NEW ISSUE

In the opinion of Fulbright & Jaworski LLP, Bond @usel to the Authority for Tax Matters, interestthe Adjustable Rate Bonds will be exempt from
personal income taxes imposed by the State of Nexk {the “State”) or any political subdivision tieef, including The City of New York (the “City”),ral
assuming continuing compliance with the provisiofishe Internal Revenue Code of 1986, as amendedescribed herein, interest on the Adjustable Rate
Bonds will be excludable from the gross incomehef dwners thereof for federal income tax purpoSee “SECTION Ill: TAX MATTERS” herein for further
information.
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$125,000,000
New York City Transitional Finance Authority
Future Tax Secured Bonds
Fiscal 2014 Subseries A-4 Tax-Exempt Subordinate Bds

(Adjustable Rate Bonds)
Dated: Date of Delivery Due: November 1, 2043
CUSIP NumbéP: 64971Q8Y2 Price: 100%

The Future Tax Secured Tax-Exempt Subordinate BéAdpistable Rate Bonds), Fiscal 2014 Subseries (#d “Adjustable Rate Bonds”) are being
issued by the New York City Transitional Financettfarity (the “Authority”) pursuant to the New YorRity Transitional Finance Authority Act, as amended
(the “Act”), and the Amended and Restated Origindenture, as restated December 1, 2010, as supptech(the “Indenture”), by and between the Autiyori
and The Bank of New York Mellon, New York, New Yors Trustee (the “Trustee”). The Adjustable RBrds will bear interest initially at a Daily Rate.

In addition to the Adjustable Rate Bonds, the Autlyexpects to issue its $650,000,000 Future TeouBed Tax-Exempt Subordinate Bonds, Fiscal 2014
Subseries A-1 (the “Subseries A-1 Bonds”), its $860,000 Future Tax Secured Taxable Subordinatel®dfiscal 2014 Subseries A-2 (the “Subseries A-2
Bonds”) and its $90,280,000 Future Tax Secured Blax@ubordinate Bonds (Qualified School ConstrucBonds), Fiscal 2014 Subseries A-3 (the “Subseries
A-3 Bonds” and, together with the Subseries A-1 @&oand the Subseries A-2 Bonds, the “Fixed RatedB9n The Fixed Rate Bonds were offered by a
separate offering circular.

The Adjustable Rate Bonds will be issued as P&réfpt. Interest on and principal of the AdjustaRkgte Bonds are payable from Tax Revenues of the
Authority subordinate to Senior Debt Service anérafing expenses of the Authority and on a parity the Authority’s Recovery Obligations and other
Subordinate Bonds issued on a parity with the Adtyis Recovery Obligations. See “SECTION II: SOORS OF PAYMENT AND SECURITY FOR THE
FUTURE TAX SECURED BONDS" referenced in “SECTIONINCLUSION BY SPECIFIC REFERENCE" herein. Providétk statutory and contractual
conditions are met, other Series of Bonds senior tin a parity with the Adjustable Rate Bonds rhayssued. See “SECTION V: THE AUTHORITY—Other
Authority Obligations” referenced in “SECTION |: DLUSION BY SPECIFIC REFERENCE" herein.

Pursuant to the Act, the Adjustable Rate Bondgayable from the Tax Revenues of the Authority\astifrom collections of personal income taxes and
of sales and compensating use taxes imposed Wityre Such taxes are imposed pursuant to staanasted by the State. See “SECTION II: SOURCES OF
PAYMENT AND SECURITY FOR THE FUTURE TAX SECURED BD8” referenced in “SECTION I: INCLUSION BY SPECIFIREFERENCE” herein.

The Adjustable Rate Bonds will be issued only ittyfuegistered form, registered in the name of C&d€o. as nominee for The Depository Trust
Company (“DTC"). Purchasers will not receive plegdidelivery of the Adjustable Rate Bonds. Priatipedemption price and interest on the Adjust&dee
Bonds will be payable to DTC by the Trustee. Disleanent of such payments to DTC Participants isrélsponsibility of DTC, and disbursements to the
purchasers of the Adjustable Rate Bonds are tiponaibility of the DTC Participants.

Purchases of the Adjustable Rate Bonds will be madmok-entry form in denominations of $100,000a0r integral multiple of $5,000 in excess of
$100,000. Interest terms of the Adjustable RatedBpincluding Interest Rate Modes and Intereshfesy Dates, are described herein.

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

The Adjustable Rate Bonds are subject to optiondlmandatory tender under the circumstances deschibrein. Payment of the Purchase Price of the
Adjustable Rate Bonds tendered for purchase asibdedcherein and not remarketed will be made punsaad subject to the terms of the Standby Bond
Purchase Agreement, dated as of November 13, 20&3“[(iquidity Facility”), described herein, betweehe Authority and Wells Fargo Bank, National
Association (the “Bank”), the Liquidity Providerrfthe Adjustable Rate Bonds. The Liquidity Fagii$ scheduled to terminate on November 13, 2036e
“SECTION II: THE ADJUSTABLE RATE BONDS—Liquidity Ravider.” The Liquidity Facility is subject to immediate termination without notice upon
the occurrence of certain events, as described héne See “SECTION II: THE ADJUSTABLE RATE BONDS—Liqdity Facility”.

THE ADJUSTABLE RATE BONDS ARE PAYABLE SOLELY FROM A ND SECURED BY A SUBORDINATE LIEN ON TAX REVENUES OF
THE AUTHORITY AND CERTAIN ACCOUNTS HELD BY THE TRUS TEE. THE ADJUSTABLE RATE BONDS ARE NOT A DEBT OF E ITHER
THE STATE OR THE CITY, AND NEITHER THE STATE NOR TH E CITY SHALL BE LIABLE THEREON, NOR SHALL THE ADJUS TABLE
RATE BONDS BE PAYABLE OUT OF ANY FUNDS OTHER THAN T AX REVENUES OF THE AUTHORITY AND CERTAIN ACCOUNTS
HELD BY THE TRUSTEE.

The Adjustable Rate Bonds are being offered, stibjeprior sale, when, as and if issued by the Arith and accepted by the Underwriter. The isseanc
of the Adjustable Rate Bonds is subject to the ayrdrof legality of the Adjustable Rate Bonds aedain other matters by Sidley Austin LLP, New Y,olew
York, Bond Counsel to the Authority. Certain legadtters will be passed upon for the Authority bybFight & Jaworski LLP, New York, New York, Bond
Counsel to the Authority for Tax Matters, and bg tiiew York City Corporation Counsel. Certain legeltters will be passed upon for the Underwriteitby
co-counsel, Hawkins Delafield & Wood LLP, New YorKMew York and Gonzalez Saggio & Harlan LLP, New K,oNew York. It is expected that the
Adjustable Rate Bonds will be available for delivér New York, New York, on or about November 1813.

Wells Fargo Securities
November 4, 2013

@ Copyright, American Bankers Association. CUSIP dateein are provided by Standard & Poor's, CUSIR/iBe Bureau, a division of The McGraw-Hill
Companies, Inc. The CUSIP numbers listed abovebaneg provided solely for the convenience of Basidars only at the time of issuance of the
Adjustable Rate Bonds and neither the AuthoritytherUnderwriter makes any representation witheesfo such numbers or undertakes any respongibilit
for their accuracy now or at any time in the futufighe CUSIP number for a specific maturity is sabjo being changed after the issuance of thesAalple
Rate Bonds as a result of various subsequent actmmiuding, but not limited to, a refunding in Waar in part of such maturity or as a result o th
procurement of secondary market portfolio insuramcether similar enhancement by investors thatpislicable to all or a portion of the Adjustablet®a
Bonds.



RATE PERI

OD TABLE

FOR THE ADJUSTABLE RATE BONDS @

DAILY RATE

TWO-DAY RATE

WEEKLY RATE

Interest Payment Date

First Business Day of each First Business Day of each

calendar month

calendar month

First Business Day of each
calendar month

Record Date

Business Day preceding ed
Interest Payment Date

cBusiness Day preceding eac
Interest Payment Date

hBusiness Day preceding eac
Interest Payment Date

Reset Date

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

n 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. on
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
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

aperiod 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 pric
to the Optional Tender Date

Payment Date for Adjustable
Rate 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
Adjustable Rate 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 Néavk City time.

=

The information in this Rate Period Table is pr@ddor the convenience of the Bondholders and ts no

meant to be comprehensive.

ADJUSTABLE RATE BONDS” for a description of the Adjtable Rate Bonds.

The Remarketing Agent is Wells Fargo Bank, Natioksdociation.

@

TheAdjustableRate Bonds will bear interest initially at a Daltate.

See “SECTION II: THEJABTABLE RATE BONDS” and “APPENDIX B—



WHILE THE ADJUSTABLE RATE BONDS MAY IN THE FUTURE B CONVERTED TO INDEX
RATE BONDS, AUCTION RATE BONDS, TERM RATE BONDS, XED RATE BONDS, STEPPED COUPON
BONDS OR BONDS BEARING INTEREST AT A COMMERCIAL PAR RATE, THIS OFFERING
CIRCULAR DOES NOT DESCRIBE TERMS SPECIFICALLY APRLABLE TO BONDS BEARING
INTEREST AT RATES OTHER THAN THE DAILY RATE, TWO-DX RATE OR WEEKLY RATE, NOR
DOES IT DESCRIBE ADJUSTABLE RATE BONDS HELD BY THBANK OR BY ANY REGISTERED
OWNER OTHER THAN DTC.

Certain information in this Offering Circular hasdn provided by the City, the Bank and other saurce
considered by the Authority to be reliable. Altiegtes and assumptions contained herein are kelity be
reliable, but no representation is made that sstimates or assumptions are correct or will beizedl No dealer,
broker, salesperson or other person has been agtidoy the Authority or the Underwriter to giveyanformation
or to make any representation with respect to ttgigtable Rate Bonds, other than those containéasrOffering
Circular, and if given or made, such other inforimator representation must not be relied upon agngabeen
authorized by any of the foregoing. The informatiand expressions of opinion herein are subjeathgnge
without notice and neither the delivery of this @fhg Circular nor any sale made hereunder shalliieu any
circumstances, create any implication that there been no change in the affairs of the partiesnedeto above
since the date hereof. This Offering Circular donesconstitute an offer to sell or a solicitatioinan offer to buy,
nor shall there be any sale of the Adjustable Bateds, by any person, in any jurisdiction in whitks unlawful
for such person to make such offer, solicitationsate. The Underwriter has reviewed the informmtfio this
Offering Circular in accordance with its responidileis to investors under the securities laws gdiag to the facts
and circumstances of this transaction, but the tWmdier does not guaranty the accuracy or compbkssrof such
information.

The information in “APPENDIX C” has been provideg the Bank, and such appendix has not been
independently confirmed or verified by the Authgritr the Underwriter. No representation is madeineas to the
accuracy or adequacy of such information or abéaabsence of material changes in such informatibisequent to
the date hereof.

This Offering Circular includes forecasts, projens and estimates that are based on expectati@hs an
assumptions which existed at the time such forecgsbjections and estimates were prepared. Mt kg the
important factors that may materially affect ecomogonditions in the City and the amount of Tax Bawes, the
inclusion in this Offering Circular of such foretss projections and estimates should not be redasde a
representation by the Authority or the Underwritesit such forecasts, projections and estimatesowdlr. Such
forecasts, projections and estimates are not iettag representations of fact or guarantees atsesu

If and when included in this Offering Circular, theords “expects,” “forecasts,” “projects,” “intentls
“anticipates,” “estimates” and analogous expressiare intended to identify forward-looking statetseand any
such statements inherently are subject to a vaoietisks and uncertainties that could cause actsllts to differ
materially from those projected. Such risks andewtainties include, among others, general econamicbusiness
conditions, changes in political, social and ecoieorronditions, regulatory initiatives and complianevith
governmental regulations, litigation and varioubentevents, conditions and circumstances, many to€hware
beyond the control of the Authority. These forwdodking statements speak only as of the date isf@ifering
Circular. The Authority disclaims any obligation undertaking to release publicly any updates wisiens to any
forward-looking statement contained herein to fny change in the Authority’s expectations wibard thereto
or any change in events, conditions or circumstaoecewhich 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 ACCURA CY OR DETERMINED THE
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO T HE CONTRARY IS A CRIMINAL
OFFENSE.

DELOITTE & TOUCHE LLP, THE AUTHORITY'S INDEPENDENT  AUDITOR, HAS NOT
REVIEWED, COMMENTED ON OR APPROVED, AND IS NOT ASSO CIATED WITH, THIS OFFERING



CIRCULAR. THE REPORT OF DELOITTE & TOUCHE LLP RELA TING TO THE AUTHORITY’S
FINANCIAL STATEMENTS FOR THE YEARS ENDED JUNE 30, 2013 AND 2012, WHICH IS A
MATTER OF PUBLIC RECORD, IS INCLUDED BY SPECIFIC RE FERENCE IN THIS OFFERING
CIRCULAR. HOWEVER, DELOITTE & TOUCHE LLP HAS NOT PE RFORMED ANY PROCEDURES
ON ANY FINANCIAL STATEMENTS OR OTHER FINANCIAL INFO RMATION 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 INCLUSION BY SPECIFIC REFERENCE OF ITS
REPORT IN THIS OFFERING CIRCULAR.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER M AY OVER-ALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
ADJUSTABLE RATE BONDS AT A LEVEL ABOVE THAT WHICH M IGHT OTHERWISE PREVAIL IN
THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, M AY BE DISCONTINUED AT ANY

TIME.



