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In the opinion of the Attorney General of the State of New York, under existing law and assuming
compliance with the tax covenants described herein, interest on the Series 2013A Tax-Exempt Bonds and the
2013C Tax-Exempt Refunding Bonds (collectively, the “Tax-Exempt Bonds”) is excludable from gross income
for Federal income tax purposes and is not a specific preference item for purposes of the Federal alternative
minimum tax; such interest is, however, included in the adjusted current earnings of certain corporations
Sfor purposes of calculating the alternative minimum tax that may be imposed on such corporations. The
Attorney General is further of the opinion that, assuming compliance with the tax covenants described
herein, interest on the Tax-Exempt Bonds is exempt from personal income taxes of the State of New York
and its political subdivisions, including The City of New York and the City of Yonkers, as described more
Sully herein.

Interest on the Series 2013B Taxable Bonds will be subject to Federal income taxes and personal income
taxes imposed by the State and any political subdivision thereof, including The City of New York and the
City of Yonkers.

See “PART I — SECTION 4 — TAX MATTERS” herein regarding certain other tax considerations.
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$348,065,000 Series 2013A Tax-Exempt Bonds
$47,810,000 Series 2013B Taxable Bonds
$170,685,000 Series 2013C Tax-Exempt Refunding Bonds

Dated: Date of Delivery Due: As shown on inside cover

The Series 2013A Tax-Exempt Bonds (the “Series 2013A Tax-Exempt Bonds”), the Series 2013B Taxable
Bonds (the “Series 2013B Taxable Bonds”) and the Series 2013C Tax-Exempt Refunding Bonds (the “Series
2013C Tax-Exempt Refunding Bonds” and, together with the Series 2013A Tax-Exempt Bonds and the Series
2013B Taxable Bonds, the “Bonds”) will be issued as registered bonds and, when issued, will be registered
in the name of Cede & Co., as nominee of The Depository Trust Company (“DTC”), New York, New York,
which will act as securities depository for the Bonds. Purchasers will not receive certificates representing their
ownership interests in the Bonds purchased. See “PART I — SECTION 1 — DESCRIPTION OF THE BONDS -
Book-Entry-Only System.” Principal on the Bonds will be payable as shown on the inside cover pages hereof.
Interest on the Series 2013A Tax-Exempt Bonds and Series 2013B Taxable Bonds will be payable beginning
on September 1, 2013 and semi-annually thereafter on each March 1 and September 1 until maturity. Interest
on the Series 2013C Tax-Exempt Refunding Bonds will be payable beginning on October 15, 2013 and semi-
annually thereafter on each April 15 and October 15 until maturity. The Bonds will be subject to redemption
prior to maturity as set forth herein.

The Bonds will be general obligations of the State of New York, and the full faith and credit of the State
of New York will be pledged to the payment of the principal of and interest on the Bonds.

Under State law, the Bonds are legal investments for State-chartered banks and trust companies, savings
banks, insurance companies, fiduciaries and investment companies and may be accepted by the State
Comptroller and the State Superintendent of Financial Services where the deposit of obligations is required by
law.

The Bonds are offered when, as and if issued and subject to receipt of an opinion by the Attorney General
of the State of New York that the Bonds are valid and enforceable obligations of the State. See Exhibit B to
Part I of this Official Statement.

The Bonds are being offered for sale in accordance with the Notices of Sale published with respect to each
Series of the Bonds.

Public Resources Advisory Group, New York, New York, is acting as financial advisor to the State in
connection with the issuance of the Bonds. The Bonds will be available for delivery through the facilities of
DTC on or about March 19, 2013.

Dated: March 7, 2013



STATE OF NEW YORK GENERAL OBLIGATION BONDS
AMOUNTS, MATURITIES, INTEREST RATES, AND YIELDS OR PRICES

$348,065,000 Series 2013A Tax-Exempt Bonds
(Base CUSIP Number': 649791)

Maturity Interest Maturity Interest
Amount March 1 Rate Yield CUSIP' Amount March 1 Rate Yield CUSIP'
$10,810,000 2014 2.00% 0.20% GX2 $11,965,000 2024 5.00% 2.15% HH6
$11,030,000 2015 3.00 0.34 GYO $12,565,000 2025 5.00 225" HIJ2
$11,360,000 2016 5.00 0.47 GZ7 $13,195,000 2026 5.00 235" HKO9
$11,930,000 2017 4.00 0.64 HALI $13,855,000 2027 5.00 2.44" HL7
$12,405,000 2018 5.00 0.90 HB9 $14,550,000 2028 5.00 252" HMS5
$13,025,000 2019 5.00 1.16 HC7 $14,865,000 2029 4.00 2.83° HN3
$13,675,000 2020 5.00 1.42 HDS $15,460,000 2030 4.00 2.88° HPS8
$14,355,000 2021 5.00 1.65 HE3 $16,080,000 2031 3.00 3.15 HQ6
$15,080,000 2022 5.00 1.85 HFO0 $16,560,000 2032 3.00 3.20 HR4
$15,830,000 2023 4.00 2.15 HGS $17,060,000 2033 3.00 3.25 HS2
$32,845,000 4.000% Term Bonds due March 1, 2038, at a yield of 3.50%
(CUSIP': 649791HTO0)
$39,565,000 3.500% Term Bonds due March 1, 2043, at a yield of 3.65%
(CUSIP': 649791HU7)
$47,810,000 Series 2013B Taxable Bonds
(Base CUSIP Number®: 649791)
Maturity Interest Maturity Interest
Amount March 1 Rate Price CUSIP? Amount March 1 Rate Price CusIpP
$4,605,000 2014 0.29% 100% JR2 $4,750,000 2019 1.40% 100% JW1
$4,620,000 2015 0.39 100 JSO $4,820,000 2020 1.75 100 IX9
$4,635,000 2016 0.54 100 JT8 $4,905,000 2021 2.02 100 IY7
$4,660,000 2017 0.82 100 JUs $5,000,000 2022 2.25 100 JZ4
$4,700,000 2018 1.10 100 JV3 $5,115,000 2023 2.45 100 KA7

CUSIP is a registered trademark of the American Bankers Association. CUSIP Global Services is managed on behalf of the

American Bankers Association by S&P Capital 1Q, a business line of The McGraw Hill Companies. Copyright © 2013
CUSIP Global Services. The CUSIP numbers listed above are being provided solely for the convenience of Bondholders
only at the time of issuance of the Bonds and the State makes no representation with respect to such numbers nor undertakes
any responsibility for their accuracy now or at any time in the future. The CUSIP number for a specific maturity is subject to
being changed after the issuance of the Bonds as a result of various subsequent actions including, but not limited to, a
refunding in whole or in part of such maturity or as a result of the procurement of secondary market portfolio insurance or
other similar enhancement by investors that is applicable to all or a portion of certain maturities of the Bonds.

Priced to the March 1, 2023 optional call date.



$170,685,000 Series 2013C Tax-Exempt Refunding Bonds

(Base CUSIP Number': 649791)

Interest Interest
Amount Maturity Rate Yield/Price ~ CUSIP! Amount Maturity Rate Yield/Price ~ CUSIP'

$1,990,000 Oct. 15,2013 5.000% 0.19% HVS $4,055,000  April 15,2023  5.000% 2.07% JF8
$27,480,000  April 15,2014  5.000 0.20 HW3 $1,515,000  April 15,2024  5.000 217 JG6
$36,075,000  April 15,2015  5.000 0.34 HX1 $1,575,000  April 15,2025  2.750 100 JH4
$28,175,000  April 15,2016  5.000 0.47 HY9 $1,360,000  April 15,2026  2.750 2.85 110
$10,015,000  April 15,2017  5.000 0.64 HZ6 $1,400,000  April 15,2027  3.000 2.94" JK7

$9,250,000  April 15,2018  5.000 0.88 JA9 $1,445,000  April 15,2028  3.000 3.02 JLS

$9,500,000  April 15,2019  5.000 1.16 IB7 $1,490,000  April 15,2029  3.000 3.08 M3

$9,865,000  April 15,2020  5.000 1.42 ICS $1,535,000  April 15,2030  3.000 3.13 IN1
$10,290,000  April 15,2021  5.000 1.64 ID3 $1,585,000  April 15,2031  3.125 3.18 JP6
$10,450,000  April 15,2022  5.000 1.85 JE1 $1,635,000  April 15,2032  3.125 3.23 JQ4

T CUSIP is a registered trademark of the American Bankers Association. CUSIP Global Services is managed on behalf of the
American Bankers Association by S&P Capital 1Q, a business line of The McGraw Hill Companies. Copyright © 2013
CUSIP Global Services. The CUSIP numbers listed above are being provided solely for the convenience of Bondholders
only at the time of issuance of the Bonds and the State makes no representation with respect to such numbers nor undertakes
any responsibility for their accuracy now or at any time in the future. The CUSIP number for a specific maturity is subject to
being changed after the issuance of the Bonds as a result of various subsequent actions including, but not limited to, a
refunding in whole or in part of such maturity or as a result of the procurement of secondary market portfolio insurance or

other similar enhancement by investors that is applicable to all or a portion of certain maturities of the Bonds.

Priced to the April 15, 2023 optional call date.
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No dealer, broker, salesperson or other person has been authorized by the State of New York to give any information
or to make any representations, other than those contained in this Official Statement, and, if given or made, such other
information or representations must not be relied upon as having been so authorized. This Official Statement does not
constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of the Bonds or any other
securities of the State of New York by any person or in any jurisdiction in which it is unlawful for such person to make
such offer, solicitation or sale. The information herein has been furnished solely by the State of New York and by other
sources that are believed by the State to be reliable, but it is not guaranteed as to its accuracy or completeness. The
information and expressions of opinion herein are subject to change without notice and neither the delivery of this Official
Statement nor any sale made hereunder shall, under any circumstances, create any implication that there has been no
change in the affairs of the State since the date hereof. This Official Statement is submitted in connection with the sale of
the securities referred to herein and may not be reproduced or used, in whole or in part, for any other purposes.
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OFFICIAL STATEMENT

OF

THE STATE OF NEW YORK

RELATING TO THE ISSUE AND SALE OF

GENERAL OBLIGATION BONDS

$348,065,000 Series 2013A Tax-Exempt Bonds
$47,810,000 Series 2013B Taxable Bonds
$170,685,000 Series 2013C Tax-Exempt Refunding Bonds
INTRODUCTION

This Official Statement of the State of New York (the “State”), including the cover page, inside
cover pages and exhibits, is provided for the purpose of setting forth information in connection with the
sale of $348,065,000 aggregate principal amount of its Series 2013A Tax-Exempt Bonds (the “Series
2013A Tax-Exempt Bonds”), $47,810,000 aggregate principal amount of its Series 2013B Taxable Bonds
(the “Series 2013B Taxable Bonds”) and $170,685,000 aggregate principal amount of its Series 2013C
Tax-Exempt Refunding Bonds (the “Series 2013C Tax-Exempt Refunding Bonds”). The Series 2013A
Tax-Exempt Bonds and the Series 2013C Tax-Exempt Refunding Bonds are collectively referred to
herein as the “Tax-Exempt Bonds” and the Tax-Exempt Bonds and the Series 2013B Taxable Bonds are
collectively referred to herein as the “Bonds”. The Bonds are general obligations of the State and the full
faith and credit of the State will be pledged to the payment of the principal of and interest on the Bonds.

The proceeds of the Series 2013A Tax-Exempt Bonds and Series 2013B Taxable Bonds will be
allocated to such purposes as set forth below. The Series 2013A Tax-Exempt Bonds and Series 2013B
Taxable Bonds are being issued for the purposes, in the principal amounts and with maturities as follows:

$348,065,000 Series 2013A Tax-Exempt Bonds

Maturing

Purpose Amount March 1
PULE WALEIS ..o $ 856,409 2014-2043
Environmental Quality 1972

WALET ..t 738,934 2014-2043

WALET .. 292,184 2014-2023

Land ..o 345,191 2014-2023
Rebuild New York Through Transportation Infrastructure

Renewal Bonds
Highways ....cooveviiiiieieeeeeeeeeee e 1,375,739 2014-2023

Rebuild and Renew New York Transportation Bonds
Highway Facilities ..........ccccevieieninieeneeeeeeee 138,877,851 2014-2033
Highway Facilities ..........ccoceviiniinieeeeceseeceeeee, 9,938,383 2014-2023



Maturing

Purpose Amount March 1
Rails & POItS .....veieviiiiiieeiieceee e 4,275,770 2014-2028
MTA —Mass TransSit........ccceeeeeeeeveeeieeeeceeeeeeeeee e 104,711,781 2014-2043
MTA — Mass TransSit.........cooeveeeevvuveeeevneeeeesreeeeeereenenn 20,839,701 2014-2023
AVIALION....ccviiiiiiieiie et et 13,782,861 2014-2043
AVIALION....ccviiiiiicciee ettt 951,490 2014-2023
CaANAl ... 1,624,096 2014-2023

Environmental Quality 1986
Land ....oovoeoiieiceeee e 329,440 2014-2033
SOlid WaSte ..o 10,472,930 2014-2033

Clean Water/Clean Air
Clean Water........vvviiiiiiiieeiiieeee ettt 33,756,289 2014-2043
Clean Water.........ccuvveeuvieeeieeeeeeeee e eere et 2,073,435 2014-2033
Clean Water.......uvvieeieieeeeeeeeeeee et ee e 6,585 2014-2023
Environmental Restoration .............ccccoevveveevneereennnn... 2,815,931 2014-2033

$348,065,000

$47,810,000 Series 2013B Taxable Bonds

Maturing
Purpose Amount March 1
Environmental Quality 1972
WALET ...ttt $ 423,855 2014-2023
Rebuild and Renew New York Transportation Bonds
MTA — Mass TTansit.......cccoceveverenieeeeneneneneneeenes 47,386,145 2014-2023

—S47.810000

The Series 2013C Tax-Exempt Refunding Bonds are being issued to provide funds to refund
certain outstanding general obligation bonds of the State as set forth and described in Exhibit C -
DESCRIPTION OF THE REFUNDED BONDS (herein called the “Refunded Bonds™).

The Bonds mature on the dates and bear interest at the respective interest rates set forth on the
inside cover pages of this Official Statement.

This Official Statement consists of three parts, Part I (including Exhibits A through D), Part II
and Part III.

Part I sets forth information concerning the Bonds — the rights of Bondholders, the payment and
redemption provisions of the Bonds, the use of proceeds of the Bonds, and certain other information
relating to the Bonds.

