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$1,007,545,000
New York City Transitional Finance Authority
Building Aid Revenue Bonds

$812,765,000
Fiscal 2018 Series S-1
CUSIP Number®

Due July 15, Principal Amount Interest Rate Yield Base CUSIP 64972H
2019 $26,570,000 5% 1.12% ZD7
2020 27,850,000 5 1.23 ZE5
2021 29,240,000 5 1.39 ZF2
2022 33,695,000 5 1.53 ZG0
2023 35,410,000 5 1.69 ZH8
2024 37,205,000 5 1.83 z4
2025 39,075,000 5 2.03 ZK1
2026 41,105,000 5 2.22 ZL9
2027 43,185,000 5 2.36 ZM7
2028 45,385,000 5 2.49 ZN5
2029@ 47,690,000 5 2.62 ZP0
2030 50,115,000 5 2.71 ZQ8
2031 14,315,000 3 3.10 ZR6
2031@ 38,200,000 5 2.78 A
2032@ 50,655,000 5 2.85 ZT2
2034@® 60,600,000 5 2.86 ZV7
2035®@ 63,630,000 5 3.00 ZW5
2036@ 66,810,000 4 3.33 ZX3

$62,030,000 5% Fiscal 2018 Series S-1 Term Bonds due July 15, 2033 — Price 119.002% CUSIP Number® 64972HZU9®

(1) CUSIPisaregistered trademark of the American Bankers Association (“ABA™). CUSIP data herein are provided by CUSIP Global Services, which
is managed on behalf of the ABA by S&P Globa Market Intelligence, a division of S& P Global Inc. The CUSIP numbers listed above are being
provided solely for the convenience of Bondholders only at the time of issuance of the Series 2018 S Bonds and none of the Authority or the
Underwriters makes any representation with respect to such numbers or undertakes any responsibility for their accuracy now or at any time in the
future. The CUSIP number for a specific maturity is subject to being changed after the issuance of the Series 2018 S Bonds as a result of various
subsequent actions including, but not limited to, a refunding in whole or in part of such maturity or as a result of the procurement of secondary
market portfolio insurance or other similar enhancement by investors that is applicable to al or a portion of certain maturities of the Series 2018 S
Bonds.

(2) Pricedtofirst optional call date on July 15, 2027.

(3) Citigroup Global Markets, Inc. isnot an underwriter of the Series 2018 S Bonds maturing on July 15, 2033 and July 15, 2034.



$194,780,000
Fiscal 2018 Series S-2
CUSIP Number®

Due July 15, Principal Amount Interest Rate Yield Base CUSIP 64972H
2018 $6,440,000 2% 0.91% ZY1
2019 1,115,000 3 112 A28
2019 5,110,000 5 112 778
2020 1,485,000 3 1.23 A36
2020 5,025,000 5 1.23 Ad4
2021 6,810,000 5 1.39 A51
2022 1,880,000 4 153 A69
2022 6,035,000 5 153 AT7
2023 600,000 4 1.69 A93
2023 7,690,000 5 1.69 A85
2024 500,000 4 1.83 B35
2024 8,200,000 5 1.83 B27
2025 5,540,000 4 2.03 B50
2025 3,590,000 5 2.03 B43
2026 2,080,000 4 2.22 B68
2026 7,450,000 5 2.22 B76
2027 2,525,000 4 2.36 B92
2027 7,460,000 5 2.36 B84
2028 10,460,000 5 2.49 C26
2029@ 10,985,000 5 2.62 C34
2030 11,535,000 5 271 c42
2031@ 12,110,000 5 2.78 C59
2032@ 12,715,000 5 2.85 c67
2033@® 13,350,000 5 281 C75
2034@® 14,020,000 5 2.86 c83
2035@ 14,720,000 5 3.00 Cco1
2036@ 15,350,000 5 3.03 D25

@

(3
®

CUSIP is a registered trademark of the American Bankers Association (“ABA”). CUSIP data herein are provided by CUSIP Global
Services, which is managed on behalf of the ABA by S&P Global Market Intelligence, a division of S&P Global Inc. The CUSIP
numbers listed above are being provided solely for the convenience of Bondholders only at the time of issuance of the Series 2018 S
Bonds and none of the Authority or the Underwriters makes any representation with respect to such numbers or undertakes any
responsibility for their accuracy now or at any time in the future. The CUSIP number for a specific maturity is subject to being changed
after the issuance of the Series 2018 S Bonds as a result of various subseguent actions including, but not limited to, a refunding in whole
or in part of such maturity or as a result of the procurement of secondary market portfolio insurance or other similar enhancement by
investorsthat is applicable to all or a portion of certain maturities of the Series 2018 S Bonds.

Priced to first optional call date on July 15, 2027.

Citigroup Global Markets, Inc. is not an underwriter of the Series 2018 S Bonds maturing on July 15, 2033 and July 15, 2034.
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THE SERIES 2018 S BONDS ARE BEING ISSUED ASMULTI-MODAL BONDSIN THE FIXED
RATE MODE. THIS OFFICIAL STATEMENT DOES NOT DESCRIBE TERMS SPECIFICALLY
APPLICABLE TO SUCH SERIES 2018 S BONDS BEARING INTEREST AT RATES OTHER THAN A
FIXED RATE. SEE “SECTION I1l: THE SERIES 2018 S BONDS—OPTIONAL REDEMPTION OR
MANDATORY TENDER.”

Certain information in this Official Statement has been provided by the City and other sources considered
by the Authority to be reliable. All estimates and assumptions contained herein are believed to be reliable, but no
representation is made that such estimates or assumptions are correct or will be realized. No dealer, broker,
salesperson or other person has been authorized by the Authority or the Underwriters to give any information or to
make any representation with respect to the Series 2018 S Bonds, other than those contained in this Official
Statement, and if given or made, such other information or representation must not be relied upon as having been
authorized by any of the foregoing. The information and expressions of opinion herein are subject to change without
notice and neither the delivery of this Official Statement nor any sale made hereunder shall, under any
circumstances, create any implication that there has been no change in the affairs of the parties referred to above
since the date hereof. This Official Statement does not constitute an offer to sell or a solicitation of an offer to buy,
nor shall there be any sale of the Series 2018 S Bonds, by any person, in any jurisdiction in which it is unlawful for
such person to make such offer, solicitation or sale. The Underwriters have reviewed the information in this Official
Statement in accordance with their responsibilities to investors under the securities laws as applied to the facts and
circumstances of this transaction, but the Underwriters do not guaranty the accuracy or completeness of such
information.

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

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

ALTHOUGH CERTAIN INFORMATION RELATING TO THE FINANCIAL CONDITION OF
THE STATE IS INCLUDED BY SPECIFIC REFERENCE IN THIS OFFICIAL STATEMENT, THE
STATE HAS NOT REVIEWED OR APPROVED THIS OFFICIAL STATEMENT, NOR ISIT PASSING
UPON THE ACCURACY OR ADEQUACY OF THE INFORMATION SET FORTH IN THIS OFFICIAL
STATEMENT.

THE SERIES 2018 S BONDS HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY BODY. FURTHERMORE, THE FOREGOING
AUTHORITIESHAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF
THISDOCUMENT. ANY REPRESENTATION TO THE CONTRARY ISA CRIMINAL OFFENSE.

MARKS PANETH LLP, THE AUTHORITY'S INDEPENDENT AUDITOR, HAS NOT
REVIEWED, COMMENTED ON OR APPROVED, AND ISNOT ASSOCIATED WITH, THIS OFFICIAL
STATEMENT. THE REPORT OF MARKS PANETH LLP RELATING TO THE AUTHORITY’'S



FINANCIAL STATEMENTSFOR THE FISCAL YEARS ENDED JUNE 30, 2016 AND 2015, WHICH IS A
MATTER OF PUBLIC RECORD, IS INCLUDED IN THIS OFFICIAL STATEMENT. HOWEVER,
MARKS PANETH LLP HAS NOT PERFORMED ANY PROCEDURES ON ANY FINANCIAL
STATEMENTS OR OTHER FINANCIAL INFORMATION OF THE AUTHORITY, INCLUDING
WITHOUT LIMITATION ANY OF THE INFORMATION CONTAINED IN THIS OFFICIAL
STATEMENT, SINCE THE DATE OF SUCH REPORT AND HASNOT BEEN ASKED TO CONSENT TO
THE INCLUSION OF ITSREPORT IN THISOFFICIAL STATEMENT.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
SERIES 2018 SBONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE
OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
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SUMMARY OF TERMS

The following is qudified in its entirety by reference to the information appearing elsewhere in this Official
Statement. Terms used in this Official Statement and not defined herein are defined in “ APPENDIX A—SUMMARY OF

INDENTURE AND AGREEMENT.”

Securities Offered..........ccoc......

Security for Bui
Revenue Bonds

Iding Aid

The New York City Transitional Finance Authority (the “Authority”) is a
corporate governmental agency constituting a public benefit corporation and an
instrumentality of the State of New Y ork (the “ State™).

The Authority was created by the New Y ork City Transitional Finance Authority
Act (the “Enabling Act”). The Enabling Act became effective March 5, 1997,
and provided for the issuance of bonds for general capital purposes of The City
of New York (the “City”), the payment of bonds from Tax Revenues (which
consist of Personal Income Taxes and Sales Taxes (to the extent required)), and
statutory and contractual covenants of the Authority, the City and the State. In
2006, the Enabling Act was amended pursuant to Part A-3 of Chapter 58 of the
Laws of New York, 2006 (the “School Financing Act”). The School Financing
Act authorizes the Authority to issue Bonds, Notes or other obligations in an
amount outstanding of up to $9.4 billion to finance a portion of the City’s five-
year educational facilities capital plan (the “Five-Year Plan”) and authorizes the
City to assign to the Authority al or any portion of the State aid payable to the
City or its school district pursuant to subdivision 6 of Section 3602 of the State
Education Law, or any successor provision of State law (“ State Building Aid”).

$812,765,000 Building Aid Revenue Bonds, Fiscal 2018 Series S-1 (the “Series
2018 S-1 Bonds') and $194,780,000 Building Aid Revenue Bonds, Fiscal 2018
Series S-2 (the “Series 2018 S-2 Bonds’ and, together with the Series 2018 S-1
Bonds, the “Series 2018 S Bonds’), are being issued by the Authority pursuant
to the School Financing Act and the Enabling Act, as amended (collectively, the
“Act”), and the Amended and Restated Original Indenture, as restated December
1, 2010, as supplemented (the “Indenture”), by and between the Authority and
The Bank of New York Mellon, New York, New York, as trustee (the
“Trustee”).

The Series 2018 S Bonds are being issued as multi-modal bonds in the fixed rate
mode. This Official Statement does not describe terms specifically applicable to
such Series 2018 S Bonds bearing interest at rates other than a fixed rate. See
“SECTION Il1: THE SERIES 2018 S BoNDS—Optional Redemption or Mandatory
Tender.”

The Series 2018 S Bonds (along with all other Building Aid Revenue Bonds
issued under the Indenture, the “Building Aid Revenue Bonds’) are payable by
the Authority from the State Building Aid, subject to annual appropriation by the
State, assigned by the City to the Authority and by the Authority to the Trustee.
The Indenture permits the Authority to issue Notes and to enter into other
obligations on a parity with the Building Aid Revenue Bonds (the “School
Obligations”). See “SECTION |1: SOURCES OF PAYMENT AND SECURITY FOR THE
BUILDING AID REVENUE BONDS.”




Assignment...........

State Building Aid

In addition to Building Aid Revenue Bonds, the Authority issues bonds and
notes secured by Tax Revenues, which are referred to herein as “Future Tax
Secured Bonds.” Future Tax Secured Bonds include Recovery Obligations and
Subordinate Bonds issued on a parity with Recovery Obligations (together
“Parity Debt”) and Senior Bonds. Pursuant to the Indenture, Future Tax Secured
Bonds issued prior to the date of issuance of the Authority’s Building Aid
Revenue Bonds Fiscal 2007 Series S-1 dated November 16, 2006 (the “ Series
2007 S-1 Bonds’) will be payable in the first instance from Tax Revenues
(which consist of Personal Income Taxes and (to the extent required) Sales
Taxes) and, to the extent that Tax Revenues are insufficient, from State Building
Aid. Future Tax Secured Bonds issued after the date of issuance of the Series
2007 S-1 Bonds, operating expenses alocable thereto and ancillary and swap
contracts related thereto (“Post-07 S-1 Obligations’) are secured only by Tax
Revenues and will have no claim to State Building Aid. The payment of the
Building Aid Revenue Bonds is subordinate to (i) the payment of debt service on
Future Tax Secured Bonds issued prior to the date of issuance of the Series 2007
S-1 Bonds and (ii) operating expenses alocable thereto (collectively, the “Pre-
07 S-1 Obligations”).

Building Aid Revenue Bonds do not constitute Future Tax Secured Bonds, are
not secured by Tax Revenues and are payable from State Building Aid
subordinate to the payment of the Pre-07 S-1 Obligations. If Tax Revenues were
not sufficient to pay the Pre-07 S-1 Obligations as well as Post-07 S-1
Obligations, State Building Aid would be applied to the payment of the Pre-07
S-1 Obligations and the amount of State Building Aid available for payment of
the Building Aid Revenue Bonds would be reduced. The Authority expects that
Tax Revenues will be sufficient to pay the Pre-07 S-1 Obligations and Post-07
S1 Obligations. See “SecTioN |I: SOURCES OF PAYMENT AND
SECURITY FOR THE BUILDING AID REVENUE BONDS—Application of
State Building Aid to Pay Pre-07 S-1 Obligations.”

The Authority has Outstanding $1,263,370,000 of Future Tax Secured Bonds
issued as Pre-07 S-1 Obligations, $31,550,640,000 of Future Tax Secured Bonds
issued as Post-07 S-1 Obligations and $7,881,635,000 of Building Aid Revenue
Bonds (not including the Series 2018 S Bonds). All outstanding Building Aid
Revenue Bonds are fixed rate bonds.

The Authority has no source of payment for the Building Aid Revenue Bonds
other than State Building Aid, which is subject to annual appropriation of the
State.

Under an Assignment of State Aid (the “Assignment”), dated October 19, 2006,
as amended, the City, acting through the Mayor, has assigned to the Authority
al of the State Building Aid. Pursuant to the School Financing Act, the State
Building Aid and the right to receive the State Building Aid are now the
property of the Authority. See “SECTION Il: SOURCES OF PAYMENT AND
SECURITY FOR THE BUILDING AID REVENUE BONDS—Assignment of State
Building Aid.”

The State annually appropriates money to pay for educational needs of the
City’s students (“Education Aid”) pursuant to Section 3602 of the State
Education Law, as amended (the “Education Law”). A portion of such
Education Aid constitutes State Building Aid apportioned pursuant to
subdivision 6 of Section 3602 of the Education Law which is paid, together with
certain other Education Aid, pursuant to Section 3609-a of the Education Law.
The Series 2018 S Bonds (along with all other Building Aid Revenue Bonds) are




State Appropri

ation......ceeveeene.

Memorandum of

Understanding

payable from the State Building Aid subject to annual appropriation by the State.
State Building Aid is paid in support of education facilities in the State for the
benefit of elementary and/or secondary school students.

Under the Assignment, the City has assigned to the Authority all State Building
Aid payable to the City since the date of the Assignment (October 19, 2006) and
al State Building Aid to be received in the future by the City. Under the
Indenture, State Building Aid consists of Confirmed Building Aid and
Incremental Building Aid. “Confirmed Building Aid” consists of State Building
Aid for projects not subject to any further statutory or administrative conditions
or approvals (other than annual State appropriation), but subject to recalculation
in accordance with the building aid ratios and the interest rate recalibration
described herein, which is applicable for the first time during fiscal year 2018.
See “SECTION Il: SOURCES OF PAYMENT AND SECURITY FOR THE BUILDING AID
REVENUE BoNDs—State Building Aid.” “Incremental Building Aid” consists of
State Building Aid to be received in the future by the Authority for City
educational building projects that are approved by the New York State
Education Department (the “SED”) in the future. Requests for Incrementa
Building Aid are made on behalf of the City by application of the New Y ork
City School Construction Authority (“SCA”) to the SED. See “SECTION II:
SOURCES OF PAYMENT AND SECURITY FOR THE BUILDING AID REVENUE
BonDs—State Building Aid.”

Payment of State Building Aid is subject to annual appropriation by the State. If
there is not sufficient money appropriated by the State to enable the Authority to
pay the Building Aid Revenue Bonds on a timely basis, the State will not be
liable to the Authority, the City or the Bondholders for any deficiency. There is
no contractual relationship between the Authority and the State. The State has no
obligation, contractual or otherwise, to seek an appropriation of State Building
Aid. See “SECTION Il: SOURCES OF PAYMENT AND SECURITY FOR THE BUILDING
AID REVENUE BONDS—Financial Condition of the State.”

The State annually appropriates Education Aid to the City to pay for educational
needs of the City’s students pursuant to Section 3602 of the Education Law. A
portion of such Education Aid constitutes State Building Aid apportioned
pursuant to subdivision 6 of Section 3602 of the Education Law which is paid,
together with certain other Education Aid, pursuant to Section 3609-a of the
Education Law (the “General Education Aid Payments’). The City, the
Authority, the SED and the New York State Comptroller (the “State
Comptroller”) entered into a Memorandum of Understanding, dated as of
October 26, 2006 (the “MOU”), to determine the amount included in each
General Education Aid Payment that is attributable to State Building Aid (the
“Building Aid Payment”). Under the MOU, prior to each General Education Aid
Payment, the Authority will calculate and certify to the SED, the State
Comptroller and the Director of the Division of the Budget of the State the
amount of the Building Aid Payment included in each General Education Aid
Payment. In addition, the MOU provides that if permitted by applicable law, the
State Comptroller shall satisfy any Competing Claims (described below) to
Education Aid from Education Aid other than State Building Aid (“ Other School
Aid") first and, thereafter, from State Building Aid if the expected sources of
funds for the payment of the Competing Claims from Other School Aid are
unavailable or insufficient. Although the MOU sets forth the understanding of
the City, the Authority, the SED and the State Comptroller as to the payment of
State Building Aid and Other School Aid, the MOU will not be assigned to the
Trustee or pledged as security for the Building Aid Revenue Bonds. While no




99-b State Aid Intercept..

State and City Covenants

assurance can be given that the MOU will be legaly enforceable, the School
Financing Act authorizes the assignment of State Building Aid by the City to the
Authority and requires the payment of State Building Aid to the Authority
following such assignment. See “SECTION ||—SOURCES OF PAYMENT AND
SECURITY FOR THE BUILDING AID REVENUE BONDS—Memorandum of
Understanding” and “—Competing Claimsto State Aid.”

Section 99-b of the State Finance Law provides that in the event a holder or
owner of any Building Aid Revenue Bond, or other bond or note issued by the
Authority or the City for school purposes, shall file with the State Comptroller a
verified statement describing such bond or note and alleging default in the
payment thereof or the interest thereon or both, it shall be the duty of the State
Comptroller to immediately investigate the circumstances of the alleged default
and prepare and file in his office a certificate setting forth his determinations
with respect thereto and serve a copy thereof by registered mail upon the
Comptroller of the City, the Chancellor of the school district of the City (the
“Chancellor”) and the chief fiscal officer of the Authority. Upon the filing of
such a certificate in the office of the State Comptroller, the State Comptroller
shall thereafter deduct and withhold from the next succeeding allotment,
apportionment or payment of Education Aid due to the City or its school district
such amount thereof as may be required to pay the principal of and interest on
the bonds or notes then in default. Education Aid so withheld shall be
transferred by the State Comptroller to the paying agents for the bonds or notes
so in default.

Education Aid so applied pursuant to State Finance Law Section 99-b secures
only bonds or notes issued for school purposes and does not secure other
obligations of the Authority or the City.

See “SECTION |l: SOURCES OF PAYMENT AND SECURITY FOR THE BUILDING AID
REVENUE BONDS—99-b State Aid Intercept.”

The Act and the Indenture contain the covenant of the State with the
Bondholders (the “State Covenant”) that the State shall not limit or ater the
rights vested in the Authority by the Act to fulfill the terms of the Indenture, or
in any way impair the rights and remedies of such holders or the security for the
Bonds until such Bonds, and all costs and expenses in connection with any
action or proceeding by or on behalf of such holders of the Bonds, are fully paid
and discharged. The State Covenant does not restrict the right of the State to
amend, modify, repeal or otherwise alter statutes relating to State Building Aid
subject to the Assignment. However, the State, under the School Financing Act
and under the Indenture, covenants that State Building Aid shall in al events (i)
continue to be so payable, as assigned to the Authority, so long as the State
Building Aid is paid and (ii) continue to be calculated in accordance with the
same formula used for such calculation, and otherwise on the same basis as such
aid is caculated, on the date that an applicable project is approved for
reimbursement from State Building Aid.

In accordance with the Act, the City will pledge and agree with the holders of
the Bonds that the City will not limit or ater the rights vested by the Act in the
Authority to fulfill the terms of any agreements made with such holders pursuant
to the Act, or in any way impair the rights and remedies of such holders or the
security for the Bonds until the Bonds are fully paid and discharged.
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For more information regarding covenants of the State and City, see “SECTION
Il: SOURCES OF PAYMENT AND SECURITY FOR THE BUILDING AID REVENUE
BoNnDs—Agreements of the State and the City.”

The Authority’s receipt of State Building Aid to pay Building Aid Revenue
Bonds is expressly subject and subordinate under the School Financing Act to
prior statutory claims on State education aid and assistance (1) under Section
99-b of the State Finance Law for the benefit of the holders of any defaulted
bonds of the City or defaulted Future Tax Secured Bonds of the Authority issued
for school purposes, (2) for the Municipal Bond Bank Agency for the payment
of its bonds issued to satisfy prior claims of the City for amounts owed to the
City under the Education Law and (3) for the New York City Educational
Construction Fund to restore its Debt Service Reserve Fund relating to its
outstanding bonds. In addition, the State may withhold or recover State
education aid or assistance payable to the City for the City’s failure to provide
certain educational services (e.g., courses in special areas, certain number of
instructional days, certain health services, services for handicapped students,
administrative practices or willful disobedience of certain laws or directives), or
to otherwise correct errors or omissionsin apportionments of State education aid
or assistance pursuant to subdivision 5 of Section 3604 of the Education Law as
statutorily mandated. The foregoing statutory claims to State education aid and
assistance and withholding or recovery of Education Aid or assistance payable
to the City are collectively referred to as “Competing Claims.” The Authority
does not expect that any such Competing Claims will materially reduce State
Building Aid payable to the Authority. See “SECTION Il: SOURCES OF PAYMENT
AND SECURITY FOR THE BUILDING AID REVENUE BONDS—Competing Claims to
State Aid.”

The payment of State Building Aid to the Authority is dependent in part upon
the financial condition of the State. State budgetary restrictions could result in
delays in the payment of or reductions in the amount of State Building Aid
payable to the Authority. In the event that Education Aid is reduced by the State
in the future, such reduction could result in a diminished flow of State Building
Aid to the Authority.

State Building Aid is payable by the State from amounts held in the State's
General Fund, upon which there are potential prior constitutional and statutory
claims. Intercept of amounts held in the State’s General Fund could result in a
diminished flow of State Building Aid to the Authority. In addition, the
availability of Education Aid and the timeliness of payment of Education Aid
could be affected by a delay in the adoption of the State budget. For information
on the State, see “SECTION Il: SOURCES OF PAYMENT AND SECURITY FOR THE
BUILDING AID REVENUE BONDS—Financial Condition of the State.”

The Series 2018 S Bonds are not a debt of either the State or the City, and
neither the State nor the City shall be liable thereon. The State has no contractual
relationship with the Authority and has no obligation, contractual or otherwise,
to seek an appropriation of State Building Aid. The Building Aid Revenue
Bonds do not constitute “ State supported debt” (commonly known as “State
appropriation debt”) within the meaning of the State Finance Law. Therefore,
the State will not be entering into any financing agreement or service contract,
the principal terms of which would require the State to seek an annual
appropriation and govern payments pursuant to such appropriation, in
connection with the Building Aid Revenue Bonds.
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The Authority expects that it will issue other Building Aid Revenue Bonds in the
future. See “SECTION Il: SOURCES OF PAYMENT AND SECURITY FOR THE
BUILDING AID REVENUE BoNDS—Additional Building Aid Revenue Bonds.”

The proceeds of the Series 2018 S Bonds, with other funds of the Authority, will
be used to redeem, at or prior to maturity, the Building Aid Revenue Bonds
identified in “APPENDIX D" hereto (the “Refunded Bonds") by providing for
the payment of the principal of and interest and redemption premium, if any, on
the Refunded Bonds to the extent and to the payment dates shown in
“APPENDIX D”. The refunding of the Refunded Bonds is contingent upon the
delivery of the Series 2018 S Bonds. The Refunded Bonds were issued to
finance the costs of one or more of the Five-Y ear Plans approved in accordance
with Section 2590-p of Education Law. Certain expenses of the Authority
incurred in connection with the issuance of the Series 2018 S Bonds will be paid
from the proceeds of the Series 2018 S Bonds.

Interest on the Series 2018 S Bonds will accrue from their dated date at the rates
set forth on the inside cover page hereof and will be payable semiannually on
January 15 and July 15 of each year, commencing January 15, 2018. The record
date for payment of interest on the Series 2018 S Bonds is the last business day
of the calendar month immediately preceding the interest payment date.

Principal will be due as shown on the inside cover page and herein.

The Series 2018 S-1 Bonds maturing on July 15, 2033, are term bonds and are
subject to mandatory redemption as described herein. See “SecTioN IlI: THE
SERIES 2018 S BoNDS—Mandatory Redemption.” The Series 2018 S Bonds
maturing prior to July 15, 2028 are not subject to optional redemption or
mandatory tender prior to maturity. The Series 2018 S Bonds maturing on and
after July 15, 2028 are subject to optional redemption at par or mandatory tender
at par prior to their stated maturity dates at the option of the Authority, in whole
or in part, on any date on or after July 15, 2027 as described herein. See
“SecTION I11: THE SERIES 2018 S BONDS—Optional Redemption or Mandatory
Tender.”

All Revenues (consisting primarily of Tax Revenues and State Building Aid)
received by the Authority shall be promptly deposited into the Collection
Account within which there are created a Tax Revenue Subaccount and a
Building Aid Subaccount. Any Tax Revenues received by the Authority shall be
promptly deposited into the Tax Revenue Subaccount. Any State Building Aid
received by the Authority or the Trustee shall be promptly deposited into the
Building Aid Subaccount.

State Building Aid in the Building Aid Subaccount of the Collection Account
shall be applied in the following order of priority, as implemented in part by the
Retention Procedures: first, to Pre-07 S-1 Senior Debt (to the extent that Tax
Revenues are insufficient); second, to the Authority’s operating expenses (to the
extent that Tax Revenues are insufficient), which may include reserves but
excluding operating expenses properly allocable to Post-07 S-1 Senior Debt and
Post-07 S-1 Parity Debt; third, to Pre-07 S-1 Parity Debt (to the extent that Tax
Revenues are insufficient); fourth, to the payment of Building Aid Revenue
Bonds and other School Obligations; and fifth, daily or as soon as practicable




Retention Procedures

but no later than the last day of each month, to the order of the City, free and
clear of the lien of the Indenture.

To provide for the timely payment of School Obligations (including the Series
2018 S Bonds) subject to the rights of the Holders of Pre-07 S-1 Obligations,
money in the Building Aid Subaccount shall be retained therein until transferred
asfollows:

(1) at any time, to the Pre-07 S-1 Senior Subaccount or the Pre-07 S-1 Parity
Subaccount, in that order of priority, to pay Pre-07 S-1 Senior Bonds or
Pre-07 S-1 Parity Debt then due and not otherwise provided for;

(2) inthefirst month of each Collection Quarter;

(8 to the School Bond Account, beginning the first day when (i) the
Pre-07 S-1 Senior Subaccount and the Pre-07 S-1 Parity Subaccount
have been funded to their First-Month Requirements and (ii) the
Remaining Building Aid is not more than 110% of the Unfunded
Balance (as defined below), and continuing until the earlier of (x)
the end of the month and (y) the day when the Unfunded Balance is
zero; and

(b) tothe order of the City, if no transfer to the School Bond Account is
required, beginning the first day when both the Pre-07 S-1 Senior
Subaccount and the Pre-07 S-1 Parity Subaccount have been funded
to their First-Month Requirements and continuing until the end of
the month; and

(3) inthe second and third months of each Collection Quarter;

(8 to the School Bond Account, beginning the first day when (i) the
Pre-07 S-1 Senior Subaccount and the Pre-07 S-1 Parity Subaccount
have been funded to their Full Requirements and (ii) the Remaining
Building Aid is not more than 110% of the Unfunded Balance, and
continuing until the earlier of (x) the end of the Collection Quarter
and (y) the day when the Unfunded Balanceis zero;

(b) tothe order of the City, if no transfer to the School Bond Account is
required, beginning when both the Pre-07 S-1 Senior Subaccount
and the Pre-07 S-1 Parity Subaccount are funded to their Full
Reguirements and continuing until the end of the Collection Quarter;
and

(c) onthelast Business Day of the Collection Quarter, to the Pre-07 S-1
Senior Subaccount and then the Pre-07 S-1 Parity Subaccount until
both of them have been funded to their Full Requirements; then to
the School Bond Account, if the Remaining Building Aid is not
more than 110% of the Unfunded Baance, until the Unfunded
Balance is zero; and then to the order of the City.

“Unfunded Balance,” with respect to the State Building Aid, means Annual
School Bond Debt Service remaining to be paid in a fiscal year, plus Annual
School Bond Debt Service for the following fiscal year, minus the amount held
in the School Bond Account, but not less than zero.




The Authority may defease any Bonds under the Indenture by depositing
Defeasance Collateral with atrustee to provide for payment of principal, interest
and premium, if any, thereon. See “SeCTION Ill: THE SERIES 2018 S BONDS—
Defeasance.”

In the opinion of Norton Rose Fulbright US LLP, Bond Counse to the
Authority, interest on the Series 2018 S Bonds will be exempt from personal
income taxes imposed by the State or any political subdivision thereof, including
the City, and assuming continuing compliance with the provisions of the Internal
Revenue Code of 1986, as amended, as described herein, interest on the Series
2018 S Bonds will be excludable from the gross income of the owners thereof
for federal income tax purposes. See“ SECTION VI: TAX MATTERS.”

The Bank of New York Mellon, New York, New York, acts as the Authority’s
trustee.

The Series 2018 S Bonds are rated “AA” by S&P Globa Ratings (“S&P"),
“Aa2" by Moody’s Investors Services, Inc. (“Moody’s’) and “AA” by Fitch
Ratings (“Fitch”).

Mr. Jason Goh
Phone Number: (212) 788-5864
Email: GohJ@omb.nyc.gov




SECTION I: INTRODUCTION

This Official Statement of the New York City Transitiona Finance Authority (the “Authority”) sets forth
information concerning the Authority, The City of New York (the “City”) and the State of New Y ork (the “ State”)
in connection with the sale of the Authority’s $812,765,000 Building Aid Revenue Bonds, Fiscal 2018 Series S-1
(the “ Series 2018 S-1 Bonds”) and $194,780,000 Building Aid Revenue Bonds, Fiscal 2018 Series S-2 (the “Series
2018 S-2 Bonds® and, together with the Series 2018 S-1 Bonds, the “ Series 2018 S Bonds”).

The Series 2018 S Bonds are being issued as multi-modal bonds in the fixed rate mode. This Official
Statement does not describe terms specifically applicable to such Series 2018 S Bonds bearing interest at rates other
than afixed rate.

Provided certain statutory and contractual conditions are met, other series of bonds on a parity with the
Series 2018 S Bonds may be issued. The Series 2018 S Bonds together with other series of Building Aid Revenue
Bonds issued under the Indenture are referred to as “Building Aid Revenue Bonds.” In addition, the Indenture
permits the Authority to issue Notes and to enter into other obligations on a parity with the Building Aid Revenue
Bonds (collectively, the “School Obligations”). See “SECTION I1: SOURCES OF PAYMENT AND SECURITY FOR THE
BUILDING AID REVENUE BoNDs—Additional Building Aid Revenue Bonds.”

The Authority is a corporate governmental agency constituting a public benefit corporation and an
instrumentality of the State. The Authority was created by Chapter 16 of the Laws of New York, 1997 (the
“Enabling Act”). The Enabling Act became effective March 5, 1997, and provided for the issuance of Bonds for
general capital purposes of the City, the payment of such Bonds from the Tax Revenues (which consist of Personal
Income Taxes and, to the extent required, Sales Taxes), and statutory and contractual covenants of the Authority, the
City and the State. In 2006, the Enabling Act was amended pursuant to Part A-3 of Chapter 58 of the Laws of New
Y ork, 2006 (the “School Financing Act”). The School Financing Act authorizes the Authority to issue bonds, notes
or other obligations in an amount outstanding of up to $9.4 hillion to finance a portion of the City's five-year
educational facilities capital plan (the “Five-Year Plan”) and authorizes the City to assign to the Authority al or any
portion of the State aid payable to the City or its school district pursuant to subdivision 6 of Section 3602 of the
State Education Law, or any successor provision of State law (“ State Building Aid”). The City has assigned all the
State Building Aid to the Authority.

The Series 2018 S Bonds are being issued by the Authority pursuant to the School Financing Act and the
Enabling Act, as amended (collectively, the “Act”), and the Amended and Restated Original Indenture, as restated
December 1, 2010, as supplemented (the “Indenture”), by and between the Authority and The Bank of New Y ork
Mellon, New York, New York, as trustee (the “Trustee”). The Series 2018 S Bonds (along with all other Building
Aid Revenue Bonds issued under the Indenture) are payable from the State Building Aid, subject to annual
appropriation by the State, assigned by the City to the Authority and by the Authority to the Trustee. The payment of
State education aid of which State Building Aid is a part is subject and subordinate to certain prior statutory claims.
Payment of State revenues of which State education aid is a part is aso subject and subordinate to State
congtitutional claims. The payment of State Building Aid is dependent in part upon the financial condition of the
State. See “SECTION Il SOURCES OF PAYMENT AND SECURITY FOR THE BUILDING AID REVENUE BONDS—Financia
Condition of the State.”

Recovery Obligations and Subordinate Bonds issued on a parity with Recovery Obligations (together,
“Parity Debt"), Senior Bonds and other series of bonds and notes issued by the Authority secured by Tax Revenues
are referred herein as “Future Tax Secured Bonds.” Pursuant to the Indenture, Future Tax Secured Bonds issued
prior to the date of issuance of the Authority’s Building Aid Revenue Bonds, Fiscal Series 2007 S-1 dated
November 16, 2006 (the “ Series 2007 S-1 Bonds’) will be payable in the first instance from Tax Revenues (which
consist of Personal Income Taxes and (to the extent required) Sales Taxes) and to the extent that Tax Revenues are
insufficient, from State Building Aid. Future Tax Secured Bonds issued after the date of issuance of the Series 2007
S-1 Bonds, operating expenses allocable thereto and ancillary and swap contracts related thereto (the “Post-07 S-1
Obligations”) are secured only by Tax Revenues and will have no claim on State Building Aid. The payment of the
Building Aid Revenue Bonds is subordinate to (i) the payment of debt service on Future Tax Secured Bonds issued
prior to the date of issuance of the Series 2007 S-1 Bonds and (i) operating expenses alocable thereto (collectively,
the “Pre-07 S-1 Obligations’). A summary of certain provisions of the Indenture and the Agreement, including



defined terms used therein and in this Official Statement, is contained in “ APPENDIX A—SUMMARY OF INDENTURE
AND AGREEMENT.”

Pursuant to an Assignment of State Aid (the “ Assignment”), dated October 19, 2006, as amended, the City,
acting through the Mayor, has assigned to the Authority all of the State Building Aid, and, pursuant to the School
Financing Act, State Building Aid and the right to receive the State Building Aid are now the property of the
Authority. State Building Aid constitutes a portion of State education aid and assistance annually appropriated by
the State of New York (the “ State”) to the City. Pursuant to a Memorandum of Understanding (the “MOU”), dated
as of October 26, 2006, among the City, the Authority, the New Y ork State Education Department (the “SED”) and
the New York State Comptroller (the “ State Comptroller”), the Authority will calculate and certify to the SED the
amount of each payment of State education aid and assistance that is attributable to State Building Aid. In addition,
the State Comptroller has agreed under the MOU, if permitted under applicable law, to pay competing claims from
State education aid and assistance other than State Building Aid.

The factors affecting the Authority and the Building Aid Revenue Bonds described throughout this Officia
Statement are complex and are not intended to be described in this Introduction. This Official Statement should be
read in its entirety. Capitalized terms not otherwise defined in this Official Statement are defined in “ APPENDIX A—
SUMMARY OF INDENTURE AND AGREEMENT.”

SECTION II: SOURCESOF PAYMENT AND SECURITY FOR
THE BUILDING AID REVENUE BONDS

General

The Series 2018 S Bonds are to be issued by the Authority as Building Aid Revenue Bonds. Interest on and
principal of the Building Aid Revenue Bonds are payable from the State Building Aid assigned to the Authority,
subordinate to the payment of the Pre-07 S-1 Obligations. The Authority has no source of payment for the Building
Aid Revenue Bonds other than State Building Aid. See “—Financial Condition of the State.”

The Authority also derives Revenues from federal subsidies with respect to Build America Bonds and
Qualified School Construction Bonds under the American Recovery and Reinvestment Act of 2009 (the “ Recovery
Act”), but such Revenues are not pledged to the Holders of the Series 2018 S Bonds. For a description of the
application of such federal subsidies under the Indenture, see “APPENDIX A—SUMMARY OF INDENTURE AND
AGREEMENT.”

Payment of State Building Aid is subject to annual appropriation by the State. If there is not
sufficient money appropriated to enable the Building Aid Revenue Bonds to be paid on a timely basis, the
State will not be liable to the Authority, the City or the Bondholders for any deficiency. The State has no
contractual relationship with the Authority and has no obligation, contractual or otherwise, to seek an
appropriation of State Building Aid. The Building Aid Revenue Bonds do not constitute “ State Supported
Debt” (commonly known as “ State Appropriation Debt”) within the meaning of the State Finance Law and,
therefore, the State will not be entering into any financing agreement or service contract in connection with
the Building Aid Revenue Bonds.

Bonds of the Authority are not guaranteed by the City or the State. The Authority’s bonds are not debt of
the State or the City and neither the State nor the City shall be liable thereon.

Pursuant to Section 99-b of the State Finance Law, in the event a holder or owner of any Building Aid
Revenue Bond or other bond or note issued by the Authority or the City for school purposes, shal file with the State
Comptroller a verified statement describing such bond or note and alleging default in its payment, the State
Comptroller shall immediately investigate the default and prepare and file in his office a certificate setting forth his
determinations with respect thereto. Upon the filing of such a certificate, the State Comptroller shall thereafter
deduct and withhold from the next succeeding allotment, apportionment or payment of State education aid or
assistance due to the City or its school district such amount thereof as may be required to make the payment of the
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principa of and interest on the bonds or notes then in default. State education aid or assistance so withheld shall be
transferred by the State Comptroller to the Authority’s or the City’ s paying agent. See “—99-b State Aid Intercept.”

The Authority is not authorized by State law to file a petition in bankruptcy pursuant to Title 11 (the
“Bankruptcy Code”) of the United States Code. Based on State and federal constitutional, statutory and case law and
the terms of the Indenture, the Assignment and the Agreement, Bond Counsel is of the opinion that if the debts of
the City were adjusted under the Bankruptcy Code and the City or its creditors were to assert a right to the State
Building Aid equa or prior to the rights of the Bondholders, such assertion would not succeed.

Assignment of State Building Aid

Pursuant to the School Financing Act, the State has authorized the City to assign to the Authority all or any
portion of the State Building Aid. The City, acting through the Mayor, pursuant to the Assignment has assigned to
the Authority all of the State Building Aid and, pursuant to the School Financing Act, State Building Aid and the
right to receive State Building Aid are now the property of the Authority.