OFFERING CIRCULAR
OF
NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY

INTRODUCTORY STATEMENT

This Offering Circular of the New York City Tranisihal Finance Authority (the “Authority”) sets fért
information concerning the Authority in connectiovith the sale of the Authority’s $125,000,000 agmte
principal amount of Future Tax Secured Tax-Exempbdsdinate Bonds (Adjustable Rate Bonds), Fiscak20
Subseries A-4 (the “Adjustable Rate Bonds”). lalitidn to the Adjustable Rate Bonds, the Authogtpects to
issue its $650,000,000 Future Tax Secured Tax-ExkeBubordinate Bonds, Fiscal 2014 Subseries A-1 (the
“Subseries A-1 Bonds”), its $350,000,000 Future Bmcured Taxable Subordinate Bonds, Fiscal 2014e3igs
A-2 (the “Subseries A-2 Bonds”) and its $90,280,60Qure Tax Secured Taxable Subordinate Bonds {fizuhl
School Construction Bonds), Fiscal 2014 Subseri@s(the “Subseries A-3 Bonds” and, together with Subseries
A-1 Bonds and the Subseries A-2 Bonds, the “FixedeRBonds”). The Fixed Rate Bonds were offeredaby
separate offering circular. Portions of the Auttyess Offering Circular, dated October 24, 2013lating to the
Fixed Rate Bonds (the “Fixed Rate Offering Circ)lare included herein by specific reference. SHECTION I;
INCLUSION BY SPECIFIC REFERENCE" herein.

The Authority is a corporate governmental agencwystituting a public benefit corporation and an
instrumentality of the State of New York (the “®f3tcreated by the New York City Transitional FicanAuthority
Act, as amended (the “Act”). In 2006, the Act veesended pursuant to Part A-3 of Chapter 58 of thes.of New
York, 2006 (the “School Financing Act”) which autimes the Authority to issue Bonds to finance atiparof the
City’s educational facilities capital plan (“Builty Aid Revenue Bonds”) and authorizes the Citydsign to the
Authority all or any portion of the State aid palgbo the City or its school district pursuant tdbdivision 6 of
Section 3602 of the State Education Law, or angassor provision of State Law (“State Building AidBuilding
Aid Revenue Bonds are not secured by Tax Revenues.

The Adjustable Rate Bonds are being issued purdoathie Act and the Amended and Restated Original
Indenture, as restated December 1, 2010, as supptecth(the “Indenture”), by and between the Autiycaind The
Bank of New York Mellon, New York, New York, as Ttee (the “Trustee”). The Authority and the CifyNew
York (the “City”) entered into a Financing Agreenethe “Agreement”), dated October 1, 1997, as atadn
supplemented and in effect from time to time, whachvides for the application of the Authority’s b proceeds
to fund capital expenditures of the City and Recgv@osts (as defined in the Indenture) and includmsous
covenants of the City. A summary of certain primns of the Indenture and the Agreement, includiegain
defined terms used therein and in this Offeringc@ar, is contained in “APPENDIX A— SUMMARY OF
INDENTURE AND AGREEMENT” referenced in “SECTION INCLUSION BY SPECIFIC REFERENCE”
herein.

The Adjustable Rate Bonds are payable from Tax Ras® of the Authority which are derived from
Personal Income Tax Revenues and Sales Tax Revenbeslinate to Senior Debt Service and operatipgrses
of the Authority and on a parity with the AuthotgyRecovery Obligations and Subordinate Bonds @dsue a
parity with the Authority’'s Recovery Obligations.See “SECTION II: SOURCES OF PAYMENT AND
SECURITY FOR THE FUTURE TAX SECURED BONDS” refereut in “SECTION I: INCLUSION BY
SPECIFIC REFERENCE” herein.

The factors affecting the Authority and the AdjidéaRate Bonds described throughout this Offering
Circular are complex and are not intended to bensarized in this Introductory Statement. This GffgrCircular,
including the information referred to in “SECTIONINCLUSION BY SPECIFIC REFERENCE,” should be read
in its entirety.



SECTION I: INCLUSION BY SPECIFIC REFERENCE

Portions of the Authority’s Fixed Rate Offering Qitar delivered herewith relating to the Fixed Rate
Bonds, subject to the information contained elsewlierein, are included herein by specific refeeemamely the
information under the captions:

SECTION II: SOURCES OF PAYMENT AND SECURITY FOR THRUTURE TAX SECURED BONDS

SECTION Il ECONOMIC AND DEMOGRAPHIC INFORMATION

SECTION IV: THE FIXED RATE BONDS—Debt Service Regerinents

SECTION V: THE AUTHORITY

SECTION VI: LITIGATION

SECTION X: FINANCIAL ADVISORS

SECTION XI: FINANCIAL STATEMENTS

SECTION XII: CONTINUING DISCLOSURE UNDERTAKING

SECTION XIV:  LEGAL INVESTMENT

SECTION XV: MISCELLANEOUS

APPENDIX A: SUMMARY OF INDENTURE AND AGREEMENT

APPENDIX B: FINANCIAL STATEMENTS AND REPORT OF INDEENDENT CERTIFIED PUBLIC
ACCOUNTANTS

APPENDIX C: VARIABLE RATE BONDS

The Fixed Rate Bonds described in the Fixed Rater@f Circular are not being offered by this Offfiey
Circular. In addition, all references to the Fidedte Bonds or the Future Tax Secured Bonds innfloeemation
included under the foregoing captions of the FiRede Offering Circular shall include the AdjustaBlate Bonds.

SECTION II: THE ADJUSTABLE RATE BONDS
General

The Adjustable Rate Bonds bearing interest at dylRate, a Two-Day Rate or a Weekly Rate shall be
fully registered Bonds in the denomination of $D0®, or any integral multiple of $5,000 in exceserdof
(“Authorized Denominations”). The Adjustable Ra@ends shall bear interest from their date of isseaas
described on the cover page hereof and as desdnty@dPPENDIX B—ADJUSTABLE RATE BONDS.” The rate
of interest for any Rate Period shall be determiaggrovided in the Indenture and each determinaiforate or
period shall be conclusive and binding upon thehatrity, the Trustee and the Bondholders. The Adpis Rate
Bonds will bear interest initially at a Daily Ratd.erms used in this Offering Circular and not defl herein are
defined in “APPENDIX A—DEFINITIONS.”

The Adjustable Rate Bonds are subject to optiondlraandatory tender under the circumstances destrib
herein. Payment of the Purchase Price of the Aaljls Rate Bonds tendered for purchase as desdnireih and
not remarketed will be made pursuant and subjetttederms of the Standby Bond Purchase Agreerdated as of
November 13, 2013 (the “Liquidity Facility”), desloed herein, between the Authority and Wells FaBank,
National Association (the “Bank”), the Liquidity &rder for the Adjustable Rate Bonds. The Liquidfacility is
scheduled to terminate on November 13, 2016. SHeCTION Il: THE ADJUSTABLE RATE BONDS—
Liquidity Provider.” The Liquidity Facility is subject to immediate termination without notice upon the
occurrence of certain events, as described hereinSee “SECTION II: THE ADJUSTABLE RATE BONDS —
Liquidity Facility.”

The Adjustable Rate Bonds may be converted to @n fthe Daily Rate Mode, Two-Day Rate Mode or
Weekly Rate Mode as described in “APPENDIX B—ADJWBLE RATE BONDS—Conversion.” Any such
conversion would result in a mandatory tender ef Adjustable Rate Bonds being so converted. Thestable
Rate Bonds may also be converted to bear intetestT&rm Rate, Fixed Rate, Commercial Paper Raempsd
Coupon Rate or Auction Rate. This Offering Circwaly describes the Adjustable Rate Bonds beantegest at a
Daily Rate, a Two-Day Rate or a Weekly Rate. tusrently anticipated that, should any AdjustaRéde Bonds be
converted to a Term Rate, Fixed Rate, CommerciglePd&ate, Stepped Coupon Rate or Auction Rate, a
remarketing circular will be distributed describiregmong other things, such Term Rate, Fixed Ratenr@ercial
Paper Rate, Stepped Coupon Rate or Auction Rate. alSummary of the terms of the Adjustable Ratad3p



including optional and mandatory tender provisicsee the inside cover page, “APPENDIX A—DEFINITIONS
and “APPENDIX B—ADJUSTABLE RATE BONDS.”

Liquidity Facility

General The following summary of the Liquidity Facilitdoes not purport to be comprehensive or
definitive and is subject to all of the terms anmdvyisions of the Liquidity Facility to which refemee is made
hereby. Investors should obtain and review a adpe Liquidity Facility in order to understand af the terms of
that document. A copy of the Liquidity Facility lWbe available on the Municipal Securities RuleingkBoard’s
Electronic Municipal Market Access System (www.ermmsrb.org) or may be obtained from the Remarketing
Agent.

The Liquidity Facility contains various provisionspvenants and conditions, certain of which are
summarized below. Various words or terms usedearfelowing summary are defined in this Offeringcilar, the
Liquidity Facility, the Indenture or the Series Blgion, and reference thereto is made for full enstnding of
their import.

Upon compliance with the terms and conditions & thiquidity Facility, and subject to the terms and
conditions set forth therein, the Bank is obligatedpurchase, during the Purchase Period (as dkfimehe
Liquidity Facility), the Adjustable Rate Bonds temdd or deemed tendered from time to time purstmran
optional or mandatory tender by owners thereo&dnh case, to the extent such applicable AdjustRhte Bonds
are not remarketed by the Remarketing Agent. UttgetLiquidity Facility, the Bank is initially olgiated to make
available an amount equal to the then outstandijggemate principal amount of the Adjustable Rated¥oplus 35
days’ interest thereon at the rate of 9% per an(together, the “Available Commitment”). To the ext that the
Bank purchases Adjustable Rate Bonds under theditguFacility, the Available Commitment will be deiced by
the principal amount of and accrued interest onAtipistable Rate Bonds so purchased, subject tstatement
upon remarketing of such purchased Adjustable Bateds in accordance with the provisions of the ldgu
Facility. The Liquidity Facility will expire on Neember 13, 2016, unless extended or terminatecupatgo its
terms.

Under the terms of the Liquidity Facility, the Aotlity is obligated to reimburse the Bank for anyoamts
paid by the Bank in accordance with the terms efltlyuidity Facility, and to pay to the Bank anye$eand other
obligations due and owing to the Bank under theuldiy Facility and the Letter Agreement (as define the
Liquidity Facility).

Under certain circumstances described below, thigaiton of the Bank to purchase the AdjustableeRat
Bonds tendered or deemed tendered by the ownemsofhpursuant to an optional or mandatory tendey &
automatically and immediately suspended or terrathatithout notice to the bondholders. In such gwaufficient
funds may not be available to purchase Adjustalaie Bonds tendered or deemed tendered by the owrerenf
pursuant to an optional or mandatory tender. bhteh, the Liquidity Facility does not provide qugrt or security
for the payment of principal of, premium, if any,ioterest on the Adjustable Rate Bonds.

Purchase of Tendered Bonds by the Barlkhe Bank will, on the terms and subject to theditions
contained in the Liquidity Facility, purchase a¢ tAurchase Price (as defined in the Liquidity Fggjl Adjustable
Rate Bonds bearing interest at a Daily Rate, a Dag-Rate or a Weekly Rate that are properly terttiéme
accordance with the provisions of the AdjustabléeRBonds, the Indenture and the Series Resolutidntizat are
not remarketed from time to time during the Pureh@sriod pursuant to the Indenture.

The aggregate principal amount of Adjustable Ratad3 purchased by the Bank on any Purchase Date
will not exceed the Available Principal Commitmemt such date, and the aggregate amount of the &edPrice
comprising interest on Adjustable Rate Bonds pwelaby the Bank on any Purchase Date shall noteexte
lesser of (1) the Available Interest Commitment dafined in the Liquidity Facility) and (2) the aat amount of
interest accrued and unpaid on such Adjustable Ratels to but excluding such date. To the exteatRurchase
Date shall coincide with an Interest Payment Dtte,Bank is not required to make a payment witlpeesto the
accrued interest on such date.



Certain Events of Default The following events, among others, constituteriEs of Default under the
Liquidity Facility. Reference is made to the LigitydFacility for a complete listing of all Event$ Default.

