Moody’s. “AaalVMIG 1’
(see“Raing” herein)

NEW ISSUE
In the opinion of Bond Counsel, under existing statutes and court decisions, interest on the 2001A Bonds is not included in gross income
for Federal income tax purposes pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the “Code”), except that no opinion is
expressed as to the exclusion of interest of any 2001A Bond for any period during which such 2001A Bond is held by a person who, within the meaning
of Section 147(a) of the Code, is (a) a “substantial user” of the facilities financed with the proceeds of the 2001A Bonds or (b) a “related person.” The
interest on the 2001A Bonds is not treated as a preference item in calculating the alternative minimum tax imposed under the Code with respect to
individuals and corporations. Interest on 2001A Bonds, however, is included in the adjusted current earnings of certain corporations for purposes of

calculating the alternative minimum tax imposed on such corporations. In the opinion of Bond Counsel, under existing statutes, interest on the 2001A
Bonds is exempt from personal income taxes imposed by the State of New York or any political subdivision thereof (including The City of New York).

See “TAX MATTERS” herein.
$10,800,000
NEW YORK CITY HOUSING DEVELOPMENT CORPORATION

Multi-Family Rental Housing Revenue Bonds (Queenswood Apartments),
2001 Series A

Dated: Date of Delivery Price: 100% Due: April 1,2031

The 2001A Bonds will be issued as fully registered bonds in the initial denomination of $100,000 or any whole multiple of $100,000 and
will be issued in book-entry form only, in the name of Cede & Co., as registered owner and nominee of The Depository Trust Company, New York, New
York (“DTC"). Interest on and principal of the 2001A Bonds will be payable by the Trustee to Cede & Co., as nominee of DTC. Purchasers of the 2001A
Bonds will not receive physical delivery of bond certificates. The 2001A Bonds will not be transferable or exchangeable, except for transfer to another
nominee of DTC or otherwise as described herein. United States Trust Company of New York, New York, New York, is the Trustee with respect to the
2001A Bonds.

The 2001A Bonds are being issued to fund a mortgage loan to the Mortgagor for the purpose of refunding the Corporation’s outstanding
1989 Bonds, as defined herein, and refinancing a 296-unit multi-family rental housing development located at 54-09 100th Street and 54-39 100th
Street in the Borough of Queens, New York (the “Project”). The Project is owned by Queenswood Associates, L.P., a Delaware limited
partnership (the “Mortgagor”) and was originally financed with bonds issued by the New York City Housing Development Corporation (the
“Corporation”). The 2001A Bonds are special revenue obligations of the Corporation payable from various sources as provided in the Resolution.
Payments of principal and interest on the Mortgage Loan and payments of Purchase Price on the Bonds will be secured by the direct pay credit
enhancement agreement (the “Initial Credit Facility”) dated as of March 21, 2001 between the Trustee and Federal Home Loan Mortgage
Corporation (“Freddie Mac”).

FREDDIE MAC

The 2001A Bonds are subject to optional and mandatory redemption at the times and in the events set forth in the Resolution and
described herein.

The 2001A Bonds are being issued as variable rate obligations which will bear interest from their date of issue to and including March 27,
2001, at a rate per annum set forth in a certificate of the Corporation delivered on the date of issuance of the 2001A Bonds. Thereafter, the 2001A
Bonds will bear interest at the Weekly Rate, as determined from time to time by the Remarketing Agent (as defined herein), payable on each Interest
Payment Date, and will be subject to a maximum rate, all as described herein. The term “Interest Payment Date,” with respect to 2001A Bonds bearing
interest at the Weekly Rate, means the first Business Day of each month, commencing April, 2001, each Change Date and the final maturity date of
such 2001A Bonds. The 2001A Bonds are subject to conversion to alternate methods of determining interest rates thereon from time to time and to
conversion to an interest rate fixed to maturity upon the terms and conditions described herein.

During the period when the 2001A Bonds bear interest at the Weekly Rate, such 2001A Bonds shall be purchased upon demand by the owner
thereof, at a price equal to 100% of the principal amount of such 2001A Bond plus accrued and unpaid interest thereon to but not including the date
of purchase, on any Business Day, upon seven (7) day’s notice and delivery of a tender notice with respect to such 2001A Bond to United States Trust
Company of New York, as the Tender Agent and to the Remarketing Agent, as described herein. The 2001A Bonds will be subject to mandatory tender
for purchase upon a change in the method of determining the interest rate for such 2001A Bonds. The 2001A Bonds will also be subject to mandatory
tender for purchase upon any substitution of the Initial Credit Facility or provision for an Alternate Security. The 2001A Bonds will also be subject to
mandatory tender for purchase (as well as redemption prior to maturity) in other circumstances as described herein.

This Official Statement in general describes the 2001A Bonds only while the 2001A Bonds bear interest at the Weekly Rate.

FREDDIE MAC'S OBLIGATIONS WITH RESPECT TO THE 2001A BONDS ARE SOLELY AS PROVIDED IN THE INITIAL CREDIT FACILITY.
THE OBLIGATIONS OF FREDDIE MAC UNDER THE INITIAL CREDIT FACILITY WILL BE OBLIGATIONS SOLELY OF FREDDIE MAC, A CORPORATE
INSTRUMENTALITY OF THE UNITED STATES OF AMERICA. FREDDIE MAC HAS NO OBLIGATION TO PURCHASE, DIRECTLY OR INDIRECTLY,
ANY OF THE 2001A BONDS. THE 2001A BONDS ARE NOT A DEBT OF THE UNITED STATES OF AMERICA, OR ANY OTHER AGENCY THEREOF,
OR OF FREDDIE MAC, AND ARE NOT GUARANTEED BY THE FULL FAITH AND CREDIT OF THE UNITED STATES OF AMERICA OR BY FREDDIE
MAC.

The 2001A Bonds are special obligations of the New York City Housing Development Corporation, a corporate governmental agency,
constituting a public benefit corporation of the State of New York. The 2001A Bonds are not a debt of the State of New York or The City of New
York and neither the State nor the City shall be liable thereon, nor shall the 2001A Bonds be payable out of any funds of the Corporation other than
those of the Corporation pledged therefor. The Corporation has no taxing power.

The 2001A Bonds are offered when, as and if issued and received by the Underwriter and subject to the unqualified approval of legality by
Hawkins, Delafield & Wood, New York, New York, Bond Counsel. Certain legal matters will be passed upon for the Corporation by its General Counsel.
Certain legal matters will be passed upon for Freddie Mac by its Special Counsel, Ballard Spahr Andrews & Ingersoll, LLP, Washington, DC and by
its Associate General Counsel. Certain legal matters will be passed upon for the Mortgagor by its Counsel, Swidler Berlin Shereff Friedman, LLP,
Washington, D.C. and by William M. Warren, Esq. and David Berliner, Esq. each as its in-house counsel. Certain legal matters will be passed upon
for the Underwriter by its Counsel, Winston & Strawn , New York, New York. It is expected that the 2001A Bonds will be available for delivery in New
York, New York on or about March 21, 2001.

Goldman, Sachs & Co.

Dated: March 13, 2001
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This Officia Statement does not condtitute an offer to sdll or the solicitation of an offer to buy, nor shall therebe any sde

of the 2001A Bonds, to any person in any jurisdiction in which it isunlawful for such person to make such offer, solicitation or sde.

No dedler, broker, sdesman or other person has been authorized by the New Y ork City Housing Development Corporation or the

Underwriter to give any information or to make any representations other than as contained in this Officia Statement. If given or
mede, such other information or representations must not be relied upon as having been authorized by any of the foregoing.

Theinformation set forth herein has been obtained from the New Y ork City Housing Development Corporation, Freddie
Mac (in the case of information relating to Freddie Mac under the caption “ Freddie Mac”), Queenswood Associaes, L.P. (inthe case
of information contained herein relaing to the Mortgagor, any partner of the Mortgagor, the Mortgage L oan and the Project), and other
sources which are believed to be reliable but such information is not guaranteed as to accuracy or completeness, and is not to be
construed as a representation by any of such sources asto information from any other source. The information and expressions of
opinion herein are subject to change without notice, and neither the delivery of this Officid Statement nor any sale made hereunder
shall under any circumstances create any implication that there has been no change in the affairs of the New York City Housing
Development Corporation, Freddie Mac or Queenswood Associates, L.P. since the date hereof.

FreddieMac hasnot provided or approved any information in this Official Statement except with respect tothe
descriptionsunder the caption “FREDDIE MAC,” and takesno responsibility for any other information contained in
this Official Statement. Freddie Mac makes no representation as to the contents of this Official Statement, the
suitability of the Bondsfor any investor, the feasibility or performance of the Project, or compliance with any securities,
tax or other lawsor regulations. Freddie Mac’'sroleislimited to enteringinto and performing itsobligationsunder
theInitial Credit Facility described herein.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER-ALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 2001A BONDS AT A LEVEL
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THE UNDERWRITER MAY OFFER AND SELL THE 2001A
BONDS TO CERTAIN DEALERS AND DEALER BANKS AND OTHERS AT A PRICE LOWER THAN THE PUBLIC
OFFERING PRICE STATED ON THE COVER PAGE HEREOF AND SAID PUBLIC OFFERING PRICE MAY BE CHANGED
FROM TIMETO TIME BY THE UNDERWRITER.

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIESAND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION, NOR HAS THE SECURITIES AND EXCHANGE
COMMISSON ORANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
OFFICIAL STATEMENT. ANY REPRESENTATION TO THE CONTRARY ISA CRIMINAL OFFENSE.
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$10,800,000
NEW YORK CITY HOUSING DEVELOPMENT CORPORATION

Multi-Family Rental Housing Revenue Bonds
(Queenswood Apartments), 2001 Series A

This Officid Statement (including the cover page and appendices) provides certain information concerning the New Y ork
City Housing Development Corporation (the “ Corporation”) in connection with the sale of $10,800,000 aggregate principa amount
of its Multi-Family Renta Housing Revenue Bonds (Queensivood Apartments), 2001 Series A (the“2001A Bonds'). The 2001A
Bonds are to be issued in accordance with the New Y ork City Housing Development Corporation Act, Article XI1 of the Private
Housing Finance Law, condtituting Chapter 44-b of the Consolidated Laws of the State of New Y ork, as amended (the“Act”), and
pursuant to a resolution entitled “Multi-Family Renta Housing Revenue Bonds (Queenswood Apartments) Bond Resolution”
adopted by the Members of the Corporation on December 7, 2000. Such resolution, as amended and supplemented from timeto time,
isherein referred to asthe “Resolution.”  Pursuant to the Resolution, bondsissued thereunder are equally and ratably secured by the
pledges and covenants contained therein and dl such bonds;, induding the 2001A Bonds, are heréinreferred to asthe“Bonds.” Certain
defined terms used herein are set forth in Appendix A hereto.

INTRODUCTION

The Corporation, which commenced operationsin 1972, is a corporate governmenta agency congtituting a public benefit
corporation of the State of New York (the “State”). The Corporation was created by the Act for the purpose of providing and
encouraging the investment of private capitd in safe and sanitary dwelling accommodations in the City of New Y ork within the
financid reach of families and persons of low income, which indudes families and persons whose need for housing accommodations
cannot be provided by the ordinary operations of private enterprise, through the provision of low interest mortgage loans. The Act
provides that the Corporation and its corporate existence shal continue a least so long as bonds, notes or other obligations of the
Corporation shdl be outstanding.

The 2001A Bonds relate to a 296-unit multi-family rental housing development located a 54-09 100th Street and 54-39
100th Street in the Borough of Queens, New Y ork (the “ Project”). The Project was origindly financed with the Corporation’ s Multi-
Family Mortgage Revenue Bonds (Queenswvood Apartments), 1989 Series A (the “1989 Bonds’). The Project is owned by
Queensvood Asociates, L.P., aDdaware limited partnership (the “Mortgagor”). See“THE PROJECT, THE MORTGAGOR AND
THE MANAGING AGENT". The 2001A Bondsare being issued to fund amortgage loan (the “Mortgage Loan”) to the Mortgagor,
for the purpose of refunding al of the Corporation’s outstanding 1989 Bonds and refinancing the Project.

Concurrently with, and as a condition precedent to, the issuance of the 2001A Bonds, the Corporation will cause to be
delivered to United States Trust Company of New Y ork, astrustee (the “ Trusteg”) under the Resolution, an irrevocable direct pay
credit enhancement agreement (the“ Initid Credit Facility”) between the Federd Home Loan Mortgage Corporation (“ Freddie Mac”)
and the Trustee. The Initid Credit Facility will permit the Trustee to request and receive advances up to an amount equa to the
aggregate principa amount of the 2001A Bonds then Outstanding (when due by reason of acceeration, redemption or stated maturity)
plus an amount equal to at least 34 days of interest thereon computed at the Maximum Rate (defined below) on the Outstanding
2001A Bonds, in order to pay the principal and interest on the Mortgage Loan or the Purchase Price (defined below) of the 2001A
Bonds. Thelnitid Credit Facility will beissued pursuant to the provisons of the Reimbursement and Security Agreement dated as
of March 21, 2001 (the “ Credit Agreement”), between the Mortgagor and Freddie Mac, in its cgpacity asthe provider of the Initia
Credit Facility. Pursuant to the Credit Agreement, the Mortgagor will agree to reimburse Freddie Mac for any payments made by
Freddie Mac under the Initid Credit Facility. Upon an event of default under the Credit Agreement, Freddie Mac, at its option, may
direct the mandatory tender or mandatory redemption of dl or aportion of the 2001A Bonds. See“DESCRIPTION OF THE 2001A
BONDS — Credit Facility Provider's Right to Cause a Mandatory Tender for Purchase of 2001A Bonds Upon an Event of
Termination” and “ Redemption of 2001A Bonds— Mandatory -- Mandatory Redemption Upon a Declaration of Acceleration --
Fallowing an Event of Termination” and “ SUMMARY OF CERTAIN PROVISIONS OF THE INITIAL CREDIT FACILITY AND
THE CREDIT AGREEMENT”. TheInitid Credit Facility will expire on April 6, 2031 unlessterminated earlier or extended. See
“FREDDIE MAC,” “SECURITY FOR THE BONDS— Initid Credit Facility” and “SUMMARY OF CERTAIN PROVISIONS
OF THE INITIAL CREDIT FACILITY AND THE CREDIT AGREEMENT” herein. Under cartain circumstances, the Corporation
or the Mortgagor may replace the Initid Credit Facility with an Alternate Security. See“THE MORTGAGE LOAN AND OTHER
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FINANCING” and “SUMMARY OF CERTAIN PROVISIONS OF THE INITIAL CREDIT FACILITY AND THE CREDIT
AGREEMENT” herein.

The Mortgage Note and Mortgage are to be assigned, pursuant to an assgnment and intercreditor agreement (the
“Assignment”), by the Corporation to the Trustee and Freddie Mac, astheir interests may gppear, subject to the reservation by the
Corporation of certainrights. The Trusteewill assign the mortgage rightsassgned toit to FreddieMac. See“SECURITY FOR THE
BONDS— Initid Credit Facility.”

The 2001A Bonds are specid obligations of the Corporation payable solely from payments under the Mortgage Loan and
other Revenues pledged therefor under the Resolution, incdluding any investment earnings thereon, al as provided in and in accordance
with the terms of the Resolution. In addition, the 2001A Bonds are payable from amounts obtained under the Initiad Credit Fecility
or any Alternate Security (collectively, the “Credit Facility”), provided in accordance with the terms of the Resolution. See
“SECURITY FOR THE BONDS'.

The2001A Bondswill initialy beer interest & the Weekly Rate, to be determined weekly and as otherwise described herein
by Goldman, Sachs & Co,, in its capacity as remarketing agent for the 2001A Bonds (the “ Remarketing Agent”). Under certain
circumstances, and with the prior written consent of Freddie Mac, the method of caculating the interest rate borne by the 2001A
Bonds may be changed from time to time to a different method provided for in the Resolution or the interest may be converted to a
fixed rate to maturity. See“DESCRIPTION OF THE 2001A BONDS.” The 2001A Bonds are subject to amaximum interest rate
of fifteen percent (15%) per annum (the “Maximum Rate”).

During any period of time in which the 2001A Bonds bear interest a the Weekly Rate, the 2001A Bonds are subject to
purchase a aprice equal to 100% of the principa amount of such 2001A Bonds plus accrued and unpaid interest thereon, to but not
including, the date of purchase (the “Purchase Price”). Such purchase shal be made upon demand of the owner thereof on any
Business Day upon saven days prior notice ddlivered to the Tender Agent and the Remarketing Agent prior to 5:00 p.m., New Y ork
City time on any Business Day. The 2001A Bonds are aso subject to mandatory tender for purchase and are subject to optiond and
mandatory redemption as st forth in the Resolution and described herein. Payment of the Purchase Price of tendered 2001A Bonds
that are not remarketed shal be paid with amounts provided pursuant to the Initiad Credit Fecility. Asmore fully described herein,
the loss of exclusion of interest on the 2001A Bonds from grossincome for Federa incometax purposes would not, in and of itsdlf,
result in amandatory tender or redemption of the 2001A Bonds.

This Official Statement in general describes the 2001A Bonds only while the 2001A Bonds bear interest at
the Weekly Rate.

The 2001A Bondsarenot a debt of the State of New York or The City of New York and neither the State nor
the City shall beliablethereon, nor shall the 2001A Bonds be payable out of any funds of the Corporation other than
those of the Corporation pledged therefor. The Corporation has no taxing power.

Descriptions of the 2001A Bonds and sources of payment, the Corporation, Freddie Mac, the Mortgagor, the Remarketing
Agert, the Project, the Mortgage Loan, the Initid Credit Facility, the Credit Agreement, the Resolution and certain related agreements
areinduded inthis Officid Statement. All summaries or descriptions herein of documents and agreements are qudified in their entirety
by reference to such documents and agreements and dl summaries herein of the 2001A Bonds are qudified in ther entirety by
reference to the Resolution and the provisions with respect thereto included in the aforesaid documents and agreements. Copies of
the Resolution are available for ingpection at the office of the Corporation. The Corporation has covenanted in the Resolution to
provide acopy of each annua report of the Corporation (and certain specid reports, if any) and any Accountant’s Certificate relating
thereto to each Bond owner who shall have filed such owner’s name and address with the Corporation for such purposes. See
“SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTION — Accounts and Reports’ herein. Other than as s0
covenanted in the Resolution, the Corporation has not committed to provide any information on an ongoing basis to any repository
or other entity or person. The Mortgagor has covenanted that in the event the Mortgagor exercisesits right to convert the interest
rate of the 2001A Bonds to a Term Rate or a Fixed Rate, the Mortgagor will, pursuant to rule 15(c)(2)-12 of the Securities and
Exchange Act of 1934, execute a continuing disclosure agreement satisfactory to the Corporation and the Remarketing Agent prior
to such conversion.
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THE CORPORATION

Organization and Membership

The Corporation, pursuant to the Act, consists of the Commissioner of The City of New Y ork Department of Housing
Preservation and Development (“HPD”) (who is designated as Chairperson of the Corporation pursuant to the Act), the
Commissioner of Finance of The City of New York (the “City”) and the Director of Management and Budget of the City (such
officidsto serve ex-officio), and four public members, two gppointed by the Mayor of the City and two appointed by the Governor
of the State of New Y ork. The Act providesthat the powers of the Corporation shal be vested in and exercised by not lessthan four
members. The Corporation may delegate to one or more of its members, officers, agents or employees such powers and duties asiit
deems proper.

Members

JERILYN PERINE, Chairperson and Member ex-offido. Ms. Perine was gppointed Commissoner of HPD on September 19, 2000.
Prior to becoming Commissioner, Ms. Perine was HPD's First Deputy Commissioner, the Deputy Commissioner for
Planning and Policy, Assstant Commissioner for Alternative Management Programs (DAMP) and the Assigtant
Commissioner for Homeess Housing Development. She has held avariety of postionsin her 22 years of public service
in New York City and has been & HPD since 1986. Ms. Perine, an urban planner, graduated from City College with a
degreein palitica science and completed graduate work in city planning & New Y ork Universty.

BILL GREEN, Vice Chairperson and Member, serving pursuant to law. Mr. Green has served asaBoard member of The Housing
Partnership Development Corporation since 1993. Mr. Green has dso served as aBoard member of the Generd American
Investors Company, aNew Y ork Stock Exchange listed closed-end investment company, since January 1993. Previoudy,
he represented New York's 15th Congressona Didtrict in the U.S. House of Representatives for eight terms, from
February 14, 1978 to January 1993. From 1981 to 1992, he served on the House A ppropriations Committee and was the
Ranking Republican Member of its Veterans Affairs, Housng and Urban Development, and Independent Agencies
Subcommittee. Mr. Green co-chaired the Nationad Commisson on Severdy Distressed Public Housing from 1991 to 1992.

Prior to his eection to the Congress, from 1970 to 1977, he was the Regiona Adminigtrator of the U.S. Department of
Housing and Urban Development for the federd region which induded New Y ork, New Jersey, Puerto Rico and the Virgin
Idands. Beforethat Mr. Green was amember of the New Y ork State Assembly from 1965 to 1968. From 1961 to 1964,
he served as Chief Counsd to the New Y ork Joint Legidative Committee on Housing and Urban Development. Mr. Green
has dso been an attorney in private practicein New Y ork City.

ADAM L. BARSKY, Member ex-officio. Mr. Barsky was appointed Director of the New Y ork City Office of Management and
Budget on March 28, 2000. In addition, heis currently serving as Chairman of the New Y ork City Employees Retirement
System and the Teachers Retirement System Board of Trustees. He has previoudy served asthe Director of the Mayor's
Office of Operations and asthe Acting Commissioner for the New Y ork City Department of Finance, and as First Deputy
Commissioner for that Department. Mr. Barsky has dso served asthe Chief Financid and Adminigtrative Officer at the
New York City Economic Development Corporation. During his public service career, Mr. Barsky served as Town
Comptraller for the Town of Babylon, New Y ork, Director of the Department of Finance for the Town of Babylon, and
Specia Magter for the United States Federa District Court. He has dso held executive positions at Kidder, Peabody &
Company, and Arthur Anderson & Company. Mr. Barsky isagraduate of the State University of New York a Albany,
where he received a Bachelor of Science degreein Accounting. Heis dso a Certified Public Accountant.

ANDREW S. ERISTOFF, Member ex-officio. Mayor Rudolph W. Giuliani gppointed Mr. Eristoff as Commissioner of the New
York City Department of Finance on July 6, 1999. Prior to his gppointment, Mr. Eristoff served as a Member of the
Coundil of the City of New Y ork, representing the Fourth District of Manhattan, which encompasses much of the borough's
Eagt Side. Firgt dected in aFebruary 1993 specid eection, he was re-elected to four-year termsin November of 1993 and
in 1997. A Republican-Liberad, then-Council Member Erigtoff served as the Chair of the Council's Task Force on
Technology in Government. He dso sat on the Committees on Governmenta Operations, Contracts, and Parks, Recrestion,
Cultura Affars, and Internationa Intergroup Relations. Commissioner Eristoff is agraduate of Georgetown University
Law Center and Princeton University.
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HARRY E. GOULD, JR., Mamber, serving pursuant to law. Mr. Gould is Chairman, President and Chief Executive Officer of Gould

Paper Corporation, the largest privately owned independent distributor of printing paper in the United States. He was
Chairman and President of Cinema Group, Inc., amgjor independent film financing and production company, from 1982
to May 1986, and is currently Chairman and President of Signature Communications Ltd., anew company thet is active
inthe samefidd. Heisalife Member of the Executive Branch of the Academy of Mation Picture Artsand Sciences. He
isamember of the Board of Directors of Domtar, Inc., the largest Canadian manufacturer of packaging and fine paper. He
is a member of the Board of Directors of the USO of Metropolitan New York. Heis aso a member of the Board of
Trustees of the American Management Association. He was amember of Colgate University's Board of Trusteesfrom 1976
t0 1982. He was Vice Chairman of the President's Export Council, was a member of the Executive Committee and was
Chairman of the Export Expansion Subcommittee from 1977 to 1980. He was a Nationd Trustee of the Nationa
Symphony Orchestra, Washington, D.C., dso serving as amember of its Executive Committee from 1977 to 1999. Hewas
amember of the Board of United Cerebra Pasy Research and Educationa Foundation, and the Nationa Multiple Sclerosis
Society of New York from 1972 to 1999. Hewas a Trustee of the Riverdae Country School from 1990 to 1999.

CHARLESG. MOERDL ER, Member, serving pursuant to law. Mr. Moerdler isapartner in the law firm of Stroock & Stroock

& Lavan LLP. Prior tojoining hislaw firmin 1967, Mr. Moerdler was Commissioner of Buildingsfor The City of New
Y ork from 1966 to 1967, and previoudy worked with the law firm of Cravath, Svaine & Moore. Mr. Moerdler has served
as amember of the Committee on Character and Fitness of Applicantsto the Bar of the State of New Y ork, Appellate
Division, First Department since 1977 and as amember of the Mayor's Committee on Judiciary since 1994. Hehasaso
served on the Editoria Board of the New York Law Journa since 1986. Mr. Moerdler held a number of public service
positions, including Chairman of The New Y ork State Insurance Fund from 1995 to March 1997, Commissioner and Vice
Chairman of The New Y ork State Insurance Fund from 1978 to 1994, Consultant to the Mayor of The City of New York
on Housing, Urban Development and Red Estate from 1967 to 1973, Member of the Advisory Board on Fair Campaign
Practices, New Y ork State Board of Electionsin 1974, Member of the New Y ork City Air Pollution Control Board from
1966 to 1967 and Speciad Counsd to the New Y ork State Assembly, Committee on Judiciary in 1961 and Committee on
The City of New York in 1960. Mr. Moerdler dso serves asa Trustee of St. Barnabas Hospitdl and served on the Board
of Oversears of the Jawish Theologica Seminary of America. He served asa Trustee of Long Idand University from 1985
to 1991 and on the Advisory Board of the School of International Affairs, Columbia University from 1976 to 1979. Mr.
Moerdler is a graduate of Long Idand University and Fordham Law School, where he was an Associate Editor of the
Fordham Law Review.

MICHAEL W.KELLY, Member, serving pursuant to law. Until recently, Mr. Kelly was Managing Director of Ambac Capita

Corporation and oversaw thefinancid derivatives and reinvestments businesses. Prior to his employment & Ambac Capita
Corporation, Mr. Kdly wasaManaging Director in charge of the municipal derivatives businessa Smith Barney. He began
his career in 1979 asan atorney a Seward & Kissd. Hereceived his Bachdor of Arts degree from Georgetown University
and JD. from Fordham University Law Schooal.

Principa Officers

JERILYN PERINE, Chairperson.

BILL GREEN, Vice Chairperson.

RUSSELL A. HARDING, President. Mr. Harding has been the President of the Corporation since June of 1998, during which time

512396.12

he implemented various programmatic and administrative changes. His accomplishments at the Corporation include an
expansion of the Corporation's New Housing Opportunities Program to include assisted living projects for the elderly and
the creation of a Taxable 80/20 program designed to stimulate housing development beyond the limits of volume cap
dlocaions. Prior to histime a the Corporation, Mr. Harding served as an Executive Vice President at the New Y ork City
Economic Development Corporation, and prior to that as the Coordinator of Intergovernmenta Affarsfor Mayor Giuliani
between 1994 and 1996. Whilein the Mayor's Office, Mr. Harding aso established and oversaw the Mayor’ s Office of
Grants Adminigtration. Mr. Harding dso serves as President of the New York City Residentid Mortgage Insurance
Corporation, asubsidiary of the Corporation (“REMIC”).
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CHARLESA.BRASS, Acting Senior Vice President, Devdlopment. Mr. Brass recently returned to the Corporation as Acting
Senior Vice President, Development, after serving as President of the New Y ork City Housing Partnership during 2000.

Prior to that, Mr. Brass had been with the Corporation for sixteen years in various postions in the Development
Department, most recently as First Senior Vice President for Development and Policy. Mr. Brass dso serves as Acting
Executive Vice Presdent of REMIC. From 1981 to 1984, Mr. Brass worked for HPD's Development and Policy
Depatments. He aso serves on the Board of Directors of the Nationa Association of Loca Housing Finance Agencies.

HARRY |. FRIED, Chief Financid Officer. Mr. Fried was appointed Chief Financid Officer on August 6, 1998. Mr. Fried joined
the Corporation in December 1986 as an Investment Analyst, and was gppointed Assistant to the Treasurer in September
1992 and Assistant Treasurer in July 1996. Mr. Fried also serves as Chief Financid Officer of REMIC. Prior tojoining
the Corporation, Mr. Fried was an Assstant Branch Manager & UMB Bank and Trust Company. Hereceived hisMBA
from New Y ork University Graduate School of Business Administration.

DAVID S.BOCCIO, Senior Vice President and Generd Counsd.  Mr. Boccio was gppointed Generd Counsd and Senior Vice
President of the Corporation in 1998. He previoudy served the Corporation as Vice President/Deputy Generd Counsdl
and Secretary. Mr. Boccio aso serves as Generd Counsd of REMIC. Prior to joining the Corporation in 1986, he was
asociated with alaw firm in Washington, D.C. Heisamember of the New Y ork, Maryland and Didtrict of ColumbiaBars.

JOY F.WILLIG, Deputy Generd Counsd and Secretary. Ms Willig, an attorney and member of the New Y ork Bar, joined the
Corporation in August 1998, and was gppointed as Deputy General Counsdl and Assistant Secretary in September 1998.
Shewas designated to sarve as Secretary in May 2000. Prior to joining the Corporation, she was Associate Counsd a the
New Y ork State Housing Finance Agency, was associated with alaw firmin New York City and derked in the United States
Didtrict Court, Southern Digtrict of New Y ork.

Purposes and Powers of the Corporation

The Corporation is a corporate governmental agency congtituting a public benefit corporation of the State, created for the
purposes of providing and encouraging the investment of private capital in safe and sanitary dwelling accommodationsin the City
of New York for families and persons of low income, which include families and persons whose need for housing accommodations
cannot be provided by the ordinary operations of private enterprise, through the provision of low interest mortgege loans. Powers
granted the Corporation under the Act include the power to issue bonds, notes and other obligations; to obtain fundsto carry out its
corporate purposes, and to refund the same; to acquire, hold and dispose of red and persona property; to make mortgage loansto
specified private entities; to purchase loans from lending ingtitutions; to make loansinsured or coinsured by the federal government
for new congtruction and rehabilitation of multiple dwellings, to make and to contract for the making of loans for the purpose of
financing the acquisition, congtruction or rehakilitation of multifamily housing accommodations; to acquire and to contract to acquire
any federally-guaranteed security evidencing indebtedness on a mortgage securing aloan; to acquire mortgages from the City, obtain
federa insurance thereon and ether sdll such insured mortgages or issueits obligations secured by said insured mortgages and to pay
the net proceeds of such sae of mortgages or issuance of obligeationsto the City; and to do any and al things necessary or convenient
to carry out its purposes. The Act further provides that the Corporation and its corporate existence shall continue at least so long
asitsbonds, including the 2001A Bonds, notes, or other obligations are outstanding.

