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In the opinion of Bond Counsel, interest on the Adjustable Rate Bonds will be exempt from personal income taxes imposed by the State of New York (the “State™) or any political

subdivision thereof, including The City of New York (the “City”), and assuming continuing compliance with the provisions of the Internal Revenue Code of 1986, as amended, as described
herein, interest on the Adjustable Rate Bonds will not be includable in the gross income of the owners thereof for federal income tax purposes. See “SECTION IlI: TAX MATTERS” herein for

further information.
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The Future Tax Secured Tax-Exempt Subordinate Bonds (Adjustable Rate Bonds), Fiscal 2013 Subseries A-4 (the “Subseries A-4 Bonds”), the Future Tax Secured Tax-Exempt
Subordinate Bonds (Adjustable Rate Bonds), Fiscal 2013 Subseries A-5 (the “Subseries A-5 Bonds”), the Future Tax Secured Tax-Exempt Subordinate Bonds (Adjustable Rate Bonds), Fiscal
2013 Subseries A-6 (the “Subseries A-6 Bonds”), and the Future Tax Secured Tax-Exempt Subordinate Bonds (Adjustable Rate Bonds), Fiscal 2013 Subseries A-7 (the “Subseries A-7 Bonds”
and, together with the Subseries A-4 Bonds, the Subseries A-5 Bonds and the Subseries A-6 Bonds, the “Adjustable Rate Bonds™) are being issued by the New York City Transitional Finance
Authority (the “Authority”) pursuant to the New York City Transitional Finance Authority Act, as amended (the “Act”), and the Amended and Restated Original Indenture, as restated
December 1, 2010, as supplemented (the “Indenture™), by and between the Authority and The Bank of New York Mellon, New York, New York as Trustee (the “Trustee”). The Subseries A-4
Bonds, the Subseries A-5 Bonds and the Subseries A-6 Bonds will bear interest initially in the Daily Rate Mode. The first Daily Rate Period will commence on Tuesday, August 28, 2012. The
Subseries A-7 Bonds will bear interest at an Initial Rate for an Initial Rate Period commencing on Tuesday, August 28, 2012 until Wednesday, September 5, 2012 and thereafter at a Weekly
Rate commencing on Thursday, September 6, 2012.

In addition to the Adjustable Rate Bonds, the Authority expects to issue $100,000,000 Future Tax Secured Tax-Exempt Subordinate Bonds, Fiscal 2013 Subseries A-1 (the “Subseries
A-1 Bonds”), $150,000,000 Future Tax Secured Taxable Subordinate Bonds (Qualified School Construction Bonds), Fiscal 2013 Subseries A-2 (the “Subseries A-2 Bonds™), and $200,000,000
Future Tax Secured Taxable Subordinate Bonds, Fiscal 2013 Subseries A-3 (the “Subseries A-3 Bonds” and, together with the Subseries A-1 Bonds and the Subseries A-2 Bonds, the “Series
2013 A Fixed Rate Bonds™). The Series 2013 A Fixed Rate Bonds and the Adjustable Rate Bonds are sometimes collectively referred to herein as the “Series 2013 A Bonds.” In addition to the
Series 2013 A Bonds, the Authority expects to issue its $950,000,000 Future Tax Secured Tax-Exempt Subordinate Bonds, Fiscal 2013 Series B (the “Refunding Bonds” and, together with the
Series 2013 A Fixed Rate Bonds, the “Fixed Rate Bonds™). The Fixed Rate Bonds are offered pursuant to a separate offering circular. The Fixed Rate Bonds and the Adjustable Rate Bonds
are sometimes collectively referred to herein as the “Series 2013 Bonds.”

The Adjustable Rate Bonds will be issued as Parity Debt (defined herein). Interest on and principal of the Adjustable Rate Bonds are payable from Tax Revenues of the Authority
subordinate to Senior Debt Service and operating expenses of the Authority and on a parity with the Authority’s Recovery Obligations and Subordinate Bonds issued on a parity with the
Authority’s Recovery Obligations. See “SECTION II: SOURCES OF PAYMENT AND SECURITY FOR THE FUTURE TAX SECURED BONDS” under “SECTION I: INCLUSION BY SPECIFIC REFERENCE.”
Provided the statutory and contractual conditions are met, other Series of Bonds senior to or on a parity with the Adjustable Rate Bonds may be issued. See “SECTION V: THE AUTHORITY
OTHER AUTHORITY OBLIGATIONS” under “SECTION I: INCLUSION BY SPECIFIC REFERENCE.”