€) (i) The Authority shall fail to make any pripail or interest payment when due on the

Adjustable Rate Bonds (including any Purchased Bpad defined in the Liquidity Facility) or on RgrSecured
Debt (as defined in the Liquidity Facility) (regéeds of any waiver thereof by the holders of suahti? Secured
Debt) or (ii) any default by the Authority shall@me and be continuing in the payment of principabointerest on
any bond, note or other similar evidence of indéb#ss issued, assumed or guaranteed by the Aytlloait is
secured by or payable from the Tax Revenues onsgs Ithat is senior to or on a parity with the Auttys
obligation to pay principal of and interest on #djustable Rate Bonds; provided, however, thatlariato pay any
such guarantee as a result of any set-off, reconproeunterclaim or any other defense by the Authahall not
constitute a default under the Liquidity Facility;

(b) (i) The State or any other governmental aut@idraving jurisdiction over the Authority
imposes a debt moratorium, debt restructuring, defjistment or comparable extraordinary restrictam
repayment when due and payable of the principak dfiterest on the Adjustable Rate Bonds or allt aéddigations
of the Authority that are senior to or on a pavifyh the Adjustable Rate Bonds or (ii) the Authprif) applies for
or consents to the appointment of, or there shalehoccurred the taking or possession by, a regeustodian,
trustee, liquidator or sequestrator (or other similfficial) of itself or of all or of a substanitipart of its property or
assets, (B) admits in writing its inability to p#g debts as they become due or becomes insolvighinwhe
meaning of Section 101(32) of the Bankruptcy Coae defined in the Liquidity Facility), (C) makesganeral
assignment for the benefit of creditors, (D) fieepetition seeking to take advantage of any other relating to
bankruptcy, insolvency, reorganization, liquidatievinding-up or composition or adjustment of dettqE) takes
any action for the purpose of effecting any ofdls set forth in clauses (A) through (D) above;

(c) An involuntary case or other proceeding shal dbmmenced against the Authority
seeking liquidation, reorganization or other simitalief with respect to it or its debts under dmgnkruptcy,
insolvency or other similar law now or hereafter éffect or seeking the appointment of a trusteegiver,
liquidator, custodian or other similar official if and such involuntary case shall remain undisedsand unstayed
for a period of 60 days; or an order for relieflslh@ entered against the Authority under the fatlbankruptcy
laws as now or hereafter in effect;

(d) A final, nonappealable judgment shall be issligé court of competent jurisdiction that
the Adjustable Rate Bonds or any material provisidrihe Liquidity Facility or of the Indenture réilag to the
payment of principal of or interest on the Adjus¢aRate Bonds shall cease for any reason to bd aalil binding,
or the Authority shall initiate legal proceedingsassert in legal proceedings that the Adjustalsite Bonds or any
material provision of the Liquidity Facility or ahe Indenture relating to the payment of principlbr interest on
the Adjustable Rate Bonds is invalid or that theh®uity has no liability thereon;

(e) The ratings assigned by Moody’s, S&P and Fitchhe Adjustable Rate Bonds or any
unenhanced Parity Secured Debt are withdrawn qresuked (as a result of a credit-related eventeduced below
“Baa3,” “BBB-" and “BBB-,” respectively; or

® A final, nonappealable money judgment shalldmered by a court or other regulatory
body of competent jurisdiction against the Authpifit an amount in excess of fifty million dollar$50,000,000)
and the Authority shall have failed to satisfy saidney judgment within seventy-five (75) days frtme first date
when said final, nonappealable money judgment dletbme enforceable and subject to collection oomtance
with its terms.

Notwithstanding the foregoing, a payment defaultthy Authority under the Liquidity Facility shalbh
constitute an Event of Default if (x) the Authoripyomptly notifies the Bank that the default wasised solely by
an error or omission of an administrative or opgeratl nature; (y) funds were available to enabk Aluthority to
make the payment when due; and (z) the paymenadenwithin two Business Days of the Authority’seaigpt of
written notice of its failure to pay.



Remedies The following are remedies available to the Bamider the Liquidity Facility upon the
occurrence of certain events of default thereunder:

Termination In the case of an Event of Default describedeuritie subheading “Certain Events of
Default” above (an “Event of Termination”), the Alable Commitment (as defined in the Liquidity Hag) and
the obligation of the Bank under the Liquidity Hagito purchase the Adjustable Rate Bonds shathédiately
terminate without notice or demand to any Perserdédined in the Liquidity Facility), and thereaftbe Bank shall
be under no obligation to purchase such Adjust&ate Bonds. Promptly upon the occurrence of suaneof
Termination, the Bank shall give written noticetloé same to the Authority, the Fiscal Agent, thades Agent and
the Remarketing Agent, but the Bank shall incuriability or responsibility by reason of its faikrto give such
notice and such failure shall in no way affect themination of the Available Commitment and itsightion to
purchase such Adjustable Rate Bonds pursuant tbiguédity Facility.

Suspension Upon the occurrence of a Default (as defineth@Liquidity Facility) described in paragraph

(c) under the subheading “Certain Events of Defaalitove relating to any involuntary case or othesceeding
described in paragraph (c) under the subheadingtéideEvents of Default” above being commenced reggaihe
Authority under the Bankruptcy Code, the Availal@emmitments for all Tranches (as defined in theulddy
Facility) and the obligation of the Bank under thiquidity Facility to purchase the Adjustable R&ends each
shall be suspended without notice or demand toRargon, and thereafter the Bank shall be undeibfigation to
purchase the Adjustable Rate Bonds, until the mdicgy referred to therein is terminated prior te tiourt entering
an order granting the relief sought in such prooeed The Available Commitments for all Tranched ghe
obligation of the Bank under the Liquidity Facilismmediately shall be reinstated and all termshef tiquidity
Facility will continue in full force and effect (less the Liquidity Facility shall otherwise haventnated by its
terms) as if there had been no such suspensidmeatfete such proceeding is so terminated.

In the event of the issuance of any judgment thatppealable or not final but is otherwise desdriime
paragraph (d) under the subheading “Certain EvefhtBefault” above (such judgment a “Nonfinal Inwhty
Judgment”), if such Nonfinal Invalidity Judgmentshaot been overturned or stayed upon appeal wa@idays
after issuance thereof, the Available Commitments &l Tranches and the obligation of the Bank unthe
Liquidity Facility to purchase the Adjustable R&ends each shall be suspended without notice olddrto any
Person, and thereafter the Bank shall be underhbfigation to purchase the Adjustable Rate Bondsil sach
obligation is reinstated as specified below. Reif@ any such suspension, the Available Commitmémtsall
Tranches and the obligation of the Bank under tiq@idity Facility each immediately shall terminated the Bank
shall be under no further obligation to purchase Adjustable Rate Bonds under the Liquidity Fagi(ij) from the
date on which a court of competent jurisdictionlisbater a final, nonappealable judgment that tldguatable Rate
Bonds or any provision of the Liquidity Facility of the Series Resolution relating to the paymémtrimcipal of or
interest on the Adjustable Rate Bonds shall ceasarfy reason to be valid and binding and (ii) fribve date that is
three years after the date of issuance of the aateMonfinal Invalidity Judgment, if on such dabke trelevant
litigation is still pending and a final and nonapfable judgment related thereto has not been dadainThe
Available Commitments for all Tranches and the gdtion of the Bank under the Liquidity Facility inadtiately
shall be reinstated and the terms of the Liquitfigility will continue in full force and effect (less the Liquidity
Facility shall otherwise have terminated by itsrigy as if there had been no such suspension atatkeon which a
court of competent jurisdiction shall issue a juéginthat the Adjustable Rate Bonds or any provisibrihe
Liquidity Facility or of the Series Resolution, agplicable, relating to the payment of principabofinterest on the
Adjustable Rate Bonds is valid and binding.

Mandatory Tender Upon the occurrence of any Event of Default ottiean those set forth under the
subheading “Certain Events of Default” above (batyoif such Event of Default under the Liquidity dHity
continues for at least five Business Days afteicedhereof is given to the Authority by the Bantkle Bank, in its
sole discretion, may (x) give written notice (a ‘tide of Default”) of such Event of Default underethiquidity
Facility to the applicable Remarketing Agent or Reketing Agents and to the Fiscal Agent and thed€er\gent
requesting a mandatory tender of all or any portéthe Adjustable Rate Bonds pursuant to the Ihdenand
stating that the obligation of the Bank to purchaseh Adjustable Rate Bonds shall terminate 15 ddtgs such
notice is received by the Tender Agent and on slath the related Available Commitment shall terr@rend the
Bank shall be under no obligation under the Liqyidiacility to purchase such Adjustable Rate Boafisr such
date or (y) give a written notice (a “Conversiontide”) to the Authority directing the Authority tmonvert to a rate



that is not an Eligible Rate (as defined in theuidlty Facility) all or any portion of the AdjustibRate Bonds.
Upon conversion to a rate that is not an EligibltaR the Bank agrees to purchase the Adjustable Bands so
converted and not remarketed, subject to and iardanice with the terms of the Liquidity Facility.

Liquidity Provider

For information concerning the Bank, see “APPENDC(— WELLS FARGO BANK, NATIONAL
ASSOCIATION.” Neither the Authority nor the Undeniver is responsible for the accuracy of the infation
contained herein describing the Bank.

Special Considerations Relating to the Adjustable &e Bonds

The Remarketing Agent is Paid by the Authorifyhe responsibilities of the Remarketing Agerdiude
determining the interest rate from time to time aadharketing the Adjustable Rate Bonds that aréooally or
mandatorily tendered by the owners thereof (supjeaach case, to the terms of the Indenture lamdRemarketing
Agreement), all as further described in this OffgrCircular. The Remarketing Agent is appointedhgyAuthority
and is paid by the Authority for its services. @&sesult, the interests of the Remarketing Ageny differ from
those of existing Holders and potential purchasérdjustable Rate Bonds.

The Remarketing Agent Routinely Purchases Varigbke Demand Obligations for its Own Accauiihe
Remarketing Agent acts as a remarketing agent feargety of variable rate demand obligations amdits sole
discretion, routinely purchases such obligationsittoown account. The Remarketing Agent is pegdit but not
obligated, to purchase tendered Adjustable Rated8dor its own account and, in its sole discretimay routinely
acquire such tendered Adjustable Rate Bonds inrdodachieve a successful remarketing of such Adpls Rate
Bonds (i.e., because there otherwise are not enbugérs to purchase the Adjustable Rate Bondspoother
reasons. However, the Remarketing Agent is nogat#id to purchase Adjustable Rate Bonds, and masea#oing
so at any time without notice. The Remarketing ®gmay also make a market in the Adjustable RatedBdy
routinely purchasing and selling Adjustable Raten@® other than in connection with an optional ondzory
tender and remarketing. Such purchases and salgbenat or below par. However, the RemarketingnAge not
required to make a market in the Adjustable Rated80 The Remarketing Agent may also sell any Adhls Rate
Bonds it has purchased to one or more affiliategstment vehicles for collective ownership or eimiés derivative
arrangements with affiliates or others in ordereduce its exposure to the Adjustable Rate Bofde purchase of
the Adjustable Rate Bonds by the Remarketing Ageay create the appearance that there is greatdr ghity
demand for the Adjustable Rate Bonds in the mattken is actually the case. The practices describede also
may result in fewer Adjustable Rate Bonds beinglézed in a remarketing.

Adjustable Rate Bonds May be Offered at Differeritéd® on Any Date Including an Interest Rate
Determination Date Pursuant to the Indenture and the Remarketimgéxgent, the Remarketing Agent is required
to determine the applicable rate of interest thmits judgment, is the lowest rate that would pietime sale of the
Adjustable Rate Bonds it remarkets at par plususztinterest, if any, on the applicable interetd determination
date. The interest rate will reflect, among otta@tors, the level of market demand for the AdjokteRate Bonds
(including whether the Remarketing Agent is willibgy purchase Adjustable Rate Bonds for its own acto
There may or may not be Adjustable Rate Bonds texdand remarketed on an interest rate determimeace, the
Remarketing Agent may or may not be able to rentaakg Adjustable Rate Bonds tendered for purchassuch
date at par and the Remarketing Agent may sell gtdple Rate Bonds outside the tender process gihgaprices
to different investors on such date or any othée.dd@he Remarketing Agent is not obligated to selyiurchasers in
a remarketing if it does not have third party bgyéor all of the Adjustable Rate Bonds it remarkatsthe
remarketing price. In the event the Remarketingmtgowns any Adjustable Rate Bonds for its own antoit
may, in its sole discretion in a secondary markatgaction outside the tender process, offer suijhséable Rate
Bonds on any date, including an interest rate detextion date, at a discount to par to some investo

The Ability to Sell the Adjustable Rate Bonds Offlean Through the Tender Process May Be Limited
The Remarketing Agent may buy and sell AdjustaldéeMBonds other than through the tender processeisar, it
is not obligated to do so and may cease doing smatime without notice and may require Holderst thish to
tender their Adjustable Rate Bonds to do so thrahghTender Agent with appropriate notice. Thaogestors who
purchase the Adjustable Rate Bonds, whether imarneesting or otherwise, should not assume that #ikye able



to sell their Adjustable Rate Bonds other thandndering the Adjustable Rate Bonds in accordantte tive tender
process.

Optional Redemption

The Adjustable Rate Bonds bearing interest at Ddilyo-Day or Weekly Rates are subject to redemption
prior to maturity, or purchase in lieu thereof &srpitted by the Indenture, at the option of thehbwity, in whole
or in part, on any Optional Redemption Date and0rdays’ notice by mail to the Holders of the Adfide Rate
Bonds to be redeemed, at the principal amount tfigres any interest accrued and unpaid therearbjeBt to the
terms of the Indenture, the Authority may selecbants of the Adjustable Rate Bonds to be redeeméts isole
discretion.

Mandatory Redemption

The Adjustable Rate Bonds are Term Bonds subjegtaindatory redemption upon 30 days’ (but not more
than 60 days’) notice to Bondholders, by lot, onheBlovember 1 (or other Mandatory Redemption Dpezified
in the applicable Rate Mode) at a redemption peqaal to the principal amount thereof, plus accrinterest,
without premium, in the amounts set forth below:

November 1, Amount
2042 $50,730,000
2043V 74,270,000

@ Stated maturity.

At the option of the Authority, there shall be dpglto or credited against any of the required am®the
principal amount of any such Adjustable Rate Botitgt have been defeased, purchased or redeemedoand
previously so applied or credited.

Defeased Adjustable Rate Bonds shall at the optiothe Authority no longer be entitled, but may be
subject, to the provisions thereof for mandatoderaption.

