereoL un_ss such Bondholder shall have
filed with the Corporation Counsel of the City evidence of owne_p and a written notice of and request
to cure such breach, and the City shall have refused to comply within a reasonable time. All Proceedings
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shall be _huted only as specified herein, in the Federal or State courts located in the Borough of
Manhattan, State and City of New York, and for the equal benefit of all holde_ of the out_an_ng
securities benefi_ed by the same or a substantial_ _milar covenanL and no remedy shall be sought or
granted other than spe_fic performance of the covenant at issue.

Any amendment to the Unde_ak_g may only take effect i_

(a) the amendment is made in conne_n with a change in drcum_ances that aries from a
change in legal requirement_ change in law, or change in the _entR_ nature, or status of the Cit_

or type of business condu_e_ the Undenakin_ as amended, would have compl_d with the
req_rements of the Rule at the time of award of the secufit_s after taking into account any
amendmen_ or _terpretations of the Rule, as well as any change in _rcum_ance_ and the
amendment does not materi_ impair the in_res_ of Bondholder_ as determined by pa_s
unaffil_d with the City _uch as, but without limitation, the City_ finan_ ad_sor or bond counsel)
and the annual financial information conta_g (if ap_able) the amended oper_g data or
financial _formation will explai_ in narr_Ne form, the reasons for the amendment and the _mpa_"
(as that word is used in the letter from the _aff of the SEC to the National A_odation of Bond

Lawye_ dated June 23, 1995) of the change in the type of operating data or financial _format_n
being pro_de& or

(b) all or any pa_ of the Rule, as interpreted by the staff of the SEC at the date of the
Unde_a_ng ceases to be in effe_ for any reason, and the City _e_s that the Undena_ng shall be
deemed terminated or amended (as the case may be) accord_

For purposes of the Unde_a_n_ a benefi_ owner of a security includes any pe_on who, dire_
or indRe_ly, through any contra_, arrangement, unde_tandin_ relationship or otherwise has or shares

_vestment power which includes the power to dispose, or to direct the d_pos_ion oL such securit_
subje_ to certain exceptions, as set fo_h in the Unde_a_n_ An assertion of benefi_M owne_hip must
be filed, with full documentary suppo_, as pan of the writ_n request to the Corporation Counsel
described above.

Finand_ Advisor

The City retains Publ_ Resources Advisory Group ("PRAG") to act as finan_ adv_or with respe_
to the City_ finan_ng program. PRAG is a_ing as financial advisor for the i_uance of the Bonds.

Fu_her _rmafion

The _nc_ herein to, and summari_ oL Federal, State and local laws, including but not limi_d
to the State Constrain, the _nan_ Eme_ency Act, the MAC Act and the City Cha_e_ and
d_um_ ag_emen_ and court ded_ons, _dud_g but not limi_d to the _nan_ Plan, are summari_

of ce_ain pro_fions thereoL Such summaries do not purpo_ to be comp_ and are qualified in their
enti_ty by _n_ to su_ a_ laws, d_um_ _ements or de_fion_ copes of which a_ _h_e
_r _spe_n during business hours at the office of the Co_n Counsel.

Copes of the mo_ recent financial plan subm_d to the Con_ol Board are av_hb_ upon writ_n
request to the Office of M_ement and Budget, Gene_l Counsel, 59 Maiden Lane, 35th _oo_
New _rk, NY 1_38, and copies of the publ_hed Comp_henfive Annual _nan_ Reports of the
Com_r_r a_ _b_ upon wri_en _quest to the Offi_ of the _m_ Depu_ _m_ _
Publ_ _nan_, _h _oo_ Room 517, Mu_pM B_in_ One Centre Street, New _rk, NY 10007.

_nan_M plans are prepared quaned_ and the Comp_hen_ve Annual _nan_ Report of the
Com_H_ is ff_c_ p_pa_d at the end of O_ober of each yea_

Neither this Offi_al S_em_t nor any _ement which may have been made orally or in writing
shall be construed as a contract or as a pan of a contract with the original pu_h_e_ or any holde_ of
the Bond_
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APPENDIX A

DEFINITIONS

"Agent Member' means a member oL or pa_icipant in, the Securities Depository who shall act on
behalf of a Bidde_

"Auction" means each periodic implemematkm of the Au_ion Procedure_

"Auc_on Agent" means The Bank of New York and any successor thereto.

"Auction Ag_emen_ means an ag_ement among the Cit_ the Auxin Agent and the _i_al Agent

pu_uant to which the Au_ion Agent agrees to follow the procedu_s with respect to the Au_ion Rate
Bonds, as such ag_emcm may _om time to time be amended or sup_emcn_

"Auction Da_" means, (1) in a daily Au_ion Period, each Bu_ness Da_ (2) in a Special Au_ion
Period, the last Bu_ness Day of the Special Au_ion Period, and (iii) in any other Auct_n Period, the
Business Day next p_ceding each Interest Payment Date (whether or not an AuXin shMl be conduced

on such date); except that (a) the last Au_ion Date with respect to an Au_ion Period other than a daily
AuXin Period or Special Au_ion Period shall be the earlier of (i) the Busine_ Day next p_ce_ng the
Interest Payment Date next preceding the Conve_n Date and (ii) the Bu_ness Day next p_ceding the
Interest Payment Date next p_ce_ng the m_ufity date; (b) in a daily Auxin Period, the last Au_ion
Date shall be the ea_ier of (i) the Business Day next p_ce_ng the Conver_on Date or (ii) the Bu_ness
Day next precc_ng the m_urity date; and (c) the last Business Day of a Special Auction Period shall be

the Au_ion Date for the Auxin Period which begins on the next succeeding Business Da_ if any On
the Business Day preceNng the conver_on from a daily Au_ion Period to another AuO_n Period. there
shall be two Auction_ one for the last daily Au_ion Period and one for the fi_t Au_ion Period fol_wing
the conver_on.

"Auction Definitions" means the defiNfions of those terms that relate to the Au_ion Procedure_

"Auction Mu#_" means, as of any Au_ion Date, the Percen_ge of Index (in ef_ on such
Au_ion Date) d_erm_ed as set forth below, based on the Prevail_g Rating of the Au_ion Rate Bonds
in ef%ct at the close of business on the Business Day immeN_e_ prece_ng such Au_ion Date:

Preva_ing R_ing P_ce_age of Index

AAA/AAA/Aaa 125%
AA/AA/Aa 150

A/A/A 175

BBB/BBB/Baa _00

Below BBB/BBB/Baa 225

"Auction Pe_od" means (i) a Special Au_ion Period, (ii) with respect to MMti-ModM Bonds in a
daily Au_ion Period, a period beaning on each Bu_ness Day and ex_n_ng to but not _du_ng the
next succeeding Bu_ne_ Da_ (iii) with respect to M_ti-ModM Bonds in a seven-day Au_ion Period, a
period of general_ seven days be_nn_g on a Tuesday for Subsefies A_ or a Wednesday for Subseries
A-3 or a Thu_day for Subsefies A-4 or a Monday for Subseries A-5 (or in each case, if lateL the day
following the prior AuXin Period) and ending on a Monday for Subseries A-2 or a Tuesday for Subsefies
A-3 or a Wednesday for Subseries A_ or a Sunday for Subsefies A-5 (o_ in each case, if such day is not
imme_a_ followed by a BuMness Da_ the day immediacy p_ce_ng the next Business Day), (iv) with
_spe_ to MMti-ModM Bonds in a 28-day Auxin Period, a period of general_ 28 days, (v) with _spe_
to Mu_ModM Bonds in a 35-day Au_ion Period, a period of generM_ 35 days, (vi) with respect to
Mu_-Modal Bonds in a thee-moth Au_ion Per_d, a period of general_ three months (or shorter
period upon a conver_on from another Au_ion Period) beaning on the day fol_wing the last day of
the prior Au_ion Period and ending on the fi_t day of the month that is the third calendar month
following the beaning date of such Auxin Period (unless such fi_t day of the month is not followed
by a Business Da_ in which case on the next succeeding day which is _llowed by a Business Day), and
(vii) with respe_ to Mu_-Modal Bonds in a s_-momh Au_ion Period, a period of gene_Hy six months
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(or sho_er period upon a converfion from another Au_ion Period) beaning on the day fol_wing the

last day of the prior Au_ion Period and ending on the next succee_ng April 30 or O_ober 31 (un_
such April 30 or O_ober 31 is not followed by a Bufiness Da5 in which case on the next succee_ng day

which is followed by a Bufiness Day); and if there is a converfion of Mu_bModal Bonds (i) _om a daily
Au_ion Period to a seven-day Au_ion Period, the next Au_ion Period shall begin on the date of the

converfion (i.e. the Interest Payment Date for the prior Au_ion Period) and shall end on the next
succeeding Monday with respe_ to the Subseries A-2 Bond_ Tuesday with respe_ to the Subseries A-3

Bonds, Wednesday with respect to the Subscrics A4 Bonds and Sunday with respect to the Subseries A_
Bonds, (unless such day is not followed by a Business Da5 in which case on the next succeeding day which

is followed by a Busine_ Day), (ii) _om a daily Au_ion Period to a 28-day Au_ion Period, the next

Au_ion Period shall begin on the date of the converfion (i.e. the Interest Payment Date for the prior
Au_ion Period) and shall end on the Sunday (unless such Sunday is not followed by a Bufine_ Da5 in

which case on the next succeeding day which is followed by a Bufiness Day) which is more than 21 days
but not more than 28 days _om such date of conve_n, and (iii) _om a daily Au_ion Period to a 35-day

Au_ion Period, the next Au_ion Period shall begin on the date of the converfion (i.e. the Interest
Payment Date for the prior Au_ion Period) and shall end on Sunday (unless such Sunday is not fol_wed

by a Business Da5 in which case on the next succeeding day which is followed by a Bu_ness Day) which
is more than 28 days but no more than 35 days _om such date of conversion. The Initial Rate Period for

each Subserics of Au_ion Rate Bonds commences on the date of delNery of such Bonds and ends on the
date preceding the first Interest Payment Date.

"Aucron Pedod Ram" means the rate of interest to be borne by the Au_ion Rate Bonds during each
Au_ion Period de_rm_ed in accordance with the AuOion Procedure_ in no event to exceed the

Maximum Tax-Exempt Au_ion Rate.

"Auction Procedures" means the procedures for conducing Au_ion_

"Auction Ram" means for each Au_ion Rate Bond for each Au_ion Period, (i) if Suffioent C_afing
Bids exist, the Winning Bid Rate; or if all of such Bonds are the su_e_ of Submi_ed Hold Order, the
Minimum Tax-Exempt AuOion Rate and (ii) if Suffi_ent C_aring Bids do not exit, the Maximum
Tax-Exempt Au_ion Rate.

"Auction Ram Bonds" means the Subseries A-2, A-3, A-4 and A_ Bonds bearing interest at their
Initial Rates and any M_ti-Mod_ Bonds bearing interest at an Au_ion Rate.

"Au_ion Ram Mode" means the Interest Rate Mode in which the Bonds bear interest at an Auction
Period Rate.

"Au_odzed Denomina_ons" means (i) during the Initial Rate Period for the A_ustab_ Rate
Bonds, any Daily Rate Period, any Commer_ Paper Rate Period, or any Weekly Rate Period, $100,000
or any integral multiple of $5,000 in excess of $100_00, (ii) during any Term Rate Period or the Fixed
Rate Period, $5,000 or any integral mu_iple thereof and (iii) during the Au_ion Rate Mode, except as
otherwise may be specified in the Ce_cate, $25,_0 and any integral multiple thereo_

"Authodzed Officer" means the Deputy Comptroller for Pubic Finance of the Citg and, when used
with reference to the performance of any act, the d_charge of any duty or the execution of any ce_ificate
or other documenL any office_ employee or other pe_on authorized to perform such a_, discharge such
duty or execute such ce_cme or other document.

"Avai_b& Bonds" means for Au_ion Rate Bonds on each Au_ion Date, the aggregate prindpM
amount of such Bonds that are not the su_e_ of Submitted Hold Order.

"Benefidal Ownef' means each benefidal owner of Au_ion Rate Bonds, as defined in the City_
Cont_ng D_closure Unde_a_ng with respect to the Bonds.

"Bidder" means each Exi_ing Owner and potenthl owner who places an Orde_

"Bondholder" or "Holder" or "Owner" means any pe_on who shall be the rendered owner of any
Multi-Mod_ Bonds.
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"Bond Insurer Event" means, with respe_ to the Liquidity Fa_lity provided by a Corporation, the
occurrence and continuance of one or more of the following events:

(i) the Bond Insurer shall commence a voluntary case or other proceeding seeking
_q_dafio_ reorgan_ion or other refief with respect to i_eff or i_ deb_ under any
bankruptcy insoNency or other _milar law now or hereafter in effect or seeking the
appointment of a trustee, receNe_ I_u_atoq cu_odian or other _milar offidal of it or any
sub_antial pa_ of its prope_5 or shall consent to any such rel_f or to the appointment of
or taking po_e_ion by any such offidal in an involuntary case or other proceeding
commenced against k, or shall make a general a_nment for the benefit of creditor, or shall
admit in writing i_ inability to pay its deb_ gener_ as they become due, or shall take any
corporate action to authorize any of the forego_

(ii) an involun_ry case or other proceeding shall be commenced against the Bond Insurer
seeking l_datiom reorga_zm_n or other relief with respe_ to it or i_ deb_ under any
bankrupt5 insoNency or other _mihr law now or herea_er in ef_ or seeking the
appointment of a trusme, receiveq _q_dato_ cu_odian or other simihr offidal of it or any
sub_anti_ pa_ of its prope_5 and such involuntary case or other proceeding shall rem_n
und_m_sed and unstayed for a period of _xty days; or an order for refief shall be entered
ag_n_ the Bond Insurer under the federal bankruptcy laws as now or hereafter in effe_; or

(iii) (i) the Superintendent of Insurance of the State of New York (or any successor to the
duties of such Superintenden0 shall apply for an order (1) pu_uant to Se_ion 7402 of the
New York Insurance Law (or any successor pro_on thereto), _re_g him to rehab_ate
the Bond Insures (2) pu_uant to Section 7404 of the New York Insurance Law (or any
successor provision thereto), _re_ing him to l_u_ate the business of the Bond Insurer or
(3) pu_uant to Se_ion 7416 of the New York Insurance Law (or any successor provision
thereto), di_ol_ng the corporate ex_tence of the Bond Insure_

(ii) a proceeding shall be commenced seeing the rehabilRation, liquidatio_ di_olution
or conservation of the asse_ of the Bond Insurer or any sub_anfi_ pa_ thereof or any fim_ar
remedy and such proceeding shall rem_n undism_sed and un_ayed for a period of _xty
days; or

(iii) the Bond Insurer shall be ins_vent w_n the mean_g of Section 1309 of the New
York Insurance Law (or any successor provi_on thereto).

"Bond Insurer Event of lnso_ency" mean_ with respect to the Liq_d_y Fa_lity provided by a
Subse6es Bank, the occurrence and continuance of one or more of the following event_

(a) the issuance of an order of rehabilitat_ l_uidation or dissolution of the Bond Insure_

(b) the commencement by the Bond Insurer of a volun_ry case or other proceeding seeking
l_u_at_m reorgan_at_n or other relief with respe_ to itsdf or i_ debts under any bankruptc_
insolvency or other similar law now or hereaRer in effect indudin_ without fimkation, the
appointment of a trustee, receiveq fiquid_o_ cu_od_n or other _mi_r offi_ for kself or any
substantial part of i_ prope_

(c) the consent of the Bond Insurer to any refief referred to in the preceding clause (b) in an
_voluntary case or other procee_ng commenced against it;

(d) the making by the Bond Insurer of an as_gnment for the benefit of creditor;

(e) the _ilure of the Bond Insurer to general_ pay its debts as they become due;

(_ the inaction by the Bond Insurer of any actions to authorize any of the foregoin_ or

(g) the commencement of an involun_ry case or other proceeding against the Bond Insurer
seeking fiqu_at_ reorgan_ation or other relief with respe_ to it or i_ deb_ under any
bankrup_ insolvency or other _mi_r law now or herea_er in effect or seeking the
appointment of a trustee, receive_ fiq_dato_ cu_odian or other _mi_r offi_ of it or any
sub_anfi_ part of its prope_ and such involuntary case rem_n_g undism_sed and unstayed
for a period of 60 days.
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"Book Entry _rm" or "Book Entry System" means a form or sy_em under which physical
Mdt_ModM Bond ce_ifica_s in fully reg_red form are _gistered only in the name of the Secufit_s
Depository, with the physical ce_cates "immob_zed" in the cu_ody of the Secufit_s Depository.

"Broke_Dea&r" means any entity that is permitted by law to perform the function required of a
Broke_Dea_r that is a member oL or a direct pa_i_pant in, the Securit_s Depository, that has been
selected by the Cit_ and that is a party to a Broke_DeMcr Agreement with the Au_ion Agent, that is
either a member of the National A_o_at_n of Securit_s Deale_, Inc., or rendered as a dealer of
municipal securit_s under the Securit_s Exchange Act of 1934. as amended, and that has net capital of
at least $_25,000,00_

"Broke_Dealer Agreemenf' means an agreement among the Au_ion Agent, the City and a
Broke_De_er pu_uant to which such Broke_Dea_r agrees to follow the procedures specified in the
Ce_cm_

"Broke_Dea&r Fee" mean_ unless otherw_e specified in or pursuant to a BrokevDe_er Agreement
in the d_crefion of the City, an amount due on any Interest Payment Date in an Au_ion Rate Period
equal to (i) 0.25% per annum, multipfied by (ii) the principal amount cf Au_ion Rate Bonds out_anding
on the related Record Date, muRipl_d by (iii) the number of days in the preceding Au_ion Period,
divided by (N) 360.

"Business Day" means a day other than (i) a Saturday and Sunday or (ii) a day on which the
New York Stock Exchang_ the Fiscal Agent, the Au_ion Agent, the Broke_De_e_, the Remarketing
Agen_ or banks and trust companies in New York, New York, are authorized or required to remain
closed.

"Cenificate" means the Ce_cate of the Deputy Comptroller for Public Finance of the Cit_ with
respect to the Bond_ including all Exhibits, Schedules and Append_es.

"Ci_ Accoun_ means the account so de_gn_ed and e_abl_hed within the Purchase and
Remarket_g Fund.

"Commercial Paper Mode" means a Rate Mode in which each Multi-Modal Bond for its respe_Ne

Commerd_ Paper Rate Period bea_ interest at a Commerd_ Paper Rate.

"Commercial Paper Ra_" means the rate at which Mult_Mod_ Bonds bear interest during the
Commerd_ Paper Rate Period.

"Commercial Paper Ra_ Pe_od" means, with respect to a papular Multi-Mod_ Bond, a period of
one to 365 days during which such M_ti-Modal Bond bea_ intere_ at a Commerd_ Paper Rate; and the
fi_t day immediat_y following the la_ day of each Commerd_ Paper Rate Period shall in all events be
a Bu_ne_ Da_

"Conversion" means a change in the Rate Mode of a M_ti-Mod_ Bond or a change _om one
Auct_n Period to another Au_ion Period for an Auxin Rate Bond.

"Conversion Da_" means the date of a Convc_ion or proposed Conver_on.

"C_mve_ion Notre" means a notice of a change in the Interest Rate Mode or Au_ion Period.

"Corporation" means FGIC-SPI and any other Provider that is not a bank.

"Daily Ra_" means the rate at which M_ti-Mod_ Bonds bear interest during a Daily Rate Period.

"Dai_ Ra_ Mode" means a Rale Mode in wh_h Multi-Mod_ Bonds bcar intere_ at a Daily Rate.

"Dai_ Ra_ Pe_od" means a period commenting on one Business Day and ex_nding to, but not

_dudin_ the next succeeding Business Da_ during which M_ti-Mod_ Bonds bear interest at the Daily
Rate.

"Defau# No_ce" or "_rmina_on No#cg' means, with respect to a notice given by a Standby
Purchaser pu_uant to a Standby Agreement to the cf_ that an event of defa_t thereunder has occurred
and that the Liquidity Facility issued by such Standby Purchaser will _rm_ate on the date specified in
such notice.
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"D¢_uB lhx-Exempt Ram" means, in respect of any Au_ion Period, a per annum rate equal to 250%
of the Index d_erm_ed on the Au_ion Date next pmce_ng the tint day of such Au_ion Period; but

never to exceed the Maximum Ta_Exem_ Au_ion Rate.

"Dex_" means Dexia Cr6dit Local, acting through its New York Agcnc_ the pro_der of the
Liq_ff Fadfifies for the Subseries A_ and Subsefies A-10 Bonds.

"D&e_ Partic_anF means a pa_icipam in the bookmntry sy_em of _cording owne_h_ in_s
in the Mu_-Mod_ Bonds.

"DTC" means The Depository Trust Compan_ New York, New York, a limi_d purpose trust
company organ_ed under the laws of the State of New York, in its capac_y as Deposito_ _r the

Multi-Mod_ Bond_ or any successor Depository for any Mult_Mod_ Bonds; and includes each nominee
thereoE

"Eleoron_ Means" means _phon_ te_cop_ m_graph, telex, _rnm, e_ron_ mail, _c_mi_
_ansm_on or any other _milar means of e_mmn_ commu_c_n. Any commun_n by telephone

as an E_ro_c Means shall be promptly confirmed in writing or by one of the other means of e_ron_
commun_afion authorized heroin.

"Event of Term_ation" means, with respect to the Liquidiff Facil_y prov_ed by a Subser_s Bank:

(a) a Bond Insurer Event of InsoNency shall have occurred with respect to the appl_ab_
Subseries of M_ti-Modal Bonds;

(b) the applicable Bond Insurer shall _il, whol_ or parti_ly, to make a payment as required

under the bond insurance policy wilh respect to the ap_a_e Subsefies of M_tbMod_
Bonds or under any bond insurance policy with respe_ to other Mu_-Mod_ Bond_

(c) the appficable bond insurance policy is surrendered, canceled or mrminmed, or amended

or modified in any m_efial mspem, wRhout the Subsefies Bankg prior wfitmn consent; or

(d) the ratings assigned by Moody_ and S&P to any debt insured by the ap_ab_ Bond
Insurer are wRhdrawn or reduced below "Baa3" and "BBB-," _spem_ely.

"'Exiting Owne_ means a pe_on who is listed as the benefid_ owner of Bonds in the records of the
AuXin Agent.

"Existing Holder Registry" or "Reg_g' means the mD_ry of Pe_ons who are Exgting Owne_ of

Au_ion Rate Bonds, m_m_ned by the AuXin Agent as provided in the Au_ion Agreement.

"Expiration Da_" or "Schedu_d Term_ation Da_" when used in conne_n with a papular

Liq_dity FacilRy means the date on which such Liqu_iff Facility will expire, as such date may be
extended _om time to time.

"Favorable Option of Bond Counsel" shall mean an opinion of n_n_ recogn_ed bond counsel,

to the effe_ that the action proposed to be taken is authorized or permitted by the Ce_ffic_e and will
not adve_e_ affect the exdu_on of interest on the Ta>Exempt Bonds _rom gross income for purposes
of federal income mx_n.

"FGIC-SPI" means FGIC Securit_s Purchase, Inc., the provider of the Liq_dRy Faders for the
Subseries A-9 and Subseries A-11 Bonds.

"Fidudary" means each F_cal Agent, Paying Agent, Tender Agent or Au_ion Agent.

"Fiscal Agen(" means The Bank of New York and its successo_ as the City_ fiscal agent.

"Fiwh'" means Fitch, Inc., and its successors and assigns; references to Fitch are effective so long as
Fitch is a Rating Agenc>

"Fixed Ra_" means the rate at which MuRbMod_ Bonds bear interest to maturity (or earlier
mdempt_n or Conversion).
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"Fixed Ra_ Mode" means a Rme Mode in which M_ti-ModM Bonds bear interest at a Fixed Rme.

"F_ed Raw Period" means the period _om and Mduding the Conver_on Date and extending to the
date of conver_on, redemption or mmurit_

"Initial Ra_" means each rate per annum at which Multi-ModM Bonds will bear interest during the
InitiM Rate Period, as set forth in the Ce_cate.

"InRialRa_ Period" means the period commenting on the l_ue Date and ex_nding to and including
the date set fo_h in the Ce_cate as the last day of the Inffial Rate Period.

"Insurer" or "Bond Insurer" means Ambac A_urance Corporation, FinandM Guaranty Insurance

Compan_ Finan_M Security A_urance Inc., MBIA Insurance Corporation and XL CapitM Assurance

Inc. as appropriate with respect to a Subsefies of the Multi-ModM Bond_ or any successor thereto.

"In,rest Payment Da_" means with respe_ to (i) each Initial Rate Period, any Daily Rate Period,
or any Week_ Rate Period, the fir_ Bu_ness Day of each month, (ii) any CommerdM Paper Rate Period
of _x months or less, the Bu_ness Day next succeeding the la_ day of the Rate Period, (iii) any
Commerc_l Paper Rate Period exceeding six month_ the fi_t Business Day of the sixth month and the
Bu_ness Day next succeeding the la_ day of the Rate Period, (iv) any Term Rate Period, each May l and

November 1 and the Bu_ness Day folMwing the Period, or as specified by the Cit_ (v) the Fixed Rate
Period, May 1 and November 1 of each yeaL commenting as determ_ed by the Cit_ (vi) any Au_ion
Period, (a) other than a dM_ Au_ion Period or a Special Au_ion Period, the Bu_ne_ Day immediat_y
following such Au_ion Period, (b) that is a daily Au_ion Period, the fi_t Bu_ne_ Day of the month
immediatdy succeeding such Au_ion Period, and (c) that is a Special Au_ion Period of (i) seven or more
but fewer than 92 days, the Bu_ne_ Day immediate_ following such Special Au_ion Period, or (ii) 92
or more days, each th_teenth Monday a_er the fi_t day of such Special Au_ion Period or the next
Bu_ness Day if such Monday is not a Bu_ne_ Day and on the Business Day immediatdy following such
SpedM Au_ion Period. If any such date is not a Bu_ne_ Da_ the Interest Payment Date shall be the
succeeding Bu_ne_ Day With respe_ to all Bond_ interest shall be payable on each Mandatory Tender
Date, redemption date or maturity date.

"Issue Da_" means November 1, 2001.

"LFL" means the Local Finance Law of the State, as in effe_ from time to time.

"Liquidi_ Condition" means a Suspen_on Condition or an Event of Term_ation with respe_ to a
Liquidity Fadlffy prodded by a Subsefies Bank and a Bond Insurer Event with respect to a Liq_dity
FacHffy provided by a Corporation.

"Liquidi_ Enhanced Bonds" means the Subseries A-6, A-7, A-8, A-9, A-10 and A-11 Bonds bearing
intere_ at their Indial Rates and any Multi-ModM Bonds in the Daily Rate Mode, Weekly Rate Mode,
Commer_M Paper Mode or Term Rate Mode.

"Lloyds" means Lloyds TBS Bank p_, acting through i_ Miami Agenc_ the pro_der of a Liq_dity
Fadlffy for the Subseries A-8 Bonds.

"Mandatory Tender Da_" means any date on which a Multi-ModM Bond is su_ect to mandatory
tender in accordance with the Ce_ificate.

"Maximum Ra_" mean_ with respect to (i) Taxable Liq_dity Enhanced Bonds, 14%, (ii) Tax-
Exempt Liquidity Enhanced Bonds, 9%, (iii) Pu_hased Bond_ 25% or (iv) all Bonds, such rate not
exceeding 25% as may be specified by supplemental certificate.