Pursuant to the Act, the Adjustable Rate Bonds are payable from the Tax Revenues of the Authority derived from collections of personal income taxes and of sales and compensating
use taxes imposed by the City. Such taxes are imposed pursuant to statutes enacted by the State. See “SECTION IlI: SOURCES OF PAYMENT AND SECURITY FOR THE FUTURE TAX SECURED
BONDS” under “SECTION I: INCLUSION BY SPECIFIC REFERENCE.”

The Adjustable Rate Bonds will be issued only as fully registered bonds, registered in the name of Cede & Co. as nominee for The Depository Trust Company (“DTC”). Purchasers
will not receive physical delivery of the Adjustable Rate Bonds. Principal, redemption price and interest on the Adjustable Rate Bonds will be payable to DTC by the Trustee. Disbursement of
such payments to DTC Participants is the responsibility of DTC, and disbursements to the purchasers of the Adjustable Rate Bonds are the responsibility of the DTC Participants.

Purchases of the Adjustable Rate Bonds will be made in book-entry form in denominations of $100,000 or any integral multiple of $5,000 in excess of $100,000. Interest terms of the
Adjustable Rate Bonds, including Interest Rate Modes and Interest Payment Dates, are described herein.

The Adjustable Rate Bonds are subject to redemption prior to maturity as described herein.

The Adjustable Rate Bonds are subject to optional and mandatory tender under the circumstances described herein. Payment of the Purchase Price of the Subseries A-4 Bonds
tendered for purchase as described herein and not remarketed will be made pursuant and subject to the terms of the Standby Bond Purchase Agreement, dated as of August 1, 2012 (the
“Northern Trust Liquidity Facility”), described herein, between the Authority and The Northern Trust Company (“Northern Trust”), the Liquidity Provider for the Subseries A-4 Bonds. The
Northern Trust Liquidity Facility is scheduled to terminate on August 28, 2015. Payment of the Purchase Price of the Subseries A-5 Bonds tendered for purchase as described herein and not
remarketed will be made pursuant and subject to the terms of the Standby Bond Purchase Agreement, dated as of August 1, 2012 (the “U.S. Bank Liquidity Facility”), described herein,
between the Authority and U.S. Bank National Association (“U.S. Bank”), the Liquidity Provider for the Subseries A-5 Bonds. The U.S. Bank Liquidity Facility is scheduled to terminate on
August 28, 2015. Payment of the Purchase Price of the Subseries A-6 Bonds tendered for purchase as described herein and not remarketed will be made by California State Teachers’
Retirement System (“CalSTRS”), the Liquidity Provider for the Subseries A-6 Bonds, and payment of the Purchase Price of the Subseries A-7 Bonds tendered for purchase as described herein
and not remarketed will be made by State Street Bank and Trust Company (“State Street™), the Liquidity Provider for the Subseries A-7 Bonds, in both cases pursuant and subject to the terms
of the Standby Bond Purchase Agreement, dated as of August 1, 2012 (the “State Street/CalSTRS Liquidity Facility”), described herein, among the Authority, CalSTRS and State Street. The
State Street/CalSTRS Liquidity Facility is scheduled to terminate on August 28, 2015. See “SECTION I1I: THE ADJUSTABLE RATE BONDS—L iquidity Providers.”

THE ADJUSTABLE RATE BONDS ARE PAYABLE SOLELY FROM AND SECURED BY A SUBORDINATE LIEN ON TAX REVENUES OF THE AUTHORITY
AND CERTAIN ACCOUNTS HELD BY THE TRUSTEE. THE ADJUSTABLE RATE BONDS ARE NOT A DEBT OF EITHER THE STATE OR THE CITY, AND NEITHER
THE STATE NOR THE CITY SHALL BE LIABLE THEREON, NOR SHALL THE ADJUSTABLE RATE BONDS BE PAYABLE OUT OF ANY FUNDS OTHER THAN TAX
REVENUES OF THE AUTHORITY AND CERTAIN ACCOUNTS HELD BY THE TRUSTEE.

