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In the opinion of Rapport Meyers LLP, Bond Counseinder existing statutes and court decisions, arebaming compliance with the tax covenants referred
to herein, interest on the Series 2011 Bonds is imfuded in gross income for Federal income taxnposes pursuant to Section 103 of the Internal Reue
Code of 1986, as amended, and such interest witlmtreated as a preference item in calculating thederal alternative minimum tax that may be impals
on individuals and corporations; such interest, hewer, is includable in the adjusted current earningf certain corporations for purposes of computitige
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Series 2011 Bonds is exempt from personal incomesaimposed by the State of New York or any pdlitisubdivision thereof (including The City of New
York and the City of Yonkers) and that the Serie312 Bonds are exempt from taxation directly impogsedreon by or under authority of the State of New
York except for estate taxes and taxes on transteror in contemplation of death.
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Dated: Date of Delivery Due: January 1, as shown below

The New York State Bridge Authority (the “Authorijywill issue its General Revenue Refunding Bon8lsries 2011 (the
“Series 2011 Bonds”) pursuant to the Authority'sn@el Revenue Bond Resolution, adopted by the Aitthon December 19, 1996,
as amended and supplemented (such General RevemaeR2solution as amended and supplemented bdemgec to as the “Bond
Resolution”), including as supplemented by the dH8upplemental Resolution, adopted by the AuthasityJune 16, 2011 and
amended August 4, 2011 (collectively the “Resohsl). The Bank of New York Mellon, as successointerest to United States
Trust Company of New York, is the trustee (the ‘Stae”) for the Series 2011 Bonds.

The Series 2011 Bonds are issuable only as futjistered bonds, without coupons, and when issuddbevregistered in the
name of Cede & Co., as bondowner and nominee ferOdpository Trust Company (“DTC”), New York, Newo. DTC will act as
securities depository for the Series 2011 Bondsurchitises of the Series 2011 Bonds will be madeowkdentry form in the
denomination of $5,000 or any integral multiplertred. Purchasers will not receive certificatesrespnting their ownership interest in
the Series 2011 Bonds purchased. See “DESCRIPTIGNHE SERIES 2011 BONDS — Book-Entry Form Only”.

Interest on the Series 2011 Bonds will be payablai€nnually on each July 1 and January 1 commgndity 1, 2012.
Payments will be made directly to DTC by the Traste

The Series 2011 Bonds are subject to redemptiam fwimaturity as set forth in the section entittB’dESCRIPTION OF THE
SERIES 2011 BONDS—Redemption Provisions.

The Series 2011 Bonds are being issued principallprovide funds to finance a portion of the costgroviding for the
payment at or in advance of maturity of all or atiom of the General Revenue Bonds, Series 20GRBefuthority. Proceeds of the
Series 2011 Bonds will also be used to pay thesafsssuance of the Series 2011 Bonds.

The Authority has no power to levy or collect taxes The Series 2011 Bonds are general obligations thfe Authority
payable from and secured by a pledge of any monegs revenues of the Authority including the tolls arl other revenues derived
by the Authority from the operation of the Bridge System of the Authority. The Series 2011 Bonds dooh constitute a debt of
the State of New York, or any political subdivisiornthereof, and neither the full faith and credit nor the taxing power of the State
of New York nor any political subdivision thereof & liable on payment of the Series 2011 Bonds.

Principal Interest CUSIP

Due Amount Rate Yield Number @
2013 $6,065,000 2.00% 0.36% 649807BL7
2014 6,245,000 3.00% 0.69% 649807BM5
2015 6,435,000 4.00% 0.95% 649807BN3
2016 4,690,000 4.00% 1.20% 649807BP8
2016 2,000,000 5.00% 1.20% 649807BR4
2017 6,975,000 5.00% 1.35% 649807BQ6

! Copyright 2011, American Bankers Association. CU8#®a herein are provided by Standard & Poor’s, [PUService Bureau, a division of The
McGraw-Hill Companies, Inc. The CUSIP numbers tistdove are being provided solely for the convesgasf bondholders only at the time of issuancéef t
Series 2011 Bonds and the Authority does not makeepresentation with respect to such numbersderake any responsibility for their accuracy rmvat
any time in the future.

This cover page contains certain information inahtbr general reference purposes only. It ismended to be a summary of
the security or terms of this issue. Investorsateised to read the entire Official Statement ltiteim information essential to the
making of an informed investment decision.

The Series 2011 Bonds are offered for delivery whsrand if issued and received by the Underwriterd are subject to the
approval of legality by Rapport Meyers LLP, RhingdheNew York, Bond Counsel. Certain legal matvetsbe passed upon for the
Authority by Carl G. Whitbeck, Jr., Esq., Rapporydrs LLP, its General Counsel and for the Undetevsi by Nixon Peabody LLP,
New York, New York, Counsel to the Underwritergacka Financial Group, Inc. is acting as financiadlvisor to the Authority in
connection with the issuance of the Series 201H8otit is expected that the Series 2011 Bondsbwithvailable for delivery to DTC
in New York, New York on or about December 15, 2011

J.P. Morgan

Ramirez & Co., Inc. Raymond James & Associatesnt.

December 7, 2011
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No dealer, broker, salesperson or other person hdseen authorized to give any information or to
make any representations, other than those contaidein this Official Statement, in connection with tte
offering of the Series 2011 Bonds, and, if given anade, such information or representation should niobe
relied upon as having been authorized by the Authdty or the Underwriters. This Official Statement does
not constitute an offer to sell or the solicitationof any offer to buy, nor shall there be any salefahe Series
2011 Bonds, by any person in any jurisdiction in wich it is unlawful to make such offer, solicitationor
sale. The information set forth herein has been ahined from the Authority and other sources that ae
deemed to be reliable, but is not guaranteed as sxcuracy or completeness by, and is not to be constd
as a representation of, the Underwriters. The Oftiial Statement speaks as of its date. The informanh
herein is subject to change without notice, and nigier the delivery of this Official Statement, nor ay sale
made hereunder, shall under any circumstances creaiany implication that there has been no change the
affairs of the Authority or in the other matters described herein since the date hereof.

Certain information in this Official Statement has been supplied by DTC and other sources that the
Authority believes are reliable. Neither the Undewriters nor the Authority guarantees the accuracy o
completeness of such information, and such informatn is not to be construed as a representation ohé¢
Authority.

References in this Official Statement to the Act aththe Resolution do not purport to be complete.
Refer to the Act and the Resolution for full and cmplete details of their provisions. Copies of the
Resolution are on file with the Authority and the Trustee. The order and placement of material in ths
Official Statement, including its appendices, are ot to be deemed a determination of relevance, maiatity
or importance, and all material in this Official Statement, including its appendices, must be consided in
its entirety.

The Underwriters have provided the following senteoe for inclusion in this Official Statement:
The Underwriters have reviewed the information in his Official Statement in accordance with, and asart
of, its responsibilities to investors under the feeral securities laws as applied to the facts andrcumstances
of this transaction, but the Underwriters do not gwarantee the accuracy or completeness of such
information.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE  MARKET PRICE OF THE
SERIES 2011 BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE
OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY B E DISCONTINUED AT ANY
TIME.

Certain statements included or incorporated by refeence in this Official Statement constitute
“forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amesdi
and Section 21E of the Securities Exchange Act 0034, as amended. Such statements are generally
identifiable by the terminology used such as “plani,“project,” “expect,” “anticipate,” “intend,” “be lieve,”
“estimate,” “budget” or other similar words. The achievement of certain results or other expectations
contained in such forward-looking statements involgs known and unknown risks, uncertainties and other
factors that may cause actual results, performancer achievements described to be materially differen
from any results, performances or achievements expssed or implied by such forward-looking statements
Except as specifically set forth herein, the Authdty does not plan to issue any updates or revisions those
forward-looking statements due to changes in its @ectations or subsequent events, conditions or
circumstances on which such statements are based.

THE SERIES 2011 BONDS HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION. THE REGISTRATION, QUALIFICATI ON, OR EXEMPTION OF THE
SERIES 2011 BONDS IN ACCORDANCE WITH THE APPLICABLE SECURITIES LAW
PROVISIONS OF THE JURSIDICTIONS IN WHICH THESE SECU RITIES HAVE BEEN
REGISTERED, QUALIFIED, OR EXEMPTED SHOULD NOT BE RE GARDED AS A
RECOMMENDATION THEREOF. NEITHER THESE JURISDICTION S NOR ANY OF THEIR
AGENCIES HAVE GUARANTEED OR PASSED UPON THE SAFETY OF THE SERIES 2011 BONDS
AS AN INVESTMENT, UPON THE PROBABILITY OF ANY EARNI NGS THEREON OR UPON THE
ACCURACY OR ADEQUACY OF THIS OFFICIAL STATEMENT.
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OFFICIAL STATEMENT
RELATING TO
NEW YORK STATE BRIDGE AUTHORITY
$32,410,000
GENERAL REVENUE REFUNDING BONDS
SERIES 2011

INTRODUCTION

This Official Statement, including the cover pagedathe Appendices, provides certain
information concerning the issuance of $32,41008@60eral Revenue Refunding Bonds, Series 2011 (the
“Series 2011 Bonds”), by the New York State Bridgghority (the “Authority”), a body corporate and
politic and public benefit corporation of the StafeNew York. The Series 2011 Bonds are to beedsu
under and pursuant to the New York State Bridgehduty Act, Title 2 of Article 3 of the New York
Public Authorities Law, Chapter 43-A of the Condatied Laws of the State, as amended (the “Act®, th
General Revenue Bond Resolution adopted by the okityhon December 19, 1996, as amended and
supplemented (as amended and supplemented fromtdiime, the “Bond Resolution”) including as
supplemented by a Third Supplemental Resolutiompi@dioby the Authority in accordance therewith on
June 16, 2011, and amended August 4, 2011 (theptSmental Resolution”). The Bond Resolution and
the Supplemental Resolution are referred to callelst as the “Resolutions”. The Series 2011 Bonds,
together with the Outstanding Bonds described ufideAN OF REFUNDING” and all other bonds of
the Authority hereafter issued pursuant to the BRedolution on a parity as to security and payment
with the Series 2011 Bonds and the Outstanding Baare referred to herein as the “Bonds”.

The Authority will issue the Series 2011 Bonds pipally to provide funds to finance a portion
of the costs of providing for the payment at oadvance of maturity of all or a portion of the Gexte
Revenue Bonds, Series 2002 of the Authority. &eds of the Series 2011 Bonds will also be used to
pay the costs of issuance of the Series 2011 Bonds.

The Outstanding Bonds, the Series 2011 Bonds vdsed, and any Additional Bonds hereafter
issued on a parity therewith are general obligatioiithe Authority and are payable from and secimed
a pledge of any moneys or revenues of the Autharihuding the toll revenues derived by the Authori
from the operations of the Bridge System, subjedhe prior application to the payment of Operating
Expenses of the Bridge System and as otherwisedain the Resolutions.

The Series 2011 Bonds are also secured by monegspmsit in the Debt Service Reserve Fund.

THE AUTHORITY HAS NO POWER TO LEVY OR COLLECT TAXESTHE SERIES 2011
BONDS DO NOT CONSTITUTE A DEBT OF THE STATE OF NEMORK, OR ANY POLITICAL
SUBDIVISION THEREOF, AND NEITHER THE FULL FAITH ANDCREDIT NOR THE TAXING
POWER OF THE STATE OF NEW YORK NOR ANY POLITICAL ®DIVISION THEREOF IS
LIABLE ON PAYMENT OF THE SERIES 2011 BONDS.

The Authority currently operates and maintains fidicular toll bridges: the Rip Van Winkle
Bridge near Catskill, the Kingston-Rhinecliff Brielgnear Kingston, the Mid-Hudson Bridge at
Poughkeepsie, the Newburgh-Beacon Bridge linkirggdities of Newburgh and Beacon, and the Bear
Mountain Bridge at the Bear Mountain section ofifales Interstate Park, approximately five miles
north of Peekskill, together with the toll-free Wahy Over the Hudson Bridge and any and all indialen
spans, approaches, structures, facilities and ateponents including highway connections for these
bridges.



The Authority has covenanted in the Bond Resoluttmat the Authority shall at all times fix,
charge and collect tolls for the use of the Bri@gstem as shall be required in order that in eatdndar
year Net Revenues shall at least equal the Net rRev&®equirement for each year in which Bonds,
including the Series 2011 Bonds, are Outstandifttge Net Revenue Requirement is defined in the Bond
Resolution to mean, for any particular period, amant equal to the greater of: (i) the sum of the
Aggregate Debt Service and Required Deposits foh qeriod, or (ii) 1.75 times the Aggregate Debt
Service for such period.

The Authority may issue one or more series of Addal Bonds on a parity as to security and
payment with the Series 2011 Bonds, the OutstanBmgds and with any other Series of Bonds then
Outstanding.

PLAN OF REFUNDING

The Authority will issue the Series 2011 Bonds pipally to provide funds to finance a portion
of the costs of providing for the payment at oadvance of maturity of all or a portion of the Gexhe
Revenue Bonds, Series 2002 of the Authority. Reds®f the Series 2011 Bonds will also be usedyo p
the costs of issuance of the Series 2011 Bonds. ttetable below under “SOURCES AND USES OF
FUNDS.”

The Authority has previously issued its General étexe Bonds, Series 1997 (the "Series 1997
Bonds") and its General Revenue Bonds, Series 2b@2"Series 2002 Bonds") pursuant to the Bond
Resolution. As of the date of this Official Statay $4,520,000 in aggregate principal amount ef th
Series 1997 Bonds and $37,195,000 in aggregateipainamount of the Series 2002 Bonds remain
outstanding. Upon issuance of the Series 2011 8 #8b,535,000 principal amount of the outstanding
Series 2002 Bonds (the “Defeased Bonds”) will bieased pursuant to the terms of the Bond Resolution
and thereafter will be payable solely from amourgkl by the Trustee acting as Escrow Agent for such
purpose under an escrow agreement with the Augh@hié "Escrow Agreement").

The Series 1997 Bonds Outstanding prior to theaisse of the Series 2011 Bonds mature on
January 1 in 2012. The Series 2002 Bonds Outstgrtior to the issuance of the Series 2011 Bonds
mature on January 1 in each of the years 2012 ghr@017, and are subject to redemption on and after
January 1, 2012.

The Series 2002 Bonds maturing in the years 20d3i¢i 2017, inclusive, will be redeemed on
or about January 18, 2012 at a redemption prigenfplus accrued interest to the redemption date f
proceeds of certain amounts held under the Escrgieeinent. Pursuant to the Escrow Agreement the
Authority will deposit cash and/or Defeasance Séesrin trust with the Escrow Agent. The Defeasan
Securities will bear interest at such rates and mvdture at such times and in such amounts so that,
together with any uninvested cash held by the Eségent, sufficient moneys will be available to reak
full and timely payment on the principal of, andeirest on, the Defeased Bonds to their redemptoa d
on or about January 18, 2012. Upon such irrevecddposit, the Defeased Bonds will be deemed to be
no longer Outstanding and will no longer be erditle the benefit of the pledge and lien establistwed
the Resolution or to payment from Revenues of thdge System. The Authority will direct the Escrow
Agent to pay the principal of and interest on thefdased Bonds on their redemption date unless the
Defeased Bonds have been previously purchasedeéinetit

The Authority may issue one or more series of Adddl Bonds on a parity as to security and
payment with the Series 2011 Bonds, and with amgroSeries of Bonds then Outstanding under the
Bond Resolution. The Authority plans to issue Aiddial Bonds in 2012 in connection with the funding
of its Capital Program in the amount of approxirha®l00 million. See “SOURCES OF PAYMENT



AND SECURITY FOR THE BONDS - Additional Indebtedsésand “IMPLEMENTING THE
CAPITAL PROGRAM—Future Capital Program.”

SOURCES AND USES OF FUNDS

The proceeds and other funds available upon dgligéithe Series 2011 Bonds, exclusive of
accrued interest, are expected to be applied ifotteaving approximate amounts:

Sources of Funds

Par Amount of BONS........ccvvevveeeeeeeieieeeeeeeee e $32,410,000
Original Issue Premium................cccoviieeeeeiieiceene, 3,036,824
Funds Transferred from the Debt Service Reserve Fun..... 886,785
Funds Transferred from the Debt Service Fund ............... 856,469
B o] v | $37,190,078

Uses of Funds

Escrow Fund for Defeased Bonds..............coueveneeens $36,472,358
Underwriter's DISCOUNL........c.coivveiiiiiiiieieeeei e 173,815
CoStS Of [SSUANCET......  cooeeeeeeeeee e 543,905
o] v PO $37,190,078

+Costs of Issuance include the State bond issuararge and additional rounding amount.

The following table sets forth the debt servicettmBonds prior to the refunding, debt service on
the Refunded Bonds, debt service on the Series Baitids, and the aggregate debt service on all
Outstanding Bonds after the issuance of the S2fi#s Bonds.

DEBT SERVICE REQUIREMENTS
GENERAL REVENUE BONDS

Debt Service on Series 2011 Bonds
Debt Service

Debt Service on 0N Remaining
Outstanding Series Series 1997 and

Bond 1997 and 2002 2002 Bonds Total Debt

Year Ending  BondsPrior to After " Service Af(tle)r
January 1 Refunding Refunding Principal Interest Total Refunding
2012 $8,190,989 6,329,025 6,329,025
2013 8,187,939 0 6,065,000 1,255,840 7,320,840 0783p
2014 8,190,845 0 6,245,000 1,081,100 7,326,100 6718P
2015 8,189,820 0 6,435,000 893,750 7,328,750 775P8,
2016 8,191,600 0 6,690,000 636,350 7,326,350 73506,
2017 8,187,800 _0 6,975,000 348,750 7,323,750 7,323,750
Total: $49,138,993 $6,329,025 $32,410,000 $4,215,790  $36,625,790 $36,625,790

@ Excludes prior interest payment made on July 1124nd debt service due January 1, 2012 on thenRetliBonds that will
be on deposit in the Escrow Fund.

Source: The Authority.



DESCRIPTION OF THE SERIES 2011 BONDS
Terms

The Series 2011 Bonds will be issued in fully reggisd form in denominations of $5,000 or any
integral multiple thereof pursuant to the Resohsio See “APPENDIX D - SUMMARY OF CERTAIN
PROVISIONS OF THE RESOLUTIONS.” The Series 201In8® will mature on January 1 in each of
the years and in the principal amounts set fortlthencover page of this Official Statement. Thee3e
2011 Bonds are subject to redemption prior to nigtuas set forth in the section entitled
“DESCRIPTION OF THE SERIES 2011 BONDS—Redemptionvidions.” The Series 2011 Bonds
will be dated as of the date set forth on the ceagye of this Official Statement and will bear et at
the rates set forth on the cover page of this @ffi§tatement, payable on each January 1 and July 1
commencing July 1, 2012 (each an “Interest Payiate”).

The Series 2011 Bonds, when issued, will be regidtian the name of Cede & Co., as nominee of
The Depository Trust Company, New York, New YorBTC"), which will act as securities depository
for the Series 2011 Bonds. Purchases of benefiti@tests in the Series 2011 Bonds will be made in
book-entry form only (without certificates) in tdenomination of $5,000 or any integral multiplerdad.

The principal of the Series 2011 Bonds, or redesnpgpremium, if any, is payable at the
corporate trust office of The Bank of New York Mwmil as successor in interest to United States Trust
Company of New York, as trustee (with its successtire “Trustee”), paying agent and registrar. So
long as DTC or its nominee, Cede & Co., is thegteged owner of the Series 2011 Bonds, payments of
the principal of and interest on the Series 201td3awill be made directly to Cede & Co. Disbursetnen
of such payments to the DTC participants is thepaesibility of DTC and disbursement of such
payments to the owners of beneficial interesthaSeries 2011 Bonds is the responsibility of tRe€CD
participants. (See “Book-Entry Form Only”.)

In any case where the maturity or redemption datdate on which the payment of interest on or
principal of the Bonds is due shall be a date othan a Business Day, then payment of such interest
principal or premium, if any, need not be made oohsdate but may be made on the next succeeding
Business Day with the same force and effect asaiflenon the date of maturity or the date fixed for
redemption, and no interest on such payment sballea for the period after such date.

Redemption Provisions
The Series 2011 Bonds are subject to special ggtredemption prior to maturity.

Special Optional Redemption at the Amortized Premidedemption Price Upon Certain
Extraordinary Events. The Series 2011 Bonds are subject to special adtimdemption prior to
maturity at the option of the Authority on or aftee occurrence of a Legislative Event, as a wbola
part (and if in part, at the option of the Authgrds to maturity and by lot within a maturity), the
Amortized Premium Redemption Price.

“Amortized Premium Redemption Price” shall meha Amortized Value of the Series
2011 Bonds to be redeemed, plus accrued interdis¢ teedemption date.

“Amortized Value” means the principal amount o tBonds to be redeemed pursuant to
a special optional redemption call multiplied bye tprice of such Bonds expressed as a percentage,
calculated based on the industry standard methedlofilating bond prices, with a delivery date édqoa



the redemption date, the maturity date of such Bamtl a yield equal to such Bond’s original redrfiigr
yield set forth in the official statement for suséries.

“Legislative Event” means the enactment of Statgslation, regardless of its effective
date, authorizing or requiring the dissolution bé tAuthority or the merger or consolidation of the
Authority with any other public entity or corporarti.

Under the provisions of Section 532 of the Act, 8tate may, upon providing sufficient funds
therefor, require the Authority to redeem the Bomdsccordance with the terms of redemption then
applicable.

Selection of Bonds to be Redeem#dess than all of the Bonds of a particulariegmare called
for redemption at any one time, they shall be daitethe order of maturity specified by an Authedz
Officer of the Authority, and the Trustee, usinglsunethod as it shall deem proper in its discretsball
select Bonds by lot within a maturity.

Notice of RedemptionNotice of redemption is to be given by the Traste the name of the
Authority by mailing a copy of the redemption netiby first class mail, postage prepaid, not lbag 80
days nor more than 60 days prior to the redemutéada to registered owners of the Bonds of the s¢oie
be called at their respective addresses appearitigeiregistration books. No assurance can bediye
the Authority that DTC and DTC Participants willopnptly transmit notices of redemption to Beneficial
Owners.

The giving of the redemption notices described akiswnot a condition precedent to redemption
and any failure to mail such notice to any regeddleowner will not affect the validity of the prociegs
for the redemption of any Bonds.

Book-Entry Form Only

Unless otherwise noted, the information contaimeAPPENDIX E, “Book-Entry-Only System”
has been extracted from information given by DT@leither the Authority, the Trustee nor the
Underwriters makes any representation as to theplatemess or accuracy of such information or as to
the absence of material adverse changes in sumhmiafion subsequent to the date hereof.

NONE OF THE AUTHORITY, THE TRUSTEE OR THE UNDERWRERS WILL HAVE
ANY RESPONSIBILITY OR OBLIGATION TO SUCH DTC PARTIPANTS, INDIRECT
PARTICIPANTS OR TO THE PERSONS FOR WHOM THEY ACT A®MINEES WITH RESPECT
TO THE PAYMENTS OR THE PROVIDING OF NOTICE FOR SUCHTC PARTICIPANTS,
INDIRECT PARTICIPANT OR THE BENEFICIAL OWNERS.

SOURCES OF PAYMENT AND SECURITY FOR THE BONDS
Pledge of Revenues and Funds

The Series 2011 Bonds are general obligationseoAtithority and are payable from and secured
by a pledge of the Net Revenues, the proceeds thersale of the Series 2011 Bonds, and all funds an
accounts established under the Resolutions (wiéheitteption of the Operating Fund, the Subordinated
Indebtedness Fund, the Escrow Fund establishethéoDefeased Bonds, and the Rebate Fund) subject
only to the provisions of the Bond Resolution pétimg the application thereof for the purposes and
the terms and conditions set forth therein.



Under the Bond Resolution, the Authority’s pleddealb Net Revenues consists of (a) Revenues,
defined as the sum of (i) all tolls, revenues, gatees, charges, rents and other income and tecaip
each case derived by or for the account of the dwtthfrom the operation of the Bridge System amfr
the ownership or holding of certain properties tituting a part of the Bridge System, (ii) the peeds
of any insurance covering business interruptios kedating to the Bridge System, (iii) any proceefls
the investment of any and all of the foregoing éafithe investment proceeds of any and all amoimts
the Funds and Accounts held by the Trustee undeBtind Resolution, other than the Subordinated
Indebtedness Fund and the Rebate Fund, less (bppdrating Expenses of the Authority. See
“APPENDIX D — SUMMARY OF CERTAIN PROVISIONS OF THRESOLUTIONS.”

Under the Bond Resolution, all Revenues are todiieated by the Authority and deposited
promptly in the Revenue Fund. After the tenth ifl@ay and on or before the last day of each mahéh,
Trustee shall pay from amounts in the Revenue Rarithe Authority to be credited to the Operating
Fund established under the Bond Resolution of asuabmot more than sufficient, with the amountsithe
in the Operating Fund, to provide for the Operatixpenses for the remainder of the current month an
the next two months. On or before the tenth (1@ of each month, the Trustee shall make the
deposits in the Funds and Accounts establishedrinddBond Resolution and held by the Trustee.

The security for the Series 2011 Bonds will betfe benefit of all Bonds issued under the Bond
Resolution, which Bonds will rank on a parity andl e secured equally and ratably with each other.
(See “Additional Indebtedness” below.)

Toll Rate Covenant

The Authority has covenanted in the Bond Resolytiorfix, charge and collect tolls and other
charges to provide for: (i) the timely payment @bt service on the Bonds and the principal of and
interest on any other indebtedness of the Authqatyable from Net Revenues; (ii) the proper operati
and maintenance of the Bridge System; and (iiijotller payments required for the Bridge System not
otherwise provided for.

Without limiting the generality of the foregoingnet Authority has covenanted to at all times fix,
charge and collect such tolls and other chargesigerof the Bridge System as shall be requirechby t
Act and in order that in each Fiscal Year Net Reesnless investment earnings on amounts helcein th
General Fund and the Construction Fund includecethewill be at least an amount equal to the Net
Revenue Requirement, which is the greater of @)sthm of the Aggregate Debt Service and the Retdjuire
Deposits for such Fiscal Year, or (i) 1.75 timbe Aggregate Debt Service for such Fiscal Year. A
failure to generate Net Revenues as set forthigmpgaragraph will not constitute an “event of détfau
under the Bond Resolution if the Authority takesely action to correct any such deficiency as deedr
in the following paragraph.

The Authority has covenanted in the Bond Resolutmrtomplete a review, on or before the
sixtieth day preceding the first day of each Fis¢ahr, of its financial condition for the purposé o
estimating whether Net Revenues, less investmeningg on amounts held in the General Fund and the
Construction Fund included therein, for such yead the next succeeding year will be sufficient to
comply with the rate covenant. The Authority hasenanted to adopt and place in effect no laten tha
the first day of the fourth month of the next Fisd@ar the schedule of tolls and other charges
recommended by the Traffic Consultant to bring Auwhority into compliance with the rate covenant.
Failure to comply with the rate covenant will na &dn Event of Default if the Authority establiskes
schedule of tolls and other charges recommendetiébyraffic Consultant where a schedule complying
with the rate covenant, is impracticable or wowduit in a reduction of Net Revenues.



The Authority has retained the Traffic Consultamperform a review of a proposed revised toll
structure. See “APPENDIX A—REPORT OF TRAFFIC CONSWNT.” The Authority has
published notice of a proposed toll increase comsisvith the report of the Traffic Consultant. €fé is
no assurance that the proposed increase will beoegg by the Board. The Act provides that rates of
tolls shall be determined by the Authority subjecthe approval of the Commissioner of the New York
State Department of Transportation (the “Commissignand to the provisions and limitations of any
agreement with the bondholders and noteholderserelis no assurance that the Commissioner will
approve the proposed toll increase.