Under the provisions of the Assignment, the City has covenanted to preserve, protect and confirm the
interest of the Authority and the Trustee (for the benefit of Bondholders) in the State Building Aid. Furthermore,
under the Assignment, the City has covenanted to comply and cause the SCA (herein defined) to comply with the
State Education Law (the “Education Law”) in all respects materia to State Building Aid, or in the event of aclaim
by Bondholders pursuant to Section 99-b of the State Finance Law, to State education aid or assistance. See “—State
Building Aid” and “—99-b State Aid Intercept.” The City has also agreed under the Assignment to file or cause to
be filed timely and appropriate claims of State Building Aid in respect of all material aidable outlays and diligently
prosecute such claims on behalf of the Authority. Furthermore, under the Assignment, the City has agreed to
cooperate with the Authority and the Trustee in contesting any competing claim to any portion of the State Building
Aid, or the Bondholders (if proceeding under Section 99-b of the State Finance Law) against any competing claim
based (i) under the Education Law, (ii) on disallowance regarding prior aid funds distributed to the City or (iii) the
City’s failure to make any payments or comply with other constitutional or statutory mandate. The City has aso
agreed to promptly pay over to the Trustee any State Building Aid received by the City, including any materia
amount of State Building Aid diverted from the Authority on account of certain competing claims. See
“—Competing Claimsto State Aid.”

Memorandum of Understanding

The State annually appropriates money to pay for educational needs of the City’s students (“Education
Aid") pursuant to Section 3602 of the Education Law. A portion of such Education Aid constitutes State Building
Aid apportioned pursuant to subdivision 6 of Section 3602 of the Education Law which is paid, together with certain
other Education Aid, pursuant to Section 3609-a of the Education Law (the “Genera Education Aid Payments’).
The City, the Authority, the SED and the State Comptroller have entered into the MOU to determine the amount
included in each General Education Aid Payment that is attributable to State Building Aid (the “Building Aid

Payment”).

Under the MOU, the SED shall provide to the Authority, on each date that the SED provides vouchers to
the State Comptroller for a General Education Aid Payment to the City (the date of such payment being a “ Payment
Date”), a schedule (the “Schedule”) setting forth the apportionment of Education Aid calculated by the SED
pursuant to the opening paragraph of Section 3609-a of the Education Law (“Money Apportioned”), the total
apportionment of State Building Aid for the then-current school year and the amount of the General Education Aid
Payment payable to the City or the Authority on the Payment Date. Upon receipt of the Schedule, the Authority shall
deliver to the SED, the State Comptroller and the Director of the Division of the Budget of the State, a certification
(the “TFA Certification™) specifying the amount of the Building Aid Payment attributable to the then-current school
year to be paid to the Authority on the Payment Date.

For each General Education Aid Payment payable to the City prior to June 1 of the then-current school
year, the Authority shall determine the amount of the Building Aid Payment due on any Payment Date by deducting
the amount of the Building Aid Payments attributable to the then-current school year paid to the Authority during
such school year prior to such Payment Date from an amount calculated by multiplying (x) the percentage that total
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annual State Building Aid bears to the Money Apportioned for such school year by (y) the total of the General
Education Aid Payments payable to the City or the Authority for the then-current school year paid and payable to
the Authority and the City during such school year up to and including such Payment Date. The calculations
described in the previous sentence will be based on the information provided by the SED in the Schedule. For the
General Education Aid Payment payable to the City in June of the then-current school year, the Authority shall
determine the amount of the Building Aid Payment attributable to the then-current school year due on such Payment
Date by deducting the amount of the Building Aid Payments attributable to the then-current school year paid to the
Authority during such school year prior to such Payment Date from the State Building Aid for such school year.

After the Authority delivers the TFA Certification to the SED, the SED shall deliver to the State
Comptroller the Certification together with a written certificate (the “SED Certification”) (i) that the sum of the
Building Aid Payments attributable to the then-current school year paid or to be paid to the Authority through the
Payment Date as set forth in the TFA Certification, does not exceed the total amount of State Building Aid
apportioned on account of City educational facilities for the then-current school year and (ii) that the Building Aid
Payment has been calculated in a manner consistent with the above paragraph. If the SED is unable to make the SED
Certification, it will deliver an aternative written certification (the “SED Alternate Certification”) to the State
Comptroller specifying the amount of such State Building Aid payable for the then-current school year by deducting
the amount of the Building Aid Payments attributable to the then-current school year paid to the Authority prior to
such Payment Date from the State Building Aid for such school year (the “Remaining Building Aid Payment”).

Upon receipt at least one business day prior to the Payment Date of (i) the TFA Certification and the
Adjustment Certification (if any) described below and (ii) the SED Certification or SED Alternate Certification, and
if funds are available and payment is authorized by law, such Building Aid Payment or Remaining Building Aid
Payment, as the case may be, adjusted in accordance with the Adjustment Certificate, if any, shall be paid by the
State Comptroller to the Authority’s trustee, and the State Comptroller shall provide notice of such payment to the
SED. If the TFA Certification and either the SED Certification or the SED Alternate Certification are not received
prior to the Payment Date, then the entire amount of the General Education Aid Payment (less any adjustments
unrelated to the MOU) shall be paid to the City.

If at the end of any school year, Building Aid Payments calculated to be payable to the Authority remain
unpaid, such Building Aid Payments shall be paid from the next General Education Aid Payment.

After final review by the SED of the City’s apportionment for State Building Aid for any school year, the
SED shall naotify the City and the Authority of the amount of such State Building Aid for such School Y ear.

If unpaid Building Aid Payments for a school year are payable in the next school year or if the amount
specified by the SED pursuant to the preceding paragraph is not equal to the amount of total annual State Building
Aid verified to the Authority in June of such school year, the Authority shall deliver a certification to the SED (the
“Adjustment Certification”) stating the amount of increase or decrease in the next Building Aid Payment cal culated
for the then-current school year necessary to reflect such change, and shall identify the school year to which each
such increase or decrease is attributable. The SED shall deliver to the State Comptroller, at least one business day
prior to the next Payment Date, the Adjustment Certification together with a SED Certification that the increase or
decrease in the Building Aid Payment set forth in the Adjustment Certification has been calculated in a manner that
is consistent with the MOU.

The MOU provides that if permitted by applicable law the State Comptroller shall satisfy any Competing
Claims to Education Aid from Education Aid other than State Building Aid (“Other School Aid") first and,
thereafter, from State Building Aid if the expected sources of funds for the payment of the competing claims from
Other School Aid are unavailable or insufficient. “Competing Claims’ include all claims to, and diversions,
reductions and withholdings of, Education Aid adverse to the Authority, such as: (x) claims of (i) holders of general
obligation bonds of the City issued for school purposes; (ii) holders of the State of New Y ork Municipal Bond Bank
Agency Special School Purpose Revenue Bonds; and (iii) holders of the New York City Educational Construction
Fund Revenue Bonds; and (y) State withholdings or recoveries of Education Aid for the City’s failure to provide
certain educational services (e.g., courses in specia areas, a certain number of instructional days, certain health
services, services for handicapped students, administrative practices or willful disobedience of certain laws or
directives) or to otherwise correct errors or omissions in the apportionments of Education Aid pursuant to
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subdivision 5 of section 3604 of the Education Law, as statutorily mandated. See “—Competing Claims to State
Aid.”

Although the MOU sets forth the understanding of the City, the Authority, the SED and the State
Comptroller as to the payment of State Building Aid, the MOU will not be assigned to the Trustee or pledged as
security for the Building Aid Revenue Bonds. While no assurance can be given that the MOU will be legally
enforceable, the School Financing Act authorizes the assignment of State Building Aid by the City to the Authority
and requires the payment of State Building Aid to the Authority following such assignment.

State Building Aid
General

Pursuant to Article X1 of the New York State Congitution, the State is obligated to provide for
maintenance and support of a system of free common schools, wherein all the children of the State may be educated.

State Building Aid is provided, in accordance with subdivision 6 of Section 3602 of the Education Law, as
a means for assisting local school districts with the cost of constructing and improving suitable and adequate
elementary and/or secondary education facilities. To this end, new facilities, additions and major alterations eligible
for State Building Aid must meet specific standards pertaining to functionality, building code requirements, and
health and safety regulations.

The following table shows historic State Building Aid received as a result of City education projects for
fiscal years 2007 through 2017:

HISTORIC STATE BUILDING AID

State
Fiscal Building Aid
Y ear (millions)
2007 $ 587.5
2008 699.5
2009 757.2
2010 839.1
2011 894.5
2012 906.7
2013 965.7
2014 1,002.7
2015 1,039.4
2016 1,094.1
2017 1,148.4®

@ Projected.
Eligibility for Sate Building Aid

Projects eligible for State Building Aid must be included in the Five-Year Plan. Eligible projects include,
among others, new construction, building additions, major modernizations, rehabilitations, and system replacements.
Such projects must relate to educational instructiona facilities or facilities otherwise related to educational
instruction. Project costs digible for State Building Aid funding may include direct construction and equipment
acquisition costs as well as incidental project costs, including site purchase, preparation and development costs and
professional service fees and insurance. Such costs may relate to facilities either owned or leased by the City. In
addition, lease payments relating to such facilities are also eligible for State Building Aid.
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SED Approval and Calculation of State Building Aid

The City, acting through the SCA, submits projects from the Five-Year Plan to the SED for review and
approval on a project-by-project basis. The SED reviews each project and calculates the maximum amount of
projected project costs that are eligible for State Building Aid (the “Maximum Cost Allowance” or “MCA”").
Calculation of the MCA begins with a determination of a preliminary cost allowance, which is the product of the
number of students the project will accommodate and State per pupil cost amounts by student type. To account for
variations in construction labor costs throughout the State, the SED then applies a regiona cost factor to each
project. For certain projects in the City started after July 1, 2004, the MCA then receives an additional upward
adjustment called the “Urban Cost Factor,” which is designed to reflect the higher costs of construction in a dense
urban environment, as well as an extraordinary site acquisition cost adjustment. Once the MCA is calculated, the
SED determines the aidable cost (“Aidable Cost”) of a project as the lesser of the MCA and the approved projected
project cost. Upon project completion, the actual project costs are submitted to SED and Confirmed Building Aid
payable in connection with such project is adjusted to reflect actual project costs.

Aidable Debt Service

The SED approval process establishes, for approved projects, a schedule of “Aidable Debt Service” based
on an assumed amortization schedule. For projects that are funded from bond financing or “pay-as-you-go” capital,
the Aidable Debt Service schedule represents an amortization of the Aidable Costs of such projects over a 30-year
period with level annual debt service payments based upon an assumed interest rate. For leased facilities, the
Aidable Debt Service schedule represents the actual lease payments for the actual term of the lease. No later than
September 1st of each year, the City Comptroller provides to the SED the average interest rate on all capital debt
incurred by the City and the Authority and expended for school purposes during the prior fiscal year, including debt
incurred to refund debt that was previously incurred for school purposes. Upon approval of the Commissioner of
SED, this rate serves as the assumed interest rate used by the SED to recalculate the Aidable Debt Service for
projects approved in the prior fiscal year, as well as the preliminary assumed interest rate used to calculate Aidable
Debt Service for projects approved in the then-current fiscal year.

The SED determines the amount of State Building Aid apportioned and payable to the City every year for
approved projects by multiplying the applicable building aid ratio (the “ Selected Building Aid Ratio”) for such year,
as described below, by such projects Aidable Debt Service for such year. The Selected Building Aid Ratios vary
depending on when particular groups of projects were approved by the Chancellor of Education of the City (the
“Chancellor”). Various factors are taken into account by the SED in determining the Selected Building Aid Ratios,
including the Calculated Building Aid Ratio and the Incentive Aid Ratio as described below.

Building Aid Ratios

Calculated Building Aid Ratio. Pursuant to subdivision 6 of Section 3602 of the State Education Law, the
SED calculates a new building aid ratio for every year for each school district in the State (the “ Calculated Building
Aid Ratio”). The Calculated Building Aid Ratio determined every year is derived from a statutory formula based
largely upon school district wealth factors that are determined based on a school district’s property value per pupil in
relation to the Statewide property value per pupil. Wealth equalizing features of the formula cause a school district’s
Calculated Building Aid Ratio to increase as its property value per pupil decreases relative to school districts in the
State overall. The following table shows the City’s Calculated Building Aid Ratio.
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CALCULATED BUILDING AID RATIO

Calculated
Fiscal Building Aid
Year Ratio
2007 52.7%
2008 50.5
2009 49.8
2010 51.1
2011 48.7
2012 49.0
2013 49.6
2014 48.2
2015 47.5
2016 46.0
2017 454
2018 447

@ Projected.

Projects may also qualify each year for additional apportionment of State Building Aid in the form of
Incentive Aid and/or through the application of a High Need Building Aid Ratio depending upon when such projects
were first approved by the Chancellor.

Incentive Aid Ratio. All projects approved by the Chancellor on or after July 1, 1998 are eligible for an
additional apportionment of State Building Aid (“Incentive Aid”). Incentive Aid equals the product of Aidable Debt
Service and an incentive decimal computed for use in the year in which a project was approved. The incentive
decimal (the “Incentive Aid Ratio”) for the City is currently 10%.

High Need Building Aid Ratio. Projects approved by the Chancellor on or after July 1, 2005 qualify for
additional apportionment of State Building Aid through the application of a high-need supplemental building aid
ratio (the “High Need Building Aid Ratio”). The High Need Building Aid Ratio is equal to the lesser of (i) the
product (computed to three decimals without rounding) of the Selected Building Aid Ratio (as described below)
multiplied by five percent, or (ii) the positive remainder of ninety-eight one hundredths less the Selected Building
Aid Ratio. For the City, the High Need Building Aid Ratio is equal to the product of the Selected Building Aid Ratio
multiplied by five percent.

Selected Building Aid Ratio. Although the Calculated Building Aid Ratio is determined by the SED every
year, the specific Selected Building Aid Ratio utilized to compute State Building Aid payable to the City in each
year for projects is the higher of the Calculated Building Aid Ratio for such year (plus the Incentive Aid Ratio, if
applicable) or a prior year building aid ratio applicable to the City (plus the Incentive Aid Ratio, if applicable). The
particular prior year building aid ratio applicable to projects is dependent upon the year in which such projects were
first approved by the Chancellor.

For projects approved by the Chancellor prior to fiscal year 1999, the Selected Building Aid Ratio applied
every year is currently the higher of the City’s Calculated Building Aid Ratio and the City’s highest Calculated
Building Aid Ratio since fiscal year 1982, which is 54.7%. The Selected Building Aid Ratio for such projects for
fiscal year 2017 is54.7%. The projected Selected Building Aid Ratio for such projects for fiscal year 2018 is 54.7%.

Projects approved by the Chancellor on or after July 1, 1998 qualify for an additional State Building Aid
apportionment in the form of Incentive Aid, which is currently calculated each year by multiplying the Incentive Aid
Ratio by Aidable Debt Service for such projects for such year. The Selected Building Aid Ratio currently applied
every year for projects approved by the Chancellor in fiscal years 1999 and 2000 is the higher of (i) the City’s
Calculated Building Aid Ratio for such year plus the Incentive Aid Ratio and (ii) the City’s highest Calculated
Building Aid Ratio since fiscal year 1982 plus the Incentive Aid Ratio, which is 64.7%. The Selected Building Aid
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Ratio for such projects for fiscal year 2017 is 64.7%. The projected Selected Building Aid Ratio for such projects for
fiscal year 2018 is 64.7%.

For projects approved by the Chancellor on or after July 1, 2000, the building aid ratio currently applied in
each year to such projectsis the higher of (i) the City’s Calculated Building Aid Ratio for the year plus the Incentive
Aid Ratio and (ii) the building aid ratio applied for the City’s apportionment in fiscal year 2000, not including the
additive Incentive Aid Ratio, which is 54.7%. The Selected Building Aid Ratio for such projects for fiscal year 2017
is 55.4%. The projected Selected Building Aid Ratio for such projects for fiscal year 2018 is 54.7%.

For projects approved by the Chancellor on or after July 1, 2005, the High Needs Building Aid Ratio will
be applied to the Selected Building Aid Ratio. The Selected Building Aid Ratio adjusted by the High Needs
Building Aid Ratio for such projects for fiscal year 2017 is 57.6%. The projected Selected Building Aid Ratio
adjusted by the High Needs Building Aid Ratio for such projects for fiscal year 2018 is 56.9%.

Interest Rate Recalibration

The Education Law provides that the assumed interest rates used by the SED to calculate Aidable Debt
Service must be adjusted at the end of each ten year segment of each assumed amortization to reflect the then-
current interest rate (each an “Interest Rate Recalibration™). The first such recalibration is scheduled to occur in the
2017-2018 school year, and would include all assumed amortizations for which a ten year segment ended prior to
that school year. That recalibration is to be made only if such then-current interest rate is at least one-quarter of one
percent lower than the rate originally used to calculate Aidable Debt Service. In addition, that recalibration may not
be made if the bonds used to calculate Aidable Debt Service are precluded by state or federal law, rule or regulation
from being refinanced. Based on methodology previously approved by SED, and as a result of the frequent and
extensive refinancings undertaken by the City and the Authority which preclude subsequent refinancings, the
Authority believes that the vast majority of such bonds is precluded from such refinancing. Consequently, the
Authority currently believes that the impact of such recalibration on Aidable Debt Service and Confirmed Building
Aid payable to the Authority will be minimal.

Confirmed Building Aid

State Building Aid for projects not subject to any further statutory or administrative conditions or approvals
(other than annual State appropriation), but subject to recalculation in accordance with the Selected Building Aid
Ratio for projects approved after July 1, 2000 and the Interest Rate Recalibration described above, constitutes
“Confirmed Building Aid.”

The following table shows the Authority’s current projection of Confirmed Building Aid. The amount of
Confirmed Building Aid will vary from the amounts shown below in the future depending on, among other factors,
the Selected Building Aid Ratio for projects approved after July 1, 2000 and any Interest Rate Recalibration. In
addition, the amount of Confirmed Building Aid will vary when actual project costs differ from costs projected at
the time a project is approved for reimbursement. See “Incremental Building Aid” below for a description of State
Building Aid to be paid for projects that are approved by the SED in the future.
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CONFIRMED BUILDING AID

Confirmed
Fiscal Building Aid
Y ear (millions)
2017 $1,115.32
2018 1,103.97
2019 1,097.42
2020 1,070.60
2021 1,041.10
2022 1,018.91
2023 999.96
2024 982.51
2025 966.57
2026 953.87
2027 937.58
2028 907.96
2029 862.88
2030 811.63
2031 748.11
2032 708.79
2033 693.98
2034 678.20
2035 654.69
2036 595.20
2037 515.70
2038 430.25
2039 355.89
2040 297.27
2041 256.79
2042 209.82
2043 161.28
2044 116.76
2045 65.44
2046 13.50

Note: Asof July 12, 2017.
Incremental Building Aid

State Building Aid to be received for projects that are approved by the SED in the future constitutes
“Incremental Building Aid.” Additional Building Aid Revenue Bonds will be payable as described herein from State
Building Aid assigned to the Authority by the City under the Assignment. It is anticipated that the City will continue
adopting Five-Year Plans and making expenditures thereunder that are eligible for State Building Aid in the future.
It is also anticipated that the City, through SCA, will continue to make application to the SED for Incremental
Building Aid, and that Incremental Building Aid will be approved by the SED as future projects under the current
and future Five-Y ear Plans are undertaken. No assurance can be given, however, that changes to State law will not
be made that would reduce the amount of State Building Aid payable with respect to projects approved in the future.

Every year, the SED determines the amount of State Building Aid payable for projects as described above
under “State Building Aid.” The Authority expects that it will receive Incremental Building Aid in an amount at
least equal to $33.1 million in fiscal year 2017, $84.2 million in fiscal year 2018, $134.7 million in fiscal year 2019,
and $156.0 million in each of fiscal years 2020 through 2046. These amounts are calculated assuming that no
changes are made to State law governing the calculation of State Building Aid for projects approved in the future
and that no new education projects eligible for State Building Aid are authorized in the City after the end of the
Current Five-Year Plan covering fiscal years 2015 through 2019 (the “Current Five-Year Plan”). In addition, these
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amounts are calculated assuming that the assumed interest rate applicable to the Incremental Building Aid is
3.375%.

Payment of State Building Aid

Pursuant to the Assignment, the City has assigned to the Authority Confirmed Building Aid and the right to
receive Incremental Building Aid, and both Confirmed Building Aid and the right to receive Incremental Building
Aid are now property of the Authority. The Authority receives, subject to annual State appropriation, State Building
Aid regardless of the financing mechanism utilized to fund an eligible educational facility project. The City's
financing of educational facilities eligible for State Building Aid is not restricted solely to the issuance of Building
Aid Revenue Bonds.

State Building Aid for all projects is aggregated by the State and paid to the City in accordance with
Section 3609-a of the Education Law. The State does not distinguish payments of State Building Aid from General
Education Aid Payments payable to the City. Pursuant to Section 3609-a of the Education Law, 25% of the lesser of
(i) the Genera Education Aid Payments estimated by the SED to be payable to the City at the time of adoption of
the State budget or (ii) the General Education Aid Payments estimated by the SED to be payable to the City at the
time of payment are required to be paid by the State to the City no later than December 15 of each fiscal year, and
the remaining amount of General Education Aid Payments must be paid to the City no later than the last business
day of June of such fiscal year. The General Education Aid Payments are conditioned upon the filing by the City of
certain reports required under the Education Law. The City has covenanted in the Assignment to comply with the
requirements of the Education Law in all respects material to the State Building Aid, which include the requirement
to file such reports.

The amount of State Building Aid payable in each year to the Authority will vary depending on, among
other factors, the Selected Building Aid Ratio. In addition, the amount of future Confirmed Building Aid may vary
asaresult of an Interest Rate Recalibration. Furthermore, although the State has covenanted to continue to calculate
State Building Aid in accordance with the formula used on the date an applicable project is approved for
reimbursement, no assurance can be given that the Calculated Building Aid Ratio will remain stable in accordance
with historic levels or that the Incentive Aid Ratio or the High Need Building Aid Ratio will continue. In addition,
payment of State Building Aid is dependent in part upon the financial condition of the State. See “—Financia
Condition of the State.”
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The following table shows debt service coverage for Building Aid Revenue Bonds by Confirmed Building
Aid.

DEBT SERVICE COVERAGE FOR
BUILDING AID REVENUE BONDSBY CONFIRMED

BUILDING AID
Confirmed Debt Service

Fiscal Building Aid (retention basis)

Year (milliong)® (millions)® Coverage
2018 $1,103.97 $513.50 2.15x
2019 1,097.42 537.91 2.04
2020 1,070.60 537.75 1.99
2021 1,041.10 539.87 193
2022 1,018.91 585.83 1.74
2023 999.96 585.35 171
2024 982.51 585.37 1.68
2025 966.57 585.23 1.65
2026 953.87 582.66 164
2027 937.58 583.34 161
2028 907.96 583.67 1.56
2029 862.88 583.56 148
2030 811.63 580.88 1.40
2031 748.11 582.39 1.28
2032 708.79 580.55 122
2033 693.98 581.04 119
2034 678.20 580.69 1.17
2035 654.69 580.38 113
2036 595.20 539.28 110
2037 515.70 456.61 113
2038 430.25 365.76 118
2039 355.89 213.55 1.67
2040 297.27 213.43 1.39
2041 256.79 173.23 1.48
2042 209.82 150.06 1.40
2043 161.28 115.36 1.40
2044 116.76 70.94 1.65
2045 65.44 19.67 3.33
2046 13.50 - -

@ Asof July 12, 2017. Does not reflect changesin Confirmed Building Aid relating to the Selected Building Aid Ratio for projects approved
after July 1, 2000 or the Interest Rate Recalibration described herein.

@ Reflects debt service on Outstanding Building Aid Revenue Bonds and debt service on the Series 2018 S Bonds, but excludes debt service on
bonds to be refunded with the Series 2018 S Bonds. Debt service is shown in the year State Building Aid isretained by the Authority, rather
than in the year paid.
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Additional Building Aid Revenue Bonds

The School Financing Act authorizes the issuance of Bonds, Notes or other obligations in an amount
outstanding of up to $9.4 hillion to finance a portion of one or more of the Five-Year Plans. The Authority expects
that it will issue other Building Aid Revenue Bonds in the future. The Authority may from time to time request the
authentication and delivery of an additional Series of Building Aid Revenue Bonds by providing to the Trustee,
among other documents, an Officer’s Certificate setting forth:

(i) Annual School Bond Debt Service, including debt service on such Series of Building Aid Revenue
Bonds in each Series Fiscal Y ear; and

(i) the Confirmed Building Aid payable in the fiscal year preceding each Series Fisca Y ear, which shall at
least be equal to the amount set forth in clause (i) for each Series Fiscal Year.

For purposes of the above certificate, each interest rate on Outstanding and on any proposed variable-rate
Building Aid Revenue Bonds (if not economically fixed by a Qualified Swap, aliquidity account, or otherwise with
Rating Confirmation) shall be assumed at the maximum rate payable to investors other than parties to an ancillary
contract.

Implementation of the Five-Y ear Plan is dependent on the City’s and the Authority’s ability to successfully
market their bonds and notes. The success of projected sales of City and Authority bonds and notes will be subject to
prevailing market conditions.

Five-Year Plan

The Five-Year Plan is the mechanism by which the City plans, funds and manages all capital investments
in its public school facilities. The rules governing the preparation and maintenance of each Five-Year Plan are
established pursuant to the Education Law. The Current Five-Year Plan, covering fiscal years 2015 through 2019,
totals approximately $15.5 hillion.

The school system of the State is divided into school districts. The school district of the City is known as
the Department of Education, which is a corporate body separate from the City (the “DOE"). Each Five-Y ear Plan,
which is amended from time to time, is prepared by the Chancellor and contains the following categories of work:
new construction; building additions; major modernization and rehabilitation; athletic fields, playgrounds and pools;
system replacements; security and educational enhancements; and emergency, unspecified and miscellaneous. The
Five-Year Plan must describe each of these categories and estimate the cost of each category, the capital funding
required each year and the expected sources of such funding. The Five-Year Plan must also set forth an estimate of
the cost of each project identified in the Five-Year Plan and state the year in which each such project is to be
initiated.

Each Five-Year Plan is managed and administered by the SCA pursuant to the New York State Public
Authorities Law. The SCA has the duty to: design, construct, reconstruct, improve, rehabilitate, maintain, furnish,
repair, equip and otherwise provide for educational facilities as defined under State Education Law and acquire
property through purchase or condemnation therefor. The three-member SCA Board consists of the Chancellor and
two other members appointed by the Mayor.

All State Building Aid is payable by the State, subject to annual appropriation, regardless of how approved
project costs are financed. Capital expenditures under the Five-Year Plan may be financed using different
obligations, such as (i) general obligation bonds or notes issued by the City, (ii) Future Tax Secured Bonds or notes
issued by the Authority for general City capital purposes or (iii) Building Aid Revenue Bonds issued by the
Authority. Pursuant to the Assignment, all State Building Aid payable in respect of all approved education projects
is payable to the Authority regardliess of whether such projects are financed through general obligation bonds of the
City, Future Tax Secured Bonds, Building Aid Revenue Bonds or any other method.
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99-b State Aid Intercept

Section 99-b of the State Finance Law provides that in the event a holder or owner of any Building Aid
Revenue Bond, or other bond or note issued by the Authority or the City for school purposes, shall file with the State
Comptroller a verified statement describing such bond or note and alleging default in the payment thereof or the
interest thereon or both, it shall be the duty of the State Comptroller to immediately investigate the circumstances of
the alleged default and prepare and file in his office a certificate setting forth his determinations with respect thereto
and serve a copy thereof by registered mail upon the Comptroller of the City, the Chancellor and the chief fiscal
officer of the Authority. Such investigation by the State Comptroller shall cover the current status with respect to the
payment of principal of and interest on all outstanding bonds or notes issued for school purposes, and the statement
prepared and filed by the State Comptroller pursuant to the foregoing shall set forth a description of al bonds or
notes issued for school purposes, found to be in default and the amount of principal and interest thereon past due.
Upon the filing of such a certificate in the office of the State Comptroller, the State Comptroller shall thereafter
deduct and withhold from the next succeeding allotment, apportionment or payment of Education Aid due to the
City or its school district such amount thereof as may be required to pay the principal of and interest on the bonds or
notes issued for school purposes, then in default. Education Aid so withheld shall be transferred by the State
Comptroller to the respective paying agents.

In the event such Education Aid so withheld shall be insufficient to pay all of the principal of and interest
on the bonds or notes issued for school purposes that are in default, the State Comptroller shall similarly deduct and
withhold from each succeeding allotment, apportionment or payment of such Education Aid due the City or its
school district, such amount or amounts thereof as may be required to pay al of the principal of and interest on the
bonds or notes issued for school purposes, then in default and to cure such default. Allotments, apportionments and
payments of such Education Aid so deducted or withheld by the State Comptroller shall be forwarded promptly to
each applicable paying agent for the sole purpose of the payment of defaulted principal of and interest on such bonds
or notes; provided, however, that in the event any such allotment, apportionment or payment of such Education Aid
so deducted or withheld shall be less than the total amount of all principal and interest on the bonds or notes in
default with respect to which the same was so deducted or withheld, then the State Comptroller shall forward to the
paying agent an amount in the proportion that the amount of such bonds or notes in default bears to the total amount
of principal of and interest then in default on such bonds or notes.

Tota Estimated Education Aid to the City is approximately $10.3 billion in fiscal year 2017. Education Aid
so applied pursuant to Section 99-b of the State Finance Law secures only the bonds or notes issued for school
purposes and does not secure other obligations of the Authority or the City. The payment of Education Aid to the
City is subject to annual appropriation by the State. In addition, no assurance can be given that, in the event of the
State’s failure to appropriate Education Aid in amounts sufficient to pay State Building Aid, that Education Aid
would be sufficient to cure a deficiency pursuant to Section 99-b of State Finance Law.

The State covenants with the Holders of the Building Aid Revenue Bonds (among others) that it will not
repeal, revoke or rescind the provisions of Section 99-b or amend or modify the same so as to limit, impair or
impede the rights and remedies granted thereby; but nothing in Section 99-b shall be deemed or construed as
requiring the State to continue the payment of Education Aid to the City or as limiting or prohibiting the State from
repealing or amending any law relating to Education Aid, the manner and time of payment or apportionment thereof,
or the amount thereof.
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Set forth below is the total amount of Education Aid paid to the City for fiscal years 2007 through 2016 and
Education Aid projected to be paid to the City for fiscal year 2017.

EDUCATION AID

Fiscal Education Aid
Year (millions)
2007 $6,954.40
2008 7,756.59
2009 8,622.35
2010 7,984.019
2011 7,945.83
2012 7,787.09
2013 7,929.08
2014 8,645.52
2015 9,043.34
2016 9,834.12
2017 10,302.86 @

@ The decrease in Education Aid from 2009 to 2010 is due to State reductions in aid which was replaced by federal funds under the Recovery
Act. The City did not, and does not expect to, receive funds under the Recovery Act after fiscal year 2011.

@ Projected.

Previously enacted legislation would have made any increase in Education Aid commencing in fiscal year
2016 contingent upon the implementation of a new teacher evaluation system. The DOE has implemented a teacher
evaluation system which has been approved by the State.

The nature and extent of the impact of future State budgets on Education Aid to the City is uncertain and no
assurance can be given that State actions included in future State budgets may not have an adverse impact on
Education Aid paid to the City.

Agreements of the State and the City

The Act and the Indenture contain the covenant of the State with the Bondholders that the State shall not
limit or alter the rights vested in the Authority by the Act to fulfill the terms of the Indenture or in any way impair
the rights and remedies of such holders or the security for the Bonds until such Bonds, and all costs and expensesin
connection with any action or proceeding by or on behalf of such holders of the Bonds, are fully paid and
discharged. This covenant does not restrict the right of the State to amend, modify, repea or otherwise alter statutes
relating to State Building Aid subject to the Assignment. However, the State, under the School Financing Act and
under the Indenture, covenants that State Building Aid shall in all events (i) continue to be so payable, as assigned to
the Authority, so long as the State Building Aid is paid, and (ii) continue to be calculated in accordance with the
same formula used for such calculation, and otherwise on the same basis as such aid is calculated, on the date that an
applicable project is approved for reimbursement from State Building Aid.

In accordance with the Act, the City will pledge and agree with the holders of the Bonds that the City will
not limit or alter the rights vested by the Act in the Authority to fulfill the terms of any agreements made with such
holders pursuant to the Act, or in any way impair the rights and remedies of such holders or the security for the
Bonds until the Bonds are fully paid and discharged.

The Bonds are not a debt of either the State or the City, and neither the State nor the City is liable thereon.
The State has no contractual relationship with the Authority and has no obligation, contractual or otherwise, to seek
an appropriation of State Building Aid. The Building Aid Revenue Bonds do not constitute “ State supported debt”
within the meaning of the State Finance Law. The State will not be entering into a continuing disclosure agreement
with respect to the Building Aid Revenue Bonds.
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The covenants of the City and the State described above shall be of no force and effect with respect to any
Building Aid Revenue Bond if there is on deposit in trust with a bank or trust company sufficient cash or
Defeasance Collateral to pay when due all principal of, applicable redemption premium, if any, for and interest on,
such Building Aid Revenue Bond.

Competing Claimsto State Aid

Prior Claims Under the Act. The Authority’s receipt of Education Aid, of which State Building Aid is a
part, is subject and subordinate to the competing claims described bel ow.

Direct Claims

MBBA Bonds. Bonds have been issued by the New York Municipa Bond Bank Agency (“MBBA™)
pursuant to the State of New York Municipal Bond Bank Agency Act, Title 18 of Article VIII of the Public
Authorities Law of the State of New Y ork, as amended (the “MBBA Act"), to fund the cost of making a payment to
the City in satisfaction of prior year claims owed to the City under Section 3604 of the Education Law. Pursuant to
the MBBA Act, the Chairman of the MBBA is required to deliver annually a certificate to the State Comptroller and
the Director of the Budget of the State, certifying the amount of public funds apportioned or otherwise made payable
by the State to the City as provided in Article 73 of the Education Law necessary for payment of (i) interest,
principal and redemption premium, if any, maturing or otherwise becoming due during the subsequent State fiscal
year on the MBBA Bonds; (ii) the amounts required to be deposited to the Debt Service Reserve Fund with respect
to the MBBA Bonds; and (iii) any and all amounts required for the purpose of satisfying any rebate obligation to the
Federal government. Upon receipt of such certification, the State Comptroller is required to transfer to the MBBA
such Education Aid to the extent so stated in such certificate. The payments of Education Aid to the MBBA are not
dependent upon annual appropriation by the City. Principal of the MBBA Bonds is amortized through the period
ending December 1, 2022. The maximum annual debt service on the MBBA Bonds is approximately $40.4 million.

Contingent Claims

City General Obligation Bonds and Authority Future Tax Secured Bonds. The State Finance Law Section
99-b provides protection against any default on debt issued for school purposes by the Authority or any city or
school district up to the limits of that entity’s education aid. If acity, a school district or the Authority defaultsin the
payment of the principal of its bonds and notes issued for school purposes, the State is to withhold from the next
payment of education aid made to the city or school district, an amount required to cure such default in the payment
of such bonds. The City issues General Obligation Bonds and the Authority issues Future Tax Secured Bonds for
school purposes as part of bond issues that aso finance many other purposes of the City. If the City or the Authority
should default on any such bond issue that includes financing for school purposes, there would be withheld from the
Education Aid payable to the City an amount sufficient to cure such default on the bonds issued for school purposes,
and any such amount so withheld could reduce the amount of available Education Aid (of which State Building Aid
is a part) to pay the Building Aid Revenue Bonds. Projected debt service for fiscal year 2017 on the City’s Generd
Obligation Bonds issued for school purposes, outstanding as of June 30, 2016, is approximately $1.03 hillion,
without reflecting prepayments by the City. Projected debt service for fiscal year 2017 on the Authority’s Future
Tax Secured Bonds issued for school purposes, outstanding as of June 30, 2016, is approximately $622 million,
without reflecting prepayments by the City.

New Y ork City Educational Construction Fund. Bonds have been issued by the New Y ork City Educational
Construction Fund (the “ECF") pursuant to Article 10 of the Education Law (the “ECF Act”) to fund the cost of
combined occupancy structures consisting of improvements to real property containing school accommodations or
other facilities of the DOE with compatible and lawful non-school uses. Bonds of the ECF are secured by a debt
service reserve fund (the “ECF Debt Service Reserve Fund”) in an amount equal to the maximum amount of
principal and sinking fund installments of and interest on outstanding bonds issued by the ECF becoming due in the
then-current or any succeeding calendar year.

To further assure maintenance of the ECF Debt Service Reserve Fund, the ECF Act requires the DOE to
pay to the ECF for deposit in the ECF Debt Service Reserve Fund such sum, if any, as has been certified by the
Chairman of the ECF to the DOE, the Mayor and the Director of Management and Budget of the City as necessary
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to restore the ECF Debt Service Reserve Fund to the ECF Debt Service Reserve Requirement. Such sum is to be
paid from moneys appropriated and paid by the City to the DOE or from moneys otherwise lawfully available to the
DOE for such purpose. The Chairman of the ECF annually, not later than February 1 in each calendar year, is to
make and deliver to the DOE, the Mayor and the Director of Management and Budget of the City a certificate
stating the amount, if any, required to restore the ECF Debt Service Reserve Fund to the required amount, and the
amount so stated is to be paid to the ECF by the DOE during the then-current fiscal year of the ECF. In the event of
the failure or inability of the DOE to pay over the stated amount to the ECF on or before August 1 of the same
calendar year, the Chairman of the ECF is to make and deliver to the State Comptroller afurther certificate restating
the amount so required and, after the State Comptroller has given written notice to the Commissioner of Education
of the State, the Mayor and the Director of Management and Budget of the City, such amount is to be paid over to
the ECF by the State Comptroller out of the next payment of Education Aid apportioned to the City for the support
of common schools or such other aid or assistance payable in support of common schools as may have superseded or
supplemented such State aid for the support of common schools, including federal moneys apportioned by the State
to the City for the support of common schools. The maximum annual debt service on outstanding ECF Bonds is
approximately $19.2 million.

Other Competing Claims

Certain State programs provide for statutory application or withholding of State aid and local assistance as
security for the repayment of obligations of, or the repayment of financial assistance provided to, the City including
but not limited to the following relating to: loan agreements with the Environmental Facilities Corporation (“EFC”)
for water pollution control projects under Section 1285-j(11) of the Public Authorities Law; financing agreements
with the EFC with respect to the Drinking Water Revolving Fund program under Section 1285-m of the Public
Authorities Law; the MBBA under Section 2436 of the Public Authorities Law; the New York State Sports
Authority under Section 2473 of the Public Authorities Law; acquisition, construction or maintenance costs of
alternative correctional facilities under Section 89-h of the Corrections Law; and failure of the City to make a
payment due to the Design and Construction Account of the Hazardous Waste Remedial Fund under Section 97-b of
the State Finance Law. The City does not currently participate in the foregoing programs and does not currently
expect to participate in such programs in the future. Also, Section 54-a of the State Finance Law provides that, if the
City levies or causes to be levied taxes upon real property in excess of congtitutional limitations, the State
Comptroller may withhold local assistance by the State to the City to the extent of such excess.

In addition, the State may withhold or reduce Education Aid, and in certain cases must withhold or reduce
such aid, upon the City’s failure to provide statutorily mandated courses of instruction in a number of special areas,
upon the City’s failure to provide the statutorily required number of instructional days, upon the City’s failure to
provide certain health services, upon the City’s failure to provide certain statutorily mandated services for
handicapped students, upon the City’s failure to make any required payment for the maintenance or operation of
charter schools in the City, upon the City’s noncompliance with certain other statutorily mandated administrative
practices or upon the City’ s willful disobedience of certain laws or directives. During the last 10 years, no Education
Aid has been withheld from the City for failure to meet the above-mentioned requirements.

The Authority’s receipt of the State Building Aid could also be affected by withholding of Education Aid,
of which State Building Aid is a part, in satisfaction of any disallowance regarding prior aid funds distributed to the
City. The City and the Authority expect that any assertion of a disallowance that might otherwise materially affect
the Education Aid would be satisfied either by the State’ s withholding of aid payments other than the State Building
Aid or by repayment by the City to the State of the amount of the disallowance.