Part I sets forth or includes by reference information concerning the State of New York,
including information relating to the State’s current fiscal year, prior fiscal years, economic background,
financing activities, State organization and procedures, the State’s public authorities and localities and
litigation involving the State in the form of the Annual Information Statement of the State of New York
issued on May 11, 2012 (the “AIS”), and the Quarterly Update to the AIS dated February 27, 2013 (the
“Update”), both prepared by the State Division of the Budget (“DOB”). The AIS and the Update contain
information only through their respective dates. Part II sets forth the Update and the section of the AIS
entitled “Financial Plan Information.” The remaining sections of the AIS set out under the headings

-



“Introduction”, “Budgetary and Accounting Background”, “Financial Plan Projections FYS 2013
Through 20167, “Prior Fiscal Years”, “Economics and Demographics”, “Debt and Other Financing
Activities”, “State Government Employment”, “Authorities and Localities”, “State Retirement Systems”,
“Litigation and Arbitration” and “Exhibits” are included by reference. The AIS and the Update have been
electronically filed with the Municipal Securities Rulemaking Board (the “MSRB”) through its Electronic
Municipal Market Access (“EMMA”) system.

Part III includes by reference the Comprehensive Annual Financial Report of the State for the
fiscal year ended March 31, 2012 (FY 2012 CAFR) prepared by the Office of the State Comptroller
(“OSC”) . The Basic Financial Statements and Other Supplementary Information of the State for the
fiscal year ended March 31, 2012 were electronically filed with the MSRB through its EMMA system on
July 27,2012. The State’s Basic Financial Statements and Other Supplementary Information are prepared
in accordance with accounting principles generally accepted in the United States of America (“GAAP”)
and are independently audited in accordance with auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government Auditing
Standards, issued by the Comptroller General of the United States. KPMG LLP, the State's independent
auditor, has not been engaged to perform and has not performed, since the date of its report included in
Part III, any procedures on the financial statements addressed in that report. KPMG LLP also has not
performed any procedures relating to this Official Statement.

This Official Statement should be read in its entirety, including the Exhibits hereto. Parts II and
III contain important information about the State, which has been provided by the State and from sources
believed by the State to be reliable.

DOB has assisted OSC in assembling the information contained herein. Quotations, summaries
and explanations of laws of the State contained herein do not purport to be complete and are qualified in
their entirety by reference to the official compilations thereof.

PART I: INFORMATION CONCERNING THE BONDS BEING OFFERED
SECTION 1 - DESCRIPTION OF THE BONDS
General

The Bonds will constitute general obligations of the State to which its full faith and credit will be
pledged. The Series 2013A Tax-Exempt Bonds will be issued pursuant to the authority contained in
Article VII, Sections 11 and 12 of the State Constitution, Sections 56, 57 and 61 of the State Finance Law
and appropriation acts enacted by the State Legislature. The Series 2013B Taxable Bonds will be issued
pursuant to the authority contained in Article VII, Sections 11 and 12 of the State Constitution, Sections
57 and 61 of the State Finance Law and appropriation acts enacted by the State Legislature. The Series
2013C Tax-Exempt Refunding Bonds will be issued pursuant to the authority contained in Article VII,
Section 13 of the State Constitution and Sections 56 and 57 of the State Finance Law.

The Bonds will be dated the date of delivery. Principal on the Series 2013A Tax-Exempt Bonds
and Series 2013B Taxable Bonds will be payable on March 1, 2014 and on each March 1 thereafter, until
maturity, as shown on the inside cover pages hereof and below under the heading “Mandatory
Redemption™. Interest on the Series 2013 A Tax-Exempt Bonds and Series 2013B Taxable Bonds will be
payable September 1, 2013 and semi-annually thereafter on March 1 and September 1 until maturity.
Principal of the Series 2013C Tax-Exempt Refunding Bonds will be payable on October 15, 2013, April
15, 2014 and each April 15 thereafter, until maturity, as shown on the inside cover pages hereof and
below under the heading “Mandatory Redemption”. Interest on the Series 2013C Tax-Exempt Refunding

-3-



Bonds will be payable October 15, 2013 and semi-annually thereafter on April 15 and October 15 until
maturity. Interest on the Bonds will be payable to the registered owners thereof as shown on the
registration books of the State or the Fiscal Agent on the record date (the fifteenth day of the calendar
month immediately preceding the applicable interest payment date with respect to the Series 2013 A Tax-
Exempt Bonds and the Series 2013B Taxable Bonds and the last business day of the calendar month
immediately preceding the applicable interest payment date with respect to the Series 2013C Tax-Exempt
Refunding Bonds).

Rights of the Bondholders

The State Constitution requires that the Legislature shall annually provide by appropriation for
the payment of interest on and installments of principal of all State bonds as the same shall fall due,
including contributions to all sinking funds for such bonds, and further provides that, if at any time the
Legislature shall fail to make any such appropriation, the Comptroller shall set apart from the first
revenues thereafter received applicable to the General Fund of the State a sum sufficient to pay such
interest, installments of principal or contributions to such sinking funds, as the case may be, and shall so
apply the moneys thus set apart. In such circumstances, the Comptroller may be required to set aside and
so apply such revenues at the suit of any holder of such bonds. The State has always made payments of
interest on and installments of principal of all State bonds when due. Under the State Constitution, in the
event of the defeasance of the Bonds, the holders of the Bonds shall have no further rights against the
State for payment of the Bonds or any interest thereon.

The State Constitution does not provide for the contingency where an appropriation for debt
service on bonds has been made but moneys are unavailable on the payment date. If the above-described
set-aside provisions of the State Constitution were inapplicable in that situation, the holder of any bond
could recover a judgment against the State in the State Court of Claims for principal and interest due, and
the Comptroller would be required to pay the judgment, after audit, upon presentation to him of a certified
copy of the judgment. Judgments against the State may not be enforced by levy and execution against
property of the State, and such enforcement is limited to the amount of moneys appropriated by the
Legislature and legally available for such purpose. Because the State has never defaulted on the payment
of principal of or interest on its obligations, there has never been any occasion to test a bondholder’s
remedies in this circumstance.

State law provides for the impoundment of State taxes and revenues in advance of the maturity of
tax and revenue anticipation notes (“TRANs”) issued during any fiscal year and for the deposit of such
impounded moneys in a special account for the benefit of the holders of such notes. If, in any fiscal year
in which such impoundment legislation is in effect, the Legislature shall have appropriated a sufficient
amount to pay debt service on outstanding bonds but there shall be insufficient moneys free of such
impoundment to pay such debt service when due, the holder of such TRANs may have a claim to taxes
and revenues deposited or to be deposited in such special account superior to that of bondholders,
including holders of the Bonds. There is no judicial decision determining the relative rights of holders of
notes and bonds of the State in this or any similar circumstance.

Redemption Prior to Maturity

Optional Redemption for the Series 20134 Tax-Exempt Bonds. The Comptroller reserves to the
State the right to redeem on and after March 1, 2023 the Series 2013A Tax-Exempt Bonds maturing on or
after March 1, 2024 and then outstanding, in whole or in part, at any time, priority among maturities to be
directed by the State, and by lot, to be chosen by The Depository Trust Company (“DTC”) or any
successor and its Participants, within a maturity at par plus accrued interest to the date fixed for
redemption.



No Optional Redemption for the Series 2013B Taxable Bonds. The Series 2013B Taxable Bonds
are not subject to optional redemption prior to maturity.

Optional Redemption for the Series 2013C Tax-Exempt Refunding Bonds. The Comptroller
reserves to the State the right to redeem on and after April 15, 2023 the Series 2013C Tax-Exempt
Refunding Bonds maturing on or after April 15, 2024 and then outstanding, in whole or in part, at any
time, priority among maturities to be directed by the State, and by lot, to be chosen by DTC or any
successor and its Participants, within a maturity at par plus accrued interest to the date fixed for
redemption.

Notice of Redemption. The State will give notice of any such redemption, to the registered
owners of the Tax-Exempt Bonds to be redeemed at their addresses as they appear in the registration
books of the State or its fiscal agent, not less than twenty nor more than sixty days prior to the
redemption. So long as all of the Tax-Exempt Bonds remain immobilized in the custody of DTC, any
such notice of redemption of any Tax-Exempt Bond will be delivered only to DTC. DTC is responsible
for notifying DTC Participants of such redemption and DTC Participants and Indirect Participants are
responsible for notifying Beneficial Owners of such redemption. The State is not responsible for sending
notices to Beneficial Owners. Interest will cease to accrue on the Tax-Exempt Bonds called for
redemption from and after the date fixed for redemption thereof.

The State may provide conditional notice of redemption, which may state that such redemption is
conditioned upon the receipt of moneys or any other event. If such conditions are not met, such
redemption shall not occur and the State is to give notice, as soon thereafter as practicable, in the same
manner, to the same persons, as notice of such redemption was given as described above. Additionally,
any such redemption notice may be rescinded no later than one Business Day prior to the date specified
for redemption by written notice by the State given, as soon thereafter as practicable, in the same manner,
to the same persons, as notice of such redemption was given.

Mandatory Redemption

The Series 2013A Tax-Exempt Bonds that mature on March 1, 2038 and March 1, 2043, (the
“2038 Term Bonds” and the “2043 Term Bonds™) are subject to mandatory redemption, in part, by lot in
accordance with DTC procedures, on March 1 in the years shown below, at a redemption price equal to
the principal amount thereof, plus accrued interest to the date of redemption, in an amount equal to the
Sinking Fund Installment for such Bonds for such date:

SERIES 2013A TAX-EXEMPT BONDS

2038 Term Bonds 2043 Term Bonds
Sinking Fund Sinking Fund
March 1 Installments March 1 Installments
2034 $6,065,000 2039 $7,380,000
2035 $6,305,000 2040 $7,635,000
2036 $6,560,000 2041 $7,905,000
2037 $6,820,000 2042 $8,180,000
2038" $7,095,000 2043" $8,465,000
"Stated maturity.

The principal amount of Term Bonds redeemed at the option of the State or purchased by the
State and canceled will be applied in satisfaction, in whole or in part, of one or more Sinking Fund
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Installments for the applicable Series and maturity of Bonds as the State may direct in its discretion. To
the extent the State’s obligation to make Sinking Fund Installments in a particular year is so satisfied, the
likelihood of redemption through mandatory Sinking Fund Installments of the applicable Series and
maturity of Bonds will be reduced for such year.

Book-Entry-Only System

Beneficial ownership interests in each Series and maturity of the Bonds will be available in book-
entry-only form, in the principal amount of $5,000 or integral multiples thereof. Purchasers of beneficial
ownership interests in the Bonds will not receive certificates representing their interests in the Bonds
purchased.

DTC will act as securities depository for the Bonds. The Bonds will be issued as fully-registered
securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may
be requested by an authorized representative of DTC. One fully-registered bond certificate will be issued
for each Series and maturity of the Bonds, totaling the aggregate principal amount of the Bonds of each
Series, and will be deposited with DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a
“banking organization” within the meaning of the New York Banking Law, a member of the Federal
Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial
Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities
Exchange Act of 1934. DTC holds securities that its participants (“Direct Participants”) deposit with
DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other
securities transactions in deposited securities, through electronic computerized book-entry transfers and
pledges between Direct Participants’ accounts. This eliminates the need for physical movement of
securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company
for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which
are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the
DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship
with a Direct Participant, either directly or indirectly (“Indirect Participants”). The DTC rules applicable
to Participants are on file with the Securities and Exchange Commission.

Purchases of Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Bonds on DTC’s records. The ownership interest of each actual
purchaser of each Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect
Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their
purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the
Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants acting on
behalf of Beneficial Owners. Beneficial Owners will not receive bond certificates representing their
ownership interests in the Bonds, except in the event that the use of the book-entry system for the Bonds
is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be
requested by an authorized representative of DTC. The deposit of Bonds with DTC and their registration
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in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership.
DTC has no knowledge of the actual Beneficial Owners of the Bonds; DTC’s records reflect only the
identity of the Direct Participants to whose accounts such Bonds are credited, which may or may not be
the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account
of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. Beneficial Owners of the Bonds may wish to take
certain steps to augment the transmission to them of notices of significant events with respect to the
Bonds, such as redemptions, tenders, defaults and proposed amendments to the Bond documents. For
example, Beneficial Owners of the Bonds may wish to ascertain that the nominee holding the Bonds for
their benefit has agreed to obtain and transmit notices to Beneficial Owners.

Redemption notices shall be sent to DTC. If less than all of the Bonds of a particular Series and
maturity are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each
Direct Participant in such Series and maturity to be redeemed.

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

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

The State and the Fiscal Agent may treat DTC (or its nominee) as the sole and exclusive
registered owner of the Bonds registered in its name for the purposes of payment of the principal of or
interest on the Bonds, giving any notice permitted or required to be given to registered owners, registering
the transfer of the Bonds, or other action to be taken by registered owners and for all other purposes
whatsoever. The State and the Fiscal Agent shall not have any responsibility or obligation to any
Participant, any person claiming a beneficial ownership interest in the Bonds under or through DTC or
any Participant, or any other person that is not shown on the registration books of the State (kept by the
Fiscal Agent) as a registered owner, with respect to: the accuracy of any records maintained by DTC or
any Participant; the payment or timeliness of payments by DTC or any Participant of any amount in
respect of the principal of, or premium, if any, or interest on the Bonds; any notice which is permitted or
required to be given to registered owners thereunder or under the conditions to transfers or exchanges
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adopted by the State; the selection by DTC or any Participant or Indirect Participant of any beneficial
owners to receive payment in the event of a partial redemption of the Bonds; or other action taken by
DTC as a registered owner. Interest and principal will be paid by the Fiscal Agent to DTC, or its
nominee. Disbursement of such payments to the Participants is the responsibility of DTC and
disbursement of such payments to the Beneficial Owners is the responsibility of the Participants or the
Indirect Participants.

SO LONG AS CEDE & CO. (OR SUCH OTHER NOMINEE AS MAY BE REQUESTED BY
AN AUTHORIZED REPRESENTATIVE OF DTC), AS NOMINEE OF DTC, IS THE REGISTERED
OWNER OF ALL THE BONDS, REFERENCES HEREIN TO THE OWNERS, HOLDERS OR
BONDHOLDERS OF THE BONDS (OTHER THAN UNDER “SECTION 4 — TAX MATTERS”,
“SECTION 10 — CONTINUING DISCLOSURE UNDER SEC RULE 15¢2-12” AND EXHIBIT D
HEREIN) SHALL MEAN CEDE & CO. AND SHALL NOT MEAN THE BENEFICIAL OWNERS.

For every transfer and exchange of beneficial ownership of the Bonds, a Beneficial Owner may
be charged a sum sufficient to cover any tax, fee or other governmental charge that may be imposed in
relation thereto.