The Act further provides that nothing in the Actablgive the Commissioner any power or
authority to require any act or thing which willrsgitute a breach of any agreement with the bortdnsl
or noteholders. Additionally, pursuant to the #w State has pledged to and agreed with the rsotifer
any bonds or notes of the Authority that the Seatenot limit or alter the rights vested in the tority
by the Act to establish and collect such chargestalls as may be convenient or necessary to peduc
sufficient revenue to meet the expense of maintemamnd operation and to fulfill the terms of any
agreement made with the holders of bonds or nated) any way impair the rights or remedies of
bondholders or noteholders, until the bonds andsidbgether with the interest thereon, with irgeosn
any unpaid installments of interest, and all castsl expenses in connection with any actions or
proceedings by or on behalf of the bondholdersoteholders, are fully met and discharged.

The Authority is subject to certain financial disslire, reporting and public hearing requirements
of the Public Authorities Law and to the requiremsenf State Environmental Quality Review Act and th
State Administrative Procedures Act with respegirtiposed increases in toll rates.

Federal law (33 U.S.C. Section 508) provides tldls tfor passage over bridges constructed
under the authority of the Bridge Act of 1906 oe tGeneral Bridge Act of 1946 shall be “just and
reasonable”. The 1906 Bridge Act applies to alides constructed over navigable waters of theddnit
States after March 23, 1906, and the General Bridgeof 1946 applies to bridges over navigable wate
of the United States the construction of whichppraved after August 2, 1946. The Authority bedgv
that the tolls reflected in “APPENDIX A — REPORT OFRAFFIC CONSULTANT” are just and
reasonable.

The State Agreement

Pursuant to the Act, the State of New York pledgesnd agrees with the holders of any bonds or
notes of the Authority that it will not authorizeet construction or maintenance of any additionghivay
crossings for vehicular traffic over, under or asrdhe waters of the Hudson River in addition ® th
Bridge System now authorized which will be competitwith the Bridge System of the Authority. Any
crossing will be considered as competitive onlyt ishall form a connection for vehicular traffic exy
under or across the Hudson River south of a liagvdracross the Hudson River fifteen miles nortthef
Rip Van Winkle Bridge, and north of a line drawmass the Hudson River at the Bear Mountain Bridge.

Debt Service Reserve Requirement

The Bond Resolution establishes a Debt Servicei®ed-und and requires that there shall be
deposited into the Debt Service Reserve Fund amuanrecessary to make the amount on deposit equal
to the Debt Service Reserve Requirement, aftengieiffect to the issuance of such Bonds. The Debt
Service Reserve Requirement is an amount equbktéesser of (A) the Maximum Annual Debt Service
due to be paid on Bonds then Outstanding in tha therent or any future Fiscal Year to which the
calculation relates, excluding interest to be geatn deposits in the Debt Service Fund made froen th
proceeds of Debt (including amounts, if any, transfd thereto from the Construction Fund) or (B3%2



of the average annual Estimated Aggregate Debicewith respect to all Outstanding Bonds in thenth
current and all future Fiscal Years; provided, hesve that the amount required to be deposited én th
Debt Service Reserve Fund as a condition to thearsse of any series of Additional Bonds shall not
exceed 10% of the stated principal amount of secles of Bonds when issued, or, to the extent such
series consisted of Bonds that when issued, had than a de minimis amount of original issue distou
or premium, the issue price (net of pre-issuanceuad interest) of such bonds,; and provided furtifnet

in any event the Debt Service Reserve Requiremihtraspect to all of the Outstanding Bonds shatl n
exceed the maximum amount that may be held in tebt Bervice Reserve Fund, in the opinion of
nationally recognized bond counsel, with respecth® Bonds intended to be Tax-Exempt without
adversely affecting the Tax-Exempt status of suohd3; and further provided that if at any time the
Authority at its option shall have established amwemore Reserve Deposits in connection with the
issuance of any Series of Bonds, the Debt Serves=Re Requirement as of any date of calculatiait sh
be reduced by an amount equal to the sum of akfiedDeposits not due and payable in such current o
future Fiscal Year to which the calculation relatasd provided further that a different Debt Sesvic
Reserve Requirement for Bonds issued as Variabte Rabt may be established in the Supplemental
Resolution authorizing such Series; and providethés that on conversion of Variable Rate Debt to a
fixed rate, the Debt Service Reserve Requiremansudoh Debt shall be increased to the level otrsswi
required by this Resolution. Amounts on deposthi Debt Service Reserve Fund will be appliedheo t
extent Net Revenues are not available, to pay ipahand interest on the Bonds. See “APPENDIX D —
SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTIONS -Bebt Service Reserve Fund.”
Upon issuance of the Series 2011 Bonds, the anwudéposit in the Debt Service Reserve Fund will be
at least equal to the Debt Service Reserve Regaitem

In lieu of making cash deposits to the Debt SeriReserve Fund, the Authority may satisfy the
Debt Service Reserve Requirement by depositingrnEiah Guarantees into the Debt Service Reserve
Fund. In addition, the Authority may satisfy theld Service Reserve Requirement by covenanting to
make Reserve Deposits over a period of not more #wgy (60) months. See “APPENDIX D -
SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTIONS -Satisfaction of the Debt Service
Reserve Requirement.”

Additional Indebtedness
Additional Bonds

Subject to the statutory cap (See “THE AUTHORITYthe Authority may issue Additional
Bonds under the Bond Resolution on a parity withBadnds Outstanding for one of the following
purposes: (i) financing the Costs of Additional jBats; (ii) financing the costs of completing any
Additional Project; (iii) refunding any outstandisgries of Bonds; or (iv) providing funds for dejpas
the Funds and Accounts, including the Debt SeriReserve Fund, and paying the costs incident to the
issuance of a series of Bonds.

The Authority may issue Additional Bonds for therpase of financing the costs of constructing
an Additional Project only upon the satisfactiorceftain requirements, including:

(a) A certificate of an Authorized Officer of theuthority setting forth: (i) Net
Revenues, less investment earnings on amountsirhéted General Fund and the Construction
Fund included therein, for any period of twelve)(t@nsecutive months out of the eighteen (18)
calendar months preceding the authentication atidedg of the Additional Bonds, provided
that, if any adjustment of toll rates had beeniptd effect during or after the end of such 12-
month period, such Net Revenues will be adjustedeftect Revenues which the Traffic
Consultant estimates would have resulted had theate adjustment been in effect for the entire



12-month period, and the Additional Bond Requiretrfen such 12 months and demonstrating
that such Net Revenues, less investment earningsmounts held in the General Fund and the
Construction Fund included therein, equal or exdbedAdditional Bond Requirement, (ii) the
Debt Service Reserve Requirement with respectltBaids Outstanding immediately after the
authentication and delivery of such Additional Ben(lii) the Estimated Aggregate Debt Service
for the then current Fiscal Year and each of the Fiiscal Years following the then current Fiscal
Year and (iv) the other estimated Required Depésitthe current and the next five Fiscal Years;
and

(b) A certificate of the Traffic Consultant statinghether, to the best of its
knowledge, any Federal, State or other agencyes firojecting or planning the construction,
improvement, or acquisition of any bridge or otfamility which, in the opinion of the Traffic
Consultant, may be materially competitive with grart of the Bridge System and which may
materially and adversely affect Revenues, and shimated date of completion of such bridge or
other facility; and

(© A certificate of the Traffic Consultant settifigrth, for the then current and the
next five fiscal years, estimates of Revenues détking account of (i) the construction of the
Project or Additional Project not yet completethié Cost to complete such Project or Additional
Project has been provided, or will be provided frime issuance of such Additional Bonds,
(i) any adjustment of toll rates which had beeacgld in effect subsequent to the beginning of
the 12-month period referred to in subparagraphafmyve, as if such toll rate adjustment had
been in effect from the beginning of such periodiluhe effective date of any subsequent
adjustment presumed necessary and (iii) any adamtof toll rates, which, in the opinion of the
Traffic Consultant, would be necessary to complihwihe provisions of the Bond Resolution as
if such adjustment were to be in effect from itkeefive date to the effective date of any other
such adjustment; and

(d) If applicable, a certificate of the Consultifgngineer setting forth (i) the
estimated total Cost of the Project or such AddaloProject and (ii) the estimated date of
completion of the Project or the Additional Prejend

(e) A certificate of an Authorized Officer of theuthority setting forth (i) the
estimated Revenues and estimated Operating Expdbased on the certificates delivered
pursuant to subparagraphs (c) and (d) above) &ctirent and the next five Fiscal Years, taking
into account the construction of the Project or &algitional Project not yet completed if the
Cost to complete the Project or such Additionalj¢tibhas been provided, or will be provided
from the issuance of such Additional Bonds, anditliié opinion that such estimated Net
Revenues, less investment earnings on amountsiréfed General Fund and the Construction
Fund included therein, for the current and the s Fiscal Years equal or exceed the
Estimated Net Revenue Requirement (based on thiéazge delivered pursuant to subparagraph
(a) above) for each such year and that estimateddR¥genues less investment earnings on
amounts held in the General Fund and the Constru¢tund included therein in such fifth full
Fiscal Year equal or exceed that sum of Estimatggrégate Debt Service and the Subordinated
Indebtedness Requirement for any particular yedctwhesults in the largest such sum for the
then current or any future year immediately after authentication and delivery of the Bonds
being issued; and

() The amount, if any, to be deposited in the D&bitvice Reserve Fund so that the
balance in such Fund will equal the Debt ServicesdRee Requirement immediately after
delivery of such Additional Bonds.



The Additional Bond Requirement is an amount etuéhe greater of (A) the sum of (i) the sum
of the Estimated Aggregate Debt Service and theoflimated Indebtedness Requirement for any
particular Fiscal Year which results in the largesth sum for the current or any future Fiscal Year
immediately after the authentication or deliverysofch Additional Bonds and (ii) Required Deposits
exclusive of the Subordinated Indebtedness Reqgemgnfior the 12-month period immediately prior to
such authentication and delivery; or (B) 1.75 tirttess Maximum Annual Debt Service with respect to al
Bonds Outstanding immediately after such authetiticand delivery of the Additional Bonds.

The Authority may issue Additional Bonds for therpose of financing the costs of completing
the Project or any Additional Project upon thesfattion of certain requirements, including:

(a) A certificate of an Authorized Officer of theuthority stating that the moneys on
deposit in the applicable Account of the Constarctrund are insufficient to pay such costs; and

(b) A certificate of the Consulting Engineer stgtithat the proceeds of such
Additional Bonds are sufficient to complete thejBcoor such Additional Project.

Refunding Bonds

The Authority also may issue one or more SerieRefinding Bonds at any time: (a) to refund
the principal and interest or principal only orargst only of Outstanding Bonds of one or moreeSeor
(b) to refund one or more maturities within a Seéany Bonds or one or more maturities within one
more Series, or (c) to refund any Outstanding Silibated Indebtedness. Refunding Bonds shall be
issued in a principal amount sufficient, togeth@hwther moneys available therefor, to accompdisbh
refunding and to make the deposits in the FundsAaedunts under the Bond Resolution required by the
provisions of the Supplemental Resolution authogzuch Bonds.

Refunding Bonds may be issued for the purpose ibestin clause (c) above if the Authority
meets the tests described above relating to AdditiBonds. Refunding Bonds may be issued for d&ny o
the purposes described in clauses (a) or (b) abitheut meeting the tests above if the presentevalu
the Aggregate Debt Service after giving effecthe issuance of such Refunding Bonds does not exceed
the present value of the Aggregate Debt Serviceeadiately prior to the date of authentication and
delivery of such Refunding Bonds. For purposesi@termining the present value of Aggregate Debt
Service under the Bond Resolution, present valwalculated by using the effective interest ratehef
Refunding Bonds which will be at a rate determinggd doubling the semi-annual interest rate
(compounded semi-annually) necessary to disconDitbt Service payments of the Refunding Bonds
from the payment dates thereof to the date of resuaf the Refunding Bonds and to the price bid
including estimated accrued interest or proceeaduding estimated accrued interest from the sale
thereof.

Subordinated Indebtedness

Additionally, the Authority may issue Subordinatedebtedness payable out of and secured by a
pledge of amounts in the Subordinated Indebtedfessl or the General Fund as provided by the
Authority in a resolution determining various pri@s in the liens and pledges securing Subordihate
Indebtedness. However, any pledge of amountsdrStibordinated Indebtedness Fund or the General
Fund to secure any such Subordinated Indebtedhedisbe subordinate in all respects to the security
pledge and lien established by the Bond Resoluéisnsecurity for Bonds. Nothing in the Bond
Resolution should be construed to require thapthenent of or pledges securing any particular isgue
Subordinated Indebtedness be on a parity with atheroissue of Subordinated Indebtedness.
Subordinated Indebtedness may not be issued umtessennection therewith, an Authorized Officer of
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the Authority shall file with the Trustee a cexdie setting forth the estimated Net Revenuesdoh ef

the five full Fiscal Years following the incurringf the Subordinated Indebtedness and demonstrating
that, after the payment of any required debt serwit the Subordinated Indebtedness, such estirNeted
Revenues will be sufficient to satisfy the Authgsttoll rate covenant (see “Toll Rate Covenantdad).
Such Net Revenues will be estimated by an Authdricer in accordance with the Additional Bonds
requirement (see “Additional Bonds” above).

Issuance of Bond Anticipation Note

Whenever the Authority shall have authorized tlseiamce of a Series of Bonds, the Authority
may, by resolution, authorize the issuance of n¢desl the renewals thereof) in anticipation of the
issuance of such Bonds. The principal of and @steon such notes and renewals thereof shall tebfey
from the proceeds of such notes or from the praceédthe sale of the Series of Bonds in anticipatd
which the notes were issued. The proceeds of 8arids may be pledged for the payment of the
principal of and interest on such notes and anj gledge shall have a priority over any other péedf
such proceeds created by the Resolution. Any rmags be issued as Additional Bonds subject to the
provisions of Section 2.05. Any notes may be idsa® Balloon Indebtedness to the extent provided in
the resolution authorizing such notes. Any notey b issued as Subordinated Indebtedness in which
event such interest shall be payable from the Slibate Indebtedness Fund. Unless a supplemental
resolution provides that the notes shall be Add#@ldBonds, such notes shall not be taken into attdau
the determination of Aggregate Debt Service.

Operation and Maintenance of Bridge Facilities

Under the Bond Resolution, the Authority has comed: (a) at all times to operate or cause to
be operated the Bridge System properly and in aadsa@and economical manner; (b) at all times to
maintain, preserve, reconstruct and keep the santause the same to be so maintained, preserved,
reconstructed and kept, with the appurtenanceseey part and parcel thereof, in good repair, wayrk
order and condition; and (c) from time to time taka or cause to be made all necessary and proper
repairs, replacements and renewals so that atestthe operation of the Bridge System may beegtgp
and advantageously conducted.

Under the Bond Resolution, the Authority has comted also to determine by resolution, at least
annually, the amount necessary to comply with thespant in the paragraph above and to certify ¢o th
Trustee annually the amount necessary to be aceteauin the Maintenance Reserve Fund to comply
with such covenant. Such amount may not be less it recommended by the Consulting Engineer to
accompany the Authority’s certificate.

Insurance

The Authority has covenanted, pursuant to the BRedolution, to maintain with responsible
insurers all insurance in its judgment required egasonably obtainable, to provide against (i) loss
damage and loss of revenues, (ii) war risk (if sutdurance is obtainable from the United States
Government or an agency thereof), and (iii) puliibility to the extent necessary to protect thieriest
of the Authority and the Bondholders. Any suchuiagmce shall be in the form of policies or contsdor
insurance with insurers of good standing and dhelpayable to the Authority; provided, howeverttha
regarding insurance required above, the Authonityg resolution, may determine to pay into a sdpara
account in the Insurance Fund, amounts sufficiemtti{ie sole judgment of the Authority) with the
investments therein to provide coverage in additioar instead of such policies or contracts ofiiasce
described above or as a reserve against poteatidity to other parties.
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The Authority does not carry replacement value riasce on the aggregate value of the Bridges.
The Authority currently carries property insurarareits vehicular bridges as a group in an amouht no
less than the replacement value of a single sgadetermined annually by the Authority’s Consulting
Engineer, subject to a deductible equal to thetgreaf $100,000 or 3% of the insured value. The
Consulting Engineer has determined that the brighga with the largest cost of replacement is thetso
Span of the Newburgh Beacon Bridge, at $303,303,@#&rthquake and flood limits are $100,000,000.
Coverage includes lost revenues resulting from dgma a bridge structure. The Authority currently
carries property coverage for the Walkway Over lthaelson Bridge at $80,000,000. The Authority
currently has policies of insurance covering lidgjilautomobiles, watercraft, police professiorahd
public officials. The Authority also currently igerrorism coverage under the Terrorism Risk ksce
Act of 2002. Each of the insurance policies igacitto deductible and/or self-insurance retention.

The Authority’s current policies may be modifiagbgect to the foregoing covenants. Available
insurance coverage and rates vary from time to,tene there is no assurance that the Authority will
maintain any particular type or amount of coverage.

THE AUTHORITY

The Authority is a body corporate and politic andblc benefit corporation created in 1932 and
existing pursuant to the Act. The Act provides ttiet Authority shall continue its corporate existen
and operate and maintain the Bridge System so kgt shall have bonds or other obligations
outstanding and until its existence shall be teat@d by law. Upon cessation of the Authority, itsl
rights and properties shall pass to the State of Xerk.

Statutory Cap

The Act authorizes the Authority to issue negogabbnds in conformity with the applicable
provisions of the Uniform Commercial Code for amyporate purpose in the aggregate principal amount
of not exceeding $153,255,000, the statutory cagffiect as of the date of this Official Statemerr.
addition, the Authority is authorized to issue nfrdime to time whenever it deems refunding expedien
bonds in such principal amount as it may deterrfonghe purpose of refunding bonds then outstanding
and to pay the costs incurred in connection witid safunding; provided that upon a refunding the
aggregate principal amount of outstanding bonds beagreater than $153,255,000 only if the present
value of the aggregate debt service of the refuntdonds does not exceed the aggregate debt sefvice
the refunded bonds.

Prior to the issuance of the Series 2011 Bonds,ptirecipal amount of Bonds Outstanding
subject to the statutory cap is $41,715,000, lepdnremaining unused cap of $111,540,000. After
giving effect to the issuance of the Series 201hd3cand the refunding of the Defeased Bonds, the on
Outstanding Bonds will be the Series 2011 Bond<ttogy with $4,520,000 aggregate Outstanding
principal amount of the Series 1997 Bonds matudemguary 1, 2012 and $1,660,000 principal amount of
the Series 2002 Bonds maturing January 1, 201@niga remaining unused cap of $114,665,000.

The Authority has never defaulted in payment oh@pal of or interest on its bonds.
Commissioners, Officers and Senior Staff of the Alority

The Authority consists of seven commissioners agpdi by the Governor of the State of New
York with the advice and consent of the New YorktStSenate, to serve for terms of five years each.

Successors are appointed for terms of five yeath &am the first day of February. Vacancies in the
Authority occurring otherwise than by expirationtefm are filled for the unexpired term in the mann
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previously stated. Pursuant to the New York SRatblic Officers Law, commissioners of the Authority
continue to serve until a successor is appointetl quralified. The commissioners of the Authority
receive no compensation for their services, but beyeimbursed for their necessary expenses irgcurre
in connection with their duties. The commissiongisose their own Chairman and may appoint other
officers.

The present commissioners of the Authority areofievs:

Francis Vecellio, Chairmarhas served as a Commissioner of the New Yorle Beatige
Authority since 2009 and elected as Chairman bycdasimissioners in 2011. He resides in
Kinderhook, Columbia County and is active in a nembf community and civic organizations.
Francis Vecellio brings a wealth of experienceimafcial management and holds a Summa Cum
Laude degree in Business Administration from Ohiovdrsity. His term expires in 2013.

Richard A. Gerentine, Vice Chairmdras served as a Commissioner of the New York
State Bridge Authority since 2006 and was electagk \Chairman in 2011. A resident of Ulster
County, he has a distinguished career in privateiness and community involvement in
communities on both sides of the Hudson River. Gkrentine has served as Chairman of the
Ulster County Legislature and has expertise in ipufthance. Richard Gerentine received a
degree in Business Administration from Marist Cgdle His term expired in 2011.

Roderick O. Dressehas served as a Commissioner of the New York SBaidge
Authority since June of 1997. A resident of Uls@uunty, he is the owner and operator of
Dressel Farms in New Paltz. Mr. Dressel has moam tBO years of experience in financial
matters and fiscal planning and is active in thed¢tun Valley Agricultural industry. Mr.
Dressel's term expired in 2010.

C. Vane Lashu#as served as a Commissioner of the New York Ratlge Authority
since 2009. He resides in Dutchess County andtigeain a number of environmental and civic
groups active in the Mid-Hudson region. Mr. Lashuags a distinguished career in information
management and utilizing technology to increase&yxtvity and reduce costs to the Authority.
Mr. Lashua holds a Bachelor's Degree in Englisimfiadiana University and a Masters Degree
in Counseling from Western Kentucky University. .Mashua’s term expires in 2012.

Joseph Ramaglihas served as a Commissioner of the New York Bwdige Authority
since 2009 and is a resident of Orange Countyistddong time advocate for safety and training
in the work place and has an extensive backgroungtructural steel and bridge painting
operations. Joe Ramaglia is the Business Managmefry Treasurer of District Council 9 of
the International Union of Painters and Allied Teadrepresenting over 10,000 members
throughout New York State. Mr. Ramaglia’s termiexgin 2011.

Roger P. Higgindas served as a Commissioner of the New York &atige Authority
since 2010. A resident of Dutchess County, Ratjggins has an accomplished career as an
educator and public servant. Mr. Higgins also eéras a county legislator, rising to the position
of Chairman, and brings a wealth of experienceovegnmental management. Mr. Higgins holds
a Master of Education degree from Springfield QGgile Mr. Higgins’ term expired in 2011.

Pursuant to the provisions of the Public AuthositAccountability Act of 2005 and the
Public Authorities Reform Act of 2009, the Boardrrf®d three committees, the Finance
Committee, the Audit Committee, and the Governabommittee. The Finance Committee is
charged with overseeing the financial policies &ndncial matters of the Authority. The Audit
Committee is charged with overseeing the qualiticet and independence of the Authority’s
independent auditor, the quality and integrity loé tAuthority’s financial statements and the
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Authority’s internal controls and compliance systerihe Governance Committee is charged
with reviewing and recommending policies designedenhance public confidence in the
Authority and promote honest and ethical conducth® Authority commissioners, executive
staff and employees.

The officers and senior staff of the Authority asefollows:

Joseph Ruggieravas appointed Executive Director and Secretariarch 2010. Mr.
Ruggiero serves as the Chief Operating and Exexu@ifficer of the Authority. Prior to his
appointment, Mr. Ruggiero served as an Assistam@mller for New York State Comptroller
Thomas P. DiNapoli and as Supervisor of the TowMaippinger in Dutchess County. Mr.
Ruggiero holds a Bachelor of Science in Electri&agineering from the State University of New
York Institute of Technology.

Tara Sullivanis the Assistant Secretary and Deputy Executiveddr. She joined the
Authority in 2011. Ms. Sullivan has extensive poblprivate and governmental experience
throughout the Hudson Valley, most recently senasghe New York State Executive Director
for the Hudson-Fulton-Champlain Quadricentennial.

Brian Busheks the Treasurer and Director of Finance of th¢harity. Prior to joining
the Authority, he served as a consultant at Ressu@lobal Professionals, and an accounting
manager at Philips Electronics. He has a Baclh#l&cience in Accounting from SUNY New
Paltz and an MBA from Marist College.

Carl G. Whitbeck, Jr., Esdtpas been the Authority’s General Counsel since 19%lis a
graduate of Williams College and the Albany Law &hof Union University and is a partner in
the firm of Rapport Meyers LLP, with offices in Hamh and Rhinebeck.

William J. Moreau, P.Eis the Authority’'s Chief Engineer and the direciir all
engineering and maintenance operations. He isemded professional engineer in New York
State and holds a Bachelor of Civil Engineeringrdedgrom the State University of New York at
Buffalo. Before coming to the Authority in 1986¢ thad been a member of Modjeski and
Masters, Inc. staff at Poughkeepsie.

Personnel

In compliance with Section 528(4) of the Public Barities Law, all Authority employees are

subject to the New York Civil Service Law.

The Authority employs, at any given time, approxieta 137 full-time permanent employees and

approximately 62 part-time employees. Of thosgiggrthe Authority on a full time basis, about 54 a
wholly occupied by the collection of tolls and {@cessing of toll revenues for deposit.

Approximately 50 employees are engaged in the asguiaintenance of the Bridge System,

ancillary facilities and equipment. The remainingpéoyees are engaged in the supervision of the
maintenance and revenue collection operations et &idge and the centralized management and
administrative functions at the Authority’s headdees in Highland, New York.

All of the current part-time employees are assigietbll collection operations. In addition, the

Authority annually hires approximately 40 summeasmal employees to enhance its maintenance
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capability when climatic conditions allow a maximwfiort and to provide vacation relief for full tam
workers.

Except for 15 Management and Confidential membétheoheadquarters staff, all employees of
the Authority are represented by Local 50 of theilC3ervice Employees Association (“CSEA”), an
affiliate of the American Federation of State, Cyumand Municipal Employees. The Authority's
collective bargaining agreement with the CSEA expion March 31, 2012. All Authority full-time
employees, qualified part-time employees, retiragd their eligible dependents are offered health
insurance through the New York State Empire Plaa similar plan of their choosing.

All full-time employees of the Authority are membeaf the New York State Retirement System.
The Authority maintains itself fully current witlegard to the transfer of employee contributionsiaetd
from wages and with regard to the payment of thér&rent System’s billings of the Authority’s share
of the required contribution. In 2010, the Autlyproffered a retirement incentive program (the ‘@01
Retirement Incentive Program”) to employees who meftain eligibility requirements. The 2010
Retirement Incentive Program was a temporary progreovided for certain New York State and Local
Employees’ Retirement System (ERS) members by @hd@6 of the Laws of 2010. Twenty employees
elected to retire from service under this prograhe 2010 Retirement Incentive Program resultechin a
additional one-time payment to the State Retiren®&ygtem, which was reflected in the Authority’s
operating expenses for that year.

Certain Powers of the Authority
The Public Authorities Law

The Authority is obligated under the Act to congnto maintain and collect tolls on the Bridge
System and, subject to the terms of any agreemihthendholders or the State Commissioner of the
New York State Department of Transportation (thert@nissioner”), apply tolls and other revenues first
for the payment of the cost of maintenance andatiger of the Bridge System and then to pay, as the
same shall become due, the principal of and intemeshe Series 2011 Bonds and Additional Bonds and
to fulfill the terms of any agreement made with ttaders of the Series 2011 Bonds, the Outstanding
Bonds and Additional Bonds until such Bonds and itlierest thereon are fully met and discharged.
Under the Act, none of the Bridges constructedrgnalanuary 1, 1958 (the Rip Van Winkle Bridges th
Kingston-Rhinecliff Bridge, the Mid-Hudson Bridgedithe Bear Mountain Bridge) shall be free from
tolls until all such Bridges are free from tollsilgect to any agreement with bondholders), anddtes
of tolls charged on the Bear Mountain Bridge, thelddudson Bridge, the Kingston-Rhinecliff Bridge,
the Rip Van Winkle Bridge and either span of thevidergh-Beacon Bridge shall be uniform. Under the
Bond Resolution, tolls shall remain in effect or tBridge System until all of the Bonds have been
retired. See “APPENDIX D - SUMMARY OF CERTAIN PRAGYONS OF THE RESOLUTIONS.”

Under the Act, the powers of the Authority includemong others, the power to maintain,
reconstruct and operate the Bridges so long asoitsorate existence shall continue; and in addition
construct and maintain facilities for the publiot mconsistent with the appropriate use of thel@es, to
contract for such construction, and to lease tfjiet io construct and/or use such facilities on decims
and for such considerations as it determines, gealyihowever, that no lease shall be made foriager
of more than ten years. Pursuant to the Act, tlehdvity has entered into certain leases for the
installation of fiber optic communications equiprhen

Subject to the approval of the Commissioner, thehéuty also has the power to construct,

reconstruct and improve highway connections to afythe Bridges. Upon completion of the
construction, reconstruction or improvement of angh highway connections by the Authority, however,
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the Authority is obligated under the Act to tramgteisdiction of such connections to the Commigsio
for maintenance by the State thereafter.