The Adjustable Rate Bonds are being offered, subject to prior sale, when, as and if issued by the Authority and accepted by the Underwriters. The issuance of the Adjustable Rate Bonds
is subject to the approval of legality of the Adjustable Rate Bonds and certain other matters by Sidley Austin LLP, New York, New York, Bond Counsel to the Authority. Certain legal matters
will be passed upon for the Authority by the New York City Corporation Counsel. Certain legal matters will be passed upon for the Underwriters by its counsel, Winston & Strawn LLP, New
York, New York. Itis expected that the Adjustable Rate Bonds will be available for delivery to DTC in New York, New York, on or about August 28, 2012.

Fiscal 2013 Subseries A-4 Fiscal 2013 Subseries A-5 Fiscal 2013 Subseries A-6 Fiscal 2013 Subseries A-7
TD Securities (USA) LLC U.S. Bancorp U.S. Bancorp U.S. Bancorp

August 17, 2012



$350,000,000
New York City Transitional Finance Authority
Future Tax Secured Bonds Fiscal 2013 Series A

$50,000,000
Subseries A-4 Tax-Exempt Subordinate Bonds
(Adjustable Rate Bonds)

$50,000,000
Subseries A-5 Tax-Exempt Subordinate Bonds
(Adjustable Rate Bonds)

Maturity Date: August 1, 2039

Rate Mode at Delivery Date: Daily

First Interest Payment Date: October 1, 2012
Facility Provider: The Northern Trust Company
Remarketing Agent: TD Securities (USA) LLC
CUSIP Number®: 64971QZA4

$100,000,000
Subseries A-6 Tax-Exempt Subordinate Bonds
(Adjustable Rate Bonds)

Maturity Date: August 1, 2039

Rate Mode at Delivery Date: Daily

First Interest Payment Date: October 1, 2012
Facility Provider: U.S. Bank National Association
Remarketing Agent: U.S. Bank Municipal
Securities Group, a division of U.S. Bank
National Association and U.S. Bancorp
Investments, Inc.

CUSIP Number®: 64971QYG2

$150,000,000
Subseries A-7 Tax-Exempt Subordinate Bonds
(Adjustable Rate Bonds)

Maturity Date: August 1, 2039

Rate Mode at Delivery Date: Daily

First Interest Payment Date: October 1, 2012
Facility Provider: California State Teachers’
Retirement System

Remarketing Agent: U.S. Bank Municipal
Securities Group, a division of U.S. Bank National
Association and U.S. Bancorp Investments, Inc.
CUSIP Number®: 64971QYH0

1)

Maturity Date: August 1, 2039

Rate Mode at Delivery Date: Initial Rate through
September 5, 2012 and thereafter Weekly

First Interest Payment Date: October 1, 2012
Facility Provider: State Street Bank and Trust
Company

Remarketing Agent: U.S. Bank Municipal
Securities Group, a division of U.S. Bank National
Association and U.S. Bancorp Investments, Inc.
CUSIP Number®: 64971QYJ6

Copyright, American Bankers Association. CUSIP data herein are provided by Standard & Poor’s, CUSIP Service Bureau, a division of The McGrawHill
Companies, Inc. The CUSIP numbers listed above are being provided solely for the convenience of Bondholders only at the time of issuance of the Adjustable
Rate Bonds and neither the Authority nor the Remarketing Agents makes any representation with respect to such numbers or undertakes any responsibility for
their accuracy now or at any time in the future. The CUSIP number for a specific maturity is subject to being changed after the issuance of the Adjustable Rate
Bonds as a result of various subsequent actions including, but not limited to, a refunding in whole or in part of such maturity or as a result of the procurement of
secondary market portfolio insurance or other similar enhancement by investors that is applicable to all or a portion of certain maturities of the Adjustable Rate
Bonds.