The sale of the 2001A Bonds and the terms of such sale are subject to the gpprova of the Comptroller of the City. The
Corporation isa“ covered organization” as such term is defined in the New Y ork State Financid Emergency Act for The City of New
Y ork, as amended, and the issuance of the 2001A Bondsis subject to the review of the New Y ork State Financia Control Board for
The City of New York.

For adescription of the other activities of the Corporation, see “ Appendix C — Other Activities of the Corporation.”
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THE MORTGAGE LOAN AND OTHER FINANCING

The Resolution authorizes the Corporation to issue the 2001A Bonds to provide moneysto finance the Mortgage Loan for
the purposes of refinancing the Project. The Corporation and the Mortgagor will enter into afinancing agreement (as the same may
be amended or supplemented, the “Financing Agreement”), prior to or smultaneoudy with such issuance of the 2001A Bonds. The
Mortgage Loan isto be evidenced by amortgage note (as the same may be amended or supplemented, collectively, the “Mortgege
Note™), which will bein an aggregate principa amount equa to the outstanding principa amount of the 2001A Bonds, executed by
the Mortgagor in favor of the Corporation and secured by amortgage on the Project (as the same may be amended or supplemented,
the “Mortgage’). Pursuant to the terms of the Resolution and the Assignment, the Corporation will assign to the Trustee and to
Freddie Mac, dl of itsright, title and interest in the Mortgage L oan, the Mortgage Documents and other assigned documents (except
certain reserved rights as described in the Assignment). The Trustee will assign the mortgage rights assigned to it to Freddie Mec.

Falure of the Mortgagor to make payments when due under the Mortgage Loan, or the Credit Agreement, asthe case may
be, will result in an event of default under the Credit Agreement and may, at the option of the Credit Facility Provider, result in
mandatory tender or redemption, inwhole or in part, of the 2001A Bonds. See“DESCRIPTION OF THE 2001A BONDS — Credit
Fecility Provider's Right to Cause a Mandatory Tender for Purchase of 2001A Bonds Upon an Event of Terminaion” and
“Redemption of 2001A Bonds— Mandatory -- Mandatory Redemption Upon a Declaration of Acceleration -- Following an Event
of Termination” herein. Seeds0“SUMMARY OF CERTAIN PROVISIONS OF THE INITIAL CREDIT FACILITY AND THE
CREDIT AGREEMENT” herein.

The Mortgage Loan isanon-recourse obligation (other than for certain pecified occurrences) of the Mortgagor with repect
to which its partners have no persond liability and asto which its partners have not pledged any of their respective assets, other than
the Project and its rents, profits and proceeds.

At thetime of the making of the Mortgage L oan, Freddie Mac will smultaneoudly purchase a$1,000,000 conventiond loan
with aterm of approximately seven (7) years and level debt service payments (the “ Conventiond Loan”) mede by Fifth Third Red
Estate Capitd Markets Co. (the“ Sdller”) to the Mortgagor. The Conventiona Loan will be evidenced by anote (the “ Conventiona
Note™), executed by the Mortgagor in favor of the Sdller, and together with the obligeations of the Mortgagor under the Credit
Agreement, secured by a second mortgage on the Project which mortgage will be subordinate to the Mortgage (the “ Reimbursement
Mortgage'). The Conventiona Loan will be used to fund a$1,000,000 payment obligation arising from the restructuring of the HAC
Subordinate Mortgage Loan, which loan is described below. The Reémbursement Mortgage will not be pledged as a security for the
2001A Bonds.

In addition, at the time of the making of the Mortgage Loan and the Conventiond Loan, the Housing Assstance
Corporation, a public benefit corporation of the State of New Y ork and a subsidiary of the Corporation (“HAC") will modify a
$17,929,100 mortgage loan (the “HAC Subordinate Mortgage Loan") made by HAC to the Mortgagor which HAC Subordinate
Mortgage Loan was used at the time of the issuance of the 1989 Bonds to fund a portion of the costs of construction of the Project.
The HAC Subordinate Mortgage Loan is evidenced by a note (the “HAC Subordinate Mortgage Note’) and secured by amortgage
(the “HAC Subordinate Mortgage’), both executed by the Mortgagor in favor of HAC. As part of the restructuring, the HAC
Subordinate Mortgage Note will be extended to provide for athirty-five (35) year term and its payment terms modified to require
monthly payments of interest to be paid from Project surplus cash (i.e. those funds remaining after payment of the Project’s
maintenance and operating costs including debt sarvice on the Mortgage Loan and the Conventiond Loan) during the term of the
Mortgage Loan. The HAC Subordinate Mortgage, after restructuring, will be subordinate in payment and security to the Mortgage
and the Reimbursement Mortgage.  The HAC Subordinate Mortgage Loan will not be pledged as security for the 2001A Bonds.

Although the Reimbursement M ortgage and the HAC Subordinate Mortgage L oan are subordinate in payment and security
to the Mortgage L oan, an event of default under the Reimbursement Mortgage or the HAC Subordinate Mortgage L oan will condtitute
an event of default under the Credit Agreement, and in such event Freddie Mac may, at its option, cause a mandatory tender or
redemption, inwhole or in part, of the 2001A Bonds. See“DESCRIPTION OF THE 2001A BONDS — Credit Fecility Provider's
Right to Cause aMandatory Tender for Purchase of 2001A Bonds Upon an Event of Termination” and “ Redemption of 2001A Bonds
— Mandatory -- Mandatory Redemption Upon aDedlaration of Acceleration -- Following an Event of Termination” herein. Seedso
“SUMMARY OF CERTAIN PROVISIONS OF THE INITIAL CREDIT FACILITY AND THE CREDIT AGREEMENT — The
Credit Agreement -- Events of Defaullt”.
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THE PROJECT, THE MORTGAGOR AND THE MANAGING AGENT

The following information has been provided by the Mortgagor for use herein. While the information is believed to be
reliable, naither the Corporation, Freddie Mac, the Underwriter, the Remarketing Agent nor any of their repective counsd, members,
directors, officers or employees makes any representations as to the accuracy or sufficiency of such information.

The Project
The 2001A Bonds are being issued to finance a Mortgage Loan to the Mortgagor for the purpose of refinancing the Project.

The Project consigts of a 296-unit multi family renta housing facility that includes 40 studio units, 139 one-bedroom units,
102 two-bedroom units and 15 three-bedroom unitsin two separate eight-floor buildingsdl of which are required to be made available
to low and moderate income households. Fifty-nine units, which include 8 studios, 28 one-bedroom, 20 two-bedroom and 3 three-
bedroom units, are required to be made available for occupancy by households of low income. In addition to the residentia
gpatments, the Project conssts of rdaed fadilities, including parking, laundry, a community room and a landscaped central
courtyard/playground.

All unitsare required to be rented in accordance with the terms of the Amended and Restated Regul atory Agreement, dated
as of the date of ddlivery of the 2001A Bonds between the Mortgegor and the Corporation (the “Regulatory Agreement”). See“TAX
MATTERS' herein.

Congtruction of the Project began in March of 1989 and was completed in May of 1990. Since the commencement of the
Project in 1989 the Mortgagor has never failed to make arequired debt service payment. For the fiscd years 1998, 1999 and 2000
the occupancy rates for the Project were approximately 96.14%, 98.18% and 98.63%, repectively.

Dueto theinherent uncertainty of future events and conditions, including, without limitation, general interest rate levels,
Nno assurance can be given that revenues generated by the Project will continue to be sufficient to pay debt service on the Mortgage
Loan, operating expenses of the Project, Freddie Mac fees, Remarketing Agent fees, Trustee and Tender Agent fees, and fees owed
to the Corporation. The ahility of the Mortgagor to continue to generate sufficient revenues will be affected by avariety of factors
incdluding, but nat limited to, the maintenance of asufficient level of occupancy, theleve of rents prevailing in the market, the ability
to achieve increases in rents to cover increases in debt service and operating expenses, the level of operating expenses, Project
management, adverse changesin gpplicablelaws and regulations, and generd economic conditions and other factorsin the metropalitan
areasurrounding the Project. The Mortgagor is required to rent at leest fifty-nine (59) unitsin the Project to households of low income
and the amountt of rent that may be charged for such unitsis materialy below market. The baance of the units are currently available
a the market rate. Adverse changes may occur from time to time with respect to any of these factors or other factors or eventswhich
may have a hegative impact on the occupancy level and renta income of the Project. Failure of the Mortgagor to make payments
under the Mortgage Loan will result in an event of default under the Credit Agreement and may, at the option of the Credit Fecility
Provider, result in amandatory tender or redemption in whole or in part of the2001A Bonds. See*DESCRIPTION OF THE 2001A
BONDS — Credit Facility Provider's Right to Cause a Mandatory Tender for Purchase of 2001A Bonds Upon an Event of
Termination” and “Redemption of 2001A Bonds - Mandatory — Mandatory Redemption Upon a Declaration of Acceleration —
Fallowing an Event of Termination” and “ SUMMARY OF CERTAIN PROVISIONS OF THE INITIAL CREDIT FACILITY AND
THE CREDIT AGREEMENT” herein. In addition, for further information regarding the financia condition of the Mortgagor see
“APPENDIX B —QUEENSWOOD ASSOCIATES, L.P. (A LIMITED PARTNERSHIP) FHA PROJECT NUMBER 012-94013
FINANCIAL REPORT INCOME TAX BASISDECEMBER 31, 2000 AND 1999".

The Mortgagor

The Mortgagor isaDeaware limited partnership formed in 1989 for the purpose of acquiring, constructing, and operating
the Project. The generd partner of the Mortgagor is Queensivood Management Associates aNew Y ork generd partnership comprised
of Forest City Equity Services, Inc. awholly owned subsidiary of Cleveland, Ohio-based Forest City Enterprises, Inc. (“FCE”) and
BR Queenswood Associates, L.P. FCE has been involved in the devel opment, acquisition, ownership and management of commercia
and resdential red estate snce 1925 and currently holds over $4 hillion in assets consisting of over 200 retall, resdentid, office, and
hotel properties located in 21 states and the Didtrict of Columbia FCE has regiond officesin New York, Los Angeles, Boston,
Tuscon, Denver, Washington, D.C., and San Francisco. Included in the FCE's residentid portfolio are gpproximately 34,000
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gpatment units, a number of which have been financed similarly to the Project. BR Queenswvood Associates, L.P. isa Ddaware
limited partnership whose generd partner is BR Queenswood Management, Inc., aNew Y ork corporation whose sole shareholder
is Bruce Ratner. Mr. Ratner, an officer of Forest City Ratner, a subsidiary of FCE, is responsible for overseeing al aspects of
deveoping and financing FCE' sred edtate projectsin the New Y ork City market.

The Managing Agent

The Project has been managed by Forest City Residentid Managemert, Inc., asubddiary of FCE, since 1991. The Managing
Agert islocated in Clevdand, Ohio where it provides marketing, maintenance, adminidirative, asset management and accounting
sarvices for over gpproximately 34,000 apartment unitsin approximately ninety (90) propertieslocated in eight (8) states and the
Didtrict of Columbia, including 685 gpartment unitsin and around the New Y ork City metropolitan area.

FREDDIE MAC

Freddie Mec is a sharehol der-owned government-sponsored enterprise created on July 24, 1970 pursuant to the Federd

Home Loan Mortgage Corporation Act, Title111 of the Emergency Home Finance Act of 1970, asamended, 12 U.SC. 88 1451-1459
(the “Freddie Mac Act”). Freddie Mac's statutory mission is (i) to provide stability in the secondary market for resdentia
mortgages, (i) to respond appropriately to the private capital market; (iii) to provide ongoing assistance to the secondary market for
resdentid mortgages (induding adtivities rdaing to mortgages on housing for low- and moderate-income familiesinvolving aressonable
economic return that may be less than the return earned on cther activities); and (iv) to promote access to mortgage credit throughout
the United States (induding centrd cities, rurd areas and undersarved aress) by increasing the liquidity of mortgage financing. Neither
the United States nor any agency or ingrumentality of the United Statesis obligeted, either directly or indirectly, to fund the mortgage
purchase or financing activities of Freddie Mac.

Freddie Mac' s principal business congsts of the purchase of firg-lien, conventional residential mortgages subject to certain
maximum loan limits and other underwriting requirements under the Freddie Mac Act. Freddie Mac finances its mortgage purchases
through theissuance of avariety of securities, primarily pass-through mortgage participation certificates (“PCs’) and unsecured delat,
aswell aswith cash and equity capital.

The Financid Inditutions Reform, Recovery and Enforcement Act of 1989 (“FIRREA”) established Freddie Mac's
elghteen-member Board of Directors, of which 13 members are dected by the holders of Freddie Mac's common stock and the
remaining five are gppointed by the President of the United States. Freddie Mac is subject to regulation by three agencies of the
federd government. The Department of Housing and Urban Deveopment (*HUD”) has respongbility for overseeing Freddie Mec's
fulfillment of its statutory mission, including fecilitating the financing of affordable housing in certain geographic areas and among
certain income sagments. In addition, the Federal Housing Enterprises Financid Safety and Soundness Act of 1992 cregted a separate
office within HUD, known as the Office of Federd Housing Enterprise Oversght (“OFHEQ”), to monitor the adequete capitdization
and safe operation of Freddie Mac. Thedirector of OFHEO is appointed by the President of the United States and confirmed by the
Senate for afive-year term. Findly, the Secretary of the Treasury must approve the issuance of, including interest rates of and
maturities on, al notes, debentures and substantialy identical types of unsecured debt obligetions of Freddie Mac, as well asthe
issuance of types of mortgage-related securities not issued prior to FIRREA.

Freddie Mac prepares an annud Information Statement that describes Freddie Mac, its business and operations and contains
Freddie Mac' s audited financia statements. The most recent Information Statement prepared by Freddie Mac is dated March 31,
2000, for the year ended December 31, 1999. On a quarterly basis, and from time to time, as necessary, Freddie Mac prepares
Information Statement Supplementsthat indude unaudited financid data.and other information concerning its business and operations.
The most recent quarterly Information Statement Supplement prepared by Freddie Mac is dated January 31, 2001 for the quarter
ended December 31, 2000. Interested persons can obtain the most recent Information Statement and Information Statement
Supplement, and any other documents prepared and made available by Freddie Mac, by writing or caling the Investor Inquiry
Department a Freddie Mac, 8200 Jones Branch Drive, McLean, Virginia 22102 (phone 800/FREDDIE [373-3343]). Sdected finendid
and other information can aso be obtained by accessing Freddie Mac’ s World Wide Web ste at hitp://mwww.freddiemac.com.
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Freddie Mac makes no representations as to the contents of this Officid Statement except under this heading, the suitability
of the 2001A Bondsfor any investor, the feasibility of performance of any project, or compliance with any securities, tax or other
laws or regulations. Freddie Mac' sroleislimited to discharging its obligeations under the Initid Credit Fecility.

FREDDIE MAC SOBLIGATIONSWITH RESPECT TO THE 2001A BONDSARE SOLELY ASPROVIDED IN THE
INITIAL CREDIT FACILITY. THE OBLIGATIONS OF FREDDIE MAC UNDER THE INITIAL CREDIT FACILITY WILL
BE OBLIGATIONS SOLELY OF FREDDIE MAC, A CORPORATE INSTRUMENTALITY OF THE UNITED STATES OF
AMERICA. FREDDIE MAC HASNO OBLIGATION TO PURCHASE, DIRECTLY ORINDIRECTLY, ANY OF THE 2001A
BONDS. THE 2001A BONDSARE NOT A DEBT OF THE UNITED STATES OF AMERICA, OR ANY OTHER AGENCY
THEREOF, OR OF FREDDIE MAC, AND ARE NOT GUARANTEED BY THE FULL FAITH AND CREDIT OF THE
UNITED STATES OF AMERICA OR BY FREDDIE MAC.

Limitation of Responsibilities

None of theinformation or any of the statements referred to in the preceding paragraphs of this section is guaranteed asto
accuracy or completeness by the Corporation or is to be construed as a representation by the Corporation.  Furthermore, the
Corporation does not make any representation asto the financia condition or resources of Freddie Mac or asto the absence of materid
adverse changes subsequent to March 31, 2000 in such information or in the information contained in the statements referred to above,

DESCRIPTION OF THE 2001A BONDS
Gengrd

The 2001A Bonds are to be dated and will mature as set forth on the cover page of this Officid Statement. The 2001A
Bondswill bear interest from the date of their ddivery until payment of the principa thereof is made or provided for in accordance
with the provisions of the Resolution, whether at maturity on April 1, 2031, upon redemption or otherwise. The 2001A Bondsare
being issued as varidble rate obligations which will bear interest from their date of issue to and including March 27, 2001 at arate per
annum st forth in acertificate of the Corporation delivered on the date of issuance of the 2001A Bonds. Theresfter, the 2001A Bonds
will beer interest initidly at the Weekly Rate as determined from time to time by the Remarketing Agent. At notimeshall theinterest
rate on the 2001A Bonds exceed the Maximum Rate. The 2001A Bonds are subject to conversion to the dternate methods of
determining interest rates thereon from time to time and to conversion to an interest rate fixed to maturity upon the terms and
conditions described herein.

This Official Statement in general describes the 2001A Bonds only while the 2001A Bonds bear interest at
a Weekly Rate.

The 2001A Bonds shdl beissued soldly in fully registered form, without coupons, issuable during a Weekly Rate Period
in the denomination of $100,000 or any whole multiple of $100,000.

Interest on the 2001A Bonds shal be payable on amonthly basis on the first Business Day of each month commencing
April, 2001, on any Change Date and on the find maturity date of such 2001A Bonds. Interest on the 2001A Bonds shdl be
computed on the basis of a 365 or 366-day year, actua number of days elapsed. Business Day means any day other than (a) a
Saturday, (b) a Sunday, (c) a day on which the Federa Reserve Bank of New York (or other agent acting as the Credit Fecility
Provider' sfiscd agent identified to the Trustee) is authorized or obligated by law or executive order to remain closed, (d) aday on
which the permanent home office of the Credit Facility Provider is closed, (€) aday on which (i) banking ingtitutionsin the City of
New York or in the city in which the principa office of the Trustee, the Tender Agent or the Remarketing Agent is located are
authorized or obligated by law or executive order to be closed or (i) the New Y ork Stock Exchangeis authorized or obligated by law
or executive order to be dlosed, or (f) aday onwhich DTC iscdlosed. Theprincipd office of the Trustee is currently located in New
York, New York. The office of Freddie Mac to which requests for payment under the Initid Credit Facility are presented is currently
located in McLean, Virginia
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Book-Entry-Only System

The Depository Trust Company, New Y ork, New York (“DTC"), will act as securities depository for the 2001A Bonds.
The 2001A Bondswill be issued asfully-registered securities registered in the name of Cede & Co. (DTC's partnership nominee)
or such other name as may be requested by an authorized representetive of DTC. Onefully-registered 2001A Bond certificate will
be issued for the 2001A Bondsin the aggregate principa amount of the 2001A Bonds and will be deposited with DTC.

DTC isalimited-purpose trust company organized under the New Y ork Banking Law, a“banking organization” withinthe
meaning of the New Y ork Banking Law, amember of the Federd Reserve System, a“ dearing corporation” within the meaning of the
New York Uniform Commercid Code, and a*“dearing agency” registered pursuant to the provisions of Section 17A of the Securities
Exchange Act of 1934. DTC holds securities that its participants (“ Direct Participants’) deposit with DTC. DTC aso facilitates
the settlement among Direct Participants of securities transactions, such as transfers and pledges, in deposited securities through
electronic computerized book-entry changesin Direct Participants accounts, thereby eliminating the need for physica movement
of securities certificates. Direct Participantsinclude securities brokers and dedlers, banks, trust companies, clearing corporations, and
certain other organizations. DTC is owned by anumber of its Direct Participants and by the New Y ork Stock Exchange, Inc., the
American Stock Exchange LLC, and the Nationa Association of Securities Dedlers, Inc. Accesstothe DTC systemisdso available
to others such as securities brokers and dedlers, banks, and trust companiesthat dear through or maintain acustodid relaionship with
aDirect Participant, either directly or indirectly (“Indirect Participants’). The Rules applicableto DTC and its Direct and Indirect
Participants are on file with the Securities and Exchange Commission.

Purchases of 2001A Bonds under the DTC system must be made by or through Direct Participants, which will receive a
credit for such 2001A Bondson DTC'srecords. The ownership interest of each actud purchaser of each 2001A Bond (“ Beneficid
Owner”) isin turn to be recorded on the Direct and Indirect Participants records. Beneficid Owners will not receive written
confirmation from DTC of their purchase, but Beneficia Owners are expected to receive written confirmations providing details of
the transaction, aswell as periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficid
Owner entered into the transaction. Transfers of ownership interestsin the 2001A Bonds are to be accomplished by entries made
on the books of Direct and Indirect Participants acting on behdf of Beneficid Owners. Beneficid Ownerswill not receive catificates
representing their ownership interests in the 2001A Bonds, except in the event that use of the book-entry system for the 2001A
Bondsis discontinued.

To facilitate subsequent transfers, al 2001A Bonds deposited by Direct Participantswith 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 2001A Bondswith DTC and ther registration in the name of Cede & Co. or such other nominee do not effect any change
in beneficid ownership. DTC has no knowledge of the actud Beneficid Owners of the 2001A Bonds, DTC' srecords reflect only
the identity of the Direct Participants to whose accounts such 2001A Bonds are credited, which may or may not be the Beneficia
Owners. The Direct and Indirect Participants will remain responsible for keeping account of their holdings on behdf 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 Participantsto Beneficid Ownerswill be governed by arrangements among them,
subject to any statutory or regulatory requirements as may bein effect from timeto time.

Redemption notices shdl be sent to DTC. If lessthan dl of the 2001A Bonds are being redeemed, DTC' s practiceisto
determine by |ot the amount of the interest of each Direct Participant in such Seriesto be redeemed.

Neither DTC nor Cede& Co. (nor such other DTC nominee) will consent or vote with respect to the 2001A Bonds. Under
itsusua procedures, DTC mails an Omnibus Proxy to the Corporation as soon as possible after the record date. The Omnibus Proxy
assgns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the 2001A Bonds are credited on the
record date (identified in alisting atached to the Omnibus Proxy).

Principa and interest payments on the 2001A Bonds will be made to Cede & Co. or such other nominee as may be
requested by an authorized representative of DTC. DTC's practiceisto credit Direct Participants accounts, upon DTC' sreceipt
of funds and corresponding detail information from the Corporation or Trustee on the payable date in accordance with their respective
holdings shown on DTC'srecords. Payments by Participants to Beneficid Ownerswill be governed by standing ingtructions and
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customary practices, asis the case with securities held for the accounts of customersin bearer form or registered in “ street name,”
and will be the responsibility of such Participant and not of DTC, the Trustee, or the Corporation, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of principa and interest to Cede & Co. (or such other
nominee as may be requested by an authorized representative of DTC) is the responsibility of the Corporation or the Trustee,
disbursement of such paymentsto Direct Participants shal be the responsibility of DTC, and disbursement of such paymentsto the
Beneficia Owners shal be the responsibility of Direct and Indirect Participants.

A Beneficid Owner shdl give notice to elect to have its 2001A Bonds purchased or tendered, through its Participant, to
the Tender Agent, and shdl effect ddivery of such 2001A Bonds by causing the Direct Participant to transfer the Participant’ sinterest
in the 2001A Bonds, on DTC's records, to the Tender Agent. The requirement for physica delivery of the 2001A Bonds in
connection with an optional tender or amandatory purchase will be deemed satisfied when the ownership rightsin the 2001A Bonds
aretrandferred by Direct Participants on DTC' s records and followed by abook-entry credit of tendered 2001A Bondsto the Tender
Agent’sDTC account.

DTC may discontinue providing its services as securities depository with respect to the 2001A Bonds at any time by giving
reasonable notice to the Corporation or the Trustee. Under such circumstances, in the event that a successor securities depository
isnot obtained, such 2001A Bond certificates are required, pursuant to the Resolution, to be printed and delivered. The Corporation
may decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities depository). In that
event, 2001A Bond certificates will be printed and delivered.

The aboveinformation concerning DT C and DTC’s book-entry system has been obtained from sour cesthat
the Corporation believesto bereliable, but the Corporation doesnot take responsibility for the accuracy thereof. The
Beneficial Owners should confirm the foregoing information with DTC or the Direct Participants or Indirect
Participants.

Solong as Cede & Co. isthe registered owner of the 2001A Bonds, as nomineefor DTC, references herein to Bondholders
or registered owners of the 2001A Bonds (other than under the cagption “TAX MATTERS') shdl mean Cede & Co., as aforesaid,
and shdl not mean the Beneficid Owners of such 2001A Bonds.

When reference is made to any action which is required or permitted to be taken by the Beneficia Owners, such reference
shdl only relate to those permitted to act (by statute, regulation or otherwise) on behaf of such Beneficia Ownersfor such purposes.
When notices are given, they shall be sent by the Trusteeto DTC only.

Notwithstanding any other provision of the Resolution to the contrary, so long as any 2001A Bond is held in book-entry
form, such 2001A Bond need not be ddlivered in connection with any optiona or mandatory tender of 2001A Bonds described under
“DESCRIPTION OF THE 2001A BONDS.” In such case, payment of the Purchase Price in connection with such tender shal be
meade to the registered owner of such 2001A Bonds on the date designated for such payment, without further action by the Beneficid
Owner who ddivered natice, and, notwithstanding the description of optiona and mandatory tender of 2001A Bonds contained under
“DESCRIPTION OF THE 2001A BONDS,” transfer of beneficid ownership shall be made in accordance with the procedures of
DTC.

NEITHER THE CORPORATION NOR THE TRUSTEE WILL HAVE ANY RESPONSBILITY OR OBLIGATION
TO DIRECT PARTICIPANTS, TO INDIRECT PARTICIPANTS, OR TO ANY BENEFICIAL OWNER WITH RESPECT TO
(i) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC, ANY DIRECT PARTICIPANT, OR ANY INDIRECT
PARTICIPANT; (i) ANY NOTICE THAT ISPERMITTED OR REQUIRED TO BE GIVEN TO THE OWNERS OF THE 2001A
BONDS UNDER THE RESOLUTION,; (jii) THE SELECTION BY DTC OR ANY DIRECT PARTICIPANT OR INDIRECT
PARTICIPANT OF ANY PERSON TO RECEIVE PAYMENT IN THE EVENT OF A PARTIAL REDEMPTION OF THE
2001A BONDS; (iv) THEPAYMENT BY DTC OR ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY
AMOUNT WITH RESPECT TO THE PRINCIPAL OR REDEMPTION PREMIUM, IF ANY, OR INTEREST DUE WITH
RESPECT TO THE 2001A BONDS; (v) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC ASTHE OWNER
OF THE 2001A BONDS; OR (vi) ANY OTHER MATTER.
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Interest Rate Periods

Weekly Rate Period. The 2001A Bonds shdl bear interest a the Weekly Rate determined in accordance with the
Resolution, during the period from the date of initial issuance and delivery of the 2001A Bondsto the earlier of thefirst Interest
Method Change Date or the find maturity or redemption in whole of such bonds.

The Weekly Rate shall be the lowest interest rate, not exceeding the Maximum Rate, which, in the determination of the
Remarketing Agent as of the date of determination and under prevailing market conditions, would result as nearly as practicablein
the market price for the 2001A Bonds on the Weekly Effective Rate Date being one hundred percent (100%) of the principa amount
thereof, such interest rate to be determined asfollows. The Remarketing Agent shall determine the Weekly Rate not later than 4:00
p.m., New Y ork City time, on the Business Day preceding the Weekly Effective Rate Date for each Weekly Rate Term; provided,
however, that the Weekly Rate from the date of initid issuance and ddlivery of the 2001A Bonds through and including March 27,
2001 shdl be the rate determined by the Corporation and delivered in writing to the Trustee on the date of such issuance and delivery.
The Remarketing Agent shal immediately give notice of the determination of any Weekly Rate to the Corporation, the Mortgagor,
the Trustee, the Tender Agent and the Credit Facility Provider by telecopier or smilar means of eectronic communication or by such
other method of communication as shdl be mutudly agreed upon by the Remarketing Agent and the recipients of such notice.

On the Business Day immediately following theissuance and ddlivery of the 2001A Bonds, the Trustee shdl ddliver or mall
by first-class mail, postage prepaid, to the owner of each 2001A Bond, at the address shown on the registration books of the
Corporation, a notice stating the Weekly Rate to be borne by the 2001A Bonds, and that from and after the Weekly Effective Rate
Date the 2001A Bondswill bear interest a the Weekly Rate for the duration of the applicable Weekly Rate Period. Such notice shall
further specify the name, address and tel ephone number of the person or persons from whom information with respect to the Weekly
Rate for each succeading Weekly Rate Term may be obtained. Unless an Interest Method Change Date occurs, anew Weekly Rate
Term shdl automatically commence on the day after the termination of the current Weekly Rate Term.

If for any reason the position of the Remarketing Agent isvacant, or if the Remarketing Agent failsin the performance of
its duty to determine the Weekly Rate for any Weekly Rate Term or the Weekly Rateis held to beinvalid or unenforcegble by acourt
of law, as set forth in awritten notice from the Corporation to the Trustee, the Weekly Rate for such Weekly Rate Term shall be
determined by the Trustee and shdl be one hundred percent (100%0) of the most recent seven-day The Bond Market Association™
Municipa Swap Index theretofore published in The Bond Buyer or otherwise made available to the Trustee.

Interest Rate Changes. No changein the method of determining the interest rate on the 2001A Bonds shall be made unless
the Trustee has received, at least thirty (30) days prior to the Interest Method Change Date, (1) a Certificate of an Authorized Officer
of the Mortgagor specifying (i) the date which is to be the Interest Method Change Date, and (ii) the method of determining the
interest rate which shall take effect on such date, (2) a Certificate of an Authorized Officer of the Credit Facility Provider, evidencing
consent to such change by the Credit Facility Provider if a Credit Facility isthen in effect and, if necessary, an amendment to such
Credit Facility conforming such Credit Facility to the requirements of the Resolution gpplicable to such instrument from and after
the Interest Method Change Date, together with various opinions of counsels as set forth in the Resolution, or provision for the
issuance of an Alternate Security meeting the requirements of the Resolution, in which case the Interest Method Change Date shall
a0 be aFadility Change Date, (3) an opinion of Bond Counsd, to the effect that the proposed change in the method of determining
the interest rate on the 2001A Bondsis consistent with the provisions of the Resolution and will not adversely affect the exclusion
of theinterest on the 2001A Bonds from grossincomefor Federa incometax purposes, and (4)(i) permission from Bond Counsd,
the opinion of which asto the exdusion from grossincome for Federd income tax purposes of interest on the 2001A Bondsison file
with the Trustee, to ddliver such opinion in connection with the 2001A Bonds, or (i) an opinion from Bond Counsel as described in
the Resolution to the effect that the interest on the 2001A Bondsis not included in gross income for Federa income tax purposes;
provided, that, no change in determining the interest rate on the 2001A Bonds may occur if any 2001A Bonds have not been
remarketed as of such interest rate change date.