Title to the real property under the jurisdictiohtbe Authority is vested in the State of New
York, but the Authority has the right, so long sdorporate existence shall continue, to possetsise
all real property and rights therein acquired byriacquired on its behalf by the State. The Adthdas
the power to acquire, hold and dispose of persorgderty for its corporate purposes.

The Authority has no taxing power and its obligasi@re not a debt of the State of New York.

Neither the Authority commissioners nor any persxecuting the Bonds shall be liable
personally on such Bonds or be subject to any petshability or accountability by reason of the
issuance thereof.

U.S. DOT Agreement

The Authority’s right to operate and collect tdits the use of the Newburgh-Beacon Bridge is
governed in part by an agreement dated Decembet9B8 (hereinafter the “1988 Agreement”) among
the Authority, the State of New York, acting by aflough the Commissioner, and the United States
Department of Transportation, Federal Highway Adstration, acting by and through the Administrator
of the Federal Highway Administration, by Sectid0(c)(2) of The Surface Transportation and Uniform
Relocation Assistance Act of 1987 (Public Law 109-the “1987 Surface Transportation Act”), and by
Section 402 of Title Il of Public Law 101-45.

Section 120(c)(2) of the 1987 Surface Transpomathewt permitted the voiding of a prior
agreement providing for the eventual removal dstoh the Newburgh-Beacon Bridge and authorized a
new agreement that would allow tolls to remain ba bridge and the revenues to be used only on
facilities subject to the jurisdiction of the Autity for construction and reconstruction costs #relcosts
necessary for the proper operation and debt seofisech bridge, including resurfacing, reconsinrgt
rehabilitation and restoration. The 1988 Agreemnds this prior agreement, authorizes the Autkori
to continue the Newburgh-Beacon Bridge as a tadigar, and permits the toll revenues to be usegéio
for construction and reconstruction costs of, dedrvice on, and the cost of proper operation and
maintenance of, bridges and facilities subjecthi® jurisdiction of the Authority (including resuciag,
reconstruction, rehabilitation and restoration).”

Subsequently, an amendment to the Surface TraasipportAct was enacted as Section 402 of
Public Law 101-45 on June 30, 1989 to clarify tlhetharization to use Newburgh-Beacon Bridge toll
revenues for other Bridge System purposes. Suctio8el02 reads as follows:

Notwithstanding any other provision of law, the NeYwork State Bridge
Authority shall have the authority to collect totla the Newburgh-Beacon Bridge and to
utilize the revenue therefrom for the constructéo reconstruction of and for the costs
necessary for the proper maintenance and operafiamy bridges and facilities under
the jurisdiction of such Authority and for the pagmt of debt service on any of the
Authority’s obligations issued in connection theitbw

THE BRIDGE SYSTEM
The Bridge System consists of five vehicular Brelgpanning the Hudson River, together with

related facilities: the Rip Van Winkle Bridge, tKéngston-Rhinecliff Bridge, the Mid-Hudson Bridge,
the Newburgh-Beacon Bridge and the Bear Mountaiddex.
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On December 21, 2010, the New York State Bridgehéuity accepted ownership of the
Walkway Over the Hudson Bridge (the “Walkway”), @21year-old railroad bridge converted into a
linear state park. This is a pedestrian only stmgctvhich will produce no toll revenues. See “THE
BRIDGE SYSTEM—Other Facilities Including Walkway éwvthe Hudson.”

The counties in the Hudson River Valley immediatsdyved by the Bridges are Greene, Ulster,
and Orange on the west bank, and Columbia, DutchagsPutnam on the east bank. Such counties have
a combined population in excess of one million adicg to the New York Metropolitan Transportation
Council. A more complete discussion of the popaotatserved by the Authority is contained in
“APPENDIX A - REPORT OF TRAFFIC CONSULTANT.”

The Hudson River Valley is a diverse and econoryicagorous region. Traditionally a highly
productive agricultural area for activities suchfrast and dairy farming, in recent decades the $tud
River Valley has turned to some extent to manufaogu tourism and other commercial activities as th
region’s major employment source. The completidnm@jor highways has made the area more
accessible and the northbound push of the New ¥iekopolitan area’s suburbs has opened the region
as far north as Poughkeepsie to commuter residielet@lopment.

The Authority has power to maintain, reconstruct] aperate highway crossings for vehicular
traffic, over, under or across the waters of thel$dun River from a line 15 miles north of the Ripnva
Winkle Bridge southward to the Bear Mountain Bridgetle to the facilities of the Authority is vest in
the State of New York.

The following is a brief description of the Authiy's facilities.
Rip Van Winkle Bridge

The Rip Van Winkle Bridge was built by the Authgritinder the direction of the State
Superintendent of Public Works. Construction @& Bridge began in March, 1933, and the Bridge was
opened to traffic on July 2, 1935. In 1992, a dexgkacement project increased the roadway widitsto
present two-lane, 34 foot width, with a 6-foot sidék on the south side. The Bridge consists it par
continuous steel trusses and in part of a throtegl santilever. The overall length of the Bridge,978
feet. Its cantilevered main channel span has arf@f length and a vertical clearance above thésdn
River of 142 feet. The original cost of the sturet built during the economic depression of tha01®
when construction costs were low, was $2,409,48% Bridge was carried on the Authority’s books (fo
financial reporting purposes) as of December 31,02@&t $2,299,147. The replacement cost of the
Bridge was estimated by the Consulting Engine&1@8,301,000, as of January 1, 2011.

Kingston-Rhinecliff Bridge

The Kingston-Rhinecliff Bridge was authorized bg thew York State Legislature in 1947. The
Authority began construction of the structure irlyJi1954, and the Bridge was opened to traffic on
February 2, 1957. The Bridge has an overall leno§th793 feet. The Bridge has a symmetrical stmec
and the superstructure is of steel constructiotiuding ten continuous truss spans ranging from t800
800 feet each. Clearance over the Hudson Riverasminimum height of 135 feet. The Bridge supgpor
a two-lane roadway 36 feet wide along with two egeecy sidewalks. A redecking project completed in
November 2002 resulted in a 40 foot wide two-lapadway. The total cost of the structure was
$18,722,952. The Bridge was carried on the Autyisrbooks as of December 31, 2010, at $20,536,609.
The replacement cost of this Bridge was estimatethb Consulting Engineer at $237,125,000, as of
January 1, 2011.
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Mid-Hudson Bridge

The Mid-Hudson Bridge was built by the State Deparit of Public Works, completed in 1930,
and acquired by the Authority in 1933. In 1987 &988, the Bridge's roadway deck was entirely
demolished and replaced with a new concrete fitieél grid structure 31 feet wide. Under basditraf
conditions, the Bridge is operated as a two-lamditia with a single lane in each direction. Dugin
weekday periods of morning and evening peak dentamdridge operates as a three-lane facility with
two lanes serving the direction of dominant flow.

The Bridge is of the suspension type and its tietagth between anchorages is 3,000 feet. The
main span of 1,495 feet between the two towersatdsarance of 135 feet over the Hudson River.s&he
towers rise 315 feet. The eastern approach idemated structure approximately 1,000 feet in langt
from the cable anchorage to the Bridge abutmente driginal construction cost of the Bridge was
$5,892,781. The Bridge was carried on the Autiiaribooks as of December 31, 2010, at $12,957,846.
The replacement cost of the Bridge was estimatethbyConsulting Engineer at $238,955,000 as of
January 1, 2011, and other ancillary structuregherapproach thereto were estimated at an additiona
$23,030,000.

Newburgh-Beacon Bridge
The Newburgh-Beacon Bridge complex consists of paxallel spans.

The North Span was opened in 1963. Itis 7,78Bl6ew overall with a 1,000-foot main channel
cantilever truss span. Originally designed to autodate two 15-foot traffic lanes, the North Spaasw
the object of a major reconstruction beginning @8a and was reopened in 1984 with a 39-foot wide
roadway accommodating three lanes of westbounfictralhe cost to construct was $24,648,017. The
cost of reconstruction was $49,154,620.

The South Span at Newburgh-Beacon, constructedhsrAuthority by the New York State
Department of Transportation and opened in 1988 gnaoverall length of 7,801 feet, slightly longjean
the North Span. The newer bridge has a 53-fooewiddway accommodating three lanes of eastbound
traffic and a 12-foot wide shoulder, serving ageakdown lane. The South Span also carries aaepar
8-foot wide pedestrian walkway and bicycle path.

The Bridge carries Interstate Route 84, which feur lane limited access highway. 1-84 runs
between Interstate Route 81 at Scranton, Pennsglvand the Massachusetts Turnpike (Interstatedrout
90) at a point approximately fifty miles west of &#on with interchanges connecting with major
intersecting roads. In the Hudson Valley area4 le®nnects to State Routes 9D and 9, the Taconic
Parkway and other local roads on the Dutchess @i of the Hudson and to State Routes 9W and 17
on the Orange County side. State Route 300 hasrieeenstructed to accommodate traffic connecting t
the New York State Thruway (Interstate Route 8 fraximately one mile from 1-84 four miles west of
the Bridge.

The Authority carried its investment in the Newlhgeacon Bridge complex on its books as of
December 31, 2010 at $44,223,796. The replacecostiof the Bridge was estimated by the Consulting
Engineer at $217,472,000 for the North Span an® 883,000 for the South Span, as of January 1,.2011
The estimated replacement of two ancillary appraictures was $6,589,000 as of January 1, 2011.
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Bear Mountain Bridge

The Bear Mountain Bridge was the first modern boitige built across the Hudson River. It was
constructed and originally owned by the Bear Mountdudson River Bridge Company, a private stock
company incorporated March 20, 1922. The Bridgs wpened to traffic on November 27, 1924. The
Authority purchased the Bridge in 1940 and begaaratjpn on December 26, 1940. The original
roadway deck was replaced and the floor system mambel in 1976 and 1977. The main cable was
rehabilitated in 2000 and 2001. The Bridge's applhohighways on the east shore include a two-lane
curving road extending approximately three milestite southeast and leading to U.S. Route 9, the
Albany Post Road. This approach highway was aaifynconstructed and maintained by the Bear
Mountain Hudson River Bridge Company. However,rupoquisition of the Bridge by the Authority, the
approach highway was turned over to the State Dmpat of Public Works, now the Department of
Transportation, which maintains this highway ancbrestructed it in 1990-1991. The Bridge supports a
roadway 38 feet wide, operated as two lanes, anchtmrow walkways. The roadway was resurfaced in
1996. The structure is of the suspension typdeitgth between abutments being 2,255 feet. Tha ma
span of 1,632 feet is supported by two 355-footetdw The Bridge has a minimum clearance over the
Hudson River of 155 feet. Acquired by the Authpribr $2,275,000, the Bridge was carried on the
Authority’s books as of December 31, 2010, at $8,841. The replacement cost of this Bridge was
estimated by the Consulting Engineer at $132,899,88 of January 1, 2011.

Other Facilities Including Walkway Over the Hudson

Pursuant to 2010 Laws of New York, ch. 219, thehauty acquired ownership of the Walkway
on December 21, 2010. The Authority has enteredan agreement with the New York State Office of
Parks, Recreation and Historic Preservation putst@mmwhich the New York State Office of Parks,
Recreation, and Historic Preservation will be remide for operation of the Walkway as an historic
pedestrian park and the maintenance of the deci, the Authority will be responsible for the
maintenance of the Walkway structure. Tolls areauthorized for the Walkway Over the Hudson State
Park. The Authority is currently having the entingperstructure inspected by its consulting engmee
See “IMPLEMENTING THE CAPITAL PROGRAM.”

The Walkway Over the Hudson State Park — the fofmrghkeepsie-Highland Railroad Bridge
-- was built in the late 19 century to link New York and New England to anemsive, nationwide
railway network. For decades, it was a majorcaitidor for both freight and passengers. Aftérain
1974, the bridge was abandoned and sat for dec&les. a number of years, a public-private partmprs
developed, culminating in the reconstruction andnipg of the state park in October 2009. The laridg
deck stands 212 feet above the river's surfacasafigb78 feet (1.28 miles) long, making it the lesg
elevated pedestrian bridge in the world. The Walk was carried on the Authority’s books as of
December 31, 2010, at $32,758,706. The replacemastt of this structure was estimated by the
Consulting Engineer at $198,197,000, as of JanLia?p11.

As of December 31, 2010, the Authority's total stweent in capital assets was $122.4 million.
Capital assets include bridges, roads, buildingd,equipment.

Summary of Consulting Engineer’s Report

The firm of Modjeski and Masters, Inc., the Auttgd independent civil and structural engineer
(the “Consulting Engineer”) has prepared its reporthe physical condition of the five vehiculaidgres
operated by the Authority. A copy of the reporirisluded in this Official Statement as APPENDIX B.
The Consulting Engineer has rendered its opinicat tthe Authority’s vehicular Bridges are all
geometrically and functionally serviceable, strually safe, and maintained to high standards. The
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Consulting Engineer has recommended that the duathority policies of regular inspections, and
timely maintenance and rehabilitation work must d@ntinued, so that the Bridges will remain
serviceable. In the Consulting Engineer’s opiniah, facilities of the Authority will be structurigl

capable of accommodating traffic volumes anticigdte them during the term of the Series 2011 Bonds

TRAFFIC AREAS
Authority Crossings
The five Authority vehicular Bridges, from north smuth, are the Rip Van Winkle Bridge,
Kingston-Rhinecliff Bridge, Mid-Hudson Bridge, Newtgh-Beacon Bridge and Bear Mountain Bridge.

They are an integral part of the highway systenthef region. Their routes and service areas are as
follows:

Bridge Routes Service Area
Rip Van Winkle NY 23 Northern Catskill area
Kingstor-Rhinecliff NY 199, connecting to  Kingston, northern Catskills
US 209
Mid-Hudsor US 44, NY 55 Poughkeepsie, Dutchess and Ulster
Counties, Southern Catskills
Newburgl-Beacol -84 Newburgh, Orange and Dutchess

Counties, southern Catskills

Interstate System between New
England and points west and south

Bear Mountai US 6, US 202 Westchester County, Orange and
northern Rockland Counties,
southern Catskills

The Rip Van Winkle and Kingston-Rhinecliff Bridgesrve a combination of local usage in their
respective areas and northern-Catskill recreatiatic.

The Mid-Hudson Bridge connects Poughkeepsie anttatddutchess County with the west bank
community of Highland in Ulster County and, via 9%/ and NY 299, to the New York State Thruway.
The Bridge is primarily used by area residentsifork-related and other locally generated trips.

The Newburgh-Beacon Bridge carries a combinationloohl traffic between the growing
communities in Orange and Dutchess Counties, rgoned traffic between the New York City
metropolitan area and the Catskill region, andrétéde traffic using 1-84 between New England and
points West and South via I-81, 1-80 and other magatings.

The Bear Mountain Bridge connects Orange and Put@ounties and carries primarily
commuter and local recreational traffic.

Other Hudson River Crossings

There are eight additional vehicular toll crossiofshe Hudson River and its estuaries south of
Albany, including three bridges between Statenntsland New Jersey. One is north of the Rip Van
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Winkle Bridge, twenty miles away, and seven arettsati the Bear Mountain Bridge, the closest being
twenty miles away. These crossings and their seaieas are:

Authority Crossing Routes Service Area
New York State Castleton-on-Hudson Connection between I-87 Thruway (Albany-Buffalo) and
Thruway Authority Bridge and 1-90 Massachusetts Turnpike

Tappan Zee Bridge 1-87, 1-287 Westchester and Rockland

Counties,  Metropolitan  Area,
Catskills, Thruway 1-87 interstate,
Northern New Jersey

Port Authority of George Washingtor 1-95, US 1 Metropolitan Area, Upstate via
New York and New Bridge highway system [-95/1-80 interstate
Jersey

Lincoln Tunnel [-495, NJ 3 Metropolitan Area, connection to

New Jersey Turnpike

Holland Tunnel [-78 Metropolitan Area, connection to
New Jersey Turnpike

Bayonne Bridge NY 440 Staten Island and Manhattan via
Bayonne

Goethals Bridge 1-278 Long Island, Staten Island, New
Jersey

Outerbridge Crossing NY 440 Long Island, Staten Island, New
Jersey

The Tappan Zee, Castleton-on-Hudson and George iigish Bridges are the only crossings
which overlap service areas to some degree with Abthority Bridges. Tolls on all three are
significantly higher than the current Authority Il  See “APPENDIX A—Report of Traffic
Consultant.”

SUMMARY OF PAST OPERATIONS

Created in 1932, the New York State Bridge Autlyordssumed its current operating
configuration in the early 1980’s with the constio of the second span of the Newburgh-Beacon
Bridge (opened 1980) and the opening (in 1984hefre-constructed original bridge.

Since November of 1984, the Authority has operaigdull lanes for traffic across the Hudson
River (three in each direction) at the Newburgh-d&eafacility and two lanes (one in each directiah)
each of the other four bridges. A third lane (ia tlirection of the dominant traffic flow) is aleperated
at the Mid-Hudson Bridge three hours each weekdagimg and evening.
History of Traffic, Toll Revenues and Expenses, 2@32010

Traffic

Traffic increased a total of 0.66% percent betw2605 and 2010. Since 2007, traffic and

revenue have decreased by reason of the natioregmgomic recession and increases in fuel prices. |
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2008, traffic decreased by 2.0 percent and in 2@68ased 0.4 percent. In 2010, there was a slight
recovery, with traffic increasing 1.3 percent. $ager car volume is now what it was before ther200
recession; however, truck volume is still below Exeel of 2007. The Traffic Consultant has estmdat
volume for 2011 at 29,053,000 vehicles based o010 2@ffic. Volume for the months of January thrbug
September of 2011 was 21,630,623 as compared @@ 2250 for the period January through September
of 2010, a drop of 1.76%. Gas prices have beermally higher than for the comparable period i1@0

Table 1 displays traffic data on the Authority’'sdges from 2005 through 2010. Total two-
directional traffic on the Authority’s bridges wastimated to be approximately 58.8 million vehidias
2010.

TABLE 1
TOLL PAYING TRAFFIC ON AUTHORITY BRIDGES’
2005-2010
(000's)
Bear
Rip Van Kingston- Mid-Hudson Newburgh- Mountain

Year Winkle Bridge  Rhinecliff Bridge Bridge BeaconmBridge Bridge Total
2005 2,705 3,738 7,004 12,591 3,170 29,208
2006 2,747 3,812 7,007 12,556 3,208 29,330
2007 2,706 3,815 6,988 12,740 3,229 29,478
2008 2,660 3,785 6,823 12,369 3,253 28,890
2009 2,703 3,871 6,867 12,317 3,255 29,012
2010 2,640 3,931 6,986 12,556 3,289 29,402

@ Includes toll paying eastbound traffic. Westbotradfic is not tolled.

Source: The Authority

The Authority last implemented a general toll irage in 2000 (see “Existing Toll Rates” below).
The Authority believes the correlation between #mnomy and traffic volume indicates that the
Authority’s February 2000 general toll increase hadsignificant impact on traffic. (See APPENDIX-A
REPORT OF TRAFFIC CONSULTANT.)
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Table 2-a displays historical and forecast popoitafor the Hudson River Valley from 2000-

2015.
TABLE 2-a
MID-HUDSON REGION POPULATION
SIX COUNTIES DIRECTLY SERVED BY AUTHORITY BRIDGES
(000’s)
Average Annual
Grand Growth Rate
Greene Ulster Orange Columbia Dutchess Putnam Total (AAGR)
2000 48 178 344 63 282 96 1,011
2005 49 181 370 63 292 99 1,054 0.9%
2010 49 182 373 63 297 100 1,063 0.2%
2015 49 183 410 61 303 101 1,108 0.8%

AAGR 02% 0.2% 1.2% -0.2% 05% 0.3% 0.6%

Source: U.S. Bureau of the Census 2000 to 2018ffid@ Consultant’'s Report 2015 forecast.

Table 2-b displays the employment history for thedson River Valley from 2000 to 2010 and
forecast for 2015.

TABLE 2-b

HUDSON VALLEY EMPLOYMENT
SIX COUNTIES DIRECTLY SERVED BY AUTHORITY BRIDGES

(000's)
Average Annual
Grand Growth Rate
Greene Ulster Orange Columbia Dutchess Putnam Total (AAGR)
2000 14 65 126 23 115 22 364

2005 15 63 134 22 121 25 381 0.9%
2010 15 61 134 21 115 25 371 -0.5%
2015 15 65 148 22 124 27 402 1.6%

AAGR 05% 0.1% 1.1% -0.2% 05% 1.3% 0.7%

Source: Traffic Consultant's Report.

According to the Traffic Consultant, employmenttie Mid-Hudson Valley began to decrease
beginning in 2007 due to the downturn in the econorniheir forecast indicates that employment is
expected to grow at an average annual rate of Hi@¥g the period 2011 to 2015, with the growtterat
of employment greatest in Orange and Putnam anedbin Greene County during that period.
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Existing Toll Rates

Between 1933 and 1945, the tolls collected on tidgbs under the jurisdiction of the Authority
were rolled back three times. Tolls for passemnges fell during that period from 80 cents (plusckdts
per passenger) for each one way crossing to 25 each way.

On August 10, 1970, the Bridge Authority began wrasrtoll collection in coordination with the
Port Authority of New York and New Jersey and theaNYork State Thruway Authority-- the operators
of the only other Hudson River vehicle crossingstisaf Catskill. At that time, the tolls collectéalr
eastbound crossings were doubled to reflect thieatdmoth trips.

The present toll schedule (representing only tleerseé general toll increase in the Authority’s
history) was put into effect February 5, 2000 (Tn®r toll schedule was put into effect July 2, 298
The same toll schedule is in effect at each bridgder the Authority’s jurisdiction, as required by
Sections 528(8) and 538 of the Public AuthoritiesvL

The Authority has commissioned a traffic study g Traffic Consultant regarding the need for a
toll increase, a copy of which is attached as APBBNA. The Authority has published notice of a
proposed toll increase consistent with the Traffansultant’s study. See “SOURCES OF PAYMENT
AND SECURITY FOR THE BONDS--Toll Rate Covenant” bar.

The vehicle classifications on the Authority’s fivehicular bridges and the respective current
tolls for eastbound passage are listed below:

TABLE 3

CURRENT TOLL RATES

Vehicle Class Toll
1  Two Axle - up to 4 tires $ 1.00
2 Two Axle - more than 4 tires 2.50
3 Three Axle 4.50
4 Four Axle 6.00
5 Five Axle 7.50
6 Six Axle 9.00
7 Each Extra Axle Beyond Six 1.50
8 Each Extra Axle towed by Class A 0.50
9  Commuter 0.5¢Y
10  Car Pool Tickets (sold in Books of 30 for $9.00) 0.30

@ E-zPass Commuter discount. Minimum monthly chdayeE-ZPass is $8.50. E-ZPass is available only® by privately-
registered 2-axle vehicles with up to 4 tires, uddhg individually-owned or leased pickup trucksOther vehicle
classifications with E-ZPass accounts are not défidran E-ZPass discount. E-ZPass customers whotdipen a commuter
account are charged the non-discounted $1.00 toll.

Source: The Authority
E-ZPass

In 1998 and 1999, the Authority installed an elewit toll collection system (“E-ZPass”) at all of
its bridges. E-ZPass customers who open a comraataunt receive a discount of $0.50 off the non-
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discounted $1.00 toll. In 2010, 64 percent of Authority’s total passenger and truck traffic wdd the
E-ZPass system and commuter transactions accolant&fl percent of the Authority’s traffic.

Revenues

Toll revenues generally reflect traffic volume eptevhen toll rate schedules change or when
volume changes affect one class of vehicle mone éimather. Since trucks pay a higher than averdbe
per vehicle than passenger cars or commuters, raayaloss in truck traffic volume will affect toll
revenues more substantially than a gain or losa similar number of vehicles in either of the other
classes.

Authority toll schedules were increased by an ayewaf 31 percent on February 5, 2000, for only
the second time in Authority history.

Table 4 displays the toll revenue from Authoritydiges from 2005 through 2010.

TABLE 4
TOLL REVENUES FROM AUTHORITY BRIDGES
2005-2010
($000's)
Bear
Rip Van Kingston- Mid-Hudson Newburgh- Mountain

Year Winkle Bridge  Rhinecliff Bridge Bridge BeaconBridge Bridge Total
2005 3,125 3,910 7,084 21,977 3,311 39,407
2006 3,181 3,991 7,048 21,763 3,393 39,376
2007 3,083 3,979 6,999 21,842 3,403 39,306
2008 3,003 3,929 6,823 20,600 3,404 37,759
2009 3,014 3,983 6,843 19,874 3,370 37,084
2010 2,970 4,058 6,945 20,302 3,394 37,669

Source: The Authority
Operating Expenses

Operating expenditures rose an average of 1.3 penoer year between 2005 and 2010.
Expenditures declined in 2009. Operating costtpked vehicle rose 8 cents between 2005 and 2010.
The overall increases in operating expenses reflEciannual salary increases; (2) a continuance of
increases in health insurance costs for currenteatived employees; and (3) increases in contiiimstito
the New York State retirement system.

From 2005 to 2008, operating expenses rose an gwenh 3.2%. Historically, operating
expenses were reported as including not only tlyenpat of retiree health benefits, but also accrials
future costs of these benefits. In 2005, the Authaestated operating expenses to include only
payments made in a particular year and not an at@fuexpenses. Post employment benefits are
reported under GASB 45 in the Authority’s financistatements; see “APPENDIX C—Financial
Statements of the Authority.”
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In 2009, an adjustment was made to the treatmentairfitenance costs. Certain costs including
consulting engineer biennial bridge inspections iamgrovements made by in-house forces were restated
as capital costs and paid from the MaintenancerRe$aind. The 8.7% increase in 2010 was the result
of employee benefit costs of $1.4 million, and #leaic toll costs of $0.3 million. The increase in
employee benefits was due primarily to 20 employe#izing the 2010 retirement incentive resulting
a one-time charge for $1.0 million. Higher E-ZPasssaction costs of $0.3 million were primarily
associated with higher EZ-Pass traffic volumes @hith slightly higher transaction costs.

The Authority has initiated a project that is exeecto be fully implemented in 2012 that will
centralize select toll collection activities renigte The resulting savings are expected to be zedlin
2013 and beyond. Remaining operating expenseprajected to increase by 3.0% per year between
2011 and 20186, resulting in a projected averagease of 1.7% over such period.

The current contract with the union representingsgntially all employees calls for a 3.5
percent annual base salary increase through 20hikchws the final year of the current contract.
Negotiations with CSEA for the coming years aréhim preliminary stages.

Table 5 displays the traffic history at the five tAarity Bridges, as well as Authority toll
revenues, average toll per vehicle, operating esggeand average operating expenses per tolledlierehic
from 2005 through 2010.

TABLE 5

HISTORY OF TRAFFIC, TOLL REVENUES AND OPERATING EXNSES
(2005-2010)

Average
Toll Paying Toll Average Operating Operating
Vehicle Revenue Toll Per Expenses Expenses Per
($000’s) ($000's) Vehicle ($000's)® Tolled Vehicle
Authority Operating Statistics (Totals For All Bridges)
2005 29,208 39,407 $1.35 21,714 $0.74
2006 29,330 39,376 1.34 22,519 0.77
2007 29,478 39,306 1.33 23,277 0.79
2008 28,890 37,759 1.31 23,901 0.83
2009 29,012 37,084 1.28 21,327 0.74
2010 29,402 37,669 1.28 23,177 0.79
Percent Growth Versus Previous Year
2005 -1.33% -0.95% 0.38% 2.94% 4.33%
2006 0.42% -0.08% -0.49% 3.71% 3.28%
2007 0.50% -0.18% -0.68% 3.37% 2.85%
2008 -1.99% -3.94% -1.98% 2.68% 4.77%
2009 0.42% -1.79% -2.20% -10.77% -11.14%
2010 1.34% 1.58% 0.23% 8.67% 7.23%

@ Excluding depreciation on equipment, and excludieg loss on sale of equipment and excluding ottest-pmployment
benefits. Maintenance Reserve expenditures alkected in the Authority’s capital budget. See “IMEMENTING THE
CAPITAL PLAN—Table 8" herein.