Use of Proceeds

The proceeds of the Adjustable Rate Bonds will Beduto finance general City capital expenditures.
Certain expenses of the Authority incurred in catioa with the issuance and sale of the Adjustétdée Bonds
will be paid from the proceeds of the AdjustableeRBonds.

Book-Entry Only System

Beneficial ownership interests in the Authority’sriols and notes (the “Securities”) will be available
book-entry only form. References to the Securitinder this caption “Book-Entry Only System” shaleam the
Adjustable Rate Bonds. Purchasers of beneficialevship interests in the Securities will not reeeertificates
representing their interests in the Securities lpased.

DTC, New York, New York, will act as securities aejtory for the Securities. The Securities will be
issued as fully-registered securities registeretiénname of Cede & Co. (DTC's partnership nomirmeejuch other
name as may be requested by an authorized repmiserdf DTC. One fully-registered Security cecttte will be
issued for each principal amount of Securities miaguon a specific date and bearing interest giegific interest
rate, each in the aggregate principal amount df su@antity of Security, and will be deposited Wi C.

DTC, the world’s largest depository, is a limitedspose trust company organized under the New York
Banking Law, a “banking organization” within the améng of the New York Banking Law, a member of the
Federal Reserve System, a “clearing corporatiomhiwithe meaning of the New York Uniform Commerdzdde,
and a “clearing agency” registered pursuant toptavisions of Section 17A of the Securities Exchadgt of
1934. DTC holds and provides asset servicing fagr@.5 million issues of U.S. and non-U.S. equggues,



corporate and municipal debt issues, and money eharstruments (from over 100 countries) that DTC’s
participants (“Direct Participants”) deposit withTB. DTC also facilitates the post-trade settlem@mbng Direct
Participants of sales and other securities trafmsactn deposited securities, through electronimpoterized book-
entry transfers and pledges between Direct Paatitg) accounts. This eliminates the need for mayshovement
of securities certificates. Direct Participantsluge both U.S. and non-U.S. securities brokers dealers, banks,
trust companies, clearing corporations, and cex#ier organizations. DTC is a wholly-owned sutesigiof The
Depository Trust & Clearing Corporation (“DTCC").TZC is the holding company for DTC, National Setiesi
Clearing Corporation and Fixed Income Clearing @aaion, all of which are registered clearing agescDTCC
is owned by the users of its regulated subsidiarfasess to the DTC system is also available hermstsuch as both
U.S. and non-U.S. securities brokers and dealeaskd trust companies, and clearing corporatioas thear
through or maintain a custodial relationship withDaect Participant, either directly or indirectfyIndirect
Participants”). The DTC Rules applicable to itsrtiegpants are on file with the Securities and Exuge
Commission. More information about DTC can be foahdww.dtcc.com.

Purchases of the Securities under the DTC systest bmumade by or through Direct Participants, which
will receive a credit for the Securities on DTCé&cords. The ownership interest of each actualhaser of each
Security (“Beneficial Owner”) is in turn to be reded on the Direct and Indirect Participants’ relsorBeneficial
Owners will not receive written confirmation fromTQ of their purchase. Beneficial Owners are, howeve
expected to receive written confirmations providdegails of the transaction, as well as perioditeshents of their
holdings, from the Direct or Indirect Participahtdugh which the Beneficial Owner entered into tifasaction.
Transfers of ownership interests in the Securdiesto be accomplished by entries made on the bmioRgect and
Indirect Participants acting on behalf of Benefic@wners. Beneficial Owners will not receive cectites
representing their ownership interests in the Stesy except in the event that use of the bookyesystem for the
Securities is discontinued.

To facilitate subsequent transfers, all Securitiegosited by Direct Participants with DTC are riegisd in
the name of DTC’s partnership nominee, Cede & Gosuch other name as may be requested by an adthor
representative of DTC. The deposit of the Seasitwith DTC and their registration in the name efi€ & Co. or
such other DTC nominee do not effect any chandeeimeficial ownership. DTC has no knowledge of tbeua
Beneficial Owners of the Securities; DTC'’s recordflect only the identity of the Direct Participanib whose
accounts the Securities are credited, which magnay not be the Beneficial Owners. The Direct andirect
Participants will remain responsible for keepingamt of their holdings on behalf of their customer

Conveyance of notices and other communications B§ B Direct Participants, by Direct Participards t
Indirect Participants, and by Direct Participants andirect Participants to Beneficial Owners vi# governed by
arrangements among them, subject to any statutaggalatory requirements as may be in effect ftone to time.

Redemption notices shall be sent to DTC. If ldemntall of the Securities within an issue are being
redeemed, DTC's practice is to determine by lotahmunt of the interest of each Direct Participarguch issue to
be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC noeein will consent or vote with respect to the
Securities unless authorized by a Direct Partidiparaccordance with DTC’s MMI Procedures. Undsrusual
procedures, DTC mails an Omnibus Proxy to the Autyh@s soon as possible after the record datee Gimnibus
Proxy assigns Cede & Co.’s consenting or votingtedo those Direct Participants to whose accotngsSecurities
are credited on the record date (identified irstrig attached to the Omnibus Proxy).

Payments of redemption proceeds and principal atetdst payments on the Securities will be made to

Cede & Co., or such other nominee as may be reepidést an authorized representative of DTC. DTCacpice is
to credit Direct Participants’ accounts upon DT@seipt of funds and corresponding detail infororatirom the
Authority or the Trustee on the payable date iroedtance with their respective holdings shown on BTr€cords.
Payments by Participants to Beneficial Owners bdlgoverned by standing instructions and custormeagtices,
as is the case with securities held for the acaoafhtustomers in bearer form or registered ine&ttmame,” and
will be the responsibility of such Participants amat of DTC, the Trustee or the Authority, subjecany statutory
or regulatory requirements as may be in effect ftone to time. Payment of redemption proceeds @mtipal

and interest to Cede & Co. (or such other nomireemay be requested by an authorized represents#tivg C) is



the responsibility of the Authority or the Trustelisbursement of such payments to Direct Parti¢gpaiill be the
responsibility of DTC and disbursement of such pegts to the Beneficial Owners will be the respaitigibof
Direct and Indirect Participants.

A Beneficial Owner shall give notice to elect tovhaits Securities purchased or tendered, through it
Participant, to the Remarketing Agent, and shd#iatfdelivery of such Securities by causing theeBliParticipant
to transfer the Participant’s interest in the Siie®; on DTC's records, to the Remarketing Agenhe requirement
for physical delivery of Securities in connectioittwan optional tender or a mandatory purchase lvélldeemed
satisfied when the ownership rights in the Seasitre transferred by Direct Participants on DTi€®ords and
followed by a book-entry credit of tendered Sedesito the Remarketing Agent's DTC account.

DTC may discontinue providing its services as dépos with respect to the Securities at any time by
giving reasonable notice to the Authority or theiStee. Under such circumstances, in the eventatisatccessor
depository is not obtained, Security certificatesr@quired to be printed and delivered.

The Authority may decide to discontinue use ofghstem of book-entry-only transfers through DTCdor
successor securities depository). In that evestufty certificates will be printed and delivertedDTC.

THE AUTHORITY AND THE TRUSTEE CANNOT AND DO NOT GI¥ ANY ASSURANCES THAT
DTC, DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS WL DISTRIBUTE TO THE BENEFICIAL
OWNERS OF THE SECURITIES: (1) PAYMENTS OF PRINCIPADF OR INTEREST OR REDEMPTION
PREMIUM ON THE SECURITIES; (2) CONFIRMATIONS OF THIE OWNERSHIP INTERESTS IN THE
SECURITIES; OR (3) OTHER NOTICES SENT TO DTC OR CGER CO., ITS PARTNERSHIP NOMINEE, AS
THE REGISTERED OWNER OF THE SECURITIES, OR THAT THRVILL DO SO ON A TIMELY BASIS,
OR THAT DTC OR DIRECT PARTICIPANTS OR INDIRECT PARCIPANTS WILL SERVE AND ACT IN
THE MANNER DESCRIBED IN THIS OFFERING CIRCULAR.

THE AUTHORITY AND THE TRUSTEE WILL NOT HAVE ANY RE®ONSIBILITY OR
OBLIGATIONS TO DTC, DIRECT PARTICIPANTS, INDIRECT ARTICIPANTS OR THE BENEFICIAL
OWNERS WITH RESPECT TO (1) THE ACCURACY OF ANY REGDS MAINTAINED BY DTC OR ANY
DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS; (2)HE PAYMENT BY DTC OR ANY DIRECT
PARTICIPANTS OR INDIRECT PARTICIPANTS OF ANY AMOUNDUE TO ANY BENEFICIAL OWNER
IN RESPECT OF THE PRINCIPAL AMOUNT OF OR INTERESTROREDEMPTION PREMIUM ON THE
SECURITIES; (3) THE DELIVERY BY DTC, ANY DIRECT PARICIPANTS OR INDIRECT PARTICIPANTS
OF ANY NOTICE TO ANY BENEFICIAL OWNER THAT IS REQUWRED OR PERMITTED TO BE GIVEN TO
OWNERS UNDER THE TERMS OF THE INDENTURE; OR (4) ANSONSENT GIVEN OR OTHER ACTION
TAKEN BY DTC AS THE REGISTERED HOLDER OF THE SECURES.

THE INFORMATION CONTAINED HEREIN CONCERNING DTC ANDITS BOOK-ENTRY
SYSTEM HAS BEEN OBTAINED FROM DTC, AND NEITHER THEAUTHORITY NOR THE
UNDERWRITER MAKES ANY REPRESENTATION AS TO THE COMETENESS OR THE ACCURACY
OF SUCH INFORMATION OR AS TO THE ABSENCE OF MATERIAADVERSE CHANGES IN SUCH
INFORMATION SUBSEQUENT TO THE DATE HEREOF.

Other Information
For additional information regarding the AdjustaBlate Bonds and the Indenture, see “APPENDIX A—

SUMMARY OF INDENTURE AND AGREEMENT” referenced inSECTION I: INCLUSION BY SPECIFIC
REFERENCE" herein.



SECTION IlI: TAX MATTERS

In the opinion of Fulbright & Jaworski LLP, New MqrNew York, as Bond Counsel to the Authority for
Tax Matters (“Tax Counsel”), interest on the Adade Rate Bonds will be exempt from personal incdaxes
imposed by the State or any political subdivisioeréof, including the City.

The Authority and the City have covenanted in Taxtiicates to comply with certain provisions okth
Internal Revenue Code of 1986, as amended (the€'Goeblating to the exclusion from gross incomehef interest
on the Adjustable Rate Bonds for purposes of fddac@me taxation. In the opinion of Tax Counsetsuming
compliance by the Authority and the City with sucbvenants, interest on the Adjustable Rate Bondlksbsi
excludable from the gross income of the ownersetiiefor purposes of federal income taxation. Failby the
Authority or the City to comply with such covenantgy cause interest on the Adjustable Rate Bondseto
includable in the gross income of the owners thieretwoactive to the date of issue of the AdjustaRhte Bonds.
Further, Tax Counsel will render no opinion astte &ffect on the exclusion from gross income cériggt on the
Adjustable Rate Bonds of any action taken or nkériaafter the date of such opinion without the apal of Tax
Counsel.

In the opinion of Tax Counsel, interest on the Athible Rate Bonds is not an item of tax preferdace
purposes of the federal individual or corporaterafitive minimum tax. The Code contains other isious that
could result in tax consequences, upon which naiopiwill be rendered by Tax Counsel, as a resutivenership
of the Adjustable Rate Bonds or the inclusion irtaia computations (including, without limitatiothose related to
the corporate alternative minimum tax) of interstt is excluded from gross income. Interest anAljustable
Rate Bonds owned by a corporation will be includeduch corporation’s adjusted current earningpfoposes of
calculating the alternative minimum taxable incoafesuch corporation, other than an S corporatiogualified
mutual fund, a real estate investment trust, a esthte mortgage investment conduit, or a finanagdet
securitization investment trust (“FASIT”). A con@bion’s alternative minimum taxable income is thesis on
which the alternative minimum tax imposed by Sett6 of the Code will be computed.

In rendering the foregoing opinions, Tax Counsdl wily on the opinion of Sidley Austin LLP, as Bibn
Counsel to the Authority, to the effect that thejustiable Rate Bonds have been duly authorized,utedcand
issued in accordance with the Constitution of thateSand the Act and constitute valid and legaliyding
obligations of the Authority. Sidley Austin LLP $ianot been engaged to review any matter or condnygt
investigation or examination relating to the fedlestate or local tax consequences with respetheoreceipt of
interest on the Adjustable Rate Bonds, or the oslripror the disposition of the Adjustable Rate Bgrahd takes
no responsibility therefor. Furthermore, Sidley thud LP is not expressing any opinion as to anyefadl state or
local tax consequences arising with respect toAtistable Rate Bonds, the receipt of interestaberor the
ownership or disposition thereof, including, withdimitation, the exclusion from gross income ofeirest on the
Adjustable Rate Bonds.

Tax Counsel’s opinion is not a guarantee of a tebult represents its legal judgment based upaeview
of existing statutes, regulations, published ruiggd court decisions and the covenants of theokityhand the
City described above. No ruling has been souginh fthe Internal Revenue Service (the “IRS”) withpect to the
matters addressed in the opinion of Tax Counsel,Taxx Counsel’s opinion is not binding on the IRBhe IRS has
an ongoing program of auditing the tax-exempt statiuthe interest on tax-exempt obligations. Ifaaudit of the
Adjustable Rate Bonds is commenced, under curresteglures the IRS is likely to treat the Authority the
“taxpayer,” and the owners of the Adjustable Ratend&s would have no right to participate in the apdbcess. In
responding to or defending an audit of the tax-gxestatus of the interest on the Adjustable Ratad3othe
Authority may have different or conflicting intetesfrom the owners of the Adjustable Rate Bondsaublie
awareness of any future audit of the AdjustableeR&inds could adversely affect the value and lityidf the
Adjustable Rate Bonds during the pendency of thiitategardless of its ultimate outcome.