DTC may discontinue providing its services as depository with respect to a Series of the Bonds at
any time by giving reasonable notice to the State and discharging its responsibilities with respect thereto
under applicable law, or the State may terminate its participation in the system of book-entry transfer
through DTC at any time by giving notice to DTC. In either event, the State may retain another securities
depository for the Bonds or may direct the Fiscal Agent to deliver bond certificates in accordance with
instructions from DTC or its successor. If the State directs the Fiscal Agent to deliver such bond
certificates, such Bonds may thereafter be exchanged for an equal aggregate principal amount of Bonds of
the applicable Series in other authorized denominations and of the same maturity as set forth on the inside
cover page hereof, upon surrender thereof at the principal corporate trust office of the Fiscal Agent, who
will then be responsible for maintaining the registration books of the State.

The foregoing description of the procedures and record keeping with respect to beneficial
ownership interests in the Bonds, payment of principal of and interest and other payments with respect to
the Bonds to Direct Participants, Indirect Participants and Beneficial Owners, confirmation and transfer of
beneficial ownership interest in such Bonds and other related transactions by and between DTC, the
Direct Participants, the Indirect Participants and the Beneficial Owners is based solely on information
provided by DTC. Accordingly, no representations can be made concerning these matters and neither the
Direct Participants, the Indirect Participants nor the Beneficial Owners should rely on the foregoing
information with respect to such matters but should instead confirm the same with DTC or the
Participants, as the case may be.

THE STATE AND FISCAL AGENT CANNOT AND DO NOT GIVE ANY ASSURANCES
THAT DTC OR DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS OF DTC WILL
DISTRIBUTE TO THE BENEFICIAL OWNERS OF THE BONDS (1) PAYMENTS OF PRINCIPAL
OF OR INTEREST OR REDEMPTION PREMIUM ON THE BONDS (2) CONFIRMATIONS OF
THEIR OWNERSHIP INTERESTS IN THE BONDS OR (3) OTHER NOTICES SENT TO DTC OR
CEDE & CO., ITS PARTNERSHIP NOMINEE, AS THE REGISTERED OWNER OF THE BONDS,
OR THAT THEY WILL DO SO ON A TIMELY BASIS, OR THAT DTC OR DIRECT
PARTICIPANTS OR INDIRECT PARTICIPANTS OF DTC WILL SERVE AND ACT IN THE
MANNER DESCRIBED IN THIS OFFICIAL STATEMENT.

THE STATE AND FISCAL AGENT WILL NOT HAVE ANY RESPONSIBILITY OR
OBLIGATIONS TO DTC OR THE DIRECT PARTICIPANTS OR THE INDIRECT PARTICIPANTS
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OF DTC OR THE BENEFICIAL OWNERS WITH RESPECT TO (1) THE ACCURACY OF ANY
RECORDS MAINTAINED BY DTC OR ANY DIRECT PARTICIPANTS OR INDIRECT
PARTICIPANTS OF DTC; (2) THE PAYMENT BY DTC OR ANY DIRECT PARTICIPANTS OR
INDIRECT PARTICIPANTS OF DTC OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN
RESPECT OF THE PRINCIPAL AMOUNT OF OR INTEREST OR REDEMPTION PREMIUM ON
THE BONDS; (3) THE DELIVERY BY DTC OR ANY DIRECT PARTICIPANTS OR INDIRECT
PARTICIPANTS OF DTC OF ANY NOTICE TO ANY BENEFICIAL OWNER THAT IS REQUIRED
OR PERMITTED TO BE GIVEN TO OWNERS; OR (4) ANY CONSENT GIVEN OR OTHER
ACTION TAKEN BY DTC AS THE REGISTERED HOLDER OF THE BONDS.

THE INFORMATION CONTAINED HEREIN CONCERNING DTC AND ITS BOOK-ENTRY
SYSTEM HAS BEEN OBTAINED FROM DTC AND NEITHER THE STATE NOR THE INITIAL
PURCHASERS MAKE ANY REPRESENTATIONS TO THE COMPLETENESS OR THE
ACCURACY OF SUCH INFORMATION OR AS TO THE ABSENCE OF MATERIAL ADVERSE
CHANGES IN SUCH INFORMATION SUBSEQUENT TO THE DATE HEREOF.

SECTION 2 - PLAN OF FINANCING
Estimated Sources And Uses Of Funds

The following table sets forth the estimated sources and uses of funds with respect to the Bonds:

Sources Series 2013A Series 2013B Series 2013C
Principal Amount $348,065,000 $47,810,000 $170,685,000
Net Original Issue
Premium 39,780,062 0 23,676,478
Payment from the State
for Costs of Issuance 196,833 39,274 0
Total Sources $388,041,895 $47,849,274 $194,361,478
Uses
Deposit to Escrow Funds $ 0 $ 0 $193,876,689
Deposit to Bond
Proceeds Funds 385,902,950 47,728,117 0
Initial Purchaser’s
Discount 1,942,112 81,883 296,793
Costs of Issuance 196,833 39,274 187,996
Total Uses $388,041,895 $47,849,274 $194,361,478

Application of Series 2013A Tax-Exempt Bonds and Series 2013B Taxable Bonds Proceeds

The net proceeds (“Net Proceeds”) of the Series 2013A Tax-Exempt Bonds will be used to
finance capital expenditures made or anticipated to be made during prior, current or subsequent State
fiscal years for Clean Water/Clean Air, Pure Waters, Environmental Quality 1972, Rebuild New York
Through Transportation Infrastructure Renewal Bonds, Environmental Quality 1986 and Rebuild and
Renew New York Transportation Bonds purposes.

The Net Proceeds of the Series 2013B Taxable Bonds will be used to finance capital expenditures
made or anticipated to be made during prior, current or subsequent State fiscal years for Rebuild and
Renew New York Transportation Bonds and Environmental Quality 1972.



Refunding Plan

The Series 2013C Tax-Exempt Refunding Bonds are being issued to provide funds to refund the
Refunded Bonds. The Series, principal amounts and the maturity dates of the Refunded Bonds are as
shown in Exhibit C - DESCRIPTION OF THE REFUNDED BONDS.

Substantially all of the proceeds of the Series 2013C Tax-Exempt Refunding Bonds will be
deposited with The Bank of New York Mellon (the “Escrow Agent”) pursuant to an escrow deposit
agreement (the “Escrow Agreement”) to be entered into, at or prior to the issuance of the Series 2013C
Tax-Exempt Refunding Bonds, between the State and the Escrow Agent. Such proceeds, together with
any other amounts deposited with the Escrow Agent under the Escrow Agreement, will be used to acquire
non-callable direct obligations of the United States government (the “Government Obligations”), the
principal of and interest on which when due will be sufficient, together with any other moneys deposited
with the Escrow Agent under the Escrow Agreement, to redeem the Refunded Bonds at the applicable
redemption prices on the respective dates of redemption, together with interest to become due on such
Refunded Bonds on or prior to their respective redemption dates. The moneys deposited with and the
Government Obligations acquired by the Escrow Agent with the proceeds of the Series 2013C Tax-
Exempt Refunding Bonds pursuant to the Escrow Agreement will be deposited in an irrevocable escrow
fund established under the Escrow Agreement and pledged to secure the payment of the Refunded Bonds.
Upon the deposit of proceeds of the Series 2013C Tax-Exempt Refunding Bonds with the Escrow Agent
as described above, the Refunded Bonds shall be deemed to be paid and shall no longer be deemed
outstanding, and the holders thereof shall be paid solely out of the Government Obligations and moneys
held by the Escrow Agent pursuant to the Escrow Agreement. Accordingly, the redemption price of the
Refunded Bonds, together with interest to become due thereon, will be payable from the Escrow Fund.

The Comptroller has determined that the refunding transaction will achieve actual debt service
savings in each fiscal year during the term to maturity of the Series 2013C Tax-Exempt Refunding Bonds
and will provide savings on a present value basis over the life of the Series 2013C Tax-Exempt Refunding
Bonds, based on the difference between the debt service payable on the Series 2013C Tax-Exempt
Refunding Bonds and the debt service payable on the Refunded Bonds.

SECTION 3 - LEGAL INVESTMENT

Under existing State law, the Bonds are legal investments for the State (except for State money
set aside to repay any State TRANSs) and for municipalities, school districts, fire districts, State chartered
banks and trust companies, savings banks, savings and loan associations, credit unions and insurance
companies organized under the laws of the State subject to applicable statutory requirements. There are
no State statutory restrictions on the purchase of the Bonds by investment companies.

The Bonds may be accepted by the Comptroller and by State agencies and localities in situations
where a supplier or contractor is required to deposit securities to secure performance of a contract. The
Bonds may also be accepted by the Comptroller and the State Superintendent of Financial Services where
State law requires the deposit of securities.

With a few exceptions and subject to any contrary provisions in any agreement with noteholders
or bondholders or other contracts, the Bonds are legal investments for public authorities in the State. The
Bonds may be accepted by public authorities where the deposit of obligations is required to secure
performance of contractors.
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SECTION 4 —- TAX MATTERS

The following is a summary of certain of the United States Federal income tax consequences of
the ownership of the Bonds as of the date hereof. Each prospective investor should consult with its own
tax advisor regarding the application of United States Federal income tax laws, as well as any state, local,
foreign or other tax laws, to its particular situation.

Tax-Exempt Bonds

The Code sets forth certain requirements that must be met after the Tax-Exempt Bonds have been
validly issued and delivered in order that interest on the Tax-Exempt Bonds will be and will remain
excludable from gross income pursuant to Section 103 of the Code. Such requirements may include the
rebating of certain amounts earned from the investment of the proceeds of the Tax-Exempt Bonds.
Rebates of any such amounts are subject to future appropriation by the State Legislature. The Tax
Certificate to be prepared and executed by the Comptroller and dated as of the date of delivery of the Tax-
Exempt Bonds (the “Certificate”), which will be delivered concurrently with the delivery of the Tax-
Exempt Bonds, will contain provisions and procedures regarding compliance with the requirements of the
Code. The Comptroller, in executing the Certificate, will certify that he expects to be able to and will
comply with the provisions and procedures set forth therein. The Comptroller will also certify in the
Certificate that, to the extent authorized by law, he will do and perform all acts and things necessary or
desirable to assure that interest paid on the Tax-Exempt Bonds is excludable from gross income under
Section 103 of the Code. By the time the Tax-Exempt Bonds have been delivered, the Comptroller will
also have received certificates from other governmental officers and entities relating to the use of the
proceeds of the Tax-Exempt Bonds.

Assuming compliance with the provisions and procedures set forth in the Certificate and
subsequent rebating and other requirements, the Attorney General is of the opinion that, under the Code
and other existing statutes, regulations, administrative rulings, and court decisions, interest on the Tax-
Exempt Bonds is excludable from the gross income of the recipient thereof for Federal income tax
purposes pursuant to Section 103 of the Code and that such interest will not be treated as a specific
preference item in calculating the alternative minimum tax that may be imposed under the Code with
respect to individuals and corporations. However, interest on the Tax-Exempt Bonds will be includable
in adjusted current earnings of certain corporations for purposes of calculating the alternative minimum
tax that may be imposed on such corporations. Assuming compliance with the provisions and procedures
set forth in the Certificate and subsequent rebating and other requirements, it is further the opinion of the
Attorney General that such interest is exempt from personal income taxes imposed by the State of New
York or any political subdivision thereof, including The City of New York and the City of Yonkers.

The Attorney General expresses no opinion regarding any other federal, state or local tax
consequences with respect to the Tax-Exempt Bonds. The Attorney General renders its opinion under
existing law as of the date of issue, and assumes no obligation to update its opinion after the issue date to
reflect any future action, fact or circumstance, or change in law or interpretation, or otherwise. The
Attorney General expresses no opinion on the effect of any action hereafter taken or not taken in reliance
upon an opinion of other counsel on the exclusion from gross income for Federal income tax purposes of
interest on the Tax-Exempt Bonds, or under state and local law.

Original Issue Discount

“Original issue discount” (“OID”) is the excess of the sum of all amounts payable at the stated
maturity of a Tax-Exempt Bond (excluding certain “qualified stated interest” that is unconditionally
payable at least annually at prescribed rates) over the issue price of that maturity. In general, the “issue
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price” of a maturity means the first price at which a substantial amount of the Tax-Exempt Bonds of that
maturity was sold (excluding sales to bond houses, brokers, or similar persons acting in the capacity as
underwriters, placement agents, or wholesalers). In general, the issue price for each maturity of Tax-
Exempt Bonds is expected to be the initial public offering price set forth on the inside cover page of this
Official Statement. The Attorney General is further of the opinion that, for any Tax-Exempt Bonds
having OID (a “Discount Bond”), OID that has accrued and is properly allocable to the owners of the
Discount Bonds under Section 1288 of the Code is excludable from gross income for Federal income tax
purposes to the same extent as other interest on the Tax-Exempt Bonds.

In general, under Section 1288 of the Code, OID on a Discount Bond accrues under a constant
yield method, based on periodic compounding of interest over prescribed accrual periods using a
compounding rate determined by reference to the yield on that Discount Bond. An owner’s adjusted basis
in a Discount Bond is increased by accrued OID for purposes of determining gain or loss on sale,
exchange, or other disposition of such Tax-Exempt Bond. Accrued OID may be taken into account as an
increase in the amount of tax-exempt income received or deemed to have been received for purposes of
determining various other tax consequences of owning a Discount Bond even though there will not be a
corresponding cash payment.

Owners of Discount Bonds should consult their own tax advisors with respect to the treatment of
OID for Federal income tax purposes, including various special rules relating thereto, and the state and
local tax consequences of acquiring, holding, and disposing of Discount Bonds.

Bond Premium

In general, if an owner acquires a Tax-Exempt Bond for a purchase price (excluding accrued
interest) or otherwise at a tax basis that reflects a premium over the sum of all amounts payable on the
Tax-Exempt Bond after the acquisition date (excluding certain “qualified stated interest” that is
unconditionally payable at least annually at prescribed rates), that premium constitutes “bond premium”
on that Tax-Exempt Bond (a “Premium Bond”). In general, under Section 171 of the Code, an owner of a
Premium Bond must amortize the bond premium over the remaining term of the Premium Bond, based on
the owner’s yield over the remaining term of the Premium Bond, determined based on constant yield
principles (in certain cases involving a Premium Bond callable prior to its stated maturity date, the
amortization period and yield may be required to be determined on the basis of an earlier call date that
results in the lowest yield on such Premium Bond). An owner of a Premium Bond must amortize the
bond premium by offsetting the qualified stated interest allocable to each interest accrual period under the
owner’s regular method of accounting against the bond premium allocable to that period. In the case of a
tax-exempt Premium Bond, if the bond premium allocable to an accrual period exceeds the qualified
stated interest allocable to that accrual period, the excess is a nondeductible loss. Under certain
circumstances, the owner of a Premium Bond may realize a taxable gain upon disposition of the Premium
Bond even though it is sold or redeemed for an amount less than or equal to the owner’s original
acquisition cost. Owners of any Premium Bonds should consult their own tax advisors regarding the
treatment of bond premium for Federal income tax purposes, including various special rules relating
thereto, and state and local tax consequences, in connection with the acquisition, ownership, amortization
of bond premium on, sale, exchange, or other disposition of Premium Bonds.