RATE PERIOD TABLE
FOR THE ADJUSTABLE RATE BONDS"

DAILY RATE

TWO-DAY RATE

WEEKLY RATE

Interest Payment Date

First Business Day of each calendar
month

First Business Day of each calendar
month

First Business Day of each calendar
month

Record Date

Business Day preceding each Interest
Payment Date

Business Day preceding each Interest
Payment Date

Business Day preceding each Interest
Payment Date

Reset Date

Not later than 10:00 a.m. on each
Business Day

Not later than 10:00 a.m. on the first
day of the Rate Period and, thereafter,
on each Monday, Wednesday and
Friday that is a Business Day

Not later than 10:00 a.m. the first day
of the Rate Period

Rate Periods

Commencing on one Business Day
extending to, but not including, the
next succeeding Business Day

Commencing on a Monday,
Wednesday or Friday that is a
Business Day and extending to, but
not including, the next day on which a
Two-Day Rate is required to be reset

The Rate Period will be a period of
seven days beginning on Thursday or
another day of the week specified
therefor by the Authority

Optional Tender Date and Time

On any Business Day not later than
1:00 p.m.

On any Business Day not later than
1:00 p.m.

On any Business Day not later than
1:00 p.m.

Notice Period for Optional
Tenders

Written notice not later than 10:30
a.m. on the Optional Tender Date

Written notice by 3:00 p.m. not less
than two Business Days prior to the
Optional Tender Date

Written notice by 5:00 p.m. not less
than seven days prior to the Optional
Tender Date

Payment Date for Bonds subject
to Optional Tender

Not later than 3:00 p.m. on the
Optional Tender Date

Not later than 3:00 p.m. on the
Optional Tender Date

Not later than 3:00 p.m. on the
Optional Tender Date

Payment Date for Tendered
Bonds upon Mandatory Tender

Not later than 3:00 p.m. on the
Mandatory Tender Date

Not later than 3:00 p.m. on the
Mandatory Tender Date

Not later than 3:00 p.m. on the
Mandatory Tender Date

Note: All time references given above refer to New York City time.

The information in this Rate Period Table is provided for the convenience of the Bondholders and is not meant
to be comprehensive. See “SECTION Il: THE ADJUSTABLE RATE BONDS” and “APPENDIX B—ADJUSTABLE RATE
BonDs” for a description of the Adjustable Rate Bonds.

(€]

The Subseries A-4 Bonds, the Subseries A-5 Bonds and the Subseries A-6 Bonds will bear interest initially in the Daily Rate Mode. The Subseries
A-7 Bonds will bear interest initially at an Initial Rate for the Initial Rate Period commencing on Tuesday, August 28, 2012 until Wednesday,
September 5, 2012 and thereafter at a Weekly Rate commencing on Thursday, September 6, 2012.
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WHILE THE ADJUSTABLE RATE BONDS MAY IN THE FUTURE BE CONVERTED TO INDEX
RATE BONDS, AUCTION RATE BONDS, TERM RATE BONDS, FIXED RATE BONDS, STEPPED COUPON
BONDS OR BONDS BEARING INTEREST AT A COMMERCIAL PAPER RATE, THIS OFFERING
CIRCULAR DOES NOT DESCRIBE TERMS SPECIFICALLY APPLICABLE TO BONDS BEARING
INTEREST AT RATES OTHER THAN THE DAILY RATE, TWO-DAY RATE OR WEEKLY RATE, NOR
DOES IT DESCRIBE ADJUSTABLE RATE BONDS HELD BY THE LIQUIDITY PROVIDERS OR BY ANY
REGISTERED OWNER OTHER THAN DTC.

Certain information in this Offering Circular has been provided by the City, the Liquidity Providers and
other sources considered by the Authority to be reliable. All estimates and assumptions contained herein are
believed to be reliable, but no representation is made that such estimates or assumptions are correct or will be
realized. No dealer, broker, salesperson or other person has been authorized by the Authority or the Underwriters to
give any information or to make any representation with respect to the Adjustable Rate Bonds, other than those
contained in this Offering Circular, and if given or made, such other information or representation must not be relied
upon as having been authorized by any of the foregoing. The information and expressions of opinion herein are
subject to change without notice and neither the delivery of this Offering Circular nor any sale made hereunder shall,
under any circumstances, create any implication that there has been no change in the affairs of the parties referred to
above since the date hereof. This Offering Circular does not constitute an offer to sell or a solicitation of an offer to
buy, nor shall there be any sale of the Adjustable Rate Bonds, by any person, in any jurisdiction in which it is
unlawful for such person to make such offer, solicitation or sale. The Underwriters have reviewed the information in
this Offering Circular in accordance with their responsibilities to investors under the securities laws as applied to the
facts and circumstances of this transaction, but the Underwriters do not guaranty the accuracy or completeness of
such information.