Except as described above, Tax Counsel expressegimon with respect to any federal, state or loaa
consequences under present law, or proposed legslaesulting from the receipt or accrual of netgt on, or the
acquisition or disposition of, the Adjustable R&ends. Prospective purchasers of the Adjustable Bainds
should be aware that the ownership of tax-exemfigations such as the Adjustable Rate Bonds mayltrés
collateral federal tax consequences to, among sitfi@ancial institutions, life insurance companipsoperty and
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casualty insurance companies, certain foreign gatjmms doing business in the United States, Saratipns with
subchapter C earnings and profits, individual necis of Social Security or Railroad Retirement dfis,

individuals otherwise qualifying for the earnedanme tax credit, owners of an interest in a FASIAd éaxpayers
who may be deemed to have incurred or continueebitrgdiness to purchase or carry, or who have paittcarred
certain expenses allocable to, tax-exempt obligati®rospective purchasers should consult their tawmdvisors
as to the applicability of these consequencesdip ffarticular circumstances.

Existing law may change so as to reduce or elimitfag benefit to holders of the Adjustable Rate doof
the exclusion of interest thereon from gross incdiorefederal income tax purposes. Proposed legislabr
administrative action, whether or not taken, coalsb affect the value and marketability of the Adfble Rate
Bonds. Prospective purchasers of the Adjustable Rahds should consult with their own tax adviseith respect
to any proposed changes in tax law.

SECTION IV: APPROVAL OF LEGALITY

The legality of the authorization of the Adjustal®ate Bonds will be affirmed by the approving legal
opinion of Sidley Austin LLP, New York, New York,ddd Counsel to the Authority. Reference should leearto
the form of such opinion as set forth in “APPENDDX hereto for the matters covered by such opiniad the
scope of Bond Counsel's engagement in relatioheéddsuance of the Adjustable Rate Bonds.

The opinion of Fulbright & Jaworski LLP, New Yorkew York, a member of Norton Rose Fulbright,
Bond Counsel to the Authority for Tax Matters, wile substantially in the form of “APPENDIX E” heoet
Reference should be made to the form of such opiféo the matters covered by such opinion and tupe of
Fulbright & Jaworski LLP’s engagement in relationtte issuance of the Adjustable Rate Bonds.

Certain legal matters are being passed upon foAtiteority by the New York City Corporation Counsel

Certain legal matters will be passed upon for tmaléswriter by Hawkins Delafield & Wood LLP, New
York, New York and Gonzalez Saggio & Harlan LLP viN¥ork, New York, co-counsel for the Underwriter.

SECTION V: UNDERWRITING

The Adjustable Rate Bonds are being purchased doffaring by Wells Fargo Securities as the
Underwriter. Wells Fargo Securities is the tradenedor certain securities-related capital markeis @mvestment
banking services of Wells Fargo & Company and itdsgiaries, including Wells Fargo Bank, National
Association. The Underwriter has agreed, subjecettain conditions, to purchase the Adjustable Bands from
the Authority at an underwriter’s discount of $1%®B0 and to make an initial public offering of tAdjustable
Rate Bonds at prices that are not in excess ofnitial public offering price set forth on the covpage of this
Offering Circular. The Underwriter will be obligat to purchase all the Adjustable Rate Bonds if Adjistable
Rate Bonds are purchased.

The Adjustable Rate Bonds may be offered and swldettain dealers (including the Underwriter) at a
price lower than such public offering price, andtspublic offering price may be changed from tiroditne by the
Underwriter.

In addition, the Underwriter has entered into disttion agreements with other broker-dealers (tizate
not been designated by the Authority as an undtryrfor the distribution of the Adjustable RaterBis at the
original issue price. Such agreements generallyigecthat the Underwriter will share a portion &f underwriting
compensation or selling concession with such brdieaders.

The Underwriter and its affiliates are full servitgancial institutions engaged in various actasti which
may include securities trading, commercial and stwent banking, financial advisory, investment nugmaent,
principal investment, hedging, financing and braiger activities. The Underwriter and its affiliatesse, from time
to time, performed, and may in the future perfovarjous investment banking services for the Autiydior which
they received or will receive customary fees argkeses.
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In the ordinary course of their various businedsviies, the Underwriter and its affiliates may keaor
hold a broad array of investments and activelyarddbt and equity securities (or related derivasieurities) and
financial instruments (which may include bank loansl/or credit default swaps) for their own accoamd for the
accounts of their customers and may at any timd lavlg and short positions in such securities austriiments.
Such investment and securities activities may we@ecurities and instruments of the Authority.

The delivery of the Adjustable Rate Bonds is depahdpon the delivery of all of the Fixed Rate Band

The delivery of this Offering Circular has beenydauthorized by the Authority.

NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
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APPENDIX A
DEFINITIONS

“Adjustable Rate Bondsbr “Bonds” means the Authority’s Future Tax Secured Tax-ExeBybordinate
Bonds (Adjustable Rate Bonds), Fiscal 2014 Subsekid that are in the Daily Rate Mode, the Two-[Rgte
Mode or the Weekly Rate Mode.

“Authority Account” means the account so designated in the Purchd$Reamarketing Fund.

“Authorized Denominations’"means, during any Daily Rate Period, any Two-DateRPeriod or any
Weekly Rate Period, $100,000 or any integral midtgf $5,000 in excess of $100,000.

“Authorized Officer” means in the case of the Authority, the Chairpgrébe Executive Director, the
General Counsel, the Treasurer, each Deputy TreasuAssistant Treasurer, the Secretary, each tpegrcretary
or Assistant Secretary, their successors in officel any other person authorized to act thereumgexppropriate
Written Notice to the Trustee.

“Bank Bond” means a Purchased Bond purchased by a Subseriks Ba

“Bondholder” or “Holder” or “Owner” means any person who shall be the registered oahany
Adjustable Rate Bonds.

“Book-Entry Form” or “Book-Entry System”means a form or system under which physical Adjlst
Rate Bond certificates in fully registered form aegistered only in the name of the Securities Bépry, with the
physical certificates “immobilized” in the custodi/the Securities Depository.

“Business Day”means a day other than (i) a Saturday and Sund@y a day on which the Authority, the
New York Stock Exchange, the Federal Reserve BahiNew York, the Trustee, the Tender Agent, the
Remarketing Agents or banks and trust companidéeiv York, New York, are authorized or required ¢onain
closed.

“Conversion” means a change in the Rate Mode of an Adjustahte BRond. To “Convert” is the act of
Conversion.

“Conversion Date”means the Business Day of a Conversion or propGsedersion.

“Conversion Notice”means a notice of Conversion.

“Credit Facility” means a Standby Agreement, letter of credit oerothiedit agreement that does not
specify an event of immediate termination or susgenunder which the Provider is not obligated tocpase
Adjustable Rate Bonds and provides for the payroéprincipal and interest through the purchase ofids in the
event of the Authority’s failure to pay interestmincipal when due.

“Daily Rate” means the rate at which Adjustable Rate Bondsih&aest during a Daily Rate Period.

“Daily Rate Mode” means a Rate Mode in which Adjustable Rate Boeds imterest at a Daily Rate.

“Daily Rate Period” means a period commencing on one Business Dayeatghding to, but not
including, the next succeeding Business Day, dwihigh Adjustable Rate Bonds bear interest at thidyRate.

“Default Notice” means a notice given by a Liquidity Provider parguto a Standby Agreement to the

effect that an event of default thereunder has meduand that the Standby Agreement issued by Bua¥ider will
terminate on the date specified in such noticengramparable notice.
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“Direct Participant” means a participant in the book-entry system obmding ownership interests in the
Adjustable Rate Bonds.

“DTC” means The Depository Trust Company, New York, Néwk, a limited purpose trust company
organized under the laws of the State of New Yorlts capacity as Depository for the AdjustableéérBonds, or
any successor Depository for any Adjustable RatedBpand includes each nominee thereof.

“Electronic Means” means facsimile transmission, email transmissiootloer similar electronic means of
communication providing evidence of transmissiowjuding a telephone communication confirmed by ather
method set forth in this definition.

“Expiration Date” means the fixed date on which a Standby Agreeméhéexpire, as such date may be
extended from time to time; and includes the ddtaroearly termination of a Standby Agreement cdusg the
Authority (excluding a Termination Date).

“Favorable Opinion of Bond Counselshall mean an opinion or opinions of nationallgagnized bond
counsel, to the effect that the action proposebetdaken is authorized or permitted by the Indenturd will not
adversely affect the exclusion of interest on tleds from gross income for purposes of federalnmetaxation.

“Fiduciary” means each Trustee, Paying Agent or Tender Agent.

“Fitch” means Fitch, Inc., and its successors and assigiesences to Fitch are effective so long as Fitch
is a Rating Agency.

“Interest Payment Date’means each Mandatory Tender Date, redemption datyrity date and with
respect to any Daily Rate Period, any Two-Day Rgdod or any Weekly Rate Period, the first BusinBay of
each month.

“Issue Date” means November 13, 2013.

“LFL” means the Local Financial Law of the State, affiect from time to time.

“Liquidity Condition” means an event of immediate termination or susperss specified in a Liquidity
Facility, upon the occurrence of which the Banknist obligated to purchase Adjustable Rate Bonds, and

accordingly, such Bonds are not subject to tenolepdirchase.

“Liquidity Enhanced Bonds'means the Adjustable Rate Bonds bearing intenetite Daily Rate Mode,
Two-Day Mode or Weekly Rate Mode.

“Liquidity Facility” means a Standby Agreement that is not a Credilittyac

“Liquidity Provider,” “Provider,” “Standby Purchaser,”“Subseries Bank”or “Bank” means any
provider of a Standby Agreement then in effecttf@r Adjustable Rate Bonds.

“Mandatory Redemption Date'means, in each year so specified in the Adjust&at Bonds, unless
otherwise specified by the Authority, for Adjustali®ate Bonds in the Daily Rate Mode, the Two-Dayd®lor the
Weekly Rate Mode, the first Business Day in theiat Month (which will be an Interest Payment Date

“Mandatory Tender Date’means any date on which an Adjustable Rate Bormliligect to mandatory
tender in accordance with the Indenture.
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“Maturity Month” and“Opposite Month” mean the respective months indicated below:

Maturity Month Opposite Month
November May

“Maximum Rate”means nine percent (9%) per annum.

“Moody’s” means Moody's Investors Service, and its successod assigns; references to Moody's are
effective so long as Moody'’s is a Rating Agency.

“Optional Redemption Date’means for Bonds in the Daily Rate Mode, the Twy-Bate Mode or the
Weekly Rate Mode, any Business Day.

“Optional Tender Date”means any Business Day during a Daily Rate Pefiad-Day Rate Period or
Weekly Rate Period.

“Paying Agent” means the Trustee and any additional paying afmnthe Adjustable Rate Bonds
designated by the Authority.

“Purchase Account’means the account so designated in each Purchdd$Reanarketing Fund.

“Purchase and Remarketing Fundheans the Fiscal 2014 Subseries A-4 Purchase eam@fReting Fund
established pursuant to the Indenture.

“Purchase Price” means 100% of the principal amount of any Tenddedd, plus (if not otherwise
provided for) accrued and unpaid interest theredhé Tender Date.

“Purchased Bond”means any Adjustable Rate Bond held by, or helthbyTender Agent on behalf of, a
Provider or a Qualified Purchaser pursuant to adktg Agreement. References to Purchased Bonds @imhs
taken with respect thereto in accordance with tidehture shall include the interest of a Providea ®ualified
Purchaser in Adjustable Rate Bonds held by the &eAdent on behalf of a Provider or a Qualified dharser.

“Qualified Purchaser” means a person in whose name a Purchased Bond amagrovided in the
applicable Standby Agreement, be registered orrtormva Purchased Bond may be transferred by or thgoarder
of a Provider without affecting the character aflsBond as a Purchased Bond.

“Rate” means each Daily Rate, Two-Day Rate or Weekly Rate

“Rate Mode” or “Mode” means the Daily Rate Mode, Two-Day Rate Mode oeMieRate Mode.

“Rate Period” means any Daily Rate Period, Two-Day Rate Peridod/eekly Rate Period.

“Rating Agency” means each nationally recognized statistical gatirganization that has, at the request of
the Authority, a short-term rating in effect foetAdjustable Rate Bonds.

“Rating Category” means one of the generic rating categories ofRating Agency without regard to any
refinement or gradation of such ratings by a nuca¢rnodifier or otherwise.

“Rating Confirmation” means a written notice from each Rating Agency itsarating on the Adjustable

Rate Bonds will not be suspended, withdrawn or ceduby Fitch or Moody’s), or reduced in Rating €&gtry (by
other Rating Agencies) solely as a result of actimposed to be taken under the Indenture.
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“Record Date” means, with respect to each Interest Payment Qatiess otherwise specified by an
Officer’s Certificate), for any Daily Rate Periobwo-Day Rate Period or Weekly Rate Period, theecloisbusiness
on the Business Day preceding such Interest Payietet

“Remarketing Agent’'means each remarketing agent for the Adjustabte BRands appointed and serving
in such capacity.