Purchase of the 2001A Bonds on Demand of Owner

Each owner of a 2001A Bond may by delivery of awritten, persond, eectronic or telephonic notice of tender to the
principal offices of the Tender Agent at 114 West 47" Street, New Y ork, New Y ork 10036, Attention: Corporate Trust Department
(or such other address as may be established by the Tender Agent from time to time), and the Remarketing Agent at 85 Broad Stredt,
New York, New Y ork 10004 (or such other address as may be established by the Remarketing Agent from time to time) not later than
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4:00 p.m., New Y ork City time, on any Business Day not less than seven cdendar days before the particular Business Day chosen
asthe purchase date, demand payment of the Purchase Price on and as of such purchase date of dl or a portion of such 2001A Bonds,
in any denomination authorized by the Resolution; provided, however, that no 2001A Bonds shdl be purchased unless any remaining
2001A Bonds of such owner arein adenomination authorized by the Resolution. Each such notice of tender shdl beirrevocable and
effective upon receipt and shall:

0] be delivered to the Tender Agent and the Remarketing Agent at their respective Principa Officesand
bein aform satisfactory to the Tender Agent; and

(i) gate (A) the aggregate principa amount of the 2001A Bonds to be purchased and the numbers of such
2001A Bondsto be purchased, and (B) the date on which such 2001A Bonds are to be purchased, which date shdl be a
Business Day not prior to the seventh (7th) day next succeeding the date of delivery of such notice and which date will be
prior to any Change Date.

If any 2001A Bonds are to be purchased prior to an Interest Payment Date and after the Record Date in respect thereof,
the owner of such 2001A Bond demanding purchase thereof shdl deliver to the Tender Agent adue bill check, payableto beerer, for
interest due on such Interest Payment Date.

Any 2001A Bonds for which ademand for purchase has been made shdl be ddlivered to the Tender Agent &t or prior to
10:00 am., New Y ork City time, on the date designated for purchase, with an gppropriate endorsement for transfer or accompanied
by abond power endorsed in blank.

Any 2001A Bonds not so delivered to the Tender Agent (“Undelivered 2001A Bonds®) on or prior to the purchase date
for which there has been irrevocably deposited in trust with the Trustee or the Tender Agent an amount of moneys sufficient to pay
the Purchase Price of such Unddivered 2001A Bonds shdl be deemed to have been purchased a the Purchase Price. IN THE EVENT
OF A FAILURE BY AN OWNER OF 2001A BONDSTO DELIVER ITS2001A BONDS ON OR PRIOR TO THE PURCHASE
DATE, SAID OWNER SHALL NOT BE ENTITLED TO ANY PAYMENT (INCLUDING ANY INTEREST TO ACCRUE
SUBSEQUENT TO THE PURCHASE DATE) OTHER THAN THE PURCHA SE PRICE FOR SUCH UNDELIVERED 2001A
BONDS, AND ANY UNDELIVERED 2001A BONDS SHALL NO LONGER BE ENTITLED TO THE BENEFITS OF THE
RESOLUTION EXCEPT FOR THE PAYMENT OF THE PURCHASE PRICE THEREFOR.

Notwithstanding the above, in the event that any 2001A Bond whose owner has exercised its demand purchase option is
remarketed to such owner, such owner need not ddliver such 2001A Bond to the Tender Agertt, but such 2001A Bond shdl be deemed
to have been ddlivered to the Tender Agent and reddivered to such owner.

Mandatory Purchase of 2001A Bonds on Interest Method Change Date

The 2001A Bonds shdl be subject to mandatory tender for purchase on any Interest Method Change Date at the Purchase
Price, provided that, no Interest Method Change Date with respect to the 2001A Bonds shdl occur if any 2001A Bonds have not
been remarketed as of the Interest Method Change Date.  The Trustee shdl deliver, or mail by first class mail, to the Remarketing
Agent and to the owner of each 2001A Bond, & its address shown on the registration books maintained by the Trustee, anotice not
later than fifteen (15) days prior to the Interest Method Change Date. Any natice given in such manner shal be conclusively
presumed to have been duly given, whether or not the owner receives such natice. Such notice shal st forth, in substance, the Interest
Method Change Date and reason therefor, that such owners of 2001A Bonds shdl be deemed to have tendered their 2001A Bonds
for purchase on the Interest Method Change Date, and the Purchase Price for such 2001A Bonds.

Owners of 2001A Bonds shdl be required to tender their 2001A Bondsto the Tender Agent for purchase a the Purchase
Price on the Interest Method Change Date with an gppropriate endorsement for transfer to the Tender Agent, or accompanied by a
bond power endorsed in blank. Any Unddlivered 2001A Bonds for which there has been irrevocably deposited in trust with the
Trustee or Tender Agent an amount of moneys sufficient to pay the Purchase Price of such Unddivered 2001A Bonds shdl be deemed
to have been purchased at the Purchase Price on the Interest Method Change Date. IN THE EVENT OF A FAILURE BY AN
OWNER OF 2001A BONDS TO DELIVER ITS 2001A BONDS ON OR PRIOR TO THE INTEREST METHOD CHANGE
DATE, SAID OWNER SHALL NOT BE ENTITLED TO ANY PAYMENT (INCLUDING ANY INTEREST TO ACCRUE
SUBSEQUENT TO THE INTEREST METHOD CHANGE DATE) OTHER THAN THE PURCHASE PRICE FOR SUCH
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UNDELIVERED 2001A BONDS, AND ANY UNDELIVERED 2001A BONDS SHALL NO LONGER BEENTITLED TO THE
BENEFTS OF THE RESOLUTION, EXCEPT FOR THE PAYMENT OF THE PURCHASE PRICE THEREFOR.

Mandatory Purchase of 2001A Bonds Upon Replacement or Expiration of Credit Facility

On any Facility Change Date the 2001A Bonds are subject to mandatory tender for purchase a the Purchase Price, provided
that, no Facility Change Date with respect to the 2001A Bonds shdl occur if any 2001A Bonds have not been remarketed on the
Fecility Change Date. In connection with apurchase on a Fecility Change Date, the Trustee shdl deliver, or mail by first dass mail,
anotice not later than fifteen (15) days prior to the Facility Change Date to the Remarketing Agent and to the owner of each 2001A
Bond at its address shown on the registration books maintained by the Trustee. Any natice given in such manner shdl be condlusively
presumed to have been duly given, whether or not the owner receives such notice. Such natice shdl set forth, in substance, the Fedility
Change Date and reason therefor, that al owners of 2001A Bonds shall be deemed to have tendered their 2001A Bonds for purchase
on the Facility Change Date, and the Purchase Price for such 2001A Bonds.

Owners of 2001A Bonds shal be required to tender their 2001A Bondsto the Tender Agent for purchase a the Purchase
Price on the Facility Change Date with an appropriate endorsement for transfer to the Tender Agent, or accompanied by abond power
endorsed in blank. Any Unddlivered 2001A Bonds for which there has been irrevocably deposited in trust with the Trustee or Tender
Agent an amount of moneys sufficient to pay the Purchase Price of the Undelivered 2001A Bonds shdl be deemed to have been
purchased at the Purchase Price on the Facility Change Date. IN THE EVENT OF A FAILURE BY AN OWNER OF 2001A
BONDSTO DELIVER ITS2001A BONDSON OR PRIOR TO THE FACILITY CHANGE DATE, SAID OWNER SHALL NOT
BE ENTITLED TO ANY PAYMENT (INCLUDING ANY INTEREST TO ACCRUE SUBSEQUENT TO THE FACILITY
CHANGE DATE) OTHER THAN THE PURCHASE PRICE FOR SUCH UNDELIVERED 2001A BONDS, AND ANY
UNDELIVERED 2001A BONDS SHALL NO LONGER BE ENTITLED TO THE BENEFITS OF THE RESOLUTION, EXCEPT
FOR THE PAYMENT OF THE PURCHASE PRICE THEREFOR.

Mortgagor’s Right to Cause a Mandatory Tender for Purchase of 2001A Bonds Upon aNotice of Prepayment of the
Mortgage Loan in Fulll

Pursuant to the Resolution, upon notice to the Trustee from the Corporation of the Mortgagor’ s election to prepay the
Mortgage Loan in full (said notice from the Corporation to the Trustee being defined in the Resolution as a“ Notice of Prepayment
of the Mortgage Loan in Full”), the Corporation shal specify a Change Date on which dl the 2001A Bonds shdl be subject to
mandatory tender for purchase, which Change Date shdl be the date specified by the Mortgagor for such prepayment of the Mortgage
Loaninfull.

Following receipt by the Trustee of such Notice of Prepayment of the Mortgage Loan in Full, the Trustee shall deliver, or
mail by first-dass mail to the Remarketing Agent and to the owner of each 2001A Bond, & its address shown on the registration books
maintained by the Trustee, anatice not less than fifteen (15) days prior to such Change Date. Any natice given in such manner shall
be conclusively presumed to have been duly given, whether or not the owner receives such notice.

Any notice of mandatory tender relating to a Notice of Prepayment of the Mortgage Loan in Full shal set forth, in
substance, the Change Date and reason therefor, that dl owners of 2001A Bonds shall be deemed to have tendered their 2001A Bonds
for purchase on the Change Date and the Purchase Price for the 2001A Bonds. Owners of 2001A Bonds shdl be required to tender
their 2001A Bondsto the Tender Agent for purchase at the Purchase Price on the Change Date with an gppropriate endorsement for
transfer to the Tender Agent, or accompanied by abond power endorsed in blank. Any Unddivered 2001A Bonds for which there
has been irrevocably deposited in trust with the Trustee or Tender Agent an amount of moneys sufficient to pay the Purchase Price
of the Unddlivered 2001A Bonds shdl be deemed to have been purchased at the Purchase Price on the Change Date. IN THE EVENT
OF A FAILURE BY AN OWNER OF 2001A BONDS TO DELIVER ITS 2001A BONDS ON OR PRIOR TO THE CHANGE
DATE, SAID OWNER SHALL NOT BE ENTITLED TO ANY PAYMENT (INCLUDING ANY INTEREST TO ACCRUE
SUBSEQUENT TO THE CHANGE DATE) OTHER THAN THE PURCHASE PRICE FOR SUCH UNDELIVERED 2001A
BONDS, AND ANY UNDELIVERED 2001A BONDS SHALL NO LONGER BE ENTITLED TO THE BENEFITS OF THE
RESOLUTION, EXCEPT FOR THE PAYMENT OF THE PURCHASE PRICE THEREFOR.

Upon such prepayment of the Mortgage Loan in full and payment to the Credit Facility Provider (other than from the
proceeds of the remarketing of the 2001A Bonds or from moneys on deposit in the Principa Reserve Fund) of al amounts due under
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the Credit Agreement, al 2001A Bonds tendered or deemed tendered as aresult of such prepayment shal be deemed paid and shall
be delivered to the Trustee for cancdlation.

Credit Facility Provider’s Right to Cause aMandatory Tender for Purchase of 2001A Bonds Upon an Event of
Termination

Pursuant to the Resolution, for so long asthe Credit Facility isin effect, upon the receipt by the Trustee of written notice
from the Credit Facility Provider that one or more events of default have occurred under the Credit Agreement (defined in the
Resolution as an “Event of Termination™), including, but not limited to, adefault under the Mortgage Loan or afailure to reimburse
the Credit Facility Provider under the Credit Agreement, the Credit Facility Provider may pecify a Change Date on which the 2001A
Bonds shdl be subject to mandatory tender for purchase, in whole or in part, which Change Date shdl not be later than eight (8) days
following receipt by the Trustee of the direction to purchase such 2001A Bonds; if less than dl of the 2001A Bonds are to be
tendered, the particular 2001A Bondsto be tendered (which shall be in authorized denominations) shall be sdected by the Trustee
by lot, using such method asit shal determinein its sole discretion. Upon receipt of such written notice from the Credit Facility
Provider, the Trustee shdl promptly deliver to the Remarketing Agent and to the owner of each affected 2001A Bond anatice of
mandatory tender for purchase by overnight express mail or courier service. Any nhotice given in such manner shal be conclusively
presumed to have been duly given, whether or not the owner receivessuch natice. See“SUMMARY OF CERTAIN PROVISIONS
OF THE INITIAL CREDIT FACILITY AND THE CREDIT AGREEMENT" herein.

Any notice of mandatory tender relating to an Event of Termination specified by the Credit Facility Provider shdl st forth,
in substance, the Change Date and reason therefor, that al owners of affected 2001A Bonds shdl be deemed to have tendered their
2001A Bondsfor purchase on the Change Date and the Purchase Price for such 2001A Bonds. Owners of affected 2001A Bondsshdl
be required to tender their 2001A Bonds to the Tender Agent for purchase at the Purchase Price with an gppropriate endorsement
for trandfer to the Tender Agent, or accompanied by abond power endorsed in blank. Any Unddlivered 2001A Bondsfor which there
has been irrevocably deposited in trust with the Trustee or Tender Agent an amount of moneys sufficient to pay the Purchase Price
of the Unddlivered 2001A Bonds shal be deemed to have been purchased at the Purchase Price on the Change Date. IN THEEVENT
OF A FAILURE BY AN OWNER OF AFFECTED 2001A BONDS TO DELIVER ITS AFFECTED 2001A BONDS ON OR
PRIOR TO THE CHANGE DATE, SAID OWNER SHALL NOT BE ENTITLED TO ANY PAYMENT (INCLUDING ANY
INTEREST TO ACCRUE SUBSEQUENT TO THE CHANGE DATE) OTHER THAN THE PURCHASE PRICE FOR SUCH
UNDELIVERED 2001A BONDS, AND ANY UNDELIVERED 2001A BONDS SHALL NO LONGER BE ENTITLED TO THE
BENEFITS OF THE RESOLUTION, EXCEPT FOR THE PAYMENT OF THE PURCHASE PRICE THEREFOR.

Provisions Affecting 2001A Bonds if a Change of Method of Determining the [nterest Rate Cannot be Effected

If (8) anctice of an Interest Method Change Date has been given in accordance with the Resolution and (b) the conditions
precedent to an Interest Method Change Date set forth in the Resolution have not been satisfied, then,

0] the new interest method mode shdl not take effect;

(i) the 2001A Bonds shdl be subject to mandatory tender on the proposed Interest Method Change Date
and the holders of 2001A Bonds shdl not have the right to retain their 2001A Bonds, and

(iii) theinterest rate shdl remain in the Weekly Rate.

Additiona Provisions Regarding Purchased Bonds

Pursuant to the Resolution, 2001A Bonds for which the Purchase Price is funded with moneys provided under the Credit
Facility and which are not remarketed shal become Purchased Bonds. The Credit Facility shal not congtitute security or provide
liquidity support for Purchased Bonds. Purchased Bonds shall be pledged pursuant to the Pledge Agreement.

Failureto pay interest on Purchased Bonds when due, or failure to pay principa and interest on Purchased Bonds upon
any Redemption Date or purchase date or the maturity date of Purchased Bonds, shall not condtitute an Event of Default. Upon the
maturity date of the 2001A Bonds, or upon any Redemption Date for the redemption in whole of such 2001A Bonds (whether by
reason of optiona or mandatory redemption) or date of acceleration of such Bonds, al Purchased Bonds shdl be deemed cancelled.
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Purchased Bonds shall aso be cancelled at the direction of the Credit Facility Provider. At such time as a Purchased Bond is
remarketed, the Trustee or the Tender Agent, as gppropriate, shal (a) remit the proceeds from the remarketing to the Credit Fecility
Provider, and (b) to the extent that the Credit Facility has been reinstated by the amount required as specified in the Resolution, give
written notice to the Remarketing Agent, the Mortgagor and the Credit Facility Provider that such Bond is no longer a Purchased
Bond.

Changes of Time Period for Provison of Notice Relaing to Mandatory Purchase Provision or Demand Purchase
Option

The Resolution providesthat it is subject to amendment and supplement by a Supplemental Resolution, from timeto time,
to effect a change with repect to the time periods for provison of notice relating to the Mandatory Purchase Provison, Demand
Purchase Option or interest rate determination or thetime periods for interest rate determination or the procedure for tendering 2001A
Bondsin connection with the Mandatory Purchase Provision or Demand Purchase Option, which Supplemental Resolution may be
adopted and become effective (i) upon filing of acopy thereof certified by an Authorized Officer of the Corporation with the Trustee,
(i) upon filing with the Trustee and the Corporation of aconsent to such Supplemental Resolution executed by the Trustee, and (jii) if
such Supplemental Resolution isto effect achange with respect to the time periods for provision of notice relating to the Mandatory
Purchase Provision, Demand Purchase Option or interest rate determination or the time periods for interest rate determination or the
procedure for tendering 2001A Bonds in connection with the Mandatory Purchase Provision or Demand Purchase Option, after such
period of time asthe Trustee and the Corporation deem gppropriate following notice to the 2001A Bond owners. A copy of any such
Supplementa Resolution shdl be provided to the owners of the 2001A Bonds.

Ddlivery of 2001A Bondsin Book-Entry-Only Form

Notwithstanding any other provision of the Resolution to the contrary, so long as any 2001A Bond is held in book-entry
form, such 2001A Bond need not be ddlivered in connection with any optiona or mandatory tender of 2001A Bonds described under
“DESCRIPTION OF THE 2001A BONDS.” In such case, payment of the Purchase Price in connection with such tender shal be
meade to the registered owner of such 2001A Bonds on the date designated for such payment, without further action by the Beneficid
Owner who delivered notice, and transfer of beneficia ownership shal be made in accordance with the procedures of DTC. See
“DESCRIPTION OF THE 2001A BONDS -- Book-Entry-Only System” herein.

Redemption of 2001A Bonds - Mandatory

Mandatory Redemption From Certain Recoveries of Principa and Other Moneys The 2001A Bonds shal be subject to
mandatory redemption, in whole or in part, a any time prior to maturity, in an amount not in excess of (i) any Recoveries of Principa
(other than the advance payment in full of al amounts to become due pursuant to the Mortgage L oan, at the option of the Mortgagor,
with moneys other than amounts transferred from the Principa Reserve Fund during a Weekly Rate Period), and (i) other moneys
made available under the Resolution in connection with the redemption described in (i) above, a a Redemption Price equd to 100%
of the principal amount of the 2001A Bonds or portions thereof to be redeemed plus accrued interest to the Redemption Date.
Recoveries of Principa include amounts transferred from the Principal Reserve Fund et the option of the Mortgagor as more fully
described under “SECURITY FOR THE BONDS — Principd Reserve Fund” and “ SUMMARY OF CERTAIN PROVISIONS OF
THE RESOLUTION — Principa Reserve Fund”.

Mandatory Redemption on Bankruptcy of Credit Facility Provider. The 2001A Bonds are subject to mandatory
redemption in whole a any time prior to maturity, if, within 30 days after an Act of Bankruptcy of the Credit Facility Provider, the
Trustee has not received anew Credit Facility, at a Redemption Price equa to 100% of the principa amount of the 2001A Bonds
to be redeemed, plus accrued interest to the Redemption Date.

Mandatory Redemption Upon a Declaration of Acceleration.

Fallowing en Event of Default. The 2001A Bonds are subject to mandatory redemption, inwhole, without notice,
upon adeclaration of accderation by the Trustee as aremedy for an Event of Default under the Resolution a a Redemption
Price equa to 100% of the principa amount of the 2001A Bonds to be redeemed, plus accrued interest thereon to the
Redemption Date (which Redemption Date shal be the date of such declaration of acceleration).
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Following an Event of Termination. The 2001A Bonds are subject to mandatory redemption, in whole or in part,
without notice, upon a declaration of acceleration by the Trustee as a remedy for an Event of Termination under the
Resolution a a Redemption Price equa to 100% of the principa amount of the 2001A Bonds or portions thereof to be so
redeemed, plus accrued interest to the Redemption Date (which Redemption Date shdl be the date of such declaration of
acceleration).

Mandatory Redemption From Excess Amounts in the Principal Reserve Fund. The 2001A Bonds shall be subject to
mandatory redemption, in whole or in part, on the first Business Day of December of each year if and to the extent amountsin excess
of the Principal Reserve Amount are transferred from the Principa Reserve Fund to the Redemption Account on the immediately
preceding November 10 (or, if such day isnot aBusiness Day, the next succeeding Business Day). (See“SUMMARY OF CERTAIN
PROVISIONS OF THE RESOLUTION — Principal Reserve Fund’.) Each such redemption will be at a Redemption Price equa
to 100% of the principa amount of the 2001A Bondsto be redeemed plus accrued interest to the Redemption Date.

Redemption of 2001A Bonds - Optiond

Optional Redemption. The 2001A Bonds shal be subject to redemption, at the option of the Corporation (with the prior
written consent of the Credit Facility Provider), inwhole or in part, at any time, a a Redemption Price equa to 100% of the principd
amount of the 2001A Bonds or portions thereof to be so redeemed plus accrued interest to the Redemption Date.

Effect of Loss of Tax Exemption

The Corporation has covenanted in the Resolution that it shdl at dl times do and perform al acts and things permitted by
law necessary or desirable in order to assure that interest paid on the 2001A Bonds shdl be excluded from grossincome for Federd
incometax purposes. In furtherance thereof, the Corporation isto enter into the Regulatory Agreement with the Mortgagor to assure
compliance with the Code. However, no assurance can be given that in the event of abreach of any such covenants, or noncompliance
with the procedures or certifications st forth therein, the remedies available to the Corporation and/or Bond owners can bejudicialy
enforced in such manner as to assure compliance with the above-described requirements and therefore to prevent the loss of the
exclusion of interest from gross income for Federa income tax purposes. Any loss of such exclusion of interest from grossincome
may be retroactive to the date from which interest on the 2001A Bondsis payable. See“TAX MATTERS.” Pursuant to the
Resolution, the loss of such exclusion of interest from gross income would not, in and of itself, result in a mandatory
tender or redemption of all or a portion of the 2001A Bonds. However, a default by the Mortgagor under the
Regulatory Agreement would give riseto an event of default under the Credit Agreement. In such an event, the Credit
Facility Provider would have theright, in its sole and absol ute discretion, to cause a mandatory tender or redemption
of all or a portion of the 2001A Bonds. See“ DESCRIPTION OF THE 2001A BONDS — Credit Facility Provider’s
Right to Cause a Mandatory Tender for Purchase of 2001A Bonds Upon an Event of Termination” and “ Redemption
of 2001A Bonds— Mandatory -- Mandatory Redemption Upon a Declaration of Acceleration -- Following an Event
of Termination” herein.

Sdection of 2001A Bondsto be Redeemed

If lessthan dl of the 2001A Bonds are to be redeemed, the Trustee may select the 2001A Bondsto be redeemed by lot using
such method asit shadl determine. Notwithstanding the foregoing, (i) for so long as the Credit Facility shal be in effect, the first
2001A Bondsto be redeemed shal be Purchased Bonds, and (i) no 2001A Bond shdl be sdlected for redemption if the portion of
such 2001A Bond remaining after such redemption would not be a denomination authorized by the Resolution.

Notice of Redemption

When the Trugtee receives natice from the Corporation of its dection or direction to redeem the 2001A Bonds, or isrequired
pursuant to the Resolution to redeem the 2001A Bonds, the Trustee is to give notice, in the name of the Corporation, of the
redemption of such 2001A Bonds. Such noticeisto specify, among other things, the 2001A Bondsto be redeemed, the Redemption
Price, the Redemption Date, any conditions precedent to such redemption (which conditions, in the case of a redemption a the
election or direction of the Corporation, shal be subject to the gpprova of the Credit Fecility Provider) and the place or placeswhere
amounts due upon such redemption will be payable. The Trusteeisto mail acopy of such notice postage prepaid to the registered
ownersof any 2001A Bondsor portions of 2001A Bondswhich areto be redeemed, at their |ast addresses gppearing upon the registry
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books not less than fifteen (15) days before the Redemption Date. The foregoing provisions of this paragraph do not apply inthe
case of any redemption of 2001A Bonds for which, pursuant to the Resolution, noticeis not required to be given. If the conditions
precedent to the redemption, if any, have been satisfied, interest shall cease to accrue and be payable on the 2001A Bonds after the
Redemption Date if notice has been given, or is nat required to be given, and if sufficient moneys have been deposited with the Trustee
to pay the applicable Redemption Price and interest on the 2001A Bonds on such date. So long asthe 2001A Bonds are in book-
entry-only form, notice of redemption shall be given to Cede & Co., asnomineefor DTC. See“DESCRIPTION OF THE 2001A
BONDS — Book-Entry-Only System.”

Corporation’'s Right to Purchase

The Corporation retains the right to purchase the 2001A Bonds at such times, in such amounts and at such priceslessthan
or equal to par asthe Corporation shal determine, subject to the provisions of the Resolution, and thereby reduceits obligations, if
any, for the 2001A Bonds.

ESTIMATED SOURCESAND USES OF FUNDS

The proceeds of the 2001A Bonds will be used to fund the Mortgage L oan to the Mortgagor in the principal amount of
$10,800,000, which amount will be used to refund the 1989 Bonds and refinance the Project.

In addition, the Mortgagor will pay certain other costs rdating to the refunding of the 1989 Bonds and the refinancing of
the Project including the Underwriter’ sfee in an amount equa to $43,200.

SECURITY FOR THE BONDS

Pledge of the Resolution

The Resolution condtitutes a contract among the Corporation, the Trustee and the owners of the Bondsissued thereunder
andits provisons arefor (i) the equal benefit, protection and security of the owners of dl such Bonds, each of which, regardiess of
the time of issue or maturity, isto be of equal rank without preference, priority or distinction except as provided in the Resolution
and (i) for the benefit of the Credit Facility Provider as provided in the Resolution.

The Bonds are gpecid obligations of the Corporation payable from the Revenues and amounts on deposit in the Accounts
(other than amounts deposited in or to be deposited in the Rebate Fund) as described herein. In addition, the Bonds, as and to the
extent provided in the Credit Facility, are payable from amounts obtained under the Initid Credit Facility or an Alternate Security.
Payment of the principa or Redemption Price of and interest on al Bonds is secured by a pledge of Revenues, which consigts of al
payments received by the Corporation from or on account of the Mortgage Loan, including scheduled, delinquent and advance
payments of principa and interest, proceeds from the sdle, assignment, or other digposition of the Mortgage Loan in the event of a
default thereon, proceeds of any insurance or condemnation award, and income derived from the investment of funds held by the
Trustee in Accounts established under the Resolution. Revenues do not, however, include any adminigtrative or financing fee paid
to the Corporation, other escrow deposits or financing, extenson, late charges or settlement fees of the Servicer of the Mortgage Loan
or the Credit Facility Provider on account of the Mortgage Loan. Payment of the Bonds is dso secured by a pledge by the
Corporation of the rights and interest of the Corporation in and to al amounts held in any Accounts (other than amounts deposited
in or to be deposited in the Rebate Fund) established pursuant to the Resolution (indluding the investments of such Accounts, if any).
The Credit Fecility Provider shal have certain rights with repect to, among other things, extensions, remedies, waivers, amendments
and actions unless thereisaWrongful Dishonor of the Credit Fecility by the Credit Facility Provider or the Credit Fecility isno longer
in effect, to the extent and as provided in the Resolution.

The pledges described in theimmediately preceding paragraph are dso subject to the termsand provisions of the Resolution
requiring transfers of amounts to the Rebate Fund and permitting the gpplication of the Revenues and amountsin such Accountsfor
the purposes described herein.

Pursuant to the Resolution and the Assignment, the Corporation will assign and deliver to Freddie Mac and the Trustee,
astheir interests may appear, subject to the reservation of certain rights by the Corporation all of itsright, title and interest in and
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to the Mortgage Loan and Mortgage Documents. The Trustee will assign the Mortgage Rights to Freddie Mac provided that such
rightswill autometicaly revert to the Trustee in the event of aWrongful Dishonor. The Trustee will hold the Mortgage Note and the
Mortgage Documents for the benefit of the owners of the Bonds and Freddie Mac, subject to Freddie Mac's rights under the
Assignment to direct the Trustee to assign the Mortgage Note and the Mortgage to Freddie Mac in certain events. See“SUMMARY
OF CERTAIN PROVISIONS OF THE RESOLUTION — Covenants with Respect to Mortgage Loan.” Neither the
Conventional Loan nor the Subordinate Mortgage Loan will be pledged as security for the Bonds. See “ THE
MORTGAGE LOAN AND OTHER FINANCING” for a more complete description.

Initial Credit Facility

The 2001A Bondswhen initialy issued will have the benefit of the Initid Credit Facility issued by Freddie Mac, which
Initia Credit Facility will expire on April 6, 2031 unless earlier terminated or extended. Freddie Mac will ddliver the Initia Credit
Facility to the Trustee upon the issuance of the 2001A Bonds. The Initid Credit Facility may be replaced with various other forms
of credit enhancement (“ Alternate Security”; the Initiad Credit Facility or Alternate Security being herein referred to asthe “ Credit
Facility”), as described below under the caption “ Alternate Security”. Upon replacement, termination or expiration of the Initia
Credit Facility, the 2001A Bonds are subject to mandatory tender as described above under the cgption “DESCRIPTION OF THE
2001A BONDS— Mandatory Purchase of 2001A Bonds Upon Replacement or Expiration of Credit Fecility.” Further information
regarding the Initid Credit Facility is contained herein under the caption “SUMMARY OF CERTAIN PROVISIONS OF THE
INITIAL CREDIT FACILITY AND THE CREDIT AGREEMENT” and further information regarding Freddie Mac is contained
herein under the caption “ FREDDIE MAC."

Alternate Security

Pursuant to the Resol ution, the Corporation reserves the right to make provison for or cause the replacement of any Credit
Fecility; provided, however, that during any Weekly Rate Period, a Credit Facility must bein effect with respect to the 2001A Bonds.

The Corporation may not exercise its right to make provision for or cause the replacement of any Credit Facility, unless
the Corporation has provided the Trustee with (i) certain opinions as to, anong other things, the effect of such replacement onthe
tax status of the 2001A Bonds and the legdlity, vaidity and enforcesbility of the new Credit Facility; (i) a letter from Moody’s
Investor Services, Inc., or the nationd rating agency or agencies then rating the 2001A Bondsin the case of an Alternate Security, to
the effect that such Alternate Security will provide the 2001A Bondswith an investment grade rating; and (iii) moneys sufficient to
pay al costsincurred by the Trustee and the Corporation in connection with the provision of such Credit Fecility.

Principd Reserve Fund

The Principal Reserve Fund is established pursuant to the Resolution and is to be held by the Trustee. Pursuant to the
Resolution, thereisto be deposited into the Principa Reserve Fund all of the monthly payments made by the Mortgagor in accordance
with the Principa Reserve Schedule attached to the Credit Agreement, as such Schedule may be amended and any amounts provided
by or & the direction of the Mortgagor to replenish withdrawals from the Principal Reserve Fund described in paragraphs (1) and (2)
below. At the request of the Mortgagor, the Credit Facility Provider, inits sole and absolute discretion, may (i) consent
totherelease of all or a portion of the amounts on deposit in the Principal Reserve Fund to the Mortgagor (unless and
to the extent such amounts, in the judgment of the Corporation, are needed to be transferred to the Rebate Fund
pursuant to the Resolution), (ii) no longer require deposits to the Principal Reserve Fund and/or (iii) consent to a
change in the Principal Reserve Schedule. The consent of the Bondholders, the Trustee or the Corporation is not
required for such actions. Any amounts so released shall no longer secure the 2001A Bonds.