Effect of Claims on State Building Aid

Statutory application and intercept of Education Aid for any of the above purposes or any other purpose
could have the result of diminishing the amount of State Building Aid paid to the Authority as well as diminishing
Education Aid subject to intercept by the State Comptroller under Section 99-b of the State Finance Law.
Furthermore, the City may in the future participate in financing programs incorporating procedures for the
application or withholding of Education Aid for the repayment of obligations of, or the repayment of financial
assistance provided to, the City. In addition, the State may institute, with or without the consent of the City or the
Authority, programs for the diversion or withholding of Education Aid otherwise payable to the City. Any such
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future application or diversion of Education Aid could also affect the flow of State Building Aid to the Authority.
Notwithstanding the foregoing, pursuant to the MOU, the State Comptroller has agreed, if permitted by applicable
law, to apply Competing Claims, if any are exercised, against Education Aid payable to the City rather than against
State Building Aid payable to the Authority. No assurance can be given that the MOU will be legally enforceable.
The City has also agreed under the Assignment to promptly pay any material amount of State Building Aid diverted
from the Authority on account of the Competing Claims described under the headings “Direct Claims’ and
“Contingent Claims” above as well as any amounts resulting from administrative reviews, audits or other procedures
relating to Education Aid other than Building Aid. See“—Assignment of State Building Aid.”

Financial Condition of the State

The payment of State Building Aid to the Authority is dependent in part upon the financial condition of the
State. State budgetary restrictions could result in delays in the payment of or reductions in the amount of State
Building Aid payable to the Authority. In the event that Education Aid or assistance is reduced by the State in the
future, such reduction could result in a diminished flow of State Building Aid to the Authority. In addition, the
availability of Education Aid and the timeliness of payment of Education Aid could be affected by a delay in the
adoption of the State budget.

Information about the State is contained in the 2017-18 Annual Information Statement of the State, dated
June 20, 2017 (the “AIS’), which is included herein by specific reference and may be obtained at
www.budget.ny.gov.

Financial information relating to the State is also contained in the Comprehensive Annual Financial Report
for Fiscal Year Ended March 31, 2016 of the New York State Comptroller (the “CAFR"), which includes the
audited Basic Financial Statements of the State for the fiscal year ended March 31, 2016. Copies of the CAFR may
be obtained at www.osc.state.ny.us.

The Authority did not prepare the information contained in the AlS or the CAFR. The Authority makes no
representations about State information or its continued availability. The State has not obligated itself to provide
continuing disclosure in connection with the offering of the Series 2018 S Bonds. The Authority has not and will not
receive a certification from the State as to the accuracy of the information contained or included by specific
reference herein. The AIS and the CAFR spesk as of their respective dates, and subsequent events may have
occurred or may occur that affect the presentationsin those documents, some of which may be material.

Application of Revenues

Upon receipt of (i) Personal Income Tax Revenues, (ii) Sales Tax Revenues, if any are required to be paid
to the Authority, and (iii) State Building Aid, the Trustee must deposit such amounts into the Collection Account
held by the Trustee.

Tax Revenue shall be deposited in the Tax Revenue Subaccount of the Collection Account and applied
upon receipt by the Trustee in the following order of priority: first, to the Bond Account to pay Senior Debt Service
in accordance with the Retention Procedures described below; second, to the Authority’s operating expenses,
including deposits to the Redemption Account for optional redemption of the Senior Bonds, if any, and any reserves
held by the Authority for payment of operating expenses; third, pursuant to Supplemental Indentures to the
Recovery and Parity Debt Account or otherwise for the benefit of Noteholders, Subordinate Bondholders and parties
to ancillary and swap contracts (other than Senior Agreements), to the extent such Supplemental Indentures may
require application of Revenues to pay items after payments of Senior Debt Service and operating expenses; fourth,
pursuant to each Officer’s Certificate making reference to this level of priority in accordance with the Indenture; and
fifth, to the City as soon as available but not later than the last day of each month, excess Revenues, free and clear of
the lien of the Indenture.

State Building Aid shall be deposited in the Building Aid Subaccount of the Collection Account and

applied in the following order of priority, asimplemented in part by the Retention Procedures (set forth below); first,
to Pre-07 S-1 Senior Debt (to the extent that Tax Revenues are insufficient); second, to the Authority’s operating
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expenses (to the extent that Tax Revenues are insufficient), which may include reserves but excluding operating
expenses properly allocable to Post-07 S-1 Senior Debt and Post-07 S-1 Parity Debt; third, to Pre-07 S-1 Parity Debt
(to the extent that Tax Revenues are insufficient); fourth, to the payment of Building Aid Revenue Bonds and other
School Obligations; and fifth, daily or as soon as practicable but not later than the last day of each month, to the
order of the City, free and clear of the lien of the Indenture.

Retention Procedures

A quarterly retention mechanism has been adopted by the Authority to provide for payment of debt service
on Future Tax Secured Bonds. For each three-month period commencing August, November, February and May
(each such period, a “Collection Quarter”), the Trustee shall begin on the first business day of the first month of
each Collection Quarter to transfer Tax Revenues from the Tax Revenue Subaccount to each subaccount of the Bond
Account in proportion to the unfunded balance of each First-Month Requirement, and shall continue such transfers
until the amount in each subaccount is equa to the First-Month Requirement. On the first day of the second month
of each Collection Quarter, the Trustee shall resume or continue such transfers, in proportion to the unfunded
balance of each Full Reguirement, until the Full Requirement is held in each subaccount.

After al payments are made to the Bond Account, as described above, and for Authority operating
expenses, money on deposit in the Tax Revenue Subaccount will be applied in accordance with a quarterly retention
method adopted by the Authority to provide for payment of debt service on Parity Debt. The Pre-07 S-1 Parity
Subaccount and the Post-07 S-1 Parity Subaccount are subaccounts in the Recovery Account. At the beginning of
each Collection Quarter, the Trustee shall begin to transfer Tax Revenues to each subaccount in the Recovery
Account in proportion to the unfunded balance of each First-Month Requirement and shall continue such transfers
until the amount in each subaccount is equal to the First-Month Requirement and on the first Business Day of the
second month of each Collection Quarter, the Trustee shall resume or continue such transfers, in proportion to the
unfunded balance of each Full Reguirement, until the Full Requirement is held in each subaccount.

To provide for the timely payment of School Obligations (including the Series 2018 S Bonds) subject to the
rights of the Holders of Pre-07 S-1 Senior Debt and Pre-07 S-1 Parity Debt, money in the Building Aid Subaccount
shall be retained therein until transferred as follows:

(1) at any time, to the Pre-07 S-1 Senior Subaccount or the Pre-07 S-1 Parity Subaccount, in that order of
priority, to pay Pre-07 S-1 Senior Bonds or Pre-07 S-1 Parity Debt then due and not otherwise provided for;

(2) in the first month of each Collection Quarter, (a) to the School Bond Account beginning the first day
when (i) the Pre-07 S-1 Senior Subaccount and the Pre-07 S-1 Parity Subaccount have been funded to their First-
Month Requirements and (ii) the Remaining Building Aid is not more than 110% of the Unfunded Balance, and
continuing until the earlier of (x) the end of the month and (y) the day when the Unfunded Balance is zero; and (b)
to the order of the City, if no transfer to the School Bond Account is required, beginning the first day when both the
Pre-07 S-1 Senior Subaccount and the Pre-07 S-1 Parity Subaccount have been funded to their First-Month
Requirements and continuing until the end of the month; and

(3) in the second and third months of each Collection Quarter, (@) to the School Bond Account beginning
the first day when (i) the Pre-07 S-1 Senior Subaccount and the Pre-07 S-1 Pearity Subaccount have been funded to
their Full Reguirements and (ii) the Remaining Building Aid is not more than 110% of the Unfunded Balance, and
continuing until the earlier of (x) the end of the Collection Quarter and (y) the day when the Unfunded Balance is
zero; (b) to the order of the City, if no transfer to the School Bond Account is required, beginning when both the
Pre-07 S-1 Senior Subaccount and the Pre-07 S-1 Parity Subaccount are funded to their Full Requirements and
continuing until the end of the Collection Quarter; and (c) on the last Business Day of the Collection Quarter, to the
Pre-07 S-1 Senior Subaccount and then the Pre-07 S-1 Parity Subaccount until both of them have been funded to
their Full Requirements; then to the School Bond Account, if the Remaining State Aid is not more than 110% of the
Unfunded Balance, until the Unfunded Balance is zero; and then to the order of the City.

For a description of the application under the Indenture of federal subsidies under the Recovery Act with
respect to Build America Bonds and Qualified School Construction Bonds, see “APPENDIX A—SUMMARY OF
INDENTURE AND AGREEMENT.”
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SUMMARY OF COLLECTION AND APPLICATION OF REVENUES
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State Building Aid is available to pay debt service coming due and payable but not already provided for with respect to Senior Bonds and
Parity Debt, issued prior to the Fiscal 2007 Series S-1 Building Aid Revenue Bonds.

**

Within the respective retention period, once each of the First-Month and Full Requirement is satisfied, State Building Aid flows to either
the School Bond Account or the City of New Y ork.
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Application of State Building Aid to Pay Pre-07 S-1 Obligations

Pursuant to the Indenture, the Building Aid Revenue Bonds are payable only from the State Building Aid
and not from the Tax Revenues. Future Tax Secured Bonds are secured by Tax Revenues. The application of State
Building Aid to pay the Building Aid Revenue Bonds is subject to priorities under the Indenture in favor of the Pre-
07 S-1 Obligations. If Tax Revenues were not sufficient to pay Pre-07 S-1 Obligations, as well as Post-07 S-1
Obligations, State Building Aid on deposit in the Collection Account would be applied to the payment of the Pre-07
S-1 Obligations and the amount of State Building Aid available for payment of the Building Aid Revenue Bonds
would be reduced. The Authority has Outstanding $1,263,370,000 of Future Tax Secured Bonds issued as Pre-07 S-
1 Obligations, $31,550,640,000 of Future Tax Secured Bonds issued as Post-07 S-1 Obligations and $7,881,635,000
of Building Aid Revenue Bonds (not including the Series 2018 S Bonds). The Authority expects that Tax Revenues
will be sufficient to pay the Pre-07 S-1 Obligations and Post-07 S-1 Obligations.

The amount of future Tax Revenues to be collected depends upon various factors including the economic
conditions in the City. The forecasts of Tax Revenues are not intended to be guarantees of actual collections and
results may vary from forecasts. Economic conditions in the City have reflected numerous cycles of growth and
recession. There can be no assurance that historical data relating to economic conditions in the City are predictive of
future trends or that forecasts of future economic developments will be realized.

The following table shows debt service coverage by historical Tax Revenues based on actual retention for
debt service on Outstanding Future Tax Secured Bonds.

DEBT SERVICE COVERAGE FOR OUTSTANDING FUTURE TAX SECURED BONDS
BY HISTORICAL TAX REVENUES

Tax Revenues

Fiscal Year (millions)® Coverage®
2002 et reee e e sae e reereenns $13,839 9.22x
2013 .t b et ae b e aeeae et e e e tesretas 15,365 9.10
20014 ...t bbbt ae et et sretas 15,999 9.70
2005 et ae et e eae et e et srets 17,379 8.62
0 1 OSSP 18,081 9.54

@ Source: NYC OMB. Figures shown are calculated on a cash basis. Figures do not reflect deductions for expenses of the New York State
Financial Control Board and the Office of the State Deputy Comptroller (“ State Oversight Retention Requirements’).

@ Coverage is based on total Tax Revenues indicated divided by Tax Revenues required to be retained by the Authority in such year for debt
service, calculated without giving effect to prepayments of Authority debt or debt service with moneys other than Tax Revenues.
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On June 29, 2017, the State Legidlature extended Persona Income Tax rates at their current level beyond
January 1, 2018 when they were previously scheduled to decline. The following table has been updated to reflect
such extension and shows projected debt service coverage on Future Tax Secured Bonds in fiscal years 2017
through 2021.

PROJECTED DEBT SERVICE COVERAGE FOR FUTURE TAX
SECURED BONDSBY PROJECTED TAX REVENUES

Tax Revenues Debt Service
Fiscal Year (milliong)® (milliong)® Coverage
0 U $18,104 $2,051 8.83x
2018, et e re s 19,229 2,533 7.59
2009 e e 20,023 2,934 6.82
2020 e e st reens 20,938 3,247 6.45
2021 e e re s 21,827 3,562 6.13

@ Forecast. Source: NY C Office of Management and Budget. Figures do not reflect deductions for State Oversight Retention Requirements
and do not reflect State legislation which, unless amended in the future, will reduce the Sales Tax Revenues projected above by $200
million in fiscal year 2018 and $150 million in fiscal year 2019.

@ Figures are calculated based on Outstanding Future Tax-Secured Bonds and bonds projected to be issued assuming interest rates of 4.25%
on Outstanding tax-exempt variable rate bonds and 6% on all bonds projected to be issued through 2021. The Authority currently expects
to issue Future Tax Secured Bonds in the aggregate amounts of $3.3 hillion, $4.5 billion, $4.7 billion and $4.6 billion in fiscal year 2018
through 2021, respectively. Projections do not reflect the federal subsidy on Build America Bonds and Qualified School Construction
Bonds. Projections are based on amounts of Tax Revenues to be retained by the Authority and are calculated without giving effect to
prepayments of Authority debt or debt service with moneys other than Tax Revenues.

SECTION IIl: THE SERIES 2018 SBONDS
General

The Series 2018 S Bonds will be dated the date of their delivery, will bear interest at the rates and will
mature on the dates as set forth on the inside cover page of this Official Statement unless redeemed or tendered prior
to maturity, if subject to redemption or tender. All of the Series 2018 S Bonds will be issued in book-entry only
form. The Series 2018 S Bonds are payable from State Building Aid, subordinate to payment of the Pre-07 S-1
Obligations. See “SECTION I1: SOURCES OF PAYMENT AND SECURITY FOR THE BUILDING AID REVENUE BONDS.”

The Series 2018 S Bonds will be issued in denominations of $5,000 or any integral multiple thereof, and
will bear interest calculated on the basis of a 360-day year of 30-day months. Interest on the Series 2018 S Bonds
accrues from their dated date, and is payable on each January 15 and July 15, commencing January 15, 2018.

The Series 2018 S Bonds are being issued as multi-modal bonds in the fixed rate mode. This Official

Statement does not describe terms specifically applicable to such Series 2018 S Bonds bearing interest at rates other
than afixed rate.
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Mandatory Redemption

The Series 2018 S-1 Bonds maturing on July 15, 2033 are term bonds subject to mandatory redemption at a
redemption price equal to 100% of the principal amount thereof, plus accrued interest, without premium, on the
dates and in the amounts set forth below.

Principal Amount

July 15, to be Redeemed
2032 $4,315,000
2033% 57,715,000

@ Stated maturity.

The Authority may credit against any annual amount subject to mandatory redemption, the principal
amount of any Series 2018 S-1 Bonds of the same maturity that have been defeased, purchased for cancellation or
redeemed and not previously so credited.

See “—Notice of Redemption or Tender; Selection of Bonds to be Redeemed or Tendered” below for
information on the manner of selection of the Series 2018 S Bonds to be redeemed.

Optional Redemption or Mandatory Tender

The Series 2018 S Bonds maturing prior to July 15, 2028 are not subject to optional redemption or
mandatory tender prior to their stated maturity dates. The Series 2018 S Bonds maturing on and after July 15, 2028
are subject to optional redemption or mandatory tender, in each case, at the option of the Authority prior to their
stated maturity dates, in whole or in part, on any date on or after July 15, 2027, upon 30 days notice, at a price of
100% of their principal amount plus accrued interest to such redemption or tender date.

In the event that the Series 2018 S Bonds are defeased to their maturity dates, the Authority expects that
such Series 2018 S Bonds will remain subject to optional redemption or mandatory tender by the Authority.

See “—Notice of Redemption or Tender; Selection of Bonds to be Redeemed or Tendered” below for
information on the manner of selection of the Series 2018 S Bonds to be redeemed as described under this
subheading.

Multi-M odal Bondsin the Fixed Rate M ode

The Series 2018 S Bonds are being issued as multi-modal bonds in the fixed rate mode. The Authority may
cause a mandatory tender of such Bonds at the optional redemption price on any date such Series 2018 S Bonds are
subject to optional redemption, subject to the Authority’s providing a source of payment therefor in accordance with
the Indenture and the Act. If notice of mandatory tender has been given and funds prove insufficient, the Series 2018
S Bonds not purchased shall continue in the fixed rate mode, without change in interest rate, maturity date or other
terms. Other modes to which such Bonds may be converted are not described in this Official Statement.

See “—Notice of Redemption or Tender; Selection of Bonds to be Redeemed or Tendered” below for
information on the manner of selection of the Series 2018 S Bonds to be redeemed.

Notice of Redemption or Tender; Selection of Bondsto be Redeemed or Tendered
On or after any redemption date, interest will cease to accrue on the Series 2018 S Bonds called for
redemption. On or after any successful tender date, interest will cease to accrue on the Series 2018 S Bonds

successfully tendered.

The particular series, maturities, amounts and interest rates of the Series 2018 S Bonds to be redeemed or
called for mandatory tender at the option of the Authority will be determined by the Authority in its sole discretion.

30



Upon receipt of notice from the Authority of its election to redeem or call for mandatory tender the Series
2018 S Bonds, the Trustee is to give notice of such redemption or tender by mail to the Holders of the Series 2018 S
Bonds to be redeemed or tendered, as applicable, not less than 30 days or more than 60 days prior to the date set for
redemption or tender. Failure by a particular holder to receive notice, or any defect in the notice to such holder, will
not affect the redemption or purchase of any other Bond.

If less than al of the Series 2018 S Bonds of a series and maturity, amount and interest rate are called for
prior redemption or tender, such Series 2018 S Bonds will be selected for redemption or tender, as applicable, in
accordance with DTC procedures, by lot.

Defeasance

The Series 2018 S Bonds are subject to legal defeasance in accordance with the Indenture. As a condition
to legal defeasance of any of the Bonds, the Authority must obtain an opinion of counsel to the effect that the
owners thereof will not recognize income, gain or loss for federal income tax purposes as a result of such legal
defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same times
as would have been the case if such legal defeasance had not occurred. See “APPENDIX A—SUMMARY OF
INDENTURE AND AGREEMENT—T he Indenture—Defeasance.”

Other Series
The Authority may from time to time request the authentication and delivery of an additional Series of

Building Aid Revenue Bonds. See “SECTION Il: SOURCES OF PAYMENT AND SECURITY FOR THE BUILDING AID
REVENUE BoNDs—Ad(ditional Building Aid Revenue Bonds.”
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Debt Service Requirements

The following schedule sets forth, for each 12-month period ending June 30 of the years shown, the
amounts required to be paid by the Authority for the payment of debt service on the Series 2018 S Bonds, on all
Outstanding Building Aid Revenue Bonds and total debt service on Building Aid Revenue Bonds during such
period.

Debt Service . . Total
on Outstanding Series 2018 S Bonds Debt Service Debt Service

Building Aid Principal and on Building Aid
Fiscal Revenue Sinking Fund Revenue
Y ear Bonds®®@ Installments Interest Total Bonds®®
20189 $235,948,897 - $23,842,000 $23,842,000 $259,790,897
2019 458,078,965 6,440,000 48,982,000 55,422,000 513,500,965
2020 457,010,093 32,795,000 48,108,875 80,903,875 537,913,968
2021 456,929,018 34,360,000 46,456,000 80,816,000 537,745,018
2022 459,106,307 36,050,000 44,710,600 80,760,600 539,866,907
2023 501,436,589 41,610,000 42,778,500 84,388,500 585,825,089
2024 500,995,339 43,700,000 40,658,150 84,358,150 585,353,489
2025 501,037,084 45,905,000 38,423,525 84,328,525 585,365,609
2026 500,923,417 48,205,000 36,100,975 84,305,975 585,229,392
2027 498,353,743 50,635,000 33,668,075 84,303,075 582,656,818
2028 499,078,334 53,170,000 31,095,975 84,265,975 583,344,309
2029 499,439,589 55,845,000 28,383,225 84,228,225 583,667,814
2030 499,364,320 58,675,000 25,520,225 84,195,225 583,559,545
2031 496,716,507 61,650,000 22,512,100 84,162,100 580,878,607
2032 498,263,736 64,625,000 19,498,375 84,123,375 582,387,111
2033 496,536,086 67,685,000 16,333,775 84,018,775 580,554,861
2034 497,105,088 71,065,000 12,865,025 83,930,025 581,035,113
2035 496,848,727 74,620,000 9,222,900 83,842,900 580,691,627
2036 496,634,294 78,350,000 5,398,650 83,748,650 580,382,944
2037 455,401,051 82,160,000 1,719,950 83,879,950 539,281,001
2038 456,614,945 - - - 456,614,945
2039 365,763,697 - - - 365,763,697
2040 213,548,242 - - - 213,548,242
2041 213,428,189 - - - 213,428,189
2042 173,232,250 - - - 173,232,250
2043 150,055,725 - - - 150,055,725
2044 115,358,675 - - - 115,358,675
2045 70,937,200 - - - 70,937,200
2046 19,670,700 - - - 19,670,700

@ Figures do not reflect the federal subsidy on Build America Bonds and Qualified School Construction Bonds.

@ Does not include amounts required to be paid by the Authority for the payment of debt service on the Refunded Bonds.
© Totals may not add due to rounding.

® Amounts remaining to be paid by the Authority as of the closing of the Series 2018 S Bonds.
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Use of Proceeds

The proceeds of the Series 2018 S Bonds, with other funds of the Authority, will be used to redeem, at or
prior to maturity, the Building Aid Revenue Bonds identified in “APPENDIX D” hereto (the “ Refunded Bonds”) by
providing for the payment of principal and interest and redemption premium, if any, on the Refunded Bonds to the
extent and to the payment dates shown in “APPENDIX D”. The refunding of the Refunded Bonds is contingent
upon the delivery of the Series 2018 S Bonds. The Refunded Bonds were issued to finance the costs of one or more
of the Five-Y ear Plans approved in accordance with Section 2590-p of the Education Law.

Certain expenses of the Authority incurred in connection with the issuance and sale of the Series 2018 S
Bonds will be paid from the proceeds of the Series 2018 S Bonds.

Book-Entry Only System

Beneficial ownership interests in the Authority’s bonds and notes (the “Securities”) will be available in
book-entry only form. Purchasers of beneficia ownership interests in the Securities will not receive certificates
representing their interests in the Securities purchased.

DTC, New York, New York, will act as securities depository for the Securities. References to the
Securities under the caption “Book-Entry Only System” shall mean all Series 2018 S Bonds held in the United
States through DTC. The Securities will be issued as fully registered securities registered in the name of Cede &
Co. (DTC's partnership nominee) or such other name as may be requested by an authorized representative of DTC.
One fully-registered Security certificate will be issued for each principa amount of Securities of each series
maturing on a specific date and bearing interest at a specific interest rate, each in the aggregate principal amount of
such quantity of Security, and will be deposited with DTC.

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

Purchases of the Securities under the DTC system must be made by or through Direct Participants, which
will receive a credit for the Securities on DTC's records. The ownership interest of each actua purchaser of each
Securities (“Beneficial Owner”) isin turn to be recorded on the Direct and Indirect Participants' records. Beneficial
Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however,
expected to receive written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.
Transfers of ownership interests in the Securities are to be accomplished by entries made on the books of Direct and
Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates
representing their ownership interests in the Securities, except in the event that use of the book-entry system for the
Securitiesis discontinued.
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To facilitate subsequent transfers, all Securities deposited by Direct Participants with DTC are registered in
the name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of the Securities with DTC and their registration in the name of Cede & Co. or
such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the Securities; DTC's records reflect only the identity of the Direct Participants to whose
accounts the Securities are credited, which may or may not be the Beneficial Owners. The Direct and Indirect
Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from timeto time.

Redemption notices shall be sent to DTC. If less than al of the Securities within an issue are being
redeemed, DTC's practice isto determine by lot the amount of the interest of each Direct Participant in such issue to
be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the
Securities unless authorized by a Direct Participant in accordance with DTC's MMI Procedures. Under its usual
procedures, DTC mails an Omnibus Proxy to the Authority as soon as possible after the record date. The Omnibus
Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the Securities
are credited on the record date (identified in alisting attached to the Omnibus Proxy).

Principal and interest payments on the Securities will be made to Cede & Co., or such other nominee as
may be requested by an authorized representative of DTC. DTC's practice isto credit Direct Participants' accounts
upon DTC’s receipt of funds and corresponding detail information from the Authority or the Trustee on the payable
date in accordance with their respective holdings shown on DTC' s records. Payments by Participants to Beneficial
Owners will be governed by standing instructions and customary practices, as is the case with securities held for the
accounts of customers in bearer form or registered in “street name” and will be the responsibility of such
Participants and not of DTC, the Trustee, or the Authority, subject to any statutory or regulatory requirements as
may be in effect from time to time. Payment of principal and interest to Cede & Co. (or such other nominee as may
be requested by an authorized representative of DTC) is the responsibility of the Authority or the Trustee,
disbursement of such payments to Direct Participants will be the responsibility of DTC and disbursement of such
payments to the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its service as depository with respect to the Securities at any time by
giving reasonable notice to the Authority or the Trustee. Under such circumstances, in the event that a successor
depository is not obtained, Security certificates are required to be printed and delivered.

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

Unless otherwise noted, the information contained in the preceding paragraphs of this subsection “Book-
Entry Only System” has been extracted from information furnished by DTC. None of the Authority or the
Underwriters makes any representation as to the completeness or the accuracy of such information or as to the
absence of material adverse changesin such information subsequent to the date hereof.

THE AUTHORITY AND THE TRUSTEE CANNOT AND DO NOT GIVE ANY ASSURANCES THAT
DTC, DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS WILL DISTRIBUTE TO THE BENEFICIAL
OWNERS OF THE SECURITIES: (1) PAYMENTS OF PRINCIPAL OF OR INTEREST OR REDEMPTION
PREMIUM ON THE SECURITIES; (2) CONFIRMATIONS OF THEIR OWNERSHIP INTERESTS IN THE
SECURITIES; OR (3) OTHER NOTICES SENT TO DTC OR CEDE & CO., ITS PARTNERSHIP NOMINEE, AS
THE REGISTERED OWNER OF THE SECURITIES, OR THAT THEY WILL DO SO ON A TIMELY BASIS,
OR THAT DTC, DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS WILL SERVE AND ACT IN THE
MANNER DESCRIBED IN THIS OFFICIAL STATEMENT.
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THE AUTHORITY AND THE TRUSTEE WILL NOT HAVE ANY RESPONSIBILITY OR
OBLIGATIONS TO DTC, DIRECT PARTICIPANTS, INDIRECT PARTICIPANTS OR THE BENEFICIAL
OWNERS WITH RESPECT TO (1) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY
DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS; (2) THE PAYMENT BY DTC OR ANY DIRECT
PARTICIPANTS OR INDIRECT PARTICIPANTS OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER
IN RESPECT OF THE PRINCIPAL AMOUNT OF OR INTEREST OR REDEMPTION PREMIUM ON THE
SECURITIES;, (3) THE DELIVERY BY DTC OR ANY DIRECT PARTICIPANTS OR INDIRECT
PARTICIPANTS OF ANY NOTICE TO ANY BENEFICIAL OWNER THAT IS REQUIRED OR PERMITTED
TO BE GIVEN TO OWNERS UNDER THE TERMS OF THE INDENTURE; OR (4) ANY CONSENT GIVEN
OR OTHER ACTION TAKEN BY DTC AS THE REGISTERED HOLDER OF THE SECURITIES.

THE INFORMATION CONTAINED HEREIN CONCERNING DTC AND ITS BOOK-ENTRY
SYSTEMS HAS BEEN OBTAINED FROM DTC AND NONE OF THE AUTHORITY OR THE
UNDERWRITERS MAKES ANY REPRESENTATION AS TO THE COMPLETENESS OR THE ACCURACY
OF SUCH INFORMATION OR AS TO THE ABSENCE OF MATERIAL ADVERSE CHANGES IN SUCH
INFORMATION SUBSEQUENT TO THE DATE HEREOF.

Other Information

For additional information regarding the Series 2018 S Bonds and the Indenture, see “APPENDIX A—
SUMMARY OF INDENTURE AND AGREEMENT.”

SECTION IV: THE AUTHORITY
Purpose and Operations

The Authority is a corporate governmental agency constituting a public benefit corporation and an
instrumentality of the State created to issue and sell its Bonds and Notes to fund a portion of the capital program of
the City including the Five-Y ear Plan, as requested by the Mayor.

The Authority does not have any significant assets or sources of funds other than the Tax Revenues and
State Building Aid and amounts on deposit pursuant to the Indenture. The Authority has no source of payment for
the Building Aid Revenue Bonds other than State Building Aid. The Bonds will not be insured or guaranteed by the
City or the State. Consequently, holders of the Bonds must rely for repayment solely upon the sources of payment
described herein.

The Authority also derives Revenues from federal subsidies with respect to Build America Bonds and
Qualified School Construction Bonds under the Recovery Act, but such Revenues are not pledged to the Holders of
the Series 2018 S Bonds. For a description of the application of such federal subsidies under the Indenture, see
“ APPENDIX A—SUMMARY OF INDENTURE AND AGREEMENT.”

The Authority is not authorized by State law to file a petition in bankruptcy.
Directors and Management

The Authority is administered by five directors, consisting of the Director of Management and Budget of
the City, the Comptroller of the City, the Speaker of the City Council, the Commissioner of Finance of the City and
the Commissioner of the Department of Design and Construction of the City. The current directors of the Authority,

each of whom serves in an ex-officio capacity, are:

Dean A. Fuleihan, Chairperson — Director of Management and Budget of the City

Jacques Jiha — Commissioner of Finance of the City

Scott M. Stringer — Comptroller of the City

AnaBarrio — Acting Commissioner of the Department of Design and Construction of the City
Melissa Mark-Viverito — Spesker of the City Council
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Thefollowing is a brief description of certain officers and staff members of the Authority:
Alan L. Anders, Executive Director

Mr. Anders was appointed Treasurer in April 1997 and subsequently was appointed Executive Director in
June 2006. Mr. Anders also serves as Deputy Director for Finance of the Office of Management and Budget of the
City. Prior to joining the City in September 1990, Mr. Anders was a senior investment banker for J.P. Morgan
Securities since 1977 and prior to that date was Executive Director of the Commission on Governmental Efficiency
and Economy in Bdtimore, Maryland. Mr. Anders is a graduate of the University of Pennsylvania and the
University of Maryland Law School.

Prescott D. Ulrey, Secretary

Mr. Ulrey was appointed Assistant Secretary in 1998, and subsequently was appointed General Counsel in
2000 and Secretary in 2013. He is a graduate of the University of California at Berkeley, the Fletcher School of Law
and Diplomacy at Tufts University and Columbia Law School. He also serves as General Counsel at the Office of
Management and Budget of the City.
F. Jay Olson, Treasurer

Mr. Olson was appointed Assistant Treasurer in 2000, and subsequently was appointed Treasurer in 2006.
He is a graduate of Northwestern University, the University of Texas at Austin, and the John F. Kennedy School of
Government at Harvard University. He also serves as Assistant Director at the Office of Management and Budget of
the City.
Robert L. Balducci, Comptroller

Mr. Balducci was appointed Assistant Comptroller in 2009, and subsequently was appointed Deputy
Comptroller in 2011 and Comptroller in 2014. He is a graduate of Baruch College of the City University of New
York.
Kemraj Narine, Deputy Comptroller

Mr. Narine was appointed Assistant Comptroller in 2011, and subsequently was appointed Deputy
Comptroller in 2014. He isagraduate of Y ork College of the City University of New Y ork.

Al Rodriguez, Assistant Secretary

Mr. Rodriguez was appointed Assistant Secretary in 2013. He is a graduate of the University of New
Mexico and Columbia Law School. He also serves as Chief of the Municipal Finance Division of the New Y ork
City Law Department.
Jeffrey M. Werner, Assistant Secretary

Mr. Werner was appointed Assistant Secretary in 2013. He is a graduate of Bowdoin College and Columbia
Law School. He also serves as Deputy General Counsel at the Office of Management and Budget of the City.

Laura A. Tarbox, Assistant Treasurer

Ms. Tarbox was appointed Assistant Treasurer in 2014. She is a graduate of Cornell University. She also
serves as Unit Head at the Office of Management and Budget of the City.
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Nameca Sharma, Accounting Manager

Ms. Sharma was appointed Accounting Manager in 2015. She is a graduate of York College of the City
University of New York.

Other Authority Obligations

The School Financing Act authorizes the issuance of Building Aid Revenue Bonds of the Authority in an
amount outstanding of up to $9.4 billion to finance portions of the Five Year Plan. Building Aid Revenue Bonds are
secured by State Building Aid assigned by the City to the Authority. In addition, assuming conditions specified in
the Act and the Indenture are met, the Enabling Act currently permits the Authority to have outstanding $13.5
billion of Future Tax Secured Bonds and to issue additional Future Tax Secured Bonds provided that the amount of
such additional bonds outstanding, together with the amount of indebtedness contracted by the City, does not exceed
the debt limit of the City. In addition, the Enabling Act permits the Authority to have outstanding up to $2.5 hillion
of Future Tax Secured Bonds to pay costs related to or arising from the September 11 attack on the World Trade
Center.

The Authority has Outstanding $1,263,370,000 of Future Tax Secured Bonds issued as Pre-07 S-1
Obligations, $31,550,640,000 of Future Tax Secured Bonds issued as Post-07 S-1 Obligations and $7,881,635,000
Building Aid Revenue Bonds (not including the Series 2018 S Bonds). All outstanding Building Aid Revenue
Bonds are fixed rate bonds.

SECTION V: LITIGATION

There is not now pending any litigation (i) restraining or enjoining the issuance or delivery of the Series
2018 S Bonds or questioning or affecting the validity of the Series 2018 S Bonds or the proceedings and authority
under which they areissued; (ii) contesting the creation, organization or existence of the Authority, or thetitle of the
directors or officers of the Authority to their respective offices; (iii) questioning the right of the Authority to enter
into the Indenture, the Assignment or the Agreement and to pledge the State Building Aid and funds and other
moneys and securities purported to be pledged by the Indenture in the manner and to the extent provided in the
Indenture and State Building Aid or (iv) questioning or affecting the levy or collection of the Personal Income Tax,
Sales Tax and State Building Aid in any material respect, or the application of the Persona Income Tax, Sales Tax
and State Building Aid for the purposes contemplated by the Act, or the procedure thereunder.

SECTION VI: TAX MATTERS

In the opinion of Norton Rose Fulbright US LLP, New York, New York, as Bond Counsel, interest on the
Series 2018 S Bonds will be exempt from personal income taxes imposed by the State or any political subdivision
thereof, including the City.

The Authority and the City will covenant in Tax Certificates to comply with certain provisions of the
Internal Revenue Code of 1986, as amended (the “ Codg”), relating to the exclusion from gross income of the interest
on the Series 2018 S Bonds for purposes of federal income taxation. In the opinion of Bond Counsel, assuming
compliance by the Authority and the City with such covenants, interest on the Series 2018 S Bonds will be
excludable from the gross income of the owners thereof for purposes of federal income taxation. Failure by the
Authority or the City to comply with such covenants may cause interest on the Series 2018 S Bonds to be includable
in the gross income of the owners thereof retroactive to the date of issue of the Series 2018 S Bonds. Further, Bond
Counsel will render no opinion as to the effect on the exclusion from gross income of interest on the Series 2018 S
Bonds of any action (including without limitation a change in the interest rate mode with respect to the Series 2018
S Bonds) taken or not taken after the date of such opinion without the approval of Bond Counsel.

In the opinion of Bond Counsel, interest on the Series 2018 S Bonds is not an item of tax preference for
purposes of the federal individual or corporate aternative minimum tax. The Code contains other provisions that
could result in tax consequences, upon which no opinion will be rendered by Bond Counsel, as a result of ownership
of the Series 2018 S Bonds or the inclusion in certain computations (including, without limitation, those related to
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the corporate alternative minimum tax) of interest that is excluded from grossincome. Interest on the Series 2018 S
Bonds owned by a corporation will be included in such corporation’s adjusted current earnings for purposes of
calculating the aternative minimum taxable income of such corporation, other than an S corporation, a qualified
mutual fund, a real estate investment trust, a real estate mortgage investment conduit, or a financial asset
securitization investment trust (“FASIT”). A corporation’s alternative minimum taxable income is the basis on
which the alternative minimum tax imposed by Section 55 of the Code will be computed.

Bond Counsel’s opinion is not a guarantee of a result, but represents its legal judgment based upon its
review of existing statutes, regulations, published rulings and court decisions and the covenants of the Authority and
the City described above. No ruling has been sought from the Internal Revenue Service (the “IRS”) with respect to
the matters addressed in the opinion of Bond Counsel, and Bond Counsel’s opinion is not binding on the IRS. The
IRS has an ongoing program of auditing the tax-exempt status of the interest on tax-exempt obligations. If an audit
of the Series 2018 S Bonds is commenced, under current procedures the IRS is likely to treat the Authority as the
“taxpayer,” and the owners of the Series 2018 S Bonds would have no right to participate in the audit process. In
responding to or defending an audit of the tax-exempt status of the interest on the Series 2018 S Bonds, the
Authority may have different or conflicting interests from the owners of the Series 2018 S Bonds. Public awareness
of any future audit of the Series 2018 S Bonds could adversely affect the value and liquidity of the Series 2018 S
Bonds during the pendency of the audit, regardless of its ultimate outcome.

Except as described above, Bond Counsel expresses no opinion with respect to any federal, state or local
tax consequences under present law, or proposed legislation, resulting from the receipt or accrua of interest on, or
the acquisition or disposition of, the Series 2018 S Bonds. Prospective purchasers of the Series 2018 S Bonds
should be aware that the ownership of tax-exempt obligations such as the Series 2018 S Bonds may result in
collateral federal tax consequences to, among others, financial institutions, life insurance companies, property and
casualty insurance companies, certain foreign corporations doing business in the United States, S corporations with
subchapter C earnings and profits, individual recipients of Social Security or Railroad Retirement benefits,
individuals otherwise qualifying for the earned income tax credit, owners of an interest in a FASIT, and taxpayers
who may be deemed to have incurred or continued indebtedness to purchase or carry, or who have paid or incurred
certain expenses allocable to, tax-exempt obligations. Prospective purchasers should consult their own tax advisors
asto the applicability of these consequences to their particular circumstances.

Existing law may change so as to reduce or eliminate the benefit to holders of the Series 2018 S Bonds of
the exclusion of interest thereon from gross income for federal income tax purposes. Proposed legidative or
administrative action, whether or not taken, could also affect the value and marketability of the Series 2018 S Bonds.
Prospective purchasers of the Series 2018 S Bonds should consult with their own tax advisors with respect to any
proposed changes in tax law.

The initia public offering price of certain Series 2018 S Bonds (the “Discount Bonds’) may be less than
the amount payable on such Bonds at maturity. An amount equal to the difference between the initial public
offering price of a Discount Bond (assuming that a substantial amount of the Discount Bonds of that maturity are
sold to the public at such price) and the amount payable at maturity constitutes original issue discount to the initial
purchaser of such Discount Bond. A portion of such original issue discount allocable to the holding period of such
Discount Bond by the initial purchaser will, upon the disposition of such Discount Bond (including by reason of its
payment at maturity), be treated as interest excludable from gross income, rather than as taxable gain, for federal
income tax purposes, on the same terms and conditions as those for other interest on the Series 2018 S Bonds
described above. Such interest is considered to be accrued actuarially in accordance with the constant interest
method over the life of a Discount Bond, taking into account the semiannual compounding of accrued interest, at the
yield to maturity on such Discount Bond and generally will be allocated to an initial purchaser in a different amount
from the amount of the payment denominated as interest actually received by the initial purchaser during the tax
year.

However, such interest may be required to be taken into account in determining the aternative minimum
taxable income of a corporation, for purposes of calculating a corporation’s alternative minimum tax imposed by
Section 55 of the Code, and the amount of the branch profits tax applicable to certain foreign corporations doing
business in the United States, even though there will not be a corresponding cash payment. In addition, the accrual
of such interest may result in certain other collateral federal income tax consegquences to, among others, financial
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institutions, life insurance companies, property and casualty insurance companies, S corporations with subchapter C
earnings and profits, individual recipients of Social Security or Railroad Retirement benefits, individuals otherwise
qualifying for the earned income tax credit, owners of an interest in a FASIT, and taxpayers who may be deemed to
have incurred or continued indebtedness to purchase or carry, or who have paid or incurred certain expenses
allocable to, tax-exempt obligations. Moreover, in the event of the redemption, sale or other taxable disposition of a
Discount Bond by the initial owner prior to maturity, the amount realized by such owner in excess of the basis of
such Discount Bond in the hands of such owner (adjusted upward by the portion of the original issue discount
allocable to the period for which such Discount Bond was held) is includable in gross income. Owners of Discount
Bonds should consult with their own tax advisors with respect to the determination of accrued original issue
discount on Discount Bonds for federal income tax purposes and with respect to the state and local tax consequences
of owning and disposing of Discount Bonds.