Collateral Tax Consequences

Ownership of tax-exempt obligations may result in tax consequences to certain taxpayers,
including, without limitation, financial institutions, property and casualty and life insurance companies,
corporations subject to the environmental tax, certain foreign corporations doing business in the United
States, certain S Corporations, individuals who otherwise qualify for the earned income credit or who are
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recipients of Social Security or railroad retirement benefits and taxpayers who may be deemed to have
incurred or continued indebtedness to purchase or carry tax-exempt obligations. Prospective purchasers
of the Tax-Exempt Bonds should consult their tax advisors as to applicability of any such consequences.

Information Reporting and Backup Withholding

Information reporting requirements apply to interest paid on tax-exempt obligations, including the
Tax-Exempt Bonds. In general, such requirements are satisfied if the interest recipient completes, and
provides the payor with, a Form W-9, “Request for Taxpayer Identification Number and Certification,” or
if the recipient is one of a limited class of exempt recipients. A recipient not otherwise exempt from
information reporting who fails to satisfy the information reporting requirements will be subject to
“pbackup withholding,” which means that the payor is required to deduct and withhold a tax from the
interest payment, calculated in the manner set forth in the Code. For the foregoing purpose, a “payor”
generally refers to the person or entity from whom a recipient receives its payments of interest or who
collects such payments on behalf of the recipient.

If an owner purchasing a Tax-Exempt Bond through a brokerage account has executed a Form
W-9 in connection with the establishment of such account, as generally can be expected, no backup
withholding should occur. In any event, backup withholding does not affect the excludability of the
interest on the Tax-Exempt Bonds from gross income for Federal income tax purposes. Any amounts
withheld pursuant to backup withholding would be allowed as a refund or a credit against the owner’s
Federal income tax once the required information is furnished to the Internal Revenue Service.

Legislation

Current and future legislative proposals, if enacted into law, clarification of the Code or state or
local tax law or court decisions may cause interest on the Tax-Exempt Bonds to be subject, directly or
indirectly, in whole or in part, to federal income taxation or to be subject to or exempted from state
income taxation, or otherwise prevent Owners from realizing the full current benefit of the tax status of
such interest. The introduction or enactment of any such legislative proposals or clarification of the Code
or court decisions may also affect, perhaps significantly, the market price for, or marketability of, the
Tax-Exempt Bonds. Prospective purchasers of the Tax-Exempt Bonds should consult their own tax
advisors regarding the potential impact of any pending or proposed federal or state tax legislation,
regulations or litigation, as to which the Attorney General is expected to express no opinion.

Series 2013B Taxable Bonds

Tax Status of the Series 2013B Taxable Bonds

The following discussion is a summary of the principal United States Federal income tax
consequences of the acquisition, ownership and disposition of the Series 2013B Taxable Bonds by
purchasers who are U.S. Holders. As used herein, the term “U.S. Holder” means a beneficial owner of a
Series 2013B Taxable Bond that is for United States Federal income tax purposes (i) a citizen or resident
of the United States, (ii) a corporation, partnership or other entity created or organized in or under the
laws of the United States or of any political subdivision thereof, (iii) an estate the income of which is
subject to United States Federal income taxation regardless of its source or (iv) a trust whose
administration is subject to the primary jurisdiction of a United States court and which has one or more
United States fiduciaries who have the authority to control all substantial decisions of the trust.

The Series 2013B Taxable Bonds will be treated, for Federal and State and local income tax
purposes, as a debt instrument. Accordingly, interest will be included in the income of the holder as it is
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paid (or, if the holder is an accrual method taxpayer, as it is accrued) as interest. Interest on the Series
2013B Taxable Bonds will be subject to Federal income taxes and personal income taxes imposed by the
State and any political subdivision thereof, including The City of New York and the City of Yonkers.

Although the Series 2013B Taxable Bonds are expected to trade “flat,” that is, without a specific
allocation to accrued interest, for Federal income tax purposes, a portion of the amount realized on a sale
attributed to the Series 2013B Taxable Bonds will be treated as accrued interest and thus will be taxed as
ordinary income to the seller (and will not be subject to tax in the hands of the buyer).

Original Issue Discount

“Original issue discount” (“OID”) is the excess of the sum of all amounts payable at the stated
maturity of a Series 2013B Taxable Bond (excluding certain “qualified stated interest” that is
unconditionally payable at least annually at prescribed rates) over the issue price of that maturity. In
general, the “issue price” of a maturity means the first price at which a substantial amount of the Series
2013B Taxable Bonds of that maturity was sold (excluding sales to bond houses, brokers, or similar
persons acting in the capacity as underwriters, placement agents, or wholesalers). In general, the issue
price for each maturity of Series 2013B Taxable Bonds is expected to be the initial public offering price
set forth on the inside cover page of this Official Statement.

A holder of a Series 2013B Taxable Bond will be required to include OID in gross income as it
accrues under a constant yield method, based on the original yield to maturity of the Series 2013B
Taxable Bonds. Thus, the holders of such Series 2013B Taxable Bonds will be required to include OID
in income as it accrues, prior to the receipt of cash attributable to such income. U.S. holders, however,
would be entitled to claim a loss upon maturity or other disposition of such Series 2013B Taxable Bonds
with respect to interest amounts accrued and included in gross income for which cash is not received.
Such a loss generally would be a capital loss.

The amount of OID that such holder of a Series 2013B Taxable Bond must include in gross
income with respect to a Series 2013B Taxable Bond acquired at a premium as described below will be
reduced in proportion that such premium bears to the OID remaining to be accrued as of the acquisition of
the Series 2013B Taxable Bond.

Bond Premium

Holders of the Series 2013B Taxable Bonds that allocate a basis in the Series 2013B Taxable
Bonds that is greater than the principal amount of the Series 2013B Taxable Bonds or its adjusted issue
price if issued with OID (generally its accreted value) should consult their own tax advisors with respect
to whether or not they should elect to amortize such premium under Section 171 of the Code.

Market Discount

If a holder purchases the Series 2013B Taxable Bonds subsequent to its initial issuance for an
amount that is less than the principal amount of the Series 2013B Taxable Bonds or its adjusted issue
price if issued with OID (generally its accreted value), and such difference is not considered to be de
minimis, then such discount will represent market discount that ultimately will constitute ordinary income
(and not capital gain). Further, absent an election to accrue market discount currently, upon a sale or
exchange of a Series 2013B Taxable Bond, a portion of any gain will be ordinary income to the extent it
represents the amount of any such market discount that was accrued through the date of sale. In addition,
absent an election to accrue market discount currently, the portion of any interest expense incurred or
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continued to carry a market discount Series 2013B Taxable Bond that does not exceed the accrued market
discount for any taxable year, will be deferred.

Backup Withholding

Purchasers of the Series 2013B Taxable Bonds who are U.S. holders and who are neither a
corporation or other exempt recipient of payments of principal, interest or accrued OID or sale proceeds
upon disposition prior to maturity of the Series 2013B Taxable Bonds, nor a holder who provides a
correct taxpayer identification number may be subject to backup withholding requirements under Section
3406 of the Code.

Defeasance of Series 2013B Taxable Bonds

Defeasance of any Series 2013B Taxable Bond may result in a deemed reissuance thereof for
Federal income tax purposes, meaning that such Series 2013B Taxable Bond will be treated as having
been sold or exchanged as of the date of such defeasance for a new obligation which is represented by
such defeased Series 2013B Taxable Bond. In such event a holder of a defeased Series 2013B Taxable
Bond will recognize taxable gain or loss equal to the difference between the amount realized from such
deemed sale or exchange (less any accrued qualified stated interest which will be taxable as such) and the
holder’s adjusted tax basis in such Series 2013B Taxable Bond.

Foreign Investors

This summary of tax considerations generally does not address the tax consequences to an
investor who is not a U.S. Holder. Distributions on the Series 2013B Taxable Bonds to a non-U.S.
Holder that has no connection with the United States other than holding its Series 2013B Taxable Bonds
generally will be made free of withholding tax, as long as that holder has complied with certain tax
identification and certification requirements. Prospective purchasers of the Series 2013B Taxable Bonds
who are not U.S. Holders should consult their tax advisors regarding the federal, state and local, and
foreign tax consequences of purchasing and holding the Series 2013B Taxable Bonds.

IRS Circular 230 Taxable Disclosure

The advice under the caption, “Series 2013B Taxable Bonds”, concerning certain income tax
consequences of the acquisition, ownership and disposition of the Series 2013B Taxable Bonds, was
written to support the marketing of the Series 2013B Taxable Bonds. To ensure compliance with
requirements imposed by the Internal Revenue Service Circular 230, the Attorney General informs you
that (i) any federal tax advice contained in this Official Statement (including any attachments) or in
writings furnished by Attorney General is not intended to be used, and cannot be used by any holder of
the Series 2013B Taxable Bonds, for the purpose of avoiding penalties that may be imposed on the such
holder under the Code, and (ii) holders of the Series 2013B Taxable Bonds should seek advice based on
the their particular circumstances from their own independent tax advisor.

SECTION S — RATINGS

Moody’s Investors Service, Inc. (“Moody’s”) has assigned the Bonds a rating of “Aa2”,
Standard & Poor’s Ratings Services, a Division of Standard & Poor’s Financial Services LLC (“S&P”)
has assigned the Bonds a rating of “AA” and Fitch, Inc. (“Fitch”) has assigned the Bonds a rating of

“AA”.
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Ratings reflect only the respective views of such organizations, and an explanation of the
significance of such ratings must be obtained from the rating agency furnishing the same. There is no
assurance that a particular rating will continue for any given period of time or that any such rating will not
be revised downward or withdrawn entirely if, in the judgment of the agency originally establishing the
rating, circumstances so warrant. Any such downward revision or withdrawal of any such ratings may
have an adverse effect on the market price of the Bonds. A securities rating is not a recommendation to
buy, sell or hold securities.

SECTION 6 — VERIFICATION OF MATHEMATICAL COMPUTATIONS

Samuel Klein and Company, Certified Public Accountants, a firm of independent accountants,
will verify from the information provided to them the mathematical accuracy as of the date of the closing
on the Bonds of (1) the computations contained in the provided schedules to determine that the
anticipated receipts from the securities and cash deposits, to be held in escrow, will be sufficient to pay,
when due, the principal, interest and call premium payment requirements, if any of the Refunded Bonds,
and (2) the computations of yield on both the securities and the Bonds contained in the provided
schedules used by the Attorney General in its determination that the interest on the Tax-Exempt Bonds is
excluded from gross income for federal income tax purposes. Samuel Klein and Company, Certified
Public Accountants, a firm of independent accountants, will express no opinion on the assumptions
provided to them, nor as to the exemption from taxation of the interest on the Tax-Exempt Bonds.

SECTION 7 — OPINION OF ATTORNEY GENERAL

The Attorney General will deliver a legal opinion to the Comptroller on the date of delivery of the
Bonds, in substantially the form attached as Exhibit B to Part] of this Official Statement, as to the
validity and binding effect of the Bonds, and the extent to which interest on the Tax-Exempt Bonds is
exempt from Federal and State income taxes.

SECTION 8 — LITIGATION

No litigation is pending or, to the knowledge of the Attorney General, threatened against or
affecting the State seeking to restrain or enjoin the issuance, sale or delivery of the Bonds or in any way
contesting or affecting the validity of the Bonds.

Litigation is pending in which the State is a party. For a description of certain litigation affecting
the State, see the section entitled “Litigation and Arbitration” in Part II of this Official Statement.

SECTION 9 — CLOSING CERTIFICATE

Concurrently with the delivery of the Bonds, the State will furnish: (i) a certificate signed by the
Comptroller of the State of New York and dated as of the date of the delivery of and payment for the
Bonds certifying with respect to Parts I and III of the Official Statement, but not with respect to Part II of
the Official Statement, that as of the date of the Official Statement furnished by the State in relation to the
sale of the Bonds, Parts I and III of the Official Statement did not contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading, subject to the condition that, while
information in Parts I and III of the Official Statement obtained from sources other than the State is not
certified as to accuracy, completeness or fairness, he has no reason to believe and does not believe that
such information is materially inaccurate or misleading; and (ii) a certificate signed by the Director of the
Budget of the State of New York and dated as of the date of the delivery of and payment for the Bonds
certifying with respect to Part II of the Official Statement, but not with respect to Parts I and III of the
Official Statement, that as of the date of the Official Statement furnished by the State in relation to the
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sale of the Bonds and as of the date of delivery of the Bonds, Part II of the Official Statement did not
contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading, subject to
the condition that, while information in Part II of the Official Statement obtained from sources other than
the State is not certified as to accuracy, completeness or fairness, he has no reason to believe and does not
believe that such information is materially inaccurate or misleading, and subject to the further condition
that with regard to the statements and information in Part II under the caption “Litigation and Arbitration”
such statements and information as to legal matters are given to the best of his information and belief,
having made such inquiries as he deems appropriate with the Department of Law of the State of New
York, without further independent investigation.