Any income or interest earned or gains redlized in excess of losses suffered due to the investment of amounts on deposit
in the Principal Reserve Fund shdl be paid to the Mortgagor on thefirst Business Day after each Interest Payment Date unlessthe
Trustee shdl have received notice from the Credit Facility Provider to the effect that an “ Event of Default” shdl have occurred and
not been cured under the Credit Agreement and directing that such amounts be retained in the Principa Reserve Fund, provided thet
if, in the judgment of an Authorized Officer of the Corporation, the amount on deposit in the Rebate Fund at such timeislessthan
the Rebate Amount as of such time, then prior to any payment to the Mortgagor (or in lieu of retaining such amountsin the Principd
Reserve Fund), such amounts (up to the amount of such deficiency) shal be transferred to the Rebate Fund.
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Amountsin the Principa Reserve Fund will be gpplied by the Trustee:

() at thewritten direction of the Credit Fecility Provider, to remburse the Credit Facility Provider for advances made
under the Credit Facility which were applied to pay interest due on and/or principa of the 2001A Bonds on any Interest Payment
Date, Redemption Date, date of acceleration or the meturity date or, in the event aWrongful Dishonor has occurred and is continuing,
to directly pay such interest and/or principd,;

2 at the written direction of the Credit Facility Provider, to remburse the Credit Fecility Provider for advances made
under the Credit Facility which were applied to pay the Purchase Price of tendered 2001A Bonds to the extent that remarketing
proceeds, if any, areinsufficient for such purpose or, in the event a\Wrongful Dishonor has occurred and is continuing, to directly pay
such Purchase Price;

3 at the written direction of the Credit Facility Provider, with the written consent of the Mortgagor (so long asthe
Mortgagor is not in default under the Mortgage, Mortgage Note, Financing Agreement, Regulatory Agreement or the Credit
Agreement), to make improvements or repairs to the Project; and

4 at thewritten direction of the Credit Facility Provider, if adefault has occurred and is continuing under the Credit
Agreement or any other Borrower Document, or if the Mortgagor otherwise consents, to any other use approved in writing by the
Credit Fecility Provider.

All amountsin the Principd Reserve Fund in excess of the Principa Reserve Amount (rounded down to the nearest multiple
of $100,000) are required to be transferred to the Redemption Account on each November 10 (or, if such day isnot aBusiness Day,
the next succeeding Business Day) to reimburse the Credit Facility Provider for amounts advanced under the Credit Facility to effect
the redemption of 2001A Bonds (or, in the event a Wrongful Dishonor has occurred and is continuing, directly to the redemption of
the 2001A Bonds) on the first Business Day of the following December, provided, however, that for purposes of this paragraph, in
caculating the amount in the Principal Reserve Fund, (i) amounts represented by an uncollaterdized PRF Letter of Credit shal not
beincluded, and (i) amounts represented by a collateraized PRF Letter of Credit shal not be included if the Mortgagor shal deliver
(or cause to be ddlivered) to the Trustee and the Corporation an opinion, in form and substance satisfactory to the Corporation, the
Trustee and the Credit Facility Provider, of Bond Counsel, who is reasonably acceptable to the Corporation, the Trustee and the
Credit Facility Provider, to the effect that not incdluding such amountsin such caculaion will not adversely affect the exclusion from
grossincome for federal incometax purposes of interest on the 2001A Bonds. See“ DESCRIPTION OF THE 2001A BONDS —
Redemption of 2001A Bonds-- Mandatory -- Mandatory Redemption from Excess Amountsin the Principa Reserve Fund.”

The Mortgagor is entitled to direct the Trustee to transfer from the Principal Reserve Fund to the Redemption Account all
or aspedified portion of the amount on deposit in the Principa Reserve Fund to be gpplied to the reimbursement of the Credit Fadility
Provider in connection with the redemption of 2001A Bonds (or, in the event aWrongful Dishonor has occurred and is continuing,
directly to the redemption of 2001A Bonds) as directed by the Mortgagor. Any amounts so tranferred shdl condtitute a prepayment
of the Mortgage Loan and be a Recovery of Principal, provided, the Credit Facility Provider certifiesin writing to the Trustee and
the Corporation thet no “Event of Default” or “ Default” exists under the Credit Agreement and provided such right may be exercised
only a the times and subject to the conditions set forth in the Financing Agreement with respect to optiond prepayments of the
Mortgage Loan and only if the Credit Facility Provider shall have delivered to the Corporation and the Trustee its written consent
thereto. See“DESCRIPTION OF THE 2001A BONDS— Redemption of 2001A Bonds-- Mandatory -- Mandatory Redemption
from Certain Recoveries of Principd and Other Moneys” Also, under certain circumstances, the Credit Fecility Provider can require
that amounts on deposit in the Principa Reserve Fund be gpplied to remburse the Credit Fecility Provider for amounts advanced
under the Credit Facility to effect the mandatory tender or mandatory redemption in whole or in part of the 2001A Bonds. See
“DESCRIPTION OF THE 2001A BONDS — Redemption of 2001A Bonds -- Mandatory -- Mandatory Redemption Upon a
Declaration of Accderation -- Following an Event of Termination,” “DESCRIPTION OF THE 2001A BONDS— Credit Fecility
Provider' s Right to Cause a Mandatory Tender for Purchase of 2001A Bonds Upon an Event of Termination” and “ SUMMARY
OF CERTAIN PROVISIONS OF THE INITIAL CREDIT FACILITY AND THE CREDIT AGREEMENT — The Credit
Agreement.”

PRF Letter of Credit. Inlieuof making monthly depositsto the Principa Reserve Fund, the Mortgagor may, with the
consent of the Credit Facility Provider, meet its obligation to fund the Principal Reserve Fund by depositing a PRF Letter of Credit
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meeting the requirements of the Resolution in the Principal Reserve Fund. When an additiona amount is required to be deposited into
the Principa Reserve Fund, the Mortgagor will either cause the amount of the existing PRF Letter of Credit to beincreased by such
amount, obtain a Replacement PRF Letter of Credit or deliver cash in such amount.

The Trustee is to draw upon the PRF Letter of Credit for payments, transfers or other gpplications required by the
Resolution with repect to the Principa Reserve Fund. In addition, the Trusteeisto draw the amount available under the PRF Letter
of Credit if the PRF Letter of Credit fails to meet the requirements of the Resolution or if, ten (10) Business Days prior to the
expiration of such PRF Letter of Credit, the Trustee has not received (a) cash in an amount equd to the amount available to be drawvn
under such PRF Letter of Credit, (b) an extension of the expiration date of such PRF Letter of Credit or (¢) a Replacement PRF Letter
of Credit, and such opinions as required by the Resolution. The proceeds of the draw under the PRF Letter of Credit may be used
for any purpose for which moneys held under the Principa Reserve Fund may be used pursuant to the terms of the Resolution. Any
changein the Principa Reserve Schedule or in the amount required to be on deposit in the Principal Reserve Fund could resultina
reduction or release of the PRF Letter of Credit. At the direction of the Mortgagor, and with the consent of the Credit Facility
Provider, the PRF Letter of Credit may be replaced by a Replacement PRF Letter of Credit meeting the reguirements of the Resolution
or may be replaced by a cash deposit into the Principa Reserve Fund.

See“SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTION — Principa Reserve Fund.”
Additional Bonds

Additiona Bonds, on parity with the 2001A Bonds then Outstanding, may be issued by the Corporation pursuant to the
Resolution for any one or more of the following purposes. (i) financing incresses in the Mortgege Loan, (i) refunding Bonds,
(iii) establishing reserves for such Additiond Bonds, and (iv) paying the costs of issuance rdated to such Additional Bonds. For so
long asthe Credit Fecility shdl bein effect for the 2001A Bonds, no Additiond Bonds shall be issued unless such Bonds are secured
by the same Credit Fadility in effect for the 2001A Bonds, as such Credit Facility shal be amended, extended or replaced in connection
with theissuance of such Additiond Bonds. See“SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTION — Parity
Bonds’ herein.

2001A Bonds Not a Debt of the State or the City

The 2001A Bonds are not adebt of the State of New Y ork or of The City of New Y ork, and neither the State nor the City
shall beligble thereon, nor shdl the 2001A Bonds be payable out of any funds other than those of the Corporation pledged therefor.
The Corporation has no taxing power.

SUMMARY OF CERTAIN PROVISIONS
OF THE RESOLUTION

Set forth below are abridged or summarized excerpts of certain sections of the Resolution. These excerpts do not purport
to be complete or to cover al sections of the Resolution. Reference is made to the Resolution, copies of which are on file with the
Corporation and the Trustee, for acomplete statement of the rights, duties and obligations of the Corporation, the Trustee and the
Bond owners thereunder.

Contract With Bond Owners -- Security for Bonds -- Limited Obligetion

In congderation of the purchase and acceptance of the Bonds by those who shdl own the same from time to time, the
provisions of the Resolution shall be deemed to be and shdl condtitute a contract among the Corporation, the Trustee and the owners
from timeto time of such Bonds. The pledges and assignments made in the Resol ution and the provisions, covenants and agreements
therein st forth to be performed by or on behaf of the Corporation shal be for the equal benefit, protection and security of the
owners of any and al of such Bonds, each of which, regardless of the time of its issue or maturity, shal be of equd rank without
preference, priority or digtinction over any other thereof except as expresdy provided in the Resolution. The Corporation pledges
the Revenues and dl amounts held in any Account established under the Resolution, to the payment of the principa or Redemption
Price of and interest on the Bonds, subject to provisions permitting the use or gpplication of such amounts for stated purposes, as
provided in the Resolution and the Assignment. The foregoing pledge does not include amounts on deposit in or required to be
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deposited in the Rebate Fund. The Corporation aso assignsto the Trustee on behalf of the Bond owners and to the Credit Facility
Provider, astheir interests may appear and in accordance with the terms of the Assignment, all of itsright, title and interest in and
to the Mortgage Loan and the Mortgage Documents, except as otherwise provided in the Assignment. The Bonds shdl be specia
revenue obligations of the Corporation payable soldy from the revenues and assets pledged therefor under the Resolution. In addition,
the Bonds shdl be payable from Credit Facility Payments.

Provisions for |ssuance of Bonds

In order to provide sufficient funds to finance the Project, Bonds of the Corporation are authorized to be issued without
limitation asto amount except as may be provided by law. The Bonds shdl be executed by the Corporation for issuance and ddivered
to the Trustee and thereupon shall be authenticated by the Trustee and ddlivered upon the order of the Corporation, but only upon
the receipt by the Trustee of, among other things.

a aBond Counsd’ s Opinion to the effect that (i) the Resolution and the Supplemental Resolution, if any,
have been duly adopted by the Corporation and arein full force and effect and are vaid and binding upon the Corporation
and enforcegble in accordance with their terms (except to the extent that the enforceability thereof may be limited by
bankruptcy, insolvency and other laws affecting creditors' rights and remedies and is subject to generd principles of equity
(regardless of whether such enforcegbility is considered in a proceeding in equity or at law)); (ii) the Resolution and, if
gpplicable, such Supplementa Resolution cregte the vaid pledge and lien which it or they purport to create of and on the
Revenues and dl the Accounts established under the Resolution and moneys and securities on deposit therein, subject to
the use and application thereof for or to the purposes and on the terms and conditions permitted by the Resolution and such
Supplementa Resolution; and (iii) upon the execution, authentication and delivery thereof, such Bondswill have been duly
and vaidly authorized and issued in accordance with the laws of the State, indluding the Act as amended to the date of such
Opinion, and in accordance with the Resolution and such Supplemental Resolution;

b. awritten order asto the delivery of such Bonds, signed by an Authorized Officer of the Corporation;

of the amount of the proceeds of such Bonds to be deposited with the Trustee pursuant to the Resolution;
and

d. with respect to the 2001A Bonds, the Initid Credit Facility, and with respect to any Additiona Bonds,

the Credit Facility, if required.

Parity Bonds

Additional Bonds may beissued, at the option of the Corporation, on a parity with the Bonds then Outstanding, for the
purposes of (i) financing increesesin the Mortgage Loan, (ii) refunding Bonds, (jii) establishing reserves for such Additiona Bonds
and (iv) paying the Costs of |ssuance related to such Additional Bonds. Additional Bonds shall contain such terms and provisions
as are pedified in the Supplementa Resolution authorizing the same. The Supplemental Resolution authorizing such Additional Bonds
shall utilize, to the extent possible, Accounts established for the Outstanding Bonds.

For so long as a Credit Fecility shall be in effect for the 2001A Bonds, no Additional Bonds shdl beissued unless such
Bonds are secured by the same Credit Facility in effect for the 2001A Bonds, as such Credit Facility shall be amended, extended or
replaced in connection with the issuance of such Additionad Bonds, provided thet the Credit Facility shall not secure Purchased Bonds.

Application and Disbursements of Bond Proceeds

The proceeds of sale of a Series of Bonds shdl, as soon as practicable upon the delivery of such Bonds by the Trustee, be
gpplied asfollows:

() the amount, if any, received a such time as a premium above the aggregete principal amount of such

Bonds shdl be goplied as specified in a certificate of an Authorized Officer, and the amount, if any, received as accrued
interest shal be deposited in the Revenue Account;
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2 with respect to any Seriesissued for the purpose of refunding Bonds, the amount, if any, required to
pay Cogtsof Issuance, as designated by an Authorized Officer of the Corporation, shdl be deposited in the Bond Proceeds
Account;

3 with respect to any Seriesissued for the purpose of refunding Bonds, the balance remaining after such
deposits have been made as specified in (1) and (2) above shall be gpplied as specified in the Supplementa Resolution
authorizing such Series,

4 with repect to the 2001A Bonds, the balance remaining after such deposits have been made as specified
in (1) above shdl be deposited in the Bond Proceeds Account; and

5 with respect to any Series (other than the 2001A Bonds) issued for a purpose other than refunding
Bonds, the balance remaining after such deposits have been made shdl be deposited in the Bond Proceeds Accournt.

Amountsin the Bond Proceeds Account shal not be disbursad for financing the Mortgage Loan, unless, among other things,
(2) the Mortgage, the Mortgage Note and any other document securing the Mortgege Loan shall have been duly executed and ddlivered,
(2) there shdl have been filed with the Trustee an opinion of counsd to the effect that the Mortgage Loan complieswith dl provisions
of the Act and the Resol ution and (3) the Mortgage is the subject of apalicy of title insurance in an amount not less than the unpaid
principal baance of the Mortgage Loan insuring afirst mortgage lien subject only to Permitted Encumbrances.

Deposits and Investments

Any amounts held by the Trustee under the Resolution may be deposited in the corporate trust department of the Trustee
and secured as provided in the Resolution. In addition, any amount held by the Trustee under the Resolution may be invested in
Investment Securities. In computing the amount in any Account, obligations purchased as an investment of moneystherein shal be
vaued at amortized vaue or if purchased at par vaue, & par.

Upon receipt of written ingtructions from an Authorized Officer of the Corporation, the Trustee shall exchange any coin
or currency of the United States of America or Investment Securities held by it pursuant to the Resolution for any other coin or
currency of the United States of Americaor Investment Securities of like amount.

Any other provisions of the Resolution notwithstanding, amounts on deposit in the Credit Facility Payments Sub-Account,
pending gpplication, may only be invested in Government Obligations maturing or being redeemable a the option of the holder thereof
in the lesser of thirty (30) days or the times at which such amounts are needed to be expended.

Egtablishment of Accounts

The Resolution establishes the following specid trust accounts to be held and maintained by the Trustee in accordance with
the Resolution:

() Bond Proceeds Account;
2 Revenue Account (including the Credit Facility Payments Sub-Account therein);
3 Redemption Account; and
4 Principa Reserve Fund.
In the event provision is made for Alternate Security with respect to the Bonds, the Trustee may establish a specid trust
account with an appropriate designation, and the provisions of the Resol ution applicable to the Credit Facility Payments Sulb-Account

shall be gpplicableto the newly created trust account in dl respects asif the newly created trust account replaced the Credit Fecility
Payments Sub-Account.
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Bond Proceseds A coount

There shdl be deposited from time to time in the Bond Proceeds Account the proceeds of the sale of Bonds representing
principa or premium or other amounts reguired to be deposited therein pursuant to the Resolution and any other amounts determined
by the Corporation to be deposited therein from time to time.

Amounts in the Bond Proceeds Account shal be expended only (i) to finance the Mortgage Loan; (i) to pay Costs of
Issuance; (iii) to pay principa or Redemption Price of and interest on the Bonds when due, to the extent amounts in the Revenue
Account and the Redemption Account are insufficient for such purposes; (iv) to purchase or redeem Bondsin accordance with the
Resolution; (v) to reimburse the Credit Facility Provider for moneys obtained under the Credit Facility for the purposes st forth in
(i) above; and (vi) to pay to the Credit Facility Provider or the Servicer any regularly scheduled fees due and owing to the Credit
Facility Provider pursuant to the Credit Agreement.

Revenue Account

Subject to the provisons of the Assignment, the Corporation shall cause dl Pledged Receipts, excluding al amountsto be
deposited in the Principa Reserve Fund, to be deposited in the Revenue Account. There shdl aso be deposited in the Revenue
Account any other amounts required to be deposited therein pursuant to the Resolution. Earnings on al Accounts established under
the Resolution not required to be deposited in the Rebate Fund shal be deposited, as redized, in the Revenue Account. During the
term of the Initid Credit Fecility, the Trustee shal draw moneys thereunder in accordance with the terms thereof, in atimely manner
and in amounts sufficient to pay the principa or Redemption Price of and interest on the Bonds as such become due, whether at
maturity or upon redemption or acceleration or on an Interest Payment Date or otherwise, and shal deposit such amountsin the
Credit Facility Payments Sub-Account. During the term of any other Credit Facility, the Trustee shall obtain moneys under such
Credit Facility, in accordance with the terms thereof, in a timely manner, in the full amount required to pay the principa or
Redemption Price of and interest on the Bonds as such become due, whether at maturity or upon redemption or acceleration or on
an Interest Payment Date or otherwise and shdl deposit such amountsin the Credit Facility Payments Sub-Account.

On or before each Interest Payment Date, the Trustee shdl pay, from the sources described below and in the order of
priority indicated, the amounts required for the payment of the Principa Instdlments, if any, and interest due on the Outstanding
Bonds on such date, and on or before the Redemption Date or date of purchase (but not with respect to any purchase pursuant to
the Mandatory Purchase Provision or the Demand Purchase Option), the amounts required for the payment of accrued interest on
Outstanding Bonds to be redeemed or purchased as follows:

() firgt, from the Credit Facility Payments Sub-Account, and to the extent the moneys therein are
insufficient for said purpose,

2 second, from the Revenue Account, and to the extent the moneys therein are insufficient for said
purpose,

©) third, from the Redemption Account, and to the extent the moneys therein are insufficient for said
purpose,

4 fourth, from the Bond Proceeds Account, and to the extent moneys therein are insufficient for said
purpose;

5 fifth, from any other moneys held by the Trustee under the Resolution and available for said purpose,
including, but not limited to, moneys on deposit in the Principa Reserve Fund.

After payment of the Principa Instdlments, if any, and interest due on the Outstanding Bonds has been made, and to the
extent payments on the Bonds are made from the source described in subparagraph (1) of this paragraph, amounts available from the
sources described in subparagraphs (2) through (5) above, in the order of priority indicated, shal be used immediaely to reimburse
the Credit Facility Provider for amounts obtained under the Credit Facility and so applied; provided that such reimbursement shall
be made only if the Credit Facility Provider has notified the Trustee, in writing, that the Credit Facility Provider has not been
reimbursed for said amounts obtained under the Credit Fecility.
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Notwithstanding any provision to the contrary which may be contained in the Resolution, (i) in computing the amount to
be obtained under the Credit Facility on account of the payment of the principa of or interest on the Bonds, the Trustee shdl exclude
any such amountsin respect of any Bonds which are Purchased Bonds on the date such payment is due, and (ii) amounts drawn by
the Trustee under the Credit Facility shall not be gpplied to the payment of the principa of or interest on any Bonds which are
Purchased Bonds on the date such payment is due.

Any moneys accumulated in the Revenue Account up to the unsatisfied balance of each Sinking Fund Payment (together
with amounts accumulated in the Revenue Account with respect to interest on the Bonds for which such Sinking Fund Payment was
etablished) shall, if so directed in writing by the Corporation, be applied by the Trustee on or prior to the forty-fifth day preceding
such Sinking Fund Payment (i) to the purchase of Bonds of the maturity for which such Sinking Fund Payment was established, at
prices (induding any brokerage and other charges) not exceeding the Redemption Price plus unpaid accrued interest or (i) to the
redemption of such Bonds, if then redeemable by their terms, at the Redemption Prices referred to above.

Upon the purchase or redemption of any Bond for which Sinking Fund Payments have been established from amountsin
the Revenue Account, an amount equd to the principa amount of the Bonds so purchased or redeemed shall be credited toward the
next Sinking Fund Payment therefter to become due with repect to the Bonds of such maturity and the amount of any excess of the
amounts so credited over the amount of such Sinking Fund Payment shall be credited by the Trustee againgt future Sinking Fund
Paymentsin direct chronologica order, unless otherwise ingtructed in writing by an Authorized Officer of the Corporation at thetime
of such purchase or redemption.

As s00n as practicable after the forty-fifth day preceding the due dete of any such Sinking Fund Payment, the Trustee shall
cdl for redemption on such due date, Bonds in such amount as shdl be necessary to complete the retirement of aprincipal amount
of Bonds equd to the unstisfied balance of such Sinking Fund Payment. The Trustee shal so call such Bondsfor redemption whether
or not it then has moneysin the Revenue Account sufficient to pay the gpplicable Redemption Price thereof on the Redemption Date.

On each Interest Payment Date, the Trustee shal transfer from the Revenue Account (after providing for dl payments
required to have been made prior thereto pursuant to the Resolution) (i) first, if so directed by the Corporation, to the Trustee, an
amount equd to the Trustee's unpaid fees and expenses, (i) second, at the direction of the Corporation, to the Credit Fecility
Provider, an amount equa to any fees due and owing to the Credit Facility Provider pursuant to the Credit Agreement, (iii) third, if
so directed by the Corporation, to the Tender Agent, an amount equd to the Tender Agent’s unpaid fees and expenses, (iv) fourth,
if so directed by the Corporation, to the Remarketing Agent, an amount equal to the Remarketing Agent’ s unpaid fees and expenses,
(v) fifth, to the Corporation, the Administrative Fee to the extent unpaid, and (vi) sixth, if so directed by the Corporation, to the
Sarvicer, an amount equd to the Servicer' s unpaid fees and expenses. The baance remaining after any such trandfers have been made
shdl be retained in the Revenue Account. Such remaining balance shal be used to offset the Mortgagor's obligation under the
Mortgage Loan (in direct chronologica order of such obligation), unless the Trustee receives a certificate from the Corporation stating
that adefault has occurred with respect to any agreement between the Corporation and the Mortgagor. |If the Trustee shal theresfter
receive a Certificate from the Corporation sating that such default has been cured or waived, such remaining baance shel once again
be used to offsat the Mortgagor’ s obligation under the Mortgage Loan (in direct chronologica order of such obligation).

Redemption Account

Subject to the provisions of the Assignment, there shal be deposited in the Redemption Account al Recoveries of Principa
and any other amounts which are required by the Resolution to be so deposited and any other amounts available therefor and
determined by the Corporation to be deposited therein. Subject to the provisions of the Resolution or of any Supplemental Resolution
authorizing the issuance of Bonds, requiring the application thereof to the payment, purchase or redemption of any particular Bonds,
the Trustee shal gpply amounts from the sources described in the following paragraph equal to amounts so deposited in the
Redemption Account to the purchase or redemption of Bonds at the times and in the manner provided in the Resolution.

On or before a Redemption Date or dete of purchase of Bondsin lieu of redemption, the Trustee shdl pay, from the sources
described below and in the order of priority indicated, the amounts required for the payment of the principal of Outstanding Bonds
to be redeemed or purchased and cancelled on such date, asfollows.

() firgt, from the Credit Facility Payments Sub-Account, and to the extent the moneys therein are
insufficient for such purpose,
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2 second, from the Redemption Account, and to the extent the moneys therein are insufficient for such
purpose,

3 third, from the Revenue Account, and to the extent the moneystherein areinsufficient for such purpose,

4 fourth, from the Bond Proceeds Account, and to the extent the moneystherein are insufficient for such
purpose, and

5 fifth, from any other moneys held by the Trustee under the Resolution and available for such purpose,
including, but not limited to, moneys on deposit in the Principa Reserve Fund.

After payment of the principa of such Outstanding Bonds to be redeemed or purchased has been made, and to the extent
payments for the redemption or purchase of the Bonds are made from the source described in subparagraph (1) of this paragraph,
amounts available from the sources described in subparagraphs (2) through (5) above, in the order of priority indicated, shal be used
to reimburse the Credit Facility Provider for amounts obtained under the Credit Facility for such purpose; provided such
reimbursement shal be made only if the Credit Fecility Provider has natified the Trustee, in writing, that the Credit Fecility Provider
has not been reimbursed for said amounts obtained under the Credit Fecility.

Rebate Fund

The Resolution adso establishes the Rebate Fund as a specid trust account to be held and maintained by the Trustee.
Earnings on dl Accounts required to be deposited in the Rebate Fund are to be deposited, as redized, in the Rebate Fund.

The Rebate Fund and the amounts deposited therein shall not be subject to a security interest, pledge, assignment, lien or
chargein favor of the Trustee or any Bond owner or any other person other than as sat forth in the Resolution.

The Trustee, upon the receipt of a certification of the Rebate Amount from an Authorized Officer of the Corporation, shall
deposit in the Rebate Fund a least as frequently asthe end of each fifth Bond Y ear and at the time that the last Bond that is part of
the Series for which a Rebate Amount is required is discharged, an amount such that the amount held in the Rebate Fund after such
deposit isequa to the Rebate Amount calculated as of such time of caculaion. The amount deposited in the Rebate Fund pursuant
to the previous sentence shal be deposited from amounts withdrawn from the Revenue Account, and to the extent such amounts are
not available in the Revenue Account, directly from earnings on the Accounts. The Trustee shdl dso transfer amounts on deposit
inthe Principal Reserve Fund to the Rebate Fund in accordance with the Resolution.

Amounts on deposit in the Rebate Fund shl be invested in the same manner as amounts on deposit in the Accounts, except
as otherwise specified by an Authorized Officer of the Corporation to the extent necessary to comply with the tax covenant set forth
in the Resolution, and except that theincome or interest earned and gains redlized in excess of losses suffered by the Rebate Fund due
to the investment thereof shall be deposited in or credited to the Rebate Fund from time to time and reinvested.

In the event that, on any date of caculation of the Rebate Amount, the amount on deposit in the Rebate Fund exceedsthe
Rebate Amount, the Trustee, upon the receipt of written ingtructions from an Authorized Officer of the Corporation, shal withdraw
such excess amount and deposit it in the Revenue Accourt.

The Trustee, upon the receipt of written instructions and certification of the Rebate Amount from an Authorized Officer
of the Corporation, shall pay to the United States, out of amountsin the Rebate Fund, (i) not less frequently than once each five (5)
years after the date of origina issuance of each Series for which a Rebate Amount is required, an amount such that, together with prior
amounts paid to the United States, the total paid to the United Statesis equa to 90% of the Rebate Amount with respect to each
Series for which a Rebate Amount is required as of the date of such payment, and (ii) notwithstanding the provisions of the
Resolution, not later than sixty (60) days after the date on which al Bonds of a Series for which a Rebate Amount is required have
been paid in full, 100% of the Rebate Amount as of the date of payment.

26
512396.12



Principd Reserve Fund

Amounts on deposit in the Principa Reserve Fund shdl be applied as st forth in the Resolution. There shal be deposited
into the Principal Reserve Fund dl of the monthly payments made in accordance with the Principal Reserve Schedule attached to the
Credit Agreement, as such schedule may be amended in accordance with the provisions of the Credit Agreement and any amounts
provided by or at the direction of the Mortgagor to replenish withdrawals from the Principal Reserve Fund described in paragraphs
(2) and (2) below. Any income or interest earned or gains redlized in excess of |osses suffered dueto the investment of amountson
deposit in the Principal Reserve Fund shdl be paid to the Mortgagor on the first Business Day after each Interest Payment Date
unless the Trustee shdl have received notice from the Credit Facility Provider to the effect that an “Event of Default” shdl have
occurred and not been cured under the Credit Agreement and directing that such amounts be retained in the Principa Reserve Fund,
provided that if, in the judgment of an Authorized Officer of the Corporation, the amount on deposit in the Rebate Fund at such time
islessthan the Rebate Amount as of such time, then prior to any payment to the Mortgagor (or in lieu of retaining such amountsin
the Principal Reserve Fund), such amounts (up to the amount of such deficiency) shdl be transferred to the Rebate Fund.

In addition to the other payments required or permitted by the Resolution, amountsin the Principa Reserve Fund shdl be
used, at the written direction of the Credit Facility Provider:

(1) to reimbursethe Credit Facility Provider for advances made under the Credit Facility which were
gpplied to pay interest due on and/or principa of the 2001A Bonds on any Interest Payment Date, Redemption Date, date
of accderation or the maturity date or, in the event aWrongful Dishonor has occurred and is continuing, to directly pay such
interest and/or principd;

(2) to rembursethe Credit Facility Provider for advances made under the Credit Facility which were
used to pay the Purchase Price of tendered 2001A Bondsto the extent that remarketing proceeds, if any, areinsufficient
for such purpose or, in the event aWrongful Dishonor has occurred and is continuing, to directly pay such Purchase Price;

(3) with the written consent of the Mortgagor (so long as the Mortgagor is not in default under the
Mortgage, Mortgage Note, Financing Agreement, Regulatory Agreement or the Credit Agreement), to make improvements
or repairsto the Project; and

(4) if adefault has occurred and is continuing under the Credit Agreement or any other Borrower
Document (as defined in the Credit Agreement), or if the Mortgagor otherwise consents, to any other use gpproved in
writing by the Credit Facility Provider.

On each November 10 (or, if such day is not a Business Day, the next succeeding Business Day), during the period the
2001A Bonds beer interest at the Weekly Rate, dl amountsin the Principa Reserve Fund in excess of the Principal Reserve Amount
(rounded down to the nearest multiple of $100,000) shall be transferred by the Trustee to the Redemption Account to be applied to
the reimbursement of the Credit Facility Provider in connection with the redemption of 2001A Bonds (or, in the event a\Wrongful
Dishonor has occurred and is continuing, directly to the redemption of 2001A Bonds) on the first Business Day of the following
December, provided, however, that for purposes of this paragraph, in calculating the amount in the Principal Reserve Fund, (i)
amounts represented by an uncollaterdized PRF Letter of Credit shdl not beincluded, and (i) amounts represented by acollaterdized
PRF Letter of Credit shal not beincluded if the Mortgagor shdl deliver (or cause to be ddivered) to the Trustee and the Corporation
an opinion, in form and substance satisfactory to the Corporation, the Trustee and the Credit Facility Provider, of Bond Counsdl, who
is reasonably acceptableto the Corporation, the Trustee and the Credit Fecility Provider, to the effect that not including such amounts
in such cdculation will not adversdy affect the exclusion from grossincome for federa incometax purposes of interest on the 2001A
Bonds.