The purchase price of certain Series 2018 S Bonds (the “Premium Bonds’) paid by an owner may be
greater than the amount payable on such Bonds at maturity. An amount egual to the excess of a purchaser’s tax
basisin a Premium Bond over the amount payable at maturity constitutes premium to such purchaser. The basis for
federal income tax purposes of a Premium Bond in the hands of such purchaser must be reduced each year by the
amortizable bond premium, athough no federal income tax deduction is alowed as a result of such reduction in
basis for amortizable bond premium. Such reduction in basis will increase the amount of any gain (or decrease the
amount of any loss) to be recognized for federal income tax purposes upon a sale or other taxable disposition of a
Premium Bond. The amount of premium which is amortizable each year by a purchaser is determined by using such
purchaser’s yield to maturity. Purchasers of the Premium Bonds should consult with their own tax advisors with
respect to the determination of amortizable bond premium on Premium Bonds for federal income tax purposes and
with respect to the state and local tax consequences of owning and disposing of Premium Bonds.

SECTION VII: RATINGS

The Series 2018 S Bonds are rated “AA” by S&P, “Aa2” by Moody’s and “AA” by Fitch. Such ratings
reflect only the views of S& P, Moody’ s and Fitch from which an explanation of the significance of such ratings may
be obtained. There is no assurance that a particular rating will continue for any given period of time or that any such
rating will not be revised downward or withdrawn entirely if, in the judgment of the Rating Agency originaly
establishing the rating, circumstances so warrant. A revision or withdrawal of such ratings may have an effect on the
market price of the Series 2018 S Bonds.

SECTION VIII: APPROVAL OF LEGALITY

All legal matters incident to the authorization, issuance and delivery of the Series 2018 S Bonds are subject
to the approval of Norton Rose Fulbright US LLP, New York, New York, Bond Counsdl to the Authority. Certain
legal matters are subject to the approval of the New York City Corporation Counsel, counsel to the Authority and
the City, and of Katten Muchin Rosenman LLP, New Y ork, New Y ork, counsel to the Underwriters.

SECTION IX: FINANCIAL ADVISORS

Public Resources Advisory Group, New York, New York, and Acacia Financial Group, Inc., New York,
New York, are acting as financial advisors to the Authority in connection with the issuance of the Series 2018 S
Bonds.

SECTION X: FINANCIAL STATEMENTS

The financia statements of the Authority as of and for the years ended June 30, 2016 and 2015 included in
Appendix B to this Official Statement have been audited by Marks Paneth LLP, independent certified public
accountants, as stated in their report appearing therein. Marks Paneth LLP, the Authority’s independent auditor has
not reviewed, commented on or approved, and is not associated with, this Official Statement. The report of Marks
Paneth LL P relating to the Authority’ s financial statements for the fiscal years ended June 30, 2016 and 2015, which
is a matter of public record, is included in this Official Statement. However, Marks Paneth LLP has not performed
any procedures on any financial statements or other financial information of the Authority, including without
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limitation any of the information contained in this Official Statement, since the date of such report and has not been
asked to consent to the inclusion of its report in this Official Statement.

SECTION XI: CONTINUING DISCLOSURE UNDERTAKING

To the extent that Rule 15c2-12 (the “Rule’) of the Securities and Exchange Commission (“SEC”)
promulgated under the Securities Exchange Act of 1934, as amended (the “1934 Act”), requires underwriters (as
defined in the Rule) to determine, as a condition to purchasing the securities, that the Authority will make such
covenants, the Authority will covenant as follows:

The Authority shall provide:

@ within 185 days after the end of each Fiscal Year, to the Electronic Municipa Market Access
system (“EMMA”) (http://emma.msrb.org) established by the Municipa Securities Rulemaking Board (the
“MSRB"), core financial information and operating data for the prior fiscal year, including (i) the Authority’s
audited financial statements, prepared in accordance with generally accepted accounting principles in effect from
time to time, and (ii) material historical quantitative data on the Authority’s revenues, expenditures, financial
operations and indebtedness, generally of the types found under “Section I1” herein; and

(b) in atimely manner not in excess of 10 Business Days after the occurrence of the event, notice to
EMMA of any of the following events with respect to the Series 2018 S Bonds:

(1) principa and interest payment delinquencies;

2 non-payment related defaults, if material;

3 unscheduled draws on debt service reserves reflecting financial difficulties;

4 unscheduled draws on credit enhancements reflecting financial difficulties;

(5) substitution of credit or liquidity providers, or their failure to perform;

(6) adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final

determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material
notices or determinations with respect to the tax status of the Series 2018 S Bonds, or other
material events affecting the tax status of the Series 2018 S Bonds;

@) modifications to rights of security holders, if material;
(8 bond calls, if material, and tender offers;
9 defeasances,

(20 release, substitution, or sale of property securing repayment of the Series 2018 S Bonds, if
material;

(1D rating changes;

(12 bankruptcy, insolvency, receivership or similar event of the Authority; which event is considered
to occur when any of the following occur: the appointment of a receiver, fiscal agent or similar
officer for the Authority in a proceeding under the U.S. Bankruptcy Code or in any other
proceeding under state or federal law in which a court or governmental authority has assumed
jurisdiction over substantially all of the assets or business of the Authority, or if such jurisdiction
has been assumed by leaving the existing governing body and officials or officers in possession
but subject to the supervision and orders of a court or governmental authority, or the entry of an
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order confirming a plan of reorganization, arrangement or liquidation by a court or governmental
authority having supervision or jurisdiction over substantialy all of the assets or business of the
Authority;

(13 the consummation of a merger, consolidation, or acquisition involving the Authority or the sale of
all or substantially al of the assets of the Authority, other than in the ordinary course of business,
the entry into a definitive agreement to undertake such an action or the termination of a definitive
agreement relating to any such actions, other than pursuant to itsterms, if material;

(14 appointment of a successor or additional trustee or the change of name of atrustee, if material; and
(15) failure by the Authority to comply with clause (a) above.

The Authority will not undertake to provide any notice with respect to (1) credit enhancement if the credit
enhancement is added after the primary offering of the Series 2018 S Bonds, the Authority does not apply for or
participate in obtaining the enhancement and the enhancement is not described in the applicable Official Statement;
(2) amandatory scheduled redemption, not otherwise contingent upon the occurrence of an event, if (a) the terms,
dates and amounts of redemption are set forth in detail in the applicable Official Statement, (b) the only open issueis
which securities will be redeemed in the case of a partial redemption, (c) notice of redemption is given to the
Holders as required under the terms of the Indenture and (d) public notice of the redemption is given pursuant to
Release No. 23856 of the SEC under the 1934 Act, even if the originally scheduled amounts may be reduced by
prior optional redemptions or purchases; or (3) tax exemption other than pursuant to the Act or Section 103 of the
Code.

No Holder may institute any suit, action or proceeding at law or in equity (“Proceeding”) for the
enforcement of the continuing disclosure undertaking (the “Undertaking”) or for any remedy for breach thereof,
unless such Holder shall have filed with the Authority evidence of ownership and a written notice of and request to
cure such breach, the Authority shall have refused to comply within a reasonable time and such Holder stipulates
that (a) no challenge is made to the adequacy of any information provided in accordance with the Undertaking and
(b) no remedy is sought other than substantial performance of the Undertaking. All Proceedings shall be instituted
only as specified herein, in the federa or State courts located in the Borough of Manhattan, State and City of New
York, and for the equal benefit of al holders of the outstanding bonds benefited by the same or a substantially
similar covenant, and no remedy shall be sought or granted other than specific performance of the covenant at issue.

An amendment to the Undertaking may only take effect if:

(8) the amendment is made in connection with a change in circumstances that arises from a changein legal
requirements, change in law, or change in the identity, nature, or status of the Authority, or type of business
conducted; the Undertaking, as amended, would have complied with the requirements of the Rule at the time of
award of a series of bonds, after taking into account any amendments or interpretations of the Rule, as well as any
change in circumstances; and the amendment does not materialy impair the interests of Holders of bonds, as
determined by parties unaffiliated with the Authority (such as, but without limitation, the Authority’s financial
advisor or Bond Counsel) and the annual financial information containing (if applicable) the amended operating data
or financial information will explain, in narrative form, the reasons for the amendment and the “impact” (as that
word is used in the letter from the SEC staff to the National Association of Bond Lawyers dated June 23, 1995) of
the change in the type of operating data or financial information being provided; or

(b) al or any part of the Rule, as interpreted by the staff of the SEC on the date of the Undertaking ceases
to be in effect for any reason, and the Authority elects that the Undertaking shall be deemed terminated or amended
(as the case may be) accordingly.

For purposes of the Undertaking, a beneficial owner of a bond includes any person who, directly or

indirectly, through any contract, arrangement, understanding, relationship, or otherwise, has or shares investment
power which includes the power to dispose, or to direct the disposition of, such bond, subject to certain exceptions
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as set forth in the Undertaking. Any assertion of beneficial ownership must be filed, with full documentary support,
as part of the written request described above.

SECTION XII: UNDERWRITING

The Series 2018 S Bonds are being purchased for reoffering by the Underwriters, for whom Merrill Lynch,
Pierce, Fenner & Smith Incorporated is acting as Lead Manager.

The Underwriters have jointly and severally agreed, subject to certain conditions, to purchase Series 2018 S
Bonds from the Authority at an aggregate underwriters' discount of $3,791,326.28 and to make an initia public
offering of the Series 2018 S Bonds at prices that are not in excess of the initial public offering prices set forth on
the inside cover page of this Official Statement, plus accrued interest, if any. The Underwriters will be obligated to
purchase al the Series 2018 S Bonds if any Series 2018 S Bonds are purchased.

The Series 2018 S Bonds may be offered and sold to certain dealers (including the Underwriters) at prices
lower than such public offering prices, and such public offering prices may be changed from time to time by the
Underwriters.

Certain of the Underwriters have entered into distribution agreements with other broker-dealers (that have
not been designated by the Authority as Underwriters) for the distribution of the Series 2018 S Bonds at the original
issue prices. Such agreements generally provide that the relevant Underwriter will share a portion of its underwriting
compensation or selling concession with such broker-dealers.

The Underwriters and their respective affiliates are full service financial institutions engaged in various
activities, which may include securities trading, commercia and investment banking, financial advisory, investment
management, principal investment, hedging, financing and brokerage activities. Certain of the Underwriters and
their respective affiliates have, from time to time, performed, and may in the future perform, various investment
banking services for the Authority for which they received or will receive customary fees and expenses.

In the ordinary course of their various business activities, the Underwriters and their respective affiliates
may make or hold a broad array of investments and actively trade debt and equity securities (or related derivative
securities) and financial instruments (which may include bank loans and/or credit default swaps) for their own
account and for the accounts of their customers and may at any time hold long and short positions in such securities
and instruments. Such investment and securities activities may involve securities and instruments of the Authority.

SECTION Xl111: VERIFICATION

The accuracy of (i) the mathematical computations of the adequacy of the maturing principal of and interest
earned on the government obligations to be held in escrow to provide for the payment of the principal of and interest
and redemption premium, if any, on the bonds identified in “APPENDIX D" hereto and (ii) certain mathematical
computations supporting the conclusion that the bonds are not “arbitrage bonds’ under the Code will be verified by
Samuel Klein and Company.

SECTION XI1V: LEGAL INVESTMENT

Pursuant to the Act, the Bonds and Notes of the Authority are securities in which al public officers and
bodies of the State and all public corporations, municipalities and municipal subdivisions, al insurance companies
and associations and other persons carrying on an insurance business, al banks, bankers, trust companies, savings
banks and savings associations including savings and loan associations, building and loan associations, investment
companies and other persons carrying on a banking business, all administrators, conservators, guardians, executors,
trustees and other fiduciaries, and all other persons whatsoever who are now or may hereafter be authorized to invest
in bonds or in other obligations of the State, may properly and legally invest funds, including capital, in their control
or belonging to them. Pursuant to the Act, the Bonds and Notes may be deposited with and may be received by all
public officers and bodies of the State and all municipalities and public corporations for any purpose for which the
deposit of bonds or other obligations of the State is now or may hereafter be authorized.
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SECTION XV: MISCELLANEOUS

The references herein to the Act, the Indenture, the Assignment, the MOU and the Agreement are brief
summaries of certain provisions thereof. Such summaries do not purport to be complete and reference is made to the
Act, the Indenture, the Assignment, the MOU and the Agreement for full and complete statements of such

provisions. Copies of the Act, the Indenture, the Assignment, the MOU and the Agreement are available at the
offices of the Trustee.

The agreements of the Authority with holders of the Series 2018 S Bonds are fully set forth in the
Indenture. Neither any advertisement of the Series 2018 S Bonds nor this Official Statement is to be construed as a
contract with purchasers of the Series 2018 S Bonds.

The delivery of this Official Statement has been duly authorized by the Authority.

NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
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APPENDIX A
SUMMARY OF INDENTURE AND AGREEMENT

This summary of the Indenture and the Agreement, each as proposed to be in effect upon the delivery of the
Series 2018 S Bonds, is qualified in its entirety by reference to such documents, copies of which are available from
the Authority.

Definitions. The following terms, among others, are defined in the Indenture, the Assignment or the
Agreement:

“Accounts’ means the School Bond Account, the Recovery and Parity Debt Account, the Collection
Account, the Bond Account, the Redemption Account and such other Accounts as may be established and so
designated pursuant to the Indenture.

“Act” meansthe New York City Transitional Finance Authority Act, asin effect from time to time, and as
the context requires, other provisions of Chapter 16 of the laws of New York 1997, as amended, and the School
Financing Act.

“Agreement” means the Financing Agreement dated October 1, 1997, between the Authority and the City,
as amended, supplemented and in effect from time to time.

“Alter native Revenues’ means (i) sales and compensating use taxes that the City is authorized by the State
to impose and (ii) taxes imposed pursuant to §1107 of the Tax Law; and successor taxes.

The term “ancillary contracts’ means contracts entered into pursuant to law by the Authority or for its
benefit or the benefit of any of the Beneficiaries to facilitate the issuance, sale, resale, purchase, repurchase or
payment of Bonds or Notes, including bond insurance, letters of credit and liquidity facilities.

“Annual School Bond Debt Service” means the total amount required to be paid from the School Bond
Account in aFiscal Y ear, based on School Bonds Outstanding and to be issued.

“Assignment” means the Assignment of State Aid dated October 19, 2006, as amended, and includes each
further assignment of State aid by the City to the Authority pursuant to the School Financing Act.

“Authorized Officer” means: (i) in the case of the Authority, the Chairperson, the Executive Director, the
General Counsel, the Treasurer (who shall be the chief fiscal officer for purposes of the School Financing Act), each
Deputy Treasurer or Assistant Treasurer, the Secretary, each Deputy Secretary or Assistant Secretary, their
successors in office, and any other person authorized to act under the Indenture by appropriate written notice to the
Trustee, and (ii) in the case of the Trustee, any officer assigned to the corporate trust office, including any managing
director, vice president, assistant vice president, assistant treasurer, assistant secretary or any other officer of the
Trustee customarily performing functions similar to those performed by any of the above designated officers and
having direct responsibility for the administration of the Indenture, and also, with respect to a particular matter, any
other officer, to whom such matter is referred because of such officer's knowledge of and familiarity with the
particular subject.

“Beneficiaries’ means Bondholders and, to the extent specified in the Indenture, Noteholders and the
parties to and beneficiaries of ancillary and swap contracts.

“Bondholders,” “Holders,” “Noteholders’ and similar terms mean the registered owners of the Bonds
and Notes from time to time as shown on the books of the Authority, and, to the extent specified by Series
Resolution, the owners of bearer Bonds and Notes.

“Bonds’ means all obligations issued by the Authority as bonds.
“Build America Bonds’ or “BABS’ means build America bonds under Section 54AA of the Tax Code.
“Building Aid” means the State school building aid described in the Assignment.

“Building Aid Subaccount” means the subaccount of the Collection Account so designated and held by
the Trustee pursuant to the Indenture.
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“Business Day” means, subject to the Series Resolutions, a day (a) other than a day on which commercial
banksin The City of New York, New Y ork, are required or authorized by law or executive order to close and (b) on
which neither the City nor the New Y ork Stock Exchangeis closed.

“Capital Financing Need” means a period during which and only the extent to which the issuance of
Bonds or Notes in accordance with the Act would assist the City in meeting its capital needs as determined by the
Mayor pursuant to the Act.

“Chapter 297" means Chapter 297 of the Laws of 2001 of the State, as it may be amended and in effect
from time to time.

“Collection Quarter” means the three months beginning each August, November, February and May.

“Competing Claims’ include al claims to, and diversions, reductions and withholdings of, Education Aid
adverse to the Authority, such as: (x) claims of (i) holders of general obligation bonds of the City issued for school
purposes; (ii) holders of certain State of New York Municipa Bond Bank Agency bonds; and (iii) holders of the
New York City Educational Construction Fund Revenue bonds, and (y) State withholdings or recoveries of
Education Aid for the City’s failure to provide certain educational services (e.g., courses in specia aress, certain
number of instructional days, certain health services, services for handicapped students, administrative practices or
willful disobedience of certain laws or directives) or to otherwise correct errors or omissions in apportionments of
Education Aid pursuant to Subdivision 5 of Section 3604 of the Education Law, as statutorily mandated.

“Confirmed Building Aid” means Building Aid statutorily required to be paid to the Authority with
respect to approved projects, subject to appropriation, but not to any other statutory or administrative conditions or
approvals, and which shall be calculated in accordance with the State Covenant and with the building aid ratios
applicable to such projects at the date of calculation.

“Counsel” means nationally recognized bond counsel or such other counsel as may be selected by the
Authority for a specific purpose.

“Debt Service” or “Senior Debt Service’” means interest, redemption premium, purchase price to the
extent provided by Officer’'s Certificate, Sinking Fund Requirements and (without duplication) principal payments
due on or on account of Outstanding Senior Bonds and (to the extent provided by Series Resolution) Notes and
amounts payable from the Bond Account on Senior Agreements. Principal of Notes and termination payments on
swap contracts shall be deemed Debt Service only to the extent expressly specified in the text of a Series Resolution.

“Deductions’ refersto (i) the practice in effect at the date hereof under which, pursuant to the Education
Law, the State Comptroller deducts from Education Aid amounts required to reimburse the State for certain
expenditures made by the State for the education of blind, deaf and handicapped children resident in the City and
(i) withholdings, disallowances or recoveries of Education Aid as aresult of administrative reviews, audits or other
procedures relating to such Education Aid, other than administrative reviews, audits or other procedures relating to
Building Aid.

“Defeasance Collateral” means money and (A) non-calable direct obligations of the United States of
America, non-callable and non-prepayable direct federal agency obligations the timely payment of principal of and
interest on which are fully and unconditionally guaranteed by the United States of America, non-callable direct
obligations of the United States of America which have been stripped by the United States Treasury itself or by any
Federal Reserve Bank (not including “CATS,” “TIGRS' and “TRS’ unless the Authority obtains Rating
Confirmation with respect thereto) and the interest components of REFCORP bonds for which the underlying bond
isnon-callable (or non-callable before the due date of such interest component) for which separation of principal and
interest is made by request to the Federal Reserve Bank of New York in book-entry form, and shall exclude
investments in mutual funds and unit investment trusts;

(B) obligations timely maturing and bearing interest (but only to the extent that the full faith and credit
of the United States of Americaare pledged to the timely payment thereof);

(© certificates evidencing ownership of the right to the payment of the principal of or interest on
obligations described in clause (B), provided that such obligations are held in the custody of abank or trust company
satisfactory to the Trustee in a segregated trust account in the trust department separate from the general assets of
such custodian;
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(D) bonds or other obligations of any state of the United States of America or of any agency,
instrumentality or local governmental unit of any such state (i) which are not callable at the option of the obligor or
otherwise prior to maturity or as to which irrevocable notice has been given by the aobligor to call such bonds or
obligations on the date specified in the notice, and (ii) timely payment of which is fully secured by a fund consisting
only of cash or obligations of the character described in clause (A), (B), (C) or (E) which fund may be applied only
to the payment when due of such bonds or other obligations; and

(E) with respect to Bonds issued on and after (x) March 24, 2004, direct obligations of, or obligations
guaranteed as to timely payment of principa and interest by, FHLMC, FNMA, or the Federal Farm Credit System
and (y) August 2, 2010, all obligations described in clause (ii) of the definition of Eligible Investments.

“Defeased Bonds’ means legally defeased Bonds or Notes and other Bonds or Notes that remain in the
hands of their Holders but are no longer deemed Outstanding.

“Education Aid” means al State aid that may be forwarded to the Paying Agent for the benefit of the
Holders of School Bonds and School Notes pursuant to § 99-b of the State Finance Law.

“Eligible Investments’ means the following obligations to the extent they are legal for investment of
money under the Indenture pursuant to any applicable provision of the Act:

Q) Defeasance Collateral;

(i) direct obligations of, or obligations guaranteed as to timely payment of principal and interest by,
FHLMC, FNMA, the Federal Home Loan Bank System or the Federal Farm Credit System;

(i) demand and time deposits in or certificates of deposit of, or bankers' acceptances issued by, any
bank or trust company, savings and loan association or savings bank, if such deposits or instruments are rated A-1+
by S& P and the long-term unsecured debt obligations of the institution holding the related account has one of the
two highest ratings available for such securities by Moody's;

(iv) general obligations of, or obligations guaranteed by, any state of the United States or the District
of Columbia receiving one of the two highest long-term unsecured debt ratings available for such securities by
Moody’sand S& P,

(V) commercia or finance company paper (including both non-interest-bearing discount obligations
and interest-bearing obligations payable on demand or on a specified date not more than one year after the date of
issuance thereof) that is rated A-1+ by S& P and in one of the two highest categories by Moody’s;

(vi) repurchase obligations with respect to any security described in clause (i) or (ii) above entered into
with a broker/dealer, depository institution or trust company (acting as principal) meeting the rating standards
described in clause (iii) above;

(vii) securities bearing interest or sold at a discount that are issued by any corporation incorporated
under the laws of the United States of America or any state thereof and rated in one of the two highest categories by
Moody’s and either A-1+ or in one of the two highest long-term categories by S& P at the time of such investment or
contractual commitment providing for such investment; provided, however, that securities issued by any such
corporation will not be Eligible Investments to the extent that investment therein would cause the then outstanding
principal amount of securities issued by such corporation that are then held to exceed 20% of the aggregate principal
amount of all Eligible Investments then held;

(viii)  units of taxable money market funds which funds are regulated investment companies and seek to
maintain a constant net asset value per share and have been rated in one of the two highest categories by Moody’s
and at least AAm or AAmM-G by S&P, including if so rated the VISTA Money Market Funds or any other fund
which the Trustee or an affiliate of the Trustee serves as an investment advisor, administrator, shareholder, servicing
agent and/or custodian or sub-custodian, notwithstanding that (a) the Trustee or an affiliate of the Trustee charges
and collects fees and expenses (not exceeding current income) from such funds for services rendered, (b) the Trustee
charges and collects fees and expenses for services rendered pursuant to the Indenture, and (c) services performed
for such funds and pursuant to the Indenture may converge at any time (the Authority specifically authorizes the
Trustee or an affiliate of the Trustee to charge and collect all fees and expenses from such funds for services
rendered to such funds, in addition to any fees and expenses the Trustee may charge and collect for services
rendered pursuant to the Indenture);
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(ix) investment agreements or guaranteed investment contracts rated, or with any financial institution
whose senior long-term debt obligations are rated, or guaranteed by a financial institution whose senior long-term
debt obligations are rated, at the time such agreement or contract is entered into, in one of its two highest rating
categories for comparable types of obligations by Moody’s and S&P; or

x) investment agreements with a corporation whose principal business is to enter into such
agreements if (a) such corporation has been assigned a counterparty rating by Moody’s in one of the two highest
categories and S&P has rated the investment agreements of such corporation in one of the two highest categories
and (b) the Authority has an option to terminate each agreement in the event that such counterparty rating is
downgraded below the two highest categories by Moody’s or the investment agreements of such corporation are
downgraded below the two highest categories by S& P,

provided that no Eligible Investment may evidence the right to receive only interest with respect to
prepayable obligations underlying such instrument or be purchased at a price greater than par if such instrument may
be prepaid or called at a price less than its purchase price prior to its stated maturity.

“Federal Subsidy” means Revenues, paid or payable to the Authority or its assignee by the United States
Treasury in respect of BABs or QSCBs pursuant to Section 6431 of the Tax Code, or such other federal subsidy as
may beidentified by Series Resolution.

“FHLMC” means the Federal Home L oan Mortgage Corporation.

“Fiduciary” means the Trustee, any representative of the Holders of Notes or Subordinate Bonds
appointed by Series Resolution, or any Paying Agent, including each fiscal agent.

“First-Month Requirement” means, for any subaccount funded by Tax Revenues, one-half of Quarterly
Senior Debt Service or one-haf of Quarterly Subordinate Debt Service payable therefrom, plus any amount payable
therefrom in the current Payment Period and any overdue Sinking Fund Requirement.

The term “fiscal agent” means each Paying Agent (initially the Trustee) designated by the Authority to act
asregistrar and transfer agent.

“Fiscal Year” means each 12-month period beginning July 1.
“FNMA” means the Federal National Mortgage Association.

“Full Requirement” means, for any subaccount funded by Tax Revenues, the Quarterly Senior Debt
Service or Quarterly Subordinate Debt Service payable therefrom, plus any amount payable therefrom in the current
Payment Period and any overdue Sinking Fund Requirement.

“HYIC” means the Hudson Yards Infrastructure Corporation, a local development corporation organized
under the Not-For-Profit Corporation Law of the State.

“Incremental Building Aid” means Building Aid that is not Confirmed Building Aid.

“Indenture” means the Amended and Restated Original Indenture entered into as of October 1, 1997, as
supplemented, and as amended and restated, between the Authority and the Trustee.

“LFL” meansthe Local Finance Law of the State, as amended from time to time.

“Majority in Interest” means the Holders of a majority of the Outstanding Bonds or Notes eligible to act
on amatter, measured by face value at maturity unless otherwise specified in a Series Resolution.

The term “ maximum annual debt service on the Bonds’ means the greatest amount of interest, Sinking
Fund Requirements and (without duplication) principal payments on Outstanding Bonds (including Subordinate
Bonds and Senior Bonds but excluding Notes and ancillary and swap contracts, whether or not payments thereon are
Debt Service) payable in the current or any future fiscal year.

“Moody’s’ means Moody’s Investors Service; references to Moody’ s are effective so long as Moody’sis a
Rating Agency.

“MOU” means the Memorandum of Understanding relating to the Education Aid, dated as of October 26,
2006, among the Authority, the City, the State Comptroller and the State Education Department.
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“Net Building Aid” means Confirmed Building Aid, net of any Competing Claims that the Authority
expectsto be applied against the Building Aid.

“Notes’ means all obligations issued by the Authority as Notes under the Indenture.
“Officer’s Certificate” means a certificate signed by an Authorized Officer of the Authority or the City.

The term “ operating expenses’ means all expenses incurred by the Authority in the administration of the
Authority including but not limited to salaries, administrative expenses, insurance premiums, auditing and legal
expenses, fees and expenses incurred for professional consultants and fiduciaries, payments on Notes and swap and
ancillary contracts not paid as Costs or from the Bond Account, transfers to pay or service Subordinate Bonds, and
all operating expenses so identified by Supplemental Indenture.

“Qutstanding,” when used to modify Bonds or Notes, refers to Bonds or Notes issued under the Indenture,
excluding: (i) Bonds or Notes which have been exchanged or replaced, or delivered to the Trustee for credit against
aprincipa payment; (ii) Bonds or Notes which have been paid; (iii) Bonds or Notes which have become due and for
the payment of which money has been duly provided; (iv) Bonds or Notes for which there has been irrevocably set
aside sufficient Defeasance Collateral timely maturing and bearing interest, to pay or redeem them; and if any such
Bonds or Notes are to be redeemed prior to maturity, the Authority shall have taken all action necessary to redeem
such Bonds or Notes and notice of such redemption shall have been duly mailed in accordance with the Indenture or
irrevocable instructions so to mail shall have been given to the Trustee; (v) Bonds and Notes the payment of which
shall have been provided for pursuant to the defeasance provisions of the Indenture; and (vi) for purposes of any
consent or other action to be taken by the Holders of a Mgjority in Interest or specified percentage of Bonds or
Notes, Bonds or Notes held by or for the account of the Authority, the City or any person controlling, controlled by
or under common control with either of them.

“Parity Debt” means Recovery Obligations and Bonds or Notes payable from the Recovery and Parity
Debt Account on a parity with the Recovery Bonds or Recovery Notes, respectively.

“Payment Period” means the three months following each Collection Quarter.

“Personal Income Taxes’ means the taxes paid or payable to the Authority pursuant to 81313 of the Tax
Law or asuccessor statute.

“Post-07 S-1 Parity Debt” means Parity Debt issued after November 16, 2006, or so identified pursuant to
a Series Resolution.

“Post-07 S-1 Parity Subaccount” means the subaccount so designated and held by the Trustee pursuant to
the Indenture, which subaccount shall be applied to the payment of Post-07 S-1 Parity Debt.

“Post-07 S-1 Senior Debt” means obligations payable from the Bond Account that are either incurred after
November 16, 2006, or identified as Post-07 S-1 Senior Debt pursuant to a Series Resolution.

“Post-07 S-1 Senior Subaccount” means the subaccount so designated and held by the Trustee pursuant to
the Indenture, which subaccount shall be applied to the payment of Post-07 S-1 Senior Debt.

“Pre-07 S-1 Parity Debt” means Parity Debt that is not Post-07 S-1 Parity Debt.

“Pre-07 S-1 Parity Subaccount” means the subaccount so designated and held by the Trustee pursuant to
the Indenture, which subaccount shall be applied to the payment of Pre-07 S-1 Parity Debt.

“Pre-07 S-1 Senior Bonds’ means Senior Bonds that are not Post-07 S-1 Senior Debt.

“Pre-07 S-1 Senior Subaccount” means the subaccount so designated and held by the Trustee pursuant to
the Indenture, which subaccount shall be applied to the payment of Pre-07 S-1 Senior Bonds.

“Prior Claims’ means the Competing Claims to which the Authority’s right to the Building Aid is
subordinated by the School Financing Act.

“Project Capital Costs’ or “Costs’ means (i) costs, appropriated in the capital budget of the City pursuant
to Chapters 9 and 10 of the City Charter, as amended from time to time, providing for the construction,
reconstruction, acquisition or installation of physical public betterments or improvements which would be classified
as capital assets under generally accepted accounting principles for municipalities, or (ii) the costs of any
preliminary studies, surveys, maps, plans, estimates and hearings, or (iii) incidental costs, including legal fees,
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printing or engraving, publication of notices, taking of title, apportionment of costs, and interest during construction,
or (iv) any underwriting or other costs incurred in connection with the financing thereof, or (v) to the extent financed
by Recovery Obligations, Recovery Costs (the financing of which is not limited by references to the Capital
Financing Need), but (vi) to the extent financed by School Bonds or School Notes, only School Capital Costs.

“Projects’ means the projects identified in Exhibit A to the Agreement and all other projects, any costs of
which are included in a Transitional Capital Plan pursuant to the Act or are Recovery Costs, and financed, by
payment or reimbursement, with the proceeds of Bonds or Notes.

“Qualified School Construction Bonds’ or “QSCBs’ means qualified school construction bonds under
Section 54F of the Tax Code.

“Qualified Swap” means an ancillary or swap contract with a counterparty (i) the debt securities of which
are rated in one of the two highest long-term debt rating categories by S& P or (ii) the obligations of which under the
contract are either guaranteed or insured by an entity the debt securities or insurance policies of which are so rated
or (iii) the debt securities of which are rated in the third highest long-term debt rating category by S& P or whose
obligations are guaranteed or insured by an entity so rated, in either case the obligations of which under the contract
are continuoudly and fully secured by Eligible Investments meeting criteria provided by S&P to the Authority and
then in effect.

“Quarterly Debt Service” or “Quarterly Senior Debt Service” means, as of any date, Senior Debt
Service for the following Payment Period, as certified to the Trustee by Officer’s Certificate.

“Quarterly Subordinate Debt Service” means, as of any date, Subordinate Debt Service for the following
Payment Period, as certified to the Trustee by Officer’s Certificate.

“Rating Agency” means each nationally recognized statistical rating organization that has, at the request of
the Authority, arating in effect for the unenhanced Senior Bonds.

“Rating Category” means one of the generic rating categories of any Rating Agency without regard to any
refinement or gradation of such rating by a numerical modifier or otherwise.

“Rating Confirmation” means evidence that no Senior Bond rating in effect from a Rating Agency will be
withdrawn or reduced solely as aresult of an action to be taken under the Indenture.

“Recovery and Parity Debt Account” or “Recovery Account” means the Account established under the
Indenture to provide for the payment of Debt Service on Recovery Obligations and Parity Debt.

“Recovery Bonds’ means Recovery Obligations issued as Bonds.

“Recovery Costs’ means costs described in Chapter 297.

“Recovery Notes’ means Recovery Obligationsissued as Notes.

“Recovery Obligations’ means bonds, notes or other obligations described in Chapter 297.

“Remaining Building Aid” means the Authority’s projection of the balance of Net Building Aid to be
received in the current Fiscal Year, based on the latest estimates from the State and such other information as the
Authority deems relevant.

“Revenues’ means the Tax Revenues (including Alternative Revenues paid or payable to the Authority),
the Building Aid and all aid, rents, fees, charges, payments and other income and receipts (other than Note or Bond
proceeds) paid or payable to the Authority or the Trustee for the account of the Authority.

“ Sales Taxes’ means Alternative Revenues.

“School Bond Account” means the account so designated and held by the Trustee pursuant to the
Indenture.

“School Bond Rating Confirmation” means evidence that no School Bond rating in effect at the request
of the Authority from a nationally recognized statistical rating organization will be withdrawn or reduced in Rating
Category solely as aresult of an action to be taken under the Indenture.

“School Bonds” means School Obligations issued as Bonds.
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“ School Capital Costs’ means Costs referred to in the School Financing Act.

“School Financing Act” means part A-3 of chapter 58 of the 2006 laws of New York, as it may be
amended and in effect from time to time.

“School Notes” means School Obligations issued as Notes, which shall mature within 13 months from
their date of issue.

“School Obligations’ means bonds, notes, swaps and ancillary contracts payable from the School Bond
Account.

“Senior Agreements’ means ancillary and swap contracts to the extent that amounts are payable thereon
from the Bond Account pursuant to a Series Resolution.

“Senior Bonds’ means all Bonds issued as Senior Bonds in compliance with the provisions of the
Indenture.

“Series” means all Notes or Bonds so identified in a Series Resolution, regardless of variationsin maturity,
interest rate or other provisions, and any Notes or Bonds thereafter delivered in exchange or replacement therefor.

“Series Fiscal Year” means each Fiscal Year in which School Bonds of a Series are scheduled to be
Outstanding; in which, unless otherwise specified by Series Resolution, each payment of principal or interest shall
be made on July 15 or January 15.

“Sinking Fund” means each Sinking Fund Subaccount under the Indenture. To the extent necessary for
compliance with the Authority’s tax covenants and other provisions of the Indenture and the Act, the Authorized
Officers of the Authority may subdivide each such subaccount in respect of separate categories or issues of Sinking
Fund Bonds.

“Sinking Fund Bonds’ means Bonds so designated by Series Resolution that are issued pursuant to the
Indenture, the Act and such provisions of the LFL as are not inappropriate to be applied to the Sinking Fund Bonds.

“Sinking Fund Requirement” means each annual scheduled contribution to a Sinking Fund for the
redemption, at or prior to maturity, of Sinking Fund Bonds of a Series. The Authority may apply or credit against
any Sinking Fund Requirement the principal amount of any Bonds to which that Sinking Fund Requirement applies
(or, to the extent permitted by Series Resolution, other Bonds) that have been purchased or redeemed and not
previously so applied or credited.

“ S& P Global Ratings’ or “ S& P’ means S& P Global Ratings service; references to S& P are effective so
long as S& P is a Rating Agency.

“ State” means the State of New Y ork.
“ Statutory Revenues’ means the Personal Income Taxes and the Sales Taxes.

“Subordinate Agreements’ means ancillary and swap contracts to the extent that such contracts are not
Senior Agreements.

“Subordinate Bonds’ means al Bonds but Senior Bonds.

“Subordinate Debt Service” means interest, redemption premium, purchase price to the extent provided
by Officer's Certificate, Sinking Fund Requirements and (without duplication) principal payments due on or on
account of Outstanding Parity Debt issued as Bonds and interest on Parity Debt issued as Notes.

The term “ swap contract” or “swap” means an interest rate exchange or similar agreement entered into by
the Authority with Rating Confirmation by S& P pursuant to the Act and any appropriate provisions of the LFL that
are applicable to the City and made applicable to the Authority by the Act.

“Tax Code” or “Code’” means the Internal Revenue Code of 1986, as amended.

“Tax-Exempt Bonds’ or “Tax-Exempt Notes’ means all Bonds or Notes so identified in any Series
Resolution.

“Tax Revenue Subaccount” means the subaccount of the Collection Account so designated and held by
the Trustee pursuant to the Indenture.
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“Tax Revenues’ means the Persona Income Taxes and such other revenues, including Alternative
Revenues (but excluding Building Aid), as the Authority may derive directly from the State from taxes imposed by
the City or the State and collected by the State.

“Transitional Capital Plan” means such plan in effect pursuant to the Act.

“Unfunded Balance,” with respect to the Building Aid, means Annual School Bond Debt Service
remaining to be paid in a Fiscal Year, plus Annual School Bond Debt Service for the following Fiscal Year, minus
the amount held in the School Bond Account, but not less than zero.
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THE INDENTURE

Directors, Sate and City Not Liable on Notes or Bonds. Neither the Directors of the Authority nor any
person executing Notes, Bonds or other obligations of the Authority shall be liable personally thereon or be subject
to any personal liability or accountability solely by reason of the issuance thereof.

The Notes, Bonds and other obligations of the Authority shall not be a debt of either the State or the City,
and neither the State nor the City shall be liable thereon, nor shall they be payable out of any funds other than those
of the Authority; and the Notes and Bonds shall contain on the face thereof a statement to such effect.

Security and Pledge. Pursuant to the Act, the Authority assigns and pledges to the Trustee (a) the
Revenues, (b) al rights to receive the Revenues (including the Statutory Revenues) and the proceeds of such rights,
(c) dl money, contract rights, general intangibles and Accounts held by the Trustee, (d) the covenants of the City
and the State in the Indenture, in the Agreement, in the Assignment and in the Act, and (€) any and all other property
of every kind and nature from time to time, by delivery or by writing of any kind, pledged, assigned or transferred as
and for additional security. Except as specifically provided in the Indenture, this assignment and pledge does not
include: (i) the rights of the Authority pursuant to provisions for consent or other action by the Authority, notice to
the Authority, indemnity or the filing of documents with the Authority, or otherwise for its benefit and not for that of
the Beneficiaries, or (ii) any right or power reserved to the Authority pursuant to the Act or other law. The
Authority will implement, protect and defend this pledge by all appropriate legal action, the cost thereof to be an
operating expense. The preceding, and all pledges and security interests made and granted by the Authority
pursuant to the Indenture, are immediately valid, binding and perfected to the full extent provided by the Act. The
foregoing collateral is pledged and a security interest is therein granted, to secure the payment of Bonds, Notes, and
payments in respect of Senior Agreements and Subordinate Agreements; provided, however, that the pledge and
security interest granted to secure the Authority’s obligation to pay Subordinate Bonds and Subordinate Agreements
shall be subject and subordinate to the pledge and security interest granted to secure Debt Service, and al Revenues,
including the Building Aid, shall be applied in accordance with the Indenture. The lien of such pledge and the
obligation to perform the contractual provisions made by the Indenture shall have priority over any or al other
obligations and liabilities of the Authority secured by the Revenues. The Authority shall not incur any obligations,
except as authorized by the Indenture, secured by alien on the Revenues or Accounts equal or prior to the lien of the
Indenture.