SECTION 10 — CONTINUING DISCLOSURE UNDER SEC RULE 15¢2-12

In order to assist the initial purchasers of the Bonds to comply with the provisions of paragraph
(b)(5) of Rule 15¢2-12 promulgated by the Securities and Exchange Commission (“Rule 15¢2-12”), the
State will undertake in a written agreement for the benefit of the Holders of the Bonds (the “Disclosure
Agreement”) to provide continuing disclosure of certain financial and operating data concerning the State
(collectively, the “Annual Information”), notices of certain events described in the Disclosure Agreement
(the “Notices”) in accordance with the requirements of Rule 15¢2-12 and the annual financial statements.
The Division of the Budget will electronically file with the MSRB, through its EMMA system, the
Annual Information on or before 120 days after the end of each State fiscal year, commencing the fiscal
year ending March 31, 2013. The Comptroller is required by existing law to issue audited annual
financial statements of the State prepared in accordance with GAAP within 120 days after the close of the
State fiscal year, and the Comptroller will undertake to electronically file with the MSRB, the State’s
annual financial statements prepared in accordance with GAAP and audited by an independent firm of
certified public accountants in accordance with auditing standards generally accepted in the United States
of America and the standards applicable to financial audits contained in Government Auditing Standards
issued by the Comptroller General of the United States, provided, however, that if audited financial
statements are not then available, unaudited financial statements shall be so filed no later than 120 days
after the end of the State’s fiscal year and such audited financial statements shall be electronically filed
with the MSRB, if and when such statements are available. In addition, the Comptroller will also
undertake to electronically file with the MSRB any Notice in a timely manner not in excess of ten
business days after the occurrence of any of the fourteen events described in the Disclosure Agreement.
The proposed form of the Disclosure Agreement is attached hereto as PART I - EXHIBIT D. Copies of
the Disclosure Agreement when executed by the parties thereto on the date of the initial delivery of the
Bonds will be on file at the Office of the State Comptroller.

The State (as defined in the Disclosure Agreement) has not in the previous five years failed to
comply, in any material respects, with any such agreements pursuant to Rule 15¢2-12.
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SECTION 11 - MISCELLANEOUS

In connection with offers and sales of the Bonds, no action has been taken by the State that would
permit a public offering of the Bonds, or possession or distribution of any information relating to the
pricing of the Bonds, this Official Statement or any other offering or publicity material relating to the
Bonds, in any country or jurisdiction where action for that purpose is required. Accordingly, by
submitting a bid, each initial purchaser agrees to comply with all applicable laws and regulations in force
in any jurisdiction in which it purchases, offers or sells the Bonds or possesses or distributes this Official
Statement or any other offering or publicity material relating to the Bonds and will obtain any consent,
approval or permission required by it for the purchase, offer or sale by it of the Bonds under the laws and
regulations in force in any country or jurisdiction to which it is subject or in which it makes such
purchases, offers or sales and the State shall have no responsibility therefor.

STATE OF NEW YORK
Thomas P. DiNapoli
State Comptroller

By: /s/ Robert B. Ward
Robert B. Ward
Deputy Comptroller
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PART I - EXHIBIT A
BOND AUTHORIZATIONS

The following is a listing of the purposes for which the voters of the State, at general elections in
November, have authorized the issuance of general obligation bonds, as required by Article VII,
Section 11 of the State Constitution for which authorization to issue additional debt remains. The listing
includes the respective dates of authorization. The Table of Issuance and Bonds Outstanding that follows
presents the total amount of general obligation debt authorized, authorized but unissued prior to and after
the issuance of the Series 2013A Tax-Exempt Bonds and the Series 2013B Taxable Bonds and
outstanding prior to the issuance of the Bonds and prior to the redemption of the Refunded Bonds. The
total amount of general obligation debt authorized, authorized but unissued, and outstanding as of
March 31, 2012 by purpose is set forth in the table of State General Obligation Debt in Part II of this
Official Statement in the section entitled “Debt and Other Financing Activities — State Debt and Other
Financings — General Obligation Financings.”

Accelerated Capacity and Transportation Improvements of the Nineties Bonds

The Accelerated Capacity and Transportation Improvements of the Nineties Bond Act (Chapter
261, Section 50, of the Laws of 1988) authorized the creation of a State debt in an aggregate amount not
exceeding $3.0 billion to provide moneys to be used for preserving, enhancing, restoring and improving
the quality of the State’s highway and bridge infrastructure system by the construction, reconstruction,
capacity improvement, replacement, reconditioning and preservation of State highways and parkways,
and bridges thereon, and municipal bridges not on the State highway system.

Clean Water/Clean Air Bonds

The Clean Water/Clean Air Bond Act of 1996 (Chapter 412 of the Laws of 1996) authorized the
creation of a State debt in an aggregate amount not exceeding $1.750 billion for the single purpose of
preserving, enhancing, restoring and improving the quality of the State’s environment by the
accomplishment of projects and the funding of activities by State agencies, public authorities and public
benefit corporations, municipalities and other governmental entities and not-for-profit corporations for
and related to protecting, improving, and enhancing the quality of drinking water and the enhancement of
water bodies; by providing funds to open space, and for parks, historic preservation, and heritage area
improvements; by providing funds for solid waste projects; by providing funds for the restoration of
contaminated properties, and by providing funds for air quality projects. Such programs and their
respective maximum debt authorizations are as follows: (1) for the creation of a State safe drinking water
program ($355 million), (2) for preserving, enhancing, restoring and improving the quality of water ($790
million), (3) for solid waste projects ($175 million), (4) for restoring and improving contaminated areas
and returning them to productive use ($200 million), and (5) for preserving, enhancing, restoring and
maintaining the quality of the air ($230 million).

Environmental Quality 1972 Bonds

The Environmental Quality Bond Act (Chapter 658 of the Laws of 1972) authorized the creation
of a State debt in an aggregate amount not exceeding $1.150 billion for the purpose of preserving,
enhancing, restoring and improving the quality of the State’s environment for three basic programs, each
of which contains its own maximum debt authorization. Such programs and their respective limitations
on the use of proceeds are as follows: (1) for the preservation, enhancement, restoration and improvement
of the quality of water ($650 million); (2) for the preservation, enhancement, restoration and improvement
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of the quality of air ($150 million); and (3) for the preservation, enhancement, restoration and
improvement of the quality of land ($350 million).

Environmental Quality 1986 Bonds

The Environmental Quality Bond Act of 1986 (Chapter 511 of the Laws of 1986) authorized the
creation of a State debt in an aggregate amount not exceeding $1.450 billion to provide moneys to be used
for preservation, enhancement, restoration and improvement of the quality of the State’s environment by
the remediation of sites containing hazardous wastes; by the closure of municipal landfills; by the
acquisition of land or interests in land within the Adirondack and Catskill parks; by the acquisition of
environmentally sensitive areas, including areas of aquifer recharge, exceptional scenic beauty,
exceptional forest character, open space, pine barrens, public access, trailways, unique character, wetlands
and wildlife habitat; and by the improvement, restoration and rehabilitation of State and municipal
historic sites, the acquisition, development and improvement of municipal park and recreation facilities
and the development of urban cultural parks; and by the acquisition, improvement, restoration and
rehabilitation of historic properties owned or to be acquired by not-for-profit corporations. The programs
authorized and their respective debt authorizations are as follows: (1) for hazardous waste site
remediation and municipal non-hazardous waste landfill closure ($1.2 billion), of which up to $100
million shall be available to municipalities to assist in the closure of municipal landfills; and (2) for
acquisition of forest preserve and environmentally sensitive lands, and for the acquisition, development,
improvement and restoration of real property for conservation, recreation, and historic preservation
purposes ($250 million).

Housing Bonds and Urban Renewal Bonds

Article XVIII, Section 3 of the State Constitution, which took effect January 1, 1939, authorized
the creation of a State debt in an aggregate amount not exceeding $300 million for the purpose of making
loans to any city, town, village, public corporation or limited profit housing corporation for the
construction of low rent housing for persons of low income as defined by law and for the clearance,
replanning, reconstruction and rehabilitation of substandard and unsanitary areas, and for recreational and
other facilities incidental or appurtenant thereto. Subsequently, in each of the years 1947, 1949, 1954 and
1958, the voters approved the creation of additional housing debt in the amounts of $135 million, $300
million, $200 million and $200 million, respectively. The $300 million of original authorization was not
segregated by type of housing project. Subsequent authorizations, however, were designated for low
income housing, middle income housing or urban renewal.

Outdoor Recreation Development Bonds

The Outdoor Recreation Development Bond Act (Chapter 558 of the Laws of 1965) authorized
the creation of a State debt in an aggregate amount not exceeding $200 million to provide moneys to be
used, in such manner and upon such terms and conditions as the Legislature may prescribe, for
development and acquisition of lands for outdoor recreation purposes, including parks, forest recreation
areas, marine facilities and historic sites.

Park and Recreation Land Acquisition Bonds

The Park and Recreation Land Acquisition Bond Act (Chapter 522 of the Laws of 1960) and the
Park and Recreation Land Acquisition Bond Act of 1962 (Chapter 443 of the Laws of 1962) authorized
the creation of a State debt in an aggregate amount not exceeding $100 million to provide moneys to be
used for the purpose of temporarily financing the acquisition of predominately open or natural lands, for
conservation and outdoor recreation development particularly in and near rapidly growing urban and
suburban areas to meet future needs of an expanding population, for the acquisition of additional State
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park lands, and for State grants to cities, counties, towns and villages and to cities, counties, towns and
villages on behalf of improvements districts in acquiring similar lands for municipal parks for matching
Federal funds which may from time to time be made available by Congress for such purposes.

Pure Waters Bonds

The Pure Waters Bond Act (Chapter 176 of the Laws of 1965) authorized the creation of a State
debt in an aggregate amount not exceeding $1.0 billion to provide moneys to be used for the non-local
share of the costs of construction, reconstruction and improvement by a political subdivision or a public
benefit corporation of the State of facilities for the purpose of treating, neutralizing, or stabilizing sewage,
including treatment or disposal plants and for other necessary facilities to ensure pure water for the State.
The non-local share to be financed by the State may not exceed 60% of the total cost.

Rebuild New York Through Transportation Infrastructure Renewal Bonds

The Rebuild New York Through Transportation Infrastructure Renewal Bond Act (Chapter 836
of the Laws of 1983) authorized the creation of a State debt in an aggregate amount not exceeding $1.250
billion to provide moneys to be used for the preservation, enhancement, restoration and improvement of
the quality of the State’s transportation infrastructure system by the construction, reconstruction,
improvement, reconditioning and preservation of State highways, bridges and parkways and highways
and bridges not on the State highway system, including the improvement and/or elimination of highway-
railroad grade crossings on or off State highways and the improvement or construction of commuter rail
parking facilities, ports, marine terminals, canals, waterways, rail freight, rail passenger, rail rapid transit,
commuter rail, omnibus systems and facilities and airport and aviation capital facilities. Such programs
and their respective maximum debt authorizations are as follows: (1) highways, bridges, parkways, grade-
crossings and commuter rail parking ($1.005 billion); (2) ports, marine terminals, canals and waterways
($75 million); and (3) rail freight, rail passenger, rapid transit, commuter rail, omnibus and airport and
aviation facilities ($170 million). In each of the above categories the Legislature may increase the
maximum debt authorization provided that such increase is simultaneously offset by appropriate
decreases in one or more categories. Such action has been taken and the maximum amount authorized to
be issued for each purpose as of the date of this Official Statement is $1.064 billion, $49.36 million and
$136.64 million for the purposes (1), (2), and (3), respectively.

Rebuild and Renew New York Transportation Bonds

The Rebuild and Renew New York Transportation Bond Act of 2005 (Chapter 60 of the Laws of
2005) authorized the creation of a State debt in an aggregate amount not exceeding $2.9 billion to provide
monies for the single purpose of improving, enhancing, preserving and restoring the quality of the state’s
transportation infrastructure. The limitations on the use of proceeds are as follows: (a) $1.45 billion for
the planning and design, construction, reconstruction, replacement, improvement, reconditioning,
rehabilitation and preservation of State highways, bridges and parkways; highways and bridges off the
State highway system if the project is necessary or incidental to the canal system; border crossing
enhancements; the improvement and/or elimination of highway-railroad grade crossings; pedestrian
and/or bicycle trails, pathways and bridges; the canal system and moveable bridges that cross over the
canal system; certain airports or aviation facilities and equipment, ports and marine terminals; omnibus,
mass transit and rapid transit facilities and equipment excluding those operated or acquired by or under
the jurisdiction of the metropolitan transportation authority and its subsidiaries and the Triborough Bridge
and Tunnel Authority; certain urban, commuter and intercity passenger rail, freight rail, and intermodal
passenger and freight facilities and equipment and (b) $1.45 billion for the planning and design,
construction, reconstruction, replacement, improvement, reconditioning, rehabilitation and preservation in
connection with urban and commuter passenger and freight rail, omnibus, mass transit and rapid transit
systems, facilities and equipment including acquisition, operated or acquired by or under the jurisdiction
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of the metropolitan transportation authority and its subsidiaries and the New York City Transit Authority
and its subsidiaries.



GENERAL OBLIGATION BONDS

TABLE OF ISSUANCE AND BONDS OUTSTANDING

(Dollars in Thousands)

AUTHORIZED
BONDS BUT BONDS REMAINING BONDS
AUTHORIZED UNISSUED BEING AUTHORIZED OUTSTANDING
AS OF AS OF ISSUED BUT AS OF
PURPOSE 01-31-2013 01-31-2013' 3/19/2013  UNISSUED "* 01-31-2013"
TRANSPORTATION BONDS:
Rebuild and Renew New York
Transportation Bonds (2005)
Highway Facilities/Other Transportation
(Excl. MTA) $ 1,450,000 $ 395,669 $ 191,682 $ 203,987 $ 906,782
Mass Transit - Metropolitan
Transportation Authority 1,450,000 569,451 183,603 385,848 800,856
Accelerated Capacity and Transportation
Improvements of the Nineties (1988) 3,000,000 20,231 - 20,231 296,293
Rebuild New York Through Transportation
Infrastructure Renewal (1983)
Highway Related Projects 1,064,000 22,136 1,607 20,529 2,740
Ports, Canals, and Waterways 49,360 - - - -
Rapid Transit, Rail and Aviation Projects 136,640 - - - 13,255
Energy Conservation Through Improved
Transportation (1979)
Local Streets and Highways 100,000 - - - -
Rapid Transit and Rail Freight 400,000 - - - 8,720
Rail Preservation (1974) 250,000 - - - 2,677
Transportation Capital Facilities (1967)
Highways 1,250,000 - - - -
Mass Transportation 1,000,000 - - - 1,011
Aviation 250,000 - - - 13,656
Total Transportation Bonds 10,400,000 1,007,487 376,892 630,595 2,045,990
ENVIRONMENTAL BONDS:
Clean Water/Clean Air (1996)
Air Quality 230,000 29,708 - 29,708 38,151
Safe Drinking Water 355,000 - - - 9,255
Clean Water 790,000 129,929 38,448 91,481 461,094
Solid Waste 175,000 3,191 - 3,191 64,662
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AUTHORIZED

BONDS BUT BONDS REMAINING BONDS
AUTHORIZED UNISSUED BEING AUTHORIZED OUTSTANDING
AS OF AS OF ISSUED BUT AS OF
PURPOSE 01-31-2013 01-31-2013' 3/19/2013  UNISSUED "* 01-31-2013""