“Remarketing Agreement’means each Remarketing Agreement between the WAythand the
Remarketing Agent for the Adjustable Rate Bondsnasfect from time to time.

“Remarketing Proceeds Accountfieans the account so designated in the Purchdseemarketing Fund
which may consist of one or more accounts estadddigor the deposit of remarketing proceeds fronrémearketing
of one of more subseries of the Authority’s bonate iwhich such remarketing proceeds may be dembpiter to
the withdrawal of such proceeds to pay the purcpase of tendered bonds of that subseries.

“S&P” means Standard and Poor’s Ratings Services asddtessors and assigns; references to S&P are
effective so long as S&P is a Rating Agency.

“Securities Depository” or “Depository” or “DTC” means the Depository Trust Company and its
nominees, successors and assigns or any otheitescdepository selected by the Authority whichess to follow
the procedures required to be followed by suchriéesidepository in connection with the AdjustaBlate Bonds.

“Series Resolution”"means the resolution of the Authority pursuaniach the Authority authorizes,
issues, sells and delivers the Adjustable Rate Bond

“Standby Agreementimeans an agreement providing, to the extent redwy the LFL, for the purchase
of any Liquidity Enhanced Bonds, as in effect froime to time.

“Standby Purchaser,” “Liquidity Provider,” “Provide,” “Subseries Bank” or “Bank” means any
provider of a Standby Agreement then in effectliquidity Enhanced Bonds.

“Subseries” means the Adjustable Rate Bonds or such othereBigBsof Adjustable Rate Bonds as may be
identified from time to time.

“Tender Agent’means the Trustee and any additional Tender Aggminted by the Authority.
“Tender Date” means each Optional Tender Date or Mandatory TreDdte.

“Tender Notice” means the notice delivered by the Holder of a idifyy Enhanced Bond subject to
optional tender pursuant to the Indenture.

“Tendered Bond”means an Adjustable Rate Bond mandatorily tenderaéndered at the option of the
Holder thereof for purchase in accordance withltitenture, including an Adjustable Rate Bond deetnedered,
but not surrendered on the applicable Tender Date.

“Termination Date” means the date on which a Standby Agreementerithinate as set forth in a Default
Notice delivered by the Provider in accordance wheh Standby Agreement.

“Trustee” means The Bank of New York Mellon and its succesas the Authority’s Trustee.
“Two-Day Mode” means a Rate Mode in which Adjustable Rate Bords imterest at a Two-Day Rate.

“Two-Day Rate” means the rate at which Adjustable Rate Bonds in¢arest during a Two-Day Rate
Period.
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“Two-Day Rate Period”"means a period beginning on Monday, Wednesdayriday-that is a Business
Day and extending to, but not including, the nex¢ dn which a Two-Day Rate is required to be reset.

“Weekly Rate”means the rate at which Adjustable Rate Bondsihezest during a Weekly Rate Period.

“Weekly Rate Mode’means a Rate Mode in which Adjustable Rate Boeds interest at a Weekly Rate.

“Weekly Rate Period’means a period of 7 days commencing on the da&teifigd in the Indenture, on a
Conversion Date or on the date (Thursday unlessrethe specified by the Authority) following a WéglRate
Period.

“Written Notice,” “written notice” or “notice in writing” means notice in writing which may be delivered
by hand or first class mail and includes Electravi@ans.
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APPENDIX B
ADJUSTABLE RATE BONDS

The Adjustable Rate Bonds are subject to the piemgssummarized below. Capitalized terms usedis th
“APPENDIX B—ADJUSTABLE RATE BONDS” that are not athwise defined in the Offering Circular are
defined in “APPENDIX A—DEFINITIONS.”

General

During a Daily Rate Period, a Two-Day Rate Period dVeekly Rate Period, interest will be computad o
a basis of a 365-day or 366-day year for the actuaiber of days elapsed.

Interest on the Adjustable Rate Bonds will be therest accruing and unpaid through and includivgg t
day preceding the Interest Payment Date and widy@ble on each Interest Payment Date to theteegisowner
thereof as shown on the registration books kepthieyTrustee at the close of business on the ajdidaecord
Date.

The Adjustable Rate Bonds are subject to mandaenger for purchase as described under “Mandatory
Tender for Purchase” and, if such Bonds are in ily[Rate Mode, a Two-Day Rate Mode or Weekly Rated,
are subject to optional tender for purchase asritestunder “Optional Tender for Purchase.” Theustible Rate
Bonds will continue in a Rate Mode until convertecanother Rate Mode and will bear interest at@ datermined
in accordance with the procedures for determinirgginterest rate during such Rate Mode. See “Gsio@ and
“Interest Rates and Reset Dates” below.

Conversion

Subject to the conditions in the Indenture, thehiity may Convert all or a portion of the AdjusaRate
Bonds by delivering a Conversion Notice to the e#fd Holders and, as applicable, the Remarketingnfighe
applicable Standby Purchaser, the Trustee and &meléfr Agent specifying the Adjustable Rate Bondsdo
converted, the Conversion Date and the Rate Moaewil be effective on the Conversion Date. ThetHority
must deliver such Conversion Notice not less tHanldys prior to the Conversion Date or a shorteoge€not less
than 10 days) if acceptable to DTC.

The Tender Agent, no later than three days aft®ipe of the Conversion Notice, is to give notigefiost-
class mail to the Holders of Bonds to be Conventguich notice must state (i) the Conversion Daiig;tlfat the
Adjustable Rate Bonds will not be converted unlénes Authority receives on the Conversion Date aoFabie
Opinion of Bond Counsel; (iii) the name and addrefshe principal corporate trust offices of theu3tee and
Tender Agent; (iv) that the Bonds to be Convertall be subject to mandatory tender for purchasettom
Conversion date at the Purchase Price; and (vuthat the Conversion, if there is on deposit wih Tender Agent
(which term includes the Trustee for this purpase}he Conversion Date an amount sufficient to thayPurchase
Price of the Bonds so converted, such Bonds naveated to the Tender Agent will be deemed to hagenb
properly tendered for purchase and will cease poesent a right on behalf of the Holder thereath® payment of
principal of or interest thereon and shall représety the right to payment of the Purchase Pricedeposit with
the Tender Agent, without interest accruing therigom and after the Conversion Date.

If less than all of the Adjustable Rate Bonds &udnseries then subject to a particular Rate Modécabe
converted to a new Rate Mode, the particular Adjist Rate Bonds which are to be converted to aRate Mode
will be selected by the Trustee (or, if the Autiyrso elects, the Authority) subject to the prosis of the
Indenture regarding Authorized Denominations.

If a Favorable Opinion of Bond Counsel cannot beioled, or if the election to Convert was withdrayn

the Authority, or if the Remarketing Agent has fietl the Trustee, the Authority and the StandbycRaser that it
has been unable to remarket the Adjustable Ratel88on the Conversion Date, the affected AdjustBaie Bonds
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will bear interest in the Rate Mode previously ffeet or, with a favorable opinion of Bond Counsahy other Rate
Mode selected by the Authority to which such Adjldé Rate Bonds are duly converted.

Interest Rates and Reset Dates

General The rate at which the Adjustable Rate Bonds beékir interest during any Rate Period will be the
rate of interest that, if borne by the AdjustabktdRBonds for such Rate Period, in the judgmeth@®Remarketing
Agent, having due regard for the prevailing finahanarket conditions for bonds or other securitidsch are
comparable as to federal income tax treatment,itcesd maturity or tender dates with the federalome tax
treatment, credit and maturity or tender dateshefAdjustable Rate Bonds, would be the lowest ésterate that
would enable the Adjustable Rate Bonds to be sbh @rice equal to the principal amount thereofisphccrued
interest thereon, if any. No Rate Period for Adjibé¢ Rate Bonds will extend beyond the schedulgair&txon Date
of the Standby Agreement then in effect.

Maximum Rate The Adjustable Rate Bonds may not bear intexeatrate greater than the Maximum Rate
applicable thereto.

Daily Rate The Daily Rate for any Business Day is to beedeined by the Remarketing Agent by 10:00
a.m., New York City time, on such Business Day.r &wy day which is not a Business Day, the DailyeRaill be
the Daily Rate for the immediately preceding BussBay.

If (i) a Daily Rate for a Daily Rate Period has rmen determined by the Remarketing Agent, (ii) no
Remarketing Agent is serving under the Indentuii¢ tfie Rate so established is held to be invalidinenforceable
with respect to a Daily Rate Period, or (iv) purdu® the Remarketing Agreement the Remarketingnfgge not
then required to establish a Daily Rate, then thdyCRate for such Daily Rate Period shall contimueffect for
two weeks, and thereafter such Bonds shall beardst at the Maximum Rate until a Rate has begnehiablished
by the Remarketing Agent.

Two-Day Rate The Two-Day Rate is to be determined by the Rketing Agent by 10:00 a.m., New
York City time, on the first day of the Two-Day Rateriod and on each Monday, Wednesday and Fricagafter
so long as interest on such Bonds is to be paydtderwo-Day Rate or, if any Monday, Wednesdayratdy is not
a Business Day, on the next Monday, Wednesdayidaythat is a Business Day. The Two-Day Rateoeedny
Business Day will be effective as of such Busirigag and will remain in effect until the next day which a Two-
Day Rate is required to be set in accordance Wittpteceding sentence.

If (i) a Two-Day Rate for a Rate Period has notrbdetermined, (ii) no Remarketing Agent is serving
under the Indenture, (iii) the Two-Day Rate so lgighed is held to be invalid or unenforceable wehpect to any
Two-Day Rate Period or (iv) pursuant to the RemamkeAgreement the Remarketing Agent is not thequired to
establish a Two-Day Rate, then the Two-Day Ratestmh Two-Day Rate Period shall continue in effecttwo
weeks, and thereafter such Bonds shall bear intatébe Maximum Rate until a Rate has been dulgbiished by
the Remarketing Agent.

Weekly Rate Unless otherwise provided by the Authority parstito the Indenture, the Weekly Rate is to
be determined by the Remarketing Agent by 10:00,a\rw York City time, on the first day of the WéglRate
Period. The Weekly Rate Period means a period aming on the day specified by the Authority anteesing
to and including the sixth day thereafter, e.gcoimmencing on a Thursday then extending to arldding the next
Wednesday.

If (i) a Weekly Rate has not been determined by Rieenarketing Agent, (i) no Remarketing Agent is
serving under the Indenture, (iii) the Weekly Rd&termined by the Remarketing Agent is held torbalid or
unenforceable with respect to a Weekly Rate Perimd,(iv) pursuant to the Remarketing Agreement, the
Remarketing Agent is not then required to estaldiseekly Rate, the Weekly Rate for such WeeklyeRReriod
shall continue in effect for two weeks, and theterauch Bonds shall bear interest at the Maximuate Rintil a
Rate has been duly established by the RemarketeptA
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Optional Tender for Purchase

General If a Subseries of Adjustable Rate Bonds is sueploby a Credit Facility, or by a Liquidity
Facility and no Liquidity Condition is in effecthé¢ Adjustable Rate Bonds or any portion thereofaéqo an
Authorized Denomination may be tendered for purehasthe Purchase Price, at the option of itsstegéd owner
on any Business Day during a Daily Rate Mode, a-Day Rate Mode or a Weekly Rate Mode upon givinticeo
of the registered owner’s election to tender inrtt@nner and at the times described below. Noticnaglection to
tender an Adjustable Rate Bond registered in thmenaf DTC is to be given by the DTC Participantbahalf of
the Beneficial Owner and will not be given by DTiotice of the election to tender for purchase ofAgjustable

Rate Bond registered in any other name is to bergby the registered owner of such Adjustable Bated or its
attorney-in-fact.

A DTC Participant or the registered owner of an ustiible Rate Bond must give written notice of its
irrevocable election to tender such Adjustable Rated or a portion thereof for purchase at itsapto the Tender
Agent with a copy to the Remarketing Agent at thespective principal offices, in the case of Athiie Rate
Bonds bearing interest in a Daily Rate Mode, bylater than 10:30 a.m. on any Business Day whict suc
Adjustable Rate Bond or portion thereof is to bechased, in a Two-Day Rate Mode by no later th@® f.m.,
New York City time, not less than two Business Dpsisr to the Business Day when such Adjustables BBaind or
portion thereof is to be purchased and in the chgajustable Rate Bonds bearing interest in a WeBlate Mode
by no later than 5:00 p.m., New York City time, the seventh day prior to the Business Day when suaighstable
Rate Bond or portion thereof is to be purchasedaddition, the registered owner of an AdjustabéeRBond is
required to deliver such Bond to the Tender Agéiitisgprincipal corporate trust office at or prior1:00 p.m., New
York City time, on such Optional Tender Date.

Mandatory Tender for Purchase

If a Subseries of Adjustable Rate Bonds is supddviea Credit Facility (or by a Liquidity Facilignd no
Liquidity Condition is in effect), the Adjustablea® Bonds which are affected by the following atdi@are subject
to mandatory tender and purchase at the Purchased?rthe following dates (each, a “Mandatory Taridate”):

€) on each Conversion Date;

(b) on a Business Day specified by the Tender Agarthe direction of the Authority, which
shall be not less than one Business Day priorecstibstitution of a Standby Agreement or the Exipina
Date of any Standby Agreement (which Standby Agesgnwill be drawn upon to pay the Purchase Price
of unremarketed Tendered Bonds), unless a sulistitid occurring and Rating Confirmation has been
received from each Rating Agency; and

(c) on a Business Day specified by the Tender Agentdentified by the Authority, but in
any event not less than one Business Day pridndgorermination Date of the Standby Agreement then i
effect with respect to a Subseries of Bonds spetiiin a Default Notice delivered in accordance \hih
Standby Agreement then in effect.