The information in Appendices C, D, E and F have been provided by Northern Trust, U.S. Bank, CalSTRS
and State Street, respectively, and such appendices have not been independently confirmed or verified by the
Authority or the Underwriters. No representation is made herein as to the accuracy or adequacy of such information
or as to the absence of material changes in such information subsequent to the date hereof.

This Offering Circular includes forecasts, projections and estimates that are based on expectations and
assumptions which existed at the time such forecasts, projections and estimates were prepared. In light of the
important factors that may materially affect economic conditions in the City and the amount of Tax Revenues (as
defined herein), the inclusion in this Offering Circular of such forecasts, projections and estimates should not be
regarded as a representation by the Authority or the Underwriters that such forecasts, projections and estimates will
occur. Such forecasts, projections and estimates are not intended as representations of fact or guarantees of results.

If and when included in this Offering Circular, the words “expects,” “forecasts,” “projects,” “intends,”
“anticipates,” “estimates” and analogous expressions are intended to identify forward-looking statements and any
such statements inherently are subject to a variety of risks and uncertainties that could cause actual results to differ
materially from those projected. Such risks and uncertainties include, among others, general economic and business
conditions, changes in political, social and economic conditions, regulatory initiatives and compliance with
governmental regulations, litigation and various other events, conditions and circumstances, many of which are
beyond the control of the Authority. These forward-looking statements speak only as of the date of this Offering
Circular. The Authority disclaims any obligation or undertaking to release publicly any updates or revisions to any
forward looking statement contained herein to reflect any change in the Authority’s expectations with regard thereto
or any change in events, conditions or circumstances on which any such statement is based.

THE ADJUSTABLE RATE BONDS HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL
OR STATE SECURITIES COMMISSION OR REGULATORY BODY. FURTHERMORE, THE
FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

MARKS PANETH & SHRON LLP, THE AUTHORITY’S INDEPENDENT AUDITOR, HAS NOT
REVIEWED, COMMENTED ON OR APPROVED, AND IS NOT ASSOCIATED WITH, THIS OFFERING



CIRCULAR. THE REPORT OF MARKS PANETH & SHRON LLP RELATING TO THE AUTHORITY’S
FINANCIAL STATEMENTS FOR THE FISCAL YEARS ENDED JUNE 30, 2011 AND 2010, WHICH IS A
MATTER OF PUBLIC RECORD, IS INCLUDED BY SPECIFIC REFERENCE IN THIS OFFERING
CIRCULAR. HOWEVER, MARKS PANETH & SHRON LLP HAS NOT PERFORMED ANY
PROCEDURES ON ANY FINANCIAL STATEMENTS OR OTHER FINANCIAL INFORMATION OF
THE AUTHORITY, INCLUDING WITHOUT LIMITATION ANY OF THE INFORMATION INCLUDED
BY SPECIFIC REFERENCE IN THIS OFFERING CIRCULAR, SINCE THE DATE OF SUCH REPORT
AND HAS NOT BEEN ASKED TO CONSENT TO THE INCORPORATION BY SPECIFIC REFERENCE
OF ITS REPORT IN THIS OFFERING CIRCULAR.