Environmental Restoration 200,000 50,071 3,188 46,883 100,670
Environmental Quality (1986)

Land and Forests 250,000 2,647 373 2,274 27,750

Solid Waste Management 1,200,000 60,847 11,857 48,990 350,132
Environmental Quality (1972)

Air 150,000 12,353 - 12,353 8,000

Land and Wetlands 350,000 10,043 403 9,640 18,949

Water 650,000 3,886 1,554 2,332 67,432
Outdoor Recreation Development (1966) 200,000 230 - 230 -
Pure Waters (1965) 1,000,000 20,840 916 19,924 57,283
Park and Recreation Land Acquisition (1960) 100,000 772 - 772 17
Total Environmental Bonds 5,650,000 324,517 56,739 267,778 1,203,395
EDUCATIONS BONDS:
Higher Education Facilities (1957) 250,000 - - -
HOUSING BONDS:

Low-Income Housing (through 1958) 960,000 7,928 - 7,928 28,425

Middle-Income Housing (through 1958) 150,000 500 - 500 26,745

Urban Renewal (1958) 25,000 1,575 - 1,575 -
Total Housing Bonds 1,135,000 10,003 - 10,003 55,170
TOTAL GENERAL OBLIGATION
DEBT $ 17,435,000 $ 1,342,007 $ 433,631 $ 908,376 $ 3,304,555

1. Reflects unaudited amounts.

2. Reflects issuance of the Series 2013A and 2013B Bonds.
3. Prior to the issuance of the Bonds and prior to the redemption of the Refunded Bonds.
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PART I - EXHIBIT B
FORM OF ATTORNEY GENERAL’S OPINION
[Closing Date]

Honorable Thomas P. DiNapoli
State Comptroller

110 State Street

Albany, New York 12236

Dear Sir:

The Comptroller has requested my opinion regarding the validity of General Obligation Bonds of
the State of New York, $348,065,000 Series 2013A Tax-Exempt Bonds (the “Series 2013A Tax-Exempt
Bonds”), $47,810,000 Series 2013B Taxable Bonds (the “Series 2013B Taxable Bonds™) and
$170,685,000 Series 2013C Tax-Exempt Refunding Bonds (the “Series 2013C Tax-Exempt Refunding
Bonds”) (the Series 2013A Tax-Exempt Bonds, the Series 2013B Taxable Bonds and the Series 2013C
Tax-Exempt Refunding Bonds being collectively referred to as the “Bonds’) which were sold on March
7,2013.

The Comptroller advises that the Series 2013 A Tax-Exempt Bonds and the Series 2013B Taxable
Bonds are being issued for the purposes and in the amounts set forth below.

$348,065,000 Series 2013A Tax-Exempt Bonds

Maturing

Purpose Amount March 1
PUre WatersS.......ccvevvieeieieieeeeeee e $ 856,409 2014-2043
Environmental Quality 1972

WALET . 738,934 2014-2043

WALET ...ttt 292,184 2014-2023

Land ..o 345,191 2014-2023
Rebuild New York Through Transportation Infrastructure

Renewal Bonds

Highways ....couoeeieieieeeeeeeee e 1,375,739 2014-2023
Rebuild and Renew New York Transportation Bonds

Highway Facilities .........ccccceeeiiirieeiiieecieecee e, 138,877,851 2014-2033

Highway Facilities ........cccoeevervenieeieeieeieeseeseeseeeen 9,938,383 2014-2023

Rails & POTtS ..ot 4,275,770 2014-2028

MTA — Mass Transit.........cceeeeeeerereeieneneeieseeeeeeens 104,711,781 2014-2043

MTA — Mass Transit.......cccoevveeeeeeeiieiiiieeeeee e, 20,839,701 2014-2023

AVIALION. ..ttt 13,782,861 2014-2043

AVIALION. ..ottt 951,490 2014-2023

CaANAl ..o 1,624,096 2014-2023
Environmental Quality 1986

Land ..o 329,440 2014-2033

SOlid WaSEE ..o 10,472,930 2014-2033
Clean Water/Clean Air

Clean Water ... ..uvvviiiiiiiieiieeeee et 33,756,289 2014-2043



Maturing

Purpose Amount March 1
Clean Water........vvviiiiiiiieieeeeee et ee e 2,073,435 2014-2033
Clean Water..........ooviiiiiiiieiieec e 6,585 2014-2023
Environmental Restoration ...........cccccoeevvvevevvveeeeinnnnn. 2,815,931 2014-2033

$348,065,000

$47,810,000 Series 2013B Taxable Bonds

Maturing
Purpose Amount March 1
Environmental Quality 1972
WALET ...t § 423,855 2014-2023
Rebuild and Renew New York Transportation Bonds
MTA — Mass Transit.......cccceeeecveriereesieneneenieeeeneneenns 47,386,145 2014-2023

_S47.810.000

The Comptroller further advises that the proceeds of the Series 2013C Tax-Exempt Refunding
Bonds will be used to pay certain costs of issuance of the Series 2013C Tax-Exempt Refunding Bonds
and to purchase United States government obligations, the interest and maturing principal of which, will
be used to pay the principal and redemption price of, and interest on the State’s General Obligation Bonds
to be refunded which are described in Exhibit C of Part I of the Official Statement.

You further advise the following with respect to the Bonds. The Bonds will be dated the date of
delivery and will mature or be subject to mandatory redemption on March 1 in each of the years set forth
in the respective tables in the Official Statement (in the case of the Series 2013A Tax-Exempt Bonds and
the Series 2013B Taxable Bonds) and on October 15, 2013, April 15, 2014 and each April 15 thereafter
(in the case of the Series 2013C Tax-Exempt Refunding Bonds) in each of the years set forth in the
respective table in the Official Statement. The Bonds will be issued as registered bonds, and, when
issued, will be registered in the name of Cede & Co., as nominee of The Depository Trust Company, New
York, New York (“DTC”), which will act as securities depository for the Bonds. Purchasers will not
receive certificates representing their ownership interests in the Bonds purchased. Beneficial ownership
interests in each series of the Bonds in the amount of $5,000 or any integral multiple thereof may be
purchased by or through DTC Participants. Interest on the Series 2013A Tax-Exempt Bonds and the
Series 2013B Taxable Bonds will be payable semi-annually on September 1 and March 1, commencing
on September 1, 2013 and thereafter until maturity. Interest on the Series 2013C Tax-Exempt Refunding
Bonds will be payable semi-annually on October 15 and April 15, commencing on October 15, 2013 and
thereafter until maturity.

The Series 2013A Tax-Exempt Bonds will be issued pursuant to the authority contained in
Article VII, Sections 11 and 12 of the State Constitution, Sections 56, 57 and 61 of the State Finance Law
and appropriation acts enacted by the State Legislature. The Series 2013B Taxable Bonds will be issued
pursuant to the authority contained in Article VII, Sections 11 and 12 of the State Constitution,
Sections 57 and 61 of the State Finance Law and appropriation acts enacted by the State Legislature. The
Series 2013C Tax-Exempt Refunding Bonds will be issued pursuant to Article VII, Section 13 of the
Constitution of the State of New York and Sections 56 and 57 of the State Finance Law.

The transcript of the proceedings and the forms of the Bonds enclosed with the Comptroller’s
request have been examined by members of my staff. You are advised that after consideration of the
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provisions of the State Constitution, the pertinent sections of the State Finance Law and the statutes above
referred to, it is my opinion, based upon such inquiry as members of my staff have deemed appropriate,
that the Bonds are legally issued in accordance with such Constitution and laws and that the Bonds
constitute valid and legally binding general obligations of the State of New York to which its full faith
and credit are pledged.

The Internal Revenue Code of 1986, as amended (the “Code”), sets forth certain requirements
that must be met after the Series 2013A Tax-Exempt Bonds and the Series 2013C Tax-Exempt Refunding
Bonds (collectively, the “Tax-Exempt Bonds”) have been validly issued and delivered in order that
interest on the Tax-Exempt Bonds will be and will remain excludable from gross income pursuant to
Section 103 of the Code. Such requirements may include the rebating of certain amounts earned from the
investment of the proceeds of the Tax-Exempt Bonds. Rebates of any such amounts are subject to future
appropriations by the State Legislature. You have provided me with an Arbitrage and Use of Proceeds
Certificate prepared and executed by you, dated the date hereof with respect to the Series 2013A Tax-
Exempt Bonds and the Series 2013C Tax-Exempt Refunding Bonds (“Certificate’”), which contain
provisions and procedures regarding compliance with the requirements of the Code. In executing the
Certificate, you have certified to the effect that you expect to be able to and will comply with the
provisions and procedures set forth therein, including any attachments thereto, and that to the extent
authorized by law you will do and perform all acts and things necessary or desirable to assure that interest
paid on the Tax-Exempt Bonds is excludable from gross income under Section 103 of the Code. You
have also provided me with executed certificates of other governmental officers and entities relating to
the use of the proceeds of the Tax-Exempt Bonds. No matters have come to my personal attention which
would lead me to believe that the Certificate is incorrect or unreasonable.

Based on the contents of the Certificate and assuming compliance therewith and with subsequent
rebating and other requirements, it is my opinion, based upon such inquiry as members of my staff have
deemed appropriate, that, under the Code and other existing statutes, regulations, administrative rulings,
and court decisions, interest on the Tax-Exempt Bonds is excludable from the gross income of the
recipient thereof for Federal income tax purposes pursuant to Section 103 of the Code and that such
interest will not be treated as a specific preference item in calculating the alternative minimum tax that
may be imposed under the Code with respect to individuals and corporations. However, interest on the
Tax-Exempt Bonds will be includable in adjusted current earnings for purposes of calculating the Federal
alternative minimum that may be imposed on corporations. Based on the contents of such Certificate, and
assuming compliance therewith and with subsequent rebating and other requirements, it is my further
opinion that interest on the Tax-Exempt Bonds is exempt from personal income taxes imposed by the
State of New York or any political subdivision thereof, including The City of New York and the City of
Yonkers.

“Original issue discount” (“OID”) is the excess of the sum of all amounts payable at the stated
maturity of a Tax-Exempt Bond (excluding certain “qualified stated interest” that is unconditionally
payable at least annually at prescribed rates) over the issue price of that maturity (in general, the “issue
price” of a maturity means the first price at which a substantial amount of those Tax-Exempt Bonds of
that maturity was sold (excluding sales to bond houses, brokers, or similar persons acting in the capacity
as underwriters, placement agents, or wholesalers)). For any Tax-Exempt Bonds having OID (a
“Discount Bond”), OID that has accrued and is properly allocable to the owners of the Discount Bonds
under Section 1288 of the Code is excludable from gross income for Federal income tax purposes to the
same extent as other interest on the Tax-Exempt Bonds.

Except as stated in the two preceding paragraphs, I express no opinion as to any Federal, state or

local tax consequences arising with respect to the Bonds or the ownership or disposition thereof. This
opinion is based on existing law as of the date hereof and I assume no obligation to update this opinion
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after the date hereof to reflect any future action, fact or circumstance, or change in law. Furthermore, 1
express no opinion as to the effect of any action hereafter taken or not taken in reliance upon an opinion
of counsel other than myself on the exclusion from gross income for Federal income tax purposes of
interest on the Tax-Exempt Bonds, or under state and local law.

Ownership of the Tax-Exempt Bonds may have other collateral tax consequences, not discussed
herein, concerning which no opinion is expressed.

I further advise you that this letter contains my only opinion as to the validity and binding effect
of the Bonds.

Very truly yours,

ERIC T. SCHNEIDERMAN
Attorney General



DESCRIPTION OF THE REFUNDED BONDS

Maturity

Series Dated Date Date

2003A 3/25/2003 3/15/2016
2003A 3/25/2003 3/15/2017
2003A 3/25/2003 3/15/2018
2003A 3/25/2003 3/15/2019
2003A 3/25/2003 3/15/2020
2003A 3/25/2003 3/15/2021
2003A 3/25/2003 3/15/2022
2003A 3/25/2003 3/15/2023
2003A 3/25/2003 3/15/2024
2003A 3/25/2003 3/15/2025
2003A 3/25/2003 3/15/2028
2003A 3/25/2003 3/15/2033
2003C 5/14/2003 4/15/2014
2003C 5/14/2003 4/15/2014
2003C 5/14/2003 4/15/2015
2003C 5/14/2003 4/15/2015
2003C 5/14/2003 4/15/2016
2003C 5/14/2003 4/15/2016
2003C 5/14/2003 4/15/2017
2003C 5/14/2003 4/15/2017
2003C 5/14/2003 4/15/2018
2003C 5/14/2003 4/15/2019
2003C 5/14/2003 4/15/2019
2003C 5/14/2003 4/15/2020
2003C 5/14/2003 4/15/2021
2003C 5/14/2003 4/15/2022
2003C 5/14/2003 4/15/2023
2003C 5/14/2003 4/15/2024
2003C 5/14/2003 4/15/2025
2003D 6/26/2003 6/15/2015
2003D 6/26/2003 6/15/2016
2003D 6/26/2003 6/15/2017
2003D 6/26/2003 6/15/2018
2003D 6/26/2003 6/15/2019
2003D 6/26/2003 6/15/2020
2003D 6/26/2003 6/15/2021
2003D 6/26/2003 6/15/2022
2003D 6/26/2003 6/15/2023
2003F 6/26/2003 6/15/2014
2003F 6/26/2003 6/15/2015
2003F 6/26/2003 6/15/2016
2003F 6/26/2003 6/15/2019
2003F 6/26/2003 6/15/2020
2003F 6/26/2003 6/15/2021

Principal
Amount

$5,645,000
$5,865,000
$6,105,000
$6,355,000
$6,620,000
$6,905,000
$7,200,000
$7,530,000
$2,210,000
$2,300,000
$7,510,000
$14,955,000

$135,000
$7,660,000
$500,000
$8,370,000
$2,195,000
$6,955,000
$740,000
$2,535,000
$2,150,000
$185,000
$1,885,000
$2,040,000
$2,060,000
$2,055,000
$1,030,000
$235,000
$245,000

$1,565,000
$1,625,000
$1,695,000
$1,765,000
$1,550,000
$1,615,000
$1,680,000
$1,750,000
$1,820,000

$21,125,000
$21,245,000
$12,665,000
$245,000
$255,000
$265,000

Interest
Rate

4.000%
4.000%
4.100%
4.200%
4.250%
4.375%
4.500%
4.500%
4.125%
4.125%
4.500%
4.500%

3.800%
5.000%
3.900%
5.000%
4.000%
5.000%
4.100%
5.000%
4.200%
4.300%
5.000%
4.250%
4.400%
4.500%
4.600%
4.625%
4.625%

4.000%
4.000%
4.000%
4.000%
4.000%
4.000%
4.000%
4.000%
4.000%

4.500%
4.500%
4.500%
4.000%
4.100%
4.100%

Redemption
Date

4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013

4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013
4/18/2013

6/15/2013
6/15/2013
6/15/2013
6/15/2013
6/15/2013
6/15/2013
6/15/2013
6/15/2013
6/15/2013

6/15/2013
6/15/2013
6/15/2013
6/15/2013
6/15/2013
6/15/2013

PART I - EXHIBIT C

Redemption
Price

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%

100%
100%
100%
100%
100%
100%
100%
100%
100%

100%
100%
100%
100%
100%
100%

CUSIP

649787XG8
649787XH6
649787XJ2
649787XK9
649787XL7
649787XMS5
649787XN3
649787XP8
649787XQ6
649787XR4
649787XS2
649787XT0

649787ZD3
649787ZE1
649787ZF8
6497872G6
649787ZH4
6497872J0
649787ZK7
649787ZL5
649787ZM3
649787ZN1
649787ZP6
6497872Q4
649787ZR2
649787ZS0
649787ZT8
649787ZU5
649787ZV3

649787C63
649787C71

649787C89
649787C97
649787D21
649787D39
649787D47
649787D54
649787D62

649787F9%4
649787G28
649787G36
649787G44
649787G51
649787G69
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PART I - EXHIBIT D

STATE OF NEW YORK
GENERAL OBLIGATION BONDS
SERIES 2013A TAX-EXEMPT BONDS
SERIES 2013B TAXABLE BONDS
SERIES 2013C TAX-EXEMPT REFUNDING BONDS

Dated March 19, 2013

AGREEMENT TO PROVIDE CONTINUING DISCLOSURE
UNDER SEC RULE 15¢2-12

THIS AGREEMENT is made by the State acting by and through the Comptroller and the
Director (all as defined below in Section 1).