If the Credit Facility Provider certifies in writing to the Trustee and the Corporation that no “Event of Default” or
“Default” exists under the Credit Agreement, the Mortgagor shall be entitled to direct the Trustee to transfer from the Principa
Reserve Fund to the Redemption Account al or a specified portion of the amount on deposit in the Principal Reserve Fund to be
applied to the reimbursement of the Credit Facility Provider in connection with the redemption of 2001A Bonds (or, inthe event a
Wrongful Dishonor has occurred and is continuing, directly to the redemption of 2001A Bonds). Any amounts S0 transferred shdl
condtitute aprepayment of the Mortgage Loan at the option of the Mortgagor and shal be a Recovery of Principa; provided however,
that such right of the Mortgagor to direct such transfers may be exercised only at the times, and subject to any conditions, set forth
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in the Financing Agreement with respect to optiona prepayments of the Mortgage Loan by the Mortgagor and only if the Credit
Facility Provider shdl have delivered to the Corporation and the Trustee its written consent thereto.

Moneys on deposit in the Principal Reserve Fund shall beinvested (i) so long asthe Initiad Credit Facility isin effect, in
Investment Securities described in paragraph (A)(@) or (b) of the definition of “Investment Securities’, and (ii) a al other times, in
Government Obligations or, to the extent otherwise permitted by the Resolution, (8) other short-term variable rate insruments rated
by Moody’ sin a category equivaent to the rating then in effect for the 2001A Bonds or (b) as otherwise permitted by the Credit
Facility Provider, in its sole discretion.

At the request of the Mortgagor, the Credit Facility Provider, in its sole and absolute discretion, may (i) consent to the
release of dl or aportion of the amounts on deposit in the Principa Reserve Fund to the Mortgagor (in which casethe Trustee shall
release such amounts to the Mortgagor, provided that if, in the judgment of an Authorized Officer of the Corporation, the amount
on deposit in the Rebate Fund at such time is less than the Rebate Amount as of such time, then prior to any such release to the
Mortgagor, any amounts on deposit in the Principal Reserve Fund (up to the amount of such deficiency) shal be transferred to the
Rebate Fund), (ii) no longer require deposits to the Principa Reserve Fund, and/or (iii) consent to achangein the Principa Reserve
Schedule. Any amounts so transferred or released shal no longer secure the 2001A Bonds.

Inlieu of amountsto be deposited in the Principa Reserve Fund, the Mortgagor may, with the consent of the Credit Fecility
Provider, ddiver (or cause to be delivered) a PRF Letter of Credit to the Trustee, for deposit in the Principal Reserve Fund; provided,
however, that no such deposit of a PRF Letter of Credit and no release of moneys or Investment Securities pursuant to the fourth
succeeding paragraph shdl be effected, unless prior thereto or concurrently therewith the Mortgagor shdl deliver (or cause to be
delivered) to the Trustee and the Corporation the following opinions, in form and substance satisfactory to the Corporation, the
Trustee and the Credit Fecility Provider, of Bond Counsd (or, in the case of the opinion described in clause (y), other counsdl), who
is reasonably acceptable to the Corporation, the Trustee and the Credit Facility Provider: () if such PRF Letter of Credit isddivered
to the Trustee subsequent to the date of origina issuance of the 2001A Bonds, an opinion to the effect that neither the ddlivery and
deposit of such PRF Letter of Credit, nor such release of moneys and Investment Securities from the Principal Reserve Fund, will
adversdly affect the excluson from grossincome for federd income tax purposes of interest on the 2001A Bonds, and (y) an opinion
to the effect that such PRF Letter of Creditisalegd, vaid and binding obligation of the provider thereof and is enforceable againgt
said provider in accordance with itsterms.

In substitution of a PRF Letter of Credit or cash on deposit in the Principa Reserve Fund, the Mortgagor, with the consent
of the Credit Facility Provider, may ddiver (or cause to be delivered) another PRF Letter of Credit (herein referred to as a
"Replacement PRF Letter of Credit") to the Trustee, for deposit in the Principa Reserve Fund, provided, however, that no such
deposit of a Replacement PRF Letter of Credit shall be effected, unless prior thereto or concurrently therewith the Mortgagor shall
deliver (or causeto be ddivered) to the Trustee and the Corporation the following opinions, in form and substance satisfactory to the
Corporation, the Trustee and the Credit Facility Provider, of Bond Counsd (or, in the case of the opinion described in dause (y), other
counsdl), who is reasonably acceptable to the Corporation, the Trustee and the Credit Facility Provider: (x) an opinion to the effect
thet the delivery and deposit of such Replacement PRF Letter of Credit will not adversdly affect the excluson from grossincome for
federd income tax purposes of interest on the 2001A Bonds, and (y) an opinion to the effect that such Replacement PRF Letter of
Credit isalegd, vaid and binding obligation of the provider thereof and is enforcesble againgt said provider in accordance with its
terms. Any such Replacement PRF Letter of Credit delivered to the Trustee in accordance with this paragraph shall congtitute a PRF
Letter of Credit for purposes of the Resolution.

In subdgtitution of a PRF Letter of Credit on deposit in the Principal Reserve Fund, the Mortgegor, with the consent of the
Credit Facility Provider, may ddiver (or cause to be ddlivered) cash to the Trustee for deposit in the Principa Reserve Fund inan
amount equd to the amount then available to be drawn under such PRF Letter of Credit, which cash shdl be deposited inthe Principd
Reserve Fund; provided, however, that no such subdtitution shal be made unless prior thereto the Mortgagor shal ddiver (or cause
to be ddivered) to the Trugtee, the Corporation and the Credit Facility Provider an opinion, in form and substance sttisfactory to the
Corporation, the Trustee and the Credit Fecility Provider, of Bond Counsdl who is reasonably acceptable to the Corporation, the
Trustee and the Credit Fecility Provider to the effect that such subgtitution will not adversdly affect the exclusion from grossincome
for federal income tax purposes of interest on the 2001A Bonds.
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Thefollowing provisions shdl aso gpply to depositsto and withdrawals from the Principal Reserve Fund, provided that
any required consents and/or opinions have been obtained: (a) the Principal Reserve Fund may be funded with () al cash, (y) only
aPRF Letter of Credit, or (2) any combination of the foregoing; (b) any subgtitution of a PRF Letter of Credit for cash (or vice versa)
need not be for the full amount on deposit in the Principa Reserve Fund, so long as the amount withdrawn is equal to the amount
deposited; and (c) a PRF Letter of Credit may be deposited to the Principal Reserve Fund in satisfaction of one or more required
deposits. In addition, the extension of the expiration date of a PRF Letter of Credit shdl not be treated as the ddivery of a
Replacement PRF Letter of Credit, but shall be consdered asthe same asthe existing PRF L etter of Credit. Anincressein theamount
avallableto be drawn under a PRF Letter of Credit shdl be trested as the delivery of a Replacement PRF Letter of Credit unlesssuch
increaseis provided for in the existing PRF Letter of Credit and is automatic without any action of any party.

Upon ddivery to the Trustee of a PRF Letter of Credit subsequent to the date of origina issuance of the 2001 Bonds, if
the consent and the opinions required by the fourth preceding paragraph shal have been delivered, the Trustee, upon the request of
the Mortgagor, shdl release, to or upon the order of the Mortgagor, al moneys and Investment Securities then on deposit in the
Principal Reserve Fund; provided that the aggregate amount so released shal not exceed the amount then available to be drawn under
the PRF Letter of Credit. Upon delivery to the Trustee of a Replacement PRF Letter of Credit, if the opinions required by thethird
preceding paragraph shal have been delivered, the Trustee shal release the PRF Letter of Credit being replaced to the issuer of the
PRF Letter of Credit being replaced or the moneys and Investment Securities then on deposit in the Principad Reserve Fund to or upon
the order of the Mortgagor; provided that the aggregate amount so released shdl not exceed the amount then available to be drawn
under said Replacement PRF Letter of Credit. Upon ddivery to the Trustee of cash, if the opinion required by the second preceding
paragraph shdl have been ddivered, the Trustee, upon the request of the Mortgagor, shall reease the PRF Letter of Credit being

replaced to the PRF Letter of Credit Provider.

Moneys drawn or available to be drawn under a PRF Letter of Credit shall congtitute amounts on deposit in the Principa
Reserve Fund for the purposes of the Resolution except that prior to drawing on aPRF Letter of Credit that meets the requirements
st forth in the third paragraph of this section, for purposes of said paragraph, such PRF Letter of Credit shall not beincluded in
caculating the amount in the Principal Reserve Fund. The Trustee shall draw upon a PRF Letter of Credit for payment, transfer or
other gpplication in accordance with the Resol ution (including, without limitation, at the direction of the Credit Facility Provider for
the purposes st forth in clauses (1) through (4) of the second paragraph under this section).

If ten (10) Business Days prior to the expiration of a PRF Letter of Credit, the Trustee has not received either (a) cashin
an amount equa to the amount available to be drawn under such PRF Letter of Credit, (b) an extension of the expiration date of such
PRF Letter of Credit or (c)(i) a Replacement PRF Letter of Credit and (ii) the following opinions, addressed to the Trustee, the
Corporation and the Credit Facility Provider, in form and substance satisfactory to the Corporation, the Trustee and the Credit
Fecility Provider, of Bond Counsd (or, in the case of the opinion described in clause (y), other counsdl), who is reasonably acceptable
to the Corporation, the Trustee and the Credit Facility Provider: (X) an opinion to the effect that the delivery and deposit of such
Replacement PRF Letter of Credit will not adversdy afect the exdusion from grossincome for federa income tax purposes of interest
on the 2001A Bonds, and (y) an opinion to the effect that such Replacement PRF Letter of Credit is alegd, vdid and binding
obligation of the provider thereof and is enforceable againgt said provider in accordance with itsterms, then the Trustee shdl draw
the full amount available to be drawn under the PRF Letter of Credit. If the Trusteeis not required to draw on the PRF Letter of
Credit because the condiitions of the preceding sentence have been met and such PRF Letter of Credit is being replaced by cash andlor
aReplacement PRF Letter of Credit, such PRF Letter of Credit shall be returned to the Mortgagor.

If, thirty (30) days after the Trustee shdl have obtained actud knowledge of adowngrading of the gpplicable rating of delt
obligations of theissuer of aPRF Letter of Credit below the ratings set forth in the definition, in Appendix A hereto, of theterm "PRF
Letter of Credit,” there has not been ddlivered to the Trustee a Replacement PRF Letter of Credit and/or cash in an aggregate amount
equd to the amount available to be drawn under such PRF Letter of Credit, then the Trustee shdl draw the full amount availableto
be drawn under such PRF Letter of Credit.

The Credit Fecility Provider shal havetheright at any time to direct in writing thet the Trustee draw upon the PRF Letter
of Credit and to deposit the proceeds thereof in the Principal Reserve Fund, whereupon the Trustee shdl follow such direction.
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Payment of Bonds

The Corporation covenants that it will duly and punctually pay or cause to be paid, as provided in the Resolution, the
principal or Redemption Price of every Bond and the interest thereon, at the dates and places and in the manner stated in the Bonds,
according to the true intent and meaning thereof and shall duly and punctually pay or causeto be paid dl Sinking Fund Payments,
if any, becoming payable with respect to any of the Bonds.

Tax Covenants

Thefallowing covenants are made olely for the benefit of the owners of, and shdl be gpplicable soldly to, the 2001A Bonds
and any Additional Bonds, as designated in a Supplemental Resolution, to which the Corporation intendsthat the following covenants

shall apply:

The Corporation shall at al times do and perform al acts and things permitted by law necessary or desirable in order to
assure that interest paid on the Bonds shdl be excluded from grossincome for Federa income tax purposes, except in the event that
the owner of any such Bondisa"“substantial user” of the facilities financed by the Bonds or a“ related person” within the meaning
of the Code.

The Corporation shall not permit a any time or times any of the proceeds of the Bonds or any other funds of the
Corporation to be used directly or indirectly to acquire any securities, obligations or other investment property, the acquisition of
which would cause any Bond to be an “arbitrage bond” as defined in Section 148(a) of the Code.

The Corporation shall not permit any person or “related person” (as defined in the Code) to purchase Bonds (other than
Purchased Bonds) in an amount related to the Mortgage L oan to be acquired by the Corporation from such person or “related person.”

Covenants with Respect to Mortgage Loan

In order to pay the Principa Installments of and interest on the Bonds when due, the Corporation covenants that it shall
from time to time, with al practica digpatch and in a sound and economica manner consistent in al respects with the Act, the
provisions of the Resolution and sound banking practices and principles, (i) use and gpply the proceeds of the Bonds, tothe extent
not reasonably or otherwise required for other purposes of the kind permitted by the Resolution, to finance the Mortgage Loan
pursuant to the Act and the Resolution and any gpplicable Supplemental Resolution, (i) do dl such acts and things as shdl be
necessary to receive and collect Pledged Receipts (including diligent enforcement of the prompt collection of al arrears on the
Mortgage Loan) and Recoveries of Principd, and (jii) diligently enforce, and take al steps, actions and proceedings reasonably
necessary in the judgment of the Corporation to protect its rights with repect to or to maintain any insurance on the Mortgage Loan
or any subsidy paymentsin connection with the Project or the occupancy thereof and to enforce dl terms, covenants and condiitions
of the Mortgage Loan, the Mortgage, the Mortgage Note and al other documents which evidence or secure the Mortgage Loan,
including the collection, custody and prompt application of al Escrow Payments for the purposes for which they were made;
provided, however, thet the obligations of the Corporation in (i) and (iii) above shdl be suspended during the term of the Assgnment,
except as otherwise provided in the Assignment.

Issuance of Additiona Obligations

The Corporation shal not creete or permit the creetion of or issue any obligetions or create any additiona indebtedness
which will be secured by asuperior or, except in the case of Bonds, an equd charge and lien on the Revenues and assets pledged under
the Resolution. The Corporation shal not hereafter create or permit the cregtion of or issue any obligations or creste any additiona
indebtedness which will be secured by a subordinate charge and lien on the Revenues and assets pledged under the Resolution unless
the Corporation shdl have received the written consent of the Credit Facility Provider.

Initial Credit Facility; No Disposition of Credit Facility

The Trustee shdl not, without the prior written consent of the owners of dl of the Bonds then Outstanding, transfer, assign
or release the Credit Facility except (i) to a successor Trustee, or (i) to the Credit Facility Provider either (1) upon receipt of an
Alternate Security, (2) upon expiration or other termination of the Credit Facility in accordance with itsterms, indluding termination
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on its stated expiration date or upon payment thereunder of the full amount payable thereunder, or (3) upon eection of the
Corporation during a Fixed Rate Period in accordance with the Resolution. Except as aforesaid, the Trustee shal not transfer, assign
or release the Credit Facility until the principa of and interest on the Bonds shal have been paid or duly provided for in accordance
with the terms of this Resolution.

Accounts and Reports

The Corporation shal keep, or causeto be kept, proper books of record and account in which complete and accurate entries
shall be made of al itstransactions relating to the Mortgage Loan and al Accounts established by the Resolution which shall at dl
reasonabl e times be subject to the inspection of the Trustee and the owners of an aggregate of not lessthan 5% in principa amount
of Bonds then Outstanding or their representatives duly authorized inwriting. The Corporation may authorize or permit the Trustee
to keep such books on behalf of the Corporation.

If a any time during any fiscd year there shdl have occurred an Event of Default or an Event of Default shal be continuing,
then the Corporation shall file with the Trustee, within forty-five (45) days after the close of such fisca year, a specid report
accompanied by an Accountant’s Certificate asto the fair presentation of thefinancial statements contained therein, setting forthin
reasonable detail theindividua balances and receipts and disbursements for each Account under the Resolution.

The Corporation shal annudly, within one hundred twenty (120) days after the close of each fiscd year of the Corporation,
filewith the Trustee a copy of an annua report as to the operations and accomplishments of the various funds and programs of the
Corporation during such fiscd year, and finencid statementsfor such fisca year, setting forth in ressonable detall, (i) the balance sheet
with respect to the Bonds and Mortgage Loan, showing the assets and liabilities of the Corporation at the end of such fiscd yesr; (i) a
statement of the Corporation’s revenues and expenses in accordance with the categories or classifications established by the
Corporation in connection with the Bonds and Mortgage L oan during such fiscd year; (iii) astatement of changesin fund balances,
asof the end of such fisca year; and (iv) astatement of cash flows, as of the end of such fiscd year. Thefinancid statements shall
be accompanied by the Certificate of an Accountant steting that the financia statements examined present fairly the financid position
of the Corporation a the end of thefisca year, the results of its operations and the changesiin its fund balances and its cash flows
for the period examined, in conformity with generaly accepted accounting principles gpplied on aconsistent basis except for changes
with which such Accountant concurs.

Except as provided in the second preceding paragraph, any such financia statements may be presented on a consolidated
or combined basiswith other reports of the Corporation.

A copy of each annud report or specia report and any Accountant’s Certificate rdlating thereto shdl be mailed promptly
theresfter by the Corporation to each Bond owner who shall have filed such owner’ s name and address with the Corporation for such
pUrposes.

Supplemental Resolutions

Any modification of or amendment to the provisions of the Resolution and of the rights and obligations of the Corporation
and of the owners of the Bonds may be made by a Supplemental Resolution, with the written consent given as provided in the
Resolution, (i) of the owners of at least two-thirdsin principa amount of the Bonds Outstanding at the time such consent is given,
(ii) in case less than dl of the Bonds then Outstanding are affected by the modification or amendment, of the owners of a leest two-
thirdsin principa amount of the Bonds so affected and Outstanding at the time such consent is given, and (jii) in case the modification
or anendment changes the terms of any Sinking Fund Payment, of the owners of a leest two-thirdsin principa amount of the Bonds
of the particular Series and maturity entitled to such Sinking Fund Payment and Outstanding at the time such consent is given;
provided, however, that amodification or amendment referred to in (iii) above shal not be permitted unless the Trustee shall have
received a Bond Counsel’ s Opinion to the effect that such modification or amendment does not adversdy affect the exclusion from
grossincome for Federa incometax purposes of interest on the Bonds to which the tax covenants of the Resolution apply. If any
such modification or amendment will not take effect o long as any Bonds of any specified Series and maturity remain Outstanding,
the consent of the owners of such Bonds shal not be required and such bonds shal not be deemed to be Outstanding for the purpose
of any caculation of Outstanding Bonds under this paragraph. No such modification or amendment shdl permit achangeintheterms
of redemption or maturity of the principa of any Outstanding Bond or of any ingtalment of interest thereon or areduction in the
principa amount or the Redemption Price thereof or in the rate of interest thereon without the consent of the owner of such Bond,
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or shal reduce the percentages or otherwise affect the classes of Bonds the consent of the owners of which is required to effect any
such modification or amendment, or shal change or modify any of the rights or obligations of the Trustee without its written assent
thereto.

The Corporation may adopt, without the consent of any owners of the Bonds, Supplementa Resolutions, to, among other
things, provide limitations and regtrictions in addition to the limitations and restrictions contained in the Resolution on the issuance
of other evidences of indebtedness; add to the covenants and agreements of or limitations and regtrictions on, the Corporation’s other
covenants and agreements or limitations and restrictions which are not contrary to or inconsistent with the Resolution; surrender any
right, power or privilege of the Corporation under the Resolution but only if such surrender is not contrary to or inconsistent with
the covenants and agreements of the Corporation contained in the Resolution; confirm any pledge under the Resolution, of the
Revenues or of any other revenues or assets, modify any of the provisions of the Resolution in any respect whatever (but no such
modification shal be effective until al Bonds theretofore issued are no longer Outstanding); provide for the issuance of Bondsin
coupon form payable to bearer; authorize the issuance of Additional Bonds and prescribe the terms and condiitions thereof; provide
that specified provisons of the Resolution that relate to the 2001A Bonds shal aso apply to a Series of Additiond Bonds; cure any
ambiguity or correct any defect or inconsistent provision in the Resolution (provided thet the Trustee shall consent thereto); comply
with the Code; provide for such changes as are deemed necessary or desirable by the Corporation upon delivery of an Alternate
Security; provide for such changes as are deemed necessary or desirable by the Corporation in connection with either (a) providing
for abook-entry system with respect to a Series of Bonds or (b) discontinuing a book-entry system with respect to aSeries of Bonds;
provide for such changes as are deemed necessary or desirable by the Corporation to take effect on a Change Date on which 100%
of the Bonds are subject to mandatory tender, make any additions, deletions or modifications to the Resolution which, in the opinion
of the Trustee, are not materiadly adverse to the interests of the Bond owners; or to provide such changes (other than changes that
adversdly affect the excluson from grossincome for Federa incometax purposes of interest on any series of bondsto which the tax
covenantsin the Resolution gpply) as are deemed necessary or desirable by the Corporation, if, not less than thirty (30) days before
the effective date of such changes the Trustee sends notice of the proposed changes to Bondhol ders and the Bondhol ders have the
right to tender their Bonds for purchase before such effective date.

The foregoing notwithstanding, for so long as the Credit Fecility shal be in effect, no supplement, modification or
amendment of the Resolution shall take effect without the consent of the Credit Facility Provider.

Amendments, Changes and Modifications to the Credit Facility

The Trustee may, without the consent of the owners of the Bonds, consent to any amendment of the Credit Facility which
doesnot prgjudice in any materia respect the interests of the Bondholders. Except for such amendments;, the Credit Facility which
does not prejudice in any materia respect the interests of the Bondholders. Except for such amendments, the Credit Facility may
be amended only with the consent of the Trustee and the owners of amgjority in aggregate principa amount of Outstanding Bonds,
except that, without the written consent of the owners of dl Outstanding Bonds, no amendment may be made to the Credit Fecility
which would reduce the amounts required to be paid thereunder or change the time for payment of such amounts; provided that any
such amounts may be reduced without such consent solely to the extent that suich reduction represents areduction in any feespayable
from such amounts.

Events of Default and Termination

Each of thefollowing events set forth in clauses (1) through (3) below congtitutes an “ Event of Default” and the following
event set forth in clause (4) below congtitutes an “Event of Termination” with respect to the Bonds: (1) payment of the principal
or Redemption Price, if any, of or interest on any Bond (other than Purchased Bonds) when and as the same shal become due, whether
a maturity or upon call for redemption or otherwise, shal not be made when and as the same shdl become due; (2) payment of the
Purchase Price of any 2001A Bond (other than Purchased Bonds) tendered in accordance with the Resolution shdl not be made when
and asthe same shdl become duge; (3) the Corporation shdl fail or refuse to comply with the provisions of the Resolution or shall
default in the performance or observance of any of the covenants, agreements or conditions on its part contained in the Resolution
or in any gpplicable Supplemental Resolution or the Bonds (other than any such default resulting in an Event of Default described
in clause (1) or (2) above), and such failure, refusa or default shdl continue for aperiod of forty-five (45) days after written notice
thereof by the Trustee or the owners of not less than five percent (5%) in principa amount of the Outstanding Bonds; or (4) receipt
by the Trustee of written notice from the Credit Facility Provider that an “ Event of Default” has occurred under the Credit Agreement
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together with awritten direction from the Credit Facility Provider to the Trustee to exercise either the remedy set forth in clause (5)
of thefollowing paragraph or the remedy sat forth in clause (8) of the following paragraph, as provided in such direction.

Remedies

Upon the happening and continuance of an Event of Termination specified in the Resolution, the Trustee shal proceed, in
its own name pursuant to the direction of the Credit Facility Provider as described in dause (4) of the preceding paragraph, to protect
and enforce the remedies of the Bond owners and the Credit Facility Provider by the remedies st forth in either clause (5) or (8)
below; provided, however, that anything in the Resolution to the contrary notwithstanding, the Trustee shal enforce the remedy set
forth in dlauses (5) and (8) within the time limits provided therein. Upon the happening and continuance of any Event of Default
specified in clause (1) or (2) of the preceding paragraph, the Trustee shal proceed, or upon the happening and continuance of any
Event of Default specified in clause (3) of the preceding paragraph, the Trustee may proceed and, upon the written request of the
owners of not lessthan 25% in principa amount of the Outstanding Bonds, shdl proceed, in its own name, subject, in each such case,
to the provisons of the Resolution, including the receipt of the written consent of the Credit Facility Provider, to protect and enforce
the rights of the Bond owners by the remedies specified below for particular Events of Default, and such other of the remedies sst
forthin clauses (1) through (7) below, asthe Trustee, being advised by counsdl, shal deem most effectud to protect and enforce such
rights (1) by mandamus or other suit, action or proceeding at law or in equiity, to enforce dl rights of the Bond owners, induding the
right to require the Corporation to receive and collect Revenues adequate to carry out the covenants and agreements as to the Mortgege
Loan (subject to the provisions of the Assignment) and to require the Corporation to carry out any other covenants or agreements
with such Bond owners, and to perform its duties under the Act; (2) by bringing suit upon the Bonds; (3) by action or suit in equity,
to require the Corporation to account asif it were the trustee of an expresstrust for the owners of the Bonds; (4) by action or suit
in equity to enjoin any acts or things which may be unlawful or in violaion of the rights of the owners of the Bonds; (5) with the
written consent of the Credit Facility Provider in the case of an Event of Default or upon the direction described in clause (4) of the
preceding paragraph in the case of an Event of Termination, by immediately declaring dl Bonds or, with respect to an Event of
Termination, a portion of one or more Series of the 2001A Bonds specified by the Credit Facility Provider due and payable,
whereupon, with repect to any affected 2001A Bonds, such Bonds shal be immediately redeemed, without premium, pursuant to
the Resolution, provided that upon the happening and continuance of an Event of Default specified in dause (1) or (2) of the preceding
paragraph, the Trustee shdl declare dl Bonds due and payable; (6) in the event that dl Outstanding Bonds are declared due and
payable, by sdling the Mortgage Loan (subject to the provisions of the Assignment) and any Investment Securities securing such
Bonds; (7) by taking such action with repect to or in connection with the Credit Facility asthe Trustee deems necessary to protect
the interests of the owners of the 2001A Bonds; or (8) upon the happening and continuance of an Event of Termination and upon
receipt of direction from the Credit Fecility Provider, by carrying out a purchase of dl or, if so designated by the Credit Facility
Provider, a portion of one or more Series of the 2001A Bonds pursuant to the Resolution on a date specified by the Credit Facility
Provider, which date shdl not be later than eight (8) days following receipt by the Trustee of such direction.

Anything in the Resolution to the contrary notwithstanding, except as otherwise provided in clause (5) or (8) of the
preceding paragraph, the owners of the mgority in principa amount of the Bonds then Outstanding shal have the right, by an
instrument or concurrent ingtruments in writing executed and ddlivered to the Trustee, to direct the method of conducting al remedia
proceedings to be taken by the Trustee under the Resolution, provided that such direction shal not be otherwise than in accordance
with law or the provisions of the Resolution, and that the Trustee shdl have the right to declineto follow any such direction which
in the opinion of the Trustee would be unjustly prejudicia to Bond owners not partiesto such direction and provided, further, that
notwithstanding the foregoing, the Credit Fadility Provider shall be entitled to direct the method of conducting al remedid proceedings
to be taken by the Trustee under the Resolution.

No owner of any Bond shal have any right to ingtitute any suit, action, mandamus or other proceeding in equity or at law
under the Resolution, or for the protection or enforcement of any right under the Resolution unless such owner shdl have givento
the Trustee written notice of the Event of Default or an Event of Termination or breach of duty on account of which such suit, action
or proceeding isto be taken, and unlessthe owners of not lessthan 25% in principa amount of the Bonds then Outstanding shdl have
mede written request of the Trustee after the right to exercise such powers or right of action, as the case may be, shal have occurred,
and shdl have afforded the Trustee a reasonable opportunity either to proceed to exercise the powers granted in the Resolution or
granted under the law or to indtitute such action, suit or proceeding in its name and unless, dso, there shdl have been offered to the
Trustee reasonable security and indemnity against the fees, costs, expenses and lighilities to be incurred therein or thereby, and the
Trustee shal have refused or neglected to comply with such request within areasonable time. Nothing contained in the Resolution
shall affect or impair the right of any Bond owner to enforce the payment of the principal of and interest on such owner’s Bonds;, or
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the obligation of the Corporation to pay the principa of and interest on each Bond to the owner thereof at thetime and placein said
Bond expressed.

Unlessremedied or cured, the Trustee shdl give to the Bond owners natice of eech Event of Default or Event of Termination
under the Resolution known to the Trustee within ninety (90) days after actua knowledge by the Trustee of the occurrence thereof.
However, except in the case of default in the payment of the principa or Redemption Price, if any, of or interest on any of the Bonds,
or in the making of any payment required to be made into the Bond Proceeds Account, the Trustee may withhold such notice if it
determines that the withholding of such noticeisin the interest of the Bond owners.

Priority of Payments After Event of Default or Event of Termination

In the event that upon the happening and continuance of any Event of Default or an Event of Termination the funds held
by the Trustee shdl be insufficient for the payment of the principa or Redemption Price, if any, of and interest then due on the Bonds
affected, such funds (other than funds held for the payment or redemption of particular Bonds which have theretofore become due
a maturity or by cdl for redemption) and any other amounts received or collected by the Trustee acting pursuant to the Act and the
Resolution, after making provision for the payment of any expenses necessary in the opinion of the Trustee to protect the interest
of the owners of such Bonds and for the payment of the fees, charges and expenses and liahilities incurred and advances made by the
Trustee in the performance of its duties under the Resolution, shdl be gpplied in the order or priority with respect to Bonds as set
forth in the following paragrgph and asfollows:

() Unlessthe principd of al of such Bonds shdl have become or have been declared due and payable:

FIRST: To the payment to the persons entitled thereto of dl instalments of interest then due in the order of the
meaturity of such ingtalments, and, if the amount available shal not be sufficient to pay in full any instdlment, then to the
payment thereof ratably, according to the amounts due on such installment, to the persons entitled thereto, without any
discrimination or preference; and

SECOND: To the payment to the persons entitled thereto of the unpaid principa or Redemption Price of any
such Bonds which shdl have become due, whether a maturity or by call for redemption, in the order of their due dates and,
if the amounts available shal not be sufficient to pay in full al the Bonds due on any date, then to the payment thereof
ratably, according to the amounts of principa or Redemption Price, if any, due on such date, to the persons entitled thereto,
without any discrimination or preference.

2 If the principa of al such Bonds shall have become or have been declared due and payable, to the
payment of the principa and interest then due and unpaid upon such Bonds without preference or priority of principal over
interest or of interest over principal, or of any installment of interest over any other installment of interest, or of any such
Bond over any other such Bond, ratably, according to the amounts due respectively for principa and interest, to the persons
entitled thereto without any discrimination or preference except asto any difference in the respective rates of interest
specified in such Bonds.