Source: The Authority
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Historical Net Revenues and Debt Service

In connection with the Series 2002 Bonds, the Autyis previous traffic consultants made
traffic and revenue projections for the period 28@bugh 2007. The Authority’s actual results $ach
period varied, and were impacted by the changimgp@uic situation in the Hudson Valley. The actual
toll revenue for 2007 was $37,669,000 as compar¢iet 2002 forecast of $40,597,000.

Through the entire period, the Authority continuedexceed its required coverage ratios and to
adequately fund its Capital Improvement Programmfidet Revenues after the payment of Debt Service.

Table 6 summarizes Net Revenues for the period 200810. Net Operating Revenues, as
reflected in Tables 6, 7, 9, and 10, are Toll Reresriess Operating Expenses.

TABLE 6
HISTORICAL NET REVENUES
2005-2010
($000's)
Net
Toll Operating Operating Other Net
Year Revenued Expense¥ Revenues Revenue® Revenues
2005 39,407 21,714 17,693 1,679 19,372
2006 39,376 22,519 16,857 2,304 19,161
2007 39,306 23,277 16,029 2,661 18,690
2008 37,759 23,901 13,858 1,535 15,393
2009 37,084 21,327 15,757 530 16,287
2010 37,669 23,177 14,492 511 15,003

@ All Toll Revenue data are actual for the periodstigh 2010.
@ Excluding depreciation on equipment, and excludieloss on sale of equipment.
® Investment and other income, excluding Constradiiand and General Fund interest and net gainlero§aquipment.

Source: The Authority

Table 7 summarizes Net Operating Revenues, NetriRege Debt Service on Outstanding
Bonds, Net Revenues after Debt Service and DebicgeCoverage for the period 2005 to 2010.
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TABLE 7

HISTORICAL DEBT SERVICE COVERAGE

2005-2010
Debt Net
Net Service Net Revenues Net Operating Revenue
Operating Net on Outstanding  After Debt Revenue Coverage
Revenues Revenues Bonds Service Coverage of of Debt
Year ($000's) ($000’s) ($000’s) ($000's) Debt Service Service
2005 17,693 19,372 8,191 11,181 2.16 2.37
2006 16,857 19,161 8,191 10,970 2.06 2.34
2007 16,029 18,690 8,191 10,499 1.96 2.28
2008 13,858 15,393 8,191 7,202 1.69 1.88
2009 15,757 16,287 8,191 8,096 1.92 1.99
2010 14,492 15,003 8,191 7,226 1.77 1.88

Source: The Authority. 2005-2010 data are derfvech audited financial statements.
OPERATING BUDGET PROCESS

The Authority carefully monitors its performanceaatst two separate budgets each year. The
Operating Budget allocates the resources availmbia the Operating Fund. The Annual Element or
Work Plan of the Five Year Capital Improvement Paog governs the use of funds in the Construction
Fund and the Maintenance Reserve Fund.

The Operating Budget includes all expenses for rdgular operations of the Authority’s
Executive Office and three departmental cost centédministration, Operations and Engineering and
Maintenance. Development of the Operating Budgetcdordinated by the Treasurer under the
supervision of the Executive Director. The budigetthe next fiscal year is proposed to the Auttyori
commissioners early in the fall of each year andpgroved by the commissioners at a formal meeting
prior to November 1st. The Authority Board hasrappd an operating budget for 2012 that assumes the
proposed toll increase will be approved effectimauhry 31, 2012; a change in this assumption would
require the Authority to review and modify its bedg

Through the year the Authority produces monthhaficial statements, usually within 30 days
after the end of each month. The statement ofntevend expenses is presented by cost centerhat eac
facility in order to monitor performance againsdpat projections. Monthly meetings with department
heads and bridge managers include a review ofdhetp-date expenditures.

CAPITAL BUDGET PROCESS

The development of the Authority’s Capital Improvarh Program is directly responsive to the
annual program of detailed bridge inspections cotetliby independent consulting civil and structural
engineers discussed in “APPENDIX B — REPORT OF CONBING ENGINEER.”

Each October the Authority revises the Capital lompment Program for the next five years by
re-prioritizing all of the projects that have bgaoposed for implementation and identifying thecsfie
projects that will be undertaken during the follagiiyear. The program decisions are proposed to the
commissioners of the Authority by the Executivedaior and Chief Engineer. The Authority makes its
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formal decision on the program at a public meeéfigr receipt of a report on the annual inspectimna
representative of the Consulting Engineer.

The data upon which the program decisions are nmatiede, among other factors:

- the annual inspection reports of independent resgging
firms;

- the Consulting Engineer's separate specific @mogr
recommendations report;

- the estimate of the Authority’s Chief Engineeddmis staff as
to the capability and availability of in-house persel to
undertake the projects recommended,;

- the potential for traffic disruption and revenlgss in the
event that lanes of adjoining bridges were to bectéd by
construction simultaneously; and

- the availability of funds.

Subsequent to approval by the Authority, the pitsjeo be moved forward are organized into
contracts and a letting schedule is developed. Ainhority then exercises its power of approval or
rejection over the letting of each contract and;eoawarded, each contract in progress is the dutfjec
monthly written report to the Executive Directordarthe commissioners of the Authority until
completion.

IMPLEMENTING THE CAPITAL PROGRAM
Prior Program Expenditures

The Authority remains committed to an aggressivegmm of rehabilitation and improvement
projects at each of the five vehicular crossingspérates over the Hudson River. Table 8 shows the
Authority’s actual expenditures for projects in @apital Improvement Program for the years 2005
through 2010. All funding for these projects cafrean the Maintenance Reserve Fund (financed by
operating surpluses).

TABLE 8

CAPITAL PROGRAM EXPENDITURES
(2005-2010)

2005 $20,044,000
2006 7,391,000
2007 14,270,000
2008 8,019,000
2009 7,909,000
2010 13,143,000

Source: The Authority
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Major projects completed during this period incldde

-- Lead abatement and painting at the Newburgh-@e&orth Span Bridge

Lead abatement and painting at Kingston-RhiffeBlidge

Lead abatement and painting at Rip Van Winkliel @
-- Toll Plaza approach reconstruction
Current and Future Capital Program

For 2011, the projected capital expenditures frame tMaintenance Reserve Fund are
$18,934,000. On October 20, 2011, the Authorifyraped a Capital Improvement Program for the years
2012 through 2016. The program anticipates experadi over the six-year period 2011 through 2016 of
$177,503,000*, with anticipated 2012 through 20%femditures of $158,569,00@llocated to the
Bridges as follows:

Rip Van Winkle Bridge $5,000,000
Kingston-Rhinecliff Bridge 1,600,000
Mid-Hudson Bridge 11,194,000
Newburgh-Beacon Bridge 101,500,000
Bear Mountain Bridge 2,045,000
Walkway Over the Hudson 11,950,000
Miscellaneous System-wide 25,280,000

Major projects include:

--Deck replacement and seismic retrofit for thet8&pan of the Newburgh-Beacon Bridge
--Main Cable Safety Hand Rope Replacement at Beamthin Bridge

--Approach Paving at Mid-Hudson Bridge

--East and West Approach paving at Kingston-Rhiffegtidge

--Bridge Railing at Rip Van Winkle Bridge

--Steel repairs and Pier Base Repairs to the Walkwa

Lead paint removal/re-coating, Bridge painting aodtinued improvement to the maintenance
access system are also scheduled in the program.

* The Report of the Traffic Consultant includedARPENDIX A, Table I11.10, assumes total capital nopements
expenditures of $177,503,000 for the period 20tduph 2016; however, the amount projected by thehévity to
be expended in 2011 is greater than the amoumtdstathe assumptions and the amount allocatdukimpproved 5
year plan for 2012 through 2016 is reduced.
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In December 2010, the Authority accepted ownersifiithe Walkway, a 122 year-old railroad
bridge converted into a linear state park. Theegtark is operated as a pedestrian overpass dyahe
York State Office of Parks and Historic Preservati®he Walkway has had limited maintenance in
decades. A new deck was completed in October oB.2@bng with other structural repairs. The
Authority included in its 2011-2014 Business anddaficial Plan an internally projected $2 million per
year beginning in 2012 for maintenance of the Walkwridge structure. The Authority commissioned
an initial inspection report from Modjeski and Marst, Inc., which indicated that a significant numbke
repairs are required, and that while a large nurobére repairs can be performed using in-houseekyr
significant expenditures must be made for accedkwags, platforms and safety lines. Preliminary
estimates are that $3.0 million to $3.5 million year would be required in each year of the nex fi
years. The Authority’s estimated 2011 capital exiitemes include $1,908,000 for emergency steel
repairs and pier base repairs to the Walkway. @asethe results of the engineering inspection, the
Authority will continue to re-evaluate its estimdtecapital expenditures for maintenance of the
superstructure of the Walkway. Estimates may behén revised as the Authority gains further
information and experience in maintenance of thigue structure. Such costs could be material.

A portion of the Capital Improvement Program is ecged to be funded from the Maintenance
Reserve Fund. Full funding of the proposed 201P62Capital Improvement Program assumes and is
dependent upon (i) a proposed increase in tollsrate described in the Traffic Consultant's Report
attached at APPENDIX A, and (ii) the issuance opragimately $100,000,000 principal amount of
Additional Bonds in 2012. While the Authority hamstiated the process to implement a toll increase
there is no assurance that such an increase wilppeved. None of the projects underway or sdeedu
to get underway as part of the approved 2012-2046 ¥ear Capital Program are expected to increase o
decrease traffic capacity on any of the bridgedutfing the re-decking of the Newburgh-Beacon Beidg

SUMMARY OF PROJECTED OPERATIONS
Summary of Traffic Consultant's Report

The Authority retained its Traffic Consultant, St Consulting Services Inc., to review and to
estimate traffic and toll revenue for the Authority connection with the issuance of the Series 2011
Bonds. In turn, Stantec Consulting Services Indaioled data on area population, employment and
automobile use trends from IHS Global Insight, seegch and forecasting firm with its U.S. operation
headquartered in Colorado. The Traffic Consulsangport, entitled “Traffic and Revenue Forecast fo
New York State Bridge Authority Bridges, August Z8)11,” is attached to this Official Statement as
APPENDIX A. It identifies the following major higbay projects in planning or design in the Hudson
Valley, summarized as follows:

-- Route 9/44/55 Interchange, involving reconsingta highway interchange located at the
eastern terminus of the Mid-Hudson Bridge. Thgemtostatus is future development, to be constducte
in 2018/2019.

--1-84/Route 9D Interchange, involving reconstrogtia highway interchange to improve
operations and safety and enhance access to DuCbessy Intermodal Facility on Route 9D south of
this interchange. The project status is in devalaqt, to be constructed in 2018/2019.

--Route 9W: [-84/Carter Avenue Interim Work, inviolg reconstruction of intersections. The
project status is future development, to be contgolin 2021/2022.
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--Tappan Zee Bridge; A draft Environmental Impatat€ment is underway for the replacement
of the Tappan Zee Bridge by the New York State Waw Authority, located on Route |-287 between
Rockland and Westchester Counties, south of the Beantain Bridge. A deck replacement project is
scheduled for completion in 2012. Alternativemaé under study.

The Traffic Consultant reports that none of thesgegts is likely to generate significant volumes
of new traffic for the Authority during the foredazeriod.

The traffic and revenue forecasts for the Bridgestmsed on certain assumptions set forth at
APPENDIX A -’"REPORT OF TRAFFIC CONSULTANT - Summaey Assumptions.”

The Stantec Consulting Services Inc. report coregdutiat traffic and toll revenue over the course
of the next six years for the Authority’s five Huadfs River vehicular crossings will remain at the
estimated 2011 levels with no growth forecast.

The report forecasts that annual Authority tolleewes based on the existing toll structure will be
$36,974,000 in each year. When combined with Atthestimates of Operating Expenses through the
period, see Table 9 and Table 10, Net Revenuesxqected to decline over time from $16,999,000 in
2011 to $11,873,000 in 2016. Actual results mafedifnaterially from the forecast shown at APPENDIX
A.

The report considers the effects on traffic anégnexe of a proposed toll increase in 2012 and an
estimated bond issue of $100,000,000 in 2012. Réstenues coverage of Debt Service remains above
1.75 through the forecast period assuming the imergation of the proposed toll increase. The
Authority has initiated the process for considerabf a toll increase but has not approved theaisse of
such additional debt for capital purposes at ihiet See “SOURCES OF PAYMENT AND SECURITY
FOR THE BONDS - Toll Rate Covenant”. Actual resuttay differ materially from the forecast shown
at APPENDIX A.
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Projected Revenues and Operating Expenses

Table 9 sets forth the Authority’s projected RewesiuOperating Expenses, net operating
revenues and Net Revenues for the period 2011-2016.

TABLE 9

PROJECTED REVENUES AND OPERATING EXPENSES
(ASSUMING EXISTING TOLLS)

2011-2016
($000's)
Toll Operatin%; Net Operating Other Net
Year Revenue¥’ Expense$ Revenues Revenue®  Revenues
2011 36,974 23,400 13,574 3,4@5 16,999
2012 36,974 23,860 13,114 400 13,514
2013 36,974 22,797 14,177 400 14,577
2014 36,974 23,666 13,308 400 13,708
2015 36,974 24,566 12,408 400 12,808
2016 36,974 25,501 11,473 400 11,873

@ As projected by the Traffic Consultant, based odstmg tolls. See “APPENDIX A — REPORT OF TRAFFIC
CONSULTANT”

@ Does not include “Other Post-Employment Benefitiépreciation on equipment, and net loss on sakrjofpment. See
“IMPLEMENTING THE CAPITAL PROGRAM—Future Capital Bgram” herein.

®  Primarily interest income; estimated by the Auttyobiased on current interest rates and existingrvesbalances.

@ Includes anticipated $3.1 million federal grant.
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PROJECTED DEBT SERVICE COVERAGE

Table 10 sets forth the Authority’s projected neémting revenues, Net Revenues, Debt Service
on Outstanding Bonds including the Series 2011 Bdf@dombined Debt Service”), Net Revenues after
Combined Debt Service and net operating revenuerage and Net Revenue coverage of Combined
Debt Service for the period 2011-2016.

TABLE 10

PROJECTED DEBT SERVICE COVERAGE
(ASSUMING EXISTING TOLLS)

2011-2016
Debt Service on Net
Series 2011 Net Operating Net

Bonds and Revenues Revenue Revenue

Net Outstanding 1997 After Combined Coverage Coverage of
Revenue and 2002 Bonds Debt Service of Combined Combined

Year ($000's}" ($000’s) ($000'’s) Debt Service  Debt Service
2011 16,999 8,191 8,808 1.66 2.08
2012 13,514 7,321 6,193 1.79 1.85
2013 14,577 7,326 7,251 1.94 1.99
2014 13,708 7,329 6,379 1.82 1.87
2015 12,808 7,326 5,482 1.69 1.75
2016 11,873 7,324 4,549 1.57 182

@ As projected by the Traffic Consultant, based aisting tolls. See “APPENDIX A — REPORT OF TRAFFIC

CONSULTANT”
@ See “SOURCES OF PAYMENT AND SECURITY FOR THE BONBSoll Rate Covenant”.

Source: The Authority

It should be noted that Table 10 is based on the Alority’s existing toll schedule. Table 10 does
not take into account a projected toll increase nodebt service costs for the issuance of Additional
Bonds estimated to be required to be issued in 201@ the full funding of the Capital Improvement
Program. While the Authority has initiated the process for consideration of a toll increase, there is
no assurance that such an increase will be approved’he Capital Improvement Program is revised
annually and the Authority may, in the future, authorize the issuance of Additional Bonds.

CERTAIN RISK FACTORS

Purchase of the Series 2011 Bonds involves a degfreisk. Potential investors should be
thoroughly familiar with this entire Official Stateent (including the appendices) in order to make a
judgment as to whether the Series 2011 Bonds aspprropriate investment, to identify risk factorsla
to make an informed investment decision. The fuilhg discussion of risks that could affect paymient
be made by the Authority with respect to the Se2i@kl Bonds is not intended to be comprehensive or
definitive, but rather to summarize certain mattehsch could affect the ability of the Authority toake
such payments.
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Toll Revenues

The Net Revenues securing the Series 2011 Bondedssnder the Bond Resolution are
comprised primarily of the Authority’s toll reversieand the ability to achieve Net Revenues is pilyna
dependent on the number of vehicles that utilizeAbthority’s five vehicular Bridges. The infornt
regarding forecasts of future traffic and revenoéshe Bridge System contained in “Appendix A—
Report of the Traffic Consultant” is based on agstimns made by the Traffic Consultant concerning
future events. The Traffic Consultant performeadsts and collected data and based its estimates an
opinions on such investigations. If the traffiwdés are below projections, the Authority may néed
raise toll rates. The Authority’s increase of taltes is subject to approval of the State Comimesi of
Transportation and any increase in toll rates nrapay not have the effect of raising Net Revenués.
the traffic counts are substantially below the gctipns of the Traffic Consultant, the Authority ynaot
have sufficient funds to pay all debt service amBonds. The Authority uses the E-ZPass systertnéor
collection of toll revenues. Changes in the E-ZPsygstem could have an impact on the amount of
revenues collected by the Authority.

Other Factors Affecting Financial Conditions

Adverse changes to the Authority’s financial coladitcould result in a failure to make payments,
or a delay in payments, to the Trustee with resgmettie Bonds. In addition to a potential declimeoll
revenues, the Authority’s financial condition coubeg adversely affected by a number of factors
including: increased or unanticipated costs ofraj@n of the Bridge System; work stoppage, slowaow
or action by unionized employees; complete or phdestruction or temporary closure of any of the
Bridges or other facilities due to events beyong t¢ontrol of the Authority; increased pension costs
increased unfunded healthcare and other non-pepsitremployment benefits; and increased fuel costs
The Authority’s capital plan is dependent in pamttbe issuance of bonds and in part on the recéipt
revenues for “pay go” improvements. The issuarfd@amds by the Authority is subject to its statytor
cap and to then-current economic conditions andratbnsiderations.

Force Majeure Events

The Bridge System is subject to severe weather itong, such as storms, winds, floods,
earthquake, fires, explosions, spills of hazardeubstances, strikes and lockouts, sabotage, wars,
blockades and riots.  The Authority cannot prethe potential impact of such events on the fimgnc
condition of the Authority. In such event, onermsore Bridges may be closed for a period of time for
reconstruction and repairs, adversely affecting tollections and placing increased stress on the
Authority’s capital plan expenditures. Such coiodis could also have an adverse impact on the local
economy and consequently traffic using the Bridges.

Threats and Acts of Terrorism

The Authority and law enforcement have undertalausty measures in an effort to reduce the
probability that the Bridge System could be attaickg terrorists; such measures are not guaranteed t
prevent an attack. The Authority cannot predictlikedlihood of a terrorist attack on any of the dyes in
the Bridge System or the extent of damage or vetiaffic disruption that might result from an aka

Future Economic Conditions

Increased unemployment, rising gas and oil prigestloer adverse economic or demographic

changes in the State or surrounding areas coulddtrtpe amount of traffic over the Bridges and eaas
corresponding decrease in Net Revenues.
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Investment Securities and other Third Party Consideations

Adverse changes in the financial condition of dartthird-party financial institutions may
adversely affect the Authority’s financial positio@ertain investment and contractual arrangenmais
create exposure for the Authority to such institasi including risk to the investment portfolio dige
defaults or changes in market valuation of the deburities of such institutions.

Defaults and Remedies

The rights of the Owners of the Bonds and the eefaility of the Bonds may be subject to
bankruptcy, insolvency, reorganization, moratoritand other similar laws affecting creditors’ rights
generally, and by equitable principles, whethersadered at law or in equity.

Event of Taxability

If the Authority does not comply with certain coeens set forth in the Bond Resolution or
certain representations made by the Authority i@ Bond Resolution or certain certificates of the
Authority are false or misleading, the interestgialg on the Series 2011 Bonds may become subject to
federal income taxation retroactive to the datessdfiance of the Series 2011 Bonds, regardles® afate
on which noncompliance or misrepresentation isrésioed.

Redemption

The Series 2011 Bonds may be redeemed prior to fihnai maturity upon the occurrence of a
Legislative Event. (See “CERTAIN RISK FACTORS—Lslgitive Actions”). Bondholders bear the risk
that monies received upon any such redemption ¢abp@aeinvested in comparable securities or at
comparable yields.

Legislative Actions

From time to time legislation is introduced in t&¢ate Legislature which may affect the
Authority and therefore may affect certain assuom#i made in this Official Statement. Governor
Cuomo in 2011 established the Spending and Governikiciency (“SAGE”) Commission charged
with streamlining, consolidating or eliminating tedlant and unnecessary agencies, authorities,
commissions and other bodies, including the mesgeonsolidation of public authorities. The Autitypr
cannot predict if any of such legislation will bdroduced or enacted into law affecting the existeor
powers of the Authority, or how any such legislatinay affect the Authority’s ability to timely pdke
Series 2011 Bonds.

The office of the Governor has signaled an intentm seek opportunities to consolidate public
corporations and authorities, including specificathe Authority and the New York State Thruway
Authority. There is a strong likelihood that Idgtson will be introduced by the Governor’s offioethe
next session to provide for such consolidation. €hactment of such legislation would constitute a
Legislative Event referred to under the caption STERIPTION OF THE SERIES 2011 BONDS—
Redemption Provisions.” The Authority cannot peédvhether such legislation, if introduced, woukl b
enacted into law or what form such legislation vadotalke.

Amendments
The Bond Resolution provides that certain actioay ime taken based on receipt by the Trustee

of confirmation from each of the Rating Agenciesrthiating the Series 2011 Bonds that the then murre
ratings assigned by such Rating Agencies will metirnpaired by such actions. To the extent those
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actions are taken after issuance of the Series Bohdls, the evaluation by the Rating Agencies o§¢h
actions and the impact of those actions on credgitity will affect investors in the 2011 Bonds.

TAX MATTERS
Opinion of Bond Counsel

In the opinion of Rapport Meyers LLP, Bond Courteethe Authority, under existing law, and
assuming continuing compliance with certain taxes@ants described herein, interest on the Series 201
Bonds is not included in gross income for Fedemabine tax purposes pursuant to Section 103 of the
Internal Revenue Code of 1986, as amended (the€’Qodh addition, interest on the Series 2011 Bond
is not treated as a preference item in calculaltgynative minimum taxable income for purposethef
alternative minimum tax applicable to individualsdacorporations. Under the Code, however, such
interest is includable in the adjusted current isg of certain corporations for purposes of conmgut
the Federal alternative minimum tax that may beoseg with respect to such corporations. In renderi
its opinion, Bond Counsel has relied on certairrggpntations, certifications of fact, and stateserfit
reasonable expectations made by the Authority imeotion with the Series 2011 Bonds, and Bond
Counsel has assumed compliance by the Authorith wértain ongoing covenants to comply with
applicable requirements of the Code to assure tbligon of interest on the Series 2011 Bonds from
gross income under Section 103 of the Code.

It is also the opinion of Bond Counsel to the Auttyothat interest on the Series 2011 Bonds is
exempt from personal income taxes imposed by thée Stnd its political subdivisions (including The
City of New York).

Bond Counsel expresses no opinion with respechyoother federal or state tax consequences
arising with respect to the Series 2011 Bonds.

The Series 2011 Bonds will NOT be designated aslified tax exempt obligations” under
Section 265(b)(3) of the Code.

Bond Counsel’s opinion is rendered as of its date] no opinion is expressed as to matters
referred to herein on any subsequent date. Ceargimrements and procedures contained or reféored
in the Resolutions may be changed, and certaiorectnay be taken, under the circumstances andcsubje
to the terms and conditions set forth in such damnis) upon the advice or with the approving opirabn
bond counsel. Bond Counsel expresses no opini¢a @ Series 2011 Bonds or the interest thereon i
any change occurs or action is taken upon the adwicapproval of bond counsel other than Rapport
Meyers LLP.

Certain Requirements of the Code

The Code establishes certain ongoing requiremaatsniust be met subsequent to the issuance
and delivery of the Series 2011 Bonds in order ithi@rest on the Series 2011 Bonds be and remain no
included in gross income for Federal income tayppses pursuant to Section 103 of the Code. Indlude
among these requirements are restrictions on tresiment and use of proceeds of the Series 201dsBon
and the rebate of certain earnings in respect df sovestments to the United States. Noncompliance
may cause interest on the Series 2011 Bonds tarieesabject to Federal income taxes retroactiveeo t
date of issue of the Series 2011 Bonds, irrespedtithe date on which such honcompliance occurs or
ascertained. The Authority will execute and delie@ Arbitrage and Use of Proceeds Certificate in
which the Authority will make representations, veaties and covenants relating to such requirenients
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non-inclusion in gross income. The Resolutions #redArbitrage and Use of Proceeds Certificate will
obligate the Authority to do and perform all act&l dhings necessary or desirable to assure trexiestt
on the Series 2011 Bonds is not included in gnessme pursuant to Section 103(a) of the Code.

In rendering its opinion, Bond Counsel has relipdruthe representations, certifications of fact
and statements of reasonable expectations madbebyuthority in connection with the Series 2011
Bonds, and Bond Counsel has assumed compliancesudtihcovenants and warranties and the accuracy,
in all material respects, of such representatioscartifications.

Certain Additional Federal Tax Consequences

The following is a brief discussion of certain fealéncome tax matters with respect to the Series
2011 Bonds under existing law. It does not purpmdeal with all aspects of federal taxation tiaty be
relevant to a particular owner of a Series 2011doRrospective investors are advised to consalt th
own tax advisors regarding the federal tax consecgee of owning and disposing of the Series 2011
Bonds. Bond Counsel expresses no opinion regaedigguch consequences.

As noted above, interest on the Series 2011 Boraysha taken into account in determining the
tax liability of corporations subject to the Fedexthernative minimum tax imposed by Section 53
Code. Interest on the Series 2011 Bonds may a&ltaken into account in determining the tax liaypitif
foreign corporations subject to the branch praéitsimposed by Section 884 of the Code.

Prospective purchasers of Series 2011 Bonds shoeldware that the ownership of such
obligations may result in collateral Federal incotag consequences to various categories of persons,
such as corporations (including S Corporations faneign corporations), financial institutions, pesty
and casualty and life insurance companies, andvithddl recipients of Social Security or Railroad
Retirement benefits, individuals otherwise eligifidethe earned income credit, and taxpayers dddme
have incurred or continued indebtedness to purcbasmrry obligations the interest on which is not
included in gross income for Federal income tayppses.

Legislation affecting municipal bonds, such as$eeies 2011 Bonds, is considered from time to
time by the United States Congress. There carolassurance that legislation enacted or propoded af
the date of issuance of the Series 2011 Bondswilhave an adverse effect on the tax-exempt status
market price of the Series 2011 Bonds.

Owners of Series 2011 Bonds subject to any suastak who might fall into any such category
should consult their own tax advisors as to thepatation of any such tax and the applicability tedge
consequences.