OFFERING CIRCULAR
OF
NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY

INTRODUCTORY STATEMENT

This Offering Circular of the New York City Transitional Finance Authority (the “Authority”) sets forth
information concerning the Authority in connection with the sale of the Authority’s $50,000,000 aggregate principal
amount of Future Tax Secured Tax-Exempt Subordinate Bonds (Adjustable Rate Bonds), Fiscal 2013 Subseries A-4
(the “Subseries A-4 Bonds”), $50,000,000 aggregate principal amount of Future Tax Secured Tax-Exempt
Subordinate Bonds (Adjustable Rate Bonds), Fiscal 2013 Subseries A-5 (the “Subseries A-5 Bonds™), $100,000,000
aggregate principal amount of Future Tax Secured Tax-Exempt Subordinate Bonds (Adjustable Rate Bonds), Fiscal
2013 Subseries A-6 (the “Subseries A-6 Bonds”), and $150,000,000 aggregate principal amount of Future Tax
Secured Tax-Exempt Subordinate Bonds (Adjustable Rate Bonds), Fiscal 2013 Subseries A-7 (the “Subseries A-7
Bonds” and, together with the Subseries A-4 Bonds, the Subseries A-5 Bonds and the Subseries A-6 Bonds, the
“Adjustable Rate Bonds”). In addition to the Adjustable Rate Bonds, the Authority expects to issue its
$100,000,000 Future Tax Secured Tax-Exempt Subordinate Bonds, Fiscal 2013 Subseries A-1 (the “Subseries A-1
Bonds”), $150,000,000 Future Tax Secured Taxable Subordinate Bonds (Qualified School Construction Bonds),
Fiscal 2013 Subseries A-2 (the “Subseries A-2 Bonds™), and $200,000,000 Future Tax Secured Taxable Subordinate
Bonds, Fiscal 2013 Subseries A-3 (the “Subseries A-3 Bonds” and, together with the Subseries A-1 Bonds and the
Subseries A-2 Bonds, the “Series 2013 A Fixed Rate Bonds™). The Series 2013 A Fixed Rate Bonds and the
Adjustable Rate Bonds are sometimes collectively referred to herein as the “Series 2013 A Bonds.” In addition to
the Series 2013 A Bonds, the Authority expects to issue its $950,000,000 Future Tax Secured Tax-Exempt
Subordinate Bonds, Fiscal 2013 Series B (the “Refunding Bonds” and, together with the Series 2013 A Fixed Rate
Bonds, the “Fixed Rate Bonds”). The Fixed Rate Bonds are offered pursuant to a separate offering circular. The
Fixed Rate Bonds and the Adjustable Rate Bonds are sometimes collectively referred to herein as the “Series 2013
Bonds”. Portions of the Authority’s Offering Circular, dated August 9, 2012, relating to the Fixed Rate Bonds (the
“Fixed Rate Offering Circular”) are included herein by specific reference. See “SECTION I: INCLUSION BY SPECIFIC
REFERENCE.”

The Authority is a corporate governmental agency constituting a public benefit corporation and an
instrumentality of the State of New York (the “State™) created by the New York City Transitional Finance Authority
Act (the “Act”). The Adjustable Rate Bonds are being issued pursuant to the Act and the Amended and Restated
Original Indenture, as restated December 1, 2010, as supplemented (the “Indenture™), by and between the Authority
and The Bank of New York Mellon, New York, New York, as Trustee (the “Trustee”). The Authority and the City
of New York (the “City”) entered into a Financing Agreement (the “Agreement”), dated October 1, 1997, as
amended, supplemented and in effect from time to time, which provides for the application of the Authority’s Bond
proceeds to fund capital expenditures of the City and Recovery Costs (as defined in the Indenture) and includes
various covenants of the City. A summary of certain provisions of the Indenture and the Agreement, including
certain defined terms used therein and in this Offering Circular, is contained in “APPENDIX A—SUMMARY OF
INDENTURE AND AGREEMENT” under “SECTION I: INCLUSION BY SPECIFIC REFERENCE.”

The Adjustable Rate Bonds are payable from Tax Revenues of the Authority which are derived from
Personal Income Tax Revenues and Sales Tax Revenues (each as defined herein) subordinate to Senior Debt Service
and operating expenses of the Authority and on a parity with the Authority’s Recovery Obligations and Subordinate
Bonds issued on a parity with the Authority’s Recovery Obligations. See “SECTION Il: SOURCES OF PAYMENT AND
SECURITY FOR THE FUTURE TAX SECURED BONDS” under “SECTION |: INCLUSION BY SPECIFIC REFERENCE.”