If, a the time the Trustee is to gpply amounts in accordance with the provisions of the preceding paragraph, any of the
Bonds Outstanding are Purchased Bonds, the Trustee shal make the payments with respect to the Bonds prescribed by the preceding
paragraph, firt, to the owners of dl Bonds Outstanding other than Purchased Bonds and second, to the owner of Purchased Bonds.

Rights of the Credit Facility Provider

Notwithstanding anything contained in the Resolution to the contrary, (i) al rights of the Credit Facility Provider under
the Resolution, including, but not limited to, the right to consent to, approve, initiate or direct extensions, remedies, waivers, actions
and amendments thereunder shdl (asto the Credit Facility Provider) cease, terminate and become null and void (3) if, and for so long
as, thereisaWrongful Dishonor of the Credit Facility by the Credit Facility Provider, or (b) if the Credit Facility isno longer in effect;
provided, however, that notwithstanding any such Wrongful Dishonor, the Credit Facility Provider shall be entitled to receive notices
pursuant to the Resolution in accordance with the terms of the Resolution, and (ii) if, and for so long as, thereisaWrongful Dishonor
of the Credit Facility by the Credit Fecility Provider or if the Credit Agreement isno longer in effect, dl rights of the Credit Facility

512396.12



Provider with respect to the Principa Reserve Fund (including, but not limited to, directing the use of amounts therein) may be
exercised by the Corporation.

Payments Due on Days Not Business Days

If the date for making any payment of principa or Redemption Price of or interest on any of the Bonds shal be aday other
than a Business Day, then payment of such principa or Redemption Price of or interest on such Bonds need not be made on such
date but may be made on the next succeeding Business Day with the same force and effect asif made on the date originaly fixed for
such payment, except that during any Weekly Rate Period interest shal continue to accrue on any unpaid principa to such next
succeeding Business Day.

SUMMARY OF CERTAIN PROVISIONS OF
THE INITIAL CREDIT FACILITY AND THE CREDIT AGREEMENT

The following is a summary of certain provisions of the Initid Credit Facility and the Credit Agreement, together with
certain definitions contained in such summary, to which reference is made for the complete provisonsthereof. All termsused in this
summary and not defined in this Officid Statement have the respective meanings ascribed to such termsin the Credit Agreement.

Definitions of Certain Terms

“Bond Documents’ means the 2001A Bonds, the Resolution, the Financing Agreement, the Regulatory Agreement (and
any other agreement relating to rentd restrictions on the Project), the Tax Certificate, the Remarketing Agreement, the Bond Purchase
Agreement, the Tender Agent Agreement, the Assignment and all other documents, instruments and agreements executed and ddlivered
in connection with theissuance, sde, ddivery and/or remarketing of the 2001A Bonds as each such agreement or ingtrument may be
amended, modified or supplemented from timeto time.

“Bond Mortgage Documents’ meansthe Mortgage, the Mortgage Note, the Financing Agreement and any rdated documents
evidencing the obligations of the Mortgagor under the Mortgage Note or securing payment or performance of such obligations or
otherwise pertaining to such obligations, as each such document, agreement or instrument may be amended, modified or supplemented
fromtimetotime.

“Borrower Documents’ means the Bond Documents, the Bond Mortgage Documents, the Reimbursement Security
Documents, the Cap Documents and the Conventional Loan Documents.

“Cegp Agreement” meansthat certain rate cap agreement, between the Mortgagor and the counterparty, as such agreement
may be amended, modified, supplemented or restated from time to time, and any subsequent interest rate cgp agreements approved
inwriting by Freddie Mac.

“Cgp Documents’ shal mean dl documents entered into between the Mortgagor and a counterparty relating to arate cap.

“Convertiond Loan Documents” means the Conventiona Note, the Reimbursement Mortgage and any related documents,
agreements or instruments evidencing the obligations of the Mortgagor under the Conventiona Note or securing payment or
performance of such obligations or otherwise pertaining to such obligations, as each such document, agreement or instrument may be
amended, modified or supplemented from timeto time.

“Conventional Note” means the promissory note from the Mortgagor to Fifth Third Real Estate Capita Markets Co.,
indluding dl riders and addenda thereto, evidencing the Mortgagor’ s obligation to repay the Conventiona Loan, asthe same may be
amended, modified or supplemented from timeto time.

“Downgrade Remarketing Failure” means aremarketing failure with respect to the 2001A Bonds attributable to arating

downgrade by the rating agency of the 2001A Bondsto below investment grade rating because the credit rating of Freddie Mac has
declined below investment grade.
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“Freddie Mac Credit Enhancement Feg’ means the sum of the Freddie Mac Credit Facility Fee and the Freddie Mac
Liquidity Facility Fee.

“Freddie Mac Credit Fecility Fee” meansthe feefor credit enhancement payable to Freddie Mac pursuant to Section 3.3
of the Credit Agreement.

“Freddie Mac Liquidity Facility Feg” meansthe fee for liquidity support payable pursuant to Section 3.3 of the Credit
Agreement, during the period commencing on the date of ddivery of the Initid Credit Facility to, but not including, the date the 2001A
Bonds are converted to afixed interest rate.

“Liquidity Advance” means an advance by Freddie Mac pursuant to the terms of the Initid Credit Facility to pay the
Purchase Price of any 2001A Bonds tendered optionaly by Bond owners pursuant to Section 702 of Appendix A of the Resolution
which have not been remarketed by the Remarketing Agent pursuant to the Remarketing Agreement and Resolution and therefore,
with respect to which there are no proceeds of remarketing.

“Liquidity Rate” means the base rate or the prime rate of interest of Citibank, N.A. until such time as another “Money
Center” bank is designated by Freddie Mac in its discretion by notice to the Mortgagor, plus two percent (2%) per annum, provided,
however, if thereisa Liquidity Advance or aLiquidity Withdrawd because of a Downgrade Remarketing Failure, the Liquidity Rete
will be the base rate or primerate of interest of Citibank, N.A., until such time as another “Money Center” bank is designated by
Freddie Mac in its discretion by notice to the Mortgagor.

“Liquidity Use Feg’ means, with respect to each Liquidity Advance and each Liquidity Withdrawal, an amount equal to
(X) the amount of the Liquidity Advance or Liquidity Withdrawa multiplied by (y) the Liquidity Rate and (2) further multiplied by
afraction, the numerator of which isthe number of daysthat such Liquidity Advance or Liquidity Withdrawd is outstanding (i.e,
until Freddie Mac isreimbursed or the Liquidity Withdrawd is replenished) and the denominator of which is 365 days or 366 days,
asgoplicable. The Liquidity Use Fee shal be reduced by an amount equal to the Freddie Mac Credit Enhancement Fee assessed and
actualy paid for the calculation period on the principal amount of Bonds purchased with the proceeds of the Liquidity Advance or
Liquidity Withdrawal.

“Liquidity Withdrawa” means awithdrawa from the Principa Reserve Fund to pay, or to reimburse Freddie Mac for the
payment of, the Purchase Price of any 2001A Bonds tendered optionally by Bond owners pursuant to Section 702 of Appendix A
to the Resolution.

“Reimbursement Security Documents’ meens, collectively, the Credit Agreement, the Rembursement Mortgege, the Pledge
Agreement, the Replacement Reserve Agreement, UCC Fixture Filings and Financing Statements, the Cap Agreement, the Cap
Assignment and any other Cgp Documents, any Collateral Agreements (as defined in the Reimbursement Mortgage), the Assgnment,
the Conventiona Loan Documents and any related documents evidencing the obligations of the Mortgagor under the Credit Agreement,
the Converttiona Loan Documents or the Reimbursement Mortgage or securing payment or performance of such obligations or
otherwise pertaining to performance of such obligations, as each such document, agreement or instrument may be amended,
supplemented, otherwise modified or amended and restated from time to time in accordance with its respective terms.

“Servicing Feg” means the monthly fee due the Servicer under the Servicing Agreement.

“Subsequent Cap” or “ Subsequent Cap Agreement” shal mean a Cap Agreement in place during any Subsequent Cap
Period.

“Subsequent Cap Period” means a period during which a Subsequent Cap Agreement is provided as required by the
provisonsof Article 1V of the Credit Agreement.

The Initial Credit Facility

Freddie Mac is ddlivering to the Trusteeits I nitid Credit Facility dated as of March 21, 2001 pursuant to which, subject
to certain draw mechanics set forth therein, Freddie Mac agrees to make certain Guaranteed Payments related to the Mortgage Loan
(but not the obligations of the Mortgagor to pay certain feesto the Corporation and the Trustee) and to pay the Purchase Price of
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the 2001A Bonds under certain circumatances, dl as described below. Thisfollowing brief description of the payment terms of the
Initid Credit Facility does not purport to be complete. Purchasers of the 2001A Bonds may obtain a copy of the executed Initia
Credit Facility by contacting the Trustee.

On each Interest Payment Date and on the maturity date of the Mortgage Note, Freddie Mac is required to pay the sum
of the Interest and Principal Component of a Guaranteed Payment. The Guaranteed Payment is comprised of (i) the Interest
Component, which isthe regularly scheduled monthly payment of interest on the unpaid balance of the Mortgage Loan at therate
corresponding to the interest rate on the 2001A Bonds and (ii) the Principal Component, whichis (x) the regularly scheduled monthly
payment of principa on the Mortgage Note, if any, (y) upon optiona or mandatory prepayment of the Mortgage Loan, the principa
amount of the Mortgage Note being prepaid and (z) on the maturity date or upon acceleration of the Mortgage Note, the unpaid
principa balance of the Mortgage Note. Freddie Mac has no obligation under any circumstance to provide for any prepayment
premium or other prepayment charge payable on the Mortgage Loan due under the Mortgage Note. Prior to achangein interest mode
from the Weekly Rate, there are no scheduled payments of principa on the Mortgage Note. Payments required to be made to the
Principal Reserve Fund are not deemed payments of principal.

In addition, on any date to the extent that the 2001A Bonds are required to be purchased pursuant to the Resolution and
are not remarketed, Freddie Mac will pay the purchese price of such Bonds. If any 2001A Bonds are purchased under such scenaio,
the 2001A Bonds will be held in the name of the Mortgagor subject to Freddie Mac’s security interest in such 2001A Bonds as
evidenced by the Pledge Agreement.

Inno event is Freddie Mac required to pay the Interest Component and Principa Component of such Guaranteed Payment
with respect to 2001A Bondsthat are Purchased Bonds.

Thelnitid Credit Facility terminates on thefirst to occur of (a) the date the 2001A Bondsare paid infull, (b) April 6, 2031,
(¢) the date on which the Trusteg, after having received sufficient fundsto redeem al of the 2001A Bonds Outstanding in accordance
with the terms of the Resolution, shal have released dl monies or securities held by it pursuant to the Resolution and shall have paid
to Freddie Mac dl amounts required to be paid under the Resolution, the Financing Agreement, the Credit Agreement and the Initid
Credit Facility, and (d) the day the Initid Credit Facility is replaced by any Alternate Security.

FREDDIE MAC SOBLIGATIONSWITH RESPECT TO THE 2001A BONDSARE SOLELY ASPROVIDED IN THE
INITIAL CREDIT FACILITY. THE OBLIGATIONS OF FREDDIE MAC UNDER THE INITIAL CREDIT FACILITY WILL
BE OBLIGATIONSSOLELY OF FREDDIE MAC, A CORPORATE INSTRUMENTALITY OF THEUNITED STATES, AND
WILL NOT BE BACKED BY THE FULL FAITH AND CREDIT OF THE UNITED STATES OF AMERICA. FREDDIE MAC
HASNO OBLIGATION TO PURCHASE, DIRECTLY ORINDIRECTLY, ANY OF THE 2001A BONDS. THE 2001A BONDS
ARENOT A DEBT OF THE UNITED STATES OF AMERICA, ORANY OTHER AGENCY THEREOF, OR OF FREDDIE
MAC, AND ARE NOT GUARANTEED BY THE FULL FAITH AND CREDIT OF THE UNITED STATES OF AMERICA
ORBY FREDDIE MAC.

The Credit Agresment

The obligations of the Mortgagor to Freddie Mac to remburse amounts paid under the Initid Credit Facility are evidenced
by the Credit Agreement. Under the Credit Agreement, the Mortgagor has promised to repay Freddie Mac dl sums of money Freddie
Mac has advanced to the Trustee for the Guaranteed Payments made on the Mortgage Loan as wel as any payments made for
Purchased Bonds upon afailed remarketing. The Credit Agreement aso providesthat the Mortgagor will pay Freddie Mac the Credit
Enhancement Fee and pay the Servicer the Servicing Fee.

Events of Default

Under the provisons of the Credit Agreement, Freddie Mac may declare an Event of Default if (a) the Mortgagor falsto
pay any amounts due under the Credit Agreement, (b) the Mortgagor failsto perform its obligations to deliver a Subsequent Cap, to
provide naotice or stisfactory evidence required by the Credit Agreement or to provide an executed counterpart of a Subsequent Cap
when required, (c) the Mortgagor failsto observe or perform any other term, covenant, condition or agreement set forth in the Credit
Agreement, which failure continues for thirty (30) days following notice from Freddie Mac (subject to certain limited rights to extend
such period), (d) the Mortgagor failsto observe or perform any other term, covenant, condition or agreement set forth in any of the
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Borrower Documents, or there otherwise occurs an “ Event of Default” under the Reimbursement Mortgage, an event of default under
the Conventiona Loan Documents, an event of default under the HAC Subordinate Mortgage or an event of default under any of the
other Borrower Documents (taking into account any applicable cure period), (€) any representation or warranty made by or on behal
of the Mortgagor in the Credit Agreement, in any other Borrower Document or in any certificate ddlivered by the Mortgagor to Freddie
Mac or to the Servicer pursuant to the Credit Agreement or any other Borrower Document isinaccurate or incorrect in any materia
respect when made or deemed made, or (f) Freddie Mac has given the Mortgagor written notice thet Purchased Bonds have not been
remarketed as of the ninetieth (90") day (the 365th day if aBond became a Purchased Bond because of a Downgrade Remarketing
Failure) following purchase by the Trustee on behdf of the Mortgagor and the Mortgagor has not reimbursed Freddie Mac for the
gpplicable Liquidity Advance or Liquidity Withdrawa and Liquidity Use Fee or has not paid in full al fees and other amounts due
to Freddie Mac under the Credit Agreement.

Remedies

Upon the occurrence of an Event of Default under the Credit Agreement, Freddie Mac may declare dl the obligations of the
Mortgagor under the Credit Agreement to be immediately due and payable, in which case dl such obligations shal become due and
payeble, without presentment, demand, protest or natice of any kind, indluding notice of defaullt, natice of intent to acoderate or notice
of accderation. In addition to the foregoing, Freddie Mac shal have the right to take such action a law or in equity, without notice
or demand, asit deems advisable to protect and enforce the rights of Freddie Mac againgt the Mortgagor in and to the Project conveyed
by the Reimbursement Mortgage or the Mortgage, including, but not limited to, the following actions:

0] demand cash collatera or Investment Securities in the full amount of the obligations under the 2001A Bonds
whether or not then due and payable by Freddie Mac under the Initid Credit Facility;

(i) give written notice to the Trustee Sating that an Event of Default has occurred and is continuing under the Credit
Agreement and directing the Trustee accelerate or cause the mandatory redemption or purchase of dl or a portion of the 2001A Bonds,
and

(iii) exercise any rights and remedies available to Freddie Mac under any of the Borrower Documents.

The obligations of the Mortgagor under the Credit Agreement are non-recourse other than for certain specified occurrences
and will be secured by the Reimbursement Security Documents.

AGREEMENT OF THE STATE

Section 657 of the Act provides that the State agrees with the holders of obligations of the Corporation, including owners
of the 2001A Bonds, that it will not limit or dter the rights vested by the Act in the Corporation to fulfill the terms of any agreements
mede with the owners of the 2001A Bonds, or in any way impair the rights and remedies of such owners until the 2001A Bonds,
together with the interest thereon, with interest on any unpaid ingtallments of interest, and al costs and expensesin connection with
any action or proceeding by or on behaf of such owners of the 2001A Bonds, are fully met and discharged.

TAX MATTERS

Opinion of Bond Counsdl

In the opinion of Bond Counsdl, under exigting statutes and court decisions, interest on the 2001A Bondsis not included
in grossincome for Federa income tax purposes pursuant to Section 103 of the Code, except that no opinion is expressed asto the
excluson of interest on any 2001A Bond for any period during which such 2001A Bond isheld by aperson who, within the meaning
of Section 147(a) of the Code, is (a) a“substantia user” of the facilities financed with the proceeds of the 2001A Bondsor (b) a
“related person.” Theinterest on the 2001A Bondsis not treeted as a preference item in caculating the aternative minimum tax
imposed under the Code with respect to individuas and corporations. Theinterest on the 2001A Bonds, however, isincluded in the
adjusted current earnings of certain corporations for purposes of caculating the dternative minimum tax imposed on such
corporations. In rendering such opinion, Bond Counsdl has assumed compliance by the Corporation with its covenant in the
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Resolution to at al times do and perform al acts and things permitted by law necessary or desirable in order to assure that interest
paid on the 2001A Bonds shdl be excluded from grossincome for Federa income tax purposes.

Inthe opinion of Bond Counsd, under exigting Satutes, interest on the 2001A Bondsis exempt from persona incometaxes
imposed by the State of New Y ork or any politica subdivision thereof (including The City of New Y ork).

Summary of Certain Federd Tax Reguirements

Applicable Federd tax law provides that grossincome for Federal income tax purposes does not include interest on the
2001A Bonds, which are being issued to refund the 1989 Bonds, which 1989 Bonds were the most recent of a series of refundings
of certain bonds which were issued before August 16, 1986 (the “Origina Bonds'), if the 2001A Bonds meet the requirements of
certain trangition rules and al applicable requirements of the Code and the Internd Revenue Code of 1954, as amended (the “ 1954
Codge").

Under applicable provisons of the 1954 Code, the exclusion from gross income of interest on the 2001A Bonds for
purposes of Federa income taxation requires, with respect to the Project, thet (i) at least 20% of the unitsin such Project (15% if the
Project islocated in certain low income or economicaly distressed areas) be occupied during the “ Qudified Project Period” (as defined
in this paragraph) by individuas whose incomes, determined in amanner consistent with Section 8 of the United States Housing Act
of 1937, asamended (the“1937 Housing Act”) at thetime of initid occupancy do not exceed 80% of the median income for the area
and (i) al of the units of such Project be rented or available for renta on a continuous basis during the Quaified Project Period or for
s0 long as any 2001A Bonds are outstanding, whichever is longer. “Qualified Project Period” for the Project refinanced by the
proceeds of the 2001A Bonds means a period commencing upon the later of () occupancy of 10% of the unitsin such Project or (b)
the date of issue of the Originad Bondsand running urtil the latest of (i) the date which is 10 years after occupancy of 50% of the units
in such Project, (ii) the date which is subsequent to initid occupancy of the first such unit by aperiod of time equa to one-haf the
sum of the total number of days which comprise the term of the 2001A Bonds and the period of time that any prior obligations that
were part of aseries of refundings that were ultimately refunded by the 2001A Bonds remained outstanding or (iii) the date upon
which any assistance provided with respect to a Project under Section 8 of the 1937 Housing Act terminates.

In the event of noncompliance with the above requirements arising from events occurring after the issuance of the 2001A
Bonds, the Treasury Regulations provide that the exclusion of interest from grossincome on the 2001A Bondsfor Federa income
tax purposes will not beimpaired if the Corporation takes gppropriate corrective action within areasonable period of time after such
noncomplianceisfirst discovered or should have been discovered by the Corporation.

The Code establishes certain additiond requirements which must be met subsequent to the issuance and ddivery of the
2001A Bondsin order thet interest on the 2001A Bonds be and remain excluded from grossincome under Section 103 of the Code.
These requirementsinclude, but are not limited to, requirements relaing to the use and expenditure of 2001A Bonds proceeds, yield
and other limits regarding investment of the proceeds of the 2001A Bonds and other funds, and rebate of certain investment earnings
on such amounts on a periodic basisto the United States.

The Corporation has covenanted in the Resolution that it shdl at dl times do and perform al acts and things permitted by
law necessary or desirablein order to assure that interest paid on the 2001A Bonds shdl be excluded from grossincome for Federd
incometax purposes. In furtherance thereof, the Corporation isto enter into the Regulatory Agreement with the Mortgagor to assure
compliance with the Code. However, no assurance can be given that in the event of abreach of any such covenants, or noncompliance
with the procedures or certifications set forth therein, the remedies available to the Corporation and/or 2001A Bond owners can be
judicidly enforced in such manner as to assure compliance with the above-described requirements and therefore to prevent the loss
of the exclusion of interest from grossincome for Federal income tax purposes. Any loss of such exclusion of interest from gross
income may be retroactive to the date from which interest on the 2001A Bondsis payable.

Certain Federal Tax Conseguences

Thefollowing isabrief discusson of certain Federa income tax matters with respect to the 2001A Bonds under existing
gatutes. It doesnot purport to deal with al aspects of Federa taxation that may be relevant to a particular owner of a2001A Bond.
Prospective investors, particularly thase who may be subject to specid rules, are advised to consult their own tax advisors regarding
the Federd tax conseguences of owning and disposing of the 2001A Bonds.
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As noted above, interest on the 2001A Bonds must be taken into account in determining the tax liability of corporations
subject to the Federd adternative minimum tax imposed by Section 55 of the Code. In addition, interest on the 2001A Bonds must
be taken into account in determining the tax liability of foreign corporations subject to the branch profits tax imposed by Section 884
of the Code.

Owners of 2001A Bonds should be aware that the ownership of such obligations may result in collateral Federd income
tax consequences to various categories of persons, such as corporations (including S Corporations and certain foreign corporations),
financid ingtitutions, property and casudty insurance companies, individua recipients of Sociad Security or Railroad Retirement
benefits and individuas otherwise eligible for the earned income credit, and to taxpayers deemed to have incurred or continued
indebtedness to purchase or carry obligations the interest on which is not included in grossincome for Federa income tax purposes.

Legidation affecting municipa bondsis frequently considered by the United States Congress. There can be no assurance
that legidation enacted or proposed after the date of issuance of the 2001A Bondswill not have an adverse effect on the tax-exempt
status or market price of the 2001A Bonds.

NO LITIGATION
The Corporation

At the time of ddivery and payment for the 2001A Bonds, the Corporation will deliver, or cause to be delivered, a
certificate of the Corporation substantialy to the effect that thereis no litigation of any nature now pending or threatened againg,
or adversely affecting, the Corporation of which the Corporation has notice, or to the knowledge of the Corporation, any basis
therefor, seeking to restrain or enjoin the issuance, sde, execution or delivery of the 2001A Bonds, or in any way contesting or
affecting the vdidity of the 2001A Bonds or any proceedings of the Corporation taken with repect to the issuance or sale thereof
or the pledge or application of any moneys or security provided for the payment of the 2001A Bonds or the existence or powers of
the Corporation, or contesting in any materia respect the completeness or accuracy of the Officid Statement or any supplement or
amendment thereto, or chalenging the exdusion of interest on the 2001A Bonds from grass income for Federd income tax purposes.

The Mortgagor

At thetime of ddivery and payment for the 2001A Bonds, the Mortgagor will deliver, or causeto be ddivered, a certificate
of the Mortgagor substantially to the effect that thereis no litigation of any nature now pending, or to the knowledge of its partners
threatened againgt the Mortgagor restraining or enjoining the sde, execution or ddivery of the 2001A Bonds, or in any way contesting
or affecting the vaidity of the 2001A Bonds, any proceedings of the Mortgagor taken with respect to the sale, execution or ddlivery
thereof, its existence or powers, or the gpplication of any moneys or security provided for the payment of the 2001A Bonds.

CERTAIN LEGAL MATTERS

All legal matters incident to the authorization, issuance, sde and delivery of the 2001A Bonds by the Corporation are
subject to the gpprova of Hawkins, Delafield & Wood, New Y ork, New Y ork, Bond Counsd. Certain legal matters will be passed
upon for the Underwriter by its Counsd, Wington & Strawn, New York, New York. Certain lega matterswill be passed upon for
the Mortgagor by its Counsd, Swidler Berlin Shereff Friedman, LLP, Washington, D.C. and by William M. Warren, Esg. and David
Berliner, ESq., each asitsin-house counsd. Certain legd matters will be passed upon for the Corporation by its Generd Counsd.

Certain legd matters will be passed upon for Federd Home Loan Mortgage Corporation by its Specid Counsdl, Balard Spahr
Andrews & Ingersoll, LLP, Washington, D.C. and by its Associate Genera Counsd.

LEGALITY OF 2001A BONDSFOR INVESTMENT AND DEPOS T

Under the provisons of Section 662 of the Act, the 2001A Bonds are made securitiesin which dl public officers and bodies
of the State of New Y ork and dl municipalities and municipd subdivisons, dl insurance companies and associations and other persons
carrying on an insurance business, dl 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, dl
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administrators, guardians, executors, trustees and other fiduciaries, and al other persons whatsoever who are now or may heresfter
be authorized to invest in bonds or in other obligations of the State, may properly and legdly invest funds, including capitd in their
control or belonging to them. The 2001A Bonds are dso securities which may be deposited with and may be received by dl public
officers and bodies of the State and al municipalities and public corporations for any purpose for which the deposit of bonds or other
obligations of the State is now or heresfter authorized.

RATINGS

Moody’'s Investors Service, Inc. (“Moody’s’) has rated the 2001A Bonds“AaalVMIG 1”. Such rating reflects only the
viewsof Moody's. Moody's basesitsrating on the Initia Credit Facility provided by Freddie Mac, and such rating isthe same as
the rating assigned by Moody’ sto Freddie Mac's senior unsecured delot. Such rating on the 2001A Bonds will be changed whenever
Freddie Mac' s ratings are changed. An explanation of the significance of such rating may be obtained from Moody's. Thereisno
assurance that such rating will continue for any given period of time or that it will not be revised or withdrawn by Moody's, if inthe
judgment of such agency circumstances so warrant. A revision or withdrawa of such rating may have an adverse effect on the market
price of the 2001A Bonds.

FURTHER INFORMATION

Theinformation contained in this Officid Statement is subject to change without notice and no implication should be derived
therefrom or from the sale of the 2001A Bondsthat there has been no change in the affairs of the Corporation from the date hereof.
Pursuant to the Resol ution, the Corporation has covenanted to keep proper books of record and account in which full, true and correct
entrieswill be made of all its dedlings and transactions under the Resolution and to cause such books to be audited for each fiscd year.
The Resolution requires that suich books be open to inspection by the Trustee and the owners of not lessthan 5% of the 2001A Bonds
issued thereunder during regular business hours of the Corporation and that the Corporation furnish acopy of the auditor’ s report,
when available, upon the request of the owner of any Outstanding 2001A Bond.

Additiona information may be obtained from the undersigned at 110 William Street, 10th Floor, New York, New Y ork
10038, (212) 227-5500.

MISCELLANEQOUS

Any statementsin this Officid Statement involving matters of opinions, whether or not expresdy so stated, are intended
as such, and not as representations of fact. This Officid Statement is not to be construed as an agreement or contract between the
Corporation and the purchasers or owners of any 2001A Bonds.

This Officid Statement is submitted in connection with the sale of the 2001A Bonds and may not be reproduced or used,
asawhole or in part, for any other purpose. This Officia Statement and the distribution thereof have been duly authorized and
gpproved by the Corporation and the Officid Statement has been duly executed and ddlivered on behaf of the Corporation.

NEW YORK CITY HOUSING
DEVELOPMENT CORPORATION

By: _ /d RussHl A. Harding
President

Dated: March 13, 2001
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APPENDIX A

DEFINITIONSOF CERTAIN TERMS

This Appendix A does not purport to be comprehensive or definitive and is qudified in its entirety by reference to the
Resolution, copies of which may be obtained from the Corporation. The following terms shdl have the following meanings unless
the context shall clearly indicate otherwise.

“Account” means one of the specia accounts (other than the Rebate Fund) created and established pursuant to the
Resolution, including the Principa Reserve Fund.

“Accountant” means suich reputable and experienced independent certified public accountant or firm of independent certified
public accountants as may be selected by the Corporation and satisfactory to the Trustee and may be the accountant or firm of
accountants who regularly audit the books and accounts of the Corporation.

“Act of Bankruptcy” means the filing of a petition in bankruptcy (or other commencement of a bankruptcy or smilar
proceeding) by or against the Mortgagor, any genera partner of the Mortgagor, the Corporation or the Credit Facility Provider, as
and if applicable, under any applicable bankruptcy, insolvency, reorganization or similar law, now or heresfter in effect.

“Additional Bonds’ means Bonds, other than the 2001A Bonds, authorized pursuant to the Resolution.

“Adminigrative Fee” means the servicing fee of the Corporation in the amount set forth in the Commitment, plus the
amount specified in a Supplemental Resolution in connection with the issuance of Additional Bonds.

“Alternate Security” means any instrument in effect and purpose similar to the Initid Credit Facility, including, but not
limited to, aletter of credit, guaranty, standby loan commitment, bond or mortgage insurance policy, standby purchase agreement,
credit enhancement agreement, collaterd agreement or surety bond, mortgage-backed security or other credit or liquidity facility issued
by afinancid indtitution, including, without limitation, Freddie Mac, or any combination thereof, (i) approved by the Corporation
and ddivered to the Trustee for the benefit of the owners of the Bonds (except that amortgage insurance policy may be ddivered to
the Corporation), (ii) replacing any existing Credit Facility, (iii) dated as of a date not later than the expiration date of the Credit
Fecility for which the sameisto be subdtituted, if a Credit Facility isthen in effect, (iv) which shal expire not eerlier than adate which
isfifteen (15) days after an Interest Payment Date for the Bonds, and (v) issued on substantially similar terms and conditions with
respect to the rights of the owners of the Bonds (including, but not limited to, the Mandatory Purchase Provision) asthe then existing
Credit Fecility, provided thet (a) the stated amount of the Alternate Security shal equa the sum of () the aggregete principa amount
of Bonds a the time Outstanding, plus (y) the Interest Requirement, and (b) if said Alternate Security isto bein effect during a
Weekly Rate Period, it must provide for payment of the Purchase Price upon the exercise by any Bond owner of the applicable
Demand Purchase Option.

“Assgnment” meansthe Assgnment and Intercreditor Agreement, with respect to, among other things, the Mortgege Loan,
by the Corporation to the Trustee and the Credit Facility Provider, and acknowledged and agreed to by the Mortgagor, asthe same
may be amended or supplemented from timeto time.