Defeasance of the Indenture. When (@) there is held by or for the account of the Trustee Defeasance
Collateral in such principal amounts, bearing interest at such rates and with such maturities as will provide sufficient
funds to pay or redeem all obligations to Beneficiaries in full (to be verified by a nationally recognized firm of
verification agents or independent certified public accountants), (b) if any Bonds or Notes are to be redeemed prior
to the maturity thereof, the Authority shall have taken all action necessary to redeem such Bonds or Notes and notice
of such redemption shall have been duly given or irrevocable instructions to give notice shall have been given to the
Trustee, and (c) al the rights of the Authority and the Trustee have been provided for, then upon written notice from
the Authority to the Trustee, the Beneficiaries shall cease to be entitled to any benefit or security under the Indenture
except the right to receive payment of the funds so held and other rights which by their nature cannot be satisfied
prior to or simultaneously with termination of the lien, the security interests created by the Indenture (except in such
funds and investments) shall terminate, and the Authority and the Trustee shall execute and deliver such instruments
as may be necessary to discharge the Trustee' s lien and security interests.

Legal Defeasance of Particular Bonds. If (@) any Bonds or Notes are identified as legally defeased in a
Series Resolution pursuant to the Indenture, (b) there is held by or for the account of the Trustee Defeasance
Collateral in such principal amounts, bearing fixed interest at such rates and with such maturities as will provide
sufficient funds to pay or redeem all obligations to the Holders of such Bonds in full (to be verified by a nationally
recognized firm of verification agents or independent certified public accountants), (c) the Authority has taken all
action necessary to redeem any such Bonds or Notes to be redeemed prior to maturity and notice of such redemption
has been duly given or irrevocable instructions to give notice have been given to the Trustee, and (d) unless
otherwise specified by Series Resolution at issuance of the Bonds or Notes to be defeased, the Authority has
delivered to the Trustee an opinion of Counsel to the effect that the Holders will not recognize income, gain or 10oss
for federal income tax purposes as a result of such legal defeasance and will be subject to federal income tax on the
same amounts (if any), in the same manner and at the same times as would have been the case if such lega
defeasance had not occurred, then the Authority’s obligations under the Indenture with respect to such Bonds or
Notes shall terminate, the debt represented thereby shall be legaly satisfied, and the Holders shall cease to be
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entitled to any benefit or security under the Indenture except the right to receive payment of the funds so held and
other rights which by their nature cannot be satisfied until such Bonds or Notes are actualy paid. Upon such
defeasance, the funds and investments required to pay or redeem the Bonds or Notes shall be irrevocably set aside
for that purpose, and money held for defeasance shall be invested only as described above and applied to the
retirement of the Bonds or Notes.

Notes and Bonds of the Authority. By Series Resolution complying procedurally and in substance with the
Act and the Indenture, the Authority may authorize, issue, sell and deliver (i) Bonds or (ii) Notes in anticipation
thereof, from time to time in such principal amounts as the Authority shall determine to be necessary, to provide
sufficient funds to meet a Capital Financing Need, including paying and reimbursing Project Capital Costs, and
funding reserves to secure Notes or Bonds; and may issue Notes or Bonds to renew or refund Notes or Bonds, by
exchange, purchase, redemption or payment, and establish such escrows therefor as it may determine.

Bonds and Notes may be issued only:

Q) as Senior Bonds (or Notes in anticipation thereof) to pay or reimburse Project Capital Costs or
refund or renew such Bonds or Notes, but not to exceed $12 billion in Outstanding principal amount, and subject to
a$330 million limit on Quarterly Debt Service to be payable, or

(i) as Subordinate Bonds (or Notes in anticipation thereof), with Rating Confirmation; but

(i) no Series of Senior Bonds shall be authenticated and delivered without Rating Confirmation
except upon receipt by the Trustee of the following:

(w) a certificate by the Director of Management and Budget setting forth the most recent collections
for the 12 consecutive calendar months ended not more than two months prior to the date of such certificate, of the
Statutory Revenues, in effect at the date of issuance of such Series of Bonds, collected by the State and to be payable
to the Authority; and

(x) an Officer’s Certificate of the Authority setting forth

()] the aggregate amount of Debt Service (excluding any accrued or capitalized interest), including
such series of Bonds, for each Fiscal Y ear such Bonds will be Outstanding,

(I the aggregate amount of operating expenses as estimated by an Authorized Officer of the
Authority for the current Fiscal Y ear, and

(1n that the amounts set forth pursuant to clause (w) after deducting the operating expenses set forth
pursuant to clause (X)(11), will be at least three times such aggregate amount set forth in clause (x)(I) for each Fiscal
Y ear set forth pursuant to clause (x)(1).

Each interest rate on Outstanding and proposed variable-rate Bonds or Notes (if not economically fixed),
shall be assumed at the maximum rate payable to investors other than parties to an ancillary contract.

The Notes and Bonds shall bear such dates and shall mature at such times as the Authority may provide
pursuant to the Act. The Notes and Bonds shall bear interest at such fixed or variable rates, and shal be in such
denomination, be in such form, either coupon or registered, carry such registration privileges, be executed in such
manner, be payable in such medium of payment, at such place and be subject to such terms of redemption as the
Authority may provide pursuant to the Act. The Notes and Bonds may be sold by the Authority at public or private
sale pursuant to the Act.

Documents to be Delivered to Trustee. The Authority may from time to time request the authentication and
delivery of a Series of Bonds or Notes by providing to the Trustee (among other things) the following:

@ an Officer’'s Certificate to the effect that there is no default that will remain uncured immediately
following such delivery, nor an uncured failure of the State or the City to comply with their respective agreements
provided for in the Act, asin effect at the date of the Indenture; and

(b) an opinion of Counsel as to the due authorization, execution and delivery by the Authority of the
Indenture and each relevant Supplemental Indenture; to the effect that the Series Resolution is in full force and
effect and that the Bonds or Notes are valid and binding obligations of the Authority secured by the pledge of the
Indenture; and after delivery of the first series of Bonds, to the effect that the issuance of the Bonds or Notes will not
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adversely affect the exclusion from gross income for federal income tax purposes of interest on Tax-Exempt Bonds
or Tax-Exempt Notes theretofore issued (as set forth in the opinions delivered with such prior Bonds or Notes).

Ancillary and Swap Contracts. Pursuant to the Act, the Authority may enter into, amend or terminate, as it
determines to be necessary or appropriate, any ancillary or swap contracts, including Senior Agreements, to
facilitate the issuance, sale, resale, purchase, repurchase or payment of Bonds or Notes. The Authority may by
Series Resolution provide for the payment through the Bond Account of amounts due on ancillary and swap
contracts.

Bond Anticipation Notes. Whenever the Authority shall authorize the issuance of a Series of Bonds, the
Authority may, by Series Resolution, authorize the issuance of Notes and renewals thereof in anticipation of such
Series of Bonds. The interest on such Notes and renewals thereof may be made payable from the proceeds of such
Notes, from the Bond Account, from the Recovery Account, from the School Bond Account or from the proceeds of
renewal notes or the Series of Bonds in anticipation of which such Notes are issued. The proceeds of such renewal
notes or Bonds may be pledged for the payment of the principal of or interest on such Notes, and any such pledge
shall have apriority over any other pledge of such proceeds created by the Indenture. The Authority may also pledge
the Revenues and, subject to the Indenture, the Accounts, to the payment of the principal of such Notes.

Recovery Obligations and Other Parity Debt. The Authority may from time to time request the
authentication and delivery of a Series of Recovery Obligations or other Parity Debt by providing to the Trustee
(among other things) the following at the delivery of Bonds or of Notes in anticipation thereof (but not both):

Q) a certificate by the Director of Management and Budget setting forth the collections for the most
recent Fiscal Y ear ended at least two months prior to the date of such certificate, of the Statutory Revenues collected
by the State and to be payable to the Authority; and

(i) an Officer's Certificate of the Authority setting forth (X) the sum of $1.32 hillion and the
aggregate amount of Subordinate Debt Service, including such Series of Bonds (assumed, at the delivery of Notes,
to be issued at the Note maturity and to amortize over 30 years at an interest rate of 7%, with level debt service), for
each Fiscal Year such Bonds will be Outstanding and (y) that the amounts set forth pursuant to clause (i) will be at
least 3 times the sum set forth in clause (ii)(x) for each Fiscal Y ear set forth pursuant to clause (ii)(x).

School Bonds and School Notes. The Authority may from time to time request the authentication and
delivery of a Series of School Bonds or School Notes by providing to the Trustee (among other things) the following
at the delivery of such Bonds or of Notesin anticipation thereof (but not both) an Officer’s Certificate setting forth:

() Annual School Bond Debt Service, including debt service on such Series of Bonds (assumed, at
the delivery of Notes, to be issued at or prior to the Note maturity and to amortize and bear interest as specified in
such Officer’s Certificate) in each Series Fiscal Year; and

(i) the Confirmed Building Aid payable in the Fiscal Year preceding each Series Fiscal Year, which
shall be at least equal to the amount set forth in clause (i) for each Series Fiscal Y ear.

Each interest rate on Outstanding and proposed variable-rate Bonds or Notes (if not offset or economically
fixed by a Qualified Swap, a liquidity account, or otherwise with School Bond Rating Confirmation), shall be
assumed at the maximum rate payable to investors other than parties to an ancillary contract.

Project Capital Costs. Proceeds of the sale of the Bonds and Notes issued for capital purposes shall be
promptly deposited in the Project Fund established under the Agreement to the extent set forth by Series Resolution,
and applied to finance Project Capital Costs pursuant to the Act. The Authority shall transfer its earnings on the
Project Fund to the Collection Account as Building Aid or Tax Revenues, or otherwise apply such earnings in
accordance with the Tax Code pursuant to Officer’s Certificate.

Federal Proceeds Subaccount. A Build America Subaccount has been established in the Project Fund, and
redesignated the Federal Proceeds Subaccount. Proceeds of BABs, QSCBs and other federally subsidized Bonds
shall be deposited in such subaccount and all money therein, including earnings, shall be applied in compliance with
the Tax Code, the Indenture and the advice of Counsel. To the extent necessary for such compliance, the Authorized
Officers of the Authority may subdivide such subaccount in respect of separate categories or issues of federally
subsidized Bonds.

Limited Purpose of Indenture. The Indenture provides for the issuance and payment of the Authority’s
obligations and the financing and refinancing of Project Capital Costs. Except as set forth in the Agreement, the
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Authority, the City and the Trustee shall have no liability to each other or to the Beneficiaries for the construction,
reconstruction, acquisition, installation, physical condition, ownership or operation of any Project.

Application of Revenues. Provision is made in the Act for the payment to the Authority of the Revenues,
and the Authority has requested the State Comptroller to make such payments to the Collection Account to be held
by the Trustee. Any Revenues received by the Authority shall be promptly deposited in the Collection Account.
Two subaccounts are established in the Collection Account: the Tax Revenue Subaccount and the Building Aid
Subaccount. Building Aid transferred to the Bond Account or the Recovery Account may be treated as an interfund
advance and transferred to the School Bond Account or restored to the Building Aid Subaccount through an
Officer's Certificate directing the transfer of Tax Revenues at the fourth level of priority. The transfers and
payments of Revenues shall be appropriately adjusted by Officer’s Certificate to reflect expected Revenues, the date
of issue of Notes or Bonds, any accrued or capitalized interest deposited in the Accounts, actual rates of interest, any
amount needed or held in the Accounts for Debt Service or other obligations, and any purchase or redemption of
Notes or Bonds, so that there will be available on each payment date the amount necessary to pay Debt Service and
other obligations from the designated source of Revenues and so that accrued or capitalized interest will be applied
to the installments of interest to which it is applicable.

Bond Account. A Bond Account is established with the Trustee and money shall be deposited therein as
provided in the Indenture. Accrued interest received upon the sale of Notes (if so specified by Series Resolution) or
Senior Bonds shall be deposited in the Bond Account. Two subaccounts are established in the Bond Account: the
Pre-07 S-1 Senior Subaccount and the Post-07 S-1 Senior Subaccount. The money in the Bond Account shall be
held in trust and, except as otherwise provided, shall be applied solely to the payment of Senior Debt Service. If at
any time the amount held in either subaccount exceeds the Full Requirement, the Trustee shall transfer such excess
to the Collection Account as Tax Revenues. The Trustee shall pay, or transfer money from the applicable
subaccount of the Bond Account to a Paying Agent in time for the Paying Agent to pay Debt Service when due in
same-day funds.

Redemption Account. A Redemption Account is established with the Trustee and money shall be deposited
therein as provided in the Indenture. The money and investments in such Account shall be held in trust and, except
as otherwise specified in the Indenture, shall be applied by the Trustee to the redemption of Bonds and Notes. Upon
direction by Officer's Certificate of the Authority, the Trustee shall apply money in the Redemption Account to the
purchase of Bonds and Notes for cancellation at prices not exceeding (unless so directed by Officer’s Certificate of
the Authority) the price at which they are then redeemable (or next redeemable if they are not then redeemable), but
not with money required to pay Bonds or Notes for which notice of redemption has been given. Accrued interest on
the purchase of Bonds and Notes may be paid from the Bond Account (if so payable under the Indenture) or as
directed by Officer’s Certificate of the Authority.

When money in the Redemption Account is to be applied to the redemption of Notes or Bonds, the Trustee
shall pay, or transfer such money to a Paying Agent in time for the Paying Agent to pay, such Notes or Bonds when
due in same-day funds.

If on any date the amount in the Bond Account is less than the amount then required to be applied to pay
Debt Service then due, the Trustee shall apply the amount in the Redemption Account (other than any sum
irrevocably set aside for particular Notes or Bonds no longer Outstanding) to the extent necessary to meet the
deficiency.

Redemption of the Bonds and Notes. The Authority may redeem Bonds and Notes at its option in
accordance with their terms and shall redeem Bonds and Notes in accordance with their terms pursuant to any
mandatory redemption (“sinking fund”) requirements established by Series Resolution. When Bonds or Notes are
called for redemption, the accrued interest thereon shall become due on the redemption date. To the extent not
otherwise provided, the Authority shall deposit with the Trustee on or prior to the redemption date a sufficient sum
to pay the redemption price and accrued interest.

The Authority shall not by purchase or optional redemption cause Quarterly Debt Service to exceed $330
million unless either cash is on hand therefor, held by the Authority or in the Redemption Account, or this limit has
been modified by Officer’s Certificate of the Authority with Rating Confirmation.

Unless otherwise specified by Series Resolution, there shall, at the option of the Authority, be applied to or
credited against any sinking fund regquirement the principal amount of any such Bonds that have been defeased,
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purchased or redeemed and not previously so applied or credited. Defeased Bonds shall, at the option of the
Authority, no longer be entitled, but may be subject, to the provisions thereof for mandatory redemption.

When Bonds or Notes are to be redeemed prior to maturity, the Trustee shall give notice in the name of the
Authority, which notice shall identify the Bonds or Notes to be redeemed, state the date fixed for redemption and
state that such Bonds or Notes will be redeemed at the corporate trust office of the Trustee or a Paying Agent. The
notice shall further state that on such date there shall become due and payable upon each Bond or Note to be
redeemed the redemption price thereof, together with interest accrued to the redemption date, and that money
therefor having been deposited with the Trustee or Paying Agent, from and after such date, interest thereon shall
cease to accrue. The Trustee shall give 30 days notice by mail, or otherwise transmit the redemption notice in
accordance with the Indenture and any appropriate provisions of the LFL, to the registered owners of any Bonds or
Notes which are to be redeemed, at their addresses shown on the registration books of the Authority. Such notice
may be waived by any Holder of Bonds or Notesto be redeemed. Failure by a particular Holder to receive notice, or
any defect in the notice to such Holder, shall not affect the redemption of any other Bond or Note.

Unless otherwise specified by Series Resolution: (i) if less than all the Outstanding Bonds or Notes of like
Series and maturity are to be redeemed, the particular Bonds or Notes to be redeemed shall be selected by the
Trustee by such method asit shall deem fair and appropriate and which may provide for the selection for redemption
of portions (equal to any authorized denominations) of the principal of Bonds or Notes of a denomination larger than
the minimum authorized denomination, and (ii) the Trustee shall redeem any and all Bonds or Notes held by the
provider of an ancillary contract prior to any other Bonds or Notes redeemed hereunder unless otherwise directed by
Officer’s Certificate of the Authority.

No Bonds or Notes may be optionally redeemed from the Building Aid Subaccount unless the Unfunded
Balanceis zero.

Investments. Pending its use under the Indenture, money in the Accounts may be invested by the Trustee in
Eligible Investments maturing or redeemable at the option of the holder at or before the time when such money is
expected to be needed and shall be so invested pursuant to written direction of the Authority if there is not then an
Event of Default known to the Trustee. Investments shall be held by the Trustee in the respective Accounts and shall
be sold or redeemed to the extent necessary to make payments or transfers from each Account.

Cash deposits in the Accounts shall be secured as and to the extent described in Sections 10.3 and 12 of the
General Municipal Law of the State, as amended from time to time.

Except as otherwise specified, any interest realized on investments in any Account and any profit realized
upon the sale or other disposition thereof shall be credited to the Collection Account. Interest realized on
investments in the Building Aid Subaccount or the School Bond Account and any profits realized upon the sale or
other disposition thereof shall be credited to the Building Aid Subaccount.

The Trustee may hold undivided interests in Eligible Investments for more than one Account (for which
they are eligible) and may make interfund transfersin kind.

If any money isinvested under the Indenture and aloss results therefrom so that there are insufficient funds
to pay Debt Service or to redeem Bonds or Notes called for redemption, then the deficiency shall be timely filled
from Revenues (as Debt Service if so payable under the Indenture).

Recovery and Parity Debt Account. A Recovery and Parity Debt Account is established with the Trustee
and money shall be deposited therein as provided in the Indenture or by Officer’s Certificate. The Pre-07 S-1 Parity
Subaccount and the Post-07 S-1 Parity Subaccount are established as subaccounts in the Recovery Account. The
money in each subaccount of the Recovery Account shall be held in trust and, except as otherwise provided, shall be
applied solely to the payments of Recovery Obligations and Parity Debt payable therefrom. If at any time the
amount held in either subaccount exceeds the Full Requirement, the Trustee shall transfer such excess to the
Collection Account as Tax Revenues. The Trustee shall pay, or transfer money from the applicable subaccount of
the Recovery Account to a Paying Agent in time for such Paying Agent to pay Recovery Obligations and Parity
Debt when due in same-day funds.

School Bond Account. A School Bond Account is established with the Trustee and money shall be
deposited therein as provided in the Indenture or by Officer’s Certificate. The money in the School Bond Account
shall be held in trust and, except as otherwise provided, shall be applied solely to the payment of School
Obligations. If at any time the Unfunded Balance is zero, the Trustee shall transfer any amount in the School Bond
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Account to the Collection Account as Building Aid. The Trustee shall pay, or transfer money from the School Bond
Account to a Paying Agent in time for such Paying Agent to pay School Obligations when due in same-day funds.

Application of Tax Revenues. (a) Provision is made in the Act for the payment to the Authority of the Tax
Revenues, and the Authority has requested the State Comptroller to make such payments to the Collection Account
for application under the Indenture. Any Tax Revenues received by the Authority or the Trustee shall be promptly
deposited in the Tax Revenue Subaccount and shall be applied upon receipt by the Trustee, in the following order of
priority: first to the Bond Account to pay Debt Service pursuant to the Indenture; second to the Authority’s
operating expenses, which may include deposits to the Redemption Account for optional redemption and reserves to
be held by the Authority for payment of operating expenses, in such amounts as may be determined by Officer's
Certificate; third pursuant to Supplemental Indentures for the benefit of Noteholders, Subordinate Bondholders and
parties to ancillary and swap contracts, to the extent such Supplemental Indentures may require application of Tax
Revenues to pay items after payment of Debt Service and operating expenses; fourth pursuant to each Officer's
Certificate making reference to this level of priority in accordance with the Indenture; and fifth daily or as soon as
practicable but not later than the last day of each month, to the order of the City, free and clear of the lien of the
Indenture.

(b) At the beginning of each Collection Quarter, the Trustee shall begin to transfer all Tax Revenues
from the Tax Revenue Subaccount to each subaccount of the Bond Account in proportion to the unfunded balance of
each First-Month Requirement, and shall continue such transfers until the amount in each subaccount is equal to the
First-Month Requirement. On the first day of the second month of each Collection Quarter, the Trustee shall resume
or continue such transfers, in proportion to the unfunded balance of each Full Requirement, until the Full
Requirement is held in each subaccount. To the extent that Quarterly Debt Service includes principal, interest or
premium on Bonds or Notes to be purchased or redeemed prior to maturity, such Debt Service may be paid through
the Redemption Account, and the Authority may by Officer's Certificate direct the Trustee in writing to transfer
Revenues thereto, rather than to the Bond Account.

(© Pursuant to the third level of priority: at the beginning of each Collection Quarter, the Trustee
shall begin to transfer all Tax Revenues to each subaccount of the Recovery Account in proportion to the unfunded
balance of each First-Month Requirement, and shall continue such transfers until the amount in each subaccount is
equal to the First-Month Requirement; and on the first Business Day of the second month of each Collection
Quarter, the Trustee shall resume or continue such transfers, in proportion to the unfunded balance of each Full
Requirement, until the Full Requirement is held in each subaccount. To the extent that Quarterly Subordinate Debt
Service includes principal, interest or premium on Bonds or Notes to be purchased or redeemed prior to maturity, or
Revenues are available to pay principal of Notes, such amounts may be paid through the Redemption Account or an
escrow fund, and the Authority may by Officer’s Certificate direct the Trustee to transfer Revenues thereto.

The Authority may by Officer's Certificate estimate interest payable at a variable rate, or treat anticipated
receipts from a Qualified Swap as offsets thereto.

Revenues shall in al events be transferred from the Collection Account to the Bond Account or the
Redemption Account to provide for the timely payment of Debt Service on Pre-07 Senior Bonds, and all Revenues
shall be applied to pay Debt Service and other amounts then overdue pursuant to those provisions of the Indenture
summarized below under “ Application of Money.”

A Sinking Fund Subaccount is established in each of the Post-'07 S-1 Senior Subaccount and the Post-' 07
S-1 Parity Subaccount for the redemption, at or prior to maturity, of such Sinking Fund Bonds as may be made
payable therefrom. Tax Revenues shall be deposited in each Sinking Fund pursuant to the Sinking Fund
Requirements specified by Series Resolution, which deposits may be adjusted to recognize early retirement of
Bonds and earnings and profits on Eligible Investments in each Sinking Fund (if required by the Authority’s tax
covenants or directed by Officer’s Certificate to be retained therein) and shall be provided for as Quarterly Senior
Debt Service or Quarterly Subordinate Debt Service. Unless otherwise specified by Officer’s Certificate, interest on
the Sinking Fund Bonds shall be payable from the Post-'07 S-1 Senior Subaccount or the Post-'07 S-1 Parity
Subaccount (exclusive of each Sinking Fund).

Application of Building Aid. (a) Provision is made by the Act and the Assignment for the payment to the
Authority of the Confirmed Building Aid and the Incremental Building Aid, and the Authority has requested the
State Comptroller to make such payments to the Collection Account. Any Building Aid received by the Authority or
the Trustee shall be promptly deposited in the Building Aid Subaccount and shall be applied by the Trustee pursuant
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to the Indenture, in the following order of priority, as implemented in part by provisions described below: first to
Pre-07 S-1 Senior Bonds; second to the Authority’s operating expenses, which may include reserves to be held by
the Authority for payment of operating expenses, in such amounts as may be determined by Officer’s Certificate, but
excluding operating expenses properly alocable to Post-07 S-1 Senior Debt and Post-07 S-1 Parity Debt; third to
Pre-07 S-1 Parity Debt and then to School Obligations; and fourth daily or as soon as practicable but not later than
the last day of each month, to the order of the City, free and clear of the lien of the Indenture.

(b) To provide for the timely payment of School Obligations subject to the rights of the Holders of
Pre-07 S-1 Senior Bonds and Pre-07 S-1 Parity Debt, money in the Building Aid Subaccount shall be retained
therein until transferred as follows:

D at any time, to the Pre-07 S-1 Senior Subaccount or the Pre-07 S-1 Parity Subaccount, in that order
of priority, to pay Pre-07 S-1 Senior Bonds or Pre-07 S-1 Parity Debt then due and not otherwise provided for;

2 in the first month of each Collection Quarter, (A) to the School Bond Account beginning the first
day when (i) the Pre-07 S-1 Senior Subaccount and the Pre-07 S-1 Parity Subaccount have been funded to their
First-Month Requirements and (ii) the Remaining Building Aid is not more than 110% of the Unfunded Balance,
and continuing until the earlier of (x) the end of the month and (y) the day when the Unfunded Balance is zero; and
(B) to the order of the City, if no transfer to the School Bond Account is required, beginning the first day when both
the Pre-07 S-1 Senior Subaccount and the Pre-07 S-1 Parity Subaccount have been funded to their First-Month
Requirements and continuing until the end of the month; and

3 in the second and third months of each Collection Quarter, (A) to the School Bond Account
beginning the first day when (i) the Pre-07 S-1 Senior Subaccount and the Pre-07 S-1 Parity Subaccount have been
funded to their Full Requirements and (ii) the Remaining Building Aid is not more than 110% of the Unfunded
Balance, and continuing until the earlier of (x) the end of the Collection Quarter and (y) the day when the Unfunded
Balance is zero; (B) to the order of the City, if no transfer to the School Bond Account is required, beginning when
both the Pre-07 S-1 Senior Subaccount and the Pre-07 S-1 Parity Subaccount are funded to their Full Requirements
and continuing until the end of the Collection Quarter; and (C) on the last Business Day of the Collection Quarter, to
the Pre-07 S-1 Senior Subaccount and then the Pre-07 S-1 Parity Subaccount until both of them have been funded to
their Full Requirements; then to the School Bond Account, if the Remaining Building Aid is not more than 110% of
the Unfunded Balance, until the Unfunded Balance is zero; and then to the order of the City.

A Sinking Fund Subaccount is established in the School Bond Account for the redemption, at or prior to
maturity, of such Sinking Fund Bonds as may be made payable therefrom. Building Aid shall be deposited in such
Sinking Fund pursuant to the Indenture, which deposits may be adjusted to recognize early retirement of Bonds and
earnings and profits on Eligible Investments in the Sinking Fund (if required by the Authority’s tax covenants or
directed by Officer’'s Certificate to be retained therein) and shall be provided for as Annual School Bond Debt
Service. Unless otherwise specified by Officer's Certificate, interest on the Sinking Fund Bonds shall be payable
from the School Bond Account (exclusive of the Sinking Fund).

Application of Federal Subsidy. (a) A Federal Subaccount and a BAB Subaccount have been established in
the Collection Account, and redesignated the Federal Collection Subaccount and the Federal Bond Subaccount,
respectively. The Federal Subsidy shall be deposited in the Federal Collection Subaccount and retained therein until
transferred as follows:

(@D} at any time, to the Pre-07 S-1 Senior Subaccount or the Pre-07 S-1 Parity Subaccount, in that order
of priority, to pay Pre-07 S-1 Senior Bonds or Pre-07 S-1 Parity Debt then due and not otherwise provided for;

(2 in the first month of each Collection Quarter, beginning the first day when both the Pre-07 S-1
Senior Subaccount and the Pre-07 S-1 Parity Subaccount have been funded to their First-Month Requirements and
continuing until the end of the month, to the Federal Bond Subaccount or, if so directed by Officer's Certificate, to
the order of the City; and

(©)] in the second and third months of each Collection Quarter, (A) to the Federal Bond Subaccount,
beginning when both the Pre-07 S-1 Senior Subaccount and the Pre-07 S-1 Parity Subaccount have been funded to
their Full Requirements and continuing until the end of the Collection Quarter, and (B) on the last Business Day of
the Collection Quarter, to the Pre-07 S-1 Senior Subaccount and then the Pre-07 S-1 Parity Subaccount until both of
them have been funded to their Full Regquirements; and then to the Federal Bond Subaccount or, if so directed by
Officer’s Certificate, to the order of the City.
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Money in the Federal Bond Subaccount shall be applied to principal of and interest on Bonds (not including
Tax-Exempt Bonds unless such application is permitted by the Authority’s tax covenants) or, if so directed by
Officer’s Certificate, paid to the order of the City.

Purchase of HYIC Obligations. The Authority may apply Tax Revenues available at the fourth level of
priority to the purchase of obligations of HYIC (not exceeding the amounts specified by Supplemental Indentures
approved by unanimous vote of the Directors of the Authority), which HYIC obligations shall be held by the
Authority.

Contract; Obligations to Beneficiaries. In consideration of the purchase and acceptance of any or al of the
Bonds and Notes and ancillary and swap contracts by those who shall hold the same from time to time, the
provisions of the Indenture shall be a part of the contract of the Authority with the Beneficiaries, and shall be
deemed to be and shall constitute contracts among the Authority, the Trustee, the City to the extent specified in the
Agreement, the Beneficiaries from time to time and, to the extent specified in the Act, the State. The pledge made in
the Indenture and the covenants therein set forth to be performed by the Authority, the City and the State shall be for
the equal benefit, protection and security of the Beneficiaries of the same priority. All of the Bonds or Notes or
ancillary or swap contracts of the same priority, regardless of the time or times of their issuance or maturity, shall be
of equal rank without preference, priority or distinction of any thereof over any other except as expressly provided
pursuant to the Indenture and the Act.

The Authority shall pay when due al sums payable on the Bonds and Notes, from the Revenues and money
designated in the Indenture, subject only to (i) the Act and the Indenture, and (ii) to the extent permitted by the Act
and the Indenture, (x) agreements with Holders of Outstanding Bonds and Notes pledging particular collateral for
the payment thereof and (y) the rights of Beneficiaries under ancillary and swap contracts. The obligation of the
Authority to pay principal, interest and redemption premium, if any, to the Holders of Bonds and Notes shall be
absolute and unconditional, shall be binding and enforceable in all circumstances whatsoever, and shall not be
subject to setoff, recoupment or counterclaim. The Authority shall also pay its operating expenses.

Enforcement. The Authority shall enforce or cause the Trustee to enforce by appropriate legal proceedings,
each covenant, pledge or agreement made by the City or the State in the Indenture or in or pursuant to the Act for
the benefit of any of the Beneficiaries, including the Assignment and the related provisions of the School Financing
Act.

The Authority shall:

(@0} protect and defend, as an operating expense, its and the Trustee's claim to every material portion
of the Building Aid, and the Fiduciaries shall cooperate therein at the Authority’ s expense;

2 with the Fiduciaries, as aforesaid, and the City pursuant to the Assignment (&) contest any
Competing Claim to any material portion of the Building Aid that (i) it deems factually or legally unfounded, or (ii)
is based on constitutional, statutory or regulatory ambiguity, on any provision of the Education Law, or on any
action or failure to act of the City; and (b) cooperate with the Holders in filing and prosecuting any claim made by
Holders under § 99-b of the State Finance Law and in opposing any Competing Claim;

©)] provide the calculations contemplated by the MOU; and

4 not agree to any modification of the MOU that is materially adverse to the Holders of the School
Bonds. Without limitation, a modification that receives School Bond Rating Confirmation is not materially adverse
to such Holders.

Sales Taxes. For each fiscal year of the City for which the Mayor has given a notice to the State
Comptroller pursuant to the State Covenant in the Act, the Authority shall request the State Comptroller to schedule
payments of Sales Taxes to the Authority, based on the Authority’s projections of Personal Income Taxes and debt
service, so that the Authority will receive Tax Revenues in each Collection Quarter sufficient to pay its obligations
payable therefrom but in all events at least equal to the Quarterly Debt Service. Such requests shall be modified, as
often as necessary, to reflect experience and revised projections.

Tax Covenant. The Authority shall at all times do and perform all acts and things permitted by law and
necessary or desirable in order to assure that interest paid by the Authority on Tax-Exempt Bonds and Tax-Exempt
Notes shall be excludable from gross income for federal income tax purposes pursuant to § 103(a) of the Tax Code;
and no funds of the Authority shall at any time be used directly or indirectly to acquire securities or obligations the
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acquisition or holding of which would cause any Tax-Exempt Bond or Tax-Exempt Note to be an arbitrage bond as
defined in such Code and any applicable Regulations issued thereunder. If and to the extent required by the Code,
the Authority shall periodically, at such times as may be required to comply with the Code, pay from the Project
Fund or as an operating expense the amount, if any, required by the Code to be rebated thereto or paid as a related
penalty.

Accounts and Reports. (&) The Authority shall:

(1) cause to be kept books of account in which complete and accurate entries shall be made of its
transactions relating to all funds and accounts under the Indenture, which books shall at all reasonable times be
subject to the inspection of the City, the Trustee and the Holders of an aggregate of not less than 25% in principal
amount of Bonds and Notes then Outstanding or their representatives duly authorized in writing;

2 annually, within 185 days after the close of each fiscal year, deliver to the Trustee and each Rating
Agency, acopy of its audited financial statements for such fiscal year;

©)] keep in effect at all times an accurate and current schedule of al Quarterly Debt Service to be
payable during the life of then Outstanding Bonds, Notes and Senior Agreements secured by the Bond Account; of
Remaining Building Aid, and of amounts payable from the Recovery Account and the School Bond Account;
certifying for the purpose such estimates as may be necessary; and

4 deliver to each Rating Agency a quarterly statement of cash flows, including Revenues received,
transfers to the Accounts, Bonds and Notes issued, and payments of principal and interest, and an annua statement
of the State' s costs in administering, collecting and distributing the Tax Revenues.

(b) To implement the State Covenant, the Chairperson of the Authority shall, not less than 30 days
prior to the beginning of each City fiscal year, certify to the State Comptroller, the Governor, and the Directors of
the Authority a schedule of maximum annual debt service payments due on the Bonds and Notes respectively then
Outstanding.

(© The Authority shall deliver to the Trustee and each Rating Agency, not less often than quarterly,
an Officer’s Certificate showing (i) Revenues on a pro-forma basis for the current fiscal year and each of the two
preceding fiscal years, as received, expected and adjusted as if current statutes had been in effect for the three-year
period; (ii) Debt Service to be paid in the next three fiscal years; and (iii) whether such Revenues are at least 150%
of such Debt Service.

Ratings. Unless otherwise specified by Series Resolution, the Authority shall pay such reasonable fees and
provide such available information as may be necessary to obtain and keep in effect ratings on all the Senior Bonds
and the School Bonds from at least two nationally recognized statistical rating organizations.

No Other Business. The Authority shall not engage in any line of business not contemplated by the Act.

City Covenant. The Authority includes in the Indenture the City’s pledge and agreement with the Holders
of the Outstanding Bonds and Notes that the City will not limit or ater the rights vested in the Authority by the Act
to fulfill the terms of any agreements made with such Holders pursuant to the Act, or in any way impair the rights
and remedies of such Holders or the security for such Bonds and Notes until such Bonds and Notes, together with
the interest thereon and all costs and expenses in connection with any action or proceeding by or on behalf of such
Holders, are fully paid and discharged. This City Covenant shall not be deemed to restrict any right the City may
have to amend, modify or otherwise alter local laws imposing or relating to the Personal Income Taxes so long as,
after giving effect to such amendment, modification or other alteration, the amount of Tax Revenues projected by
the Mayor to be available to the Authority during each of its fiscal years following the effective date of such
amendment, modification or other alteration shall not be less than 150% of maximum annual debt service on the
Bonds.

No Indebtedness or Funds of City. The Indenture does not constitute indebtedness of the City for purposes
of § 20.00 of the LFL or any congtitutional or statutory limitation. The Authority’s revenues are not funds of the
City.

Sate Covenants and Tax Contract. The Authority includesin the Indenture:

@ the State’ s pledge and agreement with the Holders of Outstanding Bonds and Notes that the State
will not limit or alter the rights vested in the Authority by the Act to fulfill the terms of any agreements made with

A-17



the Holders, or in any way impair the rights and remedies of such Holders or the security for the Bonds and Notes
until such Bonds and Notes, together with the interest thereon, and all costs and expenses in connection with any
action or proceeding by or on behalf of such Holders, are fully paid and discharged;

(b) the further terms of § 2799-ii of the Act to the effect that: Nothing contained in this covenant shall
be deemed to restrict the right of the State to amend, modify, repeal or otherwise alter statutes imposing or relating
to the Personal Income Taxes, but such taxes payable to the Authority shall in al events continue to be so payable so
long as any such taxes are imposed. Not less than 30 days prior to the beginning of each City fisca year, the
Chairperson of the Authority shall certify to the State Comptroller, the Governor, and the members of the Board of
Directors of the Authority a schedule of maximum annual debt service payments due on the Bonds and Notes then
Outstanding. To the extent that Personal Income Taxes payable to the Authority during such fiscal year are
projected by the Mayor to be insufficient to meet at least 150% of maximum annual debt service on the Bonds then
Outstanding, the Mayor shall so notify the State Comptroller and the State Comptroller shall pay to the Authority
from Sales Taxes such amount as is necessary to provide at least 150% of such maximum annual debt service on the
Bonds. Nothing in this covenant shall be deemed to obligate the State to make any additional payments or impose
any taxesto satisfy the obligations of the Authority;

(© subdivision 4 of § 2799-tt of the Act (added by the School Financing Act) to the effect that: The
State Covenant shall be fully applicable to School Bonds and School Notes and may be included in any agreement
with the Holders thereof. Nothing contained in this covenant shall be deemed to restrict the right of the State to
amend, modify, repea or otherwise alter statutes relating to the Building Aid, but such Building Aid shall in all
events (i) continue to be so payable, as assigned, so long as any such Building Aid is paid and (ii) continue to be
calculated in accordance with the same formula used for such calculation, and otherwise on the same basis as such
aid is calculated, on the date that the applicable project is approved for reimbursement;

(d) the last paragraph of § 99-b of the State Finance Law (as amended by the School Financing Act) to
the effect that: The State hereby covenants with the Holders of the School Bonds and School Notes that it will not
repeal, revoke or rescind the provisions of this section or amend or modify the same so as to limit, impair or impede
the rights and remedies granted hereby; provided, however, that nothing in this section shall be deemed or construed
as requiring the State to continue the payment of aid or assistance to any city, city school district or school district or
as limiting or prohibiting the State from repealing or amending any law heretofore or hereafter enacted relating to
aid or assistance, the manner and time of payment or apportionment thereof, or the amount thereof; and

(e) the tax contract of the State in the Act, to the effect that: “It is hereby determined that the creation
of the Authority and the carrying out of its corporate purposes isin all respects for the benefit of the people of the
state of New York and is a public purpose. Accordingly, the Authority shall be regarded as performing an essential
governmental function in the exercise of the powers conferred upon it by this title, and the Authority shall not be
required to pay any fees, taxes, special ad valorem levies or assessments of any kind, including, but not limited to,
franchise taxes, sales taxes or other taxes, upon or with respect to any property owned by it or under its jurisdiction,
control or supervision, or upon the uses thereof, or upon or with respect to its activities or operations in furtherance
of the powers conferred upon it by this title, or upon or with respect to any fares, tolls, rentals, rates, charges, fees,
revenues or other income received by the Authority. Any Bonds issued pursuant to this title together with the
income therefrom shall at al times be exempt from taxation. The State hereby covenants with the purchasers and
with all subsequent holders and transferees of bonds issued by the Authority pursuant to thistitle, in consideration of
the acceptance of and payment for the bonds, that the bonds of the Authority issued pursuant to this title and the
income therefrom and all revenues, monies, and other property pledged to pay or to secure the payment of such
bonds shall at all times be free from taxation.”

Authority Acknowledgments. (a) The Authority acknowledges that the City’s covenants and pledge and
agreement for the benefit of the Holders, and the State Covenant and Tax Contract, constitute important security
provisions of the Outstanding Bonds and Notes, and to the fullest extent permitted by applicable federal and State
law, waives any right to assert any claim to the contrary and agrees that it will neither in any manner directly or
indirectly assert, nor in any manner directly or indirectly support the assertion by the City, the State or any other
person of, any such claim to the contrary.

(b) By acknowledging that the City’s covenants and pledge and agreement for the benefit of the
Holders, and the State Covenant and Tax Contract, constitute important security provisions of the Bonds and Notes,
the Authority also acknowledges, to the fullest extent permitted by applicable federal and State law, that, in the
event of any failure or refusal by the City or the State to comply therewith, the Holders of the Bonds or Notes may
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have suffered monetary damages, the extent of the remedy for which may be, to the fullest extent permitted by
applicable federal and State law, determined, in addition to any other remedy available at law or in equity, in the
course of any action taken pursuant to the Indenture; and to the fullest extent permitted by applicable federal and
State law, the Authority waives any right to assert any claim to the contrary and agrees that it will neither in any
manner directly or indirectly assert, nor in any manner directly or indirectly support the assertion by the City, the
State or any other person of, any claim to the effect that no such monetary damages have been suffered.