The factors affecting the Authority and the Adjustable Rate Bonds described throughout this Offering
Circular are complex and are not intended to be summarized in this Introductory Statement. This Offering Circular,
including the information referred to in “SECTION I: INCLUSION BY SPECIFIC REFERENCE,” should be read in its
entirety.



SECTION I: INCLUSION BY SPECIFIC REFERENCE

Portions of the Authority’s Fixed Rate Offering Circular delivered herewith relating to the Fixed Rate
Bonds, subject to the information contained elsewhere herein, are included herein by specific reference, namely the
information under the captions:

SECTION I:

SECTION II:

SECTION III:
SECTION V:
SECTION VI:
SECTION IX:
SECTION X:
SECTION XI:

SECTION XII:
SECTION XV:
APPENDIX A
APPENDIX B:
APPENDIX C:

INTRODUCTION

SOURCES OF PAYMENT AND SECURITY FOR THE FUTURE TAX SECURED BONDS
EcoNomICc AND DEMOGRAPHIC INFORMATION

THE AUTHORITY

LITIGATION

APPROVAL OF LEGALITY

FINANCIAL ADVISORS

FINANCIAL STATEMENTS

CONTINUING DISCLOSURE UNDERTAKING

LEGAL INVESTMENT

SUMMARY OF INDENTURE AND AGREEMENT

FINANCIAL STATEMENTS AND REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS
VARIABLE RATE BONDS

The Fixed Rate Bonds described in the Fixed Rate Offering Circular are not being offered by this Offering
Circular. In addition, all references to the Fixed Rate Bonds in the foregoing captions of the Fixed Rate Offering
Circular shall include the Adjustable Rate Bonds.



SECTION Il: THE ADJUSTABLE RATE BONDS
General

The Adjustable Rate Bonds bearing a Daily Rate, a Two-Day Rate or a Weekly Rate shall be fully
registered Bonds in the denomination of $100,000 or any integral multiple of $5,000 in excess thereof (“Authorized
Denominations”). The Adjustable Rate Bonds shall bear interest from their date of issuance as described on the
inside cover page hereof and as described in “APPENDIX B—ADJUSTABLE RATE BONDS.” The rate of interest for any
Rate Period shall be determined as provided in the Indenture and each determination of rate or period shall be
conclusive and binding upon the Authority, the Trustee and the Bondholders. The Subseries A-4 Bonds, the
Subseries A-5 Bonds and the Subseries A-6 Bonds will bear interest initially in the Daily Rate Mode. The first
Daily Rate Period will commence on Tuesday, August 28, 2012. The Subseries A-7 Bonds will bear interest at an
Initial Rate for an Initial Rate Period commencing on Tuesday, August 28, 2012 until Wednesday, September 5,
2012 and thereafter at a Weekly Rate commencing on Thursday, September 6, 2012. Terms used in this Offering
Circular and not defined herein are defined in “APPENDIX A—DEFINITIONS.”

Payment of the Purchase Price of the Subseries A-4 Bonds tendered for purchase as described herein and
not remarketed will be made pursuant and subject to the terms of the Standby Bond Purchase Agreement, dated as of
August 1, 2012 (the “Northern Trust Liquidity Facility”), described herein, between the Authority and The Northern
Trust Company (“Northern Trust”), the Liquidity Provider for the Subseries A-4 Bonds. The Northern Trust
Liquidity Facility is scheduled to terminate on August 28, 2015. Payment of the Purchase Price of the Subseries A-5
Bonds tendered for purchase as described herein and not remarketed will be made pursuant and subject to the terms
of the Standby Bond Purchase Agreement, dated as of August 1, 2012 (the “U.S. Bank Liquidity Facility”),
described herein, between the Authority and U.S. Bank National Association (“U.S. Bank”), the Liquidity Provider
for the Subseries A-5 Bonds. The U.S. Bank Liquidity Facility is scheduled to terminate on August 28, 2015.
Payment of the Purchase Price of the Subseries A-6 Bonds tendered for purchase as described herein and not
remarketed will be made by California State Teachers’ Retirement System (“CalSTRS”), the Liquidity Provider for
the Subseries A-6 Bonds, and payment of the Purchase Price of the Subseries A-7 Bonds tendered for purchase as
described herein and not remarketed will be made by State Street Bank and Trust Company (“State Street”), the
Liquidity Provider for the Subseries A-7 Bonds, in both cases pursuant and subject to the terms of the Standby Bond
Purchase Agreement, dated as of August 1, 2012 (the “State Street/CalSTRS Liquidity Facility”), described herein,
among the Authority, CalSTRS and State Street. The State Street/CalSTRS Liquidity Facility is scheduled to
terminate on August 28, 2015. See “SECTION II: THE ADJUSTABLE RATE BONDS—L iquidity Providers.”