"Maximum Tax-Exempt Auc_on Ra_" means as of any Au_ion Date, the produ_ of the Index
described in Append_ D mulfipfied by the Au_ion Multipl_ but never to exceed the lesser of (x) 14%
cr (y) the maximum rate permAted by appl_able law.

"Minimum Tax-Exempt Aucgon Ra_" means, as of any Au_ion Date, with respect to the
Tax-Exempt Au_ion Rate Bonds, 45% of the Index described in Appendix D in effect on such Au_ion
Date.
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"_" means the Daily RaW Mode, Comm_dM Paper Rate Mode, Week_ R_e Mode, _rm Ra_
Mode, Fixed Rate Mode or AuXin Rate Mode.

"M_k" means Moody_ Inve_o_ Se_e, and its succe_o_ and a_ns; _nc_ to Moody_
are ef_ive so long as Moody_ is a Rming Agenc_

"M_#Mo_I B_" me_s __ of the _ _10_m_n Bonds, _al _ Se_es
A, _g of Subsefies A-2 through A-11.

"_ Auc_on _-_e_t Ra_" mean_ as of any Au_ion Date, with respect to the _em_
Bonds, the rate d_m_ed by mu_ng the Pe_en_ge of Index set _h belo_ based on the
Prevaifing Rating of the _x_m_ Bonds in e_ at the close of business on the Business Day
_m_e_ preceding such Au_ion Date, by the Index described in Append_ D:

_g R_ Pe_en_e of Index

AAA/AAA/Aaa 65%

AA_Aa 70

_A 85

Below A/A/A 100

but never to exceed the M_imum _em_ AuXin Rate.

"_ Rem_k_ _e" means a notice given by a Provider pursuant to a Standby A_mem to
the effe_ that an event of defau_ thereunder has occurred and that from and after the date spedfied
therein no _n&_d Bonds to which a _q_ff Facility _sued by such Provider relates are to be
_m_k_e&

"_l _nder Dam" means any Business Day during a Daily Rate Period or the fi_t day of a
_ekly Rate Period.

"0_" means a Hold Orde_ Bid or Sell Orde_

"P_g Agen_ means the _sca[ Agent and any addRional paying agent _r the M_ti-Mo_l Bonds
d_na_d by the _t_

"_/ Owne_" means any pe_on, including any Exiting Owne_ who may be in_ed in
acq_fing a benefi_ interest in the Bonds in addition to the Bonds cu_em_ benefi_ owned by such
Pe_on, if an_

"Pmva_ng Rang" means, (i) when such term is used in the d_n of the No AuXin

_x_m_ Ra_, (a) AAMAA_A_, if the Bonds shall have a rating of AAA or better by S&P and
_h and a _fi_ _ A_ or better by Moody_ (b) if not AA_AA_A_, AA/AA/Aa ff the Bonds shall

have a _ting of AA- or better by S&P and _tch and a rating of Aa3 or better by Moody_, (c) if not
AA_AA_A_ _ A_A_Aa, _A/A if the Bonds shall have a rating of A- or better by S&P and _tch
and a rating of A3 or better by Moody_, and (d) if not AA_AA_A_, AA/AA/Aa or A_/A, then
below A_/A, whether or not the Bonds are rated by any rating _e, and (ii) when such term is used
in the defin_ion of the Au_ion M_p_, (a) AA_AA_A_ if the Bonds shall have a rating of AAA
or better by S&P and _tch and arming of Aaa or better by Moody_, (b) if not AA_AA_A_,
AA/AA/Aa if the Bonds shall have a rating of AA- or better by S&P and Fitch and a rating of Aa3 or
beUer by Moody_, (c) if not AA_AA_A_ or AA_Am A/A/A if the Bonds shMl have a rating of
A- or better by S&P and Fitch and a _ing of A3 or better by Moody_, (d) if not AAA_A_Aa_
AA/AA/Aa or _A/A, BBB/BBB/Baa if the Bonds shall have a _ting of BBB- or better by S&P and
Fitch and a rating of Baa3 or be_er by Moody_, and (e) if not AA_AA_A_ A_A_A_ A/A/A or

BB_BB_B_, _ b_ew BB_BB_B_, whether or not the Bonds a_ _ted by any _ting _i_. F_
pu_ of this _fi_m S&P_ and _tch_ _ing categories of "AAA," "AA-," "A-" and "BBB-"
and Moody_ rating cmegofi_ of "Aam" "Aa3," "AY' and "Baa3" shall be deemed _ refer to and include

the _spe_e r_ng cmegofies co_elmNe thereto in the event that any such _ting service shall have
changed or modified their genetic rating cmegor_s or if any successor thereto app_n_d in accordance
with the defin_o_ thereof shall use dif_rent rating categorie_ If the Bonds are not rated by a rating
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service, the req_rement of a rating by such rating serv_e shall be disregarded. If the ratings for the Bonds
are split between two of the foregoing categorie_ the lower rating shMl d_ermine the Prevai_ng Ratin_

If there is no rating, then the Au_ion Rate shall be the Maximum Tax-Exempt Au_ion Rate.

"Pr_cipal Office" means, with respect to the Au_ion Agent, the office thereof dcs_nMed in the

Au_ion Agreement as the office of the Au_ion Agent to which notice_ requests or commun_ations
should be sent.

"Purchase Accoun_ means the account so designa_d in the Purchase and Remarketing Fund.

"Purchase and Rernarketing Fund" means the Fiscal _D2 Series A Bonds Purchase and Remarket_g
Fund e_abl_hed pu_uant to the Certificate.

"Purchased Bond" means any MMti-ModM Bond held pu_uant to a Liq_dRy Fa_lit_ The terms of
Purchased Bonds arc not described in detail in this Offiral Sta_menL

"Purchase Price" means: (i) when used in relation to Tendered Bonds other than M_ti-ModM Bonds

tendered upon a Converfion _om the Fixed Rate Mode, l(_% of the prin_pM amount of any
M_ti-ModM Bond tendered or deemed tendered to the Tender Agent for purchase pu_uant to the

Ce_ificat_ and (ii) when used in relation to Tendered Bonds mandatori_ tendered upon Conve_n

from the Fixed Rate Mode, an amount equal to the Redemption Price that would be payable if such
M_ti-ModM Bonds had been called for redemption on the Converfion Date; plus (unless otherwise

provided for) accrued and unpaid interest thereon to the date of purchase.

"Rate" means the Initial Rate, any Daily Rate, Commerd_ Paper Rate, Weekly Rate, Term Rate,
Purchased Bond Rate, the Fixed Rate or the Auction Rate.

"Ram Mode" means the Daily Rate Mode, Commer_M Paper Rate Mode, Weekly Rate Mode, Term
Rate Mode, Fixed Rate Mode or Au_ion Rate Mode,

"Ram Period" means each lnffial Rate Period, any Daily Rate Period, any Commerchl Paper Rate
Period, any Weekly Rate Period, any Term Rate Period, the Fixed Rate Period or any Au_ion Period.

"Ra_ng Agency" means each nationM_ recognized _m_t_ rating organ_ation that has, at the
request of the Cit_ a rating in ef_ct for the Multi-ModM Bonds.

"Rating Category" means one of the generic rating cmegories of any Rating Agency without regard
to any refinement or gradation of such rating by a numerical modifier or othcrw_e.

"Ra_ng Confirmation" means a wriUen notice _om each Rating Agency that its rating on the
MMti-ModM Bonds will not be suspended, withdrawn or reduced in Rating Category as a resuR of action
proposed to be taken under the Ce_ifica_.

"'Record Dam" means, with respect to each Interest Payment Date, (i) during the Initial Rme Period,
any Daily Rate Period, any CommerrM Paper Rate Period, any Weekly Rate Period or any Au_ion

Period, the close of business on the Busine_ Day preceding such Interest Payment Date, and (ii) during
any Term Rate Period (unMss otherw_e specified by the City) or the Fixed Rate Period, the close of

business on the 15th day of the calendar month immediate_ preceding any Interest Payment Date.

"Rernark_Mg Agent" means each remarket_g agent for LiquM_y Enhanced Bonds.

"Remarketing Agreement" means each RemarketMg Agreement between the City and a Remarket-
ing Agent.

"Rernarkeang Proceeds Accoun_ means the account so des_nated and in the Purchase and
Remarket_g Fund pu_uant to the Ce_ificat_

"Res_ Da_" means the date on which the interest rate on an A_ustable Rate Bond is to be
determ_e_

"S&P" means Standard & PoorX Ratings Se_'ices, a division of The McGraw-Hill Compan_ Inc.
and its succe_o_ and a_igns; re_rences to S&P are effe_Ne so long as S&P is a Rming Agenc_
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"Scotia" means The Bank of Nova Scotia, a_ing through its New York Agenc_ the pro_der of a
Liq_d_y Facility of the Subsefies A-7 Bonds.

"Secu_res Depository" or "Depository" or "DTC" means The DepoNtory Trust Company and i_
nom_ces, successors and a_ns or any other securit_s depository selected by the City which agrees to
fNlow the procedures _q_red to be fol_wed by such securities depos_ory in conne_n with the Bonds.

"Se_es 2002 A Bonds_ "Se_es A Bonds" or "Fisc_ 2002 Se_es A Bonds"' means the Ciff_ General
ON_n Bond_ Fiscal 2002 Series A, to be issued November 1, 2001.

"SpedM Auction Pe_od" means any period of not less than seven days nor more than three yea_

which is not another AuXin Period and which begins on an Interest Payment D_e and ends on a Sunday
unle_ such Sunday is not fol_wed by a Business Dag in which case on the next successing day wh_h _
fo_owed by a Busine_ Da_

"Standby Ag_ementL "Liquidity Fad_" or "Alte_naw _andky Ag_emenf' means an agreement
pro_NnN to the extent _qui_d by the LFL, for the pu_hase of any Liqu_iW Enhanced Bonds, as in
effe_ from time to time.

"Standby PumhaserL "Provider" or "Bank" means any provider of a Standby Agreement then in
ef_ct for Liq_d_y Enhanced Bonds. InitiNly, the Standby Purchasers for the respe_Ne Subsefies are:

Subsefies A-6, A-10: Dexia

Subsefies A-7: Scotia

Subsefies A-8: Lloyds

Subsefies A-9, A-11: FGIC-SP1

"Subregion Dead#ne" means 1:00 p.m., New York City time, on each Au_ion Date for Bonds not
in a dNiy AuXin Period and ll:00 a.m., New York Ciff time, on each Au_ion Date for Bonds in a daily
Au_ion Period, or such other time on such date as shall be spedfied _om time to time by the Au_ion
Agent pu_uant to the Auxin Agreeme_ as the time by which BrokevDeNe_ are required to submit
Orde_ to the AuXin Agent.

"Subseres Bank" means Dexia, Lloyd_ Scotia and any other S_ndby Purchaser that is a bank.

"Sufficient Clea_ng Bids'" means an Auxin _r which the agg_ga_ pfindpN amount of Bonds that
are the su_e_ of Submitted Bids by Potential Owne_ spedfying one or more rates not higher than the
Maximum Ta_Exempt Au_ion Rate is not le_ than the aggregate pfinNpN amou_ of Bonds that are
the suNe_ of Submitted Sell Orders and of Submi_ed Bids by ExNting Owne_ spedfying rates higher
than the Maximum Ta_Exempt AuXin Rate.

"Subse_es" shall mean each Subsefies in which the Series 2002 A Bonds are issued, or such other

Subseries of Series 2002 A Bonds as may be _cnfified from time to time.

"Substim_ Auction Agen_ means a person accep_b_ to the Insurer with whom the City enters into
a Sub_uw Au_ion Agent Ag_emem.

"Substituw Auction Agent Agreemen_ means an au_ion agent agreemem comNNng terms substan-
tially similar to the terms of the inNN AuXin Agreement.

"SuspenMon Condition" mean_ with _spe_ to the Liq_dity Facility provided by a Subseries Bank:

(a) MMfi-ModN Bonds of the appficable Subseries shah cease for any reason wha_oever to be valid,
binding and enfo_eaNe general oN_ns of the City and the Bond Insurer shall not have eRher
confirmed in writing (signed by an authorized officeQ that the bond insurance policy is in full force
and ef_ or provided an opinion of internal counsel to the Bond Insurer or external counsel
experienced in such m_ to the effect that the bond insurance policy is in full force and ef_ct
notwith_an_ng the _vN_iff or unenfo_eaNfiff of the related Bonds;
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(b) the apN_a_e Bond Insurer sha_ claim that the appl_ab_ bond insurance policy is not valid and
binding on the Bond Insure_ and shall _pu_a_ its o__ _eunde_ or the appficable Bond
Insurer shall initiate any legal _di_s 0n_u_ng an appeHate w_d_ to seek an
a_u_c_ th_ such bond insurance policy is not valid and binding on such Bond Insurer;

(c) any governmental amhofiff with compe_nt juris_n shall announce, find or rule that the
ap_a_e bond insurance policy is not valid and binding on the Bond Insurer; or

(d) the commencemem of an inv_un_ case or other preceding against the ap_a_e Bond

Insurer seeking l_d_n, _o_a_z_n or other relief with respe_ to it or its debts under any
_nkm_c_ insolvency or _h_ _mi_r law now or hereafter in e_ct or seeking the app_ment of
a tru_ee, receive_ I_u_o_ cu_odian or _her similar official of it or any sub_a_i_ pa_ of i_
property; prodded, howeve_ the o_afion of the ap_a_e Standby Purchaser to purchase the
ap_a_e A_u_ab_ Rate Bonds pu_uant to the _qu_iff Fa_liff shall be reinstated if such
_v_un_ case _ d_m_d or _ayed within a period of 60 days (i.e., prior to such event becoming
an Event of __); and provided furthe_ the o_n of the appl_ab_ Standby Purchaser

to pu_h_e the ap_ab_ A_ Rate Bonds shall _rm_e pu_uant to the _i_y Fa_hty
if such involuntary case _m_ns un_sm_d or unstayed for a period of 60 days (i.e., if such event
becom_ an Event of __.

"_ Mun_al _d_" means the TBMA M_p_ Swap Index _em_ed by Mu_p_
Ma_ Data, a Thomson _nan_ Services Company or its successor; o_ if at the time a We_ R_e
is to be d_m_ed Mun_l Manet Data has not prodded the relevant __ on the TBMA
M_p_ Index for the most _t __ then the rate de_rm_ed by Mun_ Manet Data on
the _e_ next preceding the beaning of the _ekly Rate Period _r which such _ekly Rate is to
_ d_m_

"_nder Agen£' means the F_cal Agent and any addkional _nder Agent app_n_d by the Cit_

"_nder Da_" means each Opfion_ _nder Date or Mandmo_ _nder Date.

"_n_r _ means the noti_ d_e_d by the Ho_er of an A_u_a_e Ra_ Bond su_e_ to
optional tender pu_uant to the Ce_cat_

"_n_md Bond" means an A_u_a_e Rate Bond or potion thereof of an Amhorized Denom_
tion manda_ tendered or tendered at the option of the Ho_er thereof _r purchase in accordance
with the Ce_c_e, _du_ng a Mu_-Mod_ Bond or potion thereof deemed tendered, but not
surrendered on the ap_a_e _nder Date.

"_rm Ra_" means the ra_ at which Mu_-Mod_ Bonds bear intere_ during a _rm Rate Period.

"_ Ra_ Mo_" means a Rate Mode in which Mu_-Mod_ Bonds bear interest at a _rm Rate.

"_ Ra_ Pe_od" means a period commen_ng on a Conver_on Date or a date _m_e_
_i_wing a _rm Rate Period and ex_n_ng for a period _ed by the _t_

"_m_ Date means the date on wh_h a L_ff Fa6fi_ wffi _rmin_e as set _rth in a Notre
of Demur defivered by the Provider in accordance with the Standby A_me_.

"_ek_ _ A__ _" means a rate per annum, exp_ed as a dermal, equal to the TBMA
M_I Index.

"_ Ra_" means the rate at which M_Mod_ Bonds bear interest during a _ekly Rate
Period.

"_ Ra_ Mo&" means a Rate Mode in which a Mu_-Mod_ Bonds bear interest at a _ekly
Rate.

"_ Ra_ _" means a period commen_ng on a Conver_on Da_ or w_h _e_ _ Su_efi_
A_ Bonds and Subseries A-9 Bonds. the _dn_ of a calendar week and e_en_ng to and _u_ng
the next _ng _ and with respe_ to Subset,s A-10 and Subseries A-I 1 Bond_ the Thu_day
of a calendar week and ex_n_ng to and _u_ng the next succeeding _dn_
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"Winning Bid Ram" means, if Suffident CMaring Bids exist, the lowe_ rate specified in Submitted
Bids such that i_ (i) each Subm_ted Bid from Exi_ing Owne_ spedfying such lowe_ rate and all other

Submkted Bids _om Exi_ing Owners spedfying lower rates were accepted, thus entitling such Exiting
Owne_ to continue to hold the principal amount of Bonds su_e_ to such Submitted Bids, and (ii) each
Submffted Bid _om PotenfiM Owne_ specifying such lowe_ rate and all other Submitted Bids from

Potential Owners spedfying lower rates were accepted, then the Exiting Owne_ described in clause (i)

would continue to hold an amount of outstanding Bonds whick when added to the amount of outstanding
Bonds to be purchased by Potent_l Holder described in clause (ii), would be equal to not less than the
AvailabM Bonds.
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APPENDIX B

MULTbMODAL BONDS

The M_ModM Bonds are su_e_ to the pro_Mons summarized below Captained terms used in
this "A_EN_X B--MuurI-MODAL BONDS" which are not otherw_e defined in the O_dal _a_mem
a_ defined in "A_EN_X A--DE_NITIONg"

Gener_

$700,000,000 aggrega_ principal amount of the City_ General O_ation Bonds, F_cal 2002
Series A, are to be issued as Multi-ModM Bonds, of which $330,000,000 de_gn_ed as Subgeries A-2,
Subseries A-3, Subseries A-4 and Subseries A-5 will (after the In_ial Rate Period) be in the Au_ion Rate
Mode (the "Auction Rate Bonds") until conve_ed to a dif_rent Rate Mode. See "APPENDIX

D--AucrION RATE BONDS" for information _gard_g the Au_ion Rate Bonds. The retaking portion
of the M_fi-Mod_ Bonds des_nated Sub_efies A-6, A-7, A-8, A-9, A-10 and A-I 1 will (after the Initial
Rate Period) be in the Daily Rate Mode or the Weekly Rate Mode until conve_ed to a dif_rent Rate
Mode.

The Subseries A-6 and Subseries A-7 Bonds will bear _re_ at the Initial Rate on November 1,2001

and thereafter at a Daily Rate until conve_ed to a dif_rent Rate Mode. The Subseries A-8 and
Subse_es A-9 Bonds will bear interest at the ln_ial Rate until November 6, 2001 and thereaRer at a
Weekly Rate until conve_ed to a dif_rent Rate Mode. The Subsefies A-10 and Subseries A-11 Bonds will

bear interest at the Initial Rale until November 7, 2001 and thereafter at a Weekly Rate until converted
to a dif_rent Rate Mode. The Subse_es A-2, A-3_ A-4 and A-5 Bonds will bear intere_ at their Initial

Rates until the date preceding the respemNe firsl Interest Payment Date and thereafter will bear interest
at Au_ion Rates until convened to a dif_rent Rate Mode. Unle_ a Liq_di_ Condition is in effem, the

Liqu_ity Enhanced Bonds are su_em to mandatory tender for pu_hase as described under "Mandatory
Tender for Purchase" and so long as such Bonds are in a Daily Rate Mode or Weekly Rate Mode, are
su_em to optional tender lbr purchase as described under "Option_ _nder for Purchase." The
Multi-Mod_ Bonds will continue in a Ra_ Mode until conve_ed to another Rate Mode and will bear

interest at a rate determ_ed in accordance with the procedures for determ_g the interest rate during
such Rate Mode. See "Conver_on to an ARernam Rate Mode" and "lntere_ Rates and Reset D_es"
below.

During the Initial Rale Period for the Liqu_ity Enhanced Bonds, a Daily Rate Period, a Commerc_l
Paper Rate Pe_od or a Weekly Rate Period, interest will be computed on the basg of a 365-day or
366-day year for the actual number of days elapsed and du_ng a Term Rate Period and the Fixed Rate
Period, interest will be compumd on the basis of a 360-day year of tweNe 30-day months. During the
Initial Rate Period for the Auct_n Rate Bonds and during an AuXin Rate Mode with an Aumion Period
of less than six month_ interest will be compumd on lhc basis of a 360-day year for the actual number of
days elapsed, and during an Au_ion Rate Mode with a six month AuOion Period or a Special Au_ion
Period of six months or more, interest will be compuled on the basis of a 360-day year composed of
tweNe 30-day months.

Interest on the M_ti-Modal Bonds will be payable on each Interest Payment Date to the rendered
owner thereof or shown on the registrat_n books kept by the Fiscal Agent at the close of bu_ne_ on the
ap_a_e Record Date.

Interest payable on Liquidi_ Enhanced Bonds and Aumion Rate Bonds will be the _re_ accr_ng
and unpaid through and _du_ng the day preceding the Interest Payment Date.

Conver_on to an ARernate Rate Mode

Su_ect to the conditions in the Cc_ca_, the City may conve_ all or a portion of the M_ti-ModM
Bonds in one Rate Mode to a different Rate Modc by ddNefing a notice (the "Converfion Notre") to,
as ap_ab_, the Remarkct_g Agent, the Standby Purchase_ DTC, the Broke_Dea_, the Aumion
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Agent, the F_cal Agent and the Tender Agent specif_ng the M_ti-Mod_ Bonds to be convened, the
convcr_on date (the "Convers_n Date") and the Rate Mode that will be effe_Ne on the Conve_ion

Date. The Conver_on Date for Liqu_y Enhanced Bonds and Au_ion Rate Bonds is a Bu_ness Day

that is either an Interest Payment Dine or the first day of a Rate Period. The Conversion Date for

A_ustable Rate Bonds in the Fixed Rate Mode is a potenfi_ optional redemption date. The City must
deliver such Conver_on Notre not less than 15 days prior to the Conver_on Date or a sho_er period if

acceptable to the F_cal Agent and DTC. The Tender Agent is to give wilton notice to the rendered

owner of each Liquidity Enhanced Bond of the City_ election to conve_ to another Rate Mode and the
Conver_on Date. Such notre is to be given, by first-class mail, not later than three calendar days a_er

receipt by the Tender Agent of the Conver_on Notre.

The Tender Agent, no later than three days after receipt of the Conve_ion Notice, is to give notice

by fi_t-cla_ mail to the Ho_e_ of Liquidly Enhanced Bonds to be conve_ed, wh_h notice must _ate

(i) the Conve_ion Date; (ii) the Rate Mode to be effective on such Conve_n Date; (iii) the ratings

expe_ed to be ef_ive on the Liquidity Enhanccd Bonds to be conve_ed a_er such Conversion Date;
(iv) that the Rate Mode will not be converted unless the City receives on the Converfion Date a

Favorab_ Opinion of Bond Counsel; (v) the name and address of the principal corporate trust offices of

the Fiscal Agent and Tender Agent; (vi) that the Liq_dity Enhanced Bonds to be convened will be
su_e_ to mandatory tender for purchase on the Conve_n Date at the Purchase Price; (vii) that upon
the Converfion, if there is on deposit with the Tender Agent on the Converfion Date an amount suffident

to pay the Purchase Price of the Liq_dity Enhanced Bonds so convene& such Bonds not dehvered to the

Tender Agent will be deemed to have been properly tendered for purchase and will cease to represent a

right on behalf of the Ho_er thereof to the payment of principal of or interest thereon and shall represent
only the right to payment of the Purchase Price on deposit with the Tender Agent, without interest

accruing thereon from and a_er the Conver_on Date: and (viii) that upon the Converfion to the
Commerd_ Paper Rate Mode, Term Rate Mode, Fixed Rate Mode or the AuXin Rate Mode, from and

a_cr the Conve_ion Date the A_u_a_e Rate Bonds so convc_ed will no longer be su_e_ to optional

tender for purchase.

If less than all of the A_u_a_e Rate Bonds of a Subscries then su_e_ to a papular Rate Mode
are to be conve_ed to a new Rate Mode, the pa_uhr Mult_Mod_ Bonds which are to be conve_ed to

a new Rate Mode will be selected by the F_cal Agent (o_ if the City so elects, the City) su_e_ to the

pro_fions of the Certifica_ regarding Authorized Denomination_

If a Favorab_ Opinion of Bond Counsel cannot be obt_ne& or if the election to conve_ was

w_hdrawn by the Cit_ or if the Remarketing Agent has notified the F_cal Agent, the City and the
Standby Purchaser that it has been unable to remarket the Mu_Mod_ Bonds on the Conver_on Date,
the M_ti-Mod_ Bonds will bear interest in the previous Rate Mode oc at the option of the City and in

compl_nce with the pro_fions of the Ce_ca_ regar_ng converfion of Rate Mode_ any other Rate
Mode selected by the City

Interest Rates and Reset Dates

Genera_ The rate at wh_h the A_u_aNc Rate Bonds will bear inte_st during any R_e Period w_
be the rate of interest that, if borne by the A_u_aNe Rate Bonds for such Rate Period, in _e judgment

of the Remarketing Agent, having due regard for the prevNhng financial market conNt_ns for bonds or
other securities which are comparaNe as to Federal income tax _emment, credit and mmurity or tender
dates with the Federal income tax UemmenL credit and maturiff or tender dates of the A_u_aNe Rate
Bonds, would be the lowe_ interest rate that would enable the A_ustable Rate Bonds to be sold at a

price equal to the prindpN amount the_o_ Nus accrued in_, thereon, if any The M_ti-ModN Bonds
in the Au_ion Rate Mode will bear interest in the manner described under "Determinm_n of Au_ion

Rate" in "APPENDIX D--AUCTION RATE BONDS--AUCTION PROCEDURES." No Rate Period for

Liq_Nff Enhanced Bonds will extend beyond the _hedMed ExNr_n Date of the Liq_ff Facility
then in ef%_, if any

B_



Maximum Rate. The Liquidity Enhanced Bonds may not bear _tere_ at a rate gre_er than the
Maximum Rate. The Ta_Exempt M_ti-Mod_ Bonds in an Auxin Rate Mode may not bear intere_ at
a rate greater than the Maximum Ta_Exempt Auxin Rate.

Daily Rate. The Dai_ R_e for any Bu_ne_ Day is to be d_erm_ed by the Remarking Agent

and announced by 10:00 a.m., New York Ci_ time, on such Bu_ne_ Day For any day which is not a
Bu_ne_ Da5 the Dai_ Rate will be the Daily R_e for the imme_e_ preceding Bufine_ Day

If (i) a Dai_ Ra_ for a Daily R_e Period has not been determined by the Remarkefing Agent,
(ii) no Remarking Agent _ serv_g under the Ce_ific_e, (iii) the Rate so e_ablhhed is he_ to be

_v_ or unenfo_eab_ with respe_ to a Dai_ Rate Period, or 0v) pu_uant to the Remarkefing
Agreement the Remarkefing Agent is net then mqu_ed to estab_sh a D_ Ra_, the Dai_ R_e for such

D_ly Rate Period will be the TBMA Municip_ Index on the date such D_ Rate was to have been
d_erm_ed by the Remarking Agent.