(© The Authority confirms that the acknowledgments and agreements summarized forth in
paragraphs () and (b) above have been included as aresult of negotiations with the underwriters of the first series of
School Bonds and may further acknowledge in any Series Resolution if and the extent to which any provision of the
Indenture has been amended, or any provision of such Series Resolution has been included therein, as a result of the
same or similar negotiations.

Rights and Duties of the Fiduciaries. The Fiduciaries shall not be required to monitor the financia
condition of the Authority or the physical condition of any Project and, unless otherwise expressly provided, shall
not have any responsibility with respect to reports, notices, certificates or other documents filed with them under the
Indenture, except to make them available for inspection by Beneficiaries.

Upon afailure of the Authority to make a payment of Debt Service when due or afailure actually known to
an Authorized Officer of the Trustee to make any other required payment within 7 days after the same becomes due
and payable, the Trustee shall give written notice thereof to the Authority. The Trustee shall give notices of default
when instructed to do so by the written direction of another Fiduciary or the owners of at least 25% in principal
amount of the Outstanding Senior Bonds or with respect to specified events, if actually known to an Authorized
Officer of the Trustee. The Trustee shall proceed under the Indenture for the benefit of the Holders in accordance
with the written directions of a Magjority in Interest of the Outstanding Senior Bonds. The Trustee shall not be
required to take any remedial action (other than the giving of notice) unless reasonable indemnity is furnished for
any expense or liability to be incurred therein.

The Trustee shall give notices of default under the City Covenant when instructed to do so by the written
direction of another Fiduciary or the owners of at least 25% in principal amount of the Outstanding School Bonds;
of if the Event of Default or other event is actually known to an Authorized Officer of the Trustee. The Trustee shall
proceed under the remedy provisions of the Indenture for the benefit of the Holders in accordance with the written
directions of a Majority in Interest of the Outstanding School Bonds.

Upon receipt of written notice, direction or instruction and indemnity, and after making such investigation,
if any, as it deems appropriate to verify the occurrence of any event of which it is notified as aforesaid, the Trustee
shall promptly pursue the remedy provided by the Indenture or any such remedies (not contrary to any such
direction) as it deems appropriate for the protection of the Holders, and in its actions under this sentence, the Trustee
shall act for the protection of the Holders with the same promptness and prudence as would be expected of a prudent
person in the conduct of such person’s own affairs.

Each Fiduciary shall be entitled to the advice of counsel (who may be counsel for any party) and shall not
be liable for any action taken in good faith in reliance on such advice. Each Fiduciary may rely conclusively on any
notice, certificate or other document furnished to it under the Indenture and reasonably believed by it to be genuine.
A Fiduciary shall not be liable for any action taken or omitted to be taken by it in good faith and reasonably believed
by it to be within the discretion or power conferred upon it, or taken by it pursuant to any direction or instruction by
which it is governed under the Indenture or omitted to be taken by it by reason of the lack of direction or instruction
required for such action, or be responsible for the consequences of any error of judgment reasonably made by it.
When any payment or consent or other action by a Fiduciary is called for by the Indenture, the Fiduciary may defer
such action pending receipt of such evidence, if any, as it may reasonably require in support thereof. A permissive
right or power to act shall not be construed as a requirement to act.

The Authority shall, as an operating expense, indemnify and save each Fiduciary harmless against any
expenses and liabilities (including reasonable legal fees and expenses) that it may incur in the exercise of its duties
under the Indenture and that are not due to its negligence or bad faith. This paragraph shall survive the discharge of
the Indenture or the earlier resignation or removal of such Fiduciary.

Any fees, expenses, reimbursements or other charges which any Fiduciary may be entitled to receive from
the Authority, if not otherwise paid, shall be a first lien upon (but only upon) any funds held by the Trustee for
payment of operating expenses.
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Paying Agents. The Authority designates the Trustee a Paying Agent. The Authority may appoint
additional Paying Agents, generally or for specific purposes, may discharge a Paying Agent from time to time and
may appoint a successor. The Authority shall designate a successor if the Trustee ceases to serve as Paying Agent.
Each Paying Agent shall be a bank or trust company eligible under the Act, and unless otherwise provided by Series
Resolution, shall have a capital and surplus of not less than $50,000,000 and be registered as a transfer agent with
the Securities and Exchange Commission. The Authority shall give notice of the appointment of a successor to the
Trustee as Paying Agent in writing to each Beneficiary shown on the books of the Trustee. A Paying Agent may but
need not be the same person as the Trustee. Unless otherwise provided by the Authority, the Trustee as Paying
Agent shall act as Bond and Note registrar and transfer agent. Each Paying Agent shall act as paying agent with
respect to any allotments, apportionments or payments forwarded to it by the State pursuant to § 99-b of the State
Finance Law.

Resignation or Removal of the Trustee. The Trustee may resign on not less than 30 days' written notice to
the Authority and the Holders. The Trustee will promptly certify to the Authority that it has given written notice to
all Holders and such certificate will be conclusive evidence that such notice was given as required by the Indenture.
The Trustee may be removed by written notice from the Authority (if not in default) or a Majority in Interest of the
Outstanding Senior Bonds to the Trustee and the Authority. Such resignation or removal shall not take effect until a
successor has been appointed.

Successor Fiduciaries. Any corporation or association which succeeds to the municipal corporate trust
business of a Fiduciary as awhole or substantially as a whole, whether by sale, merger, consolidation or otherwise,
shall thereby become vested with all the property, rights, powers and duties thereof under the Indenture, without any
further act or conveyance.

In case a Fiduciary resigns or is removed or becomes incapable of acting, or becomes bankrupt or
insolvent, or if a receiver, liquidator or conservator of a Fiduciary or of its property is appointed, or if a public
officer takes charge or control of a Fiduciary, or of its property or affairs, then such Fiduciary shall with due care
terminate its activities and a successor may, or in the case of the Trustee shall, be appointed by the Authority. If no
appointment of a successor Trustee is made within 45 days after the giving of written notice of resignation or after
the occurrence of any other event requiring or authorizing such appointment, the outgoing Trustee or any Holder
may apply to any court of competent jurisdiction for the appointment of such a successor, and such court may
thereupon, after such notice, if any, as such court may deem proper, appoint such successor. Any successor Trustee
shall be atrust company or a bank having the powers of a trust company, located in the State, having a capital and
surplus of not less than $50,000,000.

No Satutory Trustee. Pursuant to the Act, the rights of the Holders of Bonds and Notes to appoint a
statutory trustee are abrogated.

Fiduciaries for Notes and Subordinate Bonds. The Authority may by Series Resolution provide for the
appointment of a Fiduciary (which may be the Trustee) to represent the Holders of Notes or Subordinate Bonds,
having powers and duties not inconsistent with the Indenture or the Act.

Registered Owners. The enumeration of certain provisions applicable to DTC as Holder of immobilized
Notes and Bonds shall not be construed in limitation of the rights of the Authority and each Fiduciary to rely upon
the registration books in al circumstances and to treat the registered owners of Notes and Bonds as the owners
thereof for al purposes not otherwise specifically provided for by law or in the Indenture. Notwithstanding any
other provisions of the Indenture, any payment to the registered owner of a Note or Bond shall satisfy the
Authority’s obligations thereon to the extent of such payment.

Events of Default; Default. “Event of Default” in the Indenture means any one of the events set forth
below and “ default” means any Event of Default without regard to any lapse of time or notice.

@ The Authority shall fail to pay when due any interest, principal or redemption premium on a Note
or Bond.

(b) The Authority shall fail to make any other required payment to the Trustee or other Fiduciary and
such failure is not remedied within 7 days after written notice thereof is given by the Trustee or other Fiduciary to
the Authority.
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(© The Authority shall fail to observe or perform any of its other agreements, covenants or
obligations under the Indenture and such failure is not remedied within 30 days after written notice thereof is given
by the Trustee to the Authority.

(d) Specified events of insolvency or bankruptcy of the Authority.

(e The State shall (i) amend, alter, repeal or fail to comply with the State Covenant or its tax contract
in the Act asin effect on the date of issuance of the first Series of Bonds or (ii) enact a moratorium or other similar
law affecting the Bonds or Notes or (iii) amend, modify, repeal or otherwise alter, in any material respect, (y) the
requirement of § 1313 of the Tax Law that: “The comptroller, after reserving such refund fund and such costs shall,
commencing on or before the fifteenth day of each month, pay to the New York City transitional finance authority
on a daily basis the balance of Personal Income Taxes’ or (z) the requirement of 8§ 2799-ii of the Act that: “To the
extent that the tax revenues payable to the authority under section thirteen hundred thirteen of the tax law during
such fiscal year are projected by the mayor to be insufficient to meet at least one hundred fifty percent of maximum
annual debt service on authority bonds then outstanding, the mayor shall so notify the state comptroller and the state
comptroller shall pay to the authority from” Alternative Revenues such amount as is necessary to provide at least
150% of the maximum annual debt service on the Bonds.

() The State Comptroller shall fail or refuse to comply with any provision of law in effect for the
benefit of the Authority.
(9) The City shall fail to observe or perform any of its agreements, covenants or obligations under the

Agreement for the benefit of the Holders and such failure is not remedied within 30 days after written notice thereof
is given by the Trustee to the City and the Authority or by the Authority to the Trustee and the City.

(h) Any Officer’s Certificate delivered pursuant to paragraph (c) described in “ Accounts and Reports”
above shall show estimated Revenues to be less than 150% of Debt Service.

Remedies of the Trustee. If an Event of Default occurs and is continuing: (1) The Trustee may, and upon
written request of the Holders of 25% in principal amount of the Senior Bonds Outstanding shall, in its own name by
action or proceeding in accordance with the Civil Practice Law and Rules. (@) enforce al rights of the Holders and
require the Authority or, to the extent permitted by law, the State or the City to carry out its agreements with the
Holders and to perform its duties under the Act; (b) sue upon such Bonds and Notes; (c) require the Authority to
account asif it were the trustee of an express trust for the Holders of such Bonds and Notes; and (d) enjoin any acts
or things which may be unlawful or in violation of the rights of the Holders of such Bonds and Notes. (2) The
Trustee shall, in addition, have and possess all of the powers necessary or appropriate for the exercise of any
functions specifically set forth in the Act or incident to the general representation of Holders in the enforcement and
protection of their rights. (3) If such Event of Default is described in clause (a), (d), (€)(iii) or (h) under “Events of
Default; Default” above, the Trustee shall (a) give written notice thereof to the Authority, the Holders, specified
public officials and public bodies so stated in the Indenture, and (b) if so directed by a Mgority in Interest of the
Senior Bonds, and having given 30 days notice to the Authority, declare the principal amount of al Bonds and
Notes to be, and the same shall become, due and payable.

Note and Subordinate Bond Remedies. Subject to the prior application of the Accounts to pay Debt Service
and to the Indenture, the Holders of Notes or Subordinate Bonds, other Beneficiaries, or a Fiduciary appointed for
them, may enforce the provisions of the Indenture for their benefit by appropriate legal proceedings.

School Bond Remedies. To the extent not inconsistent with the Act or the Indenture as in effect prior to the
issuance of the first Series of School Bonds: if (i) there occurs and is continuing any Event of Default, or (ii) the
State shall amend, alter, repeal or fail to comply with its covenant respecting the Building Aid, or (iii) the City shall
fail to observe or perform any of its agreements, covenants or obligations under the Assignment for the benefit of
the Holders and such failure is not remedied within 30 days after written notice thereof is given by the Trustee to the
City and the Authority or by the Authority to the Trustee and the City, then:

@ The Trustee may, and upon written request of the Holders of 25% in principal amount of the
School Bonds Outstanding shall, in its own name by action or proceeding in accordance with the Civil Practice Law
and Rules;

(@D} enforce al rights of the Holders and require the Authority or, to the extent permitted by law, the
State or the City to carry out its agreements with the Holders and to perform its duties under the Act;
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(2 sue upon such Bonds and Notes;

©)] require the Authority to account asif it were the trustee of an express trust for the Holders of such
Bonds and Notes; and

4 enjoin any acts or things which may be unlawful or in violation of the rights of the Holders of such
Bonds and Notes.

(b) The Trustee shall have and possess all of the powers necessary or appropriate for the exercise of
any functions specifically set forth in the Act or incident to the general representation of Holders of School Bonds
and School Notes in the enforcement and protection of their rights.

Individual Remedies. No one or more Holders shall by his or their action affect, disturb or prejudice the
pledge created by the Indenture, or enforce any right under the Indenture, except in the manner therein provided; and
all proceedings at law or in equity to enforce any provision of the Indenture shall be instituted, had and maintained
in the manner provided therein and for the equal benefit of all Beneficiaries of the same class; but nothing in the
Indenture shall affect or impair the right of any Holder of any Bond or Note to enforce payment of the principal
thereof, premium, if any, or interest thereon at and after the maturity thereof, or the obligation of the Authority to
pay such principal, premium, if any, and interest on each of the Bonds and Notes to the respective Holders thereof at
the time, place, from the source and in the manner expressed in the Indenture and in the Bonds and Notes.

Venue. The venue of every action, suit or specia proceeding against the Authority shall be laid in the
County of New York.

Waiver. If the Trustee determines that a default has been cured before the entry of any final judgment or
decree with respect to it, the Trustee may waive the default and its consequences, by written notice to the Authority,
and shall do so upon written instruction of the Holders of at least 25% in principal amount of the Outstanding Senior
Bonds.

Application of Money. [f available money in the Accounts is not sufficient on any day to pay all Debt
Service, Subordinate Bonds and Subordinate Agreements then due or overdue, such money (subject to the payment
of Bonds or Notes no longer Outstanding and to the priorities established by the Indenture) shall be applied first to
the Trustee's fees and other costs of collecting and applying the Revenues and administering the accounts; second to
the payment of interest, including interest on overdue principal, in the order in which the same became due (pro rata
with respect to interest which became due at the same time), and if the amount available shall not be sufficient to
pay in full any installment or installments of interest or obligations with respect to Senior Agreements maturing on
the same date, then to the payment thereof ratably, according to the amounts due in respect of each item of Debt
Service without priority or preference of any item over any other; third to the payment of principal (including
sinking fund installments) and redemption premiums, if any, without regard to the order in which the same became
due (in proportion to the amounts due), and if the amount available shall not be sufficient to pay in full all principal,
premium or obligations with respect to Senior Agreements maturing on the same date, then to the payment thereof
ratably, according to the amounts due in respect of each item of Debt Service without priority or preference of any
item over any other and, if the amount available shall not be sufficient to pay in full al principal due on any date,
then to the payment thereof ratably, according to the amounts due in respect of each item of Debt Service, without
priority or preference of any Bond over any other; and fourth to the payment of any Notes (to the extent not paid as
Debt Service), Subordinate Bonds and Subordinate Agreements then due and, if the amounts available are
insufficient to pay in full al such subordinated payment obligations, then to the payment thereof ratably, in
accordance with the priorities established by the Indenture but otherwise without preference or priority of any such
item over any other. For this purpose, Debt Service on Senior Agreements shall be characterized in accordance with
their financial terms and interest on overdue principal shall be treated as coming due on the first day of each month.
Whenever money is to be applied pursuant to this provision of the Indenture, such money shall be applied at such
times, and from time to time, as the Trustee in its discretion shall determine, having due regard to the amount of
such money available for application and the likelihood of additional money becoming available for such application
in the future. Upon the exercise of such discretion the Trustee shall fix the date (which shall be the first of a month
unless it deems another date more suitable) upon which such application is to be made, and upon such date interest
on the principal then provided for shall cease to accrue. The Trustee shall give such notice as it may deem
appropriate of the fixing of any such date. When interest or a portion of the principal is to be paid on an overdue
Bond or Note, the Trustee may require presentation of the Bond or Note for endorsement of the payment.
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Supplements and Amendments. (a) The Indenture may be

1) supplemented by delivery to the Trustee of an instrument certified by an Authorized Officer of the
Authority and executed or approved by the Mayor and Comptroller to the extent, if any, required by the Act, to (A)
provide for earlier or greater deposits into the Bond Account, (B) subject any property to the lien of the Indenture,
(C) add to the covenants and agreements of the Authority or surrender or limit any right or power of the Authority,
(D) identify particular Notes or Bonds for purposes not inconsistent with the Indenture including credit or liquidity
support, remarketing, serialization and defeasance, or (E) authorize Bonds or Notes of a Series and in connection
therewith determine the matters referred to in the Indenture and any other things relative to such Bonds or Notes that
are not prgjudicial to the Holders, or to modify or rescind any such authorization or determination at any time prior
to the first authentication and delivery of such Series of Bonds or Notes; or

2 amended by the Authority and the Trustee with the approval of the Mayor and Comptroller to the
extent, if any, required by the Act, (A) to cure any ambiguity or defect, (B) to add provisions that are not prejudicial
to the Holders, (C) to adopt amendments that do not take effect unless and until (i) no Bonds or Notes Outstanding
prior to the adoption of such amendment remain Outstanding or (ii) such amendment is consented to by the Holders
of such Bonds or Notes in accordance with the Indenture, or (D) pursuant to paragraph (b) summarized below.

(b) Except as described in the foregoing paragraph (&), the Indenture may be amended (1) only with
the written consent of a Majority in Interest of the Recovery Bonds and Bonds issued as Parity Debt, the School
Bonds, the Senior Bonds and the Notes of each category (each acting as a separate class) to be Outstanding at the
effective date thereof and affected thereby; but (2) only with the unanimous written consent of the affected Holders
for any of the following purposes: (A) to extend the maturity of any Bond or Note, (B) to reduce the principal
amount or interest rate of any Bond or Note, (C) to make any Bond or Note redeemable other than in accordance
with its terms, (D) to create a preference or priority of any Bond or Note over any other Bond or Note of the same
class or (E) to reduce the percentage of the Bonds and Notes required to be represented by the Holders giving their
consent to any amendment. If their interests differ materially, the Holders of the Pre-07 S-1 Senior Bonds and Pre-
07 S-1 Parity Debt shall vote as separate classes from the Holders of Post-07 S-1 Senior Debt and Post-07 S-1 Parity
Deht.

(© Any amendment of the Indenture shall be accompanied by a Counsel’s Opinion to the effect that
the amendment is permitted by law and does not adversely affect the exclusion of interest on the Tax-Exempt Bonds
and Tax-Exempt Notes from gross income for federal income tax purposes.

In addition, provisions of the Indenture relating to the application of the Federal Subsidy may be amended
in any respect that is not prejudicial to the Bondholders.

Beneficiaries. The Indenture is not intended for the benefit of and shall not be construed to create rightsin
parties other than the City, the Authority, the Fiduciaries, the Holders of Notes and Senior Bonds, and the other
Beneficiaries to the extent specified therein.

Covenant. The Authority covenants with the Holders of the Bonds offered hereby to limit its issuance of
bond anticipation notes as required by the Act asin effect from time to time.
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THE AGREEMENT
The Agreement, including the Transitional Capital Plan attached thereto:

0] describes by reference to the capital budget of the City and the Act the particular Projects and
Costs to be financed in whole or in part by the Authority;

(i) describes the plan for the financing of the Costs or Projects;

(i) sets forth the method for which and by whom and the terms and conditions upon which money
provided by the Authority shall be distributed to the City, which disbursements shall occur, subject to receipt by the
Authority of such documentation as to the costs being reimbursed as the Authority shall reasonably require, at least
monthly;

(iv) provides for the payment of such Costs by the City under such contracts as shall be awarded by
the City or for the City to make a capital contribution of such proceeds as City funds to another entity for the
payment or reimbursement of such Costs;

(v) requires every contract entered into by the City, or another entity receiving funds from the City,
for Projects or Costs to be financed in whole or in part by the Authority to be subject to the provisions of the City
Charter and other applicable laws governing contracts of the City or such entity, as the case may be; and

(vi) authorizes the Authority’s assignment and pledge to the Trustee in trust for the benefit and
security of the Bondholders and, to the extent specified in the Indenture, of Noteholders and the parties to ancillary
and swap contracts of rights of the Authority under the Agreement.

In consideration of the mutual agreements contained in the Agreement and other good and valuable
consideration, the Authority and the City agree as set forth in the Agreement for their own benefit and for the benefit
of the Bondowners and other Beneficiaries under the Indenture.

City's Further Assurances. Pursuant to the Act, the City acknowledges the State’s grant to the Authority
and the Authority’s pledge and assignment to the Trustee of, and disclaims ownership of, al subject to the terms of
the Act: the City’sright, title and interest in and to the Personal Income Taxes and the Sales Taxes, and all rights to
receive the same and the proceeds thereof; and the City will protect and defend the Trustee' stitle thereto.

Separate Accounts and Records. The Authority and the City represent and covenant, each for itself, that:
(a) Each of them will maintain its books, financial records and accounts (including, without limitation, inter-entity
transaction accounts) in a manner so as to identify separately the assets and liabilities of each such entity; each has
observed and will observe al applicable corporate procedures and formalities, including, where applicable, the
holding of regular periodic and special meetings of governing bodies, the recording and maintenance of minutes of
such meetings, and the recording and maintenance of resolutions, if any, adopted at such meetings; and al
transactions and agreements between and among the Authority, the City and the Trustee have reflected and will
reflect the separate legal existence of each entity and have been and will be formaly documented in writing.
(b) Neither the Authority nor the City has commingled or will commingle any of its assets, funds or liabilities with
the assets, funds or liabilities of any other person or entity. Each of them has conducted and will conduct al
business between itself and third partiesin its own name and separate and distinct from the other.

Project Fund. A Project Fund is established to be held by the Authority. Money shall be deposited therein
as provided in the Indenture. The money and investments in the Project Fund shall be held in trust and, except as
otherwise provided in the Agreement, shall be applied by the Authority as described below.

The Authority shall pay from the Project Fund the Costs of Issuance, including any expenses of the City in
connection with the issuance of the Bonds and Notes that are approved by the Authority, and disburse funds to the
City to finance, by payment or reimbursement, Project Capital Costs. When all Costs of Issuance and Project
Capital Costs have been paid or reimbursed, as evidenced by Officer’'s Certificates of the Authority and the City,
any excess in the Project Fund shall promptly be paid to the Trustee for deposit in the Redemption Account.

The Authority and the City shall develop, and may from time to time modify, procedures for the
disbursement, at least monthly, of money to the City from the Project Fund, upon terms, conditions and
documentation providing for compliance with the Act, appropriate provisions of the LFL, the Transitional Capital
Plan, the Agreement, the Indenture, and the advice of Counsel as to the application of proceeds of Tax-Exempt
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Notes and Tax-Exempt Bonds. The City shall pay Costs out of Note and Bond proceeds under such contracts as
shall be awarded by the City or make a capital contribution of such proceeds as City funds to another entity for the
payment or reimbursement of such Costs.

Money in the Project Fund shall be invested and reinvested in accordance with the Act. Earnings thereon
shall be transferred to the Collection Account as Building Aid or Tax Revenues, or otherwise applied in accordance
with the Tax Code pursuant to an Officer’'s Certificate.

Indemnity. The City shall indemnify the Authority and hold it harmless against any claim, demand, action,
liability, damages, cost, loss or expense (including, without limitation, legal fees and disbursements) that the
Authority incurs arising out of or in relation to any Project.

Limited Purpose of Agreement. The Agreement provides for the Authority’s financing of Project Capital
Costs. Except as specified in the Agreement, the Authority, the City, and the Trustee shall have no liability to each
other or to the Beneficiaries for the construction, reconstruction, acquisition, installation, physical condition,
ownership or operation of any Project. The specific Project Capital Costs to be paid or reimbursed by the Authority
shall be determined by the City in accordance with the Act.

Covenants of the City. The City covenants with the Authority, and consents to the pledge and assignment
to the Trustee of its covenants, that:

(A) The City will at al times do and perform all acts and things permitted by law and necessary or
desirable in order to assure that interest paid by the Authority on Tax-Exempt Bonds and Tax-Exempt Notes shall be
excludable from gross income for federal income tax purposes pursuant to § 103(a) of the Code; and no funds of the
City shall at any time be used directly or indirectly to acquire securities or obligations the acquisition or holding of
which would cause any Tax-Exempt Bond or Tax-Exempt Note to be an arbitrage bond as defined in the Code and
any applicable Regulations issued thereunder.

(B) The City in its papers and in the statements of its officials has referred and will refer to the
Authority as a separate and distinct legal entity; and the City will take no action that is inconsistent with the
Agreement and that would give any creditor of the City cause to believe either that any such obligations incurred by
the City would be not only the obligation of the City, but also of the Authority, or that the City were not or would
not continue to remain an entity separate and distinct from the Authority.

(© To implement the State Covenant, an Authorized Officer of the City shall, not less than 30 days
prior to the beginning of each City fiscal year, and as often as he deems necessary but at least quarterly thereafter,
certify to the Authority and the Trustee the Mayor’s projection of Personal Income Taxes payable to the Authority
each month during such fiscal year; and if the projected Personal Income Taxes are insufficient to meet at least
150% of maximum annual debt service on the Bonds, as certified by the Chairperson of the Authority pursuant to
the Indenture, then (1) the Mayor shall so notify the State Comptroller, and (2) an Authorized Officer of the City
shall, not less than 30 days prior to the beginning of each City fiscal year in which such projected Personal Income
Taxes are insufficient to meet at least 150% of such maximum annual debt service, and as often as he deems
necessary but at least quarterly thereafter, certify to the Authority and the Trustee (in addition to other required
matters) the City’s projection of Sales Taxes available to be paid to the Authority each month during such fiscal
yesr.

Satutory Pledge and Agreement (“ City Covenant” ). The City pledges and agrees with the Holders of the
Outstanding Bonds and Notes that the City will not limit or alter the rights vested in the Authority by the Act to
fulfill the terms of any agreements made with such Holders pursuant to the Act, or in any way impair the rights and
remedies of such Holders or the security for such Bonds and Notes until such Bonds and Notes, together with the
interest thereon and all costs and expenses in connection with any action or proceeding by or on behalf of such
Holders, are fully paid and discharged. This pledge and agreement shall not be deemed to restrict any right the City
may have to amend, modify or otherwise alter local laws imposing or relating to the Personal Income Taxes so long
as, after giving effect to such amendment, modification or other alteration, the amount of Tax Revenues projected by
the Mayor to be available to the Authority during each of its fiscal years following the effective date of such
amendment, modification or other alteration shall be not less than 150% of maximum annual debt service on the
Bonds.

Satutory Requirement. To the extent required by the Act, the City agrees that it shall require every
contract entered into by the City, or another entity receiving funds from the City, for projects or costs to be financed
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in whole or in part by the Authority to be subject to the provisions of the City Charter and other applicable laws
governing contracts of the City or such entity, as the case may be.

Transfers to City. Subject to the provisions of the Act and the Agreement, all money received by the
Authority which, together with other money available for the purposes of the Indenture, exceeds the amount
required for such purposes shall be transferred to the order of the City daily or as soon as practicable but not later
than the last day of each month.

City Acknowledgments. (@) The City acknowledges that its covenants and pledge and agreement for the
benefit of the Holders constitute important security provisions of the Bonds and Notes, and to the fullest extent
permitted by applicable federal and State law, waives any right to assert any claim to the contrary and agrees that it
will neither in any manner directly or indirectly assert, nor in any manner directly or indirectly support any assertion
of any claim to the contrary.

(b) By acknowledging that its covenants and pledge and agreement for the benefit of the Holders
constitute important security provisions of the Bonds and Notes, the City also acknowledges, to the fullest extent
permitted by applicable federal and State law, that, in the event of any failure or refusal by the City to comply
therewith, the Holders of the Bonds or Notes may have suffered monetary damages, the extent of the remedy for
which may be, to the fullest extent permitted by applicable federal and State law, determined, in addition to any
other remedy available at law or in equity, in the course of any action taken pursuant to the Agreement; and to the
fullest extent permitted by applicable federal and State law, the City waives any right to assert any claim to the
contrary and agrees that it will neither in any manner directly or indirectly assert, nor in any manner directly or
indirectly support any assertion of any claim to the effect that no such monetary damages have been suffered.

(© The City further acknowledges that the acknowledgments and agreements described in paragraphs
(a) and (b) above have been included as a result of negotiations with the underwriters of the first series of Bonds and
the first Series of School Bonds and may further acknowledge if and the extent to which any provision of the
Agreement has been amended, or any provision of a Series Resolution has been included therein, as a result of the
same or similar negotiations.

Amendment. (A) The Agreement may be

(1) supplemented by delivery to the Trustee of an instrument certified by an Authorized Officer of the
Authority and executed or approved by the City to the extent required by the Agreement and the Act, to (a) update
the Transitional Capital Plan or (b) add to the covenants and agreements of the City or the Authority for the benefit
of the Holders or surrender or limit for the benefit of the Holders any right or power of the City or the Authority; or

(2 amended by the parties with notice to the Trustee but without Bondholder or Noteholder consent
to (a) cure any ambiguity or defect or (b) add provisions that are not prejudicia to the Holders of the Bonds and
Notes, including provisions that do not take effect unless and until (i) no Bonds or Notes Outstanding prior to the
adoption of such amendment remain Outstanding or (ii) such amendment is consented to by Holders in accordance
with the further provisions of the Agreement.

(B) Except as described in the foregoing paragraph (A), the Agreement may be amended only by the
City and the Authority with the written consent of a Mgority in Interest of the Senior Bonds, the Recovery Bonds
and Bonds issued as Parity Debt, the School Bonds and the Notes of each category (each acting as a separate class)
to be Outstanding at the effective date thereof and affected thereby; but only with the unanimous written consent of
the affected Holders to reduce the percentage of the Bonds and Notes required to be represented by the Holders
giving their consent to any amendment. If their interests differ materially, the Holders of the Pre-07 S-1 Senior
Bonds and Pre-07 S-1 Parity Debt shall vote as separate classes from the Holders of Post-07 S-1 Senior Debt and
Post-07 S-1 Parity Debt.

(© Any amendment of the Agreement shall be accompanied by a Counsel’s opinion to the effect that
the amendment is permitted by law and does not adversely affect the exclusion of interest on the Tax-Exempt Bonds
and Tax-Exempt Notes from gross income for federal income tax purposes.

Beneficiaries. The Agreement is not intended for the benefit of and shall not be construed to create rightsin
parties other than the City, the Authority, the Fiduciaries, the Holders of Notes and Senior Bonds, and the other
Beneficiaries to the extent specified in the Agreement and in the Indenture.
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INDEPENDENT AUDITORS’ REPORT

To the Members of the Board of Directors of the
New York City Transitional Finance Authority

We have audited the accompanying financial statements of the governmental activities of the New York
City Transitional Finance Authority (the “Authority”), a component unit of The City of New York, as of
and for the year ended June 30, 2016, which collectively comprise the Authority’s basic financial
statements as listed in the table of contents, and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes
the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted
our audit in accordance with auditing standards generally accepted in the United States of America. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment
of the risks of material misstatement of the financial statements, whether due to fraud or error. In making
those risk assessments, the auditor considers internal control relevant to the entity’s preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal
control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of significant accounting estimates made by management,
as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the
respective financial position of the governmental activities of the New York City Transitional Finance
Authority as of June 30, 2016, and the changes in its financial position for the year then ended in
accordance with accounting principles generally accepted in the United States of America.

An independent member of

Morison International




Prior Period Financial Statements

The financial statements of the Authority as of and for the year ended June 30, 2015, were audited by other
auditors whose report dated September 30, 2015 expressed an unmodified opinion on those statements.

Other Matters
Required Supplementary Information

Accounting principles generally accepted in the United States of America require that the management’s
discussion and analysis on pages 3 through 12 be presented to supplement the basic financial statements.
Such information, although not a part of the basic financial statements, is required by the Governmental
Accounting Standards Board, who considers it to be an essential part of financial reporting for placing the
basic financial statements in an appropriate operational, economic, or historical context. We have applied
certain limited procedures to the required supplementary information in accordance with auditing
standards generally accepted in the United States of America, which consisted of inquiries of management
about the methods of preparing the information and comparing the information for consistency with
management’s responses to our inquiries, the basic financial statements, and other knowledge we obtained
during our audit of the basic financial statements. We do not express an opinion or provide any assurance
on the information because the limited procedures do not provide us with sufficient evidence to express an
opinion or provide any assurance.

i [t

New York, NY
September 30, 2016

MARKS PANETH
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

MANAGEMENT’S DISCUSSION AND ANALYSIS
JUNE 30, 2016 AND 2015 (unaudited)

The following is a narrative overview and analysis of the financial activities of the New York City Transitional
Finance Authority (the “Authority”) as of June 30, 2016 and 2015 and for the years then ended. It should be
read in conjunction with the Authority’s government-wide financial statements, governmental funds financial
statements and the notes to the financial statements. The annual financial statements consist of four parts:
(1) management’s discussion and analysis (this section); (2) the government-wide financial statements; (3) the
governmental funds financial statements; and (4) the notes to the financial statements.

The government-wide financial statements of the Authority, which include the statements of net position
(deficit) and the statements of activities, are presented to display information about the reporting entity as a
whole, in accordance with Governmental Accounting Standards Board (“GASB”) standards. This is to provide
the reader with a broad overview of the Authority’s finances. The government-wide financial statements are
prepared using the economic resources measurement focus and the accrual basis of accounting. Accordingly,
revenue is recognized when earned and expenses are recorded when a liability is incurred, regardless of the
timing of the related cash flows.

The Authority’s governmental funds financial statements (general, capital, and debt service funds) are presented
using the current financial resources measurement focus and the modified accrual basis of accounting. Revenue
is recognized when it becomes susceptible to accrual, which is when it becomes both measurable and available
to finance expenditures in the current fiscal period. Revenues are considered available if received within two
months after the fiscal year end. Expenditures are recognized when the related liability is incurred, except for
principal and interest on bonds payable and liabilities on arbitrage rebate payable, which are recognized when
due.

The reconciliations of the governmental funds balance sheets to the statements of net position (deficit) and
reconciliations of the governmental funds statements of revenues, expenditures and changes in fund balances
to the statements of activities are presented to assist the reader in understanding the differences between
government-wide and governmental funds financial statements.

Future Tax Secured Bonds

The Authority’s original authorizing legislation limited the amount of Authority bonds and notes issued for The
City of New York’s (the “City’s”) general capital purposes (“Future Tax Secured Bonds” or “FTS Bonds”) at
$7.5 billion, (excluding Recovery Bonds, discussed below) which was amended several times to $13.5 billion.
On July 11, 2009, subsequent authorizing legislation was enacted under Chapter 182 of the Laws of New York,
2009, which permitted the Authority to have outstanding $13.5 billion of FTS Bonds, (excluding Recovery
Bonds). In addition, Chapter 182 permitted the Authority to issue additional Future Tax Secured Bonds
provided that the amount of such additional bonds, together with the amount of indebtedness contracted by the
City, does not exceed the debt limit of the City. At the end of fiscal year 2016, the City’s and the Authority’s
remaining combined debt-incurring capacity was approximately $23.0 billion. In fiscal years 2016 and 2015,
the Authority issued $4.0 billion and $3.7 billion, respectively of FTS Bonds. The Authority had Future Tax
Secured Senior Bonds outstanding of $1.0 billion and $1.3 billion and Subordinate bonds (excluding Recovery
Bonds) of $27.4 billion and $24.2 billion as of June 30, 2016 and 2015, respectively.



NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

MANAGEMENT’S DISCUSSION AND ANALYSIS
JUNE 30, 2016 AND 2015 (unaudited) (continued)

Future Tax Secured Bonds (continued)

The Authority is authorized to have outstanding $2.5 billion of bonds and notes to pay costs related to or arising
from the World Trade Center attack on September 11, 2001 (“Recovery Bonds”). The Authority had Recovery
Bonds outstanding as of June 30, 2016 and 2015, of $906 million and $936 million, respectively.

Build America Bonds (“BABs”) and Qualified School Construction Bonds (“QSCBs”) are taxable bonds that
were created under the American Recovery and Reinvestment Act of 2009 (“ARRA” or “Stimulus Act”)
whereby the Authority receives a cash subsidy payment from the United States Treasury. In fiscal years 2016
and 2015, the Authority earned subsidy payments of $53.4 million and $53.3 million on its BABs and
$47.9 million and $47.6 million on its QSCBs. Starting in October 2015, subsidy payments were discounted
6.8% due to the federal government’s budget sequestration. The proceeds of the BABs were used to finance the
City’s capital expenditures and the QSCBs proceeds were used to finance the City’s educational facilities.

The following summarizes the debt service activity for FTS Bonds in fiscal year 2016:

Outstanding Outstanding
Principal Principal
Balance at Balance at Total Interest
June 30, Issued/ Principal Principal June 30, Payments
2015 Converted Retired Defeased 2016 FY 2016
(in thousands)
Senior FTS Bonds $ 1287545 $ - $ (40125) $  (212,810) $ 1,034,610 $ 57,375
Subordinate FTS Bonds:
Recovery Bonds 936,115 - (29,690) - 906,425 11,566
Parity Bonds 20,070,145 4,049,660 (619,890) (251,120) 23,248,795 789,961
Build America Bonds 2,993,200 - (6,645) - 2,986,555 163,677
Qualified School Construction Bonds 1,137,340 - - 1,137,340 49,260
Subtotal - Subordinate FTS Bonds 25,136,800 4,049,660 (656,225) (251,120) 28,279,115 1,014,464
Total FTS Bonds Payable $ 26424345 § 4049660 $§  (696,350) $  (463930) $ 29313725 $ 1,071,839




NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

MANAGEMENT’S DISCUSSION AND ANALYSIS
JUNE 30, 2016 AND 2015 (unaudited) (continued)

Future Tax Secured Bonds (continued)

The following summarizes the debt service activity for FTS Bonds in fiscal year 2015:

Outstanding Outstanding
Principal Principal
Balance at Balance at Total Interest
June 30, Issued/ Principal Principal June 30, Payments
2014 Converted Retired Defeased 2015 FY 2015
(in thousands)
Senior FTS Bonds $ 1706445 $ - § (126535 $  (292,365) § 1,287,545 § 61,632
Subordinate FTS Bonds:
Recovery Bonds 974,005 - (37,890) - 936,115 11,853
Parity Bonds 18,148,630 3,675,795 (595,760) (1,158,520) 20,070,145 698,481
Build America Bonds 3,020,980 - (27,780) - 2,993,200 164,528
Qualified School Construction Bonds 1,137,340 - - 1,137,340 51,335
Subtotal - Subordinate FTS Bonds 23,280,955 3,675,795 (661,430) (1,158,520) 25,136,800 926,197
Total FTS Bonds Payable $ 24987400 $ 3675795 $  (787,965) §  (1,450,885) § 26424345 $ 987,829

Building Aid Revenue Bonds

The Authority is also authorized to have outstanding up to $9.4 billion of Building Aid Revenue Bonds, notes
or other obligations (“BARBs”), secured by building aid from the State of New York (the “State”) that is
received by the Authority pursuant to the assignment to the Authority by the City in fiscal year 2007 (the
“Assignment”). The City assigned its building aid, which is subject to annual appropriation by the State, to the
Authority for the purpose of funding costs of the five-year educational facilities capital plan for the City school
system and to pay its administrative expenses. In fiscal year 2016, the Authority issued $750.0 million of
BARBs and in fiscal year 2015, the Authority issued $1.5 billion of BARBs. The Authority had BARBs

outstanding of $8.0 billion and $7.4 billion as of June 30, 2016 and 2015, respectively.

In fiscal years 2016 and 2015, the Authority earned subsidy payments of $6.5 million and $6.5 million on its

BABs and $9.1 million and $9.1 million on its QSCBs, respectively.



NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

MANAGEMENT’'S DISCUSSION AND ANALYSIS
JUNE 30, 2016 AND 2015 (unaudited) (continued)

Building Aid Revenue Bonds (continued)

The following summarizes the debt service activity for BARBs in fiscal year 2016:

Outstanding Outstanding
Principal Principal
Balance at Balance at Total Interest
June 30, Issued/ Principal Principal June 30, Payments
2015 Conwerted Retired Defeased 2016 FY 2016
(in thousands)
Tax-exempt Bonds $ 6,930,010 $ 750,000 $  (132,005) $ - $ 7548005 $ 324,279
Build America Bonds 295,750 - - - 295,750 20,018
Qualified School Construction Bonds 200,000 - - - 200,000 9,800
Total BARBs Payable $ 7425760 $ 750,000 $ (132,005 $ -$ 8043755 % 354,097

The following summarizes the debt service activity for BARBs in fiscal year 2015:

Outstanding Outstanding
Principal Principal
Balance at Balance at Total Interest
June 30, Issued/ Principal Principal June 30, Payments
2014 Converted Retired Defeased 2015 FY 2015
(in thousands)
Tax-exempt Bonds $ 5555670 $ 1,500,000 $  (125,660) $ - § 6930010 $ 274,165
Build America Bonds 295,750 - - 295,750 20,018
Qualified School Construction Bonds 200,000 - - - 200,000 9,800
Total BARBs Payable $ 605,420 $ 1500000 $  (125660) $ - § 7425760 $ 303,983

In accordance with GASB standards, the building aid revenue is treated, for reporting purposes, as City revenue
pledged to the Authority. Under the criteria established by GASB, the assignment of building aid revenue by
the City to the Authority is considered a collateralized borrowing, due to the City’s continuing involvement
necessary for collection of the building aid. The Authority reports as an asset (Due from New York City —
future State building aid) the cumulative amount it has distributed to the City for the educational facilities capital
plan, net of the cumulative amount of building aid it has retained. On the fund financial statements, the
distributions to the City for its educational facilities capital program are reported as an other financing use of
funds.

The Authority retains sufficient building aid revenue to service the BARBs debt and to pay its administrative
expenses in accordance with the Indenture. Building aid retained by the Authority is treated as an other
financing source, as the amount retained is accounted for as a repayment of the amounts treated as loaned to
the City.



NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

MANAGEMENT’S DISCUSSION AND ANALYSIS
JUNE 30, 2016 AND 2015 (unaudited) (continued)

Building Aid Revenue Bonds (continued)

Below is a table summarizing the total building aid revenues from the State, remittances to the City and the
balances retained by the Authority for the fiscal years ended June 30,

2016 2015 2014
-------- in thousands------
Building aid received from New York State $ 1,094,110 $ 1,039,395 $ 1,002,708
Building aid remitted to New York City (488,156) (478,125) (478,125)
Total retained for debt senvice
and operating expenses 5 605,954 $ 561,270 $ 524,583

Financial Highlights And Overall Analysis — Government-Wide Financial Statements

The following summarizes the activities of the Authority for the years ended June 30,

Variance
2016 2015 2014 2016/2015 2015/2014
-------- in thousands------
Revenues:
Personal income tax retained $ 180290 $ 556,204 $ 1641311 $ (375914) $ (1,085,107)
Unrestricted grants 1,733,769 2,304,998 1,362,194 (571,229) 942,804
Federal subsidy 116,903 116,508 115,146 395 1,362
Investment earnings 8,466 2,761 2,044 5,705 717
Total revenues 2,039,428 2,980,471 3,120,695 (941,043) (140,224)
Expenses:
Distributions to New York City
for general capital program 3,984,060 4,050,359 3,518,579 (66,299) 531,780
Interest expense 1,300,474 1,193,397 1,164,203 107,077 29,194
Other 166,459 175,919 153,836 (9,460) 22,083
Total expenses 5,450,993 5,419,675 4,836,618 31,318 583,057
Change in net position (3,411,565) (2,439,204) (1,715,923) (972,361) (723,281)
Net position (deficit) - beginning of year (27,739,007) (25,299,803) (23,583,880) (2,439,204) (1,715,923)
Net position (deficit) - end of year $(31,150,572)  $(27,739,007) $ (25,299,803) $ (3,411,565) $ (2,439,204)




NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

MANAGEMENT’S DISCUSSION AND ANALYSIS
JUNE 30, 2016 AND 2015 (unaudited) (continued)

Financial Highlights And Overall Analysis — Government-Wide Financial Statements (continued)

In fiscal year 2016, the Authority received an unrestricted grant from the City in the amount of $1.7 billion.
These funds will be used to fund future years’ debt service requirements for FTS Bonds and will reduce the
amount of personal income tax (“PIT”) retained for such purpose. In fiscal year 2015, the Authority received
unrestricted grants from the City in the amount of $1.6 billion for FTS Bonds and $76.8 million for BARBS.
These monies were used to fund future years’ debt service requirements for FTS Bonds and BARBSs and will
reduce the amount of future PIT and BARBSs retained for such purpose. Additionally, the Authority received a
grant for $636.7 million from Sales Tax Asset Receivable Corporation (“STAR”). The STAR funds were used
to defease a portion of the Authority’s outstanding bonds.

In fiscal years 2016, 2015 and 2014, the Authority earned subsidy payments on its BABs and QSCBs. The
subsidy revenue fluctuated in fiscal years 2016, 2015 and 2014 primarily due to changes in the discount rate
due to the federal government’s budget sequestration.

Investment earnings are primarily based on capital projects fund holdings, debt service fund holdings, interest
rates and market value fluctuations during the fiscal year.

The amount of distributions to the City fluctuates each year depending on the issuance of debt and the capital
funding needs of the City.

Interest expense increased in each fiscal year due to the increase in outstanding bonds.

Other expenses consist primarily of the Authority’s administrative expenses, federal subsidies transferred to the
City, and costs of issuance. The fluctuations in each fiscal year was primarily due to the changes in costs of
issuance associated with the issuance of new bonds, changes in federal subsidies transferred to the City and loss
on cash defeasance.

The following summarizes the Authority’s assets, liabilities, and net position (deficits) as of June 30,

Variance
2016 2015 2014 2016/2015 2015/2014
-------- in thousands------
Assets $ 9,462,789 $ 9,887,032 $ 7,878,919 $ (424,243) $ 2,008,113
Deferred outflows of resources 73,446 82,477 69,610 (9,031) 12,867
Liabilities:
Current liabilities 2,234,955 2,864,017 1,669,329 (629,062) 1,194,688
Non-current liabilities 38,451,852 34,844,499 31,579,003 3,607,353 3,265,496
Total liabilities 40,686,807 37,708,516 33,248,332 2,978,291 4,460,184
Net position:
Restricted 12,383 64,421 967,978 (52,038) (903,557)
Unrestricted (31,162,955) (27,803,428) (26,267,781) (3,359,527) (1,535,647)
Total net position (deficit) $ (31,150,572) $(27,739,007) $ (25,299,803) $ (3,411,565) $ (2,439,204)




NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

MANAGEMENT’'S DISCUSSION AND ANALYSIS
JUNE 30, 2016 AND 2015 (unaudited) (continued)

Financial Highlights And Overall Analysis — Government-Wide Financial Statements (continued)

Total assets decreased in fiscal year 2016 compared to fiscal year 2015 primarily due to decrease of
approximately $600.0 million in unrestricted grant received from the City. Total assets increased in fiscal year
2015 compared to fiscal year 2014 mainly because there was approximately $800.0 million more in amount
due from the City for collateralized borrowing. In addition, in fiscal year 2015, the Authority received $1.0
billion more in unrestricted grant from the City.

The deferred outflows of resources represent the difference between removing the carrying amount of refunded
bonds and the recording of the new bonds. The deferred outflows of resource fluctuates each year based on the
amount of bonds refunded and the amortization scheduled.

Total liabilities increased in fiscal years 2016 and 2015 primarily due to the issuance of new bonds.

Financial Highlights And Overall Analysis — Governmental Funds Financial Statements

The Authority uses five governmental funds for reporting its activities: (1) a general fund (“GF”), (2) a building
aid revenue bonds capital project fund (“BARBs CPF”), (3) a future tax secured bonds capital project fund

(“FTS Bonds CPF”), (4) a building aid revenue bonds debt service fund (“BARBs DSF”), and (5) a future tax
secured bonds debt service fund (“FTS Bonds DSF”).

The following summarizes the GF activities of the Authority for the years ended June 30,

Variance
2016 2015 2014 2016/2015 2015/2014
-------- in thousands——-
Revenues $ 142323 $ 142355 $ 139,868 $ 32 $ 2,487
Expenditures 141,837 140,548 136,530 1,289 4,018
Other financing sources 380 362 322 18 40
Net change in fund balances 866 2,169 3,660 (1,303) (1,497)
Fund balance - beginning of year 4,059 1,890 (1,770) 2,169 3,660
Fund balance - end of year $ 4925 3 4059 3 1,80 $ 866 % 2,169

GF revenues fluctuate each year based on the PIT retained for administrative expenses and federal interest
subsidies received. Expenditures fluctuated each year for administrative expenses and the amount of federal
subsidies transferred to the City.



NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

MANAGEMENT’S DISCUSSION AND ANALYSIS
JUNE 30, 2016 AND 2015 (unaudited) (continued)

Financial Highlights And Overall Analysis — Governmental Funds Financial Statements (continued)

The following summarizes the BARBs CPF activities of the Authority for the years ended June 30,

Variance
2016 2015 2014 2016/2015 2015/2014
-------- in thousands------
Rewvenues $ 3B5 S 12 % - $ 43 % 12
Expenditures 4,301 8,724 - (4,423) 8,724
Other financing sources (uses) 4,010 8,681 - (4,671) 8,681
Net change in fund balances 64 (32) - 95 (31)
Fund balance - beginning of year (32) - - (31)
Fund balance - end of year $ 3 % k1) $ - $ 64 $ (31)

The Authority’s bond proceeds and distributions to the City are reported as other financing sources (uses) in
the governmental funds. In fiscal years 2016 and 2015, BARBs proceeds were transferred/due to the City to
pay certain educational facilities capital program expenditures. In fiscal year 2014, the Authority did not issue
any BARB:s.

The following summarizes the FTS Bonds CPF activities of the Authority for the years ended June 30,

Variance
2016 2015 2014 2016/2015 2015/2014
-------- in thousands------
Rewvenues $ 909 $ 1,264 % 2% $ (355) % 268
Expenditures 4,002,415 4,064,993 3,533,784 (62,578) 531,209
Other financing sources (uses) 3,949,404 3,160,203 2,963,824 789,201 196,379
Net change in fund balances (52,102) (903,526) (568,964) 851,424 (334,562)
Fund balance - beginning of year 64,452 967,978 1,536,942 (903,526) (568,964)
Fund balance - end of year $ 12,350 $ 64452 $ 967,978 $ (52,102) $  (903,526)

CPF expenditures represent the amount of bond proceeds transferred to the City and other financing sources
represent proceeds from bond issuances. Expenditures and other financing sources fluctuate each year
depending on the capital funding needs of the City.
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

MANAGEMENT’S DISCUSSION AND ANALYSIS
JUNE 30, 2016 AND 2015 (unaudited) (continued)

Financial Highlights And Overall Analysis — Governmental Funds Financial Statements (continued)

The following summarizes the BARBs DSF activities of the Authority for the years ended June 30,

Variance
2016 2015 2014 2016/2015 2015/2014
-------- in thousands------
Revenues $ 4712 $ 78292 % 862 % (73,580) $ 77,430
Expenditures 486,102 429,643 411,133 56,459 18,510
Other financing sources (uses) 494,978 560,951 524,261 (65,973) 36,690
Net change in fund balances 13,588 209,600 113,990 (196,012) 95,610
Fund balance - beginning of year 861,483 651,883 537,893 209,600 113,990
Fund balance - end of year $ 875071 $ 861483 $ 651,883 $ 13588 $ 209,600

Revenues in the BARBs DSF increased in fiscal year 2015 due to the receipt of an unrestricted grant from the
City. Expenditures are primarily the debt service payments on outstanding BARBs. The other financing sources
(uses) consist primarily of State building aid retained by the Authority in fiscal years 2016, 2015 and 2014,
respectively.

The following summarizes the FTS Bonds DSF activities of the Authority for the years ended June 30,

Variance
2016 2015 2014 2016/2015 2015/2014
-------- in thousands------
Revenues $ 1890978 $ 2,758,627 $ 2,977,058 $ (867,649) $ (218,431)
Expenditures 1,781,990 2,413,789 2,011,783 (631,799) 402,006
Other financing sources (uses) 114,585 (15,644) 236,975 130,229 (252,619)
Net change in fund balances 223,573 329,194 1,202,250 (105,621) (873,056)
Fund balance - beginning of year 1,925,411 1,596,217 393,967 329,194 1,202,250
Fund balance - end of year $ 2148984 $ 1,925411 $ 1,596,217 $ 223573 3% 329,194

In fiscal years 2016 and 2015, the FTS Bonds DSF revenue primarily consisted of grants from the City and PIT
retained by the Authority. The decrease in fiscal year 2016 over 2015 was mainly due to a $376 million decrease
of PIT retained and $494 million less of grant revenue in fiscal year 2016. The decrease in fiscal year 2015 over
2014 was mainly due to a $1.1 billion decrease of PIT retained offset by $866 million more of grant revenue
in fiscal year 2015.
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

MANAGEMENT’'S DISCUSSION AND ANALYSIS
JUNE 30, 2016 AND 2015 (unaudited) (continued)

Financial Highlights And Overall Analysis — Governmental Funds Financial Statements (continued)

Expenditures decreased in fiscal year 2016 over 2015 mainly due to a $622 million decrease of cash defeasance
and a $92 million decrease of principal payments on FTS bonds, offset by a $84 million increase of interest
payments. Expenditures increased in fiscal year 2015 over 2014 mainly due to a $43 million increase of interest
payments on FTS bonds, an $8.2 million increase of costs of issuance and a cash defeasance of $633.8 million,
offset by a $282 million decrease of principal payments. Other financing sources (uses) consist primarily of
the proceeds from refunding and reoffering of FTS Bonds and payments of refunded FTS bonds. The amount
fluctuates each year based on the size of the refundings.

This financial report is designed to provide a general overview of the Authority’s finances. Questions
concerning any of the information in this report or requests for additional financial information should be

directed to Investor Relations, the New York City Transitional Finance Authority, 255 Greenwich Street, New
York, NY 10007.

*kkkkk
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

STATEMENTS OF NET POSITION (DEFICIT)
AS OF JUNE 30, 2016 AND 2015

2016 2015
(in thousands)
ASSETS:
Unrestricted cash and cash equivalents $ 8,425 $ 7,555
Restricted cash and cash equivalents 269,831 971,239
Unrestricted investments 1,899,642 1,667,936
Restricted investments 871,062 1,204,488
Due from New York City - future State building aid 5,640,622 5,394,283
Personal income tax receivable from New York State 739,405 610,735
Federal interest subsidy receivable 30,625 30,474
Other 3,177 322
Total assets 9,462,789 9,887,032
DEFERRED OUTFLOWS OF RESOURCES:
Unamortized deferred bond refunding costs 73,446 82,477
Total deferred outflows of resources 73,446 82,477
LIABILITIES:
Personal income tax payable to New York City 739,405 610,735
Distribution payable to New York City capital programs 6,321 990,794
Accrued expense payable 4,453 5,372
Accrued interest payable 494,141 428,761
Bonds payable:
Portion due within one year 990,635 828,355
Portion due after one year 38,451,852 34,844,499
Total liabilities 40,686,807 37,708,516
NET POSITION (DEFICIT):
Restricted for capital projects 12,383 64,421
Unrestricted (deficit) (31,162,955) (27,803,428)
Total net position (deficit) $ (31,150,572) $ (27,739,007)

The accompanying notes are an integral part of these financial statements.
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY

(A Component Unit of The City of New York)

STATEMENTS OF ACTIVITIES
FOR THE YEARS ENDED JUNE 30, 2016 AND 2015

REVENUES:

Personal income tax revenue
Less remittances to New York City
Personal income tax revenue retained

Unrestricted grants
Federal interest subsidy
Investment earnings

Total revenues

EXPENSES:

General and administrative expenses

Distribution to New York City for general capital program
Distribution of federal interest subsidy to New York City
Cost of debt issuance

Interest expense

Loss on defeasance

Total expenses
Change in net position (deficit)
NET POSITION (DEFICIT) - beginning of year

NET POSITION (DEFICIT) - end of year

2016 2015
(in thousands)
$ 10,958,302 10,925,168
(10,778,012) (10,368,964)
180,290 556,204
1,733,769 2,304,998
116,903 116,508
8,466 2,761
2,039,428 2,980,471
25,085 23,961
3,984,060 4,050,359
116,752 116,587
24,622 27,506
1,300,474 1,193,397
- 7,865
5,450,993 5,419,675
(3,411,565) (2,439,204)
(27,739,007) (25,299,803)
$ (31,150,572) (27,739,007)

The accompanying notes are an integral part of these financial statements.
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

GOVERNMENTAL FUNDS BALANCE SHEETS
AS OF JUNE 30, 2016

(in thousands)

Capital Projects Debt Service
Building Aid Building Aid Total
General Revenue Future Tax Revenue Future Tax Governmental
Fund Bonds Secured Bonds Secured Funds
ASSETS:
Unrestricted cash and cash equivalents $ 8,423 $ - $ - $ - $ 2 $ 8,425
Restricted cash and cash equivalents - 223 19,056 236 250,316 269,831
Restricted investments - - - 828,000 43,062 871,062
Unrestricted investments - - - 44,038 1,855,604 1,899,642
Personal income tax receivable from
New York State - - - - 739,405 739,405
Other 380 - - 3,177 - 3,557
Total assets $ 8803 $ 23 3 19056 $ 875451 $ 2,888,389 § 3,791,922
LIABILITIES:
Accrued expense payable $ 3878 $ 9 § 3/ 8 ‘0 9 - $ 4,833
Distribution payable to New York City
for capital programs - - 6,321 - - 6,321
Personal income tax payable
to New York City - - - - 63,405 63,405
Total liabilities 3,878 190 6,706 380 63,405 74,559
DEFERRED INFLOWS OF RESOURCES:
Unavailable personal income tax revenue - - - - 676,000 676,000
Total deferred inflows of resources - - - - 676,000 676,000
FUND BALANCES:
Restricted for:
Capital distribution to New York City - 33 12,350 - - 12,383
Deht senice - - 831,033 293,378 1,124,411
Unrestricted for:
Assigned for debt senice - 44,038 1,855,606 1,899,644
Unassigned 4,925 - - 4,925
Total fund balances 4,925 33 12,350 875,071 2,148,984 3,041,363
Total liabilities, deferred inflows of
resources and fund balances $ 8803 $ 23 $ 1906 $ 875451 $ 2888389 $ 3,791,922

The accompanying notes are an integral part of these financial statements.
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

GOVERNMENTAL FUNDS BALANCE SHEETS
AS OF JUNE 30, 2015

(in thousands)

Capital Projects Debt Service
Building Aid Building Aid Total
General Revenue Future Tax Revenue Future Tax Governmental
Fund Bonds Secured Bonds Secured Funds
ASSETS:
Unrestricted cash and cash equivalents $ 7551 $ - $ - $ 1 3 3 3 7,555
Restricted cash and cash equivalents - 607,960 84,182 161 278,936 971,239
Restricted investments - 224,471 139,883 784,562 55,572 1,204,488
Unrestricted investments - - 76,799 1,591,137 1,667,936
Personal income tax receivable from
New York State - - - - 610,735 610,735
Other 362 - - 32 - 684
Total assets $ 7913 0§ 832431 $ 224065 $ 861,845 § 2536383 $ 4,462,637
LIABILITIES:
Accrued expense payable $ 384 § 728 % 553  $ 2 8 2371 % 5,734
Distribution payable to New York City
for capital programs - 831,734 159,060 - - 990,794
Personal income tax payable
to New York City - - - - 107,735 107,735
Total liabilities 3,854 832,462 159,613 362 107,972 1,104,263
DEFERRED INFLOWS OF RESOURCES:
Unavailable personal income tax revenue - - - - 503,000 503,000
Total deferred inflows of resources - - - - 503,000 503,000
FUND BALANCES:
Restricted for:
Capital distribution to New York City - (31) 64,452 - - 64,421
Debt senice - - 784,657 334,271 1,118,928
Unrestricted for:
Assigned for debt senvice - 76,826 1,591,140 1,667,966
Unassigned 4,059 - - 4,059
Total fund balances 4,059 (31) 64,452 861,483 1,925,411 2,855,374
Total liabilities, deferred inflows of
resources and fund balances $ 7913 0§ 832431 $ 224065 $ 861845 $ 253638 4,462,637

The accompanying notes are an integral part of these financial statements.
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY

(A Component Unit of The City of New York)

RECONCILIATIONS OF THE GOVERNMENTAL FUNDS BALANCE SHEETS

TO THE STATEMENTS OF NET POSITION (DEFICIT)
AS OF JUNE 30, 2016 AND 2015

2016

2015

(in thousands)

Total fund balances - governmental funds $ 3,041,363

Amounts reported for governmental activities in the statements of net position
(deficit) are different because:

Bond premiums are reported as other financing sources in the
governmental funds financial statements when received. However, in the
statements of net position (deficit), bond premiums are reported as a
component of bonds payable and amortized over the life of the bonds. (2,085,007)

Federal Interest subsidy on BABs and QSCBs is recognized when
the related bond interest is reported. On the statements of net position
(deficit), the amount of the subsidy applicable to the accrued bond
interest is receivable as of fiscal year end. However, in the governmental
funds balance sheets where no bond interest is reported as payable

until due, no subsidy receivable is reported. 30.625

BARBSs proceeds are reported as an other financing sources in the
governmental funds financial statements. Howewer, in the statements of
net position (deficit), they are reported as due from the City. 5,640,622

Some liabilities are not due and payable in the current period from
financial resources available currently at year-end and are therefore not
reported in the governmental funds financial statements, but are reported
in the statements of net position (deficit). Those liabilities consist of:

Bonds payable
Accrued interest payable

(37,357,480)
(494,141)

Costs of bond refundings are reported as expenditures in governmental
funds financial statements. However, in the statements of net position
(deficit), those costs and the related gain or loss are deferred and
amortized over the shorter of the remaining life of the old debt or the life

of the new debt. 73,446

$

2,855,374

(1,822,749)

30,474

5,394,283

(33,850,105)
(428,761)

82,477

Net position (deficit) of governmental activities $ (31,150,572)

$

(27,739,007)

The accompanying notes are an integral part of these financial statements.
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

GOVERNMENTAL FUNDS
STATEMENTS OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCES
FOR THE YEAR ENDED JUNE 30, 2016

(in thousands)

Capital Projects

Debt Service

Building Aid Building Aid Total
General Revenue Future Tax Revenue Future Tax Governmental
Fund Bonds Secured Bonds Secured Funds
REVENUES:
Personal income tax revenue $ 25,539 $ $ - $ 10,759,763 $ 10,785,302
Less remittances to New York City - - (10,605,012) (10,605,012)
Personal income tax revenue retained 25,539 - 154,751 180,290
Unrestricted grants - - 1,733,769 1,733,769
Federal interest subsidy 116,752 - - 116,752
Investment earnings 32 355 909 4,712 2,458 8,466
Total revenues 142,323 355 909 4,712 1,890,978 2,039,277
EXPENDITURES:
Interest expense - - - 354,097 1,071,839 1,425,936
Costs of debt issuance - 4,301 18,355 - - 22,656
Distributions to New York City for
general capital program - 3,984,060 - - 3,984,060
Distributions of federal interest subsidy
to New York City 116,752 - - 116,752
Defeasance escrow - - 11,835 11,835
Principal amount of bonds retired - 132,005 696,350 828,355
Refunding bond issuance costs - - 1,966 1,966
General and administrative expenses 25,085 - - 25,085
Total expenditures 141,837 4,301 4,002,415 486,102 1,781,990 6,416,645
Excess (deficiency) of revenues over expenditures 486 (3,946) (4,001,506) (481,390) 108,988 (4,377,368)
OTHER FINANCING SOURCES (USES):
Principal amount of bonds issued - 750,000 3,650,000 - - 4,400,000
Distributions to New York City for educational
facilities capital programs - (852,293) - - (852,293)
Refunding bond proceeds - - - - 399,660 399,660
Bond premium, net of discount - 106,627 301,004 - 69,671 477,302
Payments of refunded bonds - - - - (467,266) (467,266)
Transfer from New York City - building aid - - - 605,954 - 605,954
Transfers in (out) 380 (324) (1,600) (110,976) 112,520 -
Total other financing sources (uses) 380 4,010 3,949,404 494,978 114,585 4,563,357
Net changes in fund balances 866 64 (52,102) 13,588 223,573 185,989
FUND BALANCES - beginning of year 4,059 (31) 64,452 861,483 1,925,411 2,855,374
FUND BALANCES - end of year $ 4,925 33 $ 12,350 $ 875,071 $ 2,148,984 $ 3,041,363

The accompanying notes are an integral part of these financial statements.
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

GOVERNMENTAL FUNDS

STATEMENTS OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCES
FOR THE YEAR ENDED JUNE 30, 2015

(in thousands)

Capital Projects Debt Service
Building Aid Building Aid Total
General Revenue Future Tax Revenue Future Tax Governmental
Fund Bonds Secured Bonds Secured Funds
REVENUES:
Personal income tax revenue $ 25763 $ - $ - $ - $ 10634405 $ 10,660,168
Less remittances to New York City - - - - (10,103,964) $  (10,103,964)
Personal income tax revenue retained 25,763 - - - 530,441 556,204
Unrestricted grants - - - 76,825 2,228,173 2,304,998
Federal interest subsidy 116,587 116,587
Investment eamings 5 12 1,264 1,467 13 2,761
Total revenues 142,355 12 1,264 78,292 2,758,627 2,980,550
EXPENDITURES:
Interest expense - - - 303,983 987,829 1,291,812
Costs of debt issuance - 8,724 14,634 - - 23,358
Distributions to New York City for
for general capital program - - 4,050,359 4,050,359
Distributions of federal interest subsidy
New York City 116,587 - 116,587
Defeasance escrow - - - - 633,847 633,847
Principal amount of bonds retired - - - 125,660 787,965 913,625
Refunding bond issuance costs - - 4,148 4,148
General and administrative expenses 23,961 - 23,961
Total expenditures 140,548 8,724 4,064,993 429,643 2,413,789 7,057,697
Excess (deficiency) of revenues over expenditures 1,807 (8,712) (4,063,729) (351,351) 344,838 (4,077,147)
OTHER FINANCING SOURCES (USES):
Principal amount of bonds issued - 1,500,000 2,890,000 - 4,390,000
Refunding bond proceeds - - - - 785,795 785,795
Bond premium, net of discount - 223,898 270,767 - 137,092 631,757
Payments of refunded bonds - - - (939,095) (939,095)
Transfer from New York City - building aid - - - 561,270 - 561,270
Transfers in (out) 362 43) (564) (319) 564 -
Total other financing sources (uses) 362 8,681 3,160,203 560,951 (15,644) 3,714,553
Net changes in fund balances 2,169 (31 (903,526) 209,600 329,194 (362,594)
FUND BALANCES - beginning of year 1,890 - 967,978 651,883 1,596,217 3,217,968
FUND BALANCES - end of year $ 4059 $ @y $ 64452 $ 861483 § 1925411 % 2,855,374

The accompanying notes are an integral part of these financial statements.
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

RECONCILIATIONS OF THE GOVERNMENTAL FUNDS STATEMENTS OF REVENUES, EXPENDITURES

AND CHANGES IN FUND BALANCES TO THE STATEMENTS OF ACTIVITIES
FOR THE YEARS ENDED JUNE 30, 2016 AND 2015

2016 2015

(in thousands)
Net change in fund balances - total governmental funds $ 185,989 $ (362,594)

Amounts reported for governmental activities in the statements of activities
are different because:

Bond proceeds provide current financial resources to governmental funds
financial statements but bonds issued increase long-term liabilities on
the statements of net position (deficit). (4,799,660) (5,175,795)

Refunding bond proceeds and payments to refunded bond escrow holder
are reported as other financing sources and uses in the governmental
funds financial statements, but increase and decrease long-term
liabilities in the statements of net position (deficit). 467,266 939,095

The governmental funds financial statements report costs of bond refundings
as expenditures. Howewer, in the statements of activities, the costs of
bond refundings are amortized over the shorter of the life of the bonds
refunded or the life of the bonds issued to advance refund the bonds. (8,052) (8,128)

Repayment (including defeasance) of bond principal is an expenditure in
the governmental funds financial statements, but the repayment reduces
long-term liabilities in the statement of net position (deficit). 840,190 1,547,472

Payments to defease bonds prior to maturity are reported as
expenditures in the governmental funds financial statements.
Howewer, in the statements of net position (deficit), only the difference
between the carrying value of the defeased bonds and the amount
amount paid to defease the bonds are reported as period revenues
or expenses. - (7,865)

The governmental funds financial statements report bond premiums/discounts
as other financing sources/uses. Howewver, in the statements of
activities, bond premiums/discounts are amortized over the lives of the
related debt as interest expense. (277,983) (453,707)

Distributions to the City's educational facilities capital program from BARBs
proceeds are reported as an other financing use in governmental funds
financial statements. Howewer, in the statements of net position (deficit),
distributions of BARBs proceeds are reported as due from New York
City-future State building aid. 852,293 1,715,174

Retention of building aid is reported similar to a transfer from the City, as
an other financing source in the governmental funds financial
statements. Howewer, in the statements of activities, building aid
retained is reported as a reduction of the amount due from New York
City-future State building aid. (605,954) (561,270)

Federal interest subsidy on BABs and QSCBs is recognized when the
related bond interest cost is reported. On the statement of activties,
the subsidy rewvenue in the amount applicable to the accrued bond
interest expense is accrued as of fiscal year end. Howewer, in the
governmental funds financial statements where interest expenditure is
reported when due, no subsidy revenue is accrued as of year end. 151 (79)

Interest is reported on the statement of activities on the accrual basis.
Howewer, interest is reported as an expenditure in the governmental
funds financial statements when the outlay of financial resources is due.
(65,805) (71,507)

Change in net position (deficit) - governmental activities $ (3,411,565) $ (2,439,204)

The accompanying notes are an integral part of these financial statements.

20



NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

NOTES TO FINANCIAL STATEMENTS
JUNE 30, 2016 AND 2015

1.  Organization And Nature Of Activities

The New York City Transitional Finance Authority (the “Authority”) is a corporate governmental entity
constituting a public benefit corporation and an instrumentality of the State of New York (the “State™).
The Authority is governed by a Board of five directors, consisting of the following officials of The City
of New York (the “City”): the Director of Management and Budget (who also serves as Chairperson), the
Commissioner of Finance, the Commissioner of Design and Construction, the City Comptroller, and the
Speaker of the City Council. Although legally separate from the City, the Authority is a financing
instrumentality of the City and is included in the City’s financial statements as a blended component unit,
in accordance with the Governmental Accounting Standards Board (“GASB”) standards.

The Authority was created by State legislation enacted in 1997 to issue and sell bonds and notes (“Future
Tax Secured Bonds” or “FTS Bonds”) to fund a portion of the capital program of the City, the purpose of
which is to maintain, rebuild and expand the infrastructure of the City, and to pay the Authority’s
administrative expenses.

The Authority’s original authorizing legislation limited the amount of Authority bonds and notes issued
for the City’s general capital purposes (FTS Bonds) at $7.5 billion, (excluding Recovery Bonds, discussed
below) which was amended several times to $13.5 billion. On July 11, 2009, subsequent authorizing
legislation was enacted under Chapter 182 of the Laws of New York, 2009, which permitted the Authority
to have outstanding $13.5 billion of FTS Bonds (excluding Recovery Bonds). In addition, Chapter 182
permitted the Authority to issue additional Future Tax Secured Bonds provided that the amount of such
additional bonds, together with the amount of indebtedness contracted by the City, does not exceed the
debt limit of the City. At the end of fiscal year 2016, the City’s and the Authority’s remaining combined
debt incurring capacity was approximately $23.0 billion. On September 13, 2001, the State Legislature
authorized the Authority to have outstanding an additional $2.5 billion of bonds and notes (“Recovery
Bonds”) to fund the City’s costs related to and arising from events on September 11, 2001 at the World
Trade Center, notwithstanding the limits discussed above.

State legislation enacted in April 2006 enabled the Authority to have outstanding up to $9.4 billion of
Building Aid Revenue Bonds (“BARBSs”), notes or other obligations for purposes of funding costs of the
five-year educational facilities capital plan for the City school system and the Authority’s administrative
expenses.

The Authority does not have any employees; its affairs are administered by employees of the City and of

another component unit of the City, for which the Authority pays a management fee and overhead based
on its allocated share of personnel and overhead costs.
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

NOTES TO FINANCIAL STATEMENTS (continued)
JUNE 30, 2016 AND 2015

2.

Summary Of Significant Accounting Policies

A. The government-wide financial statements of the Authority, which include the statements of net

position (deficit) and the statements of activities, are presented to display information about the
reporting entity as a whole, in accordance with Governmental Accounting Standard Board (“GASB”)
standards. The statements of net position (deficit) and the statements of activities are prepared using
the economic resources measurement focus and the accrual basis of accounting. Revenues are
recorded when earned and expenses are recorded when a liability is incurred, regardless of the timing
of the related cash flows.

The Authority’s governmental funds financial statements (general, capital projects and debt service
funds) are presented using the current financial resources measurement focus and the modified accrual
basis of accounting. Revenue is recognized when it becomes susceptible to accrual, which is when it
becomes both measurable and available to finance expenditures in the current fiscal period. Revenues
are considered available if received within two months after the fiscal year end. Expenditures are
recognized when the related liability is incurred, except for principal and interest on bonds payable
and liabilities on arbitrage rebate payable, which are recognized when due.

The Authority uses five governmental funds for reporting its activities: (1) a general fund (“GF”),
(2) a building aid revenue bonds capital projects fund (“BARBs CPF”), (3) a future tax secured bonds
capital projects fund (“FTS Bonds CPF”), (4) a building aid revenue bonds debt service fund
(“BARBs DSF”), and (5) a future tax secured bonds debt service fund (“FTS Bonds DSF”). The two
capital project funds account for resources to be transferred to the City’s capital programs in
satisfaction of amounts due to the City and the two debt service funds account for the accumulation
of resources for payment of principal and interest on outstanding debts. The general fund accounts for
and reports all financial resources not accounted for in the capital and debt service funds, including
the Authority’s administrative expenses.

Fund balances are classified as either: 1) nonspendable, 2) restricted, or 3) unrestricted. Unrestricted
fund balance is further classified as: (a) committed, (b) assigned, or (c) unassigned.

Fund balance that cannot be spent because it is not in spendable form is defined as nonspendable.
Resources constrained for debt service or redemption in accordance with TFA’s Trust Indenture, (the
“Indenture™) are classified as restricted on the statements of net position (deficit) and the governmental
funds balance sheets.

The Board of Directors of the Authority (the “Board”) constitutes the Authority’s highest level of
decision-making authority and resolutions adopted by the Board that constrain fund balances for a
specific purpose are accounted for and reported as committed for such purpose unless and until a
subsequent resolution altering the commitment is adopted by the Board.

Fund balances which are constrained for use for a specific purpose based on the direction of any officer
of the Authority duly authorized under its bond indenture to direct the movement of such funds are
accounted for and reported as assigned for such purpose, unless or until a subsequent authorized action
by the same or another duly authorized officer, or by the Board, is taken which removes or changes
the assignment. Authorized officers allowed to assign funds are comprised of the Executive Director,
Comptroller, Treasurer, Secretary, Deputy Comptroller, Assistant Secretaries
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

NOTES TO FINANCIAL STATEMENTS (continued)
JUNE 30, 2016 AND 2015

2.

Summary Of Significant Accounting Policies (continued)

and Assistant Treasurer. When both restricted and unrestricted resources are available for use for a
specific purpose, it is the Authority’s policy to use restricted resources first then unrestricted resources
as they are needed. When committed, assigned, or unassigned resources are available for us for a
specific purpose, it is the Authority’s policy to use committed resources first, then assigned resources,
and then unassigned resources as they are needed.

Resources constrained for debt service or redemption in accordance with the Authority’s Indenture
are classified as restricted on the statements of net position (deficit) and the governmental funds
balance sheets.

Bond and bond anticipation note premiums and discounts are capitalized and amortized over the lives
of the related debt using the interest method in the government-wide financial statements. The
governmental funds financial statements recognize the premiums and discounts, as well as debt
issuance costs, during the current period. Bond premiums and discounts are presented as additions or
reductions to the face amount of the bonds payable. Bond issuance costs are recognized in the period
incurred both on the government-wide and governmental funds financial statements.

. Deferred bond refunding costs represent the accounting loss incurred in a current or advance refunding

of outstanding bonds and are reported as a deferred outflow of resources on the government-wide
financial statements. The deferred bond refunding costs are amortized over the shorter of the
remaining life of the old debt or the life of the new debt. In the governmental funds financial
statements, costs of the bond refunding are reported as expenditures when incurred.

Interest expense is recognized on the accrual basis in the government-wide financial statements.
Interest expenditures are recognized when bond interest is due in the governmental funds financial
statements.

The Authority receives the City personal income taxes, imposed pursuant to the State law and
collected on behalf of the Authority by the State, to service its future tax secured debt and pay a portion
of its administrative expenses. Funds for FTS Bonds debt service are required to be set aside prior to
the due date of the principal and interest. Personal income taxes in excess of amounts needed to pay
debt service and administrative expenses of the Authority are available to be remitted to the City. In
fiscal years 2016 and 2015, the Authority received unrestricted grants for future debt service payments
and reduced the amount of PIT retained for such purpose as described in Note 6.

. The Authority receives building aid payments by the State, subject to State annual appropriation,

pursuant to the assignment by the City of the building aid payments to the Authority to service its
building aid revenue bonds and pay a portion of its administrative expenses. Due to the City’s
continuing involvement necessary for the collection of the building aid, this assignment is considered
a collateralized borrowing between the City and the Authority pursuant to GASB standards. The
Authority reports, on its statements of net position (deficit), an asset (Due from New York City —
future State building aid) representing the cumulative amount it has distributed to the City for the
educational facilities capital plan, net of the cumulative amount of building aid it has retained. On the
fund financial statements, the distributions to the City for its educational facilities capital program are
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

NOTES TO FINANCIAL STATEMENTS (continued)
JUNE 30, 2016 AND 2015

2.

Summary Of Significant Accounting Policies (continued)

reported as an other financing use of funds. Building aid retained by the Authority is treated as an
other financing source as the amount retained is accounted for as a repayment of the amounts loaned
to the City. During the years ended June 30, 2016 and 2015, the Authority retained $606 million and
$561 million, respectively, of State building aid to be used for BARBs debt service and its
administrative expenses.

. To maintain the exemption from Federal income tax of interest on bonds issued by the Authority, the

Authority will fund amounts required to be rebated to the Federal government pursuant to Section 148
of the Internal Revenue Code of 1986, as amended (the “Code”). The Code requires the payment to
the United States Treasury of the excess of the amount earned on all obligations over the amount that
would have been earned if the gross proceeds of the issue were invested at a rate equal to the yield on
the issue, together with any earnings attributable to such excess. Construction funds, debt service
funds or any other funds or accounts funded with proceeds of such bonds, including earnings, or
pledged to or expected to be used to pay interest on such bonds are subject to this requirement.
Payment is to be made after the end of the fifth bond year and after every fifth bond year thereafter,
and within 60 days after retirement of the bonds. The Authority was not required to make an arbitrage
rebate payment in fiscal years 2016 and 2015.

The Authority receives a subsidy from the United States Treasury due to the Authority’s issuance of
taxable Build America Bonds (“BABs”) and taxable Qualified School Construction Bonds (“QSCBs™)
under the American Recovery and Reinvestment Act of 2009. This subsidy is recognized when the
related bond interest is reported. On the statements of net position, the amount of the subsidy related
to the accrued bond interest is reported as a receivable at year end, while in the governmental funds
balance sheets where no bond interest is reported as payable until due, no subsidy receivable is
reported.

Recent Accounting Pronouncements:

As a component unit of the City, the Authority implements new GASB standards in the same fiscal
year as they are implemented by the City. The following are discussions of the standards requiring
implementation in the current year and standards which may impact the Authority in future years.

e InJune 2015, GASB issued Statement No. 73, Accounting and Financial Reporting for Pension
and Related Assets That Are Not within the Scope of GASB 68, and Amendments to Certain
Provisions of GASB 67 and GASB 68 (“GASB 73”). GASB 73 provides guidance on assets
accumulated for pension plans that are not administered through a trust and provides clarity on
certain provision of GASB 67 and GASB 68. The requirements for GASB 73 are effective for
fiscal years beginning after June 15, 2015. TFA has not completed the process of evaluating
GASB 73, but does not expect it to have an impact on TFA’s financial statements as it has no
employees.

e InJune 2015, GASB issued Statement No. 74, Financial Reporting for Postemployment Benefit
Plans Other Than Pension Plans (“GASB 74”). GASB 74 establishes financial reporting
standards to state and local governmental other postemployment benefit (“OPEB”) plans. The
requirements of GASB 74 are effective for fiscal years beginning after June 15, 2016. TFA has
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

NOTES TO FINANCIAL STATEMENTS (continued)
JUNE 30, 2016 AND 2015

2.