“Authorized Officer” means (a), when used with respect to the Corporation, the Chairperson, Vice-Chairperson, President
or any Senior Vice President of the Corporation and, in the case of any act to be performed or duty to be discharged, any other
member, officer or employee of the Corporation then authorized to perform such act or discharge such duty; (b) when used with
respect to the Mortgagor, any generd partner of the Mortgagor then authorized to act for the Mortgagor and, in the case of any act
to be performed or duty to be discharged, any officer or employee of the Mortgagor then authorized to perform such act or discharge
such duty; (c) when used with respect to the Credit Facility Provider, any officer or employee of the Credit Facility Provider then
authorized to perform such act or discharge such duty; and (d) when used with respect to the Trustee, any Vice President or corporate
trust adminidtrator of the Trustee, and, in the case of any act to be performed or duty to be discharged, any other officer or employee
of the Trustee then authorized to perform such act or discharge such duty.
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“Available Moneys’ means, during the term of any Credit Facility, (i) moneys provided under such Credit Facility, or (i)
moneys deposited into the Accounts established under the Resolution or moneys deposited directly by the Mortgagor with the
Trustee, which moneys, in either case, have been on deposit with the Trustee for a least 91 days during and prior to which no Act
of Bankruptcy with repect to the Mortgagor, any generd partner of the Mortgagor or the Corporation shal have occurred; provided,
however, that if the Trustee shal have received awritten opinion of nationdly recognized counsel experienced in bankruptcy matters
and acceptable to the Trustee to the effect that payments made to Bond owners with moneys on deposit with the Trustee for a
number of days lessthan that set forth above during which no Act of Bankruptcy with respect to the Mortgagor, any generd partner
of the Mortgagor or the Corporation shal have occurred would not congtitute an avoidable preference under Section 547 of the
Bankruptcy Reform Act of 1978, as amended, in the event of an Act of Bankruptcy of the Mortgagor, any generd partner of the
Mortgagor or the Corporation, then the number of days specified in such opinion shdl be substituted for the 91 daysin this definition,
or (iii) the proceeds from investment of moneys quaifying as Available Moneys under clause (i) or (i) above, or (iv) the proceeds
of Additiona Bonds; provided, however, that with respect to the proceeds of Additional Bonds, the Trustee shdl have received a
written opinion of nationaly recognized counsel experienced in bankruptcy matters and acceptable to the Trustee to the effect that
payments made to Bond owners with such proceeds would not congtitute an avoidable preference under Section 547 of the
Bankruptcy Reform Act of 1978, as amended, in the event of an Act of Bankruptcy of the Mortgagor, any generd partner of the
Mortgagor or the Corporation. Notwithstanding the foregoing, (a) when used with respect to amounts due in respect of Purchased
Bonds, theterm “Available Moneys’ shal mean any amounts held by the Trustee and the proceeds of the investment thereof, except
for moneys drawn under a Credit Fecility and (b) during any period in which no Credit Facility isin effect, “ Available Moneys’ shall
mean any moneys.

“Bond” means one of the bonds to be authenticated and delivered pursuant to the Resol ution.

“Bond Counsd” means an attorney or firm of attorneys of nationdly recognized standing in the fidld of law relating to
municipd, state and public agency financing, sdlected by the Corporation after consultation with the Credit Facility Provider and the
Mortgagor, and satisfactory to the Trustee.

“Bond Counsdl’ s Opinion” means an opinion signed by Bond Counsdl.

“Bond owner” or “owner” or “Bondholder” or “holder” or words of similar import, when used with reference to aBond,
means any person who shall be the registered owner of any Outstanding Bond.

“Bond Proceeds Account” means the Bond Proceeds Account established pursuant to the Resolution.
“Bond Year” means atwelve-month period ending on the first day of March of any yesar.

“Business Day” means any day other than (a) a Saturday, (b) a Sunday, () aday on which the Federal Reserve Bank of
New Y ork (or other agent acting as the Credit Facility Provider’ sfisca agent identified to the Trustee) is authorized or obligated by
law or executive order to remain closed, (d) aday on which the permanent home office of the Credit Fecility Provider is closed, (€)
aday onwhich (i) banking inditutionsin the City of New Y ork or in the city in which the Principa Office of the Trustee, the Tender
Agent or the Remarketing Agent islocated are authorized or obligated by law or executive order to be dosed or (i) the New Y ork Stock
Exchangeis authorized or obligated by law or executive order to be closed, or (f) aday on which DTCiscdosed.

“Cetificate’ means (a) asigned document either attesting to or acknowledging the circumstances, representetions or other
matters therein stated or set forth or setting forth matters to be determined pursuant to the Resolution or (b) the report of an
accountant asto audit or other procedures called for by the Resolution.

“Change Date’ means, with respect to the 2001A Bonds, (i) an Interest Method Change Date or (i) aFecility Change Date
or (iii) adate specified by the Credit Facility Provider pursuant to the provisions of the Resolution for carrying out a purchase of
2001A Bonds pursuant to the Resolution in connection with an Event of Termination or (iv) a date specified by the Corporation
pursuant to the provisions of the Resolution for carrying out a purchase of 2001A Bonds pursuant to the Resolution in connection
with aNotice of Prepayment of the Mortgage Loan in Full.

“City” means The City of New Y ork, amunicipa corporation organized and existing under and pursuant to the laws of the
Sate.
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“Code’” means (i) with respect to the 2001A Bonds, the Internd Revenue Code of 1954 or 1986, each as amended fromtime
to time, and as gpplicable to the 2001A Bonds pursuant to Section 1313(a) of the Tax Reform Act of 1986, as amended; and (ii) with
respect to Additionad Bonds, the Interna Revenue Code of 1954 or 1986, each as amended from time to time and as gpplicable to such
Additiona Bonds pursuant to a designation in the Supplemental Resolution authorizing such Additiona Bonds.

“Commitment” meansthe HDC/HAC Financing Commitment and Agreement dated March 9, 2001, among the Corporation,
the Housing Assistance Corporation and the Mortgagor, as the same may be amended or supplemented from timeto time.

“Corporation” meansthe New Y ork City Housing Development Corporation, or any body, agency or instrumentality of
the State which shall heresfter succeed to the powers, duties and functions of the Corporation.

“Cogts of Issuance’” meansdl items of expense, directly or indirectly payable or rembursable by or to the Corporation and
related to the authorization, sale and issuance of Bonds, including but not limited to underwriting discount or fee, printing costs, costs
of preparation and reproduction of documents;, filing and recording fees, initid feesand charges of the Trustee and the Credit Fecility
Provider, legd fees and charges, fees and disbursements of consultants and professiondss, costs of credit rating(s), fees and charges
for preparation, execution, transportation and safekeeping of Bonds, the financing fee of the Corporation, and any other cogt, charge
or fee in connection with the origind issuance of Bonds.

“Credit Agreement” means, with repect to the Initia Credit Facility, the Reimbursement and Security Agreement, dated
as of the date of initid issuance of the 2001A Bonds, between the Initid Credit Facility Provider and the Mortgagor, asthe same may
be amended or supplemented from time to time, and with respect to any Alternate Security, the agreement between the Mortgagor
and the Credit Facility Provider issuing such Alternate Security providing for the issuance of such Alternate Security.

“Credit Facility” meansthe Initid Credit Facility or Alternate Security, asthe case may be, then providing for thetimely
payment of the principa of and interest on and Purchase Price, if gpplicable, of the Bonds.

“Credit Facility Payments’ means amounts obtained under a Credit Facility with repect to the Bonds.

“Credit Facility Payments Sub-Account” means the Credit Facility Payments Sub-Account established pursuant to the
Resolution.

“Credit Facility Provider” means, solong asthe Initia Credit Facility isin effect, the Initid Credit Facility Provider, or,
s0 long as an Alternate Security isin effect, theissuer of or obligor under such Alternate Security.

“Debt Service’ means, with respect to any particular Bond Y ear, an amount equa to the sum of (i) al interest payable on
Outstanding Bonds during such Bond Y ear, plus (i) any Principa Installment of such Bonds payable during such Bond Y ear.

“Demand Purchase Option” means during a Weekly Rate Period, the provison of the 2001A Bondsfor purchase of any
such Bond upon the demand of the owner thereof as described in the Resolution.

“DTC” means The Depository Trust Company, alimited purpose trust company organized under the laws of the State
of New Y ork, and its successors or assigns.

“Escrow Payments’ means and includes al amounts whether paid directly to the Corporation, to its assgnee of the
Mortgage Loan, or to the Servicer representing payments to obtain or maintain mortgage insurance or any subsidy with respect to
the Mortgage L oan or the mortgaged premises or paymentsin connection with real etate taxes, assessments, water charges, sewer
rents, fire or other insurance, replacement or operating reserves or other like paymentsin connection therewith.

“Event of Default” means any of the events specified in the Resolution.

“Event of Termination” means the event specified in the Resolution.

“Facility Change Date’ means (i) any date on which anew Credit Fecility replacesthe prior Credit Fedility, or (i) any date
on which the Credit Facility terminates or expires and is not extended or replaced by anew Credit Facility.
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“Fnancing Agreement” meansthe Financing Agreement dated as of the date of initid issuance of the 2001A Bonds, by and
between the Corporation and the Mortgagor, with respect to the Mortgage Loan, as the same may be amended or supplemented from
timetotime.

“Freddie Mac” means the Federa Home Loan Mortgage Corporation, a corporate instrumentaity of the United States,
and its successors and assigns.

“Government Obligations’ means (i) direct and generd obligations of or obligations guaranteed by the United States of
America, including, but not limited to, United States Treasury Obligations, Separate Trading of Registered Interest and Principa of
Securities (STRIPS) and Coupons Under Book-Entry Safekeeping (CUBES), provided the underlying United States Treasury
Obligation isnot calable prior to maturity, and (i) obligations of the Resolution Funding Corporation, including, but not limited to,
obligations of the Resolution Funding Corporation stripped by the Federal Reserve Bank of New Y ork.

“Initid Credit Facility” meansthe Direct Pay Credit Enhancement Agreement, dated as of the date of initid issuance of the
2001A Bonds between the Initid Credit Facility Provider and the Trustee, as the same may be amended, modified or supplemented
fromtimetotime.

“Initid Credit Facility Provider” means Freddie Mac.

“Interest Method Change Date’” means any date on which the method of determining the interest rate on the 2001A Bonds
changes or which is an Interest Adjustment Date pursuant to the Resolution, as established by the terms and provisions of the
Resolution; provided that an Interest Method Change Date may only occur on an Interest Payment Date during any Weekly Rate
Period, or if such day is not a Business Day, the next succeeding Business Day.

“Interest Payment Date€’” means any date upon which interest on the Bonds is due and payable in accordance with their
terms.

“Interest Requirement” means (a) during the Weekly Rate Period, 34 days' interest on the Bonds a the Maximum Rate or
such other number of days as may be permitted or required by the Rating Agency.

“Investment Securities’ means and includes any of the following obligations, to the extent the same are & thetimelegd for
investment of funds of the Corporation under the Act, including the amendments thereto hereafter made, or under other gpplicable
law:

So long asthe Initid Credit Facility isin effect,
(&) direct and genera obligations of the United States of America;

(b) ohligetions of any agency or ingrumentdity of the United States of Americathe payment of the principa of
and interest on which are unconditionally guaranteed by the full faith and credit of the United States of America;

() senior debt obligations of Freddie Mec;
(d) senior debt obligations of the Federal National Mortgage Associaion;

(e) demand deposits or time deposits with, or certificates of deposit issued by, the Trustee or its affiliates or any
bank organized under the laws of the United States or any state or the District of Columbiawhich has combined capitd,
surplus and undivided profits of not less than $50,000,000; provided that the Trustee or such other ingtitution has been
rated at least P-1 by Moody's which deposits or certificates are fully insured by the Federa Deposit Insurance
Corporétion;

(f) investment agreements with Freddie Mac or abank or any insurance company or other financia inditution
which has araing assigned by the Rating Agency to its outstanding long-term unsecured debt which isthe highest rating
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(as defined below) for long-term unsecured debt obligations assigned by the Rating Agency, and which are gpproved by the
Initid Credit Facility Provider; or

(g) shares or units in any money market mutua fund (including mutua funds of the Trustee or its affiliates)
registered under the Investment Company Act of 1940, as amended, whose investment portfolio consists soldly of direct
obligations of the United States government, and which fund has been rated Aaa or the equivaent by the Rating Agency.
For purposes of this definition, the “highest rating” shal mean arating of at leest P-1 or the equivaent for obligationswith
less than one year maturity; at least Aa2/P-1 or the equivalent for obligations with ameaturity of one year or greater but less
than three years, and at least Aaa or the equivaent for obligations with a maturity of three years or greater. Investment
Securities mugt be limited to instruments that have a predetermined fixed-dollar amount of principa due at maturity that
cannot vary or change and interest, if tied to an index, shall betied to asingle interest rate index plus asingle fixed spread,
if any, and move proportionately with such index.

Solong asthe Initia Credit Facility isnot in effect,
@ Government Obligations;

(b) any bond, debenture, note, participation certificate or other similar obligation issued by any one or
combination of the following agencies: Government Nationd Mortgage Association, Federa Land Banks, Federd Home
Loan Banks, Federd Intermediate Credit Banks, Federad Farm Credit System Banks Consolidated Obligations, Banksfor
Cooperatives, Tennessee Valey Authority, Washington Metropolitan Area Transportation Authority, United States Postal
Service, Farmers Home Adminitration and Export-lmport Bank of the United States;

© any bond, debenture, note, participation certificate or other smilar obligation issued by any Federd
agency and backed by the full faith and credit of the United States of America;

(d) any other obligation of the United States of Americaor any Federd agencieswhich may be purchased
by New York State Savings Banks;

© depositsin interest-bearing time or demand deposits, or certificates of deposit or other smilar banking
arrangements (i) secured by any of the obligations described above, or (i) fully insured by the Federd Deposit Insurance
Corporation, or (iii) made with banking ingtitutions, or their parents which either (a) have unsecured debt rated in one of
the three highest rating categories of anationaly recognized rating service or (b) are deemed by anaiondly recognized rating
serviceto be an indtitution rated in one of the three highest rating categories of such rating service;

® any participation certificate of the Federad Home Loan Mortgage Corporation and any mortgage-backed
securities of the Federa National Mortgage Association;

© short-term corporate obligations, known as Commercia Paper, with amaturity of up to ninety days
which are issued by corporations that are deemed by a nationdly recognized rating service to be in the highest rating
category of such rating service,

(h) obligations of the City and State of New Y ork;

0] obligations of the New Y ork City Municipa Water Finance Authority;

0] obligations, the principa and interest of which, are guaranteed by the City or State of New Y ork;

(K) obligations in which the Comptroller of the State of New Y ork is authorized to invest in as specified
in Section ninety-eight of the State Finance Law, as amended from time to time; and

0] any other investment permitted under the Corporation’s investment guidelines adopted August 14,
1984, asamended from timeto time.
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“Mandatory Purchase Provision” means the purchase provision described in the Resolution.
“Maximum Rate’ means fifteen percent (15%0) per annum.

“Moody’s’ means Moody’s Investors Service, Inc., a corporation organized and exigting under the laws of the State of
Delaware, and its successors and assigns, if such successors and assigns shdl continue to perform the functions of a securitiesrating

agency.

“Mortgage’” meansthe Multifamily Mortgage, Assignment of Rents and Security Agreement (together with dl riders)
securing the Mortgage Note, dated as of the date of initia issuance of the 2001A Bonds, executed by the Mortgagor with respect to
the Project as the same may be amended, modified or supplemented from timeto time.

“Mortgage Documents’ means, callectively, (a) the Mortgage, (b) the Mortgage Note and (c) dl other documents
evidencing, securing or otherwise relating to the Mortgage L oan, other than the Financing Agreement.

“Mortgage Loan” meanstheinterest-bearing loan, evidenced by the Mortgage Note and secured by the Mortgage, mede by
the Corporation to the Mortgagor.

“Mortgage Note’ means the Multifamily Note (together with al addenda to the Multifamily Note), evidencing the
Mortgage Loan, dated as of the date of initid issuance of the 2001A Bonds, executed by the Mortgagor in favor of the Corporation
with respect to the Project, as the same may be amended, modified or supplemented from timeto time.

“Mortgagor” means Queenswood Associates, L.P., alimited partnership organized and exiting under and by virtue of the
laws of the State of Delaware, which isthe mortgagor with regpect to the Mortgage Loan, and its successors and permitted transferees
asowner of the Project.

“Mortgagor Tax Certification” means (a) with respect to the 2001A Bonds, thetax certification of the Mortgagor dated the
date of initiad issuance of the 2001A Bonds, and entitled “Mortgagor Supplement to Tax Certificate’, and (b) with respect to
Additiona Bonds to which the covenants of the Resolution are gpplicable, the tax certification of the Mortgagor delivered to the
Corporation and Bond Counsd in connection with the issuance of such Series of Bonds.

“Notice of Prepayment of the Mortgage Loan in Full” means the notice delivered to the Trustee by the Corporation
pursuant to the provisions of the Resolution with respect to the Mortgagor’ s election to prepay, in full, the Mortgage Loan.

“Outgtanding”, when used with reference to Bonds, means, as of any date, dl Bonds theretofore or thereupon being
authenticated and delivered under the Resolution except:

(N any Bond cancelled by the Trustee or delivered to the Trustee for cancdllation at or prior to such date;

2 any Bond (or portion of a Bond) for the payment or redemption of which there have been separately
set asde and held in aredemption account thereunder, except during aWeekly Rate Period, ether:

@ Available Moneysin an amount sufficient to effect payment of the principal or applicable
Redemption Price thereof, together with accrued interest on such Bond to the payment date or Redemption Date,
which payment date or Redemption Date shall be specified in irrevocable ingtructions to the Trustee to gpply
such moneys to such payment or redemption on the date so specified; or

(b) obligations, as described in the Resolution, in such principa amounts, of such maturities,
bearing such interest and otherwise having such terms and qudifications as shal be necessary to provide moneys
in an amount sufficient to effect payment of the principa or goplicable Redemption Price of such Bond, together
with accrued interest on such Bond to the payment date or Redemption Date, which payment date or Redemption
Date shal be specified in irrevocable ingtructions to the Trustee to apply such moneys to such payment or
redemption on the date o specified; or
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© any combination of (a) and (b) above;

3 any Bond in lieu of or in subgtitution for which other Bonds shal have been authenticated
and ddlivered pursuant to the Resolution; and

4 any Bond deemed to have been paid as provided in the Resolution.

“Permitted Encumbrances’ means such liens, encumbrances, reservations, easements, rights-of-way and other clouds on
title as do not materialy impair the use or vaue of the premises for the intended purpose.

“Pledge Agreement” means, with respect to the Initia Credit Facility Provider and the Initid Credit Facility, the Pledge,
Security and Custody Agreement, deted as of the date of initid issuance of the 2001A Bonds, between the Mortgagor and the Trustee,
as cugtodian and collaterd agent for the Initid Credit Facility Provider, and with respect to any other Credit Facility Provider
providing an Alternate Security and such Alternate Security, any agreement between the Mortgagor and the Credit Facility Provider
or the Trustee pursuant to which the Mortgagor agrees to pledge 2001A Bondsto the Credit Fecility Provider in connection with the
provision of moneys under such Alternate Security, in each case, asthe same may be amended, modified or supplemented from time
totime.

“Pledged Receipts’ means (i) the scheduled or other payments required by the Mortgage Loan and paid to or to be paid
to the Corporation from any source, including both timely and delinquent payments, (i) accrued interest, if any, received upon the
initia issuance of the Bonds and (iii) dl income earned or gain redlized in excess of |osses suffered on any investment or deposit of
moneys in the Accounts established and maintained pursuant to the Resolution, but shall not mean or include amounts required to
be deposited into the Rebate Fund, Recoveries of Principal, any Escrow Payments, late charges or any amount entitled to be retained
by the Servicer (which may include the Corporation), as adminigtrative, financing, extension or settlement fees of the Servicer or the
Credit Fecility Provider.

“PRF Letter of Credit” means one or more letters of credit naming the Trustee as the beneficiary, delivered in accordance
with the provisions of the Resolution, issued by afinancid ingtitution with debt obligations rated (i) in the case of a PRF Letter of
Credit with aterm of lessthan one (1) year, a least "A-1" by the rating agency or agencies then rating the 2001A Bondsand (ii) in
the case of a PRF Letter of Credit with aterm of one (1) year or more, a least "A" by the rating agency or agenciesthen rating the
2001A Bonds.

“Principa Ingalment” means, as of any date of caculation, (i) the aggregate principa amount of Outstanding Bonds due
on acertain future date, reduced by the aggregate principal amount of such Bonds which would be retired by reason of the payment
when due and gpplication in accordance with the Resolution of Sinking Fund Payments payable before such future date plus (ii) the
unsatisfied baance, determined as provided in the Resolution, of any Sinking Fund Payments due on such certain future date, together
with the aggregate amount of the premiums; if any, gpplicable on such future date upon the redemption of such Bonds by gpplication
of such Sinking Fund Paymentsin a principa amount equd to said unsatisfied balance.

“Principd Office’, when used with respect to the Trustee means the United States Trust Company of New York, 114 West
47th Street, New York, New Y ork 10036-1532, when used with respect to the Tender Agent means the same address asthat of the
Trustee or the address of any successor Tender Agent appointed in accordance with the terms of the Resolution, when used with
respect to the Remarketing Agent means Goldman, Sachs & Co., 85 Broad Street, New Y ork, New Y ork 10004 and when used with
respect to the Credit Facility Provider means Federd Home Loan Mortgage Corporation, 8100 Jones Branch Drive, McLean, Virginia
22102, or such other offices designated to the Corporation in writing by the Trustee, Tender Agent, Remarketing Agent or Credit
Fecility Provider, asthe case may be.

“Principa Reserve Amount” means $2,160,000 or such ather amount as shal be specified in writing by the Credit Facility
Provider and filed with the Corporation and the Trustee; provided that such other amount shal only condtitute the Principa Reserve
Amount if there shall o befiled with the Corporation and the Trustee aBond Counsdl’ s Opinion to the effect that such changein
the Principal Reserve Amount hereunder will not adversely affect the excdlusion from grossincome for Federa income tax purposes
of interest on any Bonds to which the covenants of the Resolution apply.

“Principal Reserve Fund” means the Principa Reserve Fund established pursuant to the Resol ution.
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“Project” meansthe multi-family renta housing development located at 54-09 100th Street and 54-39 100th Street inthe
Borough of Queens and County of Queens, City and State of New Y ork, known as Queenswood A partments.

“Purchased Bond” means any 2001A Bond during the period from and including the date of its purchase by the Trustee
on behdf of and as agent for the Mortgagor with amounts provided by the Credit Facility Provider under the Credit Facility, to, but
excluding, the date on which such 2001A Bond is remarketed to any person other than the Credit Facility Provider, the Mortgagor,
any partner of the Mortgagor or the Corporation.

“Purchase Pricg’” means an amount equa to one hundred percent (100%) of the principa amount of any 2001A Bond plus
accrued and unpaid interest thereon to the date of purchase.

“Rating Agency” means eech nationd rating agency which had origindly rated the Bonds at the request of the Corporation
and isthen maintaining arating on the Bonds.

“Rebate Amount” means, with repect to a particular Series of Bonds to which the tax covenants of the Resolution are
gpplicable, the amount, if any, required to be deposited in the Rebate Fund in order to comply with the covenant contained in the
Resolution.

“Rebate Fund” means the Rebate Fund established pursuant to the Resolution.
“Record Date’ means during any Weekly Rate Period, the Business Day immediatdy preceding any Interest Payment Date.

“Recoveries of Principd” meansal amounts received by the Corporation or the Trustee as or representing arecovery of
the principa amount disbursed by the Trustee in connection with the Mortgage L oan, including any premium or penalty with respect
thereto, on account of (i) the advance payment of amounts to become due pursuant to such Mortgage Loan, a the option of the
Mortgagor; (i) the sale, assignment, endorsemertt or other digposition of the Mortgage Loan, the Mortgage or the Mortgage Note other
than any assignment pursuant to the Assgnment; (iii) the acceleration of payments due under the Mortgage Loan or the remedia
proceedings taken in the event of default on the Mortgage Loan or Mortgage; (iv) proceeds of any insurance award resullting from the
damage or destruction of the Project which are to be applied to payment of the Mortgage Note pursuant to the Mortgage; or (v)
proceeds of any condemnation award resulting from the taking by condemnation (or by agreement of interested partiesin lieu of
condemnation) by any governmenta body or by any person, firm, or corporation acting under governmenta authority, of titleto or
any interest in or the temporary use of, the Project or any portion thereof, which proceeds are to be applied to payment of the
Mortgage Note pursuant to the Mortgage.

“Redemption Account” means the Redemption Account established pursuant to the Resolution.
“Redemption Date” meansthe date or dates upon which Bonds are to be caled for redemption pursuant to the Resolution.

“Redemption Price’ means, with respect to any Bonds, the principal amount thereof plus the gpplicable premium, if any,
payable upon redemption thereof.

“Regulatory Agreement” means the Amended and Restated Regulatory Agreement, dated as of the date of initid issuance
of the 2001A Bonds, by and between the Corporation and the Mortgagor, as the same may be amended or supplemented from time
totime.

“Remarketing Agent” means, with respect to the 2001A Bonds, Goldman, Sachs & Co. and its suiccessors gppointed in
accordance with the terms of the Resolution.

“Remarketing Agreement” means, with repect to the 2001A Bonds, the Remarketing Agreement, dated as of the date of
initid issuance of the 2001A Bonds, by and among the Mortgagor, the Corporation and the Remarketing Agent, as the same may be
amended or supplemented from timeto time, or any replacement thereof.

“Replacement PRF Letter of Credit” meansaletter of credit meeting the requirements of the Resolution which is subdtituted
for an existing PRF Letter of Credit or cash on deposit in the Principa Reserve Fund.
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“Resolution” means the Multi-Family Rental Housing Revenue Bonds (Queenswood Apartments) Bond Resolution
adopted by the Corporation on December 7, 2000 and any amendments or supplements made in accordance with itsterms.

“Revenue Account” means the Revenue Account established pursuant to the Resolution.

“Revenues’ means the Pledged Receipts and Recoveries of Principal.

“Series’ meansthe 2001A Bonds or any series of Additiona Bonds.

“Servicer” means any person appointed to service the Mortgage Loan in accordance with the Resol ution.

“Sinking Fund Payment” means, with repect to a particular Series, as of any particular date of caculaion, the amount
required to be paid a al events by the Corporation on asingle future date for the retirement of Outstanding Bonds which mature after
said future date, but does not include any amount payable by the Corporation by reason of the maturity of aBond or by call for
redemption & the election of the Corporation.

“State’ meansthe State of New York.

“Supplemental Resolution” means any resolution supplementa to or amendatory of the Resolution, adopted by the
Corporation and effective in accordance with the Resolution.

“Tender Agent” means United States Trust Company of New Y ork, aNew Y ork banking corporation, and its successors
and any corporation resulting from or surviving any consolidation or merger to which it or its successors may be a party, or any
successor Tender Agent gppointed in accordance with the terms of the Resolution.

“Tender Agent Agreement” means the agreement among the Trustee, as Trustee and Tender Agent, the Corporation, the
Mortgagor and the Remarketing Agent, dated as of the date of initid issuance of the 2001A Bonds, asthe same may be amended or
supplemented from time to time, or any replacement thereof.

“Trustee” meansthe trustee designated as Trustee in the Resolution and its successor or successors and any other person
at any time subdtituted in its place pursuant to the Resolution.

“2001A Bonds’ meanstheinitia series of Bonds authorized to beissued pursuant to the Resol ution.

“Unddivered Bonds’ means (i) with repect to the Mandatory Purchase Provision, any 2001A Bondswhich have not been
delivered to the Tender Agent for purchase on or prior to the Change Date, or (i) with repect to the Demand Purchase Option, any
2001A Bonds not delivered to the Tender Agent for purchase after notice of tender within the time period prescribed by the
Resolution.

“Weekly Effective Rate Date’ means, (i) with respect to the Weekly Rate Term in effect immediately following the issuance
and ddlivery of the 2001A Bonds, the date of such issuance and ddlivery, (i) with repect to any Weekly Rate Term following another
Weekly Rate Term, Wednesday of any week and (iii) with respect to aWeekly Rate Term that does not follow another Weekly Rate
Term, the Interest Method Change Date with respect thereto.

“Weekly Rate” means the rate of interest on the 2001A Bonds described in DESCRIPTION OF THE 2001A BONDS-
Weekly Rate Period.

“Weekly Rate Period” means any period of time during which the 2001A Bonds bear interest a the Weekly Rate.
“Weekly Rate Term” means, with respect to any particular 2001A Bond, the period commencing on a Weekly Effective

Rate Date and terminating on the earlier of thelast cdendar day prior to the Weekly Effective Rate Date of the following Weekly Rete
Term, or the last cdendar day prior to aChange Date.
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“Wrongful Dishonor” meansthefailure of the Credit Fecility Provider to honor adraw made in accordance with the terms
of the Credit Facility (which draw complies with, and conforms to, the terms and conditions of the Credit Facility).
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APPENDIX B

QUEENSWOOD ASSOCIATES, L.P. (A LIMITED PARTNERSHIP) FHA PROJECT
NUMBER 012-94013 FINANCIAL REPORT-INCOME TAX BASIS
DECEMBER 31, 2000 AND 1999
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APPENDIX C

OTHER ACTIVITIESOF THE CORPORATION

The Corporation is engaged in the various activities and programs described below.

I BOND PROGRAMS. The Corporation issues bonds and notes to fund mortgage loans for multi-family residentia

devel opments under the programs described below. As of January 31, 2001, the Corporation had bonds and notes outstanding inthe
aggregate principa amount of gpproximeately $2,502,854,879.09 for these purposes. All outstanding principa amounts of bondsand
notes listed below are as of January 31, 2001 unless otherwise indicated. All of the projectsfinanced by the Corporation have been
completed and are in operation except where indicated below. None of the projects described below provide security under the
Resolution. In addition, none of the bonds described below is secured by the Resolution.

(A) Multi-Family Program The Corporation established its Multi-Family Program to develop privately owned
multi-family rentd housing, al or aportion of which is reserved for low income tenants.

@ Rental Projects; Letter of Credit Enhanced: Under its Multi-Family Program, the Corporation has issued tax-
exempt and/or taxable bonds to finance anumber of mixed income projects which bonds are secured by letters of credit issued by rated
commerdid lending indtitutions. On January 20, 1989, the Corporation issued its $10,000,000 Varigble Rate Demand Bonds (Upper
Fifth Avenue Project), 1989 Series A, dl of which are outstanding, to finance a151-unit project in Manhattan. On February 20, 2001,
the Corporation redeemed $5,100,000 of these bonds. On December 30, 1998, the Corporation issued its $89,000,000 Multi-Family
Mortgage Revenue Bonds (Related-Broadway Devel opment), 1998 Series A and 1998 Saries B, dl of which are outstanding, to finance
a285-unit project in Manhattan. On December 17, 1999, the Corporation issued its $60,400,000 Multi-Family Mortgage Revenue
Bonds (West 54" Street Development), 1999 Series A and 1999 Series B, dl of which are outstanding, to finance a 222-unit project
in Manhattan which is presently under construction. On June 29, 2000, the Corporation issued its federaly taxable $72,100,000
Multi-Family Mortgage Revenue Bonds (West 26" Street Development), 2000 Saries A, dl of which are outstanding, to finance a 356-
unit project in Manhattan which is presently under construction. On December 19, 2000, the Corporation issued its $56,000,000
Multi-Family Mortgage Revenue Bonds (Related-15" Street Development), 2000 Series A, dl of which are outstanding, to finance
a213-unit project in Manhattan which is presently under construction.