The Subseries A-4 Bonds, the Subseries A-5 Bonds and the Subseries A-6 Bonds may be converted from a
Daily Rate Mode to bear interest at a Two-Day Rate or a Weekly Rate. The Subseries A-7 Bonds may be converted
from a Weekly Rate Mode to bear interest at a Daily Rate or a Two-Day Rate. For a summary of the terms of the
Adjustable Rate Bonds, including optional and mandatory tender provisions, see the inside cover page, “APPENDIX
A—DEFINITIONS” and “APPENDIX B—ADJUSTABLE RATE BONDS.” The Adjustable Rate Bonds may be converted to
or from the Daily Rate Mode, Two-Day Rate Mode or Weekly Rate Mode as described in “APPENDIX B—
ADJUSTABLE RATE BoNDS—Conversion.” Any such conversion would result in a mandatory tender of the Bonds
being so converted. The Adjustable Rate Bonds may also be converted to bear interest at a Term Rate, Fixed Rate,
Commercial Paper Rate, Stepped Coupon Rate or Auction Rate. This Offering Circular only describes the
Adjustable Rate Bonds bearing interest at a Daily Rate, a Two-Day Rate or a Weekly Rate. It is currently
anticipated that, should any Adjustable Rate Bonds be converted to a Term Rate, Fixed Rate, Commercial Paper
Rate, Stepped Coupon Rate or Auction Rate, a remarketing circular will be distributed describing, among other
things, such Term Rate, Fixed Rate, Commercial Paper Rate, Stepped Coupon Rate or Auction Rate.

Northern Trust Liquidity Facility

General. The following summary of the Northern Trust Liquidity Facility does not purport to be
comprehensive or definitive and is subject to all of the terms and provisions of the Northern Trust Liquidity Facility
to which reference is made hereby. Investors should obtain and review a copy of the Northern Trust Liquidity
Facility in order to understand all of the terms of that document.



The Northern Trust Liquidity Facility contains various provisions, covenants and conditions, certain of
which are summarized below. Various words or terms used in the following summary are defined in this Offering
Circular, the Northern Trust Liquidity Facility, the Indenture or the Series Resolution, and reference thereto is made
for full understanding of their import.

Upon compliance with the terms and conditions of the Northern Trust Liquidity Facility, and subject to the
terms and conditions set forth therein, Northern Trust is obligated to provide funds for the purchase, during the
Purchase Period (as defined in the Northern Trust Liquidity Facility), of Subseries A-4 Bonds tendered or deemed
tendered from time to time pursuant to an optional or mandatory tender by owners thereof, in each case, to the extent
such applicable Subseries A-4 Bonds are not remarketed by the Remarketing Agent. Under the Northern Trust
Liquidity Facility, Northern Trust is initially obligated to make available an amount equal to the then outstanding
aggregate principal amount of the Subseries A-4 Bonds plus 35 days’ interest thereon at the rate of 9% per annum
(together, the “Available Commitment™). To the extent that the Bank advances funds under the Northern Trust
Liquidity Facility to purchase Subseries A-4 Bonds, the Available Commitment will be reduced by the principal
amount of and accrued interest on the Subseries A-4 Bonds so purchased, subject to reinstatement upon remarketing
of such purchased Subseries A-4 Bonds in accordance with the provisions of the Northern Trust Liquidity Facility.
The Northern Trust Liquidity Facility will expire on August 28, 2015, unless extended or terminated pursuant to its
terms.

Under the terms of the Northern Trust Liquidity Facility, the Authority is obligated to r