Summary Of Significant Accounting Policies (continued)

not completed the process of evaluating GASB 74, but does not expect it to have an impact on
TFA’s financial statements as it has no employees.

In June 2015, GASB issued Statement No. 75, Accounting and Financial Reporting for
Postemployment Benefits Other Than Pensions (“GASB 75”). GASB 75 establishes accounting
and financial reporting standards for OPEB that is provided to employees of state and local
governmental employers. The requirements of GASB 75 are effective for fiscal years beginning
after June 15, 2017. TFA has not completed the process of evaluating GASB 75, but does not
expect it to have an impact on TFA'’s financial statements as it has no employees.

In June 2015, GASB issued Statement No. 76, The Hierarchy of Generally Accepted Accounting
Principles for State and Local Governments (“GASB 76”). GASB 76 reduces the GAAP
hierarchy to two categories of authoritative GAAP and addresses the use of authoritative and
nonauthoritative literature in the event that the accounting treatment for a transaction of other
event is not specified within the source of authoritative GAAP. The requirements of GASB 76
are effective for fiscal years beginning after June 15, 2015. TFA has not completed the process
of evaluating GASB 76, but does not expect it to have an impact on TFA’s financial statements.

In August 2015, GASB issued Statement No. 77, Tax Abatement Disclosures (“GASB 777).
GASB 77 requires state and local governments for the first time to disclose information about tax
abatement agreements. GASB 77 requires governments to disclose information about their own
tax abatements separately from information about tax abatements that are entered into by other
governments and reduce the reporting government’s tax revenues. The requirements of GASB
77 are effective for fiscal years beginning after December 15, 2015. The adoption of GASB 77
did not have an impact on TFA’s financial statements as it does not enter into any such
agreements.

In December 2015, GASB issued Statement No. 78, Pensions Provided Through Certain
Multiple-Employer Defined Benefit Pension Plans (“GASB 78”). GASB 78 amends the scope
and applicability of Statement 68 to exclude pension plans provided to employees of state or local
governmental employers through a cost-sharing multiple-employer defined benefit pension plan
that (1) is not a state or local government pension plan, (2) is used to provide defined benefits
both to employees of state or local governmental employers and to employees of employers that
are not state or local governments, and (3) has no predominant state or local governmental
employer (either individually or collectively with other state or local governmental employers
that provide pension through the pension plan). The requirements of GASB 78 are effective for
fiscal years beginning after December 15, 2015. The adoption of GASB 78 did not have an impact
on TFA’s financial statements as it has no employees.

In December 2015, GASB issued Statement No 79, Certain External Investment Pools and Pool
Participants (“GASB 79”). GASB 79 will enhance comparability of financial statements among
governments by establishing specific criteria used to determine whether a qualifying external
investment pool may elect to use an amortized cost exception to fair value measurement. Those
criteria will provide qualifying external investment pools and participants in those pools with
consistent application of an amortized cost-based measurement for financial reporting purposes.
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

NOTES TO FINANCIAL STATEMENTS (continued)
JUNE 30, 2016 AND 2015

2.

Summary Of Significant Accounting Policies (continued)

That measurement approximates fair value and mirrors the operations of external investment
pools that transact with participants at a stable net asset value per share. The requirements of
GASB 79 are effective for fiscal years beginning after December 15, 2015. The adoption of
GASB 79 did not have an impact on TFA’s financial statements as it has no such investments.

e InJanuary 2016, GASB issued Statement No 80, Blending Requirements for Certain Component
Units (“GASB 80”). GASB 80 provides clarity on how certain component units incorporated as
not-for-profit corporations should be presented in the financial statements of the primary state or
local government. The requirements of GASB 80 are effective for fiscal years beginning after
June 15, 2016. The adoption of GASB 80 did not have an impact on TFA’s financial statements.

e In March 2016, GASB issued Statement No 81, Irrevocable Split Interest Agreements (“GASB
81”). GASB 81 addresses the situations under which an irrevocable split-interest agreement
constitutes an asset for accounting and financial reporting purposes when the resources are
administered by a third party. GASB 81 also provides expanded guidance for circumstances in
which the government holds the assets. The requirements of GASB 81 are effective for fiscal
years beginning after December 15, 2016. The adoption of GASB 81 did not have an impact on
TFA’s financial statements as it does not enter in such arrangements.

e In March 2016, GASB issued Statement No 82, Pension Issues (“GASB 82”). GASB 82
addresses practice issues raised during the implementation of the GASB’s pension accounting
and financial reporting standards for state and local governments. The requirements of GASB 82
are effective for fiscal years beginning after June 15, 2016. The adoption of GASB 82 did not
have an impact on TFA’s financial statements as it has no employees.

J. The preparation of financial statements in accordance with accounting principles generally accepted

in the United States of America requires the Authority’s management to make estimates and
assumptions in determining the reported amounts of assets, deferred outflow of resources, liabilities
and deferred inflow of resources, disclosure of contingent assets and liabilities as of the date of the
financial statements, and the reported amounts of revenues and expenditures/expenses during the
reporting period. Actual results could differ from those estimates.
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

NOTES TO FINANCIAL STATEMENTS (continued)
JUNE 30, 2016 AND 2015

3.

Cash And Cash Equivalents

The Authority’s cash and cash equivalents as of June 30, 2016 and 2015 were as follows:

2016 2015
(in thousands)

Restricted cash and cash equivalents:

Cash $ 2 9 27
Cash equivalents (see Note 4) 269,829 971,212
Total restricted cash and cash equivalents 269,831 971,239

Unrestricted cash and cash equivalents:

Cash 247 303
Cash equivalents (see Note 4) 8,178 7,252
Total unrestricted cash and cash equivalents 8,425 7,555
Total cash and cash equivalents $ 278,256 $ 978,794

As of June 30, 2016 and 2015, the Authority’s restricted cash and cash equivalents consisted of bank
deposits, money market funds, U.S. Treasuries, and securities of government sponsored enterprises held
by the Authority’s Trustee in the Trustee’s name.

As of June 30, 2016 and 2015, the Authority’s unrestricted cash and cash equivalents consisted of bank
deposits, money market funds and securities of government sponsored enterprises held by the
Authority’s Trustee in the Trustee’s name.

As of June 30, 2016 and 2015, the carrying amounts and bank balances of unrestricted bank deposits were
$247 thousand and $303 thousand, respectively. In fiscal year 2015, $80 thousand was uninsured and
uncollaterized.

The Authority’s investments classified as cash equivalents included U.S. Government Securities and
Commercial Paper that have an original maturity date of 90 days or less from the date of purchase. The
Authority values those investments at fair value (see Note 4 below for a discussion of the Authority’s
investment policy).
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

NOTES TO FINANCIAL STATEMENTS (continued)
JUNE 30, 2016 AND 2015

4, Investments

Each account of the Authority that is held pursuant to the Indenture between the Authority and its Trustee,
as amended and as restated December 1, 2010, (the “Indenture™) may be invested in securities or categories
of investments that are specifically enumerated as permitted investments for such account pursuant to the
Indenture.

The Authority’s investments, including cash equivalents, as of June 30, 2016 and 2015 were as follows:

2016 2015
(in thousands)

Restricted investments and cash equivalents:

Money market funds $ 3,886 $ 3,851
Federal Home Loan Bank discount notes 449,329 457 421
Federal Home Loan Mortgage Corporation discount notes 568,637 220,851
Federal National Mortgage Association discount notes 60,440 419,867
U.S. Treasuries 40,018 218,213
Commercial paper 18,581 855,497
Total restricted investments and cash equivalents 1,140,891 2,175,700
Less: amounts reported as restricted cash equivalents (269,829) (971,212)
Total restricted investments $ 871,062 $ 1,204,488

Unrestricted investments and cash equivalents:

Money market funds $ 8,178 $ 7,252
Federal Home Loan Bank discount notes 537,633 -
Federal Home Loan Mortgage Corporation discount notes 733,436 1,071,166
Federal National Mortgage Association discount notes 628,573 596,770
Total unrestricted investments and cash equivalents 1,907,820 1,675,188
Less: amounts reported as unrestricted cash equivalents (8,178) (7,252)
Total unrestricted investments $ 1,899,642 $ 1,667,936
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NEW YORK CITY TRANSITIONAL FINANCE AUTHORITY
(A Component Unit of The City of New York)

NOTES TO FINANCIAL STATEMENTS (continued)
JUNE 30, 2016 AND 2015

4.

Investments (continued)
Fair VValue Hierarchy

The Authority categorizes its fair value measurements within the fair value hierarchy established by
generally accepted accounting principles. The hierarchy is based on the valuation inputs used to measure
fair value of the assets. Level 1 inputs are quoted prices in an active market for identical assets; Level 2
inputs are significant other observable inputs; and Level 3 inputs are significant unobservable inputs.

The Authority has the following recurring fair value measurements as of June 30, 2016 and 2015:

e Money Market Funds of $12.1 million and $11.1 million, respectively, are valued based on
various market and industry inputs (Level 2 inputs).

e U.S. Treasury securities of $40.0 million and $218.2 million, respectively, are valued using quoted
market prices (Level 1 inputs).

e U.S. Agencies securities of $3.0 billion and $2.8 billion, respectively, are valued using a matrix
pricing model (Level 2 inputs).

e Commercial paper of $18.6 million and $855.5 million, respectively, are valued using a matrix
pricing model (Level 2 inputs).

Custodial Credit Risk — Is the risk that, in the event of the failure of the custodian, the Authority may
not be able to recover the value of its investments or collateral securities that are in the possession of an
outside party. All investments are held in the Trustee’s name by the Trustee.

Credit Risk — The Authority’s investments are primarily government-sponsored enterprise discount
notes and commercial paper. All commercial paper held by the Authority is non-asset backed commercial
paper and is rated Al+ by Standard Poor’s Rating Services and P1 by Moody’s Investor Services.

Interest Rate Risk — Substantially all of the Authority’s investments mature in one year or less.
Investments with longer term maturities are not expected to be liquidated prior to maturity, thereby limiting
exposure from rising interest rates.

Concentration of Credit Risk — Concentration of credit risk is the risk of loss attributed to the magnitude
of TFA’s investments in a single issuer (5% or more). TFA’s investment policy places no limit on the
amount TFA may invest in any one issuer of eligible government obligations as defined in the Indenture.
As of June 30, 2016, TFA’s investments were in eligible U.S. Government sponsored entities and
commercial paper. These are 99% and 1% of TFA total investments, respectively.
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NOTES TO FINANCIAL STATEMENTS (continued)
JUNE 30, 2016 AND 2015

5. Long-Term Liabilities

Pursuant to the New York City Transitional Finance Authority Act (the “Act”), as amended, the Authority
is authorized to have outstanding $13.5 billion of FTS Bonds, excluding Recovery Bonds. In addition,
Chapter 182 permits the Authority to issue additional Future Tax Secured Bonds provided that the amount
of such additional bonds, together with the amount of indebtedness contracted by the City, does not exceed
the debt limit of the City. As of June 30, 2016, the City’s and the Authority’s remaining combined
debt-incurring capacity was approximately $23.0 billion. The Authority is also authorized to have
outstanding $2.5 billion of Recovery Bonds and notes to pay costs related to or arising from the World
Trade Center attack on September 11, 2001.

The Indenture permits the Authority to issue Senior and Subordinate FTS Bonds which consists of
Recovery Bonds, Build America Bonds, Qualified School Construction Bonds, and other parity debt. As
of June 30, 2016 and 2015, the Authority had $1.0 billion and $1.3 billion, respectively, of Senior bonds
outstanding. The Authority is authorized to issue Senior FTS Bonds in an amount not to exceed $12 billion
in outstanding principal and subject to a $330 million limit on quarterly debt service. Subordinate FTS
Bonds outstanding as of June 30, 2016 and 2015, were $28.3 billion and $25.1 billion, respectively. Total
FTS Bonds outstanding at June 30, 2016 and 2015, were $29.3 billion and $26.4 billion, respectively.

In fiscal year 2016, the changes in FTS long-term debt were as follows:

Balance at Balance at
June 30, 2015 Additions Deletions June 30, 2016
(in thousands)

Senior FTS Bonds $ 1,287,545 $ - $ (252,935) $ 1,034,610

Subordinate FTS Bonds:

Recowery Bonds 936,115 - (29,690) 906,425
Parity Bonds 20,070,145 4,049,660 (871,010) 23,248,795
Build America Bonds 2,993,200 - (6,645) 2,986,555
Qualified School Construction Bonds 1,137,340 - - 1,137,340
Subtotal - Subordinate FTS Bonds 25,136,800 4,049,660 (907,345) 28,279,115
Total before premiums/discounts (net) 26,424,345 4,049,660 (1,160,280) 29,313,725
Premiums/(discounts)(net) 1,434,301 370,675 (184,163) 1,620,813
Total FTS Bonds Payable $ 27,858,646 $ 4,420,335 $ (1,344,443) $ 30,934,538
Due within one year $ 828,515
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(A Component Unit of The City of New York)

NOTES TO FINANCIAL STATEMENTS (continued)
JUNE 30, 2016 AND 2015

5.

Long-Term Liabilities (continued)
In fiscal year 2015, the changes in FTS long-term debt were as follows:

Balance at
June 30, 2015

Balance at
June 30, 2014 Additions Deletions

(in thousands)

Senior FTS Bonds $ 1,706,445 $ - $ (418,900) $ 1,287,545
Subordinate FTS Bonds:
Recowery Bonds 974,005 (37,890) 936,115
Parity Bonds 18,148,630 3,675,795 (1,754,280) 20,070,145
Build America Bonds 3,020,980 - (27,780) 2,993,200
Qualified School Construction Bonds 1,137,340 - - 1,137,340
Subtotal - Subordinate FTS Bonds 23,280,955 3,675,795 (1,819,950) 25,136,800
Total before premiums/discounts (net) 24,987,400 3,675,795 (2,238,850) 26,424,345
Premiums/(discounts)(net) 1,247,241 407,858 (220,798) 1,434,301
Total FTS Bonds Payable $ 26,234,641 $ 4,083,653 $ (2,459,648) $ 27,858,646
Due within one year $ 696,350

As of June 30, 2016, the interest rates on the Authority’s outstanding FTS fixed rate bonds ranged from
1.00% to 5.50% on tax-exempt bonds and .68% to 6.27% on taxable bonds.

The Authority funds its debt service requirements for all FTS Bonds and its administrative expenses from
personal income taxes collected on its behalf by the State and, under certain circumstances if it were
necessary, sales taxes. Sales taxes are only available to the Authority if the amounts of personal income
tax revenues fall below statutorily specified debt service coverage levels. No sales tax revenues were
received or required during the fiscal years ended June 30, 2016 and 2015. The Authority remits any excess
personal income tax not required for its debt service payments and its administrative expenses to the City.
The Authority has no taxing power.

On June 30, 2016 and 2015, the Authority had $4.2 billion and $4.0 billion, respectively, of FTS variable
rate bonds outstanding, consisting of $222.4 million of Auction Rate Securities (“ARS”), $434.2 million
and $440.3 million, respectively, of Index Rate Bonds, and $3.6 billion and $3.3 billion, respectively, of
Variable Rate Demand Bonds (“VRDBs”). The interest rate on the ARSs is established weekly by an
auction agent at the lowest clearing rate based upon bids received from broker dealers. The interest rate
on the ARS cannot exceed 12%. In fiscal years 2016 and 2015, the interest rate on the ARS averaged .46%
and .43%, respectively, and on the Index Rate Bonds .79% and .79%, respectively. The Authority’s Index
Rate Bonds pay interest based on a specified index. Such bonds also provide for an increased rate of
interest commencing on an identified step up date if such bonds are not converted or refunded. The VRDBs

31
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NOTES TO FINANCIAL STATEMENTS (continued)
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5. Long-Term Liabilities (continued)

bear a daily rate, a two day rate or a weekly rate and represent the lowest rate of interest that would cause
the adjustable rate bonds to have a market value equal to the principal amount. The rates cannot exceed
9% on tax exempt bonds and 12% on taxable bonds. In fiscal years 2016 and 2015, the VRDB rates
averaged .21% and .15%, respectively, on tax exempt bonds.

During fiscal year 2016, the Authority issued $400.0 million of FTS bonds to refund $463.9 million of
outstanding FTS bonds. This refunding resulted in an accounting gain of $978.9 thousand. The Authority
in effect reduced its aggregate debt service by $67.8 million and obtained an economic benefit of $63.2
million.

During fiscal year 2015, the Authority issued $786.0 million of FTS bonds to refund $871.9 million of
outstanding FTS bonds. This refunding resulted in an accounting loss of $21 million. The Authority in
effect reduced its aggregate debt service by $103 million and obtained an economic benefit of $96.0 million.

During fiscal year 2015, the Authority defeased $579.0 million of outstanding FTS bonds using the grant
received from Sales Tax Asset Receivable Corporation. This resulted in an accounting loss of $7.9 million.
The bonds refunded with defeasance collateral have been removed from the financial statements as a
liability of the Authority. As of June 30, 2016 and 2015, the Authority had FTS Bonds refunded with
defeasance collateral totaling $12.9 billion and $12.4 billion, respectively, of which $1.6 billion and $1.7
billion, respectively, are still to be paid from the defeasance collateral held in the escrow accounts on
deposit with the Authority’s escrow Trustee.

Debt service requirements as of June 30, 2016, for FTS Bonds, including Recovery Bonds, payable to
their maturity are as follows:

SENIOR SUBORDINATE Total Total Total
Principal  Interest (a)  Principal Interest (a) Principal Interest Debt Senice

(in thousands)

Year ending June 30,

2017 $ 2650 $ 3164 $ 837,175 $ 1,143,409 $ 839,825 $ 1,146,573 $ 1,986,398
2018 3,350 3,023 998,885 1,118,696 1,002,235 1,121,719 2,123,954
2019 12,940 2,631 1,270,645 1,079,275 1,283,585 1,081,906 2,365,491
2020 45,565 2,181 1,246,780 1,033,870 1,292,345 1,036,051 2,328,396
2021 - 2,037 1,334,390 986,860 1,334,390 988,897 2,323,287
2022 to 2026 201,340 9,504 6,109,300 4,220,482 6,310,640 4,229,986 10,540,626
2027 to 2031 732,805 3,682 5,408,840 2,969,267 6,141,645 2,972,949 9,114,594
2032 to 2036 35,960 43 5,084,100 1,797,724 5,120,060 1,797,767 6,917,827
2037 to 2041 - - 4,656,165 582,423 4,656,165 582,423 5,238,588
2042 to 2046 - - 1,332,835 22,680 1,332,835 22,680 1,355,515
Total $1,034,610 $ 26,265 $28,279,115 $14,954,686 $29,313,725 $14,980,951 $44,294,676

(@ The variable interest rates used in this table were .21% on tax-exempt bonds and .46% on auction bonds.
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5.

Long-Term Liabilities (continued)

In addition to the Authority’s authorization to issue FTS Bonds, State legislation enacted in April 2006
enables the Authority to have outstanding up to $9.4 billion of BARBS, notes or other obligations for
purposes of funding costs of the five-year educational facilities capital plan for the City’s school system and
certain administrative expenditures. As of June 30, 2016 and 2015, the Authority had $8.0 billion and $7.4
billion, respectively, of BARBSs outstanding.

Under this legislation, the BARBs are secured by the State building aid payable by the State and
assigned to the Authority by the City. These State aid payments are subject to annual appropriation from
the State. In accordance with the legislation and the Indenture, BARBS’ bond holders do not have any
right to the personal income tax revenues or sales tax revenues.

In fiscal year 2016, the changes in BARBSs long-term debt were as follows:

Balance at Balance at
June 30, 2015 Additions Deletions June 30, 2016
(in thousands)

Tax-exempt Bonds $ 6,930,010 $ 750,000 $ (132,005) $ 7,548,005
Build America Bonds 295,750 - 295,750
Qualified School Construction Bonds 200,000 - - 200,000
Total before premiums/discounts (net) 7,425,760 750,000 (132,005) 8,043,755
Premiums/(discounts)(net) 388,448 106,626 (30,880) 464,194
Total BARBs Payable $ 7,814,208 $ 856,626 $ (162,885) $ 8,507,949
Due within one year $ 162,120
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5. Long-Term Liabilities (continued)
In fiscal year 2015, the changes in BARBs long-term debt were as follows:

Balance at Balance at
June 30, 2014 Additions Deletions June 30, 2015
(in thousands)

Tax-exempt Bonds $ 5,555,670 $ 1,500,000 $ (125,660) $ 6,930,010
Build America Bonds 295,750 - 295,750
Qualified School Construction Bonds 200,000 - - 200,000
Total before premiums/discounts (net) 6,051,420 1,500,000 (125,660) 7,425,760
Premiums/(discounts)(net) 190,062 223,898 (25,512) 388,448
Total BARBs Payable $ 6,241,482 $ 1,723,898 $ (151,172) $ 7,814,208
Due within one year $ 132,005

As of June 30, 2016 the interest rates on the Authority’s outstanding BARBSs fixed rate bonds ranged from
1.75% to 6.0% on tax-exempt bonds and 4.80% to 7.13% on taxable bonds.

Debt service requirements at June 30, 2016 for BARBs payable to maturity are as follows:

Principal Interest Total
(in thousands)

Year ending June 30,

2017 $ 169,095 $ 392,792 $ 561,887
2018 191,120 391,066 582,186
2019 199,260 382,705 581,965
2020 210,300 373,808 584,108
2021 219,805 363,964 583,769
2022 to 2026 1,280,570 1,647,478 2,928,048
2027 to 2031 1,663,570 1,274,169 2,937,739
2032 to 2036 2,108,405 797,570 2,905,975
2037 to 2041 1,511,750 276,965 1,788,715
2042 to 2046 489,880 39,375 529,255
Total $ 8,043,755 $ 5,939,892 $ 13,983,647
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Long-Term Liabilities (continued)

As of June 30, 2016 and 2015, the Authority maintained its required debt service accounts as follows:

June 30, 2016 June 30, 2015

(in thousands)
Principal Interest Principal Interest
Required for FTS $ 120,355 $ 291,072 $ 106,735 $ 205,796

Required for BARBs 169,095 392,792 137,985 354,097

Total $ 289,450 $ 683,864 $ 244,720 $ 559,893

The Authority held $1.7 billion and $1.6 billion in excess of amounts required to be retained for FTS
Bonds debt service under the Indenture as of June 30, 2016 and 2015, respectively. The Authority held
$282.8 million and $350.9 million in excess of amounts required to be retained for BARBSs debt service
under the Indenture as of June 30, 2016 and 2015, respectively.

Unrestricted Grants

In fiscal year 2016, the Authority received an unrestricted grant from the City in the amount of $1.7 billion.
These funds will be used to fund future year’s debt service requirements for FTS Bonds and will reduce
the amount of PIT retained for such purpose. In fiscal year 2015, the Authority received unrestricted grants
from the City in the amount of $1.6 billion for FTS Bonds and $76.8 million for BARBs. These funds
were used to fund future years’ debt service requirements for FTS Bonds. Additionally, in fiscal year 2015,
the Authority received a grant for $636.7 million from STAR. The STAR funds were used to defease a
portion of the Authority’s outstanding bonds. The City grants are reported as assigned for debt service in
the governmental funds balance sheets.

Administrative Costs

The Authority’s management fee, overhead and expenditures related to carrying out the Authority’s duties,
including remarketing and liquidity fees not funded from bond proceeds or investment earnings, are
funded from the personal income taxes, building aid revenue and grant revenue.

Subsequent Events

On July 28, 2016, the Authority issued $1.05 billion, Fiscal 2017 Series A FTS Bonds, comprised of
Subseries A-1, $800 million of tax-exempt bonds; Subseries A-2, $187 million of taxable bonds; Subseries
A-3, $63 million of taxable bonds. The proceeds of the Fiscal 2017 Series A FTS Bonds will be used for
the City’s capital programs.

On September 22, 2016, the Authority issued $1.15 billion, Fiscal 2017 Series B FTS Bonds, comprised
of Subseries B-1, $800 million of tax-exempt bonds; Subseries B-2, $188 million of taxable bonds;
Subseries B-3, $62 million of taxable bonds; Subseries B-4 $100 million of tax-exempt variable rate
bonds. The proceeds of the Fiscal 2017 Series B FTS Bonds will be used for the City’s capital programs.

* kK Kk k%
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APPENDIX C
PROPOSED FORM OF BOND COUNSEL OPINION

July 20, 2017
New York City Transitional Finance Authority

We have acted as bond counsel to the New York City Transitional Finance Authority (the “Authority”), a
public benefit corporation organized under the laws of the State of New York (the “State”), in the Authority’s
issuance of its Building Aid Revenue Bonds, Fiscal 2018 Series S-1 (the “ Series 2018 S-1 Bonds”) and its Building
Aid Revenue Bonds, Fiscal 2018 Series S-2 (the “ Series 2018 S-2 Bonds’ and, together with the Series 2018 S-1
Bonds, the “ Series 2018 S Bonds’). The Series 2018 S Bonds are being issued pursuant to Chapter 16, Laws of New
York, 1997, as amended (the “Act”), to the Amended and Restated Original Indenture, as restated December 1,
2010, as supplemented (the “Indenture”), between the Authority and The Bank of New York Mellon, as Trustee, to
an Assignment of State Aid dated October 19, 2006 (the “Assignment”), and to a Financing Agreement dated
October 1, 1997, as amended (the “Agreement”), between the Authority and The City of New York (the “City”).
Terms not defined herein are used as defined in the Indenture. We assume the parties will perform their respective
covenants in the Indenture and the Agreement in all material respects.

The Series 2018 S Bonds are dated, bear interest, mature, are subject to redemption and are secured as set
forth in the Indenture. The Authority is authorized to issue additional bonds payable from the Building Aid pledged
and the other collateral provided for School Bonds in the Indenture (together with such bonds heretofore issued and
the Series 2018 S Bonds, the “School Bonds') and other bonds (together with the School Bonds, the “Bonds’) on
the terms and conditions set forth in the Indenture and al such Bonds shall be entitled to the benefit, protection and
security of the Indenture, payable from the sources of revenue in the order of priority set forth therein.

Based on the foregoing and our examination of existing law, such legal proceedings and such other
documents as we deem necessary to render this opinion, we are of the opinion that:

1. The Authority is a public benefit corporation duly organized and existing under the laws of the
State, and is authorized under the laws of the State, particularly the Act, to enter into the Indenture and the
Agreement and to issue the Series 2018 S Bonds. Under the laws of the State, including the Constitution of
the State, and under the Constitution of the United States, the Act is valid with respect to all provisions
thereof material to the subject matter of this opinion letter.

2. The Series 2018 S Bonds have been duly authorized, executed, and delivered by the Authority
and are valid and binding obligations of the Authority payable from the Building Aid pledged and the other
collateral provided for School Bonds in the Indenture. The Series 2018 S Bonds do not constitute a debt of
the State or the City, and neither the State nor the City shall be liable thereon, nor shall the Series 2018 S
Bonds be payable out of any funds other than those of the Authority.

3. The Act vaidly provides for (a) the payment to the Authority of the Building Aid, (b) the
Authority’s pledge to the Trustee of the Building Aid and other collateral described in the Indenture and (c)
the application of proceeds of the Series 2018 S Bonds to purposes of the City.

4. The City, acting through the Mayor, has assigned to the Authority al of the State school
building aid payable to the City or its school district pursuant to subdivision 6 of section 3602 of the
Education Law (or to any successor provision of State law) and, under the Act, such Building Aid and the
right to receive the Building Aid are the property of the Authority. The availability of Building Aid for
payment by the Authority of principal or interest on the Series 2018 S Bonds is subject to State
appropriation, to prior claims under the Constitution and laws of the State, and to priorities under the
Indenture in favor of specified Senior Bonds, Recovery Bonds and other Parity Debt.

5. The Indenture (a) has been duly and lawfully authorized, executed and delivered by the
Authority, (b) creates the valid pledge of Building Aid and other collateral that it purports to create and ()



is a valid and binding agreement, enforceable in accordance with its terms, of the Authority, and to the
extent specified in the Act, the State. The Act does not restrict the right of the State to amend, modify,
repeal or otherwise alter statutes imposing or relating to the Building Aid nor does it obligate the State to
make any payments not specified in the Act or impose any taxes to satisfy the obligations of the Authority.

6. Thelien of the Indenture on the Building Aid for the security of the outstanding Senior Bonds,
Recovery Bonds, other Parity Debt and School Bonds, including the Series 2018 S Bonds, and other
instruments, to the extent specified in the Indenture is, and pursuant to the covenant of the Authority in the
Indenture will be, prior to all other liens thereon. The pledge of Revenues, including the Building Aid, and
other collateral made by the Authority in the Indenture is valid, binding and perfected without any physical
delivery of the collateral or further act, and the lien thereof is valid, binding and perfected against all parties
having claims of any kind in tort, contract or otherwise against the Authority irrespective of such parties
notice thereof.

7. The Assignment and the Agreement have been duly and lawfully authorized, executed and
delivered by the Authority and the City pursuant to the Act, and are valid and binding agreements of each
of them.

8. The Authority is not eligible for protection from its creditors pursuant to Title 11 (the
“Bankruptcy Code”) of the United States Code. If the debts of the City were adjusted under the Bankruptcy
Code, and the City or its creditors asserted aright to the Building Aid superior or equal to the rights of the
holders of the Bonds, such assertion would not succeed.

9. The Series 2018 S Bonds are issued for school purposes and therefore entitled to the benefit of
§ 99-b of the State Finance Law.

10. Interest on the Series 2018 S Bonds is exempt from personal income taxes imposed by the
State or any political subdivision thereof, including the City.

11. The Authority and the City have covenanted, in Tax Certificates dated the date hereof, to
comply with certain provisions of the Internal Revenue Code of 1986, as amended to the date hereof (the
“Tax Code"), relating to the exclusion from gross income of the interest on the Series 2018 S Bonds for
purposes of federal income taxation. Assuming compliance by the Authority and the City with such
covenants, interest on the Series 2018 S Bonds will be excludable from the gross income of the owners
thereof for purposes of federal income taxation. Failure by the Authority or the City to comply with such
covenants may cause interest on the Series 2018 S Bonds to be includable in the gross income of the
owners thereof retroactive to the date of issue of the Series 2018 S Bonds. Further, we render no opinion as
to the effect on the exclusion from gross income of interest on the Series 2018 S Bonds of any action
(including without limitation a change in the interest rate mode with respect to the Series 2018 S Bonds)
taken or not taken after the date of this opinion without our approval.

12. Interest on the Series 2018 S Bonds is not a specific preference item for purposes of the
federal individual or corporate alternative minimum tax. We call to your attention that interest on the Series
2018 S Bonds owned by a corporation (other than an “S’ corporation or a qualified mutual fund, real estate
mortgage investment conduit, real estate investment trust or a financial asset securitization investment trust
(FASIT)) will be included in such corporation’s adjusted current earnings for purposes of calculating the
alternative minimum taxable income of such corporation. A corporation’s aternative minimum taxable
income is the basis on which the alternative minimum tax imposed by section 55 of the Tax Code is
computed. The Tax Code contains other provisions that could result in tax consequences, upon which we
render no opinion, as aresult of ownership of such Series 2018 S Bonds or the receipt of interest thereon.

13. No registration with, consent of, or approval by any governmental agency or commission that
has not been obtained is necessary for the execution and delivery of the Series 2018 S Bonds. The adoption
and compliance with al of the terms and conditions of the Indenture and the Series 2018 S Bonds, and the
execution and delivery of the Series 2018 S Bonds, will not result in a violation of or be in conflict with
any existing law.



The rights of the holders of the Series 2018 S Bonds and the enforceability thereof may be subject to
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors' rights heretofore or
hereafter enacted, to the extent constitutionally applicable and except as specificaly stated above, and may also be
subject to the exercise of the State’ s police powers and of judicial discretion in appropriate cases.

Our opinions are based on existing law, which is subject to change. Such opinions are further based on our
knowledge of facts as of the date hereof. We assume no duty to update or supplement our opinions to reflect any
facts or circumstances that may hereafter come to our attention or to reflect any changes in any law that may
hereafter occur or become effective. Moreover, our opinions are not a guarantee of result and are not binding on the
Internal Revenue Service; rather, such opinions represent our legal judgment based upon our review of existing law
that we deem relevant to such opinions and in reliance upon the representations and covenants referenced above.
Finally, we express no opinion herein as to the accuracy, completeness or sufficiency of, or any other matter related
to, the Official Statement dated July 12, 2017, relating to the Series 2018 S Bonds or any other offering material
relating to the Series 2018 S Bonds.
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APPENDIX D

BONDS TO BE REDEEMED

The Authority expects to redeem the Refunded Bonds, at or prior to maturity, by applying the proceeds of

the Series 2018 S Bonds, with other funds of the Authority, to provide for, at or prior to maturity, the payment of the
principal of and interest and redemption premium, if any, on such Refunded Bonds to the extent and to the payment
dates set forth below. The refunding is contingent upon the delivery of the Series 2018 S Bonds.

Refunded Bonds that are to be paid at maturity which are redeemable by their terms, if any, may be called

for redemption at the option of the Authority if the escrow account is hereafter restructured to provide for their
redemption. Any such restructuring must preserve (a) the sufficiency of the escrow account to pay the principal,
interest to maturity or redemption, and any redemption premium on all the Refunded Bonds and (b) the exclusion
from grossincome for federal income tax purposes of interest on the Series 2018 S Bonds and the Refunded Bonds.

The Refunded Bonds are being provided for in whole or in part asindicated in the footnotes hereto.

Payment

Series Dated Date Maturity Rate Date on or before Amount CUSIP
2007 S-1 November 16, 2006 July 15, 2018 5.000% August 21, 2017 $17,105,000 64972HAUG (a)
July 15, 2019 5.000 August 21, 2017 17,960,000 64972HAV 4 (a)
July 15, 2020 4.000 August 21, 2017 5,710,000 64972HAW2 (a)
July 15, 2020 5.000 August 21, 2017 13,145,000 64972HAXO0 (a)
July 15, 2021 4.000 August 21, 2017 1,675,000 64972HAY 8 (a)
July 15, 2021 5.000 August 21, 2017 18,065,000 64972HAZ5 (a)
July 15, 2022 5.000 August 21, 2017 20,715,000 64972HBA9 (a)
July 15, 2023 5.000 August 21, 2017 21,750,000 64972HBB7 (a)
July 15, 2024 5.000 August 21, 2017 22,835,000 64972HBCS (a)
July 15, 2025 5.000 August 21, 2017 23,980,000 64972HBD3 (a)
July 15, 2026 4.125 August 21, 2017 1,820,000 64972HBEL1 (8)
July 15, 2026 5.000 August 21, 2017 23,355,000 64972HBFS8 (a)
July 15, 2027 5.000 August 21, 2017 26,420,000 64972HBG6 (a)
July 15, 2028 5.000 August 21, 2017 27,740,000 64972HBH4 (a)
July 15, 2029 5.000 August 21, 2017 29,125,000 64972HBJXO (a)
July 15, 2031 5.000 August 21, 2017 62,700,000 64972HBK7 (a)(t)
July 15, 2036 4.250 August 21, 2017 955,000 64972HBL5 (a)
July 15, 2036 5.000 August 21, 2017 155,180,000 64972HBM3 (a)(t)
July 15, 2036 4.750 August 21, 2017 30,000,000 64972HBNL1 (a)(t)
2007 S-2 March 15, 2007  January 15, 2019 5.000 August 21, 2017 17,260,000 64972HDD1 (a)
January 15, 2020 5.000 August 21, 2017 18,120,000 64972HDEQ9 (a)
January 15, 2021 5.000 August 21, 2017 19,025,000 64972HDF6 (a)
January 15, 2022 5.000 August 21, 2017 19,980,000 64972HDGA4 (a)
January 15, 2023 5.000 August 21, 2017 20,975,000 64972HDH2 (a)
January 15, 2024 5.000 August 21, 2017 22,025,000 64972HDJ8 (a)
January 15, 2025 5.000 August 21, 2017 23,125,000 64972HDKS5 (a)
January 15, 2026 5.000 August 21, 2017 24,285,000 64972HDL3 (&)
January 15, 2027 5.000 August 21, 2017 25,495,000 64972HDM1 (@)
January 15, 2028 5.000 August 21, 2017 26,770,000 64972HDNO (a)
January 15, 2031 4.250 August 21, 2017 6,150,000 64972HDP4 (a)
January 15, 2031 4.500 August 21, 2017 82,035,000 64972HDQ2 (a)(t)
January 15, 2034 4.250 August 21, 2017 100,335,000 64972HDRO (a)(t)
January 15, 2037 5.000 August 21, 2017 114,525,000 64972HDS8 (a)(t)
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Payment

Series Dated Date Maturity Rate Date on or before Amount CUSIP
2009 S-3 January 21,2009  January 15, 2019 4.000% January 15, 2019 $7,735,000 64972HLCA4 (a)
January 15, 2019 5.000 January 15, 2019 7,695,000 64972HLD2 (a)

2009 S-4 March 12,2009  January 15, 2019 4.500 January 15, 2019 3,210,000 64972HMM1 (a)
January 15, 2019 5.000 January 15, 2019 6,160,000 64972HMN9 (a)

2009 S5 June 11,2009  January 15, 2019 4.000 January 15, 2019 835,000 64972HPDS8 (p)
January 15, 2019 5.000 January 15, 2019 6,280,000 64972HPES (a)

2011 S1A  November 23, 2010 July 15, 2019 5.000 July 15, 2019 7,390,000 64972HQK1 (a)
2012 S-1A  December 15, 2011 July 15, 2019 5.000 July 15, 2019 12,270,000 64972HSS2 (a)
July 15, 2020 5.000 July 15, 2020 7,035,000 64972HSTO (p)

July 15, 2021 5.000 July 15, 2021 10,705,000 64972HSU7 (p)

2013s1 July 19, 2012 July 15, 2019 5.000 July 15, 2019 6,880,000 64972HUCA (p)
July 15, 2020 5.000 July 15, 2020 18,915,000 64972HUD2 (a)

2015 S1 January 22, 2015 July 15, 2019 5.000 July 15, 2019 11,045,000 64972HVU3 (a)
July 15, 2020 5.000 July 15, 2020 13,295,000 64972HVV 1 (a)

July 15, 2021 5.000 July 15, 2021 15,210,000 64972HVW9 (a)

2016 S-1 March 17, 2016 July 15, 2021 5.000 July 15, 2021 15,330,000 64972HY W6 (a)

(2) $126,975,000 of the Series 2007 S-1 Bonds maturing on July 15, 2036 with a 5% interest rate is expected to be tendered and
purchased for cancellation by the Authority on the closing date of the Series 2018 S Bonds.
(2) $55,000,000 of the Series 2007 S-2 Bonds maturing on January 15, 2037 is expected to be tendered and purchased for

cancellation by the Authority on the closing date of the Series 2018 S Bonds.

(p) The amount shown is being defeased and is a portion of the bonds of this description.
(a) The amount shown is being defeased and is all of the bonds of this description, except those, if any, that have been previously

defeased.

(t) The defeased bonds will be credited against the redemption for the term bond of this description:

Fiscal 2007 Series S-1, Term Bond Due July 15, 2031

July 15 Amount

2030 $30,585,000

2031 32,115,000
Fiscal 2007 Series S-1, Term Bond Due July 15, 2036 (4.75%)

July 15 Amount

2032 $6,000,000

2033 6,000,000

2034 6,000,000

2035 6,000,000

2036 6,000,000
Fiscal 2007 Series S-1, Term Bond Due July 15, 2036 (5.00%)

July 15 Amount

2032 $27,720,000

2033 29,390,000

2034 31,145,000

2035 32,985,000

2036 33,940,000

Fiscal 2007 Series S-2, Term Bond Due January 15, 2031

January 15 Amount

2029 $28,110,000

2030 29,375,000

2031 24,550,000



Fiscal 2007 Series S-2, Term Bond Due January 15, 2034

January 15 Amount
2032 $32,065,000
2033 33,425,000
2034 34,845,000
Fiscal 2007 Series S-2, Term Bond Due January 15, 2037
January 15 Amount
2035 $36,330,000
2036 38,145,000
2037 40,050,000
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