Original Issue Discount

“Original issue discount” (“OID”) is the excess thfe sum of all amounts payable at the stated
maturity of a Tax-Exempt Obligation (excluding e@nt “qualified stated interest” that is unconditidig
payable at least annually at prescribed rates) theeissue price of that maturity. In general, tlssue
price” of a maturity means the first price at whelsubstantial amount of each of the Series 20180
of that maturity was sold (excluding sales to bdmdises, brokers, or similar persons acting in the
capacity as underwriters, placement agents or whi#es). In general, the issue price for each ritatu
of the Series 2011 Bonds is expected to be thalirpublic offering price set forth in this Offidia
Statement. For any Bonds having OID (a “Discounnd), OID that has accrued and is properly
allocable to the owners of the Discount Bonds ur@kation 1288 of the Codes is excludable from gross
income for Federal income tax purposes to the sxtant as other interest on the Series 2011 Bonds.
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In general, under Section 1288 of the Code, OllCaddiscount Bond accrues under a constant
yield method, based on periodic compounding of regk over prescribed accrual periods using a
compounding rate determined by reference to tHd pie that Discount Bond. An owner’s adjusted asi
in a Discount Bond is increased by accrued OID garposes of determining gain or loss on sale,
exchange, or the other disposition of such Disc@artd. Accrued OID may be taken into account as an
increase in the amount of tax-exempt income redearedeemed to have been receive for purposes of
determining various other tax consequences of ayvailiscount Bond even though there will not be a
corresponding cash payment.

Owners of Discount Bonds should consult their osmnddvisors with respect to the treatment of
original issue discount for Federal income tax psgs, including various special rules relating éteer
and the state and local tax consequences of aecguirolding, and disposing of Discount Bonds.

Bond Premium

In general, if an owner acquires a Bond for a pasehprice (excluding accrued interest) or
otherwise at a tax basis that reflects a premiusr ttve sum of all amounts payable on the Serieg 201
Bonds after the acquisition date (excluding certajoalified stated interest” that is unconditiowyall
payable at least annually at prescribed rates) pilgamium constitutes a “bond premium” on that B¢ad
“Premium Bond”). In general, under Section 171 tleé Code, an owner of a Premium Bond must
amortize the premium over the remaining term ofRhemium Bond, based on the owner’s yield over the
remaining term of the Premium Bond, determined thas® constant yield principles (in certain cases
involving a Premium Bond callable prior to its sthimaturity date, the amortization period and yiebl/
be required to be determine on the basis of aneeadll date that results in the lowest yield arcts
Bond). An owner of a Premium Bond must amortizeltbnd premium by offsetting the qualified stated
interest allocable to each interest accrual penioder the owner’s regular method of accounting resjai
the bond premium allocable to that period. In tase of a tax-exempt Premium Bond, if the bond
premium allocable to an accrual period exceedsqtraified stated interest allocable to that accrual
period, the excess is a nondeductible loss. Uodeain circumstances, the owner of a Premium Bond
may realize a taxable gain upon disposition ofRhemium Bond even though it is sold or redeemed for
an amount less than or equal to the owner’s origigguisition cost. Owners of any Premium Bond
should consult their own tax advisors regardingtteatment of bond premium for Federal income tax
purposes, including various special rules relatingreto, and state and local tax consequences, in
connection with the acquisition, ownership, amattizn of bond premium on, sale, exchange, or other
disposition of Premium Bonds.

Information Reporting and Backup Withholding

Information reporting requirements apply to intérea tax-exempt obligations, including the
Series 2011 Bonds. In general, such requiremeetsatisfied if the interest recipient completesj an
provides the payor with, a Form W-9, “RequestTaxpayer Identification Number and Certification,”
or unless the recipient is one of a limited claks)x@mpt recipients. A recipient not otherwise rape
from information reporting who fails to satisfy thdormation reporting requirements will be subjeaxt
“backup withholding,” which means that the payormrégjuired to deduct and withhold a tax from the
interest payment, calculated in the manner seh fiortthe Code. For the foregoing purpose, a “payor”
generally refers to the person or entity from whamecipient receives its payments of interest oo wh
collects such payments on behalf of the recipient.
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Proposed Legislation and Other Matters

Tax legislation, administrative action taken by gakhorities, and court decisions, whether at the
federal or state level, may adversely affect theeteempt status of interest on the Series 2011 8ond
under Federal or state law and could affect theketgsrice or marketability of the Series 2011 Bonds
For example, in September, 2011, the Presidenttsgbbngress legislative proposals that would, amon
other things, subject interest on tax-exempt bdmasuding the 2011 Bonds) to federal income tax fo
taxpayers with incomes above certain thresholdsaforyears beginning after 2012. It is not posstbl
predict whether any legislative or administrativdi@s or court decisions having an adverse impact
the Federal or state income tax treatment of theddsvof the Series 2011 Bonds may occur.

Prospective purchasers of the Series 2011 Bondddsbonsult their own tax advisors regarding
the foregoing matters.

LITIGATION

There is no litigation pending or, to the knowleddehe Authority, threatened before any court,
agency or other administrative proceeding (eithateSor Federal) restraining or enjoining the issga
sale, execution or delivery of the Series 2011 Bond in any way contesting or affecting the vayidif
the Series 2011 Bonds or any proceedings of théagkily taken with respect to the issuance or sale
thereof, or questioning the creation, organizaborexistence of the Authority, the title to offioé the
commissioners or officers of the Authority.

The Authority is a party to various legal proceegginncluding negligence suits, many of which
arise in the normal course of the Authority’s opierss and which, in the opinion of the Authorityillw
be disposed of within amounts that the Authoritg heserved or, as applicable, with in the amoufts o
insurance coverage provided therefor, and withoytraaterial adverse effect on the Revenues pledged
under the Bond Resolution.

RATINGS

Moody’s Investors Service, Inc. (“Moody’s”) and Bteard & Poor's Ratings Services (“S&P”)
have assigned to the Series 2011 Bonds the ratihds3 (stable outlook) and AA- (stable outlook),
respectively. Such ratings reflect only the viemfssuch organizations, and an explanation of the
significance of such ratings may be obtained frbenriating agency furnishing the same, at the folgw
addresses: Moody’s Investor’s Service, Inc., 7 M/drade Center at 250 Greenwich Street, New York,
NY, 10007; and Standard & Poor’s Ratings Servib&s\Vater Street, New York, NY 10041. There is no
assurance that either of the ratings will contifareany given period of time or that either ratindl not
be lowered or withdrawn entirely by Moody’s or S&Pin their respective judgment, circumstances so
warrant. A downward change in or withdrawal of aingamay have an adverse effect on the market price
of the Series 2011 Bonds.

LEGALITY OF SERIES 2011 BONDS FOR INVESTMENT

Under the Act, the Series 2011 Bonds are secuiritiggich all insurance companies, banks and
trust companies, savings banks and associationsnetrators, guardians, executors, trustees anelr ot
fiduciaries may properly and legally invest funigluding capital, in their control or belongingtteem,
to the extent that the legality of their investnseist governed by the laws of the State; and arerises
which may be deposited with and shall be receiwedlbpublic officers and bodies of the State alid a
municipalities and municipal subdivisions for anurposes for which the deposit of the State’s
obligations is or may be authorized.
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CERTAIN LEGAL MATTERS

The issuance of the Series 2011 Bonds is subjettet@approval of legality by Rapport Meyers
LLP, Rhinebeck, New York, Bond Counsel. The formopfnion of Bond Counsel is attached hereto as
APPENDIX F. Certain legal matters will be passembmufor the Authority by Carl G. Whitbeck, Jr.,
Esq., Rapport Meyers LLP, its General Counsel.

Certain legal matters will be passed upon for tneéswriters by their Counsel, Nixon Peabody,
LLP, New York, New York.

VERIFICATION AGENT

The Arbitrage Group, Inc., of Tuscaloosa, Alabaam verification agent, upon delivery of the
Series 2011 Bonds, will deliver to the Authoritg iterification report indicating that it has veeii the
mathematical accuracy of (i) the computations @& #dequacy of the anticipated receipts from the
Defeasance Securities and cash deposits to barhektrow for the payment of the Defeased Bonds to
pay when due the redemption price of the Defeasedd8 on their redemption date and (ii) the
mathematical computation of yield supporting theatasion of Bond Counsel for purposes of its oginio
regarding the tax exempt status of the Series Bahtls.

The report of the verification agent will includeetstatement that the scope of their engagement
was limited to verifying the mathematical accuradythe computations contained in such schedules
provided to them and that they have no obligatmugdate their report because of events occuradng,
data or information coming to their attention, sedpgent to the date of their report.

CONSULTANTS’ AND ACCOUNTANT’S REPORTS

The Authority engaged Stantec Consulting Servioes New York, New York, to make studies
of its existing facilities, traffic, revenues andojections for the Bridge System. The results fefse
studies are stated in their report, dated Augus@61 included herein as APPENDIX A of this Oféici
Statement in reliance upon the authority of suah fis experts.

The Authority engaged Modjeski & Masters, Inc. tmduct studies of the physical condition of
the Bridge System and regarding the Authority'sitedyplan. The results of these studies are stated
their report, dated August 16, 2011, included mems APPENDIX B of this Official Statement in
reliance upon the authority of such firm as experts

Both Stantec Consulting Services Inc. and Modjé&skiasters, Inc. have advised the Authority
that they have reviewed the summaries containethig) Official Statement of the information and
estimates contained in their respective reportsthat] in their opinions, the statements made heagd
correct and fairly present in summary form the infation contained in each such report, and that all
material assumptions or qualifications with resgecuch statements are reflected therein.

The financial statements of the Authority for tiecél years ended December 31, 2010 and 2009
appearing at APPENDIX C to the Official Statemdratye been audited by Toski, Schaefer & Co., P.C.,
independent accountants, as set forth in theirrtapereon appearing at APPENDIX C to the Official
Statement. No bringdown procedures have been tahkaer by Toski, Schaefer & Co., P.C., since the
date of their report.
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FINANCIAL ADVISOR

Acacia Financial Group, Inc. is acting as finaneidVisor to the Authority in connection with the
issuance of the Series 2011 Bonds.

CONTINUING DISCLOSURE UNDER SEC RULE 15c2-12

In order to assist the purchasers of the Seried Bxinds in complying with Rule 15¢2-12
promulgated by the Securities and Exchange Comomsgie Authority and the Trustee will enter into a
written agreement (the “Agreement”) for the benefithe owners of the Series 2011 Bonds to provide
continuing disclosure. The Authority will under&ato provide, or cause to be provided, to the Edeat
Municipal Market Access (‘EMMA”) System implementdsy the Municipal Securities Rulemaking
Board established pursuant to Section 15B(b)(ih@fSecurities Exchange Act of 1934, or any success
thereto or to the functions of such Board contetepldy the Undertaking:

D) Annual Financial Information:

(i) certain annual financial information, in a forgenerally consistent with the information
contained or cross-referenced in this Official &@¢nt under the headings “Table 1, Traffic on
Authority Bridges”, “Table 3, Current Toll Rates'Table 4, Toll Revenues from Authority Bridges”,
“Table 5, History of Traffic, Toll Revenues and Q@eng Expenses”, “Table 6, Historical Net
Revenues”, “Table 7, Historical Debt Service Cogefaall under the caption “Summary of Past
Operations”, “Table 8, Capital Program Expenditu@sd “Future Capital Program” under the caption
“Implementing the Capital Program”, “Litigation”nd “Ratings”, together with a summary of the most
recent annual inspection by the Authority, its Gdiisg Engineer, or other professional engineer or
engineers retained for the purpose of such annggkection. Such annual financial information idbé&o
provided on or prior to the 180th day following thied of each fiscal year, commencing with the fisca
year ending December 31, 2011.

(i) the audited financial statement, if any, o& tAuthority for each fiscal year commencing with
the fiscal year ending December 31, 2011 unleds audited financial statement, if any, shall netrtibe
available in which case the unaudited financiatestent shall be provided and an audited financial
statement shall be provided within 30 days aft@etomes available and in no event later than 3§8 d
after the end of each fiscal year;

2) Events: timely notice, not in excess of te@)(husiness days after the occurrence of such gvent
of the occurrence of any of the following events:

() principal and interest payment delinquencies;

(i) non-payment related defaults, if material;

(iif) unscheduled draws on debt service reservidsateng financial difficulties;

(iv) unscheduled draws on credit enhancementsctefiefinancial difficulties;

(v) substitution of credit or liquidity providersr their failure to perform;

(vi) adverse tax opinions, the issuance by therhaleRevenue Service of proposed or
final determinations of taxability, Notices of Poged Issue (IRS Form 5701-TEB) or
other material notices of determinations with respe the tax status of the Bonds, or
other material events affecting the tax statusiefBonds;

(vii) modifications to rights of Bondholders, ifaterial;
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(viii) Bond calls, if material, and tender offers;

(ix) defeasances;

(x) release, substitution, or sale of property saguepayment of the Bonds, if material;
(xi) rating changes;

(xii) bankruptcy, insolvency, receivership or sianilevent of the Issuer; [note to clause
(xii):  For the purposes of the event identified dlause (xii) above, the event is
considered to occur when any of the following occtine appointment of a receiver,
fiscal agent or similar officer for the Issuer irpeceeding under the U.S. Bankruptcy
Code or in any other proceeding under state orréédeaw in which a court or
government authority has assumed jurisdiction adystantially all of the assets or
business of the Issuer, or if such jurisdiction hasn assumed by leaving the existing
governing body and officials or officers in possesdut subject to the supervision and
orders of a court or governmental authority, oreéh&y of an order confirming a plan of
reorganization, arrangement or liquidation by artou governmental authority having
supervision or jurisdiction over substantially @flithe assets or business of the Issuer];

(xii) the consummation of a merger, consolidationacquisition involving the Issuer or
the sale of all or substantially all of the ass#tshe Issuer, other than in the ordinary
course of business, the entry into a definitiveeagrent to undertake such an action or
the termination of a definitive agreement relatiiog any such actions, other than
pursuant to its terms, if material; and

(xiv) appointment of a successor or additionalteasor the change of name of a trustee,
if material.

The Authority may provide notice of the occurreméecertain other events, in addition to those
listed above, if it determines that any such otignt is material with respect to the Bonds; bet th
Authority does not undertake to commit to provide auch notice of the occurrence of any event excep
those events listed above.

3 Failure to Provide Information: in a timely nreer, not in excess of ten (10) business days after
the occurrence of such event, notice of a failor@rbvide the annual financial information by theted
specified.

The Authority’s Undertaking shall remain in fullrtee and effect until such time as the principal
of, redemption premiums, if any, and interest anBlonds shall have been paid in full or in the ¢teat
those portions of the Rule which require the Uratlérny, or such provision, as the case may be, tomo
no longer apply to the Bonds. The sole and exabusemedy for breach or default under the Undemtaki
is an action to compel specific performance ofuhdertakings of the Authority, and no person oitgnt
including an Owner of the Bonds, shall be entiledecover monetary damages thereunder under any
circumstances. Any failure by the Authority to qaynwith the Undertaking will not constitute a defia
with respect to the Bonds.

The Authority reserves the right to amend or motliiy Undertaking under certain circumstances
set forth therein; provided that any such amendroembodification will be done in a manner consisten
with Rule 15¢2-12, as amended.

The Authority is in compliance with its obligationsder prior undertakings made pursuant to the
Rule within the last five years.
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UNDERWRITING

J.P. Morgan Securities LLC (“JPMS”), representihg underwriters listed on the cover page
hereof (collectively the “Underwriter”) has enteretio a Bond Purchase Agreement with the Authority.
Pursuant to the Bond Purchase Agreement the Unifeniias agreed, subject to certain conditions, to
purchase the Series 2011 Bonds at an aggregatbasergrice of $35,273,008.72 (which reflects an
original issue premium of $3,036,824.05 and Undiews discount of $173,815.33), plus accrued
interest if any, and to reoffer such Series 201hd3cat the public offering prices or yields settaon
the cover page hereof. The obligation of the Uwdégr to pay for the Series 2011 Bonds is subject
certain terms and conditions set forth in the B&uwichase Agreement, including delivery of specified
opinions of counsel. The Bond Purchase Agreementiges that the Underwriter will purchase all the
Series 2011 Bonds if any are purchased and willeraabublic offering of the Series 2011 Bonds at an
initial public offering price which will result irthe yield shown on the cover page of this Official
Statement.

The following paragraph has been provided by théemwriters named therein. The Authority takes no
responsibility as to the accuracy or completenbssetof.

JPMS, one of the Underwriters of the Bonds, hasredtinto negotiated dealer agreements (each
a “Dealer Agreement”) with each of UBS Financiahieges Inc. (‘UBSFS”) and Charles Schwab & Co.,
Inc. ("CS&Co.") for the retail distribution of cexin securities offerings at the original issue @sic
Pursuant to each Dealer Agreement (if applicabl@ittransaction), each of UBSFS and CS&Co. will
purchase Bonds from JPMS at the original issueeéss a negotiated portion of the selling conoessi
applicable to any Bonds that such firm sells.

The Underwriter may offer and sell the Series 28bhds to certain dealers (including dealer
banks and dealers depositing the Series 2011 Bmmasinvestment trusts, certain of which may be
sponsored or managed by the Underwriter) and otitepsices which will result in yields differentofin
the yield stated on the cover of this Official 8taent. The Underwriter may change the initial jubl
offering price from time to time.

-44 -



MISCELLANEOUS

To the extent that any statements made in thisci@ffiStatement, involve matters of opinion,
forecasts or estimates, whether or not expressliedtto be such, they are made as such and not as
representations of fact or certainty. Informatiardin has been derived by the Authority from offici
and other sources and is believed by the Authtwitye reliable, but information other than thataifed
from official records of the Authority has not beedependently confirmed or verified by the Autlpri
and its accuracy is not guaranteed.

The agreements of the Authority with owners of 8eries 2011 Bonds are fully set forth in the
Resolutions. Neither this Official Statement nay advertisement or other statement which, may have
been made orally or in writing is to be construeaas part of a contract with the original pussha or
holders of the Series 2011 Bonds.

Any statements in this Official Statement involvingatters of opinion, forecasts or estimates,
whether or not expressly stated, are intended sneaslopinion, forecasts or estimates and not as
statements of fact.

The execution and delivery of this Official Staternby the undersigned officers of the Authority
have been duly authorized by the Authority.

NEW YORK STATE BRIDGE AUTHORITY

By: /s/ Francis Vecellio
Chairman

By: /s/ Joseph Ruggiero
Secretary
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Appendix A - Report of Traffic Consultant
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Appendix B - Report of Consulting Engineer
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Appendix C - Financial Statements of the Authority
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Audited Financial Statements for
Fiscal Years Ending December 31, 2010 and 2009
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APPENDIX D

SUMMARY OF CERTAIN PROVISIONS
OF THE RESOLUTIONS

The Bond Resolution contains various covenants saudirity provisions, certain of which are
summarized below. The summary does not purporeta lbomplete statement of the term of the Bond
Resolution or the Supplemental Resolution and adegly is qualified by reference thereto and isjeab
to the full and complete text thereof. Certain fgmns of the Bond Resolution relative to the teohthe
Series 2011 Bonds and various security covenastswanmarized elsewhere in this Official Statement.
Copies of the Bond Resolution may be obtained fitmenAuthority or the Trustee. Capitalized termsduse
in this Official Statement which are not defineddie shall have the same meanings as in the Bond
Resolution.

Definitions (Section 1.01 of the Bond Resolution)

“Accrued Aggregate Debt Service’As of any date of calculation, an amount equah&osum of
the amounts of accrued Debt Service with respeatl tBeries, calculating the accrued Debt Serviitk w
respect to each Series as an amount equal to thef() interest on the Bonds of such Series astru
and unpaid and to accrue to the end of the therermucalendar month, and (ii) Principal Installnseedte
and unpaid and that portion of the Principal Instaht for such Series next due which would acciue (
deemed to accrue in the manner set forth in thimideh of Debt Service) to the end of such calanda
month.

“Act”. The New York State Bridge Authority Act, beingdter 870 of the Laws of 1939 of the
State, as amended, constituting Title 2 of Artiglef the Public Authorities Law, Chapter 43-A oktth
Consolidated Laws of the State.

“Additional Bond Requirement”.With respect to the authentication and delivergre or more

Series of Additional Bonds or Refunding Bonds aroamt equal to the greater of (A) the sum of (i) the
sum of the Estimated Aggregate Debt Service andSthimordinated Indebtedness Requirement for any
particular Fiscal Year which results in the largesth sum for the current or any future Fiscal Year
immediately after the authentication or deliverysafch Series of Bonds and (i) Required Deposits,
exclusive of the Subordinated Indebtedness Regemgnfior the 12-month period immediately prior to
such authentication and delivery; or (B) 1.75 tirttes Maximum Annual Debt Service with respect o al
Bonds Outstanding immediately after such authetiticaand delivery of the Additional Bonds or
Refunding Bonds.

“Additional Project”. (i) The rehabilitation, reconstruction or replamant of or addition to any
of the components of the Bridge System other thairtHe purpose of substantially expanding vehicle
capacity of the Bridge System; (ii) the acquisitmmconstruction of any new components of the Bridg
System,; (iii) the rehabilitation, reconstruction r@placement of any of the components of the Bridge
System for the purpose of substantially expandmlgicle capacity of the Bridge System, including any
highway connections to or with any of the Bridggsans, approaches, structures or other compongents o
the Bridge System designated by the Consulting ri&egi as necessary or desirable to the continued
efficient maintenance and operation of the Bridgst&n and designated by the Traffic Consultantoas n
materially adversely affecting the ability of theuthority to fix, charge and collect tolls for usétbe
Bridge System required by the Act and the Bond Réism. All Additional Projects shall be (1) locate

D-1



within the corridor bordered on the west by the Néwk State Thruway (Interstate Route 87) and @n th
east by the Taconic State Parkway, and (2) immelgliatljacent to an existing Bridge facility, excépit
the requirement stated in (2) of this paragraph beawaived by the Authority if the Traffic Consuitan

a Professional Certificate determines that any #alul Project (a) is expected to be used in cotimec
with an existing Bridge and (b) shall be likelyramluce annual operating expenses or improve aiNeial
Revenues of the Authority as a result of the cotigiieof such Additional Project.

“Aggregate Debt Service”.For any period of twelve consecutive calendar meatid as of any
date of calculation, the sum of the amounts of [Baswice for such period with respect to all suehes
of Bonds then Outstanding.

“Authorized Newspapers”.“The Bond Buyer” or such other newspaper or fgiahjournal of
general circulation in the Borough of ManhattantyGind State of New York which is customarily
published at least once a day for at least fivesdayher than legal holidays) in each calendar week
printed in the English language containing finahoews.

“Authorized Officer”. In the case of the Authority, the chairpersomr Wice chairperson, the
secretary, the treasurer, or the executive diregfttine Authority, and when used with referencanoact
or document, also means any other person authdpygedsolution of the Authority to perform such act
or sign such document, and, in the case of thetdeusneans the president, any vice president et tru
officer of the Trustee.

“Available Revenues”.All Revenues and, simultaneously by the firshauatication and delivery
of the initial Series of Bonds, any amounts tramsfit by the Prior Trustee into the Bonds and Act®un
established under this Resolution as required dydlated Supplemental Resolution.

“Balloon Indebtedness”. Bonds or Subordinated Indebtedness of which 25%nare of the
principal installments (a) are due, or (b) at théan of the Owner thereof may be redeemed, dusimg
period of twelve (12) consecutive months. Unledsewise provided in a Supplemental Resolution
authorizing Balloon Indebtedness, Balloon Indebésdrshall be treated as if such Bonds or Subosedinat
Indebtedness, as applicable, are to be amortirenh, the end of the fifth anniversary of the issweant
such Balloon Indebtedness over a period of tweing/{25) years thereafter, on a level debt serbiss
at an interest rate equal to the rate borne by ®alloon Indebtedness on the date of calculation,
provided that if the date of calculation is withimelve (12) months before the actual maturity ofhsu
Balloon Indebtedness, the full amount of principalyable at maturity shall be included in such
calculation. Anything to the contrary in a Suppdgrtal Resolution, or any resolution relating to the
issuance of Subordinated Indebtedness notwithstgnduring the year preceding the final maturitjeda
of such Bonds or Subordinated Indebtedness, aliefprincipal thereof shall be considered to be aue
such maturity date unless the Authority provideshe Trustee a certificate of a Financial Advisor
certifying that, in its judgment, the Authority alid, given the then current market conditions, ble &
refinance such Balloon Indebtedness, in which etrenBalloon Indebtedness shall be amortized dwer t
term of the Bonds or Subordinated Indebtednessapgdicable, expected to refinance such Balloon
Indebtedness and shall bear the interest ratefigueii the certificate of the Financial Advisor.

“Bond” or “Bonds”. Any of the bonds, notes, or other evidences ofbtetiness, as the case
may be, of the Authority authenticated and delidetsnder and pursuant to this Resolution and a
Supplemental Resolution and shall also mean anyyHReimbursement Obligations, but shall not mean
Subordinated Indebtedness; and provided that srom $hall not include any Bond Anticipation Notes
except to the extent expressly provided in a Supeitdal Resolution authorizing the issuance of such
Bond Anticipation Notes.
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“Bondholder”, “Holder”, “holder”, “Owner”, “owner” or any similar term when used with
reference to a Bond or Bonds, shall mean the ergidtowner of any Outstanding Bond or Bonds.

“Bond Resolution”. The General Revenue Bond Resolution of the Aitsharnth respect to the
Bridge System as from time to time amended andlsaommnted.

“Bridge System”. The Bridges and any and all incidental spans;agmies, structures, facilities,
and other components including highway connectitm®r with any of the Bridges or approaches
determined to be necessary or desirable from tintiente to operate and maintain the Bridges purstaant
the Act.

“Bridges” or “bridges” shall have the meaning ascribed to such term, tioma to time, in the
Act.

“Business Day” or “business day”.Any day of the year other than (i) Saturday or Syndii)
any day on which banks located in New York, NewRror the city in which the principal office of the
Trustee or the provider of a Credit Facility or widjty Facility is located are required or authedzby
law to remain closed, or (iii) any day on which tew York Stock Exchange is closed.

“Capital Appreciation Bonds Any Bonds issued under the Bond Resolutioroastich interest
is compounded and payable only at the maturityiezaedemption or other payment of such Bonds.

“Certificate of Determinatich A certificate of an Authorized Officer of theughority fixing
terms, conditions and other details of Bonds iroetance with the delegation of power to do so urder
Supplemental Resolution.

“Compounding Date With respect to any Capital Appreciation BormdDeferred Income Bond,
each date specified in the Supplemental Resolwdigthorizing such Bond on which interest on such
Bond is to be compounded.

“Consulting Engineer”. The firm of Modjeski and Masters, Inc. or suchestindependent civil
and structural engineers of nationally recognizeshding or firms of independent civil and structura
engineers of nationally recognized standing setebtethe Authority and having a favorable reputatio
for skill and experience in engineering mattersatiel to bridge facilities of comparable size and
character as the Bridge System.

“Costs” . With respect to any Additional Project, all tsomcurred in providing the payment for
and financing of all or a portion of the planniragquisition, construction, extraordinary maintereanc
improvement, enlargement, repair and operation yf af the components of the Bridge System,
including, but not limited to, funds for:

D the cost of construction or reconstruction, tlost of acquisition of all
land, rights-of-way, property, rights, easementd emterests acquired by the Authority
for construction or reconstruction, the cost of déshing or removing any buildings or
structures on land so acquired, including the obstcquiring any lands to which such
buildings or structures may be moved, the coselafcating or reconstructing highways,
highway interchanges, access roads to private gsopecluding the cost of land or
easements therefor, the amount of any final awaljddgment in, or any settlement or
compromise of, any proceeding to acquire landshtsigf-way, easements or other
interests, the payment of damages caused by cotistrun the manner provided by law;
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(2) the cost of any indemnity and surety bonds @maniums on insurance
during construction, the costs and expenses, imgudiscounts to the underwriters and
other purchasers thereof, if any, incurred in Hs®iance and sale of bonds or notes, bond
insurance premium, letter of credit fees, or caftether Credit Facilities or Liquidity
Facilities, administrative expenses, legal feest obaudits, the cost of all machinery and
equipment, initial inventories, fees and expendat® Fiduciaries and costs of keeping
accounts and making reports required by the BonsoRgon or any Supplemental
Resolution;

3) the cost of traffic estimates and of enginagrifinancial and legal
services, environmental studies, plans, specifoati surveys, estimates of costs and
revenues, and other expenses necessary or indided¢termining the feasibility or
practicability of constructing such Additional Reof;

4) the deposit or deposits if any, required by Bend Resolution or any
Supplemental Resolution to be paid into the variBusds and Accounts and payments
when due (whether at the maturity of principal be tdue date of interest or upon
redemption) on any indebtedness of the Authoritthgo than Bonds), including
Subordinated Indebtedness, incurred for any Additiéroject;

(5) interest accruing in whole or in part on Bonggor to and during
construction and for such additional period asAb#ority may reasonably determine to
be necessary in accordance with the provisions hef Bond Resolution or any
Supplemental Resolution;

(6) any other charges attributable to, and paydbteng the construction of,
an Additional Project which could be capitalizedséd on the advice of an Independent
Accountant;

all to the extent applicable to such Additional jBct and payable by the Authority, and such other
expenses payable by the Authority not specifiethénBond Resolution as may be necessary or in@tlent
to the construction, reconstruction or financing soich Additional Project and the placing of such
Additional Project in operation. The Authority drennually determine the labor rate, including biis,
properly allocable to force account work for Addlital Projects.