In order to permit the initial purchasers of the Bonds to comply with the provisions of Rule 15¢2-
12(b)(5) in connection with the public offering of the Bonds, the State, in consideration of the mutual
covenants herein contained and other good and lawful consideration, hereby agrees, for the sole and
exclusive benefit of the Holders, as follows:

Section 1. Definitions. Capitalized terms used but not defined herein as follows shall have
the meaning ascribed to them in any other document executed in connection with the issuance of the
Bonds.

“Annual Information” shall mean the information specified in Section 3 hereof.

“Bonds” shall mean, collectively, $348,065,000 General Obligation Bonds, Series 2013A
Tax-Exempt Bonds, $47,810,000 General Obligation Bonds, Series 2013B Taxable Bonds and
$170,685,000 General Obligation Bonds, Series 2013C Tax-Exempt Refunding Bonds of the State of
New York, dated March 19, 2013.

“Comptroller” shall mean the Comptroller of the State of New York.

“Director” shall mean the Director of the Budget of the State of New York.

“DTC” shall mean The Depository Trust Company.

“EMMA” shall mean the Electronic Municipal Market Access system described in Securities
Exchange Act Release No. 34-59062 (or any successor electronic information system) and maintained by

the MSRB as the sole repository for the central filing of electronic disclosure pursuant to Rule 15¢2-12.

“GAAP” shall mean generally accepted accounting principles as in effect from time to time in the
United States.

“GAAS” shall mean generally accepted auditing standards as in effect from time to time in the
United States.

“Holder” shall mean any registered owner of Bonds and, if the Bonds are registered in the name
of Cede & Co. through DTC, any beneficial owner of Bonds, unless the staff of the Securities and
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Exchange Commission determines that the Rule does not require the Agreement to be for the benefit of
such beneficial owners.

“MSRB” shall mean the Municipal Securities Rulemaking Board established in accordance with
the provisions of Section 15B(b)(1) of the Securities Exchange Act of 1934,

“Official Statement” shall mean the official statement dated March 7, 2013 issued in connection
with the sale of the Bonds.

“Rule 15¢2-12” shall mean Rule 15¢2-12 promulgated under the Securities Exchange Act of
1934, as amended through the date of this Agreement, including any official interpretations thereof
promulgated on or prior to the date of this Agreement.

“State” shall mean the State of New York, an “obligated person” with respect to the Bonds within
the meaning of Rule 15¢2-12, acting by and through the Director or the Comptroller, as the case may be.

Section 2. Obligations to Provide Continuing Disclosure

(a) Annual Information. The State, acting by and through the Director, hereby undertakes,
for the benefit of Holders of the Bonds, to electronically file with the MSRB, no later than 120 days after
the end of each of its fiscal years, commencing with the fiscal year ending March 31, 2013, the Annual
Information relating to such fiscal year.

(b) Audited Financials. The State, acting by and through the Comptroller, hereby
undertakes, for the benefit of the Holders of the Bonds, to electronically file with the MSRB, no later than
120 days after the end of each of its fiscal years, commencing with the fiscal year ending March 31, 2013,
audited financial statements of the State for such fiscal year; provided, however, that if audited financial
statements are not then available, unaudited financial statements shall be so provided no later than 120
days after the end of the State’s fiscal year and such audited financial statements shall be electronically
filed with the MSRB if and when they become available.

(©) Notice to Comptroller. The Director shall notify the Comptroller of the occurrence of
any of the fourteen events listed in Section 2(d)(1) through (14) hereof promptly upon becoming aware of
the occurrence of any such event, including, without limitation, any change in the State’s credit rating by
any rating agency.

(d) Notification to the MSRB. The State, acting by and through the Comptroller, hereby
undertakes, for the benefit of the Holders of the Bonds, to electronically file with the MSRB, in a timely
manner not in excess of ten (10) business days after the occurrence of any of the fourteen events listed
below, notice of the occurrence of any such event with respect to the Bonds:

(D principal and interest payment delinquencies;

2) non-payment related defaults, if material;

3) unscheduled draws on debt service reserves reflecting financial difficulties;
4) unscheduled draws on credit enhancements reflecting financial difficulties;
4) a substitution of credit or liquidity providers, or their failure to perform;
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(6) adverse tax opinions, the issuance by the Internal Revenue Service of proposed
or final determinations of taxability Notices of Proposed Issue (IRS Form 5701-
TEB) or other material notices or determinations with respect to the tax status of
the security, or other material events affecting the tax status of the security;

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

(10)  release, substitution, or sale of property securing repayment of the securities, if
material;

(11)  rating changes;
(12)  bankruptcy, insolvency, receivership or similar event of any obligated person;

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

(14)  appointment of a successor or additional trustee or the change of name of trustee,
if material, and

The State, acting by and through the Comptroller, also hereby agrees to electronically file with
the MSRB, in a timely manner, notice of a failure by the State to comply with Section 2(a) or (b) hereof.

(e) Interpretation and Modification of Disclosure Obligation. The requirements contained in
this Agreement under Section 3(a) are intended to set forth a general description of the type of financial
information and operating data to be provided; such descriptions are not intended to state more than
general categories of financial information and operating data; and where the provisions of Section 3(a)
call for information that no longer can be generated because the operations to which it related have been
materially changed or discontinued, a statement to that effect shall be provided.

69} Other Information. Nothing herein shall be deemed to prevent the State from
disseminating any other information in addition to that required hereby in the manner set forth herein or
in any other manner. If the State should disseminate any such additional information, the State shall have
no obligation hereunder to update such information or include it in any future materials disseminated
hereunder.

(g) MSRB Prescribed Identifying Information. All documents provided to the MSRB
pursuant to this Agreement shall be accompanied by identifying information as prescribed from time to
time by the MSRB.
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Section 3. Annual Information

(a) Specified Information. The Annual Information shall consist of the following:

) financial and operating data of the type included in the Annual Information
Statement of the State, which is included as Part II of the Official Statement for
the Bonds, under the headings or sub-headings “Prior Fiscal Years”, “Debt and
Other Financing Activities”, “State Government Employment”, “State
Retirement Systems” and “Authorities and Localities”, including, more
specifically, information consisting of’

(D for prior fiscal years, an analysis of cash-basis results for the State’s
three most recent fiscal years, and a presentation of the State’s results in
accordance with GAAP for at least the two most recent fiscal years for
which that information is then currently available;

2) for debt and other financing activities, a description of the types of
financings the State is authorized to undertake, a presentation of the
outstanding debt issued by the State and certain public authorities, as
well as information concerning debt service requirements on that debt;

3) for authorities and localities, information on certain public authorities
and local entities whose financial status may have a material impact on
the financial status of the State; and

4) material information regarding State government employment and
retirement systems; together with

(i1) such narrative explanation as may be necessary to avoid misunderstanding and
to assist the reader in understanding the presentation of financial and operating
data concerning the State and in judging the financial information about the
State.

(b) Cross Reference. All or any portion of the Annual Information may be incorporated in
the Annual Information by cross-reference to any other documents which have been electronically filed
with the MSRB or filed with the Securities and Exchange Commission; provided however, that if the
document is an official statement, it shall have been electronically filed with the MSRB and need not have
been filed elsewhere. The audited financial statements of the State may be provided in the same manner.

Section 4. Financial Statements

The annual financial statements of the State for each fiscal year shall be prepared in accordance
with GAAP as in effect from time to time (unless applicable accounting principles are otherwise
disclosed) and audited by an independent auditing firm in accordance with GAAS (but only if audited
financial statements are otherwise available for such fiscal year).

Section 5. Remedies
If the State should fail to comply with any provision of this Agreement, then, and, as a direct or

third-party beneficiary, as the case may be, any Holder of Bonds may enforce, for the equal benefit and
protection of all Holders similarly situated, by mandamus or other suit or proceeding at law or in equity,
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this Agreement against the State and any of its officers, agents and employees, and may compel the State
or any such officers, agents or employees to perform and carry out their duties under this Agreement;
provided, that the sole and exclusive remedy for breach of this Agreement shall be an action to compel
specific performance of the obligations of the State hereunder, and no person or entity shall be entitled to
recover monetary damages hereunder under any circumstances; and provided, further, that the rights of
any Holder to challenge the adequacy of the information provided in accordance with Section 2 hereunder
shall be subject to the same limitations and conditions applicable to enforcement of remedies of Holders
with respect to any event of default. Failure by the State to perform its obligations hereunder shall not
constitute an event of default under any agreement executed and delivered in connection with the issuance
of the Bonds or under any statute or common law principle. In consideration of the third party
beneficiary status of beneficial owners of Bonds pursuant to Section 6, beneficial owners shall be deemed
to be Holders of Bonds for purposes of this Section 5.

Section 6. Parties in Interest

This Agreement is executed and delivered solely for the benefit of the Holders of the Bonds. No
other person shall have any right to enforce the provisions hereof or any other rights hereunder.

Section 7. Amendments

(a) Without the consent of any Holders of Bonds, the State, at any time and from time to
time, may enter into amendments or changes to this Agreement for any purpose, if:

(1) the amendment is made in connection with a change in circumstances that arises
from a change in legal requirements, change in law, or change in the identity, or
nature, or status of the State or any type of business or affairs conducted by it;

(i1) the undertakings set forth herein, as amended, would have complied with the
requirements of Rule 15¢2-12 at the time of the primary offering of the Bonds,
after taking into account any amendments to, or interpretation by the staff of the
Securities and Exchange Commission of, Rule 15¢2-12, as well as any changes in
circumstances; and

(iii)  the amendment does not materially impair the interests of the Holders, as
determined by the Attorney General of the State of New York, as Bond Counsel
with respect to issuance of the Bonds or by nationally recognized bond counsel.
(In determining whether there is such a material impairment, the State may rely
upon an opinion of the Attorney General of the State of New York or nationally
recognized bond counsel.)

(b) Annual Information for any fiscal year containing any amended operating data or
financial information for such fiscal year shall explain, in narrative form, the reasons for such amendment
and the impact of the change in the type of operating data or financial information in the Annual
Information being provided for such fiscal year. If a change in accounting principles is included in any
such amendment, such Annual Information shall present a comparison between the financial statements or
information prepared on the basis of the amended accounting principles and those prepared on the basis of
the former accounting principles. Such discussion shall include a qualitative discussion of the differences
in the accounting principles and the impact of the change in the accounting principles on the presentation
of the financial information. To the extent reasonably feasible such comparison shall also be quantitative.
A notice of any such change in accounting principles shall be electronically filed with the MSRB.
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Section 8. Termination

This Agreement shall remain in full force and effect until such time as all principal, redemption
premiums, if any, and interest on the Bonds shall have been paid in full or the Bonds shall have otherwise
been paid or legally defeased; provided, however, that if Rule 15¢2-12 (or any successor provision) shall
be amended, modified or changed so that all or any part of the information currently required to be
provided thereunder shall no longer be required to be provided thereunder, then such information shall no
longer be required to be provided hereunder; and provided, further, that if and to the extent Rule 15¢2-12
(or any successor provision), or any provision thereof, shall be declared by a court of competent and final
jurisdiction to be, in whole or in part, invalid, unconstitutional, null and void, or otherwise inapplicable to
the Bonds, then the information required to be provided hereunder, insofar as it was required to be
provided by a provision of Rule 15¢2-12 so declared, shall no longer be required to be provided
hereunder. Upon any legal defeasance, the State shall electronically file notice of such defeasance with
the MSRB, and such notice shall state whether the Bonds have been defeased to maturity or to redemption
and the timing of such maturity or redemption.

Section 9. Governing Law

This Agreement shall be governed by the Laws of the State of New York determined without
regard to principles of conflict of Law; provided, however, that to the extent this Agreement addresses
matters of Federal securities laws, including Rule 15¢2-12, this Agreement shall be governed by such
Federal securities laws and official interpretations thereof.

Section 10. Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be deemed
an original, but all such counterparts shall together constitute one and the same instrument.
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IN WITNESS WHEREOF, the undersigned have duly authorized, executed and delivered this
Agreement as of the date first above written.

THE STATE OF NEW YORK
Obligated Person

THOMAS P. DINAPOLI
State Comptroller

By:

Name:
Title:

ROBERT L. MEGNA
Director of the Budget

By:

Name:
Title:
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Part 11

INFORMATION CONCERNING THE STATE OF NEW YORK

Part II contains the Annual Information Statement of the State of New York ("Annual
Information Statement" or "AIS"), as updated or supplemented to the date specified therein. The
State intends to update and supplement that Annual Information Statement as described therein.
It has been supplied by the State to provide information about the financial condition of the
State.