On April 6, 1994, the Corporation issued its $28,000,000 Multi-Family Mortgage Revenue Bonds (James Tower
Development), 1994 Series A, of which $23,300,000 is outstanding, to refinance a 200-unit building located on the west sde of
Manhattan and to refund the bonds previoudy issued by the Corporation to finance this project.

Under its Multi-Family Program, the Corporation hasissued tax-exempt bonds to finance anumber of entirely low income
projects, which bonds are secured by letters of credit issued by rated commercia lending indtitutions. On July 28, 1999, the
Corporation issued its $5,900,000 Multi-Family Mortgage Revenue Bonds (Brook Avenue Gardens Project), 1999 Series A, all of
which are outstanding, to finance a 79-unit development in Bronx County. On February 14, 2001, dl of these bonds were redeemed.
On October 5, 1999, the Corporation issued its $7,000,000 Multi-Family Mortgage Revenue Bonds (Spring Creek 111 Project), 1999
SariesA, dl of which are outstanding, to finance a 100-unit development in Brooklyn. On February 26, 2001, dl of these bonds were
redeemed. On October 5, 1999, the Corporation issued its $3,000,000 Multi-Family Mortgage Revenue Bonds (Harmony House
Project), 1999 Series A, al of which are outstanding, to finance a 55-unit development in Manhaitan. On October 5, 1999, the
Corporation issued its $1,300,000 Multi-Family Mortgage Revenue Bonds (Sullivan Street Project), 1999 Series A, dl of which are
outstanding, to finance a 20-unit development in Brooklyn. On June 8, 2000, the Corporation issued its $3,400,000 Multi-Family
Mortgage Revenue Bonds (S. Ann's Apartments), 2000 Series A, al of which are outstanding, to finance a 60-unit project in Bronx
County. On June 22, 2000, the Corporation issued its $6,000,000 Multi-Family Mortgage Revenue Bonds (Spring Creek |V Project),
2000 Series A, dl of which are outstanding, to finance an 83-unit development in Brooklyn. On June 22, 2000, the Corporation issued
its $5,800,000 Multi-Family Mortgage Revenue Bonds (Intervae |1 Project), 2000 Series A, dl of which are outstanding, to finance
an 80-unit development in Bronx County. On June 27, 2000, the Corporation issued its $2,400,000 Multi-Family Mortgage Revenue
Bonds (Sackman Street Project), 2000 Series A, dl of which are outstanding, to finance a 38-unit development in Brooklyn. On
August 10, 2000, the Corporation issued its $1,600,000 Multi-Family Mortgage Revenue Bonds (East 116" Street Project), 2000
SeriesA, dl of which are outstanding, to finance a23-unit development in Manhattan. On December 14, 2000, the Corporation issued
its $2,800,000 Multi-Family Mortgage Revenue Bonds (Linden Mews Project), 2000 Series A, dl of which are outstanding, to finance

C1
512396.12



a39-unit devdopment in Brooklyn. On December 15, 2000, the Corporation issued its $6,700,000 Multi-Family Mortgage Revenue
Bonds (Marmion Avenue Prgject), 2000 Series A, al of which are outstanding, to finance a 90-unit development in Bronx County.
On December 28, 2000, the Corporation issued its $9,000,000 Multi-Family Mortgage Revenue Bonds (Ogden Avenue Project), 2000
SariesA, dl of which are outstanding, to finance a 120-unit development in Bronx County. All of these projects are presently under,
or have recently completed, construction.

2 Renta Projects; Fannie Mae Enhanced: Pursuant to its Multi-Family Program, the Corporation hasissued tax-
exempt and/or taxable bonds which are secured by mortgage loan payments, which payments are secured by obligations of Fannie Mae
under aCollaterd Agreement. On March 29, 1995, the Corporation issued its $23,570,000 Multi-Family Mortgage Revenue Bonds
(Columbus A partments Project), 1995 Series A, of which $22,270,000 is outstanding, to refinance a 166-unit project in Manhattan
and to refund bonds previoudy issued by the Corporation to finance this project. On October 31, 1997, the Corporation issued its
$13,775,000 Multi-Family Renta Housing Revenue Bonds (Related-Columbus Green), 1997 Saries A, dl of which are outstanding,
to refinance a 95-unit project in Manhattan and to refund bonds previoudy issued by the Corporation to finance this project. On
October 31, 1997, the Corporation issued its $66,800,000 Multi-Family Rental Housing Revenue Bonds (Related-Carnegie Park),
1997 Series A, dl of which are outstanding, to refinance a461-unit project in Manhattan and to refund bonds previoudy issued by
the Corporation to finance this project. On October 31, 1997, the Corporation issued its $104,600,000 Multi-Family Renta Housing
Revenue Bonds (Related-Monterey), 1997 Series A, dl of which are outstanding, to refinance a 522-unit project in Manhattan and
to refund bonds previoudy issued by the Corporation to finance this project. On October 31, 1997, the Corporation issued its
$55,000,000 Multi-Family Rental Housing Revenue Bonds (Related-Tribeca Tower), 1997 Saries A, dl of which are outstanding, to
refinance a 440-unit project in Manhattan and to refund bonds previoudy issued by the Corporation to finance this project. On
September 18, 1998, the Corporation issued its $17,875,000 Multi-Family Rentd Housing Revenue Bonds (100 Jane Street
Development), 1998 Series A and 1998 Series B, of which $17,475,000 is outstanding, to refinance a 148-unit project in Manhattan
and to refund bonds previoudy issued by the Corporation to finance this project. On October 22, 1998, the Corporation issued its
$37,315,000 Multi-Family Rental Housing Revenue Bonds (Parkgate Development), 1998 Series A and 1998 Series B, of which
$36,715,000 is outstanding, to refinance a 207-unit project in Manhattan and to refund bonds previoudly issued by the Corporation
to finance this project. On November 19, 1998, the Corporation issued its $150,000,000 Multi-Family Renta Housing Revenue
Bonds (One Columbus Place Development), 1998 Series A and 1998 Series B, of which $147,800,000 is outstanding, to refinance a
729-unit development in Manhattan and to refund bonds previoudy issued by the Corporation to finance this development. On April
6, 1999, the Corporation issued its $55,820,000 Multi-Family Renta Housing Revenue Bonds (West 43rd Street Devel opment), 1999
Series A and 1999 Series B, of which $55,220,000 is outstanding, to refinance a 375-unit development in Manhattan and to refund
bonds previoudy issued by the Corporation to finance this development. On June 18, 1999, the Corporation issued its $57,000,000
Multi-Family Rental Housing Revenue Bonds (Brittany Development), 1999 Series A, al of which are outstanding, to refinance a
272-unit development in Manhattan and to refund bonds previoudly issued by the Corporation to finance this devel opment.

In addition, the Corporation has issued tax-exempt bonds which are secured by a Direct Pay Credit Enhancement Instrument
issued by Fannie Mae. On March 2, 2000, the Corporation issued its $53,000,000 Multi-Family Rental Housing Revenue Bonds
(Related-West 89" Street Development), 2000 Series A, dl of which are outstanding, to refinance a 265-unit building in Manhattan
and to refund bonds previoudly issued by the Corporation to finance this devel opment.

3 Rentd Projects Freddie Mac Enhanced: Under its Multi-Family Program, the Corporation hasissued tax-exempt
bonds which are secured by a Direct Pay Credit Enhancement Agreement with Federd Home Loan Mortgage Corporation. On June
7, 2000, the Corporation issued its $24,200,000 Multi-Family Rental Housing Revenue Bonds (Westmont Apartments), 2000 Series
A, dl of which are outstanding, to refinance a 163-unit development in Manhattan and to refund bonds previoudy issued by the
Corporetion to finance this devel opment.

4 Renta Projects, FHA Enhanced: Under its Multi-Family Program, the Corporation has issued bondsto finance
anumber of mixed income projects with mortgages insured by the Federa Housing Adminigtration (“FHA™). See “FHA Insured
Mortgage Loan Programs’ below.

(5) Rental Project; REMIC Enhanced: Under its Multi-Family Program, the Corporation hasissued tax-exempt bonds
to finance a mortgage loan for a resdentia facility, which mortgage loan isinsured by the New York City Residentid Mortgege
Insurance Corporation (“REMIC”), which is a subsidiary of the Corporation. On April 26, 1996, the Corporation issued its
$5,620,000 Multi-Family Mortgage Revenue Bonds (Barclay Avenue Development), 1996 Series A, of which $5,500,000 is
outstanding, to fund a REMIC-insured permanent mortgage loan for a 66-unit building located in Queens County.
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(6) Hospita Staff Housing Pursuant to its Multi-Family Program, the Corporation has provided financing for
residentia facilities for hospita staff. A multi-purpose facility for the benefit of The Society of the New Y ork Hospitd,, located on
the east Side of Manhattan, was financed in 1985 by the Corporation. On April 17, 1998, the Corporation issued its $103,300,000
MBIA Insured Residentid Revenue Refunding Bonds (Roya Charter Properties Eagt, Inc. Project), 1998 Series 1, dl of which are
outstanding, in order to refinance its outstanding bonds for this multipurpose facility. The payment of principa of and interest on
the 1998 Series 1 Bonds is guaranteed by amunicipa bond guaranty insurance policy issued by MBIA Insurance Corporation.

On March 19, 1993, the Corporation issued its $36,600,000 Residentid Revenue Bonds (East 17th Street Properties, Inc.),
1993 Saries A, of which $33,400,000 is outstanding, to provide amortgage loan to East 17th Street Properties, Inc. (an affiliate of Beth
Isradl Medicd Center) for two residentia housing facilitieslocated in Manhattan. These bonds are secured by aletter of credit issued
by arated commercia lending ingtitution. On June 17, 1993, the Corporation issued its $8,400,000 Residentid Revenue Bonds
(Montefiore Medica Center Project), 1993 Series A, dl of which are outstanding, to finance a mortgage loan made to Montefiore
Medica Center for aresidentiad housing facility in Bronx County. These bonds are secured by aletter of credit issued by arated
commercia lending ingtitution.

@) Cooperative Housng Pursuant to the Corporation’s Multi-Family Program, the Corporation has issued tax-
exempt obligations in order to fund underlying mortgage loans to cooperative housing developments. On April 28, 1994, the
Corporation issued its $12,330,000 Mortgage Revenue Bonds (M aple Court Cooperative), 1994 Series A, of which $11,815,000is
outstanding, to fund an underlying permanent mortgage loan for a134-unit cooperative located in Manhattan. On December 19, 1996,
the Corporation issued its $16,750,000 M ortgage Revenue Bonds (M aple Plaza Cooperative), 1996 Series A, of which $16,550,000
is outstanding, to fund an underlying permanent mortgage loan for a 154-unit cooperative located in Manhattan. Each mortgage loan
isinsured by the State of New Y ork Mortgage Agency (“SONYMA™).

(8) Senior Housing  Pursuant to its Multi-Family Program, the Corporation has issued tax-exempt obligations to
finance amortgage loan for low-income senior housing. On December 20, 2000, the Corporation issued its $6,100,000 Multi-Family
Mortgage Revenue Bonds (55 Pierrepont Development), 2000 Series A, dl of which are outstanding, to fund amortgage Ioan to acouire
a189-unit senior renta housing facility located in Brooklyn. These bonds are secured by aletter of credit issued by arated commercid
lending indtitution.

(B) EHA Insured Mortgage Loan Programs. The Corporation isempowered to make loans secured by mortgeges
insured by the federal government for new construction and rehabilitation of multiple dwellings.

@ On January 15, 1993, the Corporation issued its $164,645,000 Multi-Family Mortgage Revenue Bonds (FHA
Insured Mortgage Loan), 1993 Series A and 1993 Series B, of which $146,945,000 of the 1993 Series A bonds (and none of the 1993
Series B bonds) is outstanding, to acquire a defaulted FHA-insured mortgage loan for the Manhattan Park Project (also known as
Roosevelt Idand Northtown Phase [) from the United States Department of Housing and Urban Development. On January 17, 1995,
the Corporation issued its taxable $13,910,000 Multi-Family Mortgage Revenue Bonds (FHA Insured Mortgage Loan), 1995 Series
A, of which $9,180,000 is outstanding, to refund alike amount of the 1993 Series B bonds. This 1,107-unit project receives Section
8 housing assistance payments, administered by the Corporation, for 222 units. This project was originaly financed by bondsissued
by the Corporation which have been redeemed.

2 On December 27, 1993, the Corporation issued its $141,735,000 Multi-Family Housing Revenue Bonds (FHA
Insured Mortgage L oan-Manhattan West Development), 1993 Series A, dl of which are outstanding, to finance a portion of an FHA-
insured congtruction and permanent mortgage loan for the Manhattan West Devel opment, a1,000-unit mixed income project, located
in Manhattan.

© Section 223(f) Refinancing Program The Corporation has the power to acquire mortgages origindly made
by the City, obtain federa insurance thereon and either sell such insured mortgages or issue its obligations secured by said insured
mortgages and to pay the net proceeds of the sale of such mortgages or issuance of obligationsto the City. Between 1977 and 1980,
tax-exempt obligationsin the aggregate principa amount of $488,859,800 were issued and secured by mortgage loansinsured by FHA
pursuant to Section 223(f) of Title!l of the Nationd Housing Act of 1934, as anended, of which $377,269,879.09 is outstanding as
described below.
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The Corporation issued $299,886, 700 aggregate principa amount of its Multifamily Housing Limited Obligation Bonds
(FHA Insured Mortgage Loans), in 58 series under aresolution adopted July 25, 1977, and issued $79,998,100 aggregate principa
amount of such bondsin 15 series, under a second resolution adopted October 10, 1978, of which acombined totd of $289,899,879.09
isoutstanding. The security for each series of such bondsisthe federally-insured mortgage loans financed thereby. Debt service on
each sries of bondsis paid only from monies receiveed on account of the applicable mortgage loan securing such series, induding, with
respect to certain projects, interest reduction subsidy payments received by the Corporation pursuant to Section 236 of the Nationa
Housing Act (“Section 236"). The bonds, which are structured as modified pass-through obligations, were privately placed with
certain savings indtitutions under bond purchase agreements dated as of August 11, 1977 and November 30, 1978, respectively, as
amended. Two series of these bonds have been redeemed in full as aresult of the prepayment in full of the mortgage loan securing
the respective series.

On February 6, 1991, the Corporation issued its $103,560,000 Multi-Unit Mortgage Refunding Bonds (FHA Insured
Mortgage Loans), 1991 Series A, of which $87,370,000 is outstanding, to refund bonds of the Corporation which had been issued to
refinance eight multifamily developments. These bonds are limited obligations of the Corporation, payable solely from and secured
by across-callaterdized pool of FHA-insured mortgage loans, the revenues received on account of such loans and Section 236 subsidy
payments.

On June 21, 1996, the Corporation commenced |oan servicing of thirty-seven permanent mortgage loans with an aggregeate
outstanding principa balance of $225,369,031. These permanent mortgage loans are held by State Street Bank and Trust Company
astruseefor the NY C Mortgage Loan Trudt. Inthe case of thirty-one of these mortgage loans, each such mortgage loan is subordinate
to one of the FHA-insured mortgage loans which secure certain of the bonds issued by the Corporation under its Section 223(f)
Refinancing Program.

(D) Housing Revenue Bond Resolution Program Under its Housng Revenue Bond Resolution Program the
Corporation may issue bonds payable soldy from and secured by the assets held under the Housing Revenue Bond Resolution which
as of January 31, 2001 incdluded a pool of 150 mortgage loansin the aggregate (which pool contained FHA-insured mortgege loans,
SONY MA insured mortgage loans, GNMA mortgage-backed securities and other mortgage loans), the revenues received on account
of dl such loans and securities, and other assets pledged under such resolution and any supplementa resolution for aparticular series
of bonds. Certain of the projects, which secure a portion of the mortgage loans, receive the benefits of subsidy payments such as
payments made pursuant to housing ass stance payments contracts funded pursuant to Section 8 of the United States Housing Act
of 1937, as amended, interest reduction subsidy payments funded pursuant to Section 236 and subsidy payments funded by the
Housing Assistance Corporation, asubsidiary of the Corporation.

On August 12, 1993, the Corporation issued its $130,000,000 Multi-Family Housing Revenue Bonds, 1993 Series A and
1993 Saries B, of which $116,115,000 is outstanding, to refund dl of the Corporation’s outstanding Multi-Family Mortgage Revenue
Bonds (FHA Insured Mortgage Loans), 1979 Series A; its Multi-Family Mortgage Revenue Bonds (FHA Insured Mortgage Loans),
1983 Series A; its Multi-Family Mortgage Revenue Bonds (FHA Insured Mortgage Loans), 1983 Series B; and its Multi-Family
Mortgage Revenue Bonds (FHA Insured Mortgage Loans), 1983 Series C.

On October 13, 1994, the Corporation issued its $6,500,000 Multi-Family Housing Revenue Bonds, 1994 Series A, of
which $5,425,000 is outstanding, to finance permanent mortgage loans in connection with the rehabilitation of multi-family rental

housing devel opments.

On August 3, 1995, the Corporation issued its $49,635,000 Multi-Family Housing Revenue Bonds, 1995 Series A, of
which $21,575,000 is outstanding, to refund al of the Corporation’s outstanding Multi-Family Housing Bonds (FHA Insured
Mortgage Loans), 1985 Firgt Series; its Multi-Family Mortgage Revenue Bonds (GNMA Mortgage-Backed Securities), 1985 Series
A; and its Insured Multi-Family Mortgage Revenue Bonds, 1985 First Series.

On September 10, 1996, the Corporation issued its $217,310,000 Multi-Family Housing Revenue Bonds, 1996 Series A,
of which $169,970,000 is outstanding, to refund al of the Corporation’s outstanding General Housing Bonds, Series A through G.

On June 19, 1997, the Corporation issued its $25,265,000 Multi-Family Housing Revenue Bonds, 1997 Series A and 1997
Series B, of which $23,115,000 is outstanding, to refund al of the Corporation’s outstanding Multi-Family Housing Bonds (FHA
Insured Mortgage Loans), 1987 Series A and Multi-Family Mortgage Revenue Bonds (GNMA Mortgage-Backed Securities), 1987
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Series A as well as to finance permanent mortgage loans in connection with the rehabilitation of eight multifamily rental housing
developments.

On October 15, 1997, the Corporation issued its $30,000,000 Multi-Family Housing Revenue Bonds, 1997 Series C, of
which $27,105,000 is outstanding, to finance permanent mortgage loans in connection with the congtruction or rehabilitation of
goproximately forty-two multifamily renta housing developments, of which thirty-nine mortgage |oans have been made as of January
31, 2001.

On May 21, 1998, the Corporation issued its $57,800,000 Multi-Family Housing Revenue Bonds, 1998 Series A, dl of
which are outstanding, to finance congtruction and/or permanent mortgage loans in connection with the development of nine multi-
family housing projects. Six of these permanent loans originated as construction loans and have been converted upon completion of
the projects.

On September 24, 1998, the Corporation issued its $21,380,000 Multi-Family Housing Revenue Bonds, 1998 Series B, dll
of which are outstanding, to finance a congtruction and permanent |oan in connection with the devel opment of an assisted living facility
located at 1261 Fifth Avenuein Manhattan, New Y ork.

On March 3, 1999, the Corporation issued its $66,600,000 Multi-Family Housing Revenue Bonds, 1999 Series A-1 and
1999 Series A-2, of which $64,200,000 is outstanding, to finance congtruction and/or permanent loans in connection with the
development of gpproximately six multi-family housing projects, of which three congtruction |oans and three permanent loans have
been made as of January 31, 2001.

On August 18, 1999, the Corporation issued its $40,200,000 Multi-Family Housing Revenue Bonds, 1999 SeriesB-1 and
1999 Series B-2, dl of which are outstanding, to finance construction and/or permanent loansin connection with the development of
goproximately eight multi-family housing projects, of which two construction loans and four permanent loans have been made as of
Jenuary 31, 2001. One of these permanent loanswas partialy funded with the proceeds of the 2000 Series B Bonds described below.

On September 16, 1999, the Corporation issued its $17,910,000 Multi-Family Housing Revenue Bonds, 1999 Series C and
1999 Series D, of which $17,665,000 is outstanding, in order to finance (i) a construction and permanent loan in connection with the
development of amulti-family housing development with the 1999C proceeds and (i) to refund the Corporation’ s outstanding Insured
Multi-Family Mortgage Revenue Bonds (Sheridan Manor Apatments), 1989 Series A and to refinance the Sheridan Manor
Apartments project with the 1999 Series D proceeds.

On January 13, 2000, the Corporation issued its $10,715,000 Multi-Family Housing Revenue Bonds, 1999 SeriesE, dl of
which are outstanding, to finance a congtruction and permanent loan in connection with the development of asenior housing facility
to be known as Ryan Village Condominium being congtructed at the southwest corner of West 46th Street and Tenth Avenuein
Manhattan, New Y ork.

On September 13, 2000, the Corporation issued its $36,240,000 Multi-Family Housing Revenue Bonds, 2000 Series A and
2000 Series B, dl of which are outstanding, to finance (i) a congtruction and permanent loan with the 2000 Series A proceedsin
connection with the new congtruction of arenta housing development, and (i) to finance construction and/or permanent loans with
the 2000 Series B proceeds in connection with the development of gpproximately six multi-family housing projects, of which two
congtruction loans and one permanent loan have been made as of January 31, 2001. This permanent loan was partidly funded with
the proceeds of the 1999 Series B-1 and 1999 Series B-2 Bonds described above.

. DEVELOPMENT SERVICESPROGRAM. The Corporation commenced its Development Services Program in 1987,
which program is funded by monies drawn from the Corporation’s unrestricted reserves. The Development Services Program is
comprised of eight subprograms. (1) the Construction Loan Program, (2) the Seed Money Loan Program, (3) the Project Management
Program, (4) the Working Capital Loan Program, (5) the Tax Credit Bridge L oan Program, (6) the HPD Loan Servicing Program, (7)
the Minority and Women-Owned Business Enterprise Working Capital Loan Program and (8) the Participation Loan Program. The
subprograms that were active on January 31, 2001 are described below.

Neither the monies used to fund the Development Services Program nor the projects funded by the Devel opment Services
Program provide security under the Resolution.
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@ Seed Money Loan Program Pursuant to Memoranda of Understanding (“MOUS’) with the City, acting
through HPD, the Corporation has provided interim assstance in the form of an unsecured, interest-free loan to (i) the Neighborhood
Partnership Housing Development Fund Company, Inc. in the amount of $2,250,000 to fund certain expenses associated with HPD's
Neighborhood Entrepreneurs Program and (ii) Hope Community, Inc. in the amount of $238,920 to fund certain expenses associated
with a project being devel oped through HPD' s 85/85 program.

2 Working Capital Loan Program. Pursuant to an MOU with the City, acting through HPD, the Corporation
has agreed to provide up to $8,100,000 to fund 87 interest-free Working Capita loans to not-for-profit sponsors of projects
sponsored by HPD through its Specid Initiatives Program. The proceeds of such loans are used for rent-up expenses and initia
operation costs of such projects.

3 HPD Loan Servicing Program The Corporation acts asloan servicer in connection with certain of HPD's
congtruction and permanent housing loan programs pursuant to severd agreements with HPD. As of January 31, 2001, the
Corporation was servicing construction and permanent loans in the approximate face amount of $1,367,835,889.04.

4 Participation Loan Program The Corporation established a program to make mortgege loansin an aggregate
amount not to exceed $7,700,000 for the rehabilitation of certain multiple dwelling projects pursuant to the provisons of Artide XV
of the New Y ork Private Housing Finance Law. The projects funded under this program are selected by HPD. The Corporation’s
loan for each project is made in conjunction with aloan from a private lender. Four |oans have been made by the Corporation under
this program.

. AFFORDABLE HOUSING PERMANENT LOAN PROGRAM. The Corporation has established a program to make
permanent loans for projects constructed or rehabilitated in conjunction with HPD loan programs. All of the loans under this program
are expected to be financed by the proceeds of the Corporation’s Multi-Family Housing Revenue Bonds, 1997 Series C, as described
inthis Appendix C, Section | (D) Housing Revenue Bond Resol ution Program, and /or other monies of the Corporation.

(AVA NEW HOUSING OPPORTUNITIES PROGRAM. The Corporation has established a program to make congtruction
and permanent loans for developments intended to house low and moderate income tenants.  The developments aso receive
subordinate loans from the Corporation. All of the first mortgage loans under this program are expected to be financed by the proceeds
of obligations issued under the Corporation’s Multi-Family Housing Revenue Bonds Bond Resolution, including the Corporation’s
Multi-Family Housing Revenue Bonds, 1998 Series A, 1998 Series B, 1999 Saries A, 1999 Series B, 1999 Series E and 2000 Series
B as described in this Appendix C, Section | (D) Housing Revenue Bond Resolution Program, and/or other monies of the
Corporation.
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APPENDIX D

PROPOSED FORM OF BOND COUNSEL OPINION

Upon delivery of the 2001A Bonds, Hawkins, Ddlafidd & Wood, Bond Counsd, proposes
to issue its approving opinion in subgtantialy the following form:

NEW YORK CITY HOUSING
DEVELOPMENT CORPORATION

110 William Stregt

New Yark, New York 10038

L adies and Gentlemen:

We have examined arecord of proceedings relaing to theissuance of $10,800,000 Multi-Family Rentd Housing
Revenue Bonds (Queenswood Apartments), 2001 Series A (the “2001A Bonds®) of the New York City Housing Development
Corporation (the “ Corporation”), a corporate governmenta agency, condtituting a public benefit corporation of the State of New Y ork
(the“State”), created and existing under and pursuant to the New Y ork City Housing Development Corporation Act, Article X1 of
the Private Housing Finance Law (Chapter 44-b of the Consolidated Laws of New Y ork), as amended (the “ Act”).

The Bonds are authorized to beissued pursuant to the Act and the Multi-Family Rental Housing Revenue Bonds
(Queenswood Apartments) Bond Resolution of the Corporation, adopted December 7, 2000 herein cdled the “Resolution”). The
2001A Bonds are being issued for the purpose of financing the Mortgage L oan (as defined in the Resolution) in order to refinance the
Project (as defined in the Resolution).

The 2001A Bonds are dated, mature, are payable, bear interest and are subject to redemption and tender as
provided in the Resolution.

TheInternal Revenue Code of 1986, as amended (the“Code’), establishes certain requirements which must be
met subsequent to the ddlivery of the 2001A Bondsin order that interest on the 2001A Bonds be and remain excluded from gross
income for purposes of Federa income taxation. The Corporation has covenanted in the Resolution thet it shall at al times do and
perform dl acts and things permitted by law necessary or desirablein order to assure that interest paid on the 2001A Bonds shdl be
excluded from gross income for Federd income tax purposes. In rendering this opinion, we have assumed compliance by the
Corporation with such covenarnt.

The Corporation is authorized to issue other Bonds (as defined in the Resolution), in addition to the 2001A
Bonds, for the purposes and upon the terms and conditions set forth in the Resolution, and such Bonds, when issued, shdl, with the
2001A Bonds and with al other such Bonds theretofore issued, be entitled to the equal benefit, protection and security of the
provisions, covenants and agreements of the Resolution.

We have not examined nor are we passing upon matters relating to the real and persona property referred toin
the Mortgage, nor are we passing upon the Financing Agreement, the Mortgege, the other Mortgage Documents or the Assgnment
(as such terms are defined in the Resolution).  In rendering this opinion, we have assumed the vaidity and enforcesility of the
Financing Agreement, the Mortgage, the other Mortgage Documents and the Assgnment.

Upon the basis of the foregoing, we are of the opinion that:
1. TheCorporation has been duly created and vaidly exists as a corporate governmental agency condtituting

apublic benefit corporation, under and pursuant to the laws of the State (including the Act), and has good right and lawful authority,
among other things, to finance the Mortgage L oan, to provide sufficient funds therefor by the adoption of the Resolution and the
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issuance and sae of the 2001A Bonds, and to perform its obligations under the terms and conditions of the Resolution, including
financing the Mortgage L oan, as covenanted in the Resolution.

2. TheResolution has been duly adopted by the Corporation, isin full force and effect, and isvaid and binding
upon the Corporation and enforceable in accordance with itsterms,

3. The2001A Bonds have been duly authorized, sold and issued by the Corporation in accordance with the
Resolution and the laws of the State, including the Act.

4. The2001A Bondsarevdid and legaly binding specid revenue obligations of the Corporation payable soldy
from the revenues, funds or moneys pledged for the payment thereof pursuant to the Resolution, are enforceable in accordance with
their terms and the terms of the Resolution, and are entitled to the equal benefit, protection and security of the provisions, covenants
and agreements of the Resolution.

5. The Bonds, including the 2001A Bonds, are secured by a pledge in the manner and to the extent st forth
in the Resolution. The Resolution creates the vaid pledge of and lien on the Revenues (as defined in the Resolution) and al the
Accounts (other than the Rebate Fund) established by the Resolution and moneys and securities therein, which the Resolution
purportsto create, subject only to the provisions of the Resolution permitting the use and gpplication thereof for or to the purposes
and on theterms and conditions set forth in the Resolution.

6. Pursuant to the Resolution, the Corporation has vadidly covenanted in the manner and to the extent provided
in the Resolution, among other things, to finance the Mortgage Loan, subject to the requirements of the Resolution with respect
thereto.

7. The2001A Bondsarenot adebt of the State or The City of New Y ork and neither isliable thereon, nor shall
the 2001A Bonds be payable out of any funds of the Corporation other than those of the Corporation pledged for the payment
thereof.

8.  Under exigting statutes and court decisions, interest on the 2001A Bondsis not included in grossincome for
Federal income tax purposes pursuant to Section 103 of the Code, except that no opinion is expressed asto the exclusion of interest
on any 2001A Bond for any period during which such 2001A Bond is held by a person who, within the meaning of Section 147(a)
of the Code, is (a) a“substantia user” of the facilities financed with the proceeds of the 2001A Bonds or (b) a “related person.”
Interest on the 2001A Bondsis not treated as a preference item in calculating the aternative minimum tax imposed under the Code
with respect to individuals and corporations.  Such interest, however, is included in the adjusted current earnings of certain
corporations for purposes of caculating the aternative minimum tax imposed on such corporations. In addition, under existing
gautes, interest on the 2001A Bondsis exempt from persona income taxesimposed by the State or any poalitical subdivision thereof
(including The City of New York).

In rendering this opinion, we are advising you that the enforceghility of rights and remedies with respect to the
2001A Bonds and the Resolution may be limited by bankruptcy, insolvency and other laws affecting creditors' rights or remedies
heretofore or hereafter enacted and is subject to the generd principles of equity (regardless of whether such enforcestility is considered
in aproceeding in equity or a law).

We have examined an executed 2001A Bond and in our opinion the form of said Bond and its execution areregular
and proper.

Very truly yours,
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