“Debt”. Bonds or Subordinated Indebtedness.

“Debt Service”. For any period, as of any date of calculation aiitth vespect to any Series of
Bonds, an amount equal to the sum of (i) interestudng during such period on Bonds of such Series,
except to the extent that such interest is to I fpam deposits in the Debt Service Fund and niemt®
the proceeds of Debt (including amounts, if anydfarred thereto from the Construction Fund), (ii)
interest onVariable Rate Bondbased on the Estimated Average Interest Ratelfé) portion of each
Principal Installment for such Series or Bonds imith Series which would accrue during such period i
such Principal Installment were deemed to accruequal amounts from the next preceding Principal
Installment due date for such Series (or, if (@réhshall be no such preceding Principal Instaltroeify)
such preceding Principal Installment due date isenttean one year prior to the due date of suchcipah
Installment, then, from a date one year precediegdie date of such Principal Installment or frive t
date of issuance of the Bonds of such Series, whimhdate is later, such interest and Principal
Installments to be calculated on the assumptioh Bloaads Outstanding at the date of calculation will
cease to be Outstanding by reason, but only byread the payment of each Principal Installmenttsn
due date; (iv) to the extent not otherwise proviged Supplemental Resolution, all net amountsahe
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payable by the Authority and all net amounts tor@edo the end of such period pursuant to a Parity
Reimbursement Obligation; and (v) unless otherssecified in the applicable Supplemental Resolution
providing for the issuance of Balloon Indebtednd3sbt Service on Balloon Indebtedness shall be
calculated as provided in the definition thereof.

“Debt Service Reserve Requirenienf\s of any date of calculation, an amount (whinhy be in
the form of Investment Securities or Financial Gumé&ees) equal to the lesser of (A) the Maximum
Annual Debt Service due to be paid on Bonds thetst@uoding in the then current or any future Fiscal
Year to which the calculation relates, excludingiiast to be paid from deposits in the Debt Serkined
made from the proceeds of Debt (including amouintany, transferred thereto from the Construction
Fund) or (B) 125% of the average annual Estimategrédgate Debt Service with respect to all
Outstanding Bonds in the then current and all futiscal Years; provided, however, that the amount
required to be deposited in the Debt Service Reseund as a condition to the issuance of any sefies
Additional Bonds shall not exceed 10% of the stgiedcipal amount of such series of Bonds when
issued, or, to the extent such series consistdgoafis that when issued, had more than a de minimis
amount of original issue discount or premium, tbgué price (net of pre-issuance accrued interést) o
such bonds; and provided further that in any etlemtDebt Service Reserve Requirement with respect t
all of the Outstanding Bonds shall not exceed thgimum amount that may be held in the Debt Service
Reserve Fund, in the opinion of nationally recogdibond counsel, with respect to the Bonds intetaled
be Tax-Exempt without adversely affecting the Taeifapt status of such Bonds; and further provided
that if at any time the Authority at its option #haave established one or more Reserve Deposits in
connection with the issuance of any Series of Bptitss Debt Service Reserve Requirement as of any
date of calculation shall be reduced by an amoguoalkto the sum of all Reserve Deposits not due and
payable in such current or future Fiscal Year tacWithe calculation relates; and provided furthet ta
different Debt Service Reserve Requirement for Boisdued as Variable Rate Debt may be established
in the Supplemental Resolution authorizing suchieSerand provided further that on conversion of
Variable Rate Debt to a fixed rate, the Debt ServiReserve Requirement for such Debt shall be
increased to the level otherwise required by tlasdiution.

“Defeasance Obligations”.

(1) Investment Securities as specified in clause (thefdefinition thereof, which is
not redeemable at the option of the issuer thewgof,

(i) any other Investment Securities designated in gl8oental Resolution as a
Defeasance Obligation for purposes of defeasingBthreds authorized by such
Supplemental Resolution, which is not redeemabléhatoption of the issuer
thereof and which shall be rated at the time ofitivestment in the highest long-
term Rating Category by each Rating Agency.

“Defeased Municipal Obligations”. Pre-refunded municipal obligations rated “AAA” by
Standard & Poor's and “Aaa” by Moody’s Investor'srice, and meeting the following
requirements:

® the municipal obligations are (x) not subject tdamption prior to maturity, or
(i) the Authority, the Trustee, or the Paying Agdras been given irrevocable
instructions concerning their call and redemptiod ¢he issuer of the municipal
obligations has covenanted not to redeem such mpahigbligations other than
as set forth in such instructions; and

(i) the municipal obligations are fully secured by castGovernment Obligations
which may be applied only to payment of the priatipf and interest and
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premium, if any, on such municipal obligations.

“Deferred Income Bontls Any Bonds issued under this Resolution as tactvinterest accruing
prior to the Current Interest Commencement Dafg sompounded on each Compounding Date and (ii)
payable only at the maturity, earlier redemptionotiner payment of such Bonds pursuant to this
Resolution or the Supplemental Resolution authagizsuch Bonds.

“Estimated Aggregate Debt ServiceFor any period and as of any date of calcutatibe sum
of the amounts of Debt Service for such period wébpect to all Series of Bonds then Outstanding;
provided, however, that in computing such EstimaAgdregate Debt Service, any particular Variable
Rate Bonds shall be deemed to bear at all timethegamaturity date thereof, the Estimated Average
Interest Rate applicable thereto.

“Estimated Average Interest Rate"With respect to any Variable Rate Bonds the interat®
that would have been borne by such Bonds if suaidBdad been sold as fixed interest rate Bondseof t
Authority (i) without benefit of any credit enhameent, and (ii) with the same final maturity or ntas
(without giving effect to puts or tenders) as tharigble Interest Rate Bonds actually sold, as egéich
by the Authority on the date of sale of such Bonds.

“Estimated Net Revenue RequirerheWith respect to any period of time an amountaddo
the greater of (i) the sum of the Estimated Aggred2ebt Service and the Required Deposits for such
period, or (ii) 1.75 times the Estimated Aggredaebt Service for such period.

“Financial Guarantee” or “Financial Guarantees”. Any or all of a surety bond, an insurance
policy, a letter of credit or other form of guaramtfor the benefit of the holders of Bonds meethregy
requirements established by Section 2.03 of thedBResolution.

“Fiscal Yeal. The calendar year or such other period of teatalendar months designated by
the Authority as its fiscal year.

“Government Direct Subsidy Any direct federal or State subsidy paymenalbr a portion of
the Debt Service with respect to Government Digdisidy Bonds by the Authority.

“Government Direct Subsidy Borids Any Bonds or Subordinated Indebtedness isduethe
Authority for which the United States Treasury Deypeent or the State Treasury will make a
Government Direct Subsidy to the Authority.

“Government Obligations”. (i) direct obligations of, or obligations theinmipal of and the
interest on which are unconditionally guaranteegtihg United States of America and entitled tofthle
faith and credit thereof; (ii) certificates, defasy receipts or other instruments which evidendirect
ownership interest in obligations described in stayi) above or in any specific interest or priatip
payments due in respect thereof.

“Investment Securities” Any of the following securities, to the extent twme (i) are at the time
legal investments by the Authority of the funddtinvested therein and (ii) conform to the pobcset
forth in any investment guidelines adopted by theharity and in effect at the time of making such
investment:

® Government Obligations;

(i) Defeased Municipal Obligations;
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(iii) bonds, debentures, notes or other obligations dssare guaranteed by any of the
following: Federal National Mortgage Associatidhg Federal Financing Bank, the
Federal Home Loan Mortgage Corporation, the Fede@lsing Administration, the
Farmers Home Administration, the Government Nalidviartgage Association, or any
other agency controlled by or supervised by andh@cas an instrumentality of the
United States government;

(iv) [intentionally omitted]

(V) obligations of state or local government municipaihd issuers which at the time of their
purchase are rated in one of the two highest raiftggories of the Rating Agencies;

(vi) certificates of deposit issued by, and time depdsit and bankers’ acceptances of, any
bank (including any Paying Agent or Trustee), argnih of any bank, national banking
association or federally chartered savings and Bssociation, provided that (x) if the
long term unsecured indebtedness of such institi§aated less than AA by a Rating
Agency, such deposits are insured by the Federpb&elnsurance Corporation for the
full face amount thereof or, to the extent not ssured, collateralized by direct
obligations of the United States having a markdueraequal at all times to the face
amount of the deposit, which collateral shall b&lh®y the Trustee or a Depositary, as
custodian;

(vii)  obligations of state or local government municipahd issuers, the principal of and
interest on which, when due and payable, have bemed by an insurance policy or
guaranteed by a letter of credit and which aredréeone of the two highest rating
categories by the Rating Agencies;

(viii)  repurchase agreements for Government Obligatiotis aviy dealer or bank which is a
member of the Securities Investors Protective Qatpmn, each of which is a primary
reporting dealer in government securities as detenby the Federal Reserve Bank, or
other comparable standard as the Authority shgllement pursuant to a Supplemental
Resolution, which agreement is secured by any omeooe of the securities described in
clauses (i), (ii) or (iii) above, which securitisball (A) at all times have a market value
of not less than the full amount held or investedspant to the agreement and the
collateral must be free of third party claims, i) be delivered to the Trustee or a
Depositary, that is independent from the dealehank with whom the repurchase
agreement is executed,;

(ix) interests in a money market mutual fund registeueder the Investment
Company Act of 1940, 15 U.S.C. 88 80-1, et sag.from time to time amended,
the portfolio of which is limited to obligations sleribed in clause (i), (ii), (iii) or
(v) above, provided that such fund has total assle#s least 100,000,000 and is
rated in either of the two highest Rating Categobig S&P and Moody’s; and

) any other investment in which the Authority is authed from time to time to
invest under applicable law with respect to whiohfaithorized Officer has, on
or before the date thereof, delivered to the Trufg a certificate to the Trustee
designating the additional investment as an Aufleari Investment and (B)
Rating Confirmation.

Any investment in any of the foregoing obligatiomsy be made in the form of an entry made on the
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records of the issuer of the particular obligation®f a recognized securities depository. Oblayadi of
the Trustee or an affiliate thereof may be Invesiin®ecurities, provided that they otherwise qualify

“Licensed Professional Engineer”A person licensed to practice engineering bybpartment
of Education of the State of New York.

“Maximum Annual Debt Servitce The maximum amount of Estimated Aggregate Ciedrvice
for the then current or any Fiscal Year.

“Maximum Interest Rate”.With respect to any particular Variable Rate Boradaumerical rate
of interest, which shall be set forth in the Suppatal Resolution authorizing such Bonds, thatl ¥l
the maximum rate of interest such Bonds may at tang bear, provided, however, that should the
Authority obtain insurance or other coverage wipobvides that any increase in the variable intenagst
above a threshold rate will be reimbursed or pajdthe insurer or provider of such coverage, such
threshold rate will be deemed to be the Maximunerggt Rate. The insurer or other provider of such
coverage shall be an insurer or bank whose claagsg ability or the general obligations of whicte a
rated in the either of the two highest rating categg by Standard & Poor's and Moody’s Investor’'s
Service, or their successors.

“Moody’s Investor’s Service”.Moody’s Investor’s Service, a corporation orgadiand existing
under the laws of the state of Delaware, and ihsiarporation shall be dissolved or liquidatedtalisno
longer perform the functions of a securities ratiggncy, “Moody’s Investor’'s Service” shall be deeim
to refer to any other nationally recognized semsitating agency designated by the Authority.

“Net Revenue Requirement'With respect to any period of time, an amountaéto the greater
of (i) the sum of the Aggregate Debt Service ardRlequired Deposits for such period, or (ii) 1iftes
the Aggregate Debt Service for such period.

“Net Revenues”. The Available Revenues during such period lek©pkrating Expenses for
such period.

“Operating Expenses”. The Authority’s reasonable and necessary cuagpenses of operation,
maintenance, and repair and shall include, withiguitation, all ordinary and usual expenses of
maintenance, repair and operation, which may ireckxpenses not annually recurring, all administeati
expenses, planning expenses, environmental conoplianpenses, accounting and auditing expenses,
insurance premiums, legal and engineering expemsgspayments to pension, retirement, health and
hospitalization funds or other employee benefitd&inrental payments in connection with operating
leases in the ordinary course of business, andtgy current expenses or obligations requirecetpdid
by the Authority under the provisions of the Resioluor by law to the extent properly attributatidethe
operation of the Bridge System, and the expensgs€@ampensation of the Fiduciaries required to be pa
under the Resolution, and periodic Credit Facildgs. Any Operating Expenses shall not include any
allowance for depreciation on the Bridge Systenthar Authority’s buildings and equipment, or any
principal payments on the Bonds or any other ddidigations of the Authority, or reserves for
replacements or any Costs of an Additional Projectccruals for pension and other post-employment
benefits not reflecting current expenses. Opeagaiirpenses shall not include Costs of any Additiona
Project whether paid from the Maintenance Resewlor from the Construction Fund.

“Option Bond. Any Bond which by its terms may be tenderedayg at the option of the holder
thereof for purchase or payment prior to the statedurity thereof, or the maturities of which mag b
extended by and at the option of the holder therégbtion Bonds may (but need not) be Variable Rate
Bonds.
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“Outstanding”. (a) When used with reference to Subordinatedbtatiness, “Outstanding” as
such term is defined in the resolution, indentureother instrument of the Authority authorizing the
issuance of such Subordinated Indebtedness orthetvase paid or deemed to be paid in accordance
with the terms of such Subordinated Indebtedness{la) when used with reference to Bonds (or aeSeri
of Bonds), as of any date, all Bonds (or all Bormdssuch Series), theretofore or thereupon being
authenticated and delivered under the Bond Resolutixcept:

QD Any Bonds, canceled by the Trustee, at or gasuch date;

(2) Bonds (or portions of Bonds), for the paymentademption of which moneys,
equal to the principal amount or Redemption Prieerdof, as the case may be, with accrued
interest to the date of maturity or redemption gdateall be held in trust under the Bond
Resolution and set aside for such payment or retdlempwhether at or prior to the maturity or
redemption date); provided that if such Bonds (@tipns of Bonds) are to be redeemed, notice
of such redemption shall have been given as irclertV provided or provision satisfactory to
the Trustee shall have been made for the givireuoh notice;

3) Bonds, in lieu of or in substitution for whiabther Bonds shall have been
authenticated and delivered pursuant to Sectid¥ 3.06, 3.07, 3.08, 3.09, 4.06 or 12.06 of the
Bond Resolution;

(4) Bonds deemed to have been paid as providedhsestion (b) of Section 15.01
of the Bond Resolution; and

(5) Option Bonds deemed tendered in accordance wiéh provisions of the
Supplemental Resolution authorizing such Bonds han d@pplicable adjustment or conversion
date, if interest thereon shall have been paidutiiicsuch applicable date and the purchase price
thereof shall have been paid or amounts are almil@p such payment as provided in such
Supplemental Resolution;

“Parity Reimbursement Obligatibtn A reimbursement obligation the payment of whiish
secured on a parity with the lien created by thadBResolution.

“Principal Installment”. As of any date of calculation and with respecany Series, so long as
any Bonds thereof are Outstanding, (i) the princmaount of Bonds (including (x) the principal améu
of any Option Bonds which may be tendered to th&éhéuty for purchase or payment prior to the stated
maturity thereof in accordance with the terms @& 8upplemental Resolution authorizing such Option
Bonds, unless such amount is secured by a CredilitiFavhich is not in default and (y) the principa
amount of any Parity Reimbursement Obligation) wfls Series due (or which may be so tendered for
purchase or payment) on a certain future date foichwno Sinking Fund Installments have been
established, or (ii) the unsatisfied balance (aeiteed as provided in Section 5.04 of the Bond
Resolution) of any Sinking Fund Installments dueaatertain future date for Bonds of such Seriass pl
the amount of the sinking fund redemption premiuifrany, which would be applicable upon redemption
of such Bonds on such future date in a principadam equal to said unsatisfied balance of suchigink
Fund Installments, or (iii) if such future datesnmide as to different Bonds of such Series, tha sfi
such principal amount of Bonds and of such unsatidfalance of Sinking Fund Installments due otsuc
future date plus such applicable redemption premsjunany.

“Professional Certificate”. Either a certificate signed by the Consulting iBegr, a Licensed
Professional Engineer or the Traffic Consultanthascontext may indicate.



“Project”. Those individual construction, reconstruction amhabilitation projects to be
financed from the sale of the Series 1997 Bongs@dded in the First Supplemental Resolution.

“Rating Agency”. Standard & Poor’s or Moody'’s Investor’s Serviodhe extent they maintain a
rating on the Bonds.

“Rating Confirmation”. Written evidence that no rating then in effechfra Rating Agency will
be withdrawn or reduced solely as the result ohetion to be taken under the Resolution; provided,
however, that no action shall be undertaken onbtms of a Rating Confirmation unless at least one
Rating Agency at that time maintains a rating anBonds.

“Required Deposits”. For any period, amounts of Net Revenues payalbtethe Debt Service
Reserve Fund, the Subordinated Indebtedness Fnddha Insurance Fund, in accordance with the Bond
Resolution.

“Reserve Deposit”. In respect of any Series of Bonds, an amount hwiitall be deposited
monthly into the Debt Service Reserve Fund for sbehes of Bonds equal to the product of a fragtion
the numerator of which shall be one and the denatoinof which shall equal the number of months
(which shall be not greater than twelve (12) monthssignated by the Authority in the Supplemental
Resolution authorizing the issuance of such Sefi&onds, in which the Reserve Deposit for sucheSer
of Bonds is to be paid, times the excess of thet 3evice Reserve Requirement on such date on all
Bonds Outstanding including such Series of Bondsyr the Debt Service Reserve Requirement on all
Bonds Outstanding excluding such Series of Bondsh &xcess to be reduced by (i) the amount, if any,
by which the amount on deposit in the Debt SeriReserve Fund on the date of issuance of such Series
of Bonds exceeds the Debt Service Reserve Requitemneall Bonds Outstanding excluding such Series
of Bonds being issued, and (ii) the amount of pedseof the Series of Bonds being issued or othetsfu
if any, deposited in the Debt Service Reserve Famthe date of issuance of the Series of Bondggbein
issued; provided, however, that the Reserve Deposit be reduced whenever any additional deposit
allocable to the Reserve Deposits for such Sesiasade into the Debt Service Reserve Fund.

“Revenues”. (i) all tolls, revenues, rates, fees, chargestsrand other income and receipts, in
each case derived by or for the account of the éwith from the operation of the Bridge System,
including any amounts received by the AuthorityaaGovernment Direct Subsidy; (ii) proceeds of any
insurance coverage on and condemnation awardspeceof the Bridge System and allocable to losses
of operating revenues, income or receipts of tipegyreferred to in this definition (including, wotlt
limitation, the proceeds of any business interamptir use and occupancy insurance and any pormons
any net condemnation awards made in respect ofdgsnhues or disruptions in the receipt theredif); (
proceeds of the investment of any of the foregomggl (iv) the investment proceeds of any and all
amounts in the Funds and Accounts held by the &euguursuant to the Resolution, other than the
Subordinated Indebtedness Fund and the Rebate feuthdy extent available for application as Revenue
under the terms hereof. Revenues shall includgitbeeeds of any gifts, grants or other incomeh® t
Authority from the government of the United Statég, State or any public instrumentality of thet&tar
any other individual or entity, to the extent {ietAuthority is not precluded by law, the grantotier
operative contract or instrument from pledging pplging such amounts as Revenues, (ii) such amounts
have been realized by the Authority or are readgnexpected by the Authority to be realized in the
amounts and at the times taken into account putgadaw or a legal obligation of the other partyda
(i) are not subject to appropriation by the Cargg of the United States, the Legislature of tlageSbr
any other legislative body of a governmental entity

“Securities Depository”. The Depository Trust Company (Municipal Calls Bement);
Midwest Securities Trust Company (Capital Strucdur€all Notification Department); Pacific Secledi
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Depository Trust Company; Philadelphia Depositoryst Company (Reorganization Department); and
any other similar or successor securities depgsregistered under the Securities Exchange AcB8#1

“Standard & Poor’s”. Standard & Poor’s Ratings Services, a corporatigianized and existing
under the laws of the State of New York, and iftsaorporation shall be dissolved or liquidated tells
no longer perform the functions of a securitiegngaagency, “Standard & Poor’s” shall be deemed to
refer to any other nationally recognized securitgésg agency designated by the Authority.

“Subordinated Indebtedness”. Any bonds, notes or other evidences of indebtesirad the
Authority issued pursuant to and complying with pinevisions of Section 5.08 of the Bond Resolution.

“Subordinated Indebtedness RequirementWith respect to any period of time, the amount
required to be deposited into the Subordinateddtetness Fund pursuant to the resolutions, indesitur
or other instruments of the Authority adopted bg thuthority in accordance with Section 5.09 of the
Bond Resolution and providing for all payments wikpect to Subordinated Indebtedness.

“Substantially Equal Debt Service”With respect to any period of years for any Sdbwted
Indebtedness, that the greatest Debt Service fprF&tal Year in such period is not in excess of on
hundred and ten per cent of the smallest Debt &e=far any year in such period.

“Traffic Consultant”. Such independent traffic consultant or firm ofdependent traffic
consultants of recognized standing selected bythkority and appointed pursuant to a resolutiothef
Authority and having a favorable reputation forllskhd experience in traffic engineering or consigjt
matters relating to bridge facilities of comparadilee and character as the Bridge System.

“Variable Rate Bonds Any Bond not bearing interest throughout itemeat a specified rate or
specified rates determined at the time of issuafitiee series of instruments of which it is onearigble
Rate Bonds may (but need not) be Option Bonds.

Resolution to Constitute Contract(Section 1.04 of the Bond Resolution)

In consideration of the purchase and acceptananyfand all of the Bonds authorized to be
issued under the Bond Resolution by those who dialti the same from time to time, the Bond
Resolution shall be deemed to be and shall cotestétcontract between the Authority and the holders
from time to time of the Bonds; and the pledge madée Bond Resolution and the covenants and
agreements therein set forth to be performed omlbefi the Authority shall be for the equal bengefit
protection and security of the holders of any ahdfahe Bonds, all of which, regardless of thedi or
times of their authentication and delivery or magurshall be of equal rank without preferenceppty
or distinction of any of the Bonds over any othHereof except as expressly provided in or permibted
the Bond Resolution.

Authorization of Bonds (Section 2.01 of the Bond Resolution)

The aggregate principal amount of the Bonds whiely bre executed, authenticated and delivered
under the Bond Resolution is not limited excepprmrided in the Bond Resolution or as limited bg th
Act.

The issuance of Bonds of a Series shall be autthnmursuant to a Supplemental Resolution
adopted pursuant to the Bond Resolution. Each ®upgital Resolution shall, to the extent then
permitted by the Act and subject to the expresgdiions of the Bond Resolution specify the follogi
items or delegate the determination of such itemantAuthorized Officer:
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@ the authorized principal amount and Series giegion of such Series and the
Credit Facility, if any, related thereto;

(i) the purpose or purposes for which such Sesd®ing issued;

(i)  the date, maturity dates and amounts of eaahturity, the Sinking Fund
Installment payment dates, if any, the amount oheginking Fund Installment, if applicable, and
the first and all subsequent interest payment daitéise Bonds of such Series or the manner of
determining the same;

(iv) if such Bonds are interest bearing bonds,itierest rate or rates of the Bonds of
such Series or the manner of determining such oateates and the interest payment dates
therefor, and in the case of Variable Rate Borfus limitation, if any, on the numerical rate or
rate of interest which such Bonds may bear at ang aand the assumptions to be used in the
calculation of, or the method of calculating, ietsron such Bonds for purposes of the definition
of Debt Service herein;

(V) minimum denomination or the manner of datingmibering and lettering the
Bonds of such Series, provided, that all such Bostul be in denominations equal to the
minimum denomination or any multiple thereof, athauzed by such Supplemental Resolution
and provided further that Capital Appreciation Bsnahd Deferred Income Bonds shall be
denominated in terms of the minimum amount dueatunty thereof or any multiple thereof, as
authorized by such Supplemental Resolution;

(vi) the Redemption Price or Redemption Pricegniy, and the redemption terms, if
any, of the Bonds of such Series and the placelacep of payment of the principal or
Redemption Price, if any, of and interest on thad&oof such Series;

(vii)  direction for the application and disbursemen the proceeds of the Bonds of
such Series;

(viiiy  provisions for the sale of the Bonds of suséries;

(ix) a description of the Additional Project, ifygnto be financed by the Bonds of
such Series;

x) the forms of the Bonds of such Series and dgnmfof the Trustee’s certificate of
authentication;

(xi) with regard to Option Bonds, provisions regagdtender and payment thereof
and authorization of the Credit Facility, if anglated thereto;

(xii)  with regard to Capital Appreciation Bonds @referred Income Bonds, the
Compounding Date for such Bonds;

(xiiiy  the amount (or the method of determining @r@ount), if any, to be deposited
from the proceeds of such Series of Bonds in thH& Bervice Fund;

(xiv) the amount, if any, to be deposited in thdbD8ervice Reserve Fund, and, if the

Authority desires to establish a Reserve Deposgspect of such Series of Bonds, the number of
months over which such Reserve Deposit shall be goail the amount of such Reserve Deposit;
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(xv)  the amount, if any, to be deposited from thecpeds of such Series of Bonds in
the Insurance Fund, the Maintenance Reserve FuhthanGeneral Fund and any other Funds or
Accounts established by the Bond Resolution orhigySupplemental Resolution for such Series;
and

(xvi) any other provisions deemed advisable byAhthority, in addition to, in lieu of
or in substitution for the provisions of the BonddRlution, which may include variations of the
form of Bonds to be issued under the SupplemergabRtion and such modifications as may be
necessary to provide for the issuance of Bondsouttleertificates and evidenced in book-entry
form.

All the Bonds of each Series or subseries of likgumty shall be identical in all respects, except
as to denominations, numbers and letters. Afteothggnal issuance of Bonds of any Series, no Bafds
such Series shall be issued except in lieu of @uivstitution for other Bonds of such Series purst@
the Bond Resolution.

The Pledge Effected by the Bond ResolutiofSection 5.01 of the Bond Resolution)

The Authority pledges for the payment of the piiatiand Redemption Price of, and interest on
the Bonds in accordance with their terms and tloeipions of the Bond Resolution, subject only te th
provisions of the Bond Resolution permitting thelagation thereof for the purposes and on the terms
and conditions set forth in the Bond Resolutio,tie proceeds of sale of the Bonds, (ii) all Net
Revenues, and (iii) all Funds and Accounts, otheintthe Operating Fund, the Subordinated
Indebtedness Fund and the Rebate Fund, establishethe Bond Resolution. Pursuant to the
Supplemental Resolution, the Authority has ameridedond Resolution to further provide as follows:

(@) The Bond Resolution creates a valid and biopgiledge in the collateral set forth in
clauses (i) through (iii) above, subject to furtpeovisions of the Resolution, in favor of the Bbottlers
as security for the payment of the Bonds, enforieelly the Trustee or the Holders of the Bonds in
accordance with the terms thereof.