Week_ Rate. The Weekly Rate _ to be d_erm_ed by the Remarking Agent and announced by
4:00 p.m., New York Ci_ fim_ on each Tuesda5 and if such Tuesday is not a Busine_ Da5 then the next

preceding Bu_ne_ Day with respe_ to Subseries A_ and Subseries A-9 Bond_ and on each Wednesda5
and if such Wednesday _ not a Bu_ness Da5 then the next p_ce_ng Bu_ness Day with respect to

Subseries A-10 Bonds and Subseries A-11 Bonds. The Weekly Ra_ Period mean_ with respe_ to

Subseries A-8 and Subser_s A-9 Bonds, a period commenting on a Wednesday and e_en_ng to and
_du_ng the next succeeding Tuesday and, with respe_ to Subseries A-10 and Subseries A-11 Bond_ a

period commenting on a Thu_day and e_en_ng to and _du_ng the next succeeding Wednesday

If (_ a Week_ Rate has not been de_rmined by _e Remark_ing Agent, 0O no Remarket_g Agent
is serving under the Cen_cme, (iii) the Week_ R_e d_ermined by the Remarking Agent _ held to be

invalid or unenfo_eaNe with respe_ to a Weekly Rate Period, or (N) pu_uant to the Remarketing
AgreemenL the Remark_ing Agent is not then req_red to esm_h a Week_ R_ the Week_ Ra_ wi_
be the TMBA Municip_ Index on the date such Weekly R_e was to be determined by the Remarketing
Agent.

Commercial Paper Rate. The Commerofl Paper R_e Period for each A_u_ab_ R_e Bond in a
Commero_ Paper Rate Mode is to be determ_ed by the Remarking Agent and announced by
12:30 p.m., New York Ci_ time, on the fi_t day of each Commer_fl Paper Rate Period. Commero_
Paper Rate Periods may be _om 1 to 365 days. If the Remark_ing Agent faih to spe_ the next
succeeding Comme_ifl Paper Rate Period, such Commerdfl Paper Rate Period will be the shorter of
(i) seven days or (ii) the period rem_ng to and induing the fin_ m_uri_ date of the A_u_ab_ Rate

Bonds. Each A_u_ab_ Rate Bond in a Commerofl Paper Rate Mode is to bear intere_ during a
pa_uhr Commero_ Paper R_e Period _ a rate per annum equfl to the interest rate d_erm_ed above
correspon_ng to _e Commerci_ Paper Rate Period. An A_usmb_ Rate Bond can have a Commeroal

Paper Rate Period and bear interest at a Commercifl Paper Rate that _ffer _om other A_u_a_e Rate
Bonds in the Commerdal Paper Ra_ Mode.

If (i) a Commerofl Paper R_e for a Commerofl Paper Rate Period has not been d_ermined by the
Remark_ing Agent, (ii) no Remarketing Agent _ serv_g under the Cenific_e, (iii) the Commerofl
Paper R_e de_rmined by the Remarkefing Agent _ he_ to be invalid or unenforcea_e with respe_ to
a Commero_ Paper Rate Per_d, or (iv) pu_uant to the Remark_ing Agreement, the Remarking
Agent _ not then required to estab_sh a Commerd_ Paper Rate, the Commero_ Paper Rate will be the
TBMA Municip_ Index on the date such Commer_ Paper Rate Period was to have been d_erm_ed
by the Remarketing Agent.

Term Rate. The Term R_e for any Term R_e Period is to be d_erm_ed by the Remarkefing
Agent not later than a date two Bufiness Days prior to the Conve_ion Date or the fi_t day of the next
Term Rate Period. If the Remarking Agent _ unable to remark_ all of the A_u_a_e Rate Bonds at
the intere_ rate d_erm_ed by the Remarkefing Agent pursuant to the pre_ous sentence, the
Remarkefing Agent may _ any time prior to the first day of a Term Rate Period increase the interest rate
to that rate of interest which would be the _we_ rate that would enable the A_u_a_e Rate Bonds to
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be sold on such fi_t day at a price of pa_ plus accrued _re_, if any No less than 20 Business Days prior
to the end of each "l_rm Rate Period, the City must deliver to the F_cal Agent, the Tender Agent and the
Remarket_g Agent written notice of the City_ dc_rm_mion of the next succee_ng 1_rm Rate Period,

which _rm Rate Period is to end on the day preceding a Bufiness Day Howeve_ if the City fails to
specify the next succeeding Term Rate Period, such Term Rate Period will be the same period as the

imme_atc_ prece_ng Term Rate Period but not later than a day preceding a Business Day that is prior
to the maturity date.

If for any reason, the interest rate for the A_us_b_ Rate Bonds in the Term Rate Mode is not
de_rm_ed by the Remarket_g Agent in the manner specified above, the interest rate will be equal to
Municip_ Market Data General O_mion Yield on bonds with the then long-term ratings as the Bonds
that mature on a date that is as nearly as pra_al the same date as the date on which the new Term Rate
Period for such A_u_ab_ Rate Bonds will end. Such interest rate will be based upon the Municip_
Market Data General Obfigmion Yield for the most _ecent period for which informmion is _v_hb_ on

the date the interest rate is to be deterrent& If such index or its eq_va_nt is no longer pu_he_ the
interest rate on such A_u_ab_ Rate Bonds will be the interest rate then in ef_ct on such A_u_ab_
Rate Bonds.

Fixed Rate. The Fixed Rate for any Fixed Rate Period is to be determ_ed by the Remarkefing
Agent or other _vestment banking firm or firms with which the City has entered into an agreement for
the purchase, as underwrite, of the M_ti-Mod_ Bonds on the Conversion Date to the Fixed Mode as

agreed to by the City If a Fixed Rate has not been de_rmined as aforesaid for any reason, then the
former Rate Period will continue in effe_, unless the City ele_s another Rate Mode in accordance with
the Certificat_

Once the Multi-Modal Bonds are conve_ed to bear interest at the Fixed Rate, the M_ti-Mod_

Bonds will not be conve_ed to bear interest at any other rate until such time as the A_u_ab_ Rate
Bonds are su_e_ to optional redemption. Once the M_ti-Mod_ Bonds in the Fixed Rate Mode are

su_e_ to optional redemption, the City may on any potenti_ optional redemption date conve_ the
interest rate on all or part of such Multi-Mod_ Bonds to an Au_ion Rate o_ prov_ed a Liqu_ity Facility
is in ef_ct to the extent required by the LFL, a Daily Rate, a Weekly Rate, a Commerd_ Paper Rate or
a Term Rate. If for any reason a new interest rate is not determine_ then the former Rate Mode will
continue in ef_, unless the City elects another Rate Mode in accordance with the Ce_cat_

Aucron Rate. The MultbMod_ Bonds in the Au_ion Rate Mode will bear interest at the Au_ion
Rate for each Au_ion Period as described be_w and in accordance with the Auction Procedures included

in th_ Offidal Statement as Appendk D. The Au_ion Period commenting immedi_e_ a_er any change
in the Rate Mode to an Au_ion Rate Mode will commence _om and include the Converfion Date and

will expire on the da_ determined and ce_ified to the Fiscal Agent (with a copy to the Broke_Dea_
and the InsureQ by the City on or before the Conve_ion Date. The initial Au_ion Date immediatOy
a_er any change in the Rate Mode to an AuOion Rate Mode will be the date determ_ed and ce_ed

to the Fiscal Agent (with a copy to the Broke_Dea_r_ the Au_ion Agent and the InsureO by the City

on or before the Converfion Date. The Au_ion Rate for the fi_t Au_ion Period immediatdy after any
change in the Rate Mode to an Au_ion Rate Mode will be the rate of interest per annum determined and
certified to the Fiscal Agent (with a copy to the City and the InsureQ by a Broke_De_er on a date not
later than the Converfion Date. With respect to the Subseries A-2, A-3, A-4 and A-5 Bonds, the Au_ion
Period following each Initial Rate Period will be an Auxin Period of generally seven days. ThereaRe_
each Au_ion Period will be an Auct_n Period of the same duration, unless such Au_ion Period is

changed to another Auction Period as described in Appendix D hereto. The Au_ion Rate during such
Au_ion Periods will be the rate of interest determ_ed as described in Appendix D hereto.

Opfion_ Tender for Purchase

Genera_ So long as no Liquidity Condition is in ef_, an A_ustable Rate Bond or any potion
thereof equal to an Authorized Denom_ation may be tendered for purchase, at the Purchase Price, at the
option of its registered owner on any Business Day during a Daily Rate Mode or the fi_t day of a Weekly
Rate Period (the "OptionM Tender Date") upon _ng notre of the rendered owner_ election to tender
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in the manner and at the times described belo_ Notice of an election to tender an A_u_aNe Rate Bond
rendered in the name of DTC is to be given by the DTC Pa_icipant on behalf of the BenefidN Owner

of the A_ustable Rate Bond and will not be given by DTC. Notre of the election to tender for pu_hase
of an A_ustab_ Rate Bond retread in any other name is to be Nven by the retread owner of such
A_u_aNe Ra_ Bond or its attorney-imNct.

The notice must stare the name of the re_e_d owner of the BenefiNM Owner and the pfinNpM
amount of the A_u_ab_ Rate Bond, the agg_gate pfindpN amount of such A_ugab_ Rme Bond to
be tendered for pu_hase and the Business Day on which such A_u_ab_ Rate Bond or potion thereof
to be tende_d _r pu_hase is to be pu_hased.

A DTC Pa_iNpant or the re_e_d owner of an A_ustab_ Rme Bond must give wriuen notice of
its _vocab_ election to tender such A_u_ab_ Rate Bond or a portion thereof for pu_hase at i_
option to the Tender Agent and the Remarking Agent at their _spe_Ne pfinc_N offices, in the case
of A_usmb_ Rate Bonds bearing in,rest in a Daily Ra_ Mode, by no later than 10:00 a.m. on any

Business Day which such A_u_ab_ Rate Bond or potion thereof is to be pu_hased and in the case of
A_u_aNe Rate Bonds bearing in_re_ in a Weekly Rate Mode by no later than 12:00 noon, New York
City time, on the Business Day prior to the commenceme_ date of the next Weekly Period for such

Bonds. In addition, the rendered owner of an A_u_aNe Rate Bond _ _quired to delNer such Bond to
the Tender Agent at its pfinNpN corpor_e trust office at or prior to 1:00 p.m., New York City time, on
such Opt_nal Tender Date.

The Mu_-ModN Bonds in a CommerdN Paper Mode, Term Mode, Nxed Ra_ Mode or an AuXin
Rate Mode are not su_e_ to optional tender for purchase.

Mandatory Tender for Purchase

So long as no Liq_dity Cond_ion is in effe_, the Liquidity Enhanced Bonds which are affe_ed by
the following actions are su_e_ to mandatory tender and purchase m the Purchase Pr_e on the fol_wing
dates (each, a "Mandatory Tender Date"):

(a) on each Converfion Date for the A_u_aNe Ra_ Bonds being converted to a different Rate
Mode;

(b) on the Busine_ Day following each R_e Period for the Adju_aNe Rate Bonds in the
CommerNN Paper Rate Mode or the Term Rate Mode;

(c) on a Business Day that _ not less than three Bufiness Days prior to the Expiration Date of any
Liq_dity FaNlity then in effe_ with respect to a Subseries of A_u_ab_ Rate Bonds, which will
be drawn upon to pay the Purchase Price of tendered A_ustab_ Rate Bonds, unless such
Liquidity Fadlity has been extended, or a substitute d_Nered with Rating Confirmation or

mandatory _ndeh at least 20 days prior to such Expiration Date;

(d) unless a Rating Confirmat_n N prov_e& two Bu_ne_ Days before the effe_ive date of a
substitute Liq_dity Facility defivered pu_uant to the Ce_cate with respe_ to a Subsefies of
A_u_ab_ Rate Bonds, on which date the Liq_Nty Fa_lity in effect prior to the substitute
liq_dity faNlity will be drawn upon to pay the Purchase Price of tendered A_u_ab_ Rate
Bonds th_ are not remarketed; and

(e) on a Bu_ness Day that is not less than one Business Day prior to the Term_ation Date of a
Liquidity FaNlity relating to a Subsefies of A_u_ab_ Rate Bonds speNfied in the Default
Notre defivered by the Standby Purchaser or its agent in accordance w_h the Liq_dity Facilit_

Whenever A_u_ab_ Rate Bonds are to be tendered for purchase in accordance w_h (a) above, the
Tender Agent is to give notice to the Holde_ of A_ustable Rate Bonds indicating th_ such Bonds are
su_e_ to mandatory tender for purchase on the d_e speNfied in such notice. The Tender Agent is to give
notice by fir_-class mail and not later than three calendar days a_er receipt by the Tender Agent of the
Conve_ion Notre _om the Cit_ The failure of any Holder of any potion of A_u_able Rate Bonds to
receive such notice will not affect the validly of such Conve_ion to a new Rate Mode.
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Whenever A_u_aMe Rate Bonds are to be tendered for pu_hase in accordance with (_, (d) or (e)
above, the Tender Agent is to give notice to the H_de_ of A_u_a_e Rate Bonds _cMMg that such
Bonds are su_e_ to mandmory tender _r pu_hase on the d_e specified in such notre. The Tender

Agent is to give such notice by fi_Vdass mail and not less than five caMndar days prior to the effective
date of the ex#_fion or earlier _rminM_n of the af_ed Liquidiff Faolity then in effe_ or of the
effe_e date of a substitu_ Liq_ff Faoli_ or prior to the date specified in the De_t Notice. The
_flure of any H_der of any potion of A_u_abM Rate Bonds to receive such notice will not affe_ the

validity of the proceedings in conne_n with the ef_Neness of the af_ed Liquidiff Fadht_

Bonds Deemed Purchased

The A_u_ab_ Rate Bonds or portions the_of required to be purchased upon a tender _ the option
of the re_smred owner thereof or upon a mand_ory _nder will be deemed to have been tendered and
purchased for all purposes of the Ce_ific_ ir_spe_Ne of whether such A_us_b_ Rate Bonds have

been presen_d and surrendered to the Tender Agem, if on the Tender Date money suffident to pay the
Purchase Price thereof are held by the Tender Agent. The former rendered owner of a Tendered Bond
or an A_u_aNe Rate Bond deemed to have been tendered and purchased will have no d_m thereunder
or under the Cen_ca_ or otherwise for payment of any amount other than the Purchase Price, and such
A_u_ab_ Rate Bond or potion thereof will no longer be Outs_n_ng for purposes of the Ce_ific_e.

The Bank of New York has been appointed as Tender Agent (the "Tender Agent") for the
A_u_ab_ Rate Bonds.

Purchase Price and Payment

On each Tender Date, a Tende_d Bond will be purchased at the ap_aNe Purchase Price. The
Purchase Price of a Tendered Bond is the prindpN amount of the ANu_ab_ Rate Bond to be tendered

or the amount payable to the registered owner of a Purchased Bond foi_wing recent by such owner of
a purchase notice from the Remark_ing Agent, plus accrued and unpaid interest from the immeN_e_
preceding In_ Payment Date. If the date of pu_hase is an Interest Payment Date, then the Purchase
Price will not include accrued and unpaid _re_, wh_h will be paid to the HNder of record on the
apN_aNe Record Date.

The Purchase Price of a Tende_d Bond held in a book_ntry-on_ sy_em will be paid, in sam_day
funds, to DTC in accordance with DTC_ standard procedures for effe_ing same-day payment, as
described herein under the heading "Book-E_ry Only System." Payment will be made w_hout
presentation and su_ender of the Tendered Bonds to the Tender Agent and DTC will be responNNe for
effe_ing payment of the Purchase Price to the DTC Pa_icipant_

The Pu_hase Price of any other A_ustable Rate Bond will be paid, in sam_day funds, only a_er
presentat_n and surrender of the A_u_a_e Rate Bond to the Tender Agent at i_ Del_ery Office.
Payment will be made by 2:30 p.m., New York City time, on the Tender Dine on w_ch an A_u_aMe Rme
Bond is presen_d and su_endered to the Tender Agent.

The Purchase Price is payable solely _om, and in the following order of priority, the proceeds of the

remarkefing of A_ustable Rate Bonds tendered for purchase, money made avMMMe by the Standby
Purchaser under the Liqu_i_ Faoliff then in effect and money furn_hed by or on behalf of the Ci_
(wh_h has no oM_m_n to do so).

No Extingu_hment

Bonds held by any Standby Purchaser or by the Fiscal Agent or the Tender Agent for the account
of any Standby Purchaser folMwing payment of the purchase price of such Bonds by the Fiscal Agent or
the Tender Agent with money profided by any Standby Purchaser shall not be deemed to be retired,
e_gu_hed or paid and shall for all purposes _mMn outstan_ng.

Liq_d_y Cond_ions

Upon the occurrence of a Suspen_on Con_fion, the Subseries Bank_ o_ns to purchase the
related Bonds shall imme_e_ be suspended (but not _rm_a_d) without notice or demand to any
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pe_on and thereafter the Subseries Bank shall be under no oN_at_n to purchase such Bonds (nor shall
such Bonds be su_e_ to optional or mandatory tender for purchase) unless and until the Subseries Bank_
commitment is r_nmaled pu_uant to the appl_able Liauidiff Facifity. Prompt_ upon the occurrence of

such Suspenfion Conditiom the Subscries Bank shall notify the CitN the Tender Agent, the Fiscal Agent
and the Remarketing Agent of such suspenfion in writing and the Tender Agent shall promptly relay such
notice to the Bondholders upon receipt; but the Subseries Bank shall incur no lhbilhy or responfiNlity
whmsoever by reason of its failure to give such notice and such failure shall in no way af_ct the
suspens_n of its obl_ion to purchase such Bonds. If the Suspens_n Condition shall be cured as

described in the appficable Liquidly Facility, the obfigm_ns of the Subseries Bank under the Liq_dity
Facility shall be re_ated (unless the Subseries Bank oN_afions shall have expired or shall otherwise
have been term_ated or suspended as prodded in the Liquidly Facilhy).

Upon the occurrence of an Event of Term_ation, in the case of a Subserics Bank, or a Bond Insurer

Event, in the case of a Corporation, the Standby Purchaser_ obl_ation under the Liqu_Ry Facil_y to
purchase the related Bonds shall immeNatdy termin_e without notice or demand to any pe_on, and
therea_er the Standby Purchaser shall be under no oN_ation to purchase such Bonds (nor shall such

Bonds be su_e_ to optional or mandmory tender for purchase). Promptly upon the occurrence of such
event the affected Standby Purchaser shall give writ_n notice of the same to the Cit N the Tender Agent,
the FNcal Agent and the Remarket_g Agent and the Tender Agent shall prompt_ relay such notice to

the Bondhoide_ upon receipt; but the af_ed Standby Purchaser shall _cur no l_bifity or responfibildy
whatsoever by reason of its Nilure to give such notice and such failure shall in no way af_ct the
_rmination of its oN_ation to purchase such Bonds.

Inadequate Funds for Tender

If either the funds av_b_ for purchase of Bonds of like Liq_ty Provider are _adequ_e for the
purchase of all such Bonds tendered on any purchase date or a Liq_dity Condit_n shall exist then all
such Bonds theretofore bearing interest at an Initial Rate, a Daily Rate, Weekly Rate, Term Rate or a
Commerchl Paper Rate shall bear interest from such date at the highest rate provided by law for interest
on accrued claims against municipalities as of such date and shall no longer be su_e_ to optional or
mandatory tender for purchase (except upon Conve_ion to a Fixed Rate Mode or Au_ion Rate Mode);
and the Tender Agent shall immedi_ely: (i) return all such unde_ased tendered Bonds to the owne_

thereo_ (ii) return all money received for the purchase of such Bonds to the pe_ons providing such
money; and (iii) give written notice to all such Bondowne_. As long as no Liq_dity Cond_ion exits, the
oM_ation to deposit funds in suffi_ent amounts to purchase such Bonds from either proceeds of the
appl_ab_ Liquidity Facility or remarket_g proceeds shall remain enforceab_ pu_uant to the terms
thereof and hereoL and shall only be discharged at such time as funds are depofited with the Tender

Agent in an amount suffi_ent to purchase all such Bonds that were required to be purchased on such
tender date, together with any interest which has accrued to the subsequent purchase date.

Remarketing of Bonds Upon Tender

Pursuant to the Remarkefing Agreements, each Remarket_g Agent is required to use its be_ efforts
to remarket a Tendered Bond on its Tender Date at a price equal to the Purchase Price o_ if such
A_u_ab_ Rate Bonds are being remarketed upon their conver_on from the Term Rate Mode or the
Fixed Rate Mode, such Bonds will be remarketed at a price equal to pa_ The Remarketing Agreements
set forth, among other things, certain conditions to the Remark_mg Agents' oM_ations to remarker
Tendered Bonds.

By 10:30 a.m., New York City time, on each Tender Date, the Remarkefing Agent is to give notice
by telephone to the Fiscal Agent, the Tender Agent. the Standby Purchaser and the City specifying the
prin_pal amount of Bonds which have been tendered for purchase and remarke_d, along with the
prindpal amount of Tendered Bonds, if an N for which it has not arranged a remark_ The Tender
Agent is, on such Tender Date, to obtain funds under the appl_ab_ Liquidity Facility _ accordance with
its terms in an amount equal to the Nfference between the Purchase Price of the Tendered Bonds su_ect
to purchase and the remarketing proceeds avNNb_ to the Tender Agent.
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Defeasance

For the purpose of determining whether M_fi-Mod_ Bonds shall be deemed to have been debased,

the intere_ to come due on such Multi-Mod_ Bonds shall be ca_d_ed at the maximum ap_a_e rate;

and i_ as a resuR of such Multi-Mod_ Bonds hating borne intere_ _ _ than the ma_mmn rate for any
period, the total amount on deposR for the payment of interest on such MuR_Mod_ Bonds exceeds the
total amount required, the balance shall be paid to the City. In addition, Multi-Mod_ Bonds shall be
deemed defeased only if there shall have been deposited money in an amount suffident for the time_
payment of the ma_mum amount of pfindp_ of and interest on such Multi-Mod_ Bonds that could
become payable to the Bondholde_ upon the exercise of any appl_able option_ or mandatory tender for
purchase.

Liquidly Facilities

For each Subseries of Adju_ab_ Rate Bonds that is not defeased and _ subje_ to option_ or

mandatory tender for purchase, the City shall, as required by law, keep in effect one or more letter of
cred_ agreements or liq_dity faol_y agreements for lhe benefit of the Bondholders of such Subserie_

wh_h shall require a finand_ respon_b_ party or pan_s other than the City to purchase all or any
potion of such A_u_able Rate Bonds duly tendered by the holders thereof for repurchase prior to the
maturity of such Adju_ab_ Rate Bonds. A finand_ responsib_ party or pan_ for the purposes of
this paragraph, shall mean a pe_on or pe_ons de_rmined by the Mayor and the Comptr_ler of the City
to have suffic_nt net wo_h and hquid_y to purchase and pay for on a time_ basis all of the A_ustab_
Rate Bonds which may be tendered for repurchase by the holde_ thereoL

Each owner of an A_u_ab_ Rate Bond beating interest at a D_I_ Weekl_ Commerd_ Paper Rate

or Term Rate (and not defeased) will be entRled to the benefi_ and su_e_ to the terms of the Liqu_y
Fac_Ry for such Bond. Under such Liquidity FaNlitg the Liquidity Provider agrees to make avNNble to
the Tender Agent, upon receipt of an appropriate demand for payment, the Purchase Price for A_u_ab_
Rate Bonds of the Mated Subsefies. Each Liq_dity Pro¼der_ commitmenu under the Liqu_y Fa6lity
will be suffiNent to pay the Purchase Price of the A_u_ab_ Rate Bonds as follows:

_q_d_y Facili_
Sched_ed

Explain D_e
_q_dity Pro_der Subsedes November1,

Dexia Crrd_ Local, a_ing through i_ New York
Agency ....................................... A-6, A-10 2004

FGIC Securities Purchase, Inc ..................... A-9, A-11 2006

Lloyds TSB Bank pie, a_ing through i_ Miami
Agency ....................................... A-8 2004

The Bank of Nova Scotia, a_ing through its New
York Agency .................................. A-7 2004

No Liquidity Provider _ responsible for another Liquidity Provider_ performance of its obl_ations under
a Liquidly Facil_

Mandatory purchase by a LiquidRy Provider of A_u_ab_ Rate Bonds shall occur under the
drcum_ances provided therefo_ indudin_ so long as no Liquidky Condition exists, failure to extend or
replace the Liquidity Faofity relating to such Subseries of A_u_ab_ Rate Bond_ a failure of the City
to make time_ pro_on for interest or principal due on any such A_u_able Ra_ Bond and (at the
option of the Liquidity ProvideO other even_, _duding without fim_ation breaches of covenant,
defauRs on other bonds of the City or other entitie_ and events of _solvenc_ Notwiths_nding the other
profi_ons of the A_u_ab_ Rate Bonds and the Ce_cat_ upon the purchase of a Adju_ab_ Rate
Bond by a Liquidky Provide_ all interest accruing thereon from the last date for which interest was paid
shall accrue for the benefit of and be payab_ to such Liquidity Provide_

If a Liquidity Fadl_y is to be extended or replace_ the City shall, not later than 20 days before the
effe_Ne date of such extension or replacement, deliver to the Fiscal Agent and the Tender Agent Written
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Notice of the extenfion or replacement. The City shall give Written Noticc to each affected Bondholder

at least 15 days prior to any exten_on, replacement or subs0tution.

The obi_ion of each Liquidly Provider to purchase Adjustab_ Rate Bonds pu_uant and subject
to the terms and conditions of the Liq_ty Facility for such Bonds is effe_ive so long as there exists no
Liquidly Condition. The obligation of the City to repay amoun_ advanced by the LiquidRy Provider in

respe_ of such Liquidity Prov_er_ purchase of A_ustab_ Rate Bonds sh_l be e_denced by the Bonds
so purchased by such LiquidRy Provide_

To the extent described in the Adju_a_e Rate Bonds and the Liq_di_ Fadl_5 if any decrease in
the ratings appl_able to debt of the Liq_dity Prov_er adve_dy afros the interest rate payab_ by the

City on any Adjustab_ Rate Bonds, the City sh_l have the fight to seek a substitute profider or pro_de_

to assume the rights and o_ations of such Liq_di_ Provide_ The holde_ of the affected Adju_ab_

Rate Bonds shall be notified of any a_umption of a Liq_ty Pro_der_ figh_ and obligat_ns.

The preceding is a summary of ce_ain provisions expe_ed to be included in the Liq_dity Fad_t_s
and proceedings under which the MuRPMod_ Bonds are to be _sued, and is su_e_ in all respe_s to the

underling document, copies of wh_h will be av_e for _spe_ion during business hou_ at the office
of the Fiscal Agent. Information regard_g Dexia Crrdit Local, acting through its New York Agenc5

FGIC Securities Purchase Inc., Lioyds TSB Bank p_, a_g through i_ Miami Agency and The Bank of

Nova Scotia, acting through its New York Agency is included herein as "APPENDIX C--LIQUIDITY

PROVlDERL" Nether the City nor the Underwriters make any representation with respect to the
_formation in "APPENDIX C--LIQUIDITY PROVIDERS."

B-9



_HIS PAGE INTEN_ONALLY LEFT BLANK.]



APPENDIX C

DEXIA CREDIT LOCAL

De_ created in 1996, is a m_or player on the European banking scene. A banking organization that
_ the produ_ of cros_border merge_, Dexia is an authentical_ European Bank in terms of both its
management organ_ion and the scope of its _fferent lines of bufines_ Dexia is listed on the Bru_e_,
Paris and Luxembourg _ock exchanges. With a _ock market capital_ation of more than 17 bil_on euros

as of March 14, 2001, Dexia ranks in the top third of the Euronext 100 compan_

Dexia Cr_t Local is a Dexia subsidiary spe_ed in the group_ fi_t line of bufine_--public and

pr_e_ finance and finan_ ser_ces for the public se_o_ Worldwide, Dexia Cr_t Local _derates group
entities involved in this business and spearheads their dev_opment. Dexia Credit Local has recogn_ed

expertise in local se_or financing and proje_ finance. It is backed by a network of spectred bank_
which employ 2,500 profesfionfl_

Through th_ network of subsid_rie_ affil_tes and branche_ the bank _ present in almo_ all of the

countries of the European Union. It is progre_Ne_ expanding its a_ivities to Asia Pacific, South
America and the Caribbean, and countries around the Medite_anean.