Should a Credit Facility be in effect for such Seriss of Bonds, in addition to the preceding, upog
failure by the Authority to provide funds to theubtee for the timely payment of principal or inwren the
maturity or mandatory redemption date or Interesgrifent Date for such Bonds, the Tender Agent sizalbe a
draw to be made upon such Credit Facility providerthe immediate purchase of the applicable Bams$ notice
of mandatory tender to be given to each Holdeuoh$onds.

A Subseries of Adjustable Rate Bonds is also stlifeenandatory tender for purchase on any Optional
Redemption Date, upon 10 days’ notice to Holdersuch Bonds, if the Authority has provided a souwfpayment
therefor in accordance with the Indenture and tbe Ander which circumstances the Purchase Prinetipayable
by the applicable Liquidity Facility.



Whenever Adjustable Rate Bonds are to be tendereguirchase in accordance with (a) above, the Trende
Agent is to give notice to the Holders of Adjusalftate Bonds indicating that such Adjustable RaiedB are
subject to mandatory tender for purchase on the gfacified in such notice. The Tender Agent igite notice by
first-class mail and not less than three calendsys dafter receipt of the Conversion Notice. Théuffa of any
Holder of any portion of Adjustable Rate Bonds &raive such notice will not affect the validity efich
Conversion to a new Rate Mode.

Whenever Adjustable Rate Bonds are to be tenderegurchase in accordance with (b) or (c) above, th
Tender Agent is to give notice to the Holders ofusthble Rate Bonds indicating that such Bondssat#ect to
mandatory tender for purchase on the date spedgifisdch notice. The Tender Agent is to give reoby first-class
mail and not less than five calendar days befoeeBkpiration Date or the Termination Date. Théufai of any
Holder of any portion of Adjustable Rate Bondseoeive such notice will not affect the validitytbe proceedings
to which such notice relates.

Bonds Deemed Purchased

The Adjustable Rate Bonds or portions thereof meglito be purchased upon a tender at the optioheof
registered owner thereof or upon a mandatory temdlebe deemed to have been tendered and purcHasedl
purposes of the Indenture, irrespective of whesiueh Adjustable Rate Bonds have been presentedusmrehdered
to the Tender Agent, if on the Tender Date mondficsent to pay the Purchase Price thereof is lmldhe Tender
Agent. The former registered owner of a TendereddBor an Adjustable Rate Bond deemed to have teeelered
and purchased will have no claim thereunder or utite Indenture or otherwise for payment of any ami@ther
than the Purchase Price.

Purchase Price and Payment

On each Tender Date, a Tendered Bond will be psathat the applicable Purchase Price not later than
3:00 pm on such Tender Date. The Purchase PrieeT@indered Bond is the principal amount of theu&djble
Rate Bond tendered, plus accrued and unpaid intieogs the immediately preceding Interest PaymeaiteD

The Purchase Price of a Tendered Bond will be paisame-day funds, to DTC in accordance with DTC'’s
standard procedures for effecting same-day paymestslescribed herein under the heading “Book-E@mjy
System.” Payment for such Bonds will be made withmesentation and surrender of the Tendered Btmdse
Tender Agent and DTC will be responsible for effegtpayment of the Purchase Price to the DTC Rpatits.

The Purchase Price of Adjustable Rate Bonds islpaysolely from, and in the following order of prity,
the proceeds of the remarketing of Adjustable HEdeds tendered for purchase, money made availaplné
Standby Purchaser then in effect solely with respet¢he Bonds to be purchased and money furnislyedr on
behalf of the Authority (which has no obligationdo so).

No Extinguishment

Bonds held by the Standby Purchaser or by a Fiduéia the account of any Standby Purchaser folhavi
payment of the purchase price of such Bonds byitheciary with money provided by any Standby Pusehnahall
not be deemed to be retired, extinguished or paddstall for all purposes remain outstanding.

Liquidity Conditions
Upon the occurrence of a Suspension Event, asfiguean a Liquidity Facility, the Standby Purchaser

obligations to purchase the Adjustable Rate Borddl smmediately be suspended (but not terminateithout
notice or demand to any person and thereaftertdn@dBy Purchaser shall be under no obligation tohmse such

Bonds (nor shall such Bonds be subject to optionahandatory tender for purchase) unless and il
Standby Purchaser's commitment is reinstated potdoathe Liquidity Facility. Promptly upon the mgrence of
such suspension condition, the Standby Purchasdirrsiiify the Authority, the Tender Agent and tRemarketing
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Agent of such suspension in writing and the Terggant shall promptly relay such notice to the Baviders upon
receipt; but the Standby Purchaser shall incuiiatnlity or responsibility whatsoever by reasonitsffailure to give
such notice and such failure shall in no way affbet suspension of its obligation to purchase ®mhds. If the
suspension condition shall be cured as describélaeiiquidity Facility, the obligations of the &by Purchaser
under the Liquidity Facility shall be reinstatechigss the Standby Purchaser’s obligations shalé leespired or
shall otherwise have been terminated or susperglpcbaided in the Liquidity Facility).

Upon the occurrence of an event of immediate teation, as specified in a Liquidity Facility, theaBtlby
Purchaser’s obligation under the Liquidity Facilioypurchase the related Adjustable Rate Bond$ shadediately
terminate without notice or demand to any persad,taereafter the Standby Purchaser shall be uraebligation
to purchase such Bonds (nor shall such Bonds hiecuo optional or mandatory tender for purchasejomptly
upon the occurrence of such event the affecteddBtaPurchaser shall give written notice of the saméhe
Authority, the Tender Agent and the Remarketing Wtgend the Tender Agent shall promptly relay suatice to
the Bondholders upon receipt; but the affected @mnPurchaser shall incur no liability or respoilgib
whatsoever by reason of its failure to give sucticeoand such failure shall in no way affect theni@ation of its
obligation to purchase such Bonds.

Inadequate Funds for Tender

If the funds available for purchase of AdjustabldrBonds backed by a Standby Purchaser thendnoteff
are inadequate for the purchase of all such Bognidered on any Tender Date, or a Liquidity Condisball exist
under a Liquidity Facility, then the Holders shalit have the right to require the Authority or otlpersons to
repurchase the Adjustable Rate Bonds and the Tehgent shall give written notice to all Bondholderssuch
Adjustable Rate Bonds. However, the Holders mayrsutheir Adjustable Rate Bonds for remarketingguamt to
the procedures described herein and in the Indestodl Remarketing Agreement. Any such Adjustalaliee Bonds
that cannot be remarketed shall immediately bermetlito the owners thereof and shall bear intdresh such
Tender Date at the Maximum Rate. If a subserieBmfds is supported by a Credit Facility, or by iguidity
Facility and no Liquidity Condition is in effecthé obligation to deposit funds in sufficient amautd purchase
such Adjustable Rate Bonds pursuant to the Staddjsgement then in effect shall remain enforceahie shall
only be discharged at such time as funds are depgogiith the Tender Agent in an amount sufficiemith the
proceeds of remarketing, to purchase all such Bdhds were required to be purchased on such TebDdés,
together with any interest which has accrued torégseder Date.

Remarketing of Bonds Upon Tender

Pursuant to the Remarketing Agreement, the Remiagkefgent is required to use its best efforts to
remarket a Tendered Bond on its Tender Date aice pgual to the Purchase Price. The Remarketgrgeinent
sets forth, among other things, certain condititmghe Remarketing Agent’s obligation to remarkendered
Bonds.

On each Tender Date, the Remarketing Agent is e gbtice by Electronic Means to the Trustee, the
Tender Agent and the Authority specifying the pipat amount of Adjustable Rate Bonds which havenbee
tendered for purchase and remarketed, along wélptimcipal amount of Tendered Bonds, if any, fdrich it has
not arranged a remarketing. The Tender Agent iissach Tender Date, to obtain funds under the $tand
Agreement then in effect in accordance with itsn®iin an amount equal to the difference betweerPiirehase
Price of the Tendered Bonds subject to purchasehencemarketing proceeds available to the Tendena

Defeasance

For the purpose of determining whether AdjustaldéeRBonds shall be deemed to have been defeaged, th
interest to come due on such Adjustable Rate Bshd# be calculated at the Maximum Rate; and ifa assult of
such Adjustable Rate Bonds having borne interektsatthan the Maximum Rate for any period, thal tatmount
on deposit for the payment of interest on such st@jple Rate Bonds exceeds the total amount requfredalance
shall be paid to the Authority. In addition, Adjakle Rate Bonds shall be deemed defeased origrié tshall have
been deposited money in an amount sufficient fertimely payment of the maximum amount of principfiand
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interest on such Adjustable Rate Bonds that coelkcbime payable to the Bondholders upon the exedfisay
applicable optional or mandatory tender for purehas

Standby Agreements

For each Subseries of Adjustable Rate Bonds thawtislefeased and is subject to optional or mamgato
tender for purchase, the Authority shall, as rezplipy law, keep in effect one or more Liquidity Hities or Credit
Facilities for the benefit of the holders of eadlibSeries of Adjustable Rate Bonds. Pursuant th $iguidity
Facilities or Credit Facilities, a financially resgsible party or parties other than the Authorgyréquired to
purchase all or any portion of Adjustable Rate Boddly tendered by the holders thereof for repusehhat cannot
be remarketed. A financially responsible partyarties, for the purposes of this paragraph, shaln a person or
persons determined by the Directors of the Autlidothave sufficient net worth and liquidity to pbase and pay
for on a timely basis all of the Adjustable RatenBs which may be tendered for repurchase by thaehokhereof.

Each owner of an Adjustable Rate Bond bearing @steat a Daily, Two-Day or Weekly Rate will be
entitled to the benefits and subject to the termthe Standby Agreement for such Bond. Under sbtzndby
Agreement, the Standby Purchaser agrees to malkialdeato the Tender Agent, upon receipt of an appate
demand for payment, the Purchase Price for Adjlest&bate Bonds of the stated Subseries. Mandataghpee by
a Standby Purchaser of the Adjustable Rate Bondl sbcur under the circumstances provided theréfahe
Indenture, including, so long as a Credit Facilgyprovided or no Liquidity Condition exists underLiquidity
Facility, failure to extend or replace the Standlgyeement relating to such Subseries of Adjust&ate Bonds and
(at the option of the Standby Purchaser) other tsyavhich may include, without limitation, breactefscovenants
set forth in the Standby Agreement and/or the Ramns#ment Agreement relating to a Credit Facilityfadlts on
other bonds of the Authority or other entities, @&wents of insolvency. Notwithstanding the otheisions of the
Adjustable Rate Bonds and the Indenture, upon tinehase of an Adjustable Rate Bond by the Standigtaser,
all interest accruing thereon from the last datewhbich interest has been paid shall accrue fob#mefit of and be
payable to the Standby Purchaser.

The obligation of the Standby Purchaser to purchsdjestable Rate Bonds pursuant and subject to the
terms and conditions of the Standby Agreement doch<Bonds is effective so long as a Credit Facistprovided
or there exists no Liquidity Condition. The obliga of the Authority to repay amounts advancedtsy Standby
Purchaser in respect of such Standby Purchaserthase of Adjustable Rate Bonds shall be eviderwethe
Bonds so purchased by such Standby Purchaser.

To the extent described in the Adjustable Rate Bard the Standby Agreement, the Authority shaleha
the right to terminate the Standby Agreement, ugho@ notice to the Standby Purchaser, and may seeksditute
provider or providers to assume the rights andgalibns of the Standby Purchaser. If the Standipedment is to
be extended or replaced, the Authority shall givettdh Notice to each affected Bondholder at Iddstays prior
to the extension or replacement.

The preceding is a summary of certain provisionpeeted to be included in the Standby Agreement and
proceedings with respect to the Adjustable Rated8pand is subject in all respects to the undeglgiocuments,
copies of which will be available for inspectionrithg business hours at the office of the Trustéeformation
regarding the Standby Purchaser is included heasitAPPENDIX C—WELLS FARGO BANK, NATIONAL
ASSOCIATION.” Neither the Authority nor the Undeiiter makes any representation with respect to ticaracy

or completeness of the information in “APPENDIX CAELLS FARGO BANK, NATIONAL ASSOCIATION.”



APPENDIX C
WELLS FARGO BANK, NATIONAL ASSOCIATION

The information in this Appendix has been providelely by the Bank and is believed to be reliablas
information has not been verified independentlytiy Authority or the Underwriter. The Authority cathe
Underwriter make no representation whatsoever abdoaccuracy, adequacy or completeness of suomiation.

Wells Fargo Bank, National Association

The Bank is a national banking association orgahireder the laws of the United States of Americtwi
its main office at 101 North Phillips Avenue, Sioballs, South Dakota 57104, and engages in remihmercial
and corporate banking, real estate lending andl ang investment services. The Bank is an indirehblly-owned
subsidiary of Wells Fargo & Company (“Wells Fargog diversified financial services company, a fitiah
holding company and a bank holding company registainder the Bank Holding Company Act of 1956, as
amended, with its principal executive offices l@thin San Francisco, California ("Wells Fargo").