(b) Under the laws of the State of New York, sptgdge is and shall be prior to any judicial
lien hereafter imposed on such collateral to emf@gudgment against the Authority on a simple reat
By the date of issuance of the Series 2011 BomdsAuthority will have filed all financing statentsn
describing, and transferred such possession aritbtoner, such collateral (and for so long as Boyd
is Outstanding the Authority will file, continuenéhamend all such financing statements and trasafdr
possession and control) as may be necessary tdigistand maintain such priority in the State ofaNe
York and in each other jurisdiction in which the tharity’s collateral may be located or that may
otherwise be applicable pursuant to Uniform CommaéCode Section 9.301-9.306 of such jurisdiction.

(c) The Authority has not heretofore made a plealggranted a lien on or security interest
in, or made an assignment or sale of such collatead ranks on a parity with or prior to the pledg
granted hereby, except for the pledge granteddoreghe Series 1997 Bonds on a parity with théeSer
2011 Bonds and any Additional Bonds issued on aypidrerewith under the Resolution. The Authority
has not described such collateral in a Uniform Cemnuial Code financing statement that will remain
effective when the Bonds are issued, except in ection with the foregoing pledge. The Authorityakh
not hereafter make or suffer to exist any pledgassignment of, lien on or security interest inhsuc
collateral that ranks prior to or on a parity wiltle pledge granted hereby, or file any financirgeshent
describing any such pledge, except as expressiyiphed by the Bond Resolution.
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Establishment of Funds(Section 5.02 of the Bond Resolution)
The following Funds are established by the BondoReisn:
(a) Revenue Fund;
(b) Operating Fund,;
© Debt Service Fund;
(d) Debt Service Reserve Fund;
(e) Subordinated Indebtedness Fund;
() Insurance Fund;
(9) Maintenance Reserve Fund,;
(h) Construction Fund,;
® General Fund; and

(), Rebate Fund.

All of the Funds shall be held by the Trustee, gxtke Operating Fund, which shall be held by
the Authority.

Disposition of RevenuegSection 5.03 of the Bond Resolution)

From and after the time of delivery by the Trusté¢he first Bond authenticated and delivered
under the Bond Resolution, all Revenues (excepptbeeeds of the investment of amounts in certain
Funds and Accounts) received by the Authority shaldeposited promptly and shall be credited by the
Trustee to the Revenue Fund.

After the tenth (10th) and on or before the last dithe month the Trustee shall pay from the
Revenue Fund to the Authority to be credited to@iperating Fund an amount certified by an Authatize
Officer of the Authority as not more than sufficiewith the amounts then in the Operating Fund, to
provide for the reasonable and necessary Opergtipgnses for the remainder of the current month and
the ensuing two months.

The Trustee shall, on or before the tenth (10th) aflaeach month, and except as otherwise
provided, transfer and allocate the entire balaric@oneys in the Revenue Fund to the following FRund
in the following order of priority:

First: To the Debt Service Fund, if and to theeekirequired so that the balance in the
Debt Service Fund shall equal the Accrued AggreDBatat Service for all Bonds Outstanding on
said date;

Second: To the Debt Service Reserve Fund, if antheé extent required so that the
balance in said Fund shall equal the Debt ServeseRe Requirement for all Bonds Outstanding
on said date;
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Third: To the Subordinated Indebtedness Fund, ahmunt, if any, equal to the
Subordinated Indebtedness Requirement theretoforeied and unpaid and not met from any
other source and to accrue and become payablegdilmnsucceeding calendar month and not
met from any other source;

Fourth: To the Insurance Fund, if and to the exteguired so that the amount in the
Insurance Fund shall equal such amount as setifodtcertificate, filed with the Trustee, of an
Authorized Officer of the Authority as the amoumtermined by a resolution of the Authority as
necessary to comply with the insurance requireraktite Bond Resolution;

Fifth: To the Maintenance Reserve Fund, if ancheodxtent required, so that the amount
in the Maintenance Reserve Fund shall equal theuatrset forth in a certificate, filed annually
with the Trustee, of an Authorized Officer of theutAority as the amount determined by
resolution of the Authority as that amount necessarenable the Authority to comply with the
Authority covenant to operate and maintain the @idystem, and which shall not be less than
in the amount recommended by the Consulting Engiireean accompanying Professional’s
Certificate;

Sixth: To the Construction Fund, such amountsa$osth in a certificate, filed with the
Trustee, of an Authorized Officer of the Authorignd

Seventh: To the General Fund, any remaining belafcuch moneys withdrawn from
the Revenue Fund.

Debt Service Fund(Section 5.04 of the Bond Resolution)

The Trustee shall pay out of the Debt Service Hijnbefore each interest payment date for any
of the Bonds the amount required for the interestaple on such date; (i) on or before each interes
payment date, an amount equal to the Principahlingnt, if any, due on such date by reason of nigtu
or by reason of the payment of any Sinking Fundalimaent; and (iii) on or before any redemptionedat
for the Bonds, the amount required for the paynuérihe Redemption Price and interest on the Bonds
then to be redeemed.

Debt Service Reserve FungSection 5.05 of the Bond Resolution)

If on the day preceding any interest payment dageatmount in the Debt Service Fund shall be
less than the Accrued Aggregate Debt Service f@@tds Outstanding, the Trustee shall apply ansunt
from the Debt Service Reserve Fund to the extecggsary to satisfy the deficiency.

Whenever the moneys on deposit in the Debt SeR@serve Fund shall exceed the Debt Service
Reserve Requirement, the Trustee, at the writtertiitbn of an Authorized Officer of the Authoritshall
withdraw the amount of such excess and deposit exoss to the credit of the Revenue Fund.

Whenever the amount in the Debt Service Reserve,Rogether with the amount in the Debt
Service Fund, is sufficient to pay in full all Otasding Bonds in accordance with their terms, tived$
on deposit in the Debt Service Reserve Fund sleattdnsferred to the Debt Service Fund. Prior id sa
transfer, all investments held in the Debt SerReserve Fund shall be liquidated by the Trustethdo
extent necessary to provide for timely paymenthef principal or Redemption Price of and interest on
Bonds.
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Maintenance Reserve FundSection 5.06 of the Bond Resolution)

Moneys credited to the Maintenance Reserve Fund lbeagpplied to the Cost of additions,
improvements or betterments to, or the reconstmotf the Bridge System, emergency repairs of the
Bridge System, extraordinary repairs, renewals emlacements of the Bridge System, and for the
purchases of vehicles and equipment necessaryai@t@pand maintain the Bridge System upon receipt
by the Trustee of a Professional Certificate of @ensulting Engineer or of a Licensed Professional
Engineer setting forth the Cost and stating that éRpenditure is necessary (i) to restore or piteven
physical damage to the Bridge System or any paret, (ii) for the safe and efficient operationtioé
Bridge System or (iii) to prevent loss of Revenues.

General Fund(Section 5.07 of the Bond Resolution)

The Trustee shall transfer from the General Fuhdo(ithe Debt Service Fund and the Debt
Service Reserve Fund the amount necessary (ohalhtoneys in the General Fund if less than the
amount necessary) to satisfy any deficiencies ymaamts to said Funds; (ii) in the event of any $fan
of moneys from the Debt Service Reserve Fund tdDiblet Service Fund, to the Debt Service Reserve
Fund the amount of any resulting deficiency in skaimd; (iii) provided that all transfers referredin
clauses (i) and (ii) of this paragraph shall haeestofore been made, to the Subordinated Indebdésdne
Fund the amount, if any, necessary to satisfy amficiéncy in the Subordinated Indebtedness
Requirement; (iv) such amount as the Authority niayts discretion in a written direction to theustee
by an Authorized Officer of the Authority, deterraito set aside in reserve for meeting the defigésnc
referred to in clauses (i) through (iii) of thisragraph; (v) provided that all transfers and resgrv
therefore referred to in clauses (i) through (if’tros subsection (a) shall have heretofore beedemin
the Maintenance Reserve Fund the amount, if anyatisfy the deficiency in such Fund. Amounts ia th
General Fund not required to meet a deficiencyrrefeto in this paragraph shall be applied by the
Trustee pursuant to a written direction of an Autter Officer of the Authority to any other lawful
corporate purpose of the Authority.

Subordinated IndebtednesgSection 5.08 of the Bond Resolution)

The Authority may, now or hereafter, at any timefimm time to time, issue evidences of
indebtedness payable out of, and which may be eddy a pledge of, such amounts in the Subordinated
Indebtedness Fund or the General Fund as may froentd time be available for the purpose of payment
thereof. The Authority may, by resolution, provide various priorities in the liens and pledgesuseg
Subordinated Indebtedness, and nothing in the Bemblution shall be construed so as to require that
the payment of, or pledges securing, Subordinatéddtedness be on a paiityer se

The Authority may also, at any time or from timetime, issue Subordinated Indebtedness to
refund any Subordinated Indebtedness issued agprbin this Section or to refund Outstanding Bonds
of one or more Series or one or more maturitiebiwia Series. Such Subordinated Indebtedness issued
for refunding purposes may be payable out of, angt be secured by a pledge of, such amounts in the
Subordinated Indebtedness Fund for the General &simeBy from time to time be available therefor.

Construction Fund (Section 5.10 of the Bond Resolution)
There shall be paid into the Construction Fund d@h®unts required to be so paid by the
provisions of the Bond Resolution or any SupplemeResolution or Certificate of Determination, and

there may be paid into the Construction Fund, atagtion of the Authority, any moneys receiveddor
in connection with the Bridge System by the Auttyofiom any other source.
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Moneys in the Construction Fund shall be investgdhe Trustee upon instructions from the
Authority to the fullest extent practicable in Iisiment Securities maturing in such amounts anddt s
times as may be necessary to provide funds whedede® pay Costs or such other costs as may be
required to be paid from such moneys. The Trust@g and to the extent required for payments froen th
Construction Fund shall, sell any such Investmertu8ties at any time, and the proceeds of sudh sal
and of all payments at maturity and upon redemptifosuch investments, shall be held in the appleab
account in the Construction Fund. Interest receimednoneys or securities in any separate account in
such Fund may be held in such account or may hbesfeaed to any other account within the
Construction Fund as the Authority shall direct ffreistee in written instructions of an Authorized
Officer of the Authority.

The completion, substantial completion or abandarinaé construction of the Project or any
Additional Project shall be evidenced by a cerdifecof a Licensed Professional Engineer, whichl seal
filed promptly with the Authority and the Trustestating the date of such completion, anticipated
completion or abandonment and the amount, if aaglired in the opinion of the signer for the paymen
of any remaining part of the Cost of such Projectidditional Project, and, if such Project or Afitoial
Project has been completed, further stating thiaast been constructed in accordance with the @lads
specifications applicable thereto. Upon the filiofy such certificate and upon instructions from the
Authority, the balance in the separate accounhén@Gonstruction Fund established therefor in exoéss
the amount, if any, stated in such certificate ISb@ldeposited by the Trustee in any other accoutite
Construction Fund or in the Debt Service ReservediFuf and to the extent necessary to make the
amount in such Fund equal to the Debt Service RedRequirement. Any balance remaining after such
payment and deposit shall be returned by the Degrgdi the Trustee for deposit into the Revenuadi-u
if so directed by the Authority, and otherwise ititte Maintenance Reserve Fund.

Valuation of Funds and AccountgSection 5.11 of the Bond Resolution)

The Trustee, or a Depositary, if any Fund or Act¢darheld by a Depositary, shall, as of the
close of business on the last day of each monthpate in the manner set forth in the Bond Resatutio
the value of the moneys and Investment Securitiedl iof the Funds and Accounts held by the Trustee
the Depositary, as the case may be, and shalloagptly as practicable thereafter notify the Authoss
to the result of such computation and the amounteditiency or surplus in such Fund or Account Bs o
such date.

Depositaries(Section 6.01 of the Bond Resolution)

All moneys held by the Trustee under the provisiohthe Bond Resolution shall be deposited
with the Trustee or with one or more Depositariegrust for the Trustee. All moneys held by the
Authority under the Bond Resolution shall be dejgasivith one or more Depositaries in the name ef th
Authority. Each Depositary shall be a commerciallbar trust company organized under the laws of any
state of the United States or a national bankirgp@ation, each having capital stock, surplus and
undivided earnings of 45,000,000 or more and vglland able to accept such office on reasonable and
customary terms and authorized by law to act imatance with the provisions of the Bond Resolution.

Investment of Certain Funds(Section 6.03 of the Bond Resolution)

Moneys held in the Debt Service Fund and the Debti€ Reserve Fund shall be invested and
reinvested by the Trustee at the direction of tlihArity to the fullest extent practicable in Intraent
Securities maturing or redeemable at the optiothefholder thereof no later than necessary to geovi
moneys when needed for payments to be made fromRureds; provided, however, that moneys in the
Debt Service Fund and the Debt Service Reserve Bhallonly be invested in Investment Securities of
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the types described in clauses (i) and (ii) of tledinition thereof and shall not be invested in any
Investment Security maturing or redeemable at ght®wo of the holder thereof later than five yeas

the date of purchase. Moneys in the Revenue Fundhmanvested and reinvested by the Trustee, in
Investment Securities which mature not later thachstimes as shall be necessary to provide moneys
when needed for payments to be made from such RModeys in the General Fund and the Maintenance
Reserve Fund may be invested by the Trustee instment Securities which mature not later than
necessary to provide moneys when needed for pagrfremh such Funds. The Trustee, or the Depositary,
shall make all such investments of moneys heldt liy accordance with oral instructions, immediately
confirmed by written instructions received from akythorized Officer of the Authority.

Notwithstanding anything herein to the contraryestments in all Funds and Accounts shall be
subject to rebate to the United States Treasuryafegnt as provided in the Bond Resolution and the
Supplemental Resolution.

Indebtedness and LiengSection 7.07 of the Bond Resolution)

So long as the Bonds of any Series shall be Ouistgnthe Authority shall not issue any bonds
or other evidences of indebtedness, other thanBtheds and Subordinated Indebtedness, which are
payable from or secured by a pledge of the Reveoued the moneys, securities or funds held or set
aside by the Authority or by the Trustee underBload Resolution, and shall not create or causesto b
created any lien or charge on the Revenues or mucteys, securities or funds ranking prior to oraon
parity with the lien and pledge created by the B&webolution and with any applicable Supplemental
Resolution; provided, however that nothing contdimethe Bond Resolution shall prevent the Autlyorit
from entering into or issuing (i) evidences of intkglness payable from, or secured by the pledge of,
Revenues to be derived on and after such dateeapltiige of Net Revenues provided in the Bond
Resolution shall be discharged and satisfied awiged in the Bond Resolution, or (i) all such
indebtedness and any pledge securing the samalabashand as shall be expressed to be, suboedimat
all respects to the Bonds and the pledge creaté¢kebBond Resolution.

Limitations on Operating ExpenseqSection 7.11 of the Bond Resolution)

The Authority shall not pay Operating Expenses ny gear in excess of the reasonable and
necessary amount thereof, and shall not expendaamunt for Operating Expenses for such year in
excess of the amounts provided in the report odrfamal condition in accordance with the Bond
Resolution, unless the Authority pursuant to alrgsm shall adopt and file with the Trustee an aded
report of financial condition. The amount which thethority may expend for Operating Expenses is not
limited in any year provided any amounts expenthedefor in excess of such annual report of findncia
condition or such amended report of financial cbadishall be received by the Authority from a smur
other than Revenues and the Authority shall notemak receive any reimbursement therefor out of
Revenues.

Toll and Charges(Section 7.13 of the Bond Resolution)

The Authority shall at all times fix, charge andlect tolls and other charges for the use of the
Bridge System at rates not less than those sdt forany schedule of tolls and other charges tinen i
effect.

The Authority shall at all times fix, charge andlect such tolls and other charges for the use of
the Bridge System as shall be required by the Adtas shall be required in order that in each Fisca
Year Net Revenues less investment earnings on asbeid in the General Fund and the Construction
Fund included therein shall at least equal theRé&tenue Requirement for such year.
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The Authority shall, on or before the sixtieth dayeceding the first day of each Fiscal Year,
complete a review of its financial condition foretipurpose of estimating whether Net Revenues less
investment earnings on amounts held in the Gekeradl and the Construction Fund included therein for
such year and for the next succeeding year wiiufécient to comply with the covenant describedha
immediately preceding paragraph and shall by réisplumake a determination with respect thereto
(computing interest on Variable Rate Bonds usirggdbtual interest rate to the date of such reviesv a
the Estimated Average Interest Rate for the follmwear). A copy of such resolution, certified by a
Authorized Officer of the Authority, together with certificate of such Authorized Officer of the
Authority setting forth a reasonably detailed staat of the actual and estimated Revenues, Opgratin
Expenses and any other estimates or assumptions wpbich such determination was based, shall be
filed with the Trustee on or before the sixtietty gaeceding the first day of each Fiscal Year.hi t
Authority determines that the Net Revenues lessstment earnings on amounts held in the General
Fund and the Construction Fund included therein naybe so sufficient, it shall (1) promptly cauke
Traffic Consultant to make a study for the purposecommending a schedule of tolls and other adwarg
for the Bridge System which, in the opinion of fhffic Consultant, will cause sufficient Revenues
be collected in the following Fiscal Year to comphth said covenant and will cause additional
Revenues to be collected in such following andrI&tscal Years sufficient to restore the amounay
deficiency at the earliest practicable time, anda@promptly as practicable but no later tharfitseday
of the fourth month of the next Fiscal Year, adaptl place in effect the schedule of tolls and other
charges recommended by the Traffic Consultant.

Failure to comply with the toll covenant shall mminstitute an Event of Default and if the
Authority shall comply with the preceding paragraphthe Traffic Consultant certifies that a schidof
tolls or charges which would meet such requirementmpracticable or would result in a reduction of
Net Revenues, the Authority may fix such schedaleeesommended by the Traffic Consultant, and such
failure to comply with the toll covenant shall mmmnstitute an Event of Default.

Reconstruction; Application of Insurance Proceed¢Section 7.15 of the Bond Resolution)

The proceeds of any insurance paid on account mfda or destruction of any portion of the
Bridge System, other than the proceeds of any wseccupancy insurance, shall be applied to the
reconstruction or replacement thereof. The proceédmy insurance not so applied within 18 months
after receipt shall be paid to the Trustee for dégo the credit of the Revenue Fund.

If the proceeds of insurance authorized to be e@dpl the reconstruction or replacement of any
portion of the Bridge System are insufficient farck purpose, the deficiency may be supplied out of
moneys in the Maintenance Reserve Fund to the g&xasnshown by a certificate of the Consulting
Engineer filed with the Trustee, not needed todsenved for the purposes of such Fund.

The proceeds of insurance against physical loseraflamage to any Project, or Additional
Project, or of contractors’ performance bonds wé$pect to any Project, or Additional Project, reeg
during the period of construction thereof, shallpaéd to the Authority and applied toward the pagme
of the costs of such Project or Additional Project.

Accounts and ReportgSection 7.16 of the Bond Resolution)

The Authority shall keep or cause to be kept prdymeks, records and accounts (separate from
all other books, records and accounts) in which glete and correct entries shall be made of its
transactions relating to the Bridge System, thedBuand Accounts held by the Authority, which are
established by the Bond Resolution or any Suppléshétesolution, and which, together with all other
books and papers of the Authority, including inswe policies, shall at all times be subject to the
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inspection of the Trustee and the Holders of neg than 25% in principal amount of any Series aid®o
then Outstanding or their representatives duly@i#bd in writing. The Authority further covenaritsat
it will keep an accurate record of the total Cdshe Bridge System, of the Revenues collectedcdrtide
application of such Revenues and the Available Raes.

The Authority shall annually, within 100 days aftee close of each Fiscal Year, cause its said
books of record and accounts to be audited and fdealith the Trustee a copy of an annual regdort
such year, accompanied by an Independent Accotmtaantificate or letter (or, if the Authority sdeets,

a certificate or letter of the Comptroller of theat® of New York in substantially like form), ralag to
the Bridge System.

Tax Covenants(Section 7.17 of the Bond Resolution)

The Authority agrees that it will make no use afgeeds of the Bonds, or of amounts which may
be treated as proceeds thereof, which would cams®ands which, when initially issued and sold, ever
the subject of an Opinion of Bond Counsel to tHeatfthat interest thereon (including, for this paese,
earned discount on discount Bonds) was not incliedebthe gross income of the Holders thereof for
Federal income tax purposes pursuant to Sectio(al@8 the Code, to be “arbitrage bonds” within the
meaning of Section 148 of the Code and the appécateasury Regulations promulgated thereunder.

The Authority covenants that it will not take amgtian or fail to take any action with respect to
the proceeds of the Bonds or any property finawvagid such proceeds, or take or fail to take anyenth
action, that would result in loss of the exclusimym the gross income of the Holders thereof purst@
Section 103(a) of the Code of interest paid on faating Bonds which, when initially issued and sold
were the subject of an Opinion of Bond Counselhi® ¢ffect that interest thereon (including, forsthi
purpose, earned discount on discount Bonds) wasdadable.

Events of Default and Remedies of BondholddSections 8.01 through 8.06 of the Bond Resolution)

If one or more of the following events (in the BdRdsolution called “Events of Default”) shall
happen, that is to say:

(a) If a default shall occur in the due and puncpemyment of the principal or
Redemption Price of any Bond or the payment ofpiinehase price of any Option Bonds when
and as the same shall become due and payable,aextadtmaturity or by call for redemption, or
otherwise;

(b) If a default shall occur in the due and punkcpeyment of any installment of
interest on any Bond when and as such become dlpagmable;

(© If a default shall occur in the performanceobservance by the Authority of any
other of the covenants, agreements or conditionghen Bond Resolution, the applicable
Supplemental Resolution or in the Bonds of anyeSetbntained, and such default shall continue
for a period of 60 days after written notice théramthe Authority by the Trustee or to the
Authority and to the Trustee by the Holders of les than a majority in principal amount of the
Bonds of such Series Outstanding; or

(d) Certain events of bankruptcy or insolvency;

then, and in each and every such case, so longcasEssent of Default shall not have been remedied,
unless the principal of all the Bonds shall haveady become due and payable, the Trustee may, and
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upon the written request of the holders of not thas a majority of all Series of Bonds then Oudiag
shall, proceed to enforce by such proceedingswablain equity as it deems most effectual the sgbit
Bondholders, and either the Trustee (by noticeriting to the Authority), or the Holders of not tehan

a majority in principal amount of the Bonds Outsliaig (by notice in writing to the Authority and the
Trustee), may declare the principal of all the Botiten Outstanding, and the interest accrued theteo
be due and payable immediately, and upon any swdarmtion the same shall become and be
immediately due and payable subject, however, sgission of such declaration and annulment of the
default upon remedying thereof.

The Authority covenants that if an Event of Defaliall have happened and shall not have been
remedied, the books of record and account of thigity and all other records related to the Bridge
System shall at all times be subject to the inspecnd use of the Trustee and of its agents dnchatys
and the Authority, upon demand of the Trustee, agltount, as if it were the trustee of an express,t
for all Available Revenues and other moneys, s&eariand funds pledged or held under the Bond
Resolution for such period as shall be stated ohslemand and the Authority, upon demand of the
Trustee, shall pay over or cause to be paid ovéhdolrustee (i) forthwith, all moneys, securitesd
funds then held by the Authority in any Fund or #wot under the Bond Resolution, and (ii) all
Available Revenues as promptly as practicable aéegipt thereof.

During the continuance of an Event of Default, Tmastee shall apply such moneys, securities,
funds and Available Revenues and the income thereés follows and in the following order:

(2) to the payment of the reasonable and propemgebaexpenses and liabilities of
the Trustee (including the fees and expenses dittitsneys, agents and employees) and of any
engineer or firm of engineers selected by the Baipursuant to this Article;

(2) to the payment of the amounts required forarable and necessary Operating
Expenses and for the reasonable renewals, repaifsregplacements of the Bridge System
necessary to prevent loss of Revenues;

3 to the payment of the interest and principaRedemption Price then due on all
Series of Bonds, as follows:

(@) unless the principal of all the Bonds shall hdbecome or have been
declared due and payable:

FIRST: To the payment to the persons entitledetioenf all installments
of interest then due to the order of the maturitysach installments, together
with accrued and unpaid interest on the Bonds tbfene called for redemption,
and, if the amount available shall not be suffitiEnpay in full any installment
or installments maturing on the same date, thetmdgpayment thereof ratably,
according to the amounts due thereon, to the persatitied thereto, without any
discrimination or preference; and

SECOND: To the payment to the persons entitledetbeof the unpaid
principal or Redemption Price of any bonds whiclallsinave become due,
whether at maturity or by call for redemption, e torder of their due dates, and,
if the amount available shall not be sufficientgay in full all Bonds then
Outstanding due on any date, then to the paymenedii ratably, according to
the amounts of principal or Redemption Price duesach date, to the persons
entitled thereto, without any discrimination or f@rence;
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(b) if the principal of all Bonds then Outstandistzall have become or have
been declared due and payable, to the paymenteoptiincipal and interest due and
unpaid upon such Bonds without preference or pyiaf principal over interest or of
interest over principal, or of any Bond over anfestBond ratably according to the
amounts due respectively for principal and inter@sthe persons entitled thereto without
any discrimination or preference.

If an Event of Default shall happen and shall natenbeen remedied, then and in every such
case, the Trustee, by its agents and attorneys pnoaged, and upon written request of the holder®b
less than a majority in principal amount of the Be®utstanding shall proceed, to protect and eafibsc
rights and the rights of the Holders of the Bonddar the Bond Resolution forthwith by a suit otsum
equity or at law.

Regardless of the happening of an Event of Defsélut, Trustee shall have power, but unless
requested in writing by the Holders of a majorityprincipal amount of the Bonds then Outstandimgl, a
furnished with reasonable security and indemnitgllsbe under no obligation, to institute and maiimt
such suits and proceedings as may be necessarpedient to prevent any impairment of the security
under the Bond Resolution and to preserve or pragemterests and the interests of the Bondhslder

No Holder of any Bond shall have any right to ing# any suit for the enforcement of any
provision of the Bond Resolution or the executidrany trust under the Bond Resolution or for any
remedy under the Bond Resolution, unless such sl have previously given to the Trustee wnitte
notice of the happening of an Event of Default ssléghe Holders of at least a majority in principal
amount of the Bonds then Outstanding shall hawsl fil written request with the Trustee, have offered
adequate security and the Trustee shall have failedmply with such request in the manner proviided
the Bond Resolution.

No remedy by the terms of the Bond Resolution aweéeupon or reserved to the Trustee or the
Bondholders is intended to be exclusive of any otheedy, but each remedy shall be cumulative and
shall be in addition to every other remedy givedarthe Bond Resolution or existing at law or inigg
or by statute on or after the date of adoptiorhefBond Resolution.

Trustee to Exercise Powers of Statutory TrusteéSection 8.08 of the Bond Resolution)

The Trustee is vested with all of the rights, pavend duties of a trustee appointed by
Bondholders pursuant to Section 537 of the Act pkte the extent that such rights, powers and dutie
would be inconsistent with the terms hereof or vtk provisions of a Supplemental Resolution or
Certificate of Determination authorized by the Reton. The right of the Bondholders to appoint a
trustee pursuant to Section 537 of the Act is esglyeabrogated in accordance with the provisionbef
Act.

Notice of Default(Section 8.09 of the Bond Resolution)

The Trustee shall promptly mail to Holders of Borwdstten notice of the occurrence of any
Event of Default of which the Trustee has knowledge

Supplemental Resolutions; Powers of Amendmer{Sections 10.01, 10.03, 10.04, 11.02 and 12.02 of
the Bond Resolution)

The Authority may adopt at any time or from timeitoe a Supplemental Resolution to authorize
the issue of a specific Series of Bonds as destriddmve under the subheading “Authorization of
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Bonds”. A copy of each such Supplemental Resalutiogether with a copy of the Bond Resolution,
each certified by an Authorized Officer of the Aattity, shall be filed with the Trustee.