Dexia Cr_d_ Locfl, known as Dexia Public Finance Bank ("De_a PFB') until March 8, 2001, is a
bank with i_ prin_p_ office located in Paris, France.

In _suing the fa_l_ Dex_ Credit Local will a_ through i_ New York Agenc_ wh_h _ licensed by

the State of New York as an u_ncorporated agency of Dexia Cr_d_ Local, Par_, and is l_ensed by the
Banking Depa_ment of the State of New York.

Dexia Credit Local is the leading local author_y lender in Europe, funding its lending activities in
2000 pfimari_ through the _suance of euro and US do,at denominated bonds. In 2000, total funding

raised by Dexia Credit Local and Dexia Municip_ Agency was 11 hilton euro_

The acqu_ion of Finan_ Secur_y A_urance Holdings Ltd. ("FSA Holdings"), holding company

for U.S. based bond insurer Finan_ Security A_urance Inc., by Dexia and Dexia Cr_d_ Local was
completed on July 5, 2000.

As of December 31, 200_ Dexia Cr_t Local had total consolidated assets of 145.9 billion euros,

out_anding medium and long term loans to cu_ome_ of 117_ bfl_on euros and shareholder_ equRy of

nearly 2.8 bi_ion euros (Tier I plus Tier II), and for the year then ended had conso_dated net income of

578 mi_on euros. These figures were de_rm_ed in accordance with gener_ accepted accounting
prin_p_s in France. Dexia Cr_d_ Local m_nt_ns its records and prepares i_ financial _atements in
euros. At December 31, 2000, the exchange rate was 1.0000 euro equals 0.9305 United States dolla_ Such
exchange rate fluctuates _om time to time.

Dexia Credit Locfl is rated Aa2 long-term and P-1 short-term by Moody_ Investors Service, In_, AA

long-term and A-l+ sho_derm by Standard & Poor_ Ratings Group, and AA+ _ng-term and FI+
short-term by Fitch, Inc.

Dexia Credit Local will provide without charge a copy of i_ mo_ recent publicly availab_ annu_

repot. Wri_en reque_ should be dire_ed to Dexia Cr_dR Local, New York Agenc_ 445 Park Avenue,
8th FlooL New York, New York 10022, A_entiom Gener_ Manage_

The d_Nery of this _formation shall not create any implosion that the information cont_ned or
refe_ed to herein is correct as of any time subsequent to i_ date.
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FGIC SECURITIES PURCHASE, INC.

In_rm_n about FGIC Securit_s Purchase, Inc. is contained in the accompan_ng prospe_u_



THE LLOYDS TSB BANK PLC

Lloyds TSB Bank plc (the "Bank") _ _e wh_ly-owned sub,diary of Lloyds TSB Group plc ("LTSB
Group_. The Bank and its sub_dhries (the "Bank_ Group") comprise one of_e leading U_d Kingdom-
based financial serv_es groups, whose businesses provide a comprehen_ve range of ban_ng and finand_
services in the United Kingdom and ove_ea_

At the end of 2_, total assets of LTSB Group were £218 biflion. Total cons_ed assets of LTSB
Group as of December 31, 1999 were appro_m_dy £176 billion. As of December 31, 2000, the total
number of persons em_oyed by LTSB Group and i_ subsidiaries were approxim_e_ 77,000.

The main business activities of the Bank_ Group during 2000 are described below.

UK Retail FinanNal Serv_es

UK Retain Finandal Serv_es encompasses three of the Bank_ Groupg main bufinesses - (i) UK

Retail Banking, (ii) Mo_gages and (iii) Insurance and Inve_ments - which provide a full range of

banking and financial services to 16 million personal and small business cu_omers in England, Scotland
and Wales.

Who_sa_ Marke_

The Bank_ Group_ _lat_nships with m_or Un_ed Kingdom and mu_nafion_ compan_ banks
and _i_t_ns and me_umm_ed Uni_d Kingdom bu_nesse_ _gether with its a_N_s in finan_

mark.s, are managed through ded_a_d offices in the Uni_d Kingdom and a number of _c_ns
ove_ea_ _du_ng New York and Tokyo.

In_rnat_n_ Banking

The Bank_ Group pro_des banking, _vestment and other financial services ove_eas in three main

areas: (i) The Americas 0nduding the _ternation_ bank agency of the Bank in M_mi, Florida),
(ii) New Ze_and and (iii) Europe and Offshore Banking,

Availa_fiff of Public In_rm_n

The Bank will provide, upon request, to each pe_on to whom this Offi_al _eme_ is ddNe_d a
copy of (i) the most _cently av_b_ annual Repo_ and Accoun_ of LTSB Group for the fiscal year
ended as at December 31, 2000. Written requests should be dire_ed to the Bank at 575 _h Avenue, New
York, New York 10017; Auention: _nan_ In_n_
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THE BANK OF NOVA SCOTIA

The Bank of Nova Sco_a ("Scot,hank'or the "Bank") w_ founded in 1832 in Hali_x and cu_ent_
emp_ys more than 40,000 people in 1,654 branches and o_¢es throughout the wo_d. Scofiabank is a

Canadian cha_ered bank with its p_n_p_ office located in Toronto, On,rio.

Scofiabank_ a_s include pro_ng a full range of retail, commer_ and corporate banking
services through its e×ten_ve network of branches located in _l Canad_n provinces and _rfitofies.

Ou_ide Canada, Scot,bank has branches and offices in over 50 count_es and pro_des a wide range of

banking and related finan_al serv_e_ both dire_ and through sub_d_ry and_r a_o_ed banks, tru_
compares and other financial firms.

For the fiscal year ended O_ober 31, _000, Scot,bank recorded total assets of CDN$_53_ bi_ion

(US$165_ billion) and total deposits of CDN$17_9 billion (US$113.5 _on). Net income for the fiscal

year ended O_ober 31, _000 equaled CDN$1.9_6 billion (US$1_57 _on), compared to CDN$1.551

billion (US$1.01_ billion) for the prior fiscal yea_ Amoun_ above are shown in Cana_an dofla_ and also
reflect the Uni_d States d_r eq_va_nt as of O_ober 31, 2000 (1_00 Um_d States dollar equals 1.5321
Canadian d_).

For the quar_r ended July 31, _001, Sc_iabank recorded total assets of CDN$271.1 billion

(US$17_9 billion) and total deposits of CDN$17&J billion (US$116.5 bill_n). Net income for the qua_er

ended July 31, 2001 equaled CDN$554_ m_l_n (US$361_ milton), compared to CDN$548_ miHion

(US$357_ million) for the same period the p_or yea_ Amounts above are shown in Canadian d_ and
also retied the Uni_d States dollar eq_v_ent as of July 31, _001 (1_000 Uni_d States dollar equal

1._3_5 Canadian dollars).

Scot,bank will provide to anyone, upon wilton request, a copy of its most recent annual repot, as
well as, a copy of its most recent quavery financial repot. Rcque_s should be directed to: The Bank of
Nova Scotia, 1675 Broadwa_ _4th FlooL New York, New York _0019. A_e_ Public Finance

Department.
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APPENDIX D

AUCTION RATE BONDS

Gener_

Capit_ized terms not otherw_e defined in th_ Appendix D have the meanings set fo_h in
Append_ A to this Offi_ Statement. Each reference to the purchas_ sale or holding of "Bonds" shall
refer to benefi_ in,reds in Au_ion Ra_ Bond_ un_ the context _ea_y requires otherwise. Taxab_
Au_ion Rate Bonds are not described herein.

Auction Pe_od and Auction Rate

The Initial Rate Period for each Subsefies of Au_ion Rate Bonds commences on the date of delivery
of such Bonds and ends on the date preced_g the fi_t In_re_ Payment Date. Thereafte_ the Au_ion
Period for the Bonds will be an Auxin Period of genera]_ seven days, unless such Au_ion Period is

changed to another Au_ion Pc_od in accordance with the Au_ion Procedures desc_bed below. For any
Au_ion Period, each Bond will _ear interest at an Au_ion Period Rate dcterm_ed on each Au_ion
Date for each Au_ion Period with the Au_ion Procedures described below.

Interest Payment Dates

Intere_ will be payable _iti_ on November 13, 2001 for the Subsefies A-2 Bonds, November 14,
200l for the Subse_es A-3 Bonds, November 15, 2001 for the Subse_es A-4 Bonds and November 13,

2001 for the Subsefies A-_ Bonds and succeeding In_re_ Payment Dates will occur on each Tuesday for
the Subse_es A_ Bonds, Wednesday for the Subse_es A-3 Bond_ Thursday for the Subsefies A-4 Bonds
and Monday for the Subseries A-5 Bonds the_eafte_ or if any such day is not a Burners Da_ the next
succeeding Bu_ness Day and at matufit_ During Au_ion Pe_ods other than the seven-day Au_ion
Period, in,rest on the Bonds will be payable on an Interest Payment Date as desc_bed in Appendix A
hereto. The record date for the Bonds is the Bu_ness Day preceding each Interest Payment Date.

Conve_ion of Auction Rate Bonds

Su_e_ to the condflions in the Cert_cate the City may conve_ all or a potion of the Au_ion Rate
Bonds to a dif_rent Mode by delivering a notice (the "Conver_on Notre') to the Fiscal Agen_ DTC,
the Broke_De_er and the Au_ion Agent spe_fying the Bonds to be conve_ed, the conversion date (the
"Conversion Date") and the Mode or Modes th_ will be effective on the Conve_ion Da_. The

Conver_on Date for Au_ion Rate Bonds is an interest Payment Date. The City must deliver such

Conver_on Notice not less than 1_ days p_or to the Conver_on Date. The Fiscal Agent is to _ve writ_n
notice to the rendered owner of each Bond of the City_ election to conve_ to another Mode and the

Conver_on Date. Such notice is to be given, by fi_t_la_ mail, not later than three calendar days after
receipt by the Fiscal Agent of the Conver_on Notre.

The Fiscal Agent shall, no later than three days after rec_pt of the Conver_on Notre, give notre
by fir_-class mail to the Holde_ of Bonds to be conve_e_ which notice shall state (i) that the interest
ra_ on Mu_LMod_ Bonds will be a_u_ed, su_e_ to receipt of a Favora_e Opinion of Bond Counsel,
on the ef_e date of the new Mode, to the Daily Rate Mode, the Weekly Rate Mode, the Commer_

Paper Mode, the Term Ra_ Mode or the Fixed Rate Mode; (ii) the effe_e date of such new Mode; (iii)
that on the fi_t day of the new Mode all such M_ti-Mod_ Bonds being conve_ed sh_l be purchased or
deemed purchased at a purchase price equal to the pfinc_ amount thereoL plus accrued intere_, if any;
and (iv) the procedures for such purchase.

If less than all of the Au_ion Rate Bonds of a Subsefies and maturity then su_e_ to a particular
Mode are to be conve_ed to a new Mode or Modes, the particular Au_ion Rate Bonds which are to be

conve_ed to a new Mode or Modes will be se_ed by the Fiscal Agent (or, ff the City so e_ the City)
in such manner as the Fiscal Agent deems appropr_te su_e_ to the authorized denom_afions of the
Bonds su_e_ to such Mode.
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If the new Mode for any Autumn Rate Bonds being so convened is not able to begin by reason of
the _ilure by the City to satiny any condit_n thereto, induing pu_hase and mmarkmmg of the Auction
Rate Bonds, then the AuXin Rate Bonds shall continue to be in the Au_ion Rate Mode.

Changes in Auction Procedures

The Au_ion Definit_ns and Procedures may be amended by obt_n_g the consent of the owne_ of
the Au_ion Rate Bonds and the Insurer for such Bonds. All owne_ will be deemed to have consen_d

if on the first Au_ion Date occurring at least 20 days a_er the F_cal Agent mailed notice to such owne_
(i) the Auxin Rate d_ermined for such date is the Winning Bid Rate and (ii) there has been d_Nered

to the City and the F_cal Agent a Favora_e Option of Bond Counsel.

Changes in Au_ion Periods and AuXin Dates do not _qui_ the amendme_ of the Au_ion
Procedures or the consent of Bondho_e_. See the de_ri_n of the auction procedures belo_

C_cu_tion of Ma_mum and M_imum AuXin R_es

The Au_ion Agent shall c_c_a_ the Ma_mum Ta_Exempt Au_ion Rate and the Minimum
Tax-Exempt Auxin Rate with respect to the Ta_Exempt Bonds on each Auxin Date.

AuXin Agent

The Auxin Agent shall serve as the Benefi_ Owne_' agent under the Ce_ific_e and the AuXin
Agent Agreemem. Any Substitute Auction Agent shall be (i) su_e_ to the wilton approval of the
Broke_De_e_ (ii) a bank or trust company duly organ_ed under the laws of the Uni_d States of
America or any _ate or _rritory thereof having its pfin_p_ place of busine_ in the Borough of
Manhattan, New York, or such other location as approved by the City in writing and having a combined
ca_t_ _ock or surplus of at least $30,000,000, or (iii) a member of the National A_o_n of Securities
De_e_, Inc., having a ca_mlkm_n of at least $30,000,000, and, in either case, amhofized by law to
perform all the duties imposed upon it under the Ce_cme and the Au_ion Agent Agreement. The
Au_ion Agent may at any time resign and be d_charged of its duties by giving at least 90 days' notice
to the Fiscal Agent and the City The AuXin Agent may be _moved at any time by the City upon at least
15 days' notice to the Au_ion Agent and the Broke_De_e_. Neither refignm_n nor _moval of the
AuXin Agent pu_uant to the p_ce_ng two sentences shall be ef_ive until and unless a Sub_Ru_
AuXin Agent has been app_n_d and has signed a SubstRute Au_ion Agent Agreement. NotwRh-
standing the foreg_n_ the Au_ion Agent may _rm_me the Auct_n Agent Agreement iL within 30
days a_er notifying the _scal Agent, the City and the Insurer in writing that it has not receNed payment
of any Au_ion Agent Fee due it in accordance with the terms of the AuXin Agent Agreement, the
AuXin Agent does not receive such payment, even if a successor AuXin Agent has not been app_nted.
The Insurer may make the payment of any Auxin Agent Fee and expenses due the AuXin Agent. The
_scal Agent shall not be liable for any a_n taken, suffered or om_ted by the AuXin Agent.

If the Au_ion Agent shall _sign or be removed or be _oNe_ or if the property or af_i_ of the
Au_ion Agent shall be taken under the control of any court or adm_istr_Ne bod_ the City shall use its
best effo_s to appoint a Sub_u_ Au_ion Agent.

Broke_De_e_

The Au_ion Agent will en_r into Broke_Dea_r Agreemen_ with Morgan Stanley & Co.
Incorpo_d, J.E Morgan Securit_s Inc. and Salmon Smith Barney Inc. with respe_ to the Au_ion
Rate Bonds, the initial Broke_Dea_ specified by the City as the benefi_ owne_' agents. The City
ma_ from time to time, approve one or more add_n_ Broke_De_er_ Any Broke_De_er may be
removed upon 30 days' notice, at the request of the Cit_ if a Broke_Dea_r Agreement is in ef_ct
imme_e_ fol_w_g such removal. Any Brokcr-De_er may _sign upon 30 days' notice, if a
Btoke_De_er Agreement is in effect immediate_ following such resign_n.

Spe_ Con_derafions Relating to the AuXin R_e Bonds

In the event the Auction Agent fails to c_c_m_ or for any reason _ils to timely provide, the
Au_ion Rate for any AuXin Period, the interest rate for such Au_ion Period, with respect to the
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Tax-Exempt Bonds, shall be the No Au_ion Tax-Exempt Rate; but if the Au_ion Procedures are

suspended due to the failure to pay princip_ of or interest on any Tax-Exempt Bond, the interest rate for
the next succeeding Au_ion Period shall be the De_ult Tax-Exempt Rate.

Bondholde_ may not be able to sell their Bonds in an Au_ion if there arc not Sufficient Cleating
Bids, in which case Bondholde_ may be req_red to hold their Bonds and such Bonds will bear interest

at the Maximum Tax-Exempt Au_ion Rate (with respe_ to the Tax-Exempt Bonds) until a new Au_ion
Rate has been established pu_uant to the Au_ion Procedures

The Broke_Dc_er Agreements will provide that a Broke_De_er may submit Orde_ in Au_ions

for its own account. If a Broke_De_cr submi_ an Order for _s own account in any Au_io_ _ might have
an advantage over other Bidden in that it would have know_dge of Orde_ placed through it in that

Au_ion; such Broke_Dea_ howevec would not have know_dge of Orde_ submi_ed by other
Broke_De_e_ (if any) in that Auction. In the Broke_Dca_r Agreement, the Broke_Dea_ will agree

to handle its cu_ome_' orde_ in accordance with its duties under appl_able securit_s laws and rules.

Morgan Stanley & Co. Incorporated has advised the City that it intends i_fi_ to make a market

for the Bonds between Au_ion_ Howeve_ Morgan Stanley & Co. Incorporated is not o_ated to make
such markets, and no assurance can be given that secondary marke_ therefor will develop.

The preceding and the related append_es summarize pro_ons expe_ed to be included in the

proceedings under which the M_ti-Modal Bonds are to be issued as Au_ion Rate Bonds regi_ered to
DTC, and arc su_ect in all respects to the unde_ng documents, copies of which will be av_b_ for
inspe_ion during business hours at the office of the Fiscal Agent.
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Auction Procedures

During an Au_ion Rate Mode, so long as the owners_p of the Bonds is m_ntained in book-entry
form by the Securities Depository, an Existing Owner or a benefid_ owner may sell, transfer or otherw_e
d_pose of a Bond only pursuant to a Bid or Sell Order in accordance with the Auction Procedures or to
or through a Broke_De_e_ except that (i) in the case of all transfers other than pursuant to AuOions
such Exiting Owner or its Broke_De_er or its Agent Member advises the Au_ion Agent of such
_ansfer and (ii) a sale, transfer or other disposition of Bonds _om a cu_omer of a Broke_Dea_r who
is listed on the records of that Broke_DeMer as the holder of such Bonds to that Broke_Dea_r or

another cu_omer of that Broke_Dea_r shall not be deemed to be a sale, trans%r or other disposition for
purposes of this paragraph if such Broke_DeNer remNns the Exi_ing Owner of Bonds so sold,
_ansfe_ed or dNposed of immediate_ a_er such sale, _ans_r or d_position.

For purposes of this section, the term "Bondf' refers to the Au_ion Rate Bonds (and not to the
Taxable Bonds that may be conve_ed to the Auction Rate Mode).

Orders by Existing Owners and Potential Owne_

(a) Prior to the Subm_on Deadline on each Au_ion Date:

(i) each ExNfing Owner may subm_ to a Broke_DeNec in writing or by such other method as
shall be reasonab_ acceptable to such Broke_Dea_ _formation as to:

(A) the prinNpN amount of the Bond_ if ang held by such Exiting Owner which such
Exi_ing Owner _revocab_ commas to continue to hold for the next succeeding Au_ion Period
whhout regard to the rate d_erm_ed by the Au_ion Procedures for such Auction Period,

(B) the pfin_pN amount of the Bonds, if an N held by such Exi_ing Owner which such
E_ing Owner i_evocab_ commks to continue to hold for the next succeeding Auction Period
if the rate determined by the Au_ion Procedures for such Au_ion Period shall not be less than
the rate per annum then specified by such Exi_ing Owner (and which such Exi_ing Owner
_revocab_ offers to sell on the next succeeding Interest Payment Date (or the same day in the
case of a daily Au_ion Period) if the rate determined by the Au_ion Procedures for the next
succeeding Au_ion Period shall be less than the rate per annum then specified by such Exi_ing
OwneO, and/or

(C) the prindpal amount of Bond_ if an N held by such Exi_ing Owner which such Exi_ing
Owner _revocab_ offers to sell on the next succeeding Interest Payment Date (or on the same
day in the case of a daily Au_ion Period) without regard to the rate determined by the Au_ion
Procedures for the next succeeding Au_ion Period; and

(ii) for the purpose of imp_ment_g the Au_ions and thereby to achieve the lowe_ possible
interest rate on the Bonds, the Broke_DeMe_ shall contact PotentNl Owne_, _duNng Persons that
are Existing Owne_, to determine the prin_pN amount of Bond_ if an N which each such PotentiM
Owner i_evocably offers to purchase if the rate determ_ed by the Au_ion Procedures for the next
succeeding Au_ion Period is not less than the rate per annum then specified by such Potential
Owne_

For the purposes hereoL an Order contNn_g the _formation refewed to in clause (i)(A) above is
herein referred to as a "Hold Order" an Order contN_ng the _formation referred to in clause (i)(B) or
(ii) above is herein refe_ed to as a "Bid," and an Order containing the _formation re_ed to in clause
0)(C) above is herein refe_ed to as a "Sell Order"

(b) (i) A Bid by an Exi_ing Owner shall con_ute an irrevocable of_r to sell:

(A) the prindpN amount of Bonds specified in such Bid if the rate de_rmined by the
Au_ion Procedures on such Au_ion Date shall be less than the rate specified therein; or

(B) such prinNpN amount or a lesser prinNpN amount of Bonds to be determ_ed as
described in subse_ion (a)(v) of the se_n below entitled "Allocation of Bonds" if the rate

determined by the Au_ion Procedures on such Au_ion Date shall be equal to such speNfied
rate; or
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(C) a M_er principal amount of Bonds to be d_ermined as described in subsection (b)(iv)

of the section below entitled "Allocation of Bonds" if such specified rate shall be higher than the
Mafimum Tax-Exempt Au_ion Rate and Suffident CMaring Bids do not exist.

(ii) A Sell Order by an Exi_ing Owner shall constitute an irrevocable offer to sell:

(A) the pfin_pM amount of Bonds spedfied in such Sell Orde_ or

(B) such pfindpM amount or a M_er pfin_pM amount of Bonds as described in subse_ion
(b)(iv) of the section below entitled "Allocation of Bonds" if Suffident Clearing Bids do not
exist.

(iii) A Bid by a Potent_l Owner shall constitu_ an _revocaMe of_r to purchase:

(A) the principal amount of Bonds specified in such Bid if the rate determined by the

Au_ion Procedures on such Au_ion Date shall be higher than the rate spedfied therein; or

(B) such prinrpM amount or a M_er prindpM amount of Bonds as described in subse_ion
(a)(vi) of the se_ion below entitled "Al_cat_n of Bondg' if the rate determ_ed by the Au_ion

Procedures on such Au_ion Date shall be equal to such specified rate.

(c) Anything herein to the contrary notwithstanding:

(i) for purposes of any Au_m any Order whkh specifies Bonds to be held, purchased or sold
in a pfindpM amount which is not equal to the authorized denom_afion for Bonds or an integral
multiple thereof shall be rounded down to the neare_ amount that is equal to the authorized
denomMation for Bonds, and the Au_ion Agent shall conduct the Au_ion Procedures as if such
Order had been submR_d in such lower amount;

(ii) for purposes of any Au_ion other than during a daily Au_ion Period, any potion of an
Order of an Exiting Owner which relates to a Bond wh_h has been cMMd for redemption on or prior
to the Interest Payment Date next succeeding such Au_ion shall be invalid with respe_ to such

i potion and the Au_ion Agent shall conduct the AuXin Procedures as if such potion of such Order
had not been subm_d;

(iii) for purposes of any AuOion other than during a daily Au_ion Period, no potion of a Bond
which has been called for red_nption on or prior to the In_re_ Payment Date next succeeding such
Au_ion shall be included in the ca_u_tion of Av_b_ Bonds for such Au_ion; and

(iv) the Au_ion Procedures shall be suspended during the period commenong on the datc of
the Au_ion Agent_ receipt of notice from the Fiscal Agent or the City of the occurrence of a
payment defauR by the City and the Insurer and shall resume two Bu_ness Days a_er the date on

which the Au_ion Agent receives notice from the F_cal Agent that such defau_ has been cured, with
the next Au_ion to occur on the next regu_dy schedded Au_ion Date occurring therea_e_

Submission of Orde_ by Broker-Deale_ to Auaion Agent

(a) Each Broke_De_er shall subm_ to the Au_ion Agent in writing or by such other method as
shall be reasonaNy acceptaNe to the Au_ion Agent, _du_ng such _e_ron_ commun_ation acceptab_
to the pa_ies, prior to the SubmNNon Deadfine on each Au_ion Date, all Orde_ obtained by such
Broke_Dea_r and, if reque_e& speNfying with respect to each Orde_

(i) the name of the Bidder pNNng such Ordec

(ii) the aggregate prindpN amount of Bond_ if an_ that are the su_e_ of such Orde_

(iii) to the extent that such Bidder is an Exiting Owner:

(A) the princ_N amount of Bonds, if ann suNe_ to any Hold Order placed by such
ExNting Ownec

(B) the princ_al amount of Bond_ ff ang suNe_ to any Bid placed by such Existing Owner
and the rate specified in such Bid; and
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(C) the prindpM amount of Bond_ if an_ su_e_ to any Sell Order placed by such Existing
Owne_

(iv) to the extent such Bidder is a Potenfi_ Owneq the rate specified in such Bid.

(b) If any rate spe_fied in any Bid contains more than three figures to the tight of the dedm_ point,
the Au_ion Agent shall round such rate up to the next highest one thousandth of one pcrcent (0.001%).

(c) If an Order or Orde_ covering all of the Bonds held by an Exiting Owner _ not submRted to

the Auction Agent prior to the Subm_fion Deadline, the Au_ion Agent sh_l deem a Hold Order to have
been submflted on behalf of such Exi_ing Owner covering the prindp_ amount of Bonds held by such
Exi_ing Owner and not su_e_ to Orders submRted to the Au_ion Agent; but if there _ a converfion
_om one Au_ion Period to another Au_ion Period and Orde_ have not been submitted to the Au_ion

Agent prior to the Subm_sion Deadline covering the aggregate principal amount of Bonds to be
conve_ed held by such E_ing Owne_ the Au_ion Agent shall deem a Sell Order to have been
submi_ed on behalf of such Exi_ing Owner covering the prin_p_ amount of Bonds to be conve_ed held

by such Exi_ing Owner not su_e_ to Orde_ submitted to the AuXin Agent.