The Bank prepares and files Call Reports on a gugrbasis. Each Call Report consists of a balance
sheet as of the report date, an income statemettido/ear-to-date period to which the report edatnd supporting
schedules. The Call Reports are prepared in aceoedaith regulatory instructions issued by the Faldeinancial
Institutions Examination Council. While the Call jRets are supervisory and regulatory documentspriatarily
accounting documents, and do not provide a compbeige of financial disclosure about the Bank, rigorts
nevertheless provide important information conaggrthe Bank’s financial condition and results oégions. The
Bank’s Call Reports are on file with, and are pelgliavailable upon written request to the FDIC, 35@h Street,
N.W., Washington, D.C. 20429, Attention: Divisiohlosurance and Research. The FDIC also maintairistarnet
website that contains the Call Reports. The addretise FDIC's website ibttp://www.fdic.gov The Bank’s Call
Reports are also available upon written requesthéo Wells Fargo Corporate Secretary’s Office, Wéllrgo
Center, MAC N9305-173, 90 Soutf Btreet, Minneapolis, MN 55479.

The Liquidity Facility will be solely an obligation of the Bank and will not be an obligation of, or
otherwise guaranteed by, Wells Fargo & Company, ando assets of Wells Fargo & Company or any affiliat
of the Bank or Wells Fargo & Company will be pledgd to the payment thereof. Payment of the Liquidity
Facility will not be insured by the FDIC.

The information contained in this section, incluglfinancial information, relates to and has beetaiokd
from the Bank, and is furnished solely to provitteited introductory information regarding the Baakd does not
purport to be comprehensive. Any financial infotima provided in this section is qualified in itateety by the
detailed information appearing in the Call Repogferenced above. The delivery hereof shall neater any
implication that there has been no change in tfarafof the Bank since the date hereof.
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APPENDIX D
PROPOSED FORM OF BOND COUNSEL OPINION
November 13, 2013
New York City Transitional Finance Authority

We have acted as bond counsel to the New York Qigysitional Finance Authority (the “Authority”), a
public benefit corporation organized under the laaf/ghe State of New York (the “State”), in the Aatity’s
issuance of its Future Tax Secured Tax-Exempt Sliubate Bonds (Adjustable Rate Bonds), Fiscal 2014
Subseries A-4 (the “New Bonds”). The New Bonds lzeng issued pursuant to Chapter 16, Laws of Nenky
1997, as amended (the “Act”), to the Amended anst&ked Original Indenture, as restated Decemb2010, and
as supplemented (the “Indenture”), between the évitthand The Bank of New York Mellon, as Trustaed to a
Financing Agreement dated October 1, 1997, as aetefide “Agreement”), between the Authority and Tty of
New York (the “City”). Terms not defined hereireaused as defined in the Indenture. We assumpattties will
perform their respective covenants in the Indenaume: the Agreement in all material respects.

The New Bonds are dated, bear interest, matureaendubject to redemption and are secured asribt f
in the Indenture. The New Bonds are SubordinatedBaand Parity Debt payable from the Tax Revenuea o
parity with the Authority’s Recovery Obligations carother Parity Debt. The Authority is authorized issue
additional bonds (together with such bonds here¢ofesued and the New Bonds, the “Bonds”) on thegeand
conditions set forth in the Indenture and all sBoimds shall be entitled to the benefit, protectod security of the
Indenture in the order of priority set forth therei

In rendering the opinions set forth herein, we eedd certificates of the Authority and the City anath
other agreements, documents and matters to thatextedeemed necessary to render our opinions.h&Ve not
undertaken an independent audit or investigatioth@fmatters described or contained in the foragoattificates,
agreements and documents. We have assumed, withdettaking to verify, the genuineness of all doents and
signatures presented to us; the due and legal gxecand delivery thereof by, and validity agairsty parties
other than the Authority and the City; and the aacy of the factual matters represented, warrantecertified
therein.

Based on the foregoing and our examination of ixjdaw, we are of the opinion that:

1. The Authority is a public benefit corporationlywrganized and existing under the laws of the
State, and is authorized under the laws of theeStadrticularly the Act, to enter into the Indeetuand the
Agreement and to issue the New Bonds. Under ths [&f the State, including the Constitution of ®ate, and
under the Constitution of the United States, thé iovalid in all respects material to the secuetyd sources of
payment for the New Bonds.

2. The New Bonds have been duly authorized, exdcated delivered by the Authority and are valid
and binding obligations of the Authority payablerfr the Tax Revenues pledged and the other collgievgided
therefor in the Indenture. The New Bonds do naistitute a debt of the State or the City, and eeithe State nor
the City shall be liable thereon, nor shall the NBands be payable out of any funds other than tludsthe
Authority.

3. The Act validly provides for (a) the paymentthe Authority (i) of the taxes so payable pursuant
to § 1313 of the Tax Law (the “Personal Income Bdxeand (ii) to the extent specified in the Acf,sales and
compensating use taxes that the City is authotigetthe State to impose and taxes imposed by the Btasuant to
§ 1107 of the Tax Law (the “Alternative Revenuestl to the extent so payable, with the PersonanhecTaxes
and such other revenues, if any, as the Authoraly derive directly from the State from taxes imubbyg the City
or the State and collected by the State, the “TaxeRues”), (b) the Authority’s pledge to the Traestd the Tax
Revenues and all aid, rents, fees, charges, pagraadtother income and receipts paid or payabileet@uthority
or the Trustee (the “Revenues”), and (c) the appba of proceeds of the Bonds to purposes of ithe C
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4, The Personal Income Taxes are subject neithappoopriation by the City or the State, nor to
prior claims in favor of other obligations or puges of the City or the State except as specifi€gl 813 of the Tax
Law with respect to overpayments and the Statelsaeable costs in administering, collecting anttibiging such
taxes. Alternative Revenues consisting of salescampensating use taxes imposed by the City,iélple to the
Authority pursuant to the Act, are not subject ppm@priation by the City or the State. Upon arijufa of the State
Legislature to make required appropriations forteStdebt obligations, the Tax Revenues would notstitore
revenues applicable to the General Fund of thes St&ince Article 7, Section 16 of the State Cautitih does not
mandate such money to be set apart by the Stat@i@dtar for the payment of State obligations.

5. The Indenture (a) has been duly and lawfullyharzed, executed and delivered by the Authority,
(b) creates the valid pledge of Tax Revenues ahdratollateral that it purports to create and ¢caivalid and
binding agreement, enforceable in accordance wgtterms, of the Authority, and to the extent sfiediin the Act,
the State. The Act does not restrict the righthef State to amend, modify, repeal or otherwiser atatutes
imposing or relating to the taxes payable to théhArity pursuant to §1313 of the Tax Law, nor divebligate the
State to make any payments not specified in theoAaghpose any taxes to satisfy the obligationthefAuthority.

6. The lien of the Indenture on the Tax Revenuesttfe security of the Senior Bonds and other
instruments to the extent specified in the Indemtsy and pursuant to the covenant of the Authamityie Indenture
will be, prior to all other liens thereon. The gidee of Tax Revenues and other collateral made @Atithority in
the Indenture is valid, binding and perfected withany physical delivery of the collateral or fiethact, and the
lien thereof is valid, binding and perfected agaaisparties having claims of any kind in tortntact or otherwise
against the Authority irrespective of such partiestice thereof.

7. The Agreement has been duly and lawfully auttentj executed and delivered by the Authority
and the City pursuant to the Act, and is a valid himding agreement of each of them.

8. The Authority is not eligible for protection froits creditors pursuant to Title 11 (the “Bankiaypt
Code”) of the United States Code. If the debtthefCity were adjusted under the Bankruptcy Codd,the City or
its creditors asserted a right to the Tax Revemsugerior or equal to the rights of the holdershaf Bonds, such
assertion would not succeed.

9. No registration with, consent of, or approvaldmny governmental agency or commission that has
not been obtained is necessary for the executidrdaetivery of the New Bonds. The adoption and clianpe with
all of the terms and conditions of the Indenturd #me New Bonds, and the execution and delivershefNew
Bonds, will not result in a violation of or be inrlict with any existing law.

The rights of the holders of the New Bonds andahforceability thereof may be subject to bankruptcy
insolvency, reorganization, moratorium and othenilgir laws affecting creditors’ rights heretofore foereafter
enacted, to the extent constitutionally applicabid except as specifically stated above, and nsoyts subject to
the exercise of the State’s police powers andditjal discretion in appropriate cases.

The Authority has received the opinion of Fulbrighflaworski LLP regarding certain federal, statel an
local tax consequences of ownership of or receipaazrual of interest on the New Bonds and we e
opinion as to such matters. We have not been edgtyinvestigate, examine, review or opine asnip raatter
relating to the federal, state or local tax conseges with respect to the New Bonds (including réeeipt of
interest thereon) or the ownership or dispositiwreof.

The opinions expressed herein are based on ansanaify existing laws, regulations, rulings and ¢our
decisions. Such opinions may be adversely affeoyeaictions taken or events occurring, includinghange in law,
regulation or ruling (or in the application or affil interpretation of any law, regulation or rg)nafter the date
hereof. We have not undertaken to determine, dnfarm any person, whether such actions are takesuch
events occur and we have no obligation to updageotbinion in light of such actions or events.
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APPENDIX E

PROPOSED FORM OF OPINION OF BOND COUNSEL FOR TAX MATTERS

November 13, 2013
New York City Transitional Finance Authority

We have acted as bond counsel for tax mattersetdNdw York City Transitional Finance Authority (the
“Authority”), a public benefit corporation organaeinder the laws of the State of New York (the t&%h in the
Authority’s issuance of its Future Tax Secured Exempt Subordinate Bonds (Adjustable Rate Bonds),
Fiscal 2014 Subseries A-4 (the “Adjustable Rated®3n The Adjustable Rate Bonds are being issugdyant to
Chapter 16, Laws of New York, 1997, as amended“@o#’), to the Amended and Restated Original Indee, as
restated December 1, 2010, and as supplementedIifdhenture”), between the Authority and The BarfkNew
York Mellon, as Trustee, and to a Financing Agreetdated October 1, 1997, as amended (the “Agregmen
between the Authority and The City of New York (ti@&ty”). We assume the parties will perform thedéispective
covenants in the Indenture and the Agreement imatkrial respects.

We have examined, and in expressing the opinionsirfefter described we rely upon, certificatestaf t
Authority and the City and such other agreementguchents and matters as we deem necessary to reader
opinions. We have not undertaken an independerit authvestigation of the matters described ortaored in the
foregoing certificates, agreements and documenésh¥lve assumed, without undertaking to verify,atihenticity
of all documents submitted to us as originals, ¢baformity to originals of all documents submittesl us as
certified copies, the genuineness of all signatward the accuracy of the statements containedcin documents.

In rendering the opinions below, we are relyingtlom opinion of Sidley Austin LLP of even date heitbw
to the effect that the Adjustable Rate Bonds haenltduly authorized, executed and issued in aconoedwith the
Constitution of the State and the Act and con&itatlid and legally binding obligations of the Aatlhy.

Based upon the foregoing and our examination afteng law, we are of the opinion that:

1. Interest on the Adjustable Rate Bonds is exdropt personal income taxes imposed by the State
or any political subdivision thereof, including t@dty.

2. The Authority and the City have covenanted, &ax TCertificates dated the date hereof, to comply
with certain provisions of the Internal Revenue €ad 1986, as amended to the date hereof (the “Qodgating
to the exclusion from gross income of the intemstthe Adjustable Rate Bonds for purposes of féddacmme
taxation. Assuming compliance by the Authority d@hd City with such covenants, interest on the Atdible Rate
Bonds will be excludable from the gross incomehaf dwners thereof for federal income tax purposes.

3. Interest on the Adjustable Rate Bonds is notem of tax preference for purposes of the federal
individual or corporate alternative minimum tax.hel Code contains other provisions that could reisultax
consequences, upon which we render no opinion, reswdt of ownership of such Adjustable Rate Boadshe
inclusion in certain computations (including withdimitation those related to the corporate altéxgaminimum
tax) of interest that is excluded from gross income

We express no opinion with respect to any otheerfald state or local tax consequences under présent
or any proposed legislation resulting from the igcer accrual of interest on, or the acquisitiandesposition of,
the Adjustable Rate Bonds. Furthermore, we exgresspinion as to the effect on the exclusion fignmss income
of interest on the Adjustable Rate Bonds of anjoadiaken or not taken after the date of this apinvithout our
approval. Ownership of tax-exempt obligations sastthe Adjustable Rate Bonds may result in cobhtederal
tax consequences to, among others, financial itistits, life insurance companies, property and @@ginsurance
companies, certain foreign corporations doing tegsnin the United States, “S” corporations withchapter C
earnings and profits, owners of an interest imarftial asset securitization investment trust viddial recipients of
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Social Security or Railroad Retirement Benefitglividuals otherwise qualifying for the earned in@tax credit
and taxpayers who may be deemed to have incurredrdimued indebtedness to purchase or carry, @r have
paid or incurred certain expenses allocable teetempt obligations.

Our opinions are based on existing law, which Igjext to change. Such opinions are further baseduon
knowledge of facts as of the date hereof. We assuonduty to update or supplement our opinionsfleet any
facts or circumstances that may thereafter comeutoattention or to reflect any changes in any that may
thereafter occur or become effective. Moreover,apinions are not a guarantee of result and ardinding on the
Internal Revenue Service; rather, such opinionsesgmt our legal judgment based upon our revieexisting law
that we deem relevant to such opinions and inmedaupon the representations and covenants reésteaimove.
Finally, we express no opinion herein as to theuemzy, completeness or sufficiency of, or any othatter related
to, the Offering Circular dated November 4, 201dating to the Adjustable Rate Bonds or any othigerimg
material relating to the Adjustable Rate Bonds.

Very truly yours
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