A Supplemental Resolution for any one or more efftiilowing purposes shall be fully effective
in accordance with its terms and upon the filinghwthe Trustee of a copy thereof certified by an
Authorized Officer of the Authority: (a) to closket Bond Resolution against, or impose additional
limitations or restrictions on, the issuance ofesthotes, bonds, obligations or evidences of iretfi#ss;
(b) to impose additional covenants or agreemenkgetobserved by the Authority which are not comtrar
to or inconsistent with the Bond Resolution; (c)itapose other limitations or restrictions upon the
Authority; (d) to surrender any right, power orvilege reserved to or conferred upon the Authdoiy
the Bond Resolution; (e) to specify and determime matters and things referred to above under the
subdivision “Authorization of Bonds”, and any othmatters and things relative to such Bonds whieh ar
not contrary to or inconsistent with the Bond Rasoh as theretofore in effect, or to amend, modify
rescind any such authorization, specification dedeination at any time prior to the first autheation
and delivery of such Bonds including, without limg the generality of the foregoing, provisions
amending or modifying the Bond Resolution to previdr the issuance of Bonds in book-entry form; (f)
to confirm, as further assurance, any pledge diearupon the Revenues or any other moneys, sexurit
or funds.

A Supplemental Resolution for any one or more efftllowing purposes shall be fully
effective in accordance with its terms upon (i) filmg with the Trustee of a copy
thereof certified by an Authorized Officer of theuthority and (ii) the filing with the
Trustee and the Authority of the Trustee's writteonsent thereto: (a) to cure any
ambiguity, omission or defect in the Bond Resohitifh) to modify or amend any of the
terms of provisions of the Bond Resolution if nonBe are Outstanding at the time such
written consent is filed; (c) to modify or amendyanf the terms or provisions of the
Bond Resolution, provided that such modificationitsyterms shall not take effect until
all Bonds Outstanding on the date of adoption ahs8upplemental Resolution shall
have ceased to be Outstanding; (d) to modify ornainitde Bond Resolution in any
manner which will not materially adversely affect diminish the rights of any
Bondholders; (e) to modify or amend the Bond Resmiuto comply with applicable
Federal securities laws; and (f) to make any othedification or amendment of the
Bond Resolution with a Rating Confirmation.

Any modification or amendment of the Bond Resolutamd of the rights and obligations of the
Authority and of the Holders of the Bonds thereundte any particular, may be made by Supplemental
Resolution of the Authority, with the written conseof the Holders of at least a majority in priradip
amount of the Bonds outstanding at the time sucis@at is given, or in case less than all of thed3on
then Outstanding are affected, or the Holders déadt a majority in principal amount of the Borsis
affected, and Outstanding at the time such corisagitzen, and in case the modification or amendment
changes the terms of any Sinking Fund Installmefnthe Holders of one hundred per centum (100%) in
principal amount of the Bonds of the particular umdy entitled to such Sinking Fund Installment and
Outstanding at the time such consent is given;igealy however, that if such modification or amendtne
will, by its terms, not take effect so long as &onds of any specified like maturity remain Outsliag,
the consent of the Holders of such Bonds shalbeatequired and such Bonds shall not be deemed to b
Outstanding for the purpose of any calculation aeftstanding Bonds under this Section. No such
modification or amendment shall permit a changthéterms of redemption or maturity of the printipa
of any Outstanding Bonds, or of any installmeninbérest thereon or a reduction in the principabant
or the Redemption Price thereof or in the ratentdrest thereon without the consent of the Holdesuoh
Bond, or shall reduce the percentages or otheraffeet the classes of Bonds the consent of the étsld
of which is required to effect any such modificatior amendment of the Bond Resolution if the same
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adversely affects or diminishes the rights of tleéddrs of such Bonds. The Trustee may in reliamcaro
opinion of Bond Counsel determine whether the ggtftthe Holders of any particular Bonds would be
materially adversely affected or diminished by asych modification or amendment, and its
determination shall be binding and conclusive anAlthority and all Holders of Bonds.

For the purposes of such consents, notwithstaratigthing herein to the contrary, the consent of
Owners of any Series of Additional Bonds to be éssthereunder shall be deemed given if the
underwriters or initial purchasers for resale tbhémnsent in writing to any modification or amergtrh
effected thereby, and such modification or amendpanwell as such consent, is disclosed in theialf
statement or other offering document pursuant tehvluch Series of Additional Bonds is offered and
sold.

Obligations of the Authority Unconditional (Section 12.01 of the Bond Resolution)

Nothing contained in the Bond Resolution or in @&gnd is intended to or shall impair, as
between the Authority and the Holders of the Bortlds,obligation of the Authority, which is absolute
and unconditional, to pay to the Holders of the @othe principal and interest on the Bonds as amehw
the same shall become due and payable in accordatictheir terms, or is intended to or shall affdee
relative rights of the Holders of the Bonds andditces of the Authority, nor shall anything therein
prevent the Trustee or the Holder of any Bond frexercising all remedies otherwise permitted by
applicable law upon default under the Bond Resmfuytin respect of cash or property of the Authority
received upon the exercise of any such remedy.

DefeasancgSection 13.01 of the Bond Resolution)

If the Authority shall pay or cause to be paidttare shall otherwise be paid, to the holderslof al
Bonds of a Series the principal or Redemption Riifcapplicable, and interest due or to become due
thereon, and all other sums payable by the Authgutsuant to the Bond Resolution and the appléecabl
Supplemental Resolution, at the times and in thearmaastipulated therein and in the Bond Resolution
and applicable Supplemental Resolution, then thealgd of any Revenues, and other moneys and
securities pledged under the Bond Resolution apticgble Supplemental Resolution and all covenants,
agreements and other obligations of the Authomtystich Bondholders, shall thereupon be released,
discharged and satisfied. In such event, the Teustpon request of the Authority, shall cause an
accounting and all other sums payable by the Aithgursuant to the Bond Resolution and the
applicable Supplemental Resolution to be preparetfded with the Authority, and shall execute and
deliver to the Authority all such instruments asymize desirable to evidence such discharge and
satisfaction, and the Fiduciaries shall pay ovedeadiver to the Authority all moneys and securitiedd
by them pursuant to the Bond Resolution and apgkcSupplemental Resolution which are not required
for the payment of Bonds not theretofore surrerdiéoe such payment or redemption. If the Authority
shall pay or cause to be paid, or there shall atilserbe paid, to the Holders of all Outstanding @woof
a particular Series, the principal or RedemptioiceRrif applicable, and interest due or to become d
thereon, at the times and in the manner stipul#ttecein and in the Bond Resolution and applicable
Supplemental Resolution, such Bonds shall ceabe tntitled to any lien, benefit or security unther
Bond Resolution and applicable Supplemental Resoluand all covenants, agreements and obligations
of the Authority to the Holders of such Bonds shiadireupon be discharged and satisfied.

Bonds or interest installments for the paymentestemption of which moneys shall have been
set aside and shall be held in trust by the Trusteor the Paying Agents at the maturity or redenp
date thereof shall be deemed to have been paidnviib meaning and with the effect expressed in the
immediately preceding paragraph. Any Outstandingdoshall prior to the maturity or redemption date
thereof be deemed to have been paid within the imgamd with the effect expressed in the immedyatel
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preceding paragraph if the Authority shall havewdeed to or deposited with the Trustee (i) irreafole
instructions to pay or redeem all of said Bondspecified amounts no less than the respective atsioun
and on specified dates no later than the respediwe dates, of their Principal Installments, (ii)
irrevocable instructions to mail to the holdersréod notice of redemption of any Bonds to be so
redeemed, (iii) either moneys in an amount whichlisbe sufficient, or Defeasance Obligations the
principal of or the principal of and the interest which, when due will provide moneys which, togeth
with the moneys, if any, deposited with the Trusteéhe same time, shall be sufficient to pay whiea

the principal or Redemption Price, if applicabled anterest due and to become due on said Bondsi@n
prior to each specified redemption date or matut#ie thereof, as the case may be, and (iv) ifohisaid
Bonds are not to be redeemed within the next sdoegeé0 days, irrevocable instructions to publis,
soon as practicable in an Authorized Newspapdgeaat twice at an interval of not less than sevaysd
between publications, a notice to the holders ahsBonds that the deposit of moneys referred to in
clause (iii) hereof has been made with the Truatekthat said Bonds are deemed to have been paid in
accordance with Section 13.01 of the Bond Resaludiod stating the maturity or redemption date upon
which moneys are to be available for the paymenhefprincipal or Redemption Price, if applicalié,
said Bonds. Any notice of redemption published pan$ to the immediate preceding sentence with
respect to Bonds which constitute less than athefOutstanding Bonds of any maturity within a &eri
shall specify the letter and number or other digtishing marks of each such Bond. The Defeasance
Obligations and moneys deposited with the Trustesyant to this paragraph shall be held in trustife
payment of the principal or Redemption Price, iplagable, and interest on said Bonds. No paymehts o
principal of any such Defeasance Obligations shallwithdrawn or used for any purpose other than
payment of such principal or Redemption Price ointerest on, said Bonds. Payments of interestron
such Defeasance Obligations shall be withdrawnws®dl for the purpose of payment of any principal,
Redemption Price or interest to the full extentassary to accomplish such purpose. To the extant th
payments of interest on any such Defeasance Oioliggasire not needed for such purpose, such payments
may be applied, and may be pledged by the Authoritysecure the payment of any bonds or other
obligations of the Authority whose proceeds shaNénbeen used, in whole or in part, to acquire such
Defeasance Obligations. Any cash received from saargh interest payments not needed for any of the
said purposes shall, to the extent practicableeleested in Defeasance Obligations maturingnag¢gi
and in amounts sufficient to pay when due the goador Redemption Price, if applicable, and inséte
become due on said Bonds on and prior to such netitemdate or maturity date thereof, as the casg ma
be, and interest earned from such reinvestments ehaaid over to the Authority, as received bg th
Trustee, free and clear of any trust, lien or péedg

Amounts deposited with the Trustee for the paynaériRrincipal Installments of and interest on
any Bonds deemed to be paid pursuant to the Bosdl&®en, if so directed by the Authority, shall be
applied by the Trustee to the purchase of such 8andccordance with the Bond Resolution. Bonds for
which a redemption date has been established maurisbased on or prior to the 60th day precedieg th
redemption date of Bonds so purchased. Bonds whathre on a single future date may be purchased at
any time prior to the maturity date. All such puasks shall be made at prices not exceeding the
applicable principal amount or Redemption Priceldghed pursuant to the prior paragraph, plususctr
interest thereon, and such purchases shall be maslech manner as the Trustee shall determine. No
purchase shall be made by the Trustee pursuatmiggaragraph if such purchase would result in the
Trustee holding less than the moneys required teelekfor the payment of all other Bonds deemeloeto
paid pursuant to the Bond Resolution.

The Authority may purchase with any available fuady Bonds determined to be paid pursuant
to the Bond Resolution. Bonds for which a redemptate has been established may be purchased by the
Authority on or prior to the 60th day preceding tedemption date. On or prior to the 60th day potewe
the redemption date the Authority shall give notime¢he Trustee of its intention to surrender sBohds
on the redemption date. The Trustee shall proceedlt for redemption the remainder of the Bonds du
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to the redemption date and shall pay to the Authorm the redemption date the Redemption Pricendf a
interest on such Bonds upon surrender of such Bamdise Trustee. Bonds which mature on a single
future date may be purchased at any time pridnéartaturity date. The Trustee shall pay to the ity

the principal amount of and interest on such Bamus surrender of such Bonds on the maturity date.

Option Bonds shall be deemed to have been paidnwitlie meaning and effect expressed in the
Bond Resolution only if, in addition to satisfyirtge requirements thereof, the requirements of the
Supplemental Resolution authorizing the issuancaiofi Option Bonds have been satisfied.

Variable Rate Bonds shall be deemed to have badmppar to the maturity or redemption date
thereof, as the case may be, within the meaningeffiedt expressed in the Bond Resolution onlynif, i
addition to satisfying the requirements thereofe tlequirements of the Supplemental Resolution
authorizing the issuance of such Variable Rate Bahadll have been satisfied.
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Appendix E — Book-Entry Only System

Unless otherwise noted, the information contaimethe following paragraphs of this Appendix
E, “Book-Entry-Only System” has been extracted framformation given by DTC. None of the
Authority, the Trustee or the Underwriters makeg @presentation as to the completeness or accofacy
such information or as to the absence of matedatise changes in such information subsequenteto th
date hereof.

1. DTC will act as securities depository for thenBs. The Bonds will be issued as fully-
registered securities registered in the name ofe@edo. (DTC's partnership nominee) or such other
name as may be requested by an authorized repagserdf DTC. One fully registered Bond certitiea
will be issued for each maturity of the Bonds, eackhe aggregate principal amount of such maturity
and will be deposited with DTC. If, however, thggeegate principal amount of any maturity exceeds
$500 million, one certificate will be issued withspect to each $500 million of principal amount and
additional certificate will be issued with respezany remaining principal amount of such maturity.

2. DTC, the world’s largest securities depositoiy,a limited-purpose trust company
organized under the New York Banking Law, a “bagkarganization” within the meaning of the New
York Banking Law, a member of the Federal Reserysté®n, a “clearing corporation” within the
meaning of the New York Uniform Commercial Coded @n“clearing agency” registered pursuant to the
provisions of Section 17A of the Securities Exclarmct of 1934. DTC holds and provides asset
servicing for over 3.5 million issues of U.S. anohflJ.S. equity issues, corporate and municipal debt
issues, and money market instruments (from over d@ntries) that DTC's participants (“Direct
Participants”) deposit with DTC. DTC also facilgatthe post-trade settlement among Direct Partitspa
of sales and other securities transactions in digabsecurities, through electronic computerizedkso
entry transfers and pledges between Direct Paaiits) accounts. This eliminates the need for playsic
movement of securities certificates. Direct Papticits include both U.S. and non-U.S. securitiegdio
and dealers, banks, trust companies, clearing catipns, and certain other organizations. DTC is a
wholly-owned subsidiary of The Depository Trust &e@ring Corporation (“DTCC”). DTCC is the
holding company for DTC, National Securities ClagriCorporation and Fixed Income Clearing
Corporation, all of which are registered clearinggrcies. DTCC is owned by the users of its regdlate
subsidiaries. Access to the DTC system is alsolabai to others such as both U.S. and non-U.S.
securities brokers and dealers, banks, trust compaand clearing corporations that clear through o
maintain a custodial relationship with a Direct tRgpant, either directly or indirectly (“Indirect
Participants”). DTC has Standard & Poor's highesting: AAA. The DTC Rules applicable to its
Participants are on file with the Securities andl&ange Commission. More information about DTC can
be found at www.dtcc.cornd www.dtc.org.

3. Purchases of Bonds under the DTC system mustbaede by or through Direct
Participants, which will receive a credit for theriéls on DTC's records. The ownership interestache
actual purchaser of each Bond (“Beneficial Ownés”)n turn to be recorded on the Direct and Indirec
Participants’ records. Beneficial Owners will n@ceive written confirmation from DTC of their
purchase. Beneficial Owners are, however, expdoteeceive written confirmations providing detaols
the transaction, as well as periodic statementheaf holdings, from the Direct or Indirect Panpiant
through which the Beneficial Owner entered into ttamsaction. Transfers of ownership interestdn t
Bonds are to be accomplished by entries made ohdbks of Direct and Indirect Participants actimg o
behalf of Beneficial Owners. Beneficial Ownerslwibt receive certificates representing their owhey
interests in Bonds, except in the event that uskeobook-entry system for the Bonds is discontihue

4, To facilitate subsequent transfers, all Bondsodied by Direct Participants with DTC
are registered in the name of DTC'’s partnershipines) Cede & Co., or such other name as may be
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requested by an authorized representative of Dh€.deposit of any series of Bonds with DTC andrthei
registration in the name of Cede & Co. or such oBiEC nominee do not effect any change in bendficia
ownership. DTC has no knowledge of the actual Beia¢fOwners of the Bonds; DTC's records reflect
only the identity of the Direct Participants to veeoaccounts such Securities are credited, whichanay
may not be the Beneficial Owners. The Direct andirkct Participants will remain responsible for
keeping account of their holdings on behalf of tleeistomers.

5. Conveyance of notices and other communicatign®PBC to Direct Participants, by
Direct Participants to Indirect Participants, ang Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangemem®ng them, subject to any statutory or regulatory
requirements as may be in effect from time to tifBeneficial Owners of Bonds may wish to take derta
steps to augment the transmission to them of rot€significant events with respect to the Bormigh
as redemptions, tenders, defaults, and proposedhdaments to the Bond documents. For example,
Beneficial Owners of Bonds may wish to ascertaat the nominee holding the Bonds for their benefit
has agreed to obtain and transmit notices to Beaefdwners. In the alternative, Beneficial Ownerasy
wish to provide their names and addresses to tistrar and request that copies of notices be deali
directly to them.]

6. Redemption notices shall be sent to Cede & DTQess than all of the Bonds within a
maturity are being redeemed, DTC's practice isdtendnine by lot the amount of the interest of each
Direct Participant in such maturity to be redeemed.

7. Neither DTC nor Cede & Co. (nor any other DTGnittee) will consent or vote with
respect to Bonds unless authorized by a Direcidizant in accordance with DTC's MMI Procedures.
Under its usual procedures, DTC mails an OmnibusxyPto the issuer as soon as possible after the
record date. The Omnibus Proxy assigns Cede & Gmissenting or voting rights to those Direct
Participants to whose accounts Bonds are creditdterecord date (identified in a listing attachethe
Omnibus Proxy).

8. Redemption proceeds, distributions, and dividesyments on the Bonds will be made to
Cede & Co., or such other nominee as may be rezpibst an authorized representative of DTC. DTC's
practice is to credit Direct Participants’ accounpon DTC's receipt of funds and corresponding itleta
information from the Authority or Trustee or anyypay agent, on payable date in accordance withr thei
respective holdings shown on DTC's records. Paymént Participants to Beneficial Owners will be
governed by standing instructions and customargtipes, as is the case with securities held for the
accounts of customers in bearer form or registarégtreet name,” and will be the responsibilitysafch
Participant and not of DTC, Trustee, paying agerthe Authority, subject to any statutory or regoig
requirements as may be in effect from time to ti@yment of redemption proceeds, distributions, and
dividend payments to Cede & Co. (or such other nemias may be requested by an authorized
representative of DTC) is the responsibility of #igthority or Trustee, disbursement of such paysént
Direct Participants will be the responsibility ofTD, and disbursement of such payments to the
Beneficial Owners will be the responsibility of Bat and Indirect Participants.

9. A Beneficial Owner shall give notice to electhtave its Bonds purchased or tendered,
through its Participant, to any tender agent orameting agent, and shall effect delivery of suands
by causing the Direct Participant to transfer thaetiBipant’s interest in the Bonds, on DTC’s resrth
any tender agent or remarketing agent for a sefies.requirement for physical delivery of Bonds in
connection with an optional tender or a mandatangipase will be deemed satisfied when the ownership
rights in the Bonds are transferred by Direct Bgréints on DTC'’s records and followed by a bookyent
credit of tendered Bonds to the tender agent oarkating agent’'s DTC account.
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10. DTC may discontinue providing its services apasitory with respect to the Bonds at
any time by giving reasonable notice to the Autlyoor the Trustee. Under such circumstances,en th
event that a successor depository is not obtaiBexd certificates are required to be printed and
delivered.

11. The Authority may decide to discontinue usé¢hef system of book-entry-only transfers
through DTC (or a successor securities depositohy)that event, Bond certificates will be printadd
delivered to DTC.

12. The information in this section concerning D@l DTC’s book-entry system has been
obtained from sources that Issuer believes to habte, but Issuer takes no responsibility for the
accuracy thereof.

NONE OF THE AUTHORITY, THE TRUSTEE OR THE UNDERWRERS WILL HAVE
ANY RESPONSIBILITY OR OBLIGATION TO SUCH DTC PARTIPANTS, INDIRECT
PARTICIPANTS OR TO THE PERSONS FOR WHOM THEY ACT A®MINEES WITH RESPECT
TO THE PAYMENTS OR THE PROVIDING OF NOTICE FOR SUCHTC PARTICIPANTS,
INDIRECT PARTICIPANT OR THE BENEFICIAL OWNERS.



Appendix F — Form of Approving Opinion of Bond Coursel

Upon delivery of the Series 2011 Bonds in defigittorm, Rapport Meyers LLP, Bond Counsel to the
Authority, proposes to render its approving opinioisubstantially the following form:

[December 15, 2011]

New York State Bridge Authority
P.O. Box 1010
Highland, New York 12528

Re: $32,410,000 New York State Bridge Authority
General Revenue Refunding Bonds, Series 2011

Ladies and Gentlemen:

We have acted as bond counsel to the New York Satge Authority (the "Authority") in
connection with the issuance by the Authority of @eneral Revenue Refunding Bonds, Series 2011
dated as of the date hereof in the aggregate atiginncipal amount of $32,410,000 (the "Series1201
Bonds"). In such capacity, we have examined saeh &nd such certified proceedings and other
documents as we have deemed necessary to rerslepthion.

The Series 2011 Bonds are issued under and pursudm¢ New York State Bridge Authority
Act, Title 2 of Article 3 of the Public Authoritiesaw, Chapter 43-A of the Consolidated Laws of the
State of New York, as amended (the "Act"), the Gan®evenue Bond Resolution adopted by the
Authority on December 19, 1996, as amended (thentBResolution") and a Third Supplemental Bond
Resolution (the "Supplemental Resolution") adogtedhe Authority on June 16, 2011 and amended on
August 4, 2011 (the Bond Resolution and the Thiig@emental Resolution are collectively referred to
herein as the "Resolutions"), and other proceedithgly had and taken in accordance therewith.
Capitalized terms used herein and not otherwisiaelhave the meanings set forth in the Resolutions

The Series 2011 Bonds are issued as fully regstboads without coupons, and mature on
January 1 of each of the years and bear intergstbpa semiannually on January 1 and July 1 of each
year, commencing July 1, 2012, at the respectitesrper annum as set forth in the Certificate of
Determination of the Authority dated December 7120 The Series 2011 Bonds are subject to
redemption as set forth in the Resolutions. Th&eS&011 Bonds are issued for the purposes deskcrib
in the Resolutions.

The Authority has the right to issue additionalieiof Bonds pursuant to the Bond Resolution,
ranking equally as to security and payment with Sieeies 2011 Bonds, upon the terms and conditions
and for the purposes stated in the Resolutions.



The Internal Revenue Code of 1986, as amended'Qthde"), establishes certain requirements
that must be met subsequent to the issuance amveérgedf the Series 2011 Bonds in order that irgere
on the Series 2011 Bonds be and remain not includgdoss income for Federal income tax purposes
pursuant to Section 103 of the Code. Included amtivese requirements are restrictions on the
investment and use of proceeds of the Series 2@0htiBand the rebate of certain earnings in resgect
such investments to the United States. Noncomg®ianay cause interest on the Series 2011 Bonds to
become subject to Federal income taxes retroattivhe date of issue of the Series 2011 Bonds,
irrespective of the date on which such noncomp#ameccurs or is ascertained. We have examined the
Arbitrage and Use of Proceeds Certificate dated dat hereof in which the Authority has made
representations, warranties and covenants reladiagch requirements for non-inclusion in gros®me.

The Bond Resolutions and the Arbitrage and Useafdtds Certificate obligate the Authority to da an
perform all acts and things necessary or desitabéessure that interest on the Series 2011 Bondstis
included in gross income pursuant to Section 108hefCode. Our opinion in paragraph (F) assumes
continuing compliance with such covenants and wdigra and the accuracy, in all material respedts, o
such representations and certifications.

In our examination, we have assumed the genuinesfeah signatures, the authenticity of all
documents submitted to us as originals, the confgrmith the original documents of all documents
submitted to us as copies, and the material acgwhthe representations, statements of intentiwh a
reasonable expectation and certifications of facttained in certificates furnished to us in conioect
with the Series 2011 Bonds. Furthermore, in rendehe following opinions, we have assumed thht al
documents executed by a person or persons othethibaAuthority were duly executed and delivered by
said other person or persons and that said docsneemistitute legal, valid and binding obligatiorfs o
said person or persons enforceable against sasdmper persons in accordance with their terms.

Based upon our examination of the foregoing anegliance upon the matters and subject to the
limitations contained herein, we are of the opinias of the date hereof and under existing law, as
follows:

(A) The Authority was duly created and is validlyisting under the Act as a public benefit
corporation of the State of New York with the caigte power to adopt and perform its obligationseund
the Resolutions and to issue the Series 2011 Bonds.

(B) The Resolutions have been duly adopted by tihékity and are valid and binding upon
the Authority and enforceable in accordance witkirtterms, except as specified below.

(©) The Series 2011 Bonds have been duly authgrieedcuted and delivered by the
Authority and are the valid and binding direct gah@bligations of the Authority payable as prowdde
under the Resolutions and the full faith and credflithe Authority are pledged to the payment thkreo
The Series 2011 Bonds are enforceable in accordaitioeheir terms and the terms of the Resolutions
and are entitled to the benefit of the Act and Resolutions, except as specified below. All cdndi
precedent to the delivery of the Series 2011 Bdrad®e been fulfilled.

(D) The Resolutions create the valid pledge theyp@u to create of the proceeds of sale of
the Series 2011 Bonds, the Net Revenues, and thesFand Accounts established by the Bond
Resolution (other than the Operating Fund, the dsédfund the Rebate Fund and the Subordinated
Indebtedness Fund) and subject to the provisiotiseoResolutions and the Act permitting the appilica
thereof for or to the purposes and on the termscanditions therein set forth.

(E) The Series 2011 Bonds are payable solely fleensburces described in the Resolutions
and do not constitute a debt or liability of that8tof New York or any political subdivision of tB¢ate.
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(3] Under existing statutes and court decisionterést on the Series 2011 Bonds is not
included in gross income for federal income taxppsges pursuant to Section 103 of the Code. In
addition, such interest will not be treated as @fgyence item to be included in calculating altevea
minimum taxable income for purposes of the altéweaiminimum tax imposed with respect to
individuals and corporations. Under the Code, hawesuch interest is included in the adjustedesurr
earnings of certain corporations for purposes ohpating the alternative minimum tax that may be
imposed with respect to such corporations. We asgrno opinion regarding other federal tax
consequences arising with respect to the Series BOtds.

(G) The interest on the Series 2011 Bonds is exdémpt personal income taxes imposed by
the State of New York and its political subdivissonncluding the City of New York and the City of
Yonkers.

We have examined the executed Series 2011 Bonderechi2011R-1 in fully registered form
and, in our opinion, the form of such Series 20bhdand the execution thereof are regular and prope

It is to be understood that the enforceabilityhef Series 2011 Bonds and the Resolutions may be
limited by bankruptcy, insolvency, reorganizatiangratorium, fraudulent conveyance or other laws
relating to or affecting the rights of creditorsgeneral and general principles of equity (regasief
whether such enforceability is considered in a @eding in equity or at law). No opinion is expezgbas
to the availability of any particular remedy proadtifor in the Resolutions.

We express no opinion with respect to the lawsnyf jarisdiction other than the State of New
York and other than the securities and tax lawshef United States of America. The scope of our
engagement as bond counsel in relation to therissuaf the Series 2011 Bonds has extended solely to
rendering the opinions expressed herein, and tirdomg expressed herein are not intended and should
not be construed to express or imply any concluthan the Net Revenues of the Authority, if anyll wi
be sufficient to enable the Authority to pay théngipal of, premium, if any, or interest on the i8ger
2011 Bonds as the same respectively become dugayatble.

This opinion is rendered as of the date hereof,randpinion is expressed as to matters referred
to herein on any subsequent date. Certain regamsmand procedures contained or referred to in the
Resolutions may be changed, and certain actionsh@magken, under the circumstances and subjebeto t
terms and conditions set forth in such documergenuhe advice or with the approving opinion of ¢hon
counsel. We express no opinion as to the Serig#$ Bonds or the interest thereon if any changersccu
or action is taken upon the advice or approvalasfdocounsel other than Rapport Meyers LLP.
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