(d) If one or more Orde_ coveting in the aggrega_ more than the prindp_ amount of Outstanding
Bonds held by any Exi_ing Owner are submRted to the AuXin Agent, such Orde_ shall be confidered
valid as follows:

(i) all Hold Orde_ shall be confidered Hold Order, but only up to and _dudmg in the
aggregate the prindp_ amount of Bonds held by such Exiting Ownc_

(ii) (A) any Bid of an Exi_ing Owner shall be confidered valid as a Bid of an Exi_ing Owner

up to and including the excess of the prin_p_ amount of Bonds held by such Exi_ing Owner over
the prindp_ amount of the Bonds subje_ to Hold Orde_ referred to in paragraph (i) above;

(B) subje_ to clause (A) above, all Bids of an Exi_ing Owner with the same rate shall be
aggregated and confidered a single Bid of an Exi_ing Owner up to and induing the excess of
the pfin_p_ amount of Bonds held by such E_ing Owner over the prindp_ amount of Bonds
held by such ExNting Owner su_ea to Hold Orde_ refe_ed to in paragraph (i) above;

(C) su_e_ to clause (A) above, if more than one Bid with dif_rent rates is submiued on

behNf of such Exi_ing Owne_ such Bids shall be confidered Bids of an Exi_ing Owner in the
ascending order of their respective rates up to the amount of the excess of the prindpal amount
of Bonds held by such E_ing Owner over the pfindpN amount of Bonds held by such ExNting
Owner su_e_ to Hold Orde_ refe_ed to in paragraph (i) above; and

(D) the principal amount, if ann of such Bonds su_e_ to Bids not confidered to be Bids

of an Existing Owner under this paragraph (ii) shall be treated as the suNe_ of a Bid by a
PotentiN Ownec

(iii) all Sell Orde_ shall be confidered Sell Order, but only up to and _duding a prindpN
amount of Bonds equal to the excess of the principal amount of Bonds held by such ExNfing Owner
over the sum of the prindpN amount of the Bonds con_dered to be suNe_ to Hold Orders pu_uant
to paragraph O) above and the pfindpN amount of Bonds consNered to be suNem to Bids of such
ExNfing Owner pu_uant to paragraph (ii) above.

(e) If more than one Bid is subm_ted on behalf of any Potential Owne_ each Bid subm_ted with
the same rate shNI be aggregated and confidered a fin_e Bid and each Bid subm_d with a different rate
shall be conNdered a separate Bid with the rate and the prindpN amount of Bonds specified therein.

(0 Neither the Citg the Fiscal Agent nor the Au_ion Agent shall be responfible for the failure of
any BrokevDea_r to submit an Order to the Auxin Agent on behNf of any EN_g Owner or Potenthl
Owner

Determina_on of Auction RaW

(a) Not later than 9:30 a.m., New York City time, on each Au_ion Date for Au_ion Rate Bonds,
the Au_ion Agent shall advise the Broke_De_e_ and the Fiscal Agent by te_phone or other e_ron_
commun_ation acceptable to the pa_ies of the Minimum Tax-Exempt Au_ion Rate, the Maximum
Tax-Exempt Au_ion Rate and the Index for the Bonds.
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(b) Prompt_ after the Subm_on Deadline on each AuXin Da_ for Au_ion Rate Bond_ the

Auction Agent shall a_emble all Orde_ subm_d or deemed submi_ed to it by the Broke_De_e_

(each such Order as submRted or deemed subm_d by a BrokevDea_r b_ng hereinafter refe_ed to as
a "SubmRted Hold Order" a "Submi_ed Bid" or a "Submitted Sell Order" as the case may be, and

col_Ne_ as a "Subm_ted Order") and shall de.rinse (i) the Av_h_e Bonds, (ii) whether there are
Suffident Clearing Bids, and if so, the Winning Bid Rate, and (iii) the Au_ion Rate.

(c) Prompt_ a_er the Au_ion Agent has made the determinations pu_uant to subse_ion (b)

above, the Au_ion Agent shall adv_e the Fiscal Agent by te_phone (prompt_ confirmed in writ_g),
telex or facsimi_ _ansm_on or other _e_ron_ commun_ion accepta_e to the pa_ies of the Au_ion
Rate for the next succeeding Au_ion Period and the Fiscal Agent shall prompt_ notify the Securities
Depo_tory of such Au_ion Rate.

(d) In the event the Au_ion Agent _ils to cMc_e, or for any reason fails to timely provide, the
Au_ion Rate for any Au_ion Period, the Au_ion Period Rate for such AuXin Period shall be the No

Au_ion Tax-Exempt Rate; but if the Au_ion Procedures are suspended due to the failure to pay the

principal of or interest on any Bond, the AuXin Rate for the next succeeding Au_ion Period shall be
the Default Tax-Exempt Rate.

(e) In the event that all of the cond_ions for a change in the Mode ap_a_e to the Bonds _om
an Au_ion Mode to any other Mode have not been met or in the event of a failure to change the length

of the cu_ent Au_ion Period due to the lack of Suffident Clearing Bids at the AuXin on the Au_ion
Date for the fi_t new Au_ion Period, the Au_ion Rate for the next Au_ion Period shall be the

Maximum Tax-Exempt Au_ion Rate and the AuXin Period shall be a seven-day Au_ion Period.

(_ If the Bonds are not rated or if the Bonds are no longer m_nt_ned in book_ntry form by the

Securities Depo_tory, then the Au_ion Rate shall be the Maximum Tax-Exempt Au_ion Rate.

Allocation of Bonds

(a) In the event of Suffic_nt C_aring Bids for Bondm su_e_ to the fuaher pro_fions of

subsections (c) and (d) below, Submi_ed Orde_ for such Bonds shall be accepted or r_ected as follows
in the following order of priority:

(i) the Subm_ted Hold Order of each Exiting Owner shall be accepted, thus requiring each
such Exiting Owner to continue to hold the Bonds that are the su_e_ of such Submi_ed Hold
Orde_

(ii) the Submitted Sell Order of each Exi_ing Owner sh_l be accep_d and the Subm_d Bid

of each Existing Owner speofying any rate that is higher than the Winning Bid Rate shall be r_e_ed,
thus requiring each such Exiting Owner to sell the Bonds that are the su_e_ of such SubmRted Sell
Order or Submitted Bid;

(iii) the Submiued Bid of each Exiting Owner specifying any rate that is lower than the

Winning Bid Rate shall be accepte_ thus req_ring each such Exiting Owner to cont_ue to hold the
Bonds that are the su_e_ of such Subm_ted Bid;

(iv) the SubmRted Bid of each Potenthl Owner sped_ing any rate that is lower than the
Winning Bid Rate shall be accepte_ thus req_ring each such Potenthl Owner to purchase the Bonds
that are the su_e_ of such SubmR_d Bid;

(v) the SubmRted Bid of each Exist_g Owner spedfying a rate that is equal to the Winning Bid
Rate shall be accepte& thus requiring each such Exi_ing Owner to continue to hold the Bonds that

are the su_e_ of such Subm_ted Bid, but only up to and _duding the principal amount of Bonds
obtained by muRipl_ng (A) the aggrega_ prindp_ amount of Outstanding Bonds wh_h are not the

su_e_ of Submitted Hold Orde_ described in paragraph (i) above or of Subm_d Bids described
in paragraphs (iii) or (iv) above by (B) a _a_ion the numerator of which shall be the prindp_
amount of Outstanding Bonds held by such Exi_ing Owner su_e_ to such Submitted Bid and the
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denominator of which shall be the aggregate prindp_ amount of Outstanding Bonds su_e_ to such
Submit_d Bids made by all such Exiting Owne_ that specified a rate equ_ to the Winning Bid Rate,
and the rem_nde_ if an5 of such Submit_d Bid shah be rejected, thus requiring each such Exi_ing

Owner to sell any excess amount of Bonds;

(vi) the Submitted Bid of each Potenfi_ Owner spedfying a rate that is equal to the Winning

Bid Rate shall be accepted, thus requiring each such Potenti_ Owner to purchase the Bonds that are

the su_e_ of such SubmR_d Bid, but only in an amount equal to the prindp_ amount of Bonds

obtained by muR_g (A) the aggregate prindp_ amount of Outstanding Bonds which are not the
su_e_ of Submi_ed Hold Orde_ described in paragraph _) above or of Submiaed Bids described

in paragraphs (iii), (iv) or (v) above by (B) a _a_ion the numerator of which shall be the prindp_
amount of Out_anding Bonds su_e_ to such Submitted Bid and the denominator of w_ch shall be

the sum of the aggregate pfindp_ amount of Out_anding Bonds su_ect to such Submiaed Bids
made by all such Potenti_ Owne_ that specified a ra_ equal to the Winn_g Bid Ra_, and the

remainder of such Submitted Bid shall be rejected; and

(fii) the Submi_ed Bid of each Potenfi_ Owner spedfy_g any rate that is higher than the

Winn_g Bid Rate shall be reje_ed.

(b) In the event there are not Sufficient C_afing Bids for Bonds, su_e_ to the fu_her pro_ons
of subse_ions (c) and (d) below, Submi_ed Orde_ for Bonds shall be accepted or reje_ed as follows in

the following order of priorit_

(i) the Subm_ted Hold Order of each Exiting Owner shall be accepted, thus requiring each

such Exiting Owner to continue to hold the Bonds that are the su_e_ of such Submiaed Hold
Order;

(ii) the Submitted Bid of each E_ing Owner specifying any rate that is not higher than the
Maximum Tax-Exempt Au_ion Rate with respe_ to Bonds, shall be accepted, thus requiring each
such Exiting Owner to continue to hold the Bonds that are the subje_ of such Submitted Bid;

(iii) the Submkted Bid of each Potenfi_ Owner sped_ing any rate that is not higher than the
Maximum Tax-Exempt Au_ion Rate with respect to Bonds, shall be accepted, thus requiring each
such Potenti_ Owner to purchase the Bonds that are the su_e_ of such Subm_ted Bid;

(iv) the Subm_ted Sell Orde_ of each Exi_ing Owner shall be accepted as Submitted Sell
Orde_ and the Subm_ted Bids of each Exiting Owner spedfy_g any rate that is higher than the
Maximum Tax-Exempt Au_ion Rate with respect to Bonds, shall be deemed to be and shall be
accepted as Subm_ted Sell Order, in both cases only up to and including the prindp_ amount of
Bonds obtained by multiplying (A) the aggregate prindp_ amount of Bonds subje_ to Subm_ted
Bids described in paragraph (iii) of this subsection (b) by (B) a _action the numerator of which shall

be the prindp_ amount of Outstanding Bonds held by such Exi_ing Owner su_ect to such
Submitted Sell Order or such Subm_ted Bid deemed to be a Subm_ted Sell Order and the

denominator of which shall be the principal amount of Out_anding Bonds su_ect to all such
Submiaed Sell Orde_ and such Submkted Bids deemed to be Submitted Sell Order, and the
rema_der of each such Subm_ted Sell Order or Submitted Bid shall be deemed to be and sh_l be

accepted as a Hold Order and each such Exi_ing Owner shall be required to continue to hold such
excess amount of Bonds; and

(v) the Submitted Bid of each Potenti_ Owner spedfying any rate that is h_her than the
Ma_mum Tax-Exempt Au_ion Rate with respect to the Bonds shall be r_e_ed.

(c) I_ as a result of the procedures described in subsection (a) or (b) above, any Exi_ing Owner or
Potenti_ Owner wo_d be required to purchase or sell an aggregate prindp_ amount of Bonds which is
not an integral multip_ of the authorized denom_afion for Bonds on any Auction Date, the Auction

Agent shall by lot, in such manner as it shall determine in i_ sole discrefio_ round up or down the
prindp_ amount of Bonds to be purchased or sold by any Exiting Owner or Potenti_ Owner on such
Au_ion Date so that the aggregate pfindp_ amount of Bonds purchased or sold by each Exiting Owner
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or Potential Owner on such Au_ion Date sh_l be an integr_ mult_le of the authorized denomination

for Bonds, even ff such _location resu_s in one or more of such E_ing Owner or Potential Owner not
purchasing or selling any Bonds on such Au_ion Dam.

(d) IL as a resuR of the procedures described in subsection (a) above, any Potenfi_ Owner would

be required to purchase a prindp_ amount of Bonds that is le_ than the authorized denomination for

Bonds on any Auction Date, the Aua_n Agent sh_l by lot, in such manner as it shall determ_e in i_
so_ discretion, _locate such Bonds for purchase among Potenti_ Owne_ so that the prindp_ amount
of Bonds purchased on such AuXin Date by any Potential Owner shall be an integral multiple of the
authorized denomination for Bonds, even if such _cafion resu_s in one or more of such Potenti_

Owner not purchasing such Bonds on such Au_ion Date.

Notice of Auaion Ra_

(a) On each AuXin Date, the AuXin Agent shall notify by _lephone or other _commu_c_
tion device or other de_ron_ commun_ation accepmNe to the pa_s or in writing each Broke_De_er
that pa_idp_ed in the AuXin held on such Auction Date of the fol_wing with respe_ to Bonds for
which an AuXin was held on such Au_ion D_e:

(i) the AuXin Rate d_erm_ed on such Auction Date for the succeeding Auxin Period;

(ii) whether Suffident C_aring Bids existed for the d_erm_n of the Winning Bid Rate;

(iii) if such Broke_Dea_r submi_ed a Bid or a Sell Order on behalf of an Exi_g Owne_

whether such Bid or Sell Order was accep_d or reje_ed and the prinop_ amount of Bond_ ff an5
to be sold by such Exiting Owne_

(iv) if such Broke_De_er submitted a Bid on behalf of a Potenti_ Owne_ wh_her such Bid

was accepted or reje_ed and the princ_ amount of Bonds, ff an5 to be pu_hased by such Potential
Owne_

(v) if the aggreg_e prindp_ amount of the Bonds to be sold by all Existing Owner on whose

behalf such Broke_De_er submitted Bids or Sell Orde_ is dff_rent from the aggregate pfinopal
amount of Bonds to be pu_hased by HI Potem_l Owner on whose behalf such Broke_De_er

submitted a Bid, the name or names of one or more Broke_De_e_ (and the Agem Membe_ if an5

of each such other Broke_Dea_Q and the prindp_ amount of Bonds to be (A) purchased from one
or more Existing Owners on whose behalf such other BrokevDe_eR submR_d B_s or Sdl Order
or (B) sold to one or more Po_nt_l Owner on whose behalf such Broke_De_er submi_ed Bids;
and

(vi) the imme_e_ succeeding Auction Date.

(b) On each AuXin D_e, with respe_ to Bonds for which an AuXin was held on such Auction

Da_, each Broke_De_er that subm_d an Order on beha_ of any E_sting Owner or Po_nti_ Owner
shaH: (i) advise each Exiting Owner and Potenti_ Owner on whose beh_f such Broke_De_er submitted
an Order as to (A) the AuXin Rate d_erm_ed on such AuXin Da_, (B) wh_her any Bid or Sell
Order subm_d on behalf of each such Owner was accepted or r_e_ed and (C) the imme_dy
succeeding Auxin Date; (ii) instruct each Pote_ial Owner on whose behalf such Broke_De_er
submitted a Bid th_ was accepted, in whole or in pa_, to ins_uct such E_g Owner_ Agent Member
to pay to such Broke_De_er (or i_ Agent Membe 0 through the Securities Depos_ory the amount
nece_ary to purchase the prindp_ amount of such Bonds to be pu_hased pu_uant to such Bid
(_du_n_ w_h respect to such Bonds in a daily Auxin Period, accrued interest if the purchase date _
not an Intere_ Payment Date for such Bond) again_ _ce_t of such Bonds; and (iii) _stru_ each E_g
Owner on whose beh_f such Broke_De_er submitted a Sell Order that was accepted or a Bid that was
reje_ed, in whole or in pa_, to instruct such E_ing Owner_ Agent Member to ddNer to such
Broke_De_er (or Rs Agent Member) through the Securities Depos_ory the prindp_ amount of such
Bonds to be sold puRuant to such Bid or Sell Order ag_n_ payment therefo_
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Index

(a) The Index on any Auxin Date with respe_ to the Bonds in any Auxin Period of 35 days or
less shall be the Seven-Day "AA" Compofi_ Non-Financi_ Commerd_ Paper Rate on such date. The
Index with respe_ to Bonds in any Auction Period gre_er than 35 days shall be the rate on Uni_d States

Treasury Securit_s having a m_uriff which most closely appro_m_es the length of the Auxin Period,
as last punched in The Bond Buye_ If either rate is unav_hN_ the Index shall be an index or rate

agreed to by all Broke_Dea_ and consented to by the Cit_

"Seven-Day "AA" Compos_e Non-F_an_ Comme_hl Paper Ra_" on any date of d_ermb
ninon, means the interest eq_v_em of the seven-day rate on commerd_ paper placed on behalf of

non-finand_ issuers whose corpora_ bonds are rated AA by S&E or the eq_v_ent of such rming by
S&E as made av_hNe on a discount basis or otherwise by the Federal Reserve Bank of New York for
the Business Day imme_a_ preceding such d_e of de_rm_n, or if the Federal Reserve Bank of

New York does not make av_hb_ any such rate, then the arithmetic average of such rates, as quo_d on
a discount basis or otherwise, by Lehman Commerd_ Paper Inc. and Morgan Stanley & Co. lncorpor_ed
o_ in lieu of any thereo_ their respective affili_es or successors which are commero_ paper dea_ _he
"Commerd_ Paper De_e_'), to the Auxin Agent before the dose of business on the Bu_ness Day
imme_dy pmce_ng such date of de_rmination.

For purposes of the definR_ns of Seven-Day "AA" Compo_ Non-F_and_ Commerd_ Paper
Rate, the "_rest equivalent" means the eq_va_nt yield on a 360-day basis of a d_coun_bafis securi_

to an _rest-bearing securit_ If any Commeroal Paper Dealer does not quote a commero_ paper rate
required to de_rm_e the Seven-Day "AA" Compofi_ Non-_nand_ Commerd_ Paper Rate, the
Seven-Day "AA" Composite Non-Finand_ Commero_ Paper Rate shall be de_rm_ed on the basis of

the quotation or quotations furn_hed by the rema_g Commerd_ Paper Dealer and any subst_ute
commero_ paper dealer not included within the defi_t_n of Commerd_ Paper Dea_r above, which
may be Merrill Lynch, Pierce, Fenner & Smith Incorpor_ed, UBS PaineWebber Inc., Bea_ Stearns & Co.

Inc. or S_omon Smith Barney Inc. or their respe_Ne afffiimes or successors which are commerd_ paper
dealers (a "Sub_itu_ Commerd_ Paper Dea_) selected by the City (who shall be under no haNfiff
for such sde_n) to provide such commerd_ paper rate or rates not being supplied by any Commerd_
Paper Dea_r or Commerd_ Paper Dea_, as the case may be, or if the City does not select any such

Subsfitu_ Commerd_ Paper De_er or Sub_u_ Commerd_ Paper Dea_, by the rem_ng
Commero_ Paper Dea_r or Commerd_ Paper De_ers.

(b) If for any reason on any Au_ion Date the Index sh_l not be d_ermined as above described,
the Index shall be the Index for the AuXin Per_d ending on such AuXin Date.

(c) The de_rmin_n of the Index as provided herein shall be condu_ve and binding upon the
Cit5 the Fiscal AgenL the Broke_De_e_, the Au_ion Agent and the Owne_ of the Bonds.

_a_ _ Auction Pe_od or Auction Da_

(a) Changes in Auxin Period.

(i) During any AuXin Rate Mode, the City may from time to time on any Interest Payment
Date, change the length of the Auxin Period with respe_ to any of the Bonds among dail_
seven_ay_ 28-days, 35-days, three mon_ six months and a Special AuXin Period. The CRy shMl
initiate the change in the len_h of the AuXin Period by giving wri_en notice to the InsureL the
AuXin AgenL the Broke_De_ers and the Securities Deposito_ that the Au_ion Period for the
Bonds spe_fied in such notice shall change if the con_fions described herein are satisfied and the

proposed ef_Ne date of the change, at least 10 Bu_ness Days prior to the Au_ion Date _r such
Au_ion Period; except that in the case of a change _om a Spe_ AuXin Period of 92 or more days,
the date _ su_ _an_ _ be the Interest Payme_ Da_ _me_a_y _llowing the last day of such
Spe_al Au_ion Period.

(ii) The change in len_h of the AuXin Period _r Bonds shall take effe_ only if Suffi_ent
Clearing Bids exist at the AuXin on the Auxin Date _r such first AuXin Period. For purposes
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of the Au_ion for the fi_t Auction Period only, each Existing Owner shall be deemed to have

submitted Sell Orde_ with respe_ to all of its Bonds for w_ch there is to be a change in the _ngth
of the Au_ion Period except to the extent such Exi_ing Owner subm_s an Order with respe_ to
such Bonds. If the condition re_ed to above is not met, the Auction Rate for the next Auction

Period shall be the Maximum Tax-Exempt Au_ion Rate and the Auction Period shah be a seven-day
Au_ion Period.

(iii) On the conver_on date for Bonds _om one Au_ion Period to anothe_ any Bonds which

are not the su_e_ of a spedfic Hold Order or Bid shall be deemed to be su_e_ to a Sell Orde_

(b) Changes in Au_ion Da_.

During any Auction Rate Mode, the AuOion AgenL with the wri_en consent of the Cit5 may spedfy
an Au_ion Date for Bonds other than the Auxin D_e that would otherw_e be determined in

accordance with the definition of "Au_ion D_e." The Au_ion Agent shall provide notice of its
determ_ation to spedfy an earlier Au_ion Date for an Auction Period by means of a wri_en notre

dd_ered at least 45 days prior to the proposed changed Auction Date to the Fiscal Agen_ the Cit5 the

Broke_De_e_ and the Securit_s Depository.
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APPENDIX E

Financial Guaranty Insurance Policy Tel_ne:NewYork, _l_NewYork668.034010004

Obltgor: _li_ HumOr:

OM_aGom: Premium_

E-1



_1__ One St_ _tArabic _sura.n_ _q_ti__w_ _w _Z_'l_l _th _r

Endorsement

_ _ A_ m _d _m_g pm _B_ No.:

_tive _te of _m_. _

_e _s_ce prodded by _s _li_ is not cov_ e _

_d s_cffied by _e insurance Mws of the State_f_Y_\ \ _

&uthorized Repre_m_tlve

_ No.:2D4_00__t97)
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Finan_H Gua_nty lnsu_nce _

Company FGIC
115 Broadway
New York, NY 10006
@1_ 31_3000
_0_ 35_0001

AGE CapitalCompany

MunipM Bond
New Issue Insurance Policy

Issuer: Policy Number:

Contrd Number: O010001

Bonds: ._Pr__

Financial Guaranty Insurance Company ("Financia]pO_'_l),'a New York stock insurance company, in

consider_ion of the payment of the premium an_kgu_ect_He termsof this Policy, hereby uncondition_}y and
i_evocably agrees to pay to State StreetBan_'J_d_'_=_ompany, N.A., or i_ successor, as its agent (the Fiscal

Agent"), for the,,benefi_,of Bondlaolders_'_og]_5_. of the pnnc_pal'" and interest on the above-described debt
obligations (the Bonds ) which shall bec0_ ]gue for Paymentbut shall be unpaid by reason of Nonpayment by
the Issue_

Finan_H Guaranty will make such paymen_ to the FiscH Agent on the d_e such pfin_pH or intere_ becomes
Due for Payment or on the Bu_ness Day next following the day on which FinandH Guaranty shill have rec_ved
Notice of Nonpayment, whichever is _mL The FiscH Agent will disburse to the Bondholder the face amount of
prin_pH and _intere_ which _ then Due for Payment but is unp_d by reason of Nonpayment by the _suer but
only upon rec_pt by the FiscH Agent, in form reasonably satis_ory to it, of 0) evidence of the BondholdeFs
fight to rec_ve payment of the pnncipal or intere_ Due for Payment and 0_ e_denc_ including any appropriate
in_ruments of assignmenL that HI of the Bondh_der_ rights to payment of such pfindpM or intere_ Due for
Payment shill thereupon ve_ in FinandH Guarant_ Upon such disbursement, Financial Guaranty shill become
the owner of the Bon_ appurtenant coupon or right to payment of principal or intere_ on such Bond and shah be
fially subrogated to H1 of the Bondh_der's rights thereunde_ including the Bondholders right to payment
thereo_

This Policy is non-cancellabM for any reasom The premium on this Policy is not refundable for any reaso_
including the payment of the Bonds prior to the_ maturity. This Policy does not insure ag_n_ loss of any
prepayment premium which may at any time be payable with respect to any Bond.

As used herein, the term "Bondholder' mean_ as to a paaicular Bond, the person other than the Issuer who, at
the time of Nonpayment, is entitled under the terms of such Bond to payment thereoE "Due for Payment" means,
when referring to the pfinopH of a Bond, the stated maturity date thereof or the date on which the _ame shall
have been duly called for mandatory finking fund redemption and does not refer to any earl_r date on which
payment is due by reason ofcHl for redemption (other than by mandatory _nMng fund redemption), accderation
or other advancement of mmurity and meanL when referring to in_re_ on a Bon_ the stated date

FGIC_ are_e_d servicem_k_ed by_nancialGu_an_Msu_nceCompanyunderlicense_omi_ p_emcompan_FGICC_porm_n.
Form9000(1_9_ Page1of2
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_n=6_ Guaran__mn_ /tl

C°mp_Yll5 Broadway FOC.
New York, NY 10006

_1_ 31_3_0
_0_ 352-0001

A GECap_al_mpany

Munip Bond
New Issue Insurance Policy

_r p_m _ _. '_o_me_' in _spe_ of a Bo_ me_s _e _m of _e Issuer to h_e prodded
_em _ _ _e p_ng _m _r p_ _ _1 of _ p_ _ i_ D_ _r P_em on s_h

Bond. "Notice" me_ tel_honic or tele_ap_c notice, subsequently _ed _ _g, or _aen notice by

rendered or _ified _il, _om a Bon_older or a pa_ng agent _ to Financi_ Gu_. "Busme_
Da_ me_s any day other _ a Sa_day, S_day or a day o_cal Agent is au_ofized by law to
remain cloud. . _

h Witness Whemo_ Fi_eial Gua_y has __lcy to be a_xed _thits co_or_e seM _d to be
•si_ed by i_ d_y authored o_cer h hc_e e_aive _d bin_ng upon Fin_cial Gua_ by

_e of_e co_i_a_ ofi_ ddy _e_presentative.

Pr_em

Effe_ve Date: A_z_ R_re_n_five

State S_eet Bank and Trust Compan_ N.A., acknowledges that h has agreed to perform the duties of Fisc_
Agent under this Polic_

Amho_zed Officer

FGI_ a registered_ce markused _ _n_c_ Gua_n_ _an_ _mpany _dcr li_n_ _m i_ p_e_ compan_ FGICCo.option.
_ _ (I_) Page 2 of 2
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New Yo_ NY 1_06
_12) 3l_
_o_ 35_o_1

A GEC_al Company

Endoement

To Fanci Guamy Insurance Company
 surance Policy

Policy Number: Control Number: 0010001

It is further understood that the term "Nonpayment" in respect _'_,q]kl includes any payment of principal or

interest made to a Bondholder by 'or on behalf of the iss,t_l_u_la_ffond which has been recovered from such
Bondholder pursuant to the United States Bankrupte.___od.e._a_mstee in bankruptcy in accordance with a final,
nonappealable order of a court having eompetenl_'_n.

NOTHING HEREIN SHALL BE CON_d_D_O WAIVE, ALTER, REDUCE OR AMEND COVERAGE
IN ANY OTHER SECTION OF THE P(iI_CY. IF FOUND CONTRARY TO TI-[E POLICY LANGUAGE,
THE TERMS OF TH/S ENDORSEMENT SUPERSEDE THE POLICY LANGUAGE.

In Witness Whereof, Financial Guaranty has caused this Endorsement to be affixed with its corporate seal and to
be signed by its duly authorized officer in facsimile to become effective and binding upon Financial Guaranty by
virtue oftbe countersignature of its duly authorized representative.

President

Effective Date: Authorized Representative

A_no_d as _ _e Effe_ve Da_ w_en above:

A_ho_z_ Officer

S_ S_e_ Bank and Tru_ Compan_ N.A., as _sc_ A_nt

F_C _ areg_ered_ m_ku_d _ _n_c_ Guamn_hsumnceComplyund_ li_n_ _m _ p_ent_m_n_ FG_ Co_on.
_rm _ (1_) P_e 1of I
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FinaneiM Guaran_ _s_ance

_w Yo_ NY 10_6
_1_ 312_0_

AGE _ Comp_

Mandatory New York State
Amendatory Endorsement
To F_an6M Guaran_ Insurance Company
Insurance Policy

P_ Numbe_ __: _1_01

In Wi_ss _o_ _ G_ _s c_d _s __m _ _ a_ _ its cow.me _M _d to
be _d _ _ _ _ offi_r _ _cs_M to _c_e e_ _ b_ _n F_ G_ by
_e of_e co__ of_ d_y _ __

_i_m

Effective Date: Authorized Representative

Ac_o_g_ as of the Eff_tive Da_ wH_en above:

Amho_zed Officer

_e S_eet Ba_ and T_st Compan_ N.A. as _ Agent

, FGIC _ a _d _ m_k u_d _ Fin_c_ G_ _s_ce Comply _d_ licen_ _m _s p_m _mp_ FG_ _mion.

Fo_ _ (10/9_ _g¢ Iofl
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C°mp_Y115Bro_way FGIC.
New Yo_; NY 10006
_1_ 31_3_0
(8_)3_1

AGE _pital Com_ny

Mandatory New York State
Amendatory Eadorsemeat
To Financial Guaranty Insurance Company
Insurance Policy

P_y Number: C__ber: _1_01

_ W_ess _ereo_ F_ci_ G_n_ has _u_d _s _mem m _ affixed _ _ _o_te se_ _d to
_ fi_ed by _ _y au_o_ officer _ _g_e _ become e_ve _d _n_ _on F_eial G_ by
_e of the eo_te_i_a_e _ _ d_y au_o_ed rep_senmtive.

Eff_five Date: Au_oriz_ R_re_aflve

Ac_ow_ _ of _e E_ve Date wd_en above:

A_ O_cer

_e _r_t Bank and T_ Compan_ _, as _se_ Agent

FGIC_ a_ed _rvicem_kusedbyFinancialGuaran_l_uran_Companyund_licen_fromitsp_emoomp_ FGICCo_omtion.
FormE-00720/94) PageI of I
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FINANC_L GUARANTY _SURANCE POLICY

MB_ _su_nce Corpo_fion
Armon_ New Yo_ 10504

p_ No.[NUM_]

_ligations _ _l_m h _fined _low) _ suchpaym¢_ shallbecome_ _ shalln_ m _d (_ _ _ _ ¢ve_ _ accderafionof_

subsequcredyr_ovcrcd from_y owner _ _ a _ jadgn_ _ a coartof competentjurisdiction_ _h paym_ constitums_ avo_lc



CAPITALASSURANCE
250 Park Avenue

New _rk, New _rk 10177

q_phone: (646) 65_5N_

MUNICIPAL BOND
INSURANCE POLICY

ISSUER: [ ] Polky N_ [ ]

BONDN [ ] Effecti_ Date: [ ]

XL Caphal A_urance ln¢ (XLCA), a New York stock insurance compan_ in con_derafion of the payment of the
premium and subje_ to the terms of this Policy (wh_h includes each endo_ement attached hereto), hereby agrees
uncond_ionally and i_cvocab_ to pay to the trustee (the "Trustee') or the paying agent (the "Paying Agent") (as set fo_h

in the documentation providing for the issuance of and securing the Bonds) for the benefit of the Owne_ of the Bonds oc
at the election of XLCA, to each Owne_ that portion of the pfinNpal and interest on the Bonds that shall become Due for
Payment but shall be unpaid by reason of Nonpayment.

XLCA will pay such amoun_ to or for the benefit of the Ownc_ on the later of the day on which such prinNpN and
interest becomes Due for Payment or one (1) Busine_ Day following the Bu_ness Day on which XLCA shall have received
Notre of Nonpayment (provided that Notice will be deemed received on a given Business Day if it is received prior to 10:00
a.m. New York time on such Business Day; otherwNe it will be deemed received on the next Business Day), but only upon
receipt by XLCA, in a form reasonably satNN_ory to it, of (a) evidence of the Owner_ right to receive payment of the
prinNpM or interest then Due for Payment and (b) evidence, including any approprNte in_rumen_ of ass_nment, that all
of the Owner_ rights with respect to payment of such pfindpal or interest that is Due for Payment shall thereupon vest in
XLCA. Upon such dNbu_ement, XLCA shall become the owner of the Bond, any appu_enant coupon to the Bond or the
right to receipt of payment of p_n_pal and interest on the Bond and shall be fully subrogated to the rights of the OwneL
_duding the Owner_ fight to receive paymen_ under the Bond, to the extent of any payment by XLCA hereunde_ Payment
by XLCA to the Tru_ee or Paying Agent for the benefit of the Owne_ shall, to the extent thereoL discharge the obligation
of XLCA under this Polic_

In the event the Trustee or Paying Agent has notice that any payment of pfn_pM or interest on a Bond which has
become Due for Payment and which is made to an Owner by or on bchaff of the Issuer of the Bonds has been recovered _om
the Owner pu_uanl to a final judgment by a court of competent jurisdiction that such payment constitutes an avoidab_
preference to such Owner within the meaning of any appl_ab_ bankruptcy law, such Owner will be cnt_d to payment _om
XLCA to the extent of such recovery if sufficient funds are not otherwNc avNNb_.

The following terms shall have the meanings specified for all purposes of this Polk$ except to the extent such terms are
expresMy modified by an endo_emcnt to this Polic_ "BuNneg Day" means any day other than (a) a Saturday or Sunday or

(b) a day on which banking institutions in the State of New York or the Insurer_ Fiscal Agent are authorized or required by
law or executNe order to remain closed. "Due for Payment\ when re_rring to the prindpN of Bonds. is when the stated
maturity date or a mandatory redemption date for the applkation of a required sinking fund in_Nlment has been reached
and does not refer to any earlier date on which payment is due by reason of call for redemption (other than by appl_ation
of required sinking fund _Nlments), acce_ration or other advancement of maturity, unless XLCA shall elect, in its sole
dNcrcfon, to pay such principal due upon such acceleration; and, when re%rring m intere_ on the Bonds, is when the stated
date for payment of interest has been reached. "Nonpayment" means the failure of the Issuer to have provided sufl_nt
funds to the q¥ustee or Paying Agent for payment in full of all prindpal and interest on the Bonds which are Due for
Payment. "Notre" means telephon_ or tclecopied notice, subsequent_ confirmed in a s_ned wNting or written notice by
regNtercd or certified mail, _om an Owne_ the Tru_cc or the Paying Agent to XLCA which notice shall specify (a) the
pe_on or entity making the claim, (b) the Policy Numbe_ (c) the claimed amount and (d) the date such claimed amount
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became Due tbr Payment. "Owne_' mean_ in respect of a Bond, the pe_on or entity who, at the time of Nonpayment, is
ent_led under the terms of such Bond to payment thereoL except that "Owner" shall not include the Issuer or any pe_on
or entity whose direct or indirect o_at_n con_utes the underling security for the Bonds.

XLCA ma X by giving written notice to the Trus_e and the Paying Agent, appoint a fiscal agent (the "Insureffs Fiscal
Agent") for purposes of this Polic_ From and a_er the date of receipt by the Trus_e and the Paying Agent of such notice,
which shall spedfy the name and notice address of the Insurer_ Fiscal Agent, (a) copies of all notices required to be d_Nered
to XLCA pursuant to this Policy shall be fimultaneously delivered to the Insurer_ Fiscal Agent and to XCLA and shall not
be deemed received until received by both and (b) all payments required to be made by XLCA under this Policy may be
made dire_ by XLCA or by the Insurer_ Fiscal Agent on behalf of XLCA. The Insurer_ Fiscal Agent is the agent of XLCA

only and the Insurer_ Fiscal Agent shall in no event be liable to any Owner for any act of the Insurer_ _scal Agent or any
failure of XLCA to deposit or cause to be deposi_d suffi_ent funds to make payments due hereunde_

Except to the extent express_ modified by an endorsement hereto, (a) this Poficy is non_ance_ble by XLCA, and
(b) the Premium on this Policy is not refundab_ for any reason. This Polly does not insure against loss of any prepayment
or other acceleration payment which at any time may become due in respect of any Bond, other than at the sole option of
XLCA, nor against any risk other than NonpaymenL This Policy sets fo_h the full unde_a_ng of XLCA and shall not be
modified, altered or af_ed by any other agreement or in_rument, _dud_g any mod_cm_n or amendment thereto.

THIS POLICY IS NOT COVERED BY THE PROPERTY/CASUALTY INSURANCE SECURITY FUND
SPECIFIED IN ARTICLE 76 OF THE NEW YORK INSURANCE LAW.

In witne_ whereoL XLCA has caused this Policy to be executed on its behalf by its duly authorized office_.

SPECIMEN SPECIMEN
Name: Name:
_tle _tle:
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APPENDIX F

SIDLEY AUSTIN BROWN & WOOD LLP

CHicaGO 875 THIRD AVENUE _lI_O

DALLAS _W YORK, NEW YORK _0022 _[ONG KONG

" TELEPHONE 212 906 2000 ......
LOSANG_.VS I:ACSIMILE212 906 2021 EONDON

SAN FRANCISCO _V_V_V, _d _ co1_1 StlANGIIAt

SEATTLE t;OUNDED 1866 SINGAPORE

WASH:N(_ ON, D.C. TOKYO

November 1, 2_)1

HONORABLE ALAN G. HEVESI

COMP_IROLLER

The City of New York

Municip_ Building
New York_ New York 1(_07

Dear Comptrol_r HeveM:

We have acted as counsel to The City of New York (the "City"), a municipal corporation of the State

of New York (the "State"L in the City_ issuance of its General Obl_ation Bonds, F_cal 2002 Series A
(the '_Bonds").

The Bonds are issued pursuant to the Con_ut_n of the State, the Local Finance Law of the State,

and the Cha_er of the Cit_ and in accordance with a ce_ificate of the Deputy Comptrol_r for Public
Finance and related proceedings.

Based on our examination of existing law. such legal proceedings and such other documen_ as we
deem necessary to render this opinion, we are of the opinion that:

1. The Bonds have been duly authorized, executed and issued in accordance with the
Constitution and statutes of the State and the Cha_er of the City and constitute valid and legally
binding obligations of the City for the payment of which the City has validly pledged its faith and
credit, and all real propc_y within the City subje_ to taxation by the City is su_e_ to the levy by
the City of ad valorem taxes, without limit as to rate or amount, for payment of the prindp_ of and
interest on the Bonds.

2. Interest on the Bonds is exempt from personal income taxes imposed by the State or any
polRical subdi_sion thereoL _duding the Cit_

3. Except as prov_ed in the following sentence, interest on the Bonds of Subseries A-1 through
A-8 (the '"l_ax-Exempt Bonds") is not indudab_ in the gross income of the owne_ of the
]hx-Exempt Bonds for purposes of Federal income taxation under existing law. Interest on the
_x-Exempt Bonds will be _dudable in the gross income of the owne_ thereof rctroa_Ne to the
date of issue of the Tax-Exempt Bonds in the event of a failure by the City to comply with the
appl_able req_remen_ of the Internal Revenue Code of 1986, as amended (the "Code"), and the
covenants regarding use, expenditure and inve_ment 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
exduMon from gross income of interest on the Tax-Exempt Bonds for Federal income tax purposes
on or after the date on which any action is taken under the Bond proceedings upon the approval of
counsel other than ourselveK
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4. Interest on the Tax-Exempt Bonds _ not a speofic preference item for purposes of the
Federfl individufl or corporate _ternative minimum tax. The Code cont_ns other pro_fions that
could result in tax consequence_ upon which we render no opinion, as a result of owne_hip of such
Bonds or the indufion in certain computations 0nduding without fim_ation those related to the
corporate aRernafive minimum tax) of interest that is excluded from gross income.

The fights of the owne_ of the Bonds and the enforceability thereof may be subje_ to bankruptc5
insoNenc5 reorgan_ation, moratorium and other similar laws affe_ing cred_o_' rights heretofore or
herea_er enacted, to the extent con_itufion_ appl_able, and the enforcement of related con_actufl
and statutory covenan_ of the City and the State may also be subject to the exercise of the State_ poise
powe_ and of judidal discretion in appropriate cases.

The opinions expressed herdn are based on an an_ysis of existing laws, regulations, rulings and cou_
deofions. Such opinions may be adve_dy affe_ed by actions taken or even_ occurrin_ including a
change in law, regulation or ruling (or in the appl_ation or offidai interpretation of any law, regulation
or ruling) a_er the date hereoL We have not undeaaken to determine, or to inform any pe_on, whether
such actions are taken or such events occur and we have no obl_ation to update this opinion in light of
such actions or even_.

Very truly yours,
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PROSPECTUS SUPPLEMENT

(To Prospectus da_d May 31, 2001)

$14_000_00

p_n_p_ amount plus in.rest
L_uidity Fa_lity

of

FGIC Secu_fies Purchas_ Inc.

in support of
THE CITY OF NEW YORK

Gener_ O_afion Taxab_ A_u_a_e Rate Bonds
F_cal 2002 Subse_es A-9 and A-11

Da_ of Me Bonds: D_e of Delivery Subsefies A-9 Due: Novemb_ 1, 2023
Subseries A-I 1 Due: Novemb_ 1, 2020

Liquidity Fadlity: We a_ pro_ng a 1_ W _cili_ in the form of a standby bond pu_hase agreement for Me
bonds described in this prospe_us supNement. The standby bond pu_hase agreemem will ex_ five years _om _e d_e of
delivery of Me bonds, unless it is e_ended or termin_ed sooner in accordance wiM its terms.

Terms of the Bonds: The bonds will be gene_l oNigm_ns of The City of New York, a mu_dp_i_ orga_zed and
existing under the laws of the St_e of New York. The City will pledge its _Rh and credit for the payment of the bonds. All
real propeny su_ect to taxation by the City will be su_e_ to the levy of ad va_rem taxes, wRhout Hmitat_n as to ra_ or
amount, to pay the princip_ o_ applicable _dem_ion p_mium, if any, and in,rest on the bonds. The bonds are su_ect to
mandmory and op_onal _dem_n prior to m_uri_ and to optional and manda_ry _nder for pu_has_ as described in this
prospects sup_ement.

N_ther the Secu_fies and Exchange Comm_on nor any state securities eomm_s_n has approved or
dhapproved of these securities or d_erm_ed if this prospectus supp_ment or the accompan_ng prospectus Is
truthful or compi_ Any representat_n to the contrary is a crimin_ offens_

Our obl_ns under the standby bond pu_hase agreement are not being sold separa_ _om the bonds. The
bonds are being sold under a sep_a_ disclosure documem. Our oNe,ions may not be _aded _om the bonds. This
prospects supp_ment and Me accompan_ng prospec_ appropriate_ sup_emente& may also be delivered in connection
with any _mark_g of bonds purchased by us.

Unle_ the context _herwise _q_ the terms the '%ompan_" "we_ "us_' or '_u_' mean FGIC Securities
Purchase, Inc. You should read Me _form_n below under the heading "The Company," located in Me prospectus
accompan_ng M_ prospe_us supp_men_

UBS P_NEWEBBER INC. MER_LL LYNCH & CO.

The date of this Prospects Sup_emem is O_ober 2_ 2001





You should rely only on the _formation cont_ncd or incorpo_d by _nce in this prospectus

supp_ment and the accompan_ng prospectus. We have not, and the unde_vriters have not, au_orized any other
pe_on to prov_e you with different inform_n. If anyone prov_es you with different or _consi_ent _formation,
you should not _ly on it. We are not, and the underwri_ are not, making an oft_r to sell these securities in any
jurisdiction where _e offer or sale is not permitted.

INTRODUCTION

We are proving you with this prospectus supp_ment to furnish inform_n _garding our o_ations
under a l_ty _cility in support of $140,000,000 agg_gate principal amoum of The City of New York General
O_n Taxable A_u_a_e Rate Bonds Fiscal 2002 Subseries A-9 and A-11, which will be issued on or about
November 1, 2001 by The City of New York, a mu_c_i_ organized and existing under the laws of the State of
New York and will be governed by the _rms of the Con_imt_n and laws of the State of New York and the New

York Ci_ Cha_er and bond _solutions of the Mayor of The City of New York and a ce_ific_e of the Deputy
Comptrol_r for Public Finance dated November 1, 2001. The Bank of New York will act as fiscal agent and _nder
agent for the taxable a_u_a_e rate bonds. We will enter into a standby bond pu_hase agreement with the tender
agent, which will oblig_e us under ce_ain ci_um_ances to pumhase unremark_ed _xable a_u_a_e rate bonds
from the holders o_n_ or mand_ori_ _ndefing their taxable a_u_a_e rate bonds for pu_hase. In order to
obtain funds to pu_hase _e _xa_e a_u_a_e rate bonds, we will enter into a standby loan agreemem with Gene_l

Elec_ic Capitol Corporation, which will obligate GE Capitol to loan l_nds to us as needed to pu_hase taxable
a_usm_e rate bonds. Our obl_ions under the standby bond pumhase ag_ement will expi_ five years from the
date of delivery of the taxable adjustable rate bonds unless the standby bond pumhase agreemem is extended or
_rmin_ed sooner in accordance with i_ _rm_

DESCRIPTION OF THE BONDS

Payment Meehan_m

Pursuant to the New York State Finan_M Emergency Act For The City of New York, a general debt
service fund has been e_ablNhed Ibr City bonds and ce_ain City notes. Pursuant to the Act, payments of the City
real estate tax must be deposited upon receipt in the general debt service fund, and retained under a statutory
formula, for the payment of debt service (with exceptions for debt service, such as principal of seasonal bo_owing_
that is set aside under other procedures). The _atutory formula has in recent years resumed in retention of suffi_ent
real estate taxes to comply with the City covenants (set fo_h below). If the _atutory formula does not result in
retention of sufficient real estate taxes to comply with the City covenant, the City will comply with the City
covenan_ either by providing tbr early remntion of real estate taxes or by making cash payments into the general
debt service fund. The princip_ of and interest on the taxable adju_able rate bonds will be paid from the general
debt service fund until the Act expires on July 1,2008, and therea_er from a separate fund m_nt_ned in accordance
with the City covenant_ Since its inception in 1978, the general debt service fund has been fully funded at the
beginning of each payment period.

If the Con_ol Board determines that retentions in the general debt service fund are likely to be insuffic_nt
to provide for the debt service payable from the retention_ it mu_ require that addifion_ real estate tax revenues be
retained or other cash resources of the City be paid into the Fund. In addkion, the Con_ol Board is required to take
such action as it determines to be necessary so that the money in the general debt service fund is adequate to meet
debt service requirements.

Secur_y

As required by the State Con_itufion and applicable law, the City will pledge its faith and credit for the
payment of the principal of and interest on all City indeb_dness. Holde_ of City debt obligations have a
contractual right to full payment of principal and interest of those debt obligations at m_u_ty. If the City fails to
pay pdncipal or in,rest of those debt obligation_ the holder has the right to sue and is entitled to the t_ll amount
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due, _c_ng inm_ to m_urity _ he _ed rate and at the rme authorized by law _e_after until paymem. Under
the General Mun_ Law, if the City _ils _ pay any money judgment, it is the duty of the City to assess, levy and
cause to be c_ed amounts sufficient to pay the judgment. Dedfions indic_e th_ judicial enfo_ement of
st_utes such as this pro_fion in the General Mu_c_ Law is wi_in the _scr_n of a coup. Other ju_cial
decisions also indic_e that a money judgement against a mu_c_Ry may not be enfo_eab_ against mu_c_
prope_y dev_ed to public use.

The righ_ of the owne_ of taxable a_u_a_e r_e bonds to receive intere_, princip_ and redempt_n
p_mium, if any, from the City could be adverse_ affec_d by a _rucmring of the City's debt under Chap_r 9 of
the Federal Bankruptcy Code. No assurance can be given that any priority of holders of City securities (_c_ng
the taxable a_u_aNe rate bonds) to payment from money _ined in the general debt service fund or from other
souses wo_d be recognized if a petition were filed by or on behalf of the City under the Federal Bankruptcy Code
or pu_uant to o_er subsequem_ enacted laws _l_g to creator' rights; such money m_ht then be av_hb_ for
the payment of_l City creditors generally. Judicial enfo_ement of the City's o_m_n to make payments into the
general debt service fund, of the obl_m_ns of the City under the City covenants and of the St_e set fo_h below
may be wi_in the _scr_n of a coup.

Ce_ain Covenan_ and Agreemen_

The City will covenant that:

• a separa_ fund or funds _br he purpose of paying prin_p_ of and interest on bonds and interest
on no_s of he City Oncluding required payments inn, but not from, City sinking funds) will be m_ntained by an
officer or agency of the Sta_ or by a bank or trust company; and

• not later than the last day of each month, there will be on deposit in a separate fund or funds an
amount sufficient to pay prindp_ of and interest on bonds and interest on notes of the City due and payable in the
next succeeding month. The City cu_ent_ uses the debt service payment mechanism described above to perform
these covenants. The City will fu_her covenant in the taxable a_u_ab_ rate bonds to comply with the financial
reporting _q_rements of the Act, as in effect from time m time, and to limit its issuance of bond antidpation no_s
as requi_d by the Ac_ as in effect from time to time.

The St_e pledges and agrees in the F_and_ Emergency Act that the St_e will not take any action that
will impair the power of the City to comply with the covenan_ described in the p_ce_ng paragraph or any right or
remedy of any owner of the taxable a_ustab_ rate bonds to enfo_e the City covenant_ The City will include in the
taxable a_u_a_e rate bonds the covenant of the State to the effect, among other things, that the State will not
sub_anti_ impair the authority of the Con_ol Board in specified respe_s.

Use of Proceeds

The proceeds of the taxab_ adjustable rate bonds will be used for municipal capital purposes, including
expenses of the City in connexion with the issuance and sale of the taxable adjustab_ rate bonds.

General

$140,000,000 aggregate prin_p_ amount of the City's General Obligation Bonds, Fiscal 2002 Series A-9
and A-I I are to be issued as taxable adju_able rate bonds, and will be in the daily rate mode or the weekly rate
mode until conve_ed to a different rate mode.

$120,000,000 of the taxable adju_able rate bonds will be dated their date of delivery, will be issued in fully
regi_ered form, will bear interest at the initial rate until November 6, 2001 and thereafier will bear interest at a
weekly rate until conve_ed to a difl_rent rate mode. $20,000,000 of the taxab_ adju_ab_ rate bonds will be dated
their date of delivery, will be issued in fully regi_ercd form and will bear interest at the initial rate until November
7, 2001 and therea_er will bear interest at a weekly rate until conve_ed to a different rate mode. The taxable
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adjustab_ tale bonds are subject to option_ redemption prior to maturity and to mandatory tender for purchase. In
addition, the taxable adjumable rate bonds, so long as such bonds are in a daily rate mode or weekly rate mode, are
su_ect to optional tender for purchase. The taxable adju_able r_e bonds will continue in a rate mode until
conve_ed to another rate mode and will bear interest at a ra_ determined in accordance with the procedures for
d_ermining the interest rate during such rate mode.

Principal and purchase price o_ and redemption premium, if any, and interem on, the taxable a_u_able rate
bonds will be payable in lawful money of the Uni_d States of Americ_ The taxable adju_able rate bonds will be
issued only as fully registered bonds without coupons in authorized denominations of $100,000 or any in_gral
multiples of $5,000 in excess of $100,000. During the initial rate period for the taxable a_u_able rate bonds, a
daily rate period, a commerci_ paper rate period or a weekly rate period, interest will be compu_d on the basis of a
365-day or 366-day year for the actual number of days elapsed and during a term rate period and the fixed rate
period, intere_ will be computed on the basis of a 360-day year of tw_ve 30-day months.

Interest on the taxable adju_able r_e bonds will be payable on each interest payment date to the regi_ered
owner of those bonds shown on the registration books kept by the fiscal agent at the close of business on the record
date.

Interest payable on the taxable a_umable rate bonds will be the in_re_ accruing and unpaid through and
including the day preceding the intere_ payment date.

Conver_on to an ARernate Ra_ Mode

Su_e_ to the cond_ions in the ce_ificate of the Deputy Comptr_ler for Public Finance, the City may
convea all or a potion of the mxaNe a_u_aNe ra_ bonds in one ra_ mode to a different rate mode by delivering a
notice to the remarkefing agent for the taxable a_u_aNe rote bonds being conve_ed and the standby purchase_
DTC, the broke_deNe_ and the _nder agent specifying the taxable a_ugable rate bonds to be conve_ed, the
conve_ion d_e and _e r_e mode or r_e modes th_ will be effective on the convers_n da_. The conve_ion d_e

for taxable a_u_aNe ra_ bonds is a business day that is eRher an in.rest payment d_e or the fi_t day of a r_e
period. The City mu_ deliver such conve_ion notre not less than 15 days prior to the conversion d_e or a shorter
period if acceptable to DTC. The tender agent has agreed to give wriaen notice to the _Ns_d owner of each
taxable a_us_Me rate bonds of the City's election to conve_ to another ra_ mode and the conver_on d_e. The
_ans_r agent has agreed to give such notice, by fir_-da_ mail, not l_er than three calendar days after receipt by
the _nder agent of the conve_ion notice.

The tender agent, no l_er than _e days after receipt of the conversion not_ has ag_ed to give notice by
fir_Nss mail to the holde_ of the mxaNe a_u_able _te bonds to be conve_ed, which notice will gme:

• the conve_ion dine;

• the m_ mode or rme modes th_ will be effective on _e conver_on d_e;

• the _tings expected to be efl_ctive on the _xable a_u_aMe ra_ bonds to be conve_ed after the
conversion date;

• th_ the rate mode or rate modes will not be conve_ed unless the City receives on the conve_ion
da_ a _vorable opinion of bond counsel;

• the name and address of_e princ_ corporme trust offices of the fiscal agent and _nder agent;

• th_ the taxable adjustable rate bonds to be conve_ed will be su_e_ to mandmory _nder for
pu_hase on the converMon dine m the pu_hase price;
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• that upon the conve_ion, if there is on deposit with the tender agent on the conve_ion date an
amount suffic_nt to pay the purchase price of the taxable adjustab_ rate bonds convened, the bonds not delivered to
the tender agent will be deemed to have been properly tendered for purchase and will cease to represent a right on
beh_f of the holder of those bonds to the payment of principal of or intere_ on those bonds and will represent only
the right to payment of the purchase price on deposit with the tender agent, without interest accruing on those bonds
from and after the conve_ion date; and

• that upon the conversion to the commerchl paper rate mode, _rm rate mode or the fixed rate

mode, from and a_er the conversion date the taxable adjustable rate bonds convened will no longer be subject to
optional _nder for purchas_

If less than all of the taxable adju_able rate bonds su_ect to a particular rate mode or modes are to be
convened to a new ra_ mode or modes, the particular taxable adjustable rate bonds which are to be convened to a
new rate mode or modes will be selected by the fiscal agent in the manner as the fiscal agent deems appropriate
su_ect to the p_ovi_ons of the ce_ificate of the Deputy Comptroller for Public Finance regarding authorized
denominations of the taxable adjustable rate bonds su_ect to the ra_ mode.

Ira favorable opinion of bond counsel cannot be obt_ne& or if the election to conve_ was w_hdrawn by
the City, or if the remark_ing agent has notified the fiscal agent, the City and the standby purchaser that it has been

unable to remarket the taxable a_u_able rate bonds on the conve_ion date, the adju_able _ate bonds will bear
interest in the previous rate mode o_ at the option of the City and in compliance with the provisions of the ce_ific_te
of the Deputy Comptroller for Public Finance regarding conversion of r_e modes, any other r_e mode selected by
the City.

Interest Rates and Reset Dates

General The rate at which the taxable adjus_b_ rate bonds will bear intere_ during any r_e period will be
the rate of intere_ that, if borne by the taxable adju_able ra_ bonds for such rate period, in the judgment of the
remarketing agent taking into account prevailing market conditions for comparab_ bonds or other securities, would
be the lowe_ interest rate that would enable the taxable adju_able rate bonds to be sold at a price equal to the
pfincip_ amount of those bonds, plus accrued intere_ on those bonds, if any. No rate period will extend beyond the
scheduled expiration date of any _andby bond purchase agreement then in effect.

Maximum Rate. The taxab_ adjustab_ rate bonds may not bear interest at a rate greater than 14%.

Daily Rate. The taxable adju_able rate bonds in a daily rate mode will bear in_re_ at the daily rate. The
daily rate for any business day will be determined by the remarketing agent and announced by 10:00 a.m., New
York City time, on that business day. For any day which is not a business day, the daily rate will be the daily rate
for the immediately preceding business day.

l_ a daily rate for a daily rate period has not been d_ermined by the remarketing agent; no remarketing
agent is serving under the ce_ificate; the rate so e_ablished is held to be invalid or unenforceab_ with respect to a
daily rate period; or pursuant to the remarketing agreement the remark_ing agent is not then required to establish a
daily rate, the daily rate for such daily rate period will be the TBMA Mun_ip_ Index on the da_ the daily rate was
to have been determined by the remarketing agent.

Weekly Rate. The taxable adju_able rate bonds in a weekly rate mode will bear interest at the weekly rate.
The weekly ra_ is to be determined by the remarketing agent and announced by 4:00 p.m., New York City time, on
each Tuesday, and if such Tuesday is not a business day, then the next preceding business day with respect to
$120_00,000 of the taxable adju_ab_ rate bonds, and on each Wednesday, and if such Wednesday is not a business
day, then the next preceding business day with respect to $20,000,000 of the taxable adju_ab_ rate bonds. The
weekly rate period means, with respect to $120,000,000 of the taxable adju_able rate bonds, a period commencing
on a Wednesday and ex_nding to and including the next succeeding Tuesday. The weekly rate period means, with
respect to $20,000,000 of the taxable adju_able rate bonds, a period commen_ng on a Thursday and extending to
and including the next succeeding Wednesday.
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lfi a weekly rate has not been determined by the remarketing agent; no remarketing agent is serving under
the ce_ificate; the weekly rate determined by the remarketing agent is held to be invalid or unenforceable with
respect to a weekly rate period; or pursuant to the remarketing agreement, the remarketing agent is not then required
to e_ab_sh a weekly rate, the weckly rate will be the TMBA Mun_ip_ Index on the date the weekly rate was to be
determined by the remarketing agent.

Commercial Paper Rate. Except as described below, the commercial paper rate period for each taxable
adju_ab_ ratc bond in a commer_ paper rate mode is to be determined by the remarketing agent and announced
by 12:30 p.m., New York City time, on the first day of each commcrci_ paper rate period. Commerci_ paper rate
periods may be _om 1 to 365 days. If the remarketing agent fails to specify the next succeeding commer_al paper
rate pcriod, the commerchl paper rate period will be the sho_cr of seven days or the period rem_ning to and

including the final maturity date of the taxable adjustab_ rate bonds. The taxable adju_ab_ rate bonds in a
commercial paper rate mode (other than bonds held pursuant to the _andby bond purchase agreement) will bear
interest during a particular commerc_l paper rate period at a rate per annum equal to the intere_ rate determined
above corresponding to the commer_ paper rate period. A taxable adju_able rate bond can have a commercial
paper rate period and bear interest at a commerci_ paper rate that differs _om other taxable adju_able rate bonds in
the commer_ paper rate mode.

I_ a commercial paper rate for a commer_ paper rate period has not been determined by the remarketing
agent; no remarketing agent is serving under the ce_ificat_ the commerchl paper rate determined by the
remarketing agent is held to bc invalid or uncnforccab_ with respect to a commerchl paper rate period; or pursuant
lo the remarketing agreement, the remarketing agent is not then required to e_ablish a commerc_l paper rate, the
commerci_ paper rate will be the TBMA Muni_p_ Index on the date the commerchl paper rate period was to have
been determined by the remarketing agent.

Term Rate. The taxable adjustable rate bonds in a term rate mode will bear interest at the term rate. Except
as described below, the term rate for any term rate period will be determined by the remarketing agent not later than
a date two business days prior to the converfion date or the first day of the next term rate period. If the remarketing

agent is unable to remarket all of the taxable adju_ab_ rate bonds at the interest rate determined by the remarketing
agent as described in the previous sentcnc_ the remarkcting agent may at any time prior to the first day of a term
rate period increase the interest rate to that rate of interest which would be the lowe_ rate that would enable the
taxable adjustable rate bonds to be sold on such first day at a price of par, plus accrued interesL if any. No less than
20 business days prior to the end of each tcrm rate period, the City has agreed to deliver to the fiscal agenL the
tender agent and the remarketing agent wriUen notice of the City's determination of the next succeeding term rate

period, which term rate period is to end on a business day. Howeve_ if the City fails to specify the next succeeding
term rate period, the term rate period will bc the same period as the immediately preceding term rate period but not
beyond the final maturity date of the bonds. Once the taxable adjustable rate bonds in the term rate mode are subject

to optional redemption, the City may on any interest payment date conve_ the interest rate on all or pan of the
taxable adju_able rate bonds to a daily rate, a commercial paper rate or a fixed rate.

If for any reason, the interest rate for the taxable adju_able rate bonds in the term rate mode is not or
cannot be determined by thc rcmarkcting agcnt in the manner specified above, the interest rate will be equal to
Mun_ip_ Market Data General Obligation Yield on bonds with the then long-term ratings as the taxab_ adjustable
rate bonds that mature on a date that is as heady as practical the same date as the date on which the new term rate
period for the taxable adju_ablc rate bonds will end. Such interest rate will be based upon the Municipal Market
Data General Obligation Yield for the most recent period for which information is av_hb_ on the date the interest
rate is to be determined. If such index or its equiv_ent is no longer published, the interest rate on the taxable

adju_able rate bonds will be the interest rate then in effect on the taxable adju_able rate bonds.

FixedRate. The taxab_ adju_ab_ rate bonds in the fixed rate mode will bear intere_ at the fixed rate. The
fixed rate for any fixed rate period will be determined by the remarketing agent or other inve_ment banking firm or
firms with which the City has entered into an agreement for the purchas_ as underwriters, of the taxable adju_able
rate bonds on the conversion date to the fixed mode as agreed to by the City. The fixed rate period means the period
_om and including the conversion date and extending to and including the date of maturity of the taxable adju_able
rate bonds in the fixed rate mode or to, but not including, the conversion date on which the taxable adju_able rate
bonds in the fixed rate mode are conve_ed to another rate mode. If a fixed rate has not been determined as
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described above for any reason, then the former rate period will continue in effect unless the City selects another
inmre_ rate mode.

Once the taxable adju_able rate bonds are conveaed to bear inmre_ at the fixed rate, the taxable adju_able
rate bonds will not be conve_ed to bear intere_ at any other rate until such time as the taxable a_u_ab_ rate bonds
are subject to optional redemption. Once the taxable adju_able rate bonds in the fixed rate mode are subject to
optional redemptiom the City may on any interest payment date conve_ the interest rate on all or paa of the taxable
adju_able rate bonds to a daily rate, a weekly rate, a commerchl paper rate or a term rate, provided a liquidity
facility is in effect to the extent required by the LFL. If for any reason a new interest rate is not demrmined, then the
former rate period will continue in effect unless the City selects another interest rate mode.

OpfionM Tender for Purchase

General The taxable a_u_a_e rate bonds or any potion of those bonds equal to an authorized
denomination may be tendered for purchase, at the purchase price, at the option of i_ registered owner on any
business day during a daily rme mode or a week_ _m mode upon giving notice of the _smred owner's dection to
tender in the manner and at the times described below. Notice of an election to tender a taxable a_u_aNe bond
re_e_d in _e name of DTC is to be given by the DTC paa_ant on behalf of the beneficial owner of the taxable
a_usmb_ rate bond and will not be given by DTC. Notice of the election to tender for pu_hase of the taxable
a_u_able r_e bond re_smred in any other name must be given by the rendered owner of the taxable a_usm_e
rate bond or its attorney-in-_ct.

The notice mu_ _me the name of the re_e_d owner of the beneficial owner and the princip_ amount of
the taxable a_us_e ram bond, the aggregate principal amount of the taxable a_u_a_e ram bond to be tendered
for pu_hase and the business day on which the taxable a_us_b_ r_e bond or potion of that bond to be tendered
for pu_hase will be pu_hased.

A DTC partic_ant or the _ered owner of the taxable a_u_able rate bond must give wfiuen notice of
its i_evoca_e election to tender the taxable a_u_a_e rate bond or a poaion of that bond for purchase at i_ option
to the render agent and the _mark_g agent at _cir respe_e princip_ offices, in the case of _e _xa_e
a_us_b_ rate bonds bearing inmre_ in a dai_ rate mod_ by no later than 10:00 a.m. on any business day which the
taxable adjustable rate bonds or potion ofth_ bond is to be pu_hased and in the case of the taxable a_u_a_e rate
bonds bearing inmrest in a weekly r_e mode by no lair than 12:00 noon, New York City time, on the business day
prior to the commencement date of the next weekly period for such bonds. In additio_ the rendered owner of the
taxable a_u_ab_ ram bond is requi_d to deliver the bond to the render agent at i_ princ_ corpor_e _u_ office _
or prior to 1:00 p.m., New York City time, on the optional tender date in the case of the taxable a_u_a_e rate
bonds bearing interest in a daily rate mode or a weekly rate mode.

The mxab_ a_u_a_e rate bonds in a commerc_l paper rme mode, term _m mode or a fixed ram mode are
not su_e_ to o_n_ tender for pu_hase.

Mandatory Tender for Purchase

The taxable a_u_able rate bonds which are affected by the following actions are subject to mandatory
tender and purchase at the purchase price on the following dams:

* on each conve_ion date for the _xable a_u_ab_ rate bonds being conve_ed to a different rate mode;

• on the date following each rate period for the _xable adju_ab_ rate bonds in the commerc_l paper
ram mode or the term rate mode;

• on a date that is not less than three business days prior to the expiration dam of any liquidity facility
then in effect with respect to the taxable adju_able rate bonds, which will be drawn upon to pay the
purchase price of lendered taxable adju_able rate bonds (or if such day is not a business day, on the

S-6



imme_e_ p_ce_ng business day), unless such l_ui_ty _cility has been ex_nde_ or a substitute
delivered with rat_g confirm_n or mandatory tendeL at least 20 days prior to such ex_ratmn d_e;

• unless a rating confirm_n is provided two business days before the effective d_e of a sub_itu_
l_ty _cility delivered pu_uant to the cenificme of the Depu_ Comptrol_r for Public Finance
with respect to the taxable a_u_a_e rate bonds (or if such day is not a business day, on the
imme_e_ p_ce_ng business day), on which d_e the 1_ facility in effect prior to the
sub_Rute l_ty _cility will be drawn upon to pay the pu_hase price of _ndered mxab_ a_u_ab_
ra_ bonds th_ are not _mark_e_ and

• on a date that is not less than one business day prior to the _rm_ation date of a l_ty _cil_y
relying to the taxable adjustable ra_ bonds specified in the de_ult notice delivered by the standby
purchaser or its agent in accordance with _e provis_ns of the 1_ _cility (or if such da_ is not a
business da_ the immediacy preced_g business day).

Whenever the taxable a_us_e rate bonds are to be tendered for pu_hase in accordance with the fi_t
bullet-point abov_ the _nder agem will give notice to the h_ders of_e _xa_e a_ustab_ rate bonds in_c_g that
the taxable a_u_ab_ rate bonds are su_e_ to mandmory tender for pu_hase on the date specified in the notice.
The _nder agent is to _ve notre by fi_class mail and not l_er than three calendar days a_er _ceipt by the _nder
agent of the conve_ion notice _om the City. The _ilu_ of any holder of any portion of the _xable a_u_ab_ rate
bonds to receive such notice will not aft_ct the validity of_e conve_ion to a new rate mode.

Whenever the taxable a_u_a_e ra_ bonds are to be tendered for pu_hase in accordance with the third,

fou_h or fifth bullet point above, the tender agent will give notice to the holders of the taxable a_u_a_e ra_ bonds
_cmmg th_ the mxa_e a_us_e rate bonds am su_ect to mandatory _nder for pu_hase on the date _pecified in
the notice. The tender agent is to give the notice by fir_-da_ mail and not less than five calendar days prior to the
effe_ive date of_e ex_rat_n or earlier termination of_e affected l_u_ity _lity then in effect or of the effe_ive
dine of a subst_ute l_m_ty fac_ity or prior to the d_e specified in the no remark_ing notice or the demur notice.
The _ilu_ of any holder of any portion of the mxa_e a_u_a_e rate bonds to receive _e notice will not affe_ the
validity of_e procee_ngs _ conne_n with the effectivene_ of the affec_d l_ty _cility.

Bonds Deemed Purchased

The _xable a_us_b_ r_e bonds or potions of those bonds required to be purchased upon a _nder m the
option of the rendered owner of those bonds or upon a mand_ory tender will be deemed to have been _ndered and
pu_hased for all purposes of the cenific_ i_espe_ivc of wh_her the taxable a_u_a_e rate bonds have been
presen_d and su_endered to the tender agent, if on the tender date moneys sufficient to pay the pu_hase price of
• ose bonds are held by the tender agent. The former re_e_d owncr ofa _ndc_d bond or a taxable adjusm_e rate
bond deemed to have been _ndc_d and pu_hased will have no claim under that bond or under the ce_ificme or
otherwise for payment of any amount other than the pu_hase price, and _e mxa_e a_usta_e rate bonds or ponion
of those bonds will no longer be out_an_ng for purposes of the certifica_.

The Bank of New York has been appointed as tender agent for the mxa_e a_us_e rate bonds.

Purchase P_ce and Payment

On each _nder dat_ a tendered bond will be purchased at the applicable purchase price. The purchase price
ofa _ndered bond is the principal amount of the taxable a_u_able ra_ bonds to be tendered or the amount payable
to the regi_ered owner of a purchased bond following receipt by such owner of a purchase notice from the
remark_ing agenL plus accrued and unpaid interest from the immediat_y preceding interest payment date. If the
date of purchase is an in,rest payment date, then the purchase price will not include accrued and unpaid interest,
which will be paid to the holder of record on the appl_ab_ record d_
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The pu_hase price of a tendered bond held in a book-entry-on_ sy_em will be paid, in same-day funds, to
DTC in accordance with DTC's standard procedures for effecting sam_day paymem_ Payment will be made
without presentm_n and suwender of the tendered bonds to the _nder agent and DTC will be _spons_le for
effe_g payment of the pu_hase price to the DTC particoants.

The Company will pay the pu_hase price of any other a_u_a_e rate bond, in same-day funds, only after
presentation and suvender of the a_u_able rate bond to the render agent at its delNery office. The Company will
pay the pu_hase price by 2:30 p.m., New York City time, on the optional _nder date or the mand_ory render d_e
on which the taxable a_u_aNe rate bonds are p_sen_d and su_endered m the tender agent.

The pu_hase price is payable solely from, and in the following order of priority, the proceeds of the
remark_mg of the taxable a_u_a_e rate bonds _ndered for purchas_ money made av_h_e by the standby
pu_haser under any l_u_ity _cility then in effect and money furnished by or on beh_f of the City (which has no
obl_ation to do so).

Remarketing of Bonds Upon Tender

Pu_uant to the _marketing agreement_ each remark_ing agent is _qui_d to use its best efforts to
remark_ a tendered bond on its tender dine at a price equal to the pu_hase price or, if the taxable a_u_aMe r_e
bonds are being remark_ed upon thor conver_on from the term rate mode or the fixed ra_ mode, the bonds will be

remark_ed at a price equal to par. The _mark_g ag_emen_ set fonh, among o_er things, ce_ain condkions to
the remarkO_g agents' obl_ns to remark_ tendered bonds.

By 10:30 a.m., New York City time, on each _nder dine, the remarking agent will give nmice by
_Mphone to the fiscal agenL the tender agenL the _andby pu_haser and the City specifying the principal amount of
bonds which have been tendered for purchase and _marke_& along with _e principal amount of _ndered bonds, if
any, for which it has not a_angcd a _mark_in& The tender agent will, on such _nder date, obtain funds under the
applicable l_u_ity _cility in accordance with its terms in an amount equal to the difference b_ween the pu_hase
price of the _ndcred bonds su_e_ to purchase and the _mark_ing proceeds av_MMe to the _nder agent.

Purchased Bonds

Purchased bonds will bear interest at the rates and be payable on the d_es described in the taxable
a_u_ab_ ra_ bonds. Bonds pu_hased under the standby bond pu_hase ag_cment may be sold when and as
provided in the l_ty facilRy for the taxable a_u_ab_ ra_ bonds, and if _marke_d at a daily, week_,
commerci_ paper term or fixed will no longer bear intere_ as pu_hased bonds. In no event will the ra_ of _re_
on the taxable a_u_ab_ rate bonds exceed 25% per annum.

Redemption of Bonds

The taxable adjustable rate bonds are subject to redemption prior to maturity at the option of the City, in
whole or in pa_:

• if bearing interest at a daily, commerci_ paper or weekly, on any potenti_ conversion date after
defeasance of the taxable adju_ab_ rate bonds; or

• if bearing interest as purchased bonds or at the highest rate provided by law for intere_ on accrued
claims against muniop_ities on any date, in each case on 30 days' notice to bondholders at the principal amount of
the bonds plus any intere_ accrued and unpaid on the bonds.

The City may select amounts, rate modes and maturities of the taxable adju_able rate bonds to be
redeemed in its sole discretion. In the event that less than all taxable adju_able rate bonds of a maturity subject to
redemption are to be redeemed, the City will select taxable adju_able rate bonds for redemption in the following
manne_
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• first, _om taxable a_u_ab_ r_e bonds, if any, of any rate mode and m_urity su_e_ to such

_dempt_n w_ch are held by or for the l_ty pro_de_

• second, _om other taxable a_u_a_e rate bonds bearing interest as purchased bonds or at the
_ghe_ rme provided by law for interest on accrued d_ms against mun_ities; and

• third, by lot.

The _xab_ a_u_a_e r_e bonds will be su_e_ to _demption _ _e option of_e City:

• if bearing interest at a fixed rate, beginning on the tenth ann_ersary of the fixed rate conver_on
d_e, in whole or in paa, by lot within each mmurity, on any da_ upon 30 days' notice to bondho_er_ at a
redemption price of 101%, which price will decline annually by 1/2% per annum, until reaching a price of 100% on
the twelfth an_ve_ary, to _m_n in effect after the twel_h an_versary plus accrued in_re_ to the d_e of
redempt_ or

• if beating interest at a term r_e, in whole or in pa_, by lot within each m_urity, on the d_e
following any _rm ra_ period upon 30 days' notice to bondholder, _ a redempt_n price of 100%, plus accrued
interest to the d_e ofredempt_n.

Prior to conve_ion to a fixed rme, the optional _demption pro_sions of the taxable a_u_ab_ r_e bonds
may be amended if the City receives an opinion of bond counsel to _e effe_ th_ such amendment is authorized by
law and will not adversely affect _e exdus_n of interest on the mxa_e a_u_a_e _ bonds _om gross income for
Federal income tax purposes.

As term bonds, the taxable a_u_able rme bonds a_ su_e_ _ mand_ory _dempt_n upon 30 days' notice
to bondh_ders, at a redemption price equal to _e principal amount of the bonds, plus accrued in_re_, wRhout
p_mium, in the amounts se_ fo_h below:

Prinop_ Amount to be Redeemed

November l, Subseries A-9 Subseties A-l 1

2019 $ l _000_00
2020 1_00_000"

2021 $3_27_000
2022 52fi75_00
2023 2_ 155_00"

* Stated M_ufity

At the option of the City, there will be applied lo or cred_ed against any of the required amoun_ the
ptincip_ amount of any such term bonds that have been defeased, purchased or redeemed and not previously so
applied or credi_d.

Defeased term bonds will at the option of the City no longer be entitled, but may be subject, to the
provi_ons of the bonds for mandatory redemption.

De_asance

For the purpose of d_erm_g whe_er the taxable a_u_a_e r_e bonds will be deemed to have been
debased, _e inte_st to come due on _e _xable a_u_ab_ _te bonds will be ca_ed _ _e ma_mum ap_ab|e
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rate; and i_ as a result of the taxable a_u_ab_ rate bonds having borne interest at less than the maximum rate for

any period, the total amount on deposit for the payment of interest on the laxable adju_able rate bonds exceeds the
to_l amount required, the balance will be paid to the City. In adddion, the taxable adjustab_ rate bonds will be
deemed defeased only if there has been deposed money in an amount sufficient for the timely payment of the
maximum amount of princip_ of and interest on the taxable a_u_able rate bonds that could become payable to the
bondholders upon the exer_se of any app_cable optional or mandatory tender for purchase.

BOOK-ENTRY SYSTEM

DTC will act as securities depository for the taxable a_u_a_e rate bonds. The taxable a_u_ab_ rate
bonds will be issued as fully-rendered bonds in the name of Cede & Co. (DTC's pa_nersh_ nomine_ or such
other name as may be reques_d by an a_horized rep_sent_ive of DTC. One fully-rendered bond will be issued in
the agg_g_e pfinc_al amount of the taxable a_u_ab_ r_e bonds and will be deposited with DTC.

DTC is a limi_d-purpose trust company organized under the New York Banking Law, a '%an_ng
organ_ion" within the meaning of the New York Banking Law, a member of the Federal Reserve Sy_em, a
"c_aring corporation" within the meaning of the New York Uniform Commer_fl Code, and a "clearing agency"
regis_red pursuant to the provifions of Section 17A of the Securities Exchange Act of 1934. DTC holds securities
th_ its direct panic,ants depos_ with it. DTC also _cilitatcs the settlement among direct part_an_ of securities
_ansa_ion_ such as _ans_ and pledges, in deposi_d securities _rough c_c_o_c computerized book-entry
changes in its direct pa_icipants' account, the_by dim_ating the need for physical movement of securities
ce_ific_es. Dire_ pa_an_ include securit_s broke_ and dealer_ banks, trust compan_ cleating corpor_ions
and cc_ain other organ_ns. DTC is owned by a number of its direct pa_ic_an_ and by the New York Stock
Exchang_ Inc., the American Stock Exchange LLC and the N_ional Association of Securities Deale_, Inc. Access
to the DTC sy_em is also av_e to others such as securities brokers and dealers, banks, and trust companies that
c_ar through or maint_n a custo_ _l_nsh_ with a _re_ panic,ant of DTC, either di_ or indirectly. The
rules applicable to DTC and its direct and indirect pa_i_pan_ are on file with the Securities and Exchange
Comm_fiom

Purchases of the taxable a_u_ab_ rate bonds under the DTC sy_em must be made by or _rough direct
pa_ipan_, which will receive a credit for the bonds on DTC's records. The owne_p interest of each actual
pu_hase_ or '%encfic_l owne_" of each bond is in turn to be recorded on the direct and indirect partic_ants'
records. Benefi_ owners will not receive wri_en confirm_ion _om DTC of their purchase, b_ benefic_l owne_
are expected to _ceive wri_en confirm_ns pro_ng d_ls of the _ansa_io_ as well as periodic _ements of
their ho_ing_ _om the direct or indirect pa_ic_an_ _rough which beneficial owners entered in_ the _ansa_n.
Trans_ of ownersh_ intere_s in the mxa_e a_u_a_e ra_ bonds are to be accomplished by entries made on the
books of DTC's pa_an_ acting on behalf of beneficial owne_. Benefi_ owne_ will not receive ce_ific_es
represent_g their ownersh_ _re_s in the taxable a_u_a_e rate bonds, unless the use of the book-entry sys_m
for the bonds is discontinued.

To _dlitate subsequent _ans_, all bonds depofi_d by direct pa_ic_an_ with DTC are _gis_red in the
name of DTC's paane_h_ nominee, Cede & Co. or such other nominee as may be requested by an amhorized
representmNe of DTC. The deposit of bonds with DTC and their re_stration in the name of Cede & Co. or such
other nominee effect no change in benefidM owne_h_. DTC has no knowMdge of the actual benefi_M owne_ of
the bonds. DTC's records reflect only the identity of its direct pa_i_pants to whose accounts the securities are
credited, which may or may not be the beneficial owne_. DTC's direct and indirect pa_idpants will remain
respon_bM for keeping account of thdr holdings on behMf of thrr cu_omers.

Conveyance of notices and other commu_cm_ns by DTC to its direct pa_ipan_, by its direct
pa_ipan_ to its _di_ part_ants, and by its _ parti_pants and its indirect part_ants to beneficiM owne_

will be governed by a_angements among them, su_ect to any _mutory or _gulmory mqu_emen_ which may be in
effect from time to time.

Redempt_n notices will be sent to Cede & Co. If less than all of the taxable a_u_abM r_e bonds wi_in
an issue are being redeeme_ DTC's pra_ice is to de_rmine by lot the amount of the interest of each of its direct
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pa_an_ in that issue to be _deemed.

Neiher DTC nor Cede & Co. (nor such other nominee) will consent or vote with respect to the mxa_e
a_u_a_e ra_ bonds. Under its usual procedures, DTC mails an omnibus proxy to the City 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 taxable a_u_a_c r_c bonds arc cred_ed on the record date (identified in a listing auached to
the omnibus proxy).

Principal and interest paymen_ and paymen_ of pu_hase price with respect to the taxable adjustable rate
bonds will be made to DTC. DTC's practice is to credit its direct participants' account_ upon receipt of funds and
co_espond_g detail _form_n from the issuer or the trustee on payment dates in accordance with heir _spective
holdings shown on DTC's records unless DTC has reason to believe that it will not receive payment on the date

payable. Paymen_ by DTC's paa_ipan_ to beneficial owne_ will be governed by standing in,rubens and
cu_omary pra_es, as is the case with securities held for _e accounts of cu_omers in bea_r form or _gism_d in
"_ name" and will be he respons_ili_ of the DTC parti_pant and not of DTC, the trus_e or the City su_e_ to
any _mutory or regulmory _qui_ments which may be in effect from time to time. Payment of prin_p_ and
interest to DTC is the respons_ility of the City or the _u_ee, disbursemcm of those paymen_ to direct participants
will be the _spons_ility of DTC, and _sbursement of those payments to the bencfi_ ownc_ will be the
respons_ility of_re_ and indirect participants.

Regard_ of the _emems above, if any _xa_e a_u_a_e rate bond is _ndered but not _marke_& wih
the result that the taxable a_u_a_e rate bond becomes owned by us, the trustee and the City will, ff _que_ed by
us, take all action nece_ary to remove the taxable a_u_ab_ r_e bonds from the book-emry sy_em of DTC and to
_gi_er hat tendered but not remark_ed bond in our name. Taxable a_u_a_e r_e bonds owned by us not in the
book-enuy sys_m of DTC will bc held by us, or at our option, by the tru_ee on our behal_ and for our benefit.
When all taxable adjustable rate bonds owned by us have been remark_ed, we no longer own any taxable a_u_a_e
rate bonds and we have been re_med in lhll, the tru_ee and he City will _ke all actions necessary to return the
taxable a_ustable rate bonds m the full book-emry sy_em of DTC.

The Ci_ and the underwri_r cannot and do not give any assurances that DTC, DTC's part_ants or othe_
will _ribu_ paymems of princ_al, interest or premium with respect to the taxable a_u_a_c rate bonds paid to
DTC or its nominee as the owne_ or will _fibme any p_payment notices or oher notices, to he beneficial

owne_, or that they will do so on a time_ basis or will serve and act in the manner described in this prospectus
sup_emem. The City and the underwri_r are not respons_ or liable for the _ilu_ of DTC or any paaic_am to
make any payment or give any notice to a benefi_ owner with respect to the taxable a_u_a_e rme bonds or an
e_or or delay _lat_g heret_

The descript_n above of the procedu_s and _cord-keep_g with respect to beneficial owners_p interests
in the taxable a_u_ab_ rate bonds, paymcm of princ_al, interest and other paymems on the bonds to DTC's
pa_idpants or benefi_ owne_ of the taxable a_u_a_e rate bonds, confirmmion and uans_r of benefichl
ownersh_ _mre_s in such taxable a_u_ab_ rate bonds and other _la_d transactions by and between DTC,
DTC's pa_ic_a_s and the beneficial owne_ of the taxable a_u_ab_ rate bonds is based solely on inform_n
provided by DTC. Accor_n_ no _prcsentat_ns can be made concerning these mmm_ and neither the DTC
pa_ams nor the benefi_ owne_ should _ly on the foregoing _formm_n with _spect to such mm_, but
should ins_ad confirm he same with DTC or DTC's pan_ipam_ as the case may be.

DTC may _scontinue pro_ng its serv_es wih _spect to the taxable a_us_e rate bonds at any time by
giving notice to the trus_e and dischar_ng its responsi_lities with respect thereto under applicable law or the City
may _rminme pa_ipm_n in he system ofbook_n_y tmns_ hrough DTC or any other securities depofitory at
any time. In the event that the book-enwy sy_em is discontinued, _acement ce_ific_es will be printed and
delivered.

THE TRUSTEE, AS LONG AS A BOOK-ENTRY ONLY SYSTEM IS USED FOR THE TAXABLE
ADJUSTABLE RATE BONDS, WILL SEND ANY NOTICE OF REDEMPTION OR OTHER NOTICES TO
OWNERS ONLY TO DTC. ANY FAILURE OF DTC TO ADVISE ANY DTC PARTICIPANT, OR OF ANY
DTC PARTICIPANT TO NOTIFY ANY BENEFICIAL OWNER, OF ANY NOTICES AND ITS CONTEXT OR
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EFFECT WILL NOT AFFECT THE VALIDITY OR SUFH_ENCY OF THE PROCEED_GS RELATING TO
THE REDEMP_ON OF THE TAXABLE ADJUSTABLE RATE BONDS CALLED FOR REDEMP_ON OR OF
ANY OTHER ACTION PREM_ED ON SUCH NOTICE.

THE STANDBY BOND PURCHASE AGREEMENT

Our oM_ns under the standby bond purchase agreement will rank equally with all of our other gene_l

unsecured and unsuborNnawd obligations. Our obl_ations are not issued under an authoriNng document. As of the
da_ of this prospectus supNemem, we have approximme_ $3.4 billion of obligations cu_emly om_an_n_ not
_clud_g _e oN_ns described in this prospe_us sup_ement.

Owners of_e uxable a_u_aNe ra_ bonds will be emkled to the benefits and will be suNe_ m _e _rms
of the _andby bond purchase agreemem. Under _e standby bond pu_hase agreemenL we agree to make avNhb_
to a specified intermediary, upon receipt of an appropria_ demand for paymem, the pu_hase price for the taxable

a_u_aMe ra_ bonds. Our obl_ations under the standby bond pu_hase ag_emem will be sufficient to pay a
purchase price equal to the principal of _e mxab_ a_u_ab_ rate bonds and up to 35 days' interest on _e taxable
a_ugaNe rme bonds at an assumed ra_ of 13% per year.

Termination Even_

The scheduled ex_ration da_ of the standby bond purchase ag_emem is five yea_ from the da_ of
delNery of the _xa_e a_u_a_e r_e bonds, unless it is extended or _rm_ed sooner in accordance with its _rms.

Under ce_ain _um_ances, we may _rminam our obl_ation tO pu_hase taxable a_u_able rate bonds.
The following events wouM permit such _rmin_Mn:

• any potion of the commitment _e for the standby bond purchase agreement
has not been paid when due by _e Ci_ on the quarterly payment d_e and the _ilure will continue
for seven days;

• _ilure by the City to observe or perform any covenant or ag_ement contorted
in the au_ori_ng document and _e _ilure will continue for 20 days;

• any de_ult by the City will have occu_ed and be contin_ng in the payment of
princ_ of or p_mium, if any, or interest on any bond, note or other evidence of _debtedness
issued, a_umed or guaranteed by the City, or in the payment of any amounts payable under any
lease, mortgage or conditional sale a_angement securing, with the consent of the City, as _e case
may be, the payment of any _debtedness of a public benefit corporat_n or other government_
agency, in_rumem_ity or body for bowowed money (except to the ex_nt that the o_m_n to
make such payment is being dispu_d in good _ith and, if approprime, con_ed in procee_ngs
_l_enfly conduced and _ere is no de_ult in the payment of the principal of or in.rest on the
secured _debtednes_;

• the City commences a voluntary case or other procee_ng seeking l_u_n,
_organ_ation or other _l_f with _spect to itself or its debts under any bankruptc_ insolvency or
o_er similar law now or in effect then or seeking the app_ntment ofa trus_e, receiveq l_u_oL
cu_odian or other similar official of its or any sub_anthl pa_ of its propeay, or consents to any
such relief or to the appointment of or _king possession by any such official in an _vo_ntary
case or other proceeding commenced against it, or makes a general ass_nment for the benefit of
creator, or _ils generally to pay its debts as they become due, or declares a mor_ofium, or takes
any action to authorize any of the fo_g_ng;

• an invo_n_ry case or other procec_ng commences against the City seeking
l_d_io_ _orga_zm_n or other relief with respect to it or its debts under any bankrupm%
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insolvency or other similar law now or in effect then or seeking the app_ntment of a trustee,
receNer, l_u_mor, cu_o_an or other fimihr offici_ of it or any sub_anthl pan of its property,
and such _v_untary case remains un_smi_ed and unsmyed for a period of 60 days; or an order
for relief will be entered against the City under the _der_ bankruptcy laws as now or in effect
then;

• any m_eri_ provision of the standby bond pu_hase agreemem, the purchase
ag_ement or any related document will cease for any reason whosoever to be a valid and binding
agreement or _e City con_st _e validiw or enfo_ea_li_ of those agreement_ or;

• the City fails to pay when due any amount payable under any bonds (regardless
of any waiver of_ failure by the h_ders of the bond_.

If a _rm_m_n event occur, we may deliver n_e to the Ci_, the tender agenL the fiscal agent and the
remarkefing agent regar_ng our intem_n to _rm_me the s_ndby bond pu_hase ag_emem. In th_ case, the
standby bond purchase agreement wou_ _rm_ effe_ive _ the close of business on the 30th day following the
date of the notice, or if thin date is not a business day, on the next business day. Before the time at which
_rmination rakes effect, _e _xab_ a_u_a_e _ate bonds will be su_ect to mandmory _nder for purchase from the
proceeds of a drawing under the standby bond pu_hase agreement. The _rmination of the standby bond pu_hase
ag_emenL howeveL does not result _ an amomm_ accderm_n of the taxable a_u_a_e rate bonds.

The oN_ns of the City are described in a separ_e disclosure document relying to the taxable
a_usmb_ r_e bonds.

THE STANDBY LOAN AGREEMENT; GE CAPITAL

In order to obtain funds to fulfill our o_ig_ions under _e s_ndby bond pu_hase agreement, we will enter
in_ a standby loan agreement with GE Capi_l, under which GE Capital will be i_evocably o_ed to lend funds
to us as needed to pu_hase taxable a_u_a_e r_e bonds. The amount of each loan under the standby loan
agreement will be no g_a_r than the pu_hase price for tendered taxable a_u_a_e r_e bonds. The purchase price
_p_se_s the outstanding principal amount of the _ndered _xab_ adjustab_ rate bonds and in_re_ accrued on the
principal to but excluding the d_e we bo_ow funds under the standby loan agreement. Each loan will m_u_ on a

da_ specified in the standby loan ag_ement, which will be s_ fo_h in the ap_ab_ prospectus sup_ement. The
proceeds of each loan will be used only for the purpose of pa_ng the pu_hase price for _nde_d bonds. When we
wish to bo_ow fimds under the s_ndby loan ag_emenk we must give GE Capitol prior wri_en notice by a specified
time on the proposed bo_owing d_e. GE Ca_l will make available the amount of the bo_owing _ques_d no
later than a specified time on each bo_owing date 0fGE Capital has received the related notice of bo_owing by the
necessary time on such d_.

The standby loan agreement will express_ provide th_ it is not a guaran_e by GE Capi_l of the taxable
a_u_a_e r_e bonds or of our obligations under the standby bond purchase agreement. GE Capi_l will not have
any _spons_fl_y or incur any l_lity for any act, or any _ilu_ to act, by us which results in our _ilu_ to

pu_hase tendered mxa_e a_u_a_e rate bonds with the funds prov_ed under the _andby _an ag_ement.
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Ratio of Earnings to Fixed Charges

The following table sets fo_h the consolidated ratio of earnings to fixed charges of GE Capital for the
periods indicted:

Year Ended December 31, Six Months
Ended

1996 1997 1998 1999 2000 June 30, 2001

1.53 1.48 1.50 1.60 1.52 1.60

For purposes of computing the consolidated ratio of earnings to fixed charges, earnings consist of net earnings
adjured for the provifion for income taxes, minority intere_, interest cap_afized (net of amo_ization) and fixed
charges. Fixed charges consi_ of in_re_ on all indebtedness and one4h_d of annual rentals, which GE Capital
believes reasonably approximates the interest favor of such rent,s.

Where You Can Find More Information Regarding GE CapRai

GE Capital files annual, qua_efly and special repots, proxy _atements and other information with the
SEC. You may read and copy any reports, _atemcnts or other inform_ion which GE Capi_l files at the SEC's
public reference room located at Judiciary Plaza, 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the
SEC at 1-800-SEC-0330 for further information on the public reference room. GE Capit_'s SEC filings are also
av_lable to the public from commerci_ document retrieval services and at the web site m_nt_ned by the SEC at
"http:Hwww.sec.gov."

Incorporation of Information Regarding GE Cap_al

The SEC _lows us to "incorporate by reference' information into this prospectus supp_ment, which means
that we can disclose impo_ant information to you by refe_ing you to another document filed separately with the
SEC. The information incorporated by reference is deemed to be pa_ of this prospectus supplement, except for any

information superseded by information in this prospectus supp_ment. This prospectus supplement incorporates by
reference the documents set forth below that GE Capital has previously filed with the SEC. These documems
cont_n impo_ant information about GE Capital, i_ business and its finances.

Document Period

Annu_ Repo_ on Form 10-K........................... Year ended December 3 l, 2000

Qua_edy Repots on Form 10-Q .............. Qua_e_ ended March 31,2001 and June 30, 2001

LEGAL MATTERS

The legali_ of the obl_ations has been passed upon by in-house counsel to Financial Gua_n_ Insurance
Compan_ an a_liate ofou_.

EXPERTS

The financial _emen_ and schedule of Gene_l Electric Capitol Corporation and consofidated affiliates as
of December 31, 2000 and 1999, and for each of the years in the _year period ended December 31, 2000,
appearing in GE Capi_l's Annual Repo_ on Form l_K for the year ended December 31, 2000, have been
incorporated by _nce in this prospectus sup_ement in reliance upon the repo_ of KPMG LLP, _dependent
ce_ified pu_ accountants, incorporated by _rence in this prospectus supp_mcnL and upon the amhority of said
firm as expels in accounting and aud_ing.

S-14



APPENDIX A

TENDER TIMELINE

TENDERS FOR BONDS

PURCHASE DATE

(New York City time)

11:30 a.m. 11:45 a.m. 2:15 p.m. 2:30 p.m.
[l] [2] [3] [4]

1. Tender agent or the _us_e will _ve immedi_e _phon_ notice, in any event not later than 11:30
a.m. on the Pu_hase Dine, to FGIC-SPI specify_g the agg_g_e pfindpal amount of bonds to be
pu_hased by FGIC-SPI on the Purchase Date.

2. FGIC-SPI must give GE Capi_l prior wriuen notice of a bowowing under the Standby Loan
Agreement by 11:45 a.m. on the date of the proposed bo_ow_g

3. No later than 2:15 p.m. on each Purchase Date, GE Capitol will make av_h_e the amoum of
bo_ow_g _que_e&

4. FGIC-SPI purchases bonds, for which _mark_g proceeds are unav_h_ by 2:30 p.m. on the
Pu_hase Dine.
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$1_00_0_000

principal amount plus interest

FGIC Secu_fi_ Purchas_ Inc.

FGIC Securit_s Purchas_ Inc. (the "Companf_ intends to offer fom time to time, in connection with the

issuance by mu_c_ authoress or other issuers of a_u_ab_ or floming rme debt securities (_e "Securities'3, its
obl_ations _he "Obligm_n_3 under one or more liquidity fadlit_s (the "Liquidly Facilities"). The O_ations
will not be sold separate_ _om the Securit_ which will be offered pu_uant to a separ_e prospe_us or offering

_ement. The O_ns will not be severable _om the Securities and may not be separ_ely _aded. This
Prospe_us, appropria_ sup_emented, may also be defivered in connection with any _mark_ing of Securities
purchased by FGIC Securities Purchase, Inc. or its affiliates.

U_e_ otherwise specified in a prospectus sup_ement to _e Prospectus (a "Prospectus Supp_ment"L we
will issue the O_ations from time to time to provide l_ty for cen_n a_u_ab_ or flo_g r_e Securities
issued by mu_dp_ or other issuers. We will describe the specific terms of the Obligations and _e Securit_s to

which they reline in a Prospectus Supp_ment. Each issue of O_m_ns may vary, where appl_ab_, depending
upon _e terms of_e Securities to w_ch the issuance ofObl_ns _lmes.

We are a Delaware corporation that was incorporated in 1990. Our princip_ executive office is 115
Broadway, New York, New York 10006 and our telephone number is (212) 312-3000. Unless the context otherwise
indicates, the terms "Company," "we," "us" or "our' mean FGIC Securities Purchase, Inc. You should read the
information below under the heading "THE COMPANY."

These Securities have not been approved or disapproved by the Securities
and Exchange Commi_n or any state securities comm_s_n nor has the
Securities and Exchange CommOtion or any state securities commotion
passed upon the accuracy or adequacy of this Prospe_u_ Any
repr_en_tion _ the con_ary is a crimin_ offens_

The date of this Prospectus is May 31,2001



We have provided the information cont_ned in this Prospectus. We are submitting this Prospectus in
connection with the future s_e of securities summarized bdow under the heading "SUMMARY," and this
Prospectus may not be reproduced or used, in whole or in pa_, for any other purposes.

The reader of this Prospectus should rely only on the information cont_ned or incorporated by reference in
this Prospectus. We have noL and the underwriters have noL authorized any other pe_on to provide you w_h
different information. If anyone provides you wkh different or inconsi_ent information, you should not rely on _.
We are noL and the underwriters are noL making an offer to sell these securit_s in any jurisdiction where the offer
or sale is not permitted.

This Prospectus and the applicable Prospectus Supplement con_ule a prospectus w_h respect to the
Obligations of the Company under the Liquidity Facilities to be issued _om time to time by us in suppo_ of the
Securit_s. We do not anticipate that registration _atements with respect to the Securities _sued by municip_
authorit_s will be find under the Securities Act of 1933, as amended.

WHERE YOU CAN FIND MORE INFORMATION

We file annu_ and other repots and _formation w_h the Securit_s and Exchange Comm_s_n _he
"Commission'3. You may read and copy any of these documents at the Commiss_n's public re_rence rooms _
Was_ngton, D.C., New York, New York and Chicago, IH_s. Please call the Comm_s_n at 1-800-SEC-0330 for
funher _formation on the public refe_nce rooms. Our Comm_on filings are _so av_h_e to the public _ the

Commission's web s_e at http://www.sec_ov. We do not intend to deliver to holders of the O_igations an annual
report or other report cont_n_g financi_ _formation.



INCORPORATION BY REFERENCE

The Commotion _lows us _ "_¢orpora_ by _nce" he _formation we file wih iL which means _
we can _sc_se impo_ant inform_ion to you by _ing you _ those docume_s. The _formation _corporated by
_nce is considered to be pan of his Prospe_us and l_er inform_n h_ we will file with the Comm_s_n will

a_om_ upd_e or supe_ede his _formation. We _corpo_ by _nce (0 the Company's Annual Repo_
on Form 1_K for the year ended December 31, 2000 and (ii) the Company's Qua_efly Repots on Form l _Q for
he qua_efly period ended March 31, 2001, heremfo_ filed wi_ he Commotion pu_uant to Section 13 of the

Securities Act of 1934, as amended. We a_o incorporate by _nce any future filings made wih he Commotion
pu_uant _ Sections 13(_, 13_), 14 or 15(d) of he Securities Exchange A_ of 1934, as amende_ until such time as
all of he O_ns covered by his Prospectus have been sold.

You may reque_ a copy of these filings, _ no co_, as fol_ws: Corpo_ Commun_ations Depa_me_,
FGIC Securities Purchas_ Inc., 115 Broadwa_ New Yor_ New York 10006, Te_phone: _12) 31_3000.

You should not assume th_ he _formation in this Prospects and the accompan_ng Prospects
Sup_ement is accu_ as of any d_e _her ban he d_e on he _ont of hose docume_s _gar_ess of he time of
delivery of this Prospects and the accompanying Prospectus Supp_ment or any she of he O_n_ Ad_fion_
upd_ing _formation with respe_ to the m_ discu_ed in his Prospectus and the accompan_ng Prospe_us
Sup_ement may be prov_ed in the lucre by means of appen_ces or sup_eme_s to this Prospects and the
accompan_ng Prospe_us Sup_eme_ or _her docume_s _c_ng hose incorpor_ed by _ference.



SUMMARY

The proposed structure will be utilized to provide l_u_ity _rough a "puC mecha_sm for floating or
a_usmb_ rate securities and other derivmive debt securities issued by mu_c_M authorities or _her i_uers. Such
securities _c_ include a _nder _mure that permits broker-dealers to e_abl_h in_re_ rates on a periodic basis
which wo_d ena_e _e securities to be _mark_ed at par and that provides a secondary mark_ l_u_Ry mechanism
for ho_ers desiring to sell their securities. Such securities will be remark_ed pu_uant to an agreement under which
the broke_dea_ will be obl_med to use '_est efforts" to _mark_ the securities. In the event thin the securit_s
cannot be _mark_ed, the Company will be obl_e_ pu_uant to a standby pu_hase agreement or similar
contractu_ arrangemem with the issue_ remark_ing agent, tender agent or trustee of _e securit_s, to purchase
unremarke_d securitie_ _om the holders desiring to tender their securities (the "put opfioff3 or upon certain other
events. This _cility will assure the holde_ of liq_ for their securities even when mark_ condkions preclude
successful remark_ing

The proposed _ru_u_ may also be used in connection with concu_ent offerings of variab_ rate demand
securit_s C'VRDNs_ and conve_ib_ inve_e flo_ing rme securities ("INFLOs'3. VRDNs and INFLOs are
mumc@_ derivative securities pursuant to which (i) the interest rate on the VRDNs is a variable interest rate which
is re-set by the remark_ing agent _om time to time (not to exceed a st_ed maximum r_e) (the "VRDN R_(') and
(ii) _e in_re_ rate on the INFLOs is concu_emly re-set m a rate equal to twice a specified linked rate minus the _e
charged by the Company for the L_ Facfl_y. The Owne_ of VRDNs have the optional right to tender their
VRDNs to the issuer for pu_hase and, in the event the remark_ing agent does not successful_ _mark_ the
tendered VRDNs, the Company is o_med to pay the pu_hase price therefor pu_uant to the _rms of its l_dity
_cil_y.

If an Owner of INFLOs desires a fixed rate of in,rest not su_ect to fluc_m_n based on the inverse

floating rate equmion described above, such Owner may elect to pu_hase _om VRDN holde_ an amoum of
VRDNs equal to the principal amount of INFLOs for w_ch such INFLO Owner desires a fixed r_e of intere_. The
net effect of such purchase is to "link" an equal principal amount of VRDNs and INFLOs and _e_by set a fixed
in_re_ rate on the combined securifie_ If the Owner of such combined securities so elects, the owner may "de-

link" his or her VRDNs and INFLOs. The _mark_g agent will then remark_ the VRDNs at a re-set interest rate
and the INFLOs retained by the d_l_Nng Owner will again continue to vary and to be _ whenever the interest
rate of the VRDNs are re-set. An INFLOs Owner may also elect to permanent_ link his or her INFLOs with an
equal principM amount of VRDNs and thereby permanently fix the _re_ rate on the combined securhies to their
st_ed maturity; once permanent linkage is effected, no subsequent de-l_kage is permitted.

Until such time as VRDNs are permanently linked to INFLOs, the VRDNs will remNn suNem to
remarketing in the manner n_ed above and the Company will remain oN_ed to pu_hase unremarkNed VRDNs
in conne_n with the optional right ofholde_ to _nder _eir VRDNs for puNhase.

The _es for pro_ng the l_u_fly mechaNsm will be paid by the issuer or other entity specified in the
applicable Prospectus Supp_meng typ_N_ over the li_ of _e liquidhy ag_ement o_ in the case of VRDN_ until
such time as a VRDN is permanently linked wi_ an INFLO. Except as otherwise provided in a Prospectus

SupNement, in order to obtain funds to pu_hase unremark_ed securitie_ the Company will en_r into standby loan
agreements with one or more financial _ns (the "Standby Lenders") under which the S_ndby Lende_ will
be iwevocably obliged to lend funds to _e Company as needed to pu_hase Securities Ibr which _e put opt_n has
been exe_ised. Except as otherwNe provided in a Prospectus SupNement, the standby pu_hase agreement or
similar comractual agreement b_ween the Company and the trumee, issuer or other specified entity will prov_e
that, witho_ the consent of _e i_uer and the trustee for _e security hMde_, _e Company will not agree or consent

to any amendment, supNement or mortician of the _lated standby loan ag_emem, nor waive any pro_s_n
thereoL if such amendme_, supNeme_, mo_fication or waiver would m_efial_ adversely affect the issuer or
other specified entity, or the security holders. Except as otherwise provided in a Prospe_us SupNemem, the
oblig_ns of the Company under the standby pu_hase agreement or similar comm_uN agreement may only be
_rmin_ed upon the occu_ence of certain events of non-payment, deNult or insolvency on the pan of the issuer or
other specified entity. In _e event ofa Wrm_n of the obl_ns of the Company under the _andby puNhase
agreement or NmiNr con_amuN agreement, the securities will be su_em to a mand_ory _nde_ Prior to such time,



securhy holders will have the o_ion to tender their secufitie_ all as set forth in the ap_ab_ Prospectus
Sup_emem.

The above _ru_u_ is in_nded to _ceNe me _ghest rat_gs fom me rat_g agen_es and to provide publ_
issue_ wi_ me _we_ co_ of financing. There can be no assurances, however, thin such ratings will be m_nt_ned.

THE COMPANY

The Company was inco_o_d in 1990 in the S_ of Dehw_e. All outstan_ng capi_l _ock of the
Company is owned by FGIC Hold_gs, Inc., a Drawee co_omtion.

Un_ss mh_wi_ specified in a P_spe_us Supremes, the bus_ess of the Company consis_ and will
consi_ of profi_ng l_u_y _r ce_ain a_u_a_c and flo_ing _ Securitie_ issued by mu_c_ au_o6ti_ or
o_ i_u_ _ugh Liqu_i_ Farley. The securiti_ _e _cal_ r_na_e_d by _gis_d b_ke_deal_s at p_
on a periodic basis to e_a_ish the applicable in_ rme _r me next in_re_ period and to prov_e a _cond_y
m_k_ Hquid_y mechanism _r _curi_ holde_ desiring to sell _eir securities. Pu_uant to _andby pu_h_e
ag_eme_s or simil_ com_c_ ag_emems wi_ iss_e_ of me _curitie_ me Company will be obliged _
purchase un_m_ke_d securities from _e holde_ _e_of who v_un_ri_ or mandatori_ _nd_ _r Secufifi_ _r
purch_e. In order to obt_n _nds to purchase the Securifie_ the Company will enmr into one or mo_ _andby loan
agreemems wifla S_ndby Lende_ under which the S_ndby Lende_ will be i_evocab_ o_ed to lend _nds as
needed m me Company m pumha_ Securities _ _q_C

The Compan_s principal execmNe offices are _c_ed _ 115 Broadway, New York, New York 10006,
Tdephone N_ (212) 312-3000.

THE LIQUIDITY FACILITIES

The Obligations will rank equally with all other general unsecured and unsubordin_ted oblig_ions of the
Company. The Obligations are not issued pursuant to an authori_ng documen_

Owners of the Securities will be entitled to the benefits and subject to the terms of the applicab_ Liquidity
Faci_ty as specified in the applicable Prospectus Supplement. Pursuant to the Liq_dity Facil_ the Company will
agree to make available to a specified intermed_ry, upon receipt of an appropria_ demand for paymenL the
purchase price for the Securities to which such Liquidity Facility relates. The obligation of the Company under each
Liquidity Facility will be sufficient to pay a purchase price equal to the princip_ of the Security to which such
facility relates and up to a specified amount of interest at a specified rate set foah in the appl_ab_ Prospectus
Supplement

THE STANDBY LOAN AGREEMENT

In order to obtain funds to fulfill its obl_ations under me L_ Facil_e_ me Company will en_r into
one or mo_ Standby Loan Agreemems wi_ one or mo_ Standby Lende_ under which _e $_ndby Lende_ will be
i_evoca_y o_med to lend funds to the Company as needed to pu_hase the Securities to which the ap_ab_
L_u_i_ Facili_ re_s. Each Standby Loan Agreemem will have the _rms s_ fo_h in the appl_ab_ Prospects
Supp_mem. _ is anti_p_cd th_ each loan under a Standby Loan Agreement will be in an amount not exceeding
the pu_hase price for me Securities _ndered by the holde_ which will represent the outstan_ng principal amoum
of such securitie_ p_mium, if any, and accrued in_ thereon for a specified period. The proceeds of each loan
will be used only for the purpose of paying the pu_hase price for _ndered Securities. It is not am_cd th_ a
Standby Lender will guaramee the Securities to which i_ Standby Loan Agreement relays or the Compan_s
o_n under any Standby Purchase Agreement. Standby Lende_ will be _emified in the appropria_
Prospects Sup_emem.



PLAN OF DISTRIBUTION

The Obl_ations will not be sold sep_ely _om He Secufitie_ which will be offend pu_uant to a sep_e

prospe_us, offici_ _emem or offering circula_

EXPERTS

The financial _Memems of FGIC Securities P_ch_ Inc. as of Decemb_ 31, 2000 and 1999, and mr each

of He yea_ in He _e_r period ended Decemb_ 31, 2000, _pearing in FGIC Securities Purchase, lnc.'s
Annual Repoa on Form I_K mr the year ended December 31, 2000, have been incooo_d by _nce in the
Pm_e_ in reliance upon the repo_ of KPMG LLP, independent ce_ified public accoun_n_, i_ooorated by
_nce in the P_spec_s, and upon the amh_i_ ofsMd firm as expels in _coum_g and auditing.