The AIS set forth in this Part II is dated May 11, 2012. It was updated on February 27,
2013. The AIS was filed with the Municipal Securities Rulemaking Board (MSRB) through its
Electronic Municipal Market Access (EMMA) system. An electronic copy of this AIS can be
accessed through the EMMA system at www.emma.msrb.org. An official copy of the AIS may
be obtained by contacting the Division of the Budget, State Capitol, Albany, NY 12224, Tel:
(518) 473-8705. An informational copy of the AIS is available on the Internet at
http://www.budget.ny.gov.

The Basic Financial Statements and Other Supplementary Information for the State fiscal
year ended March 31, 2012 were prepared by the Office of the State Comptroller in accordance
with accounting principles generally accepted in the United States of America and independently
audited in accordance with auditing standards generally accepted in the United States of America
and the standards applicable to financial audits contained in Government Auditing Standards,
issued by the Comptroller General of the United States. The Basic Financial Statements and
Other Supplementary Information were issued on July 27, 2012 and are referred to or set forth
herein. The Basic Financial Statements and Other Supplementary Information, which are
included in the Comprehensive Annual Financial Report, may be obtained by contacting the
Office of the State Comptroller, 110 State Street, Albany, NY 12236 Tel: (518) 474-4015.

The Annual Information Statement of the State of New York (including any and all
updates and supplements thereto) may not be included in an Official Statement or included
by reference in an Official Statement without the express written authorization of the State
of New York, Division of the Budget, State Capitol, Albany, NY 12224.
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UPDATE TO ANNUAL INFORMATION STATEMENT (AIS)
STATE OF NEW YORK
February 27, 2013

NOTE TO READERS

State law requires the Division of the Budget (“DOB”) to issue quarterly updates to the State's
Financial Plan. Such updates are typically issued approximately one month after the end of the first,
second, and third quarters of the fiscal year. In general, updates to the State's Annual Information
Statement ("AIS") which are used in conjunction with the offering of State-supported debt and included
in whole or in part in official statements and similar disclosure documents relating to such debt offering,
are prepared and released to the public approximately two weeks following updates to the Financial Plan.
At the end of October 2012, when updating of the Financial Plan would normally have been undertaken, ,
Superstorm Sandy' (“Superstorm Sandy” or the "Storm"), struck the East Coast of the United States on
October 29, 2012, causing widespread infrastructure damage and economic losses in the greater New
York region. When DOB issued the quarterly update to the Financial Plan in late November 2012, it
noted:

The Storm’s adverse impact on the State’s finances remains highly uncertain and
subject to a number of factors, including the scope and timing of federal aid, which
are not possible to predict reliably at this time. Accordingly, this Mid-Year Update to
the Financial Plan does not reflect an assessment of the Storm’s impact on the
State’s multi-year financial projections. DOB expects to update the State’s multi-year
financial projections in January 2013 with the Executive Budget Financial Plan for FY
2014, at which time it will provide a comprehensive assessment of the Storm. The
Storm assessment may result in material and adverse changes to the Financial Plan
projections set forth in this Mid-Year Update.

In light of the timing of the quarterly update to the Financial Plan, coupled with the fiscal
uncertainties surrounding the impact of the Storm, and the then-developing "fiscal cliff" discussions at the
Federal level, and the absence of any offering of State-supported debt during this period of time, DOB
determined that it was advisable to deviate from its normal practice for updating the AIS, and resume its
quarterly updating cycle with the Executive Budget Financial Plan.

! Superstorm Sandy, a category 1 hurricane, made landfall as a post-tropical cyclone.
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Annual Information Statement Update, February 27, 2013

INTRODUCTION

For the reasons noted above, this is the second update (the “AIS Update”) to the AIS dated May 11,
2012. This AIS Update contains information only through February 27, 2013 and should be read in its
entirety, together with the AIS.

In this AIS Update, readers will find:

1. A summary of recent events and changes to the Financial Plan made since the last quarterly
update to the AIS dated August 10, 2012 (the “Prior Quarterly Update™), including the estimated
impact of the Governor’s Executive Budget proposal for FY 2014, as amended (the “Updated
Financial Plan”) issued on February 25, 2013 and available on the DOB website at
www.budget.ny.gov. The updated information includes (a) revised Financial Plan projections
for fiscal years 2013 through 2016 and initial projections for FY 2017, (b) an updated economic
forecast, (c) operating results through January 2013, (d) a discussion of issues and risks that may
affect the Financial Plan during the State’s current fiscal year or in future years (under the
heading “Other Matters Affecting the Financial Plan”), and (e¢) a summary of GAAP-basis
results for the prior three fiscal years (reprinted as a convenience from the Prior Quarterly
Update).

2. Updated information regarding the State Retirement Systems.
3. Updated information on certain public authorities and localities of the State.

4. The status of significant litigation and arbitration that has the potential to adversely affect the
State’s finances.

DOB is responsible for preparing the State’s Financial Plan and presenting the information that
appears in this AIS Update on behalf of the State. In preparing this AIS Update, DOB has also relied on
information drawn from other sources, including the Office of the State Comptroller ("OSC"). In
particular, information contained in the section entitled “State Retirement Systems” has been furnished by
OSC, while information relating to matters described in the section entitled "Litigation and Arbitration"
has been furnished by the State Office of the Attorney General. DOB has not undertaken any independent
verification of the information contained in these sections of the AIS Update.

During the fiscal year, the Governor, the State Comptroller, State legislators, and others may issue
statements or reports that contain predictions, projections or other information relating to the State's
financial position, including potential operating results for the current fiscal year and projected budget
gaps for future fiscal years that may vary materially from the information provided in this AIS Update.
Investors and other market participants should, however, refer to the AIS, as updated, or supplemented
from time to time, for the most current official information regarding the financial position of the State.

The factors affecting the State’s financial condition are complex. This AIS Update contains
forecasts, projections and estimates that are based on expectations and assumptions which existed at the
time such forecasts were prepared. Since many factors may materially affect fiscal and economic
conditions in the State, the inclusion in this AIS Update of forecasts, projections, and estimates should not
be regarded as a representation that such forecasts, projections, and estimates will occur. Forecasts,
projections and estimates are not intended as representations of fact or guarantees of results. The words

? The fiscal year is identified by the calendar year in which it ends. For example, fiscal year 2013 (“FY 2013”) is the fiscal year
that began on April 1, 2012 and will end on March 31, 2013.
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“expects”, “forecasts”, “projects”, “intends”, “anticipates”, “estimates”, and analogous expressions are
intended to identify forward-looking statements in this AIS Update. Any such statements inherently are
subject to a variety of risks and uncertainties that could cause actual results to differ materially and
adversely from those projected. Such risks and uncertainties include, among others, general economic
and business conditions, extreme weather events, changes in political, social and economic conditions,
impediments to the implementation of gap-closing actions, regulatory initiatives and compliance with
governmental regulations, litigation, national and international events, and wvarious other events,
conditions and circumstances, many of which are beyond the control of the State. These forward-looking
statements speak only as of the date of this AIS Update.

In addition to quarterly updates to the AIS, the State may issue AIS supplements or other disclosure
notices to the AIS as events warrant. The State intends to announce publicly whenever an update or a
supplement is issued. The State may choose to incorporate by reference all or a portion of this AIS
Update in Official Statements or related disclosure documents for State or State-supported debt issuances.
The State has filed this AIS Update with the Municipal Securities Rulemaking Board through its
Electronic Municipal Market Access (“EMMA”) system. An electronic copy of this AIS Update can be
accessed through the EMMA at www.emma.msrb.org. An official copy of this AIS Update may be
obtained by contacting the New York State Division of the Budget, State Capitol, Albany, NY 12224,
Tel: (518) 474-2302.

In July 2012, OSC issued the Basic Financial Statements for FY 2012 (ended March 31, 2012).
Copies may be obtained by contacting the Office of the State Comptroller, 110 State Street, Albany, NY
12236 and on its website at www.osc.state.ny.us. The Basic Financial Statements for FY 2012 can also
be accessed through EMMA at www.emma.msrb.org.
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USAGE NOTICE

This AIS Update is furnished by the State pursuant to its contractual obligations under various
continuing disclosure agreements (“CDA”) entered into by the State in connection with financings of the
State, as well as certain issuers, including public authorities of the State, that may depend in whole or in
part on State appropriations as sources of payment of their respective bonds, notes or other obligations.

This AIS Update is available in electronic form on the DOB website (www.budget.ny.gov) and does
not create any implication that there have been no changes in the financial position of the State at any
time subsequent to its release date. Maintenance of this AIS Update on the DOB website, or on the
EMMA website, is not intended as a republication of the information therein on any date subsequent to its
release date.

See the Glossary of Acronyms at the end of this AIS Update for a list of certain defined terms and
abbreviations used throughout this AIS Update.

Neither this AIS Update nor any portion thereof may be (i) included in a Preliminary
Official Statement, Official Statement, or other offering document, or incorporated by
reference therein, unless DOB has expressly consented thereto following a written request
to the State of New York, Division of the Budget, State Capitol, Albany, NY 12224, or (ii)
considered to be continuing disclosure in connection with any offering unless a CDA
relating to the series of bonds or notes has been executed by DOB. Any such use, or
incorporation by reference, of this AIS Update, or any portion thereof, in a Preliminary
Official Statement, Official Statement, or other offering document or continuing disclosure
filing without such consent and agreement by DOB, is unauthorized and the State expressly
disclaims any responsibility with respect to the inclusion, intended use, and updating of this
AIS Update if so misused.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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OVERVIEW OF THE UPDATED FINANCIAL PLAN

The State’s General Fund — the fund that receives the majority of State taxes and all income not
earmarked for a particular program or activity — is required to be balanced on a cash basis of accounting.
The State Constitution and State Finance Law do not define budget balance. State law requires the
Governor to submit an Executive Budget proposal that is balanced on a cash basis in the General Fund.
In practice, the General Fund is considered balanced on a cash basis of accounting if sufficient resources
are expected to be available during the fiscal year for the State to (a) make all required payments,
including personal income tax (“PIT”) refunds, without the issuance of deficit notes or bonds or
extraordinary cash management actions, (b) restore the balances in the Tax Stabilization Reserve and
Rainy Day Reserve to levels at or above the levels on deposit when the fiscal year began, and (¢) maintain
other reserves, as required by law.

The General Fund is the sole financing source for the School Tax Relief (“STAR”) Fund. In
addition, the General Fund is typically the financing source of last resort for the State’s other major funds,
including Health Care Reform Act (“HCRA”) funds, the Dedicated Highway and Bridge Trust Fund
(“DHBTF”) and the Lottery Fund. Therefore, the General Fund projections account for any estimated
funding shortfalls in these funds. Since the General Fund is the fund that is required by law to be
balanced, the focus of the State’s budgetary and gap-closing discussion is generally weighted toward the
General Fund.

State Operating Funds is a broader measure of spending for operations (as distinct from capital
purposes) that is financed with State resources. It includes not only the General Fund, but also State-
financed special revenue funds and debt service funds. It excludes spending from capital project funds
and Federal funds. As more spending has occurred outside of the General Fund, State Operating Funds
has become, in DOB’s view, a more meaningful measure of State-financed spending for operating
purposes. Therefore, the discussion of disbursement projections often emphasizes the State Operating
Funds perspective.

The State accounts for receipts and disbursements by the fund in which the activity takes place (such
as the General Fund), and the broad category or purpose of that activity (such as State Operations). The
Financial Plan tables sort all State projections and results by fund and category. The State also reports
disbursements and receipts activity for All Governmental Funds (“All Funds”), which includes spending
from Capital Projects Funds and State and Federal operating funds, providing the most comprehensive
view of the cash-basis financial operations of the State.

Fund types of the State include: the General Fund; State special revenue funds, which receive certain
dedicated taxes, fees and other revenues that are used for a specified purpose; Federal Special Revenue
Funds, which receive certain Federal grants; State and Federal Capital Projects Funds, which account for
costs incurred in the construction and rehabilitation of roads, bridges, prisons, and other infrastructure
projects; and Debt Service Funds, which account for the payment of principal, interest and related
expenses for debt issued by the State and its public authorities.

State Finance Law also requires DOB to prepare a pro forma GAAP-basis financial plan for
informational purposes only. This GAAP-basis Financial Plan follows, to the extent practicable, the
accrual methodologies and fund accounting rules applied by OSC in preparation of the audited Basic
Financial Statements. The GAAP-basis financial plan is not used by DOB as a benchmark for managing
State finances during the fiscal year.
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EXECUTIVE BUDGET FINANCIAL PLAN OVERVIEW

The Governor submitted his Executive Budget proposal for FY 2014 on January 22, 2013, and
amendments through February 21, 2013, as permitted by law. On February 25, 2013, DOB issued the
Updated Financial Plan, extracts and summaries of which are included in this AIS Update. The Updated
Financial Plan includes updated estimates for the current fiscal year (FY 2013), and projections for FY
2014 through FY 2017, which reflect the estimated impact of the Governor’s Executive Budget proposals,
as amended. References to the Executive Budget in this AIS Update refer to the Governor’s Executive
Budget, as amended.

The projections assume that the Legislature enacts the Governor’s Executive Budget proposal
in its entirety and without modification by the start of FY 2014, which begins on April 1, 2013. The
Governor’s proposal is awaiting action by the Legislature. There can be no assurance that the
Legislature will adopt all or any portion of the Executive Budget as proposed. Accordingly, there
can be no assurance that the fiscal impact of the budget for FY 2014, when adopted, will not differ
materially and adversely from the estimates and projections contained in the Updated Financial
Plan and as disclosed in this AIS Update.

CURRENT FISCAL YEAR (FY 2013)

DOB expects the State will end the current fiscal year in balance for the General Fund on a cash
basis of accounting. General Fund receipts, including transfers from other funds, are expected to total
$59.1 billion, an increase of $167 million from the Prior Quarterly Update. The estimate for annual tax
receipts, before accounting for the impact of debt service revisions, has been lowered by $226 million,
reflecting relatively weak economic growth and the disruption to activity caused by Superstorm Sandy,
offset in part by changes in taxpayer behavior in response to potential Federal tax law changes.” In
September 2012, the State received an unanticipated one-time payment pursuant to a settlement between
the Department of Financial Services and Standard Chartered Bank that increased miscellaneous receipts
by $340 million. In addition, the estimate for miscellaneous receipts and non-tax transfers has been
increased by $53 million based on a review of collections to date. The reduction in tax receipts is offset
in part by lower than expected costs for debt service, primarily for the State's Personal Income Tax bonds,
which results in an increase in tax receipts transferred to the General Fund after payment of debt service,
and modestly higher transfers from other funds to the General Fund.

General Fund disbursements, including transfers to other funds, are expected to total $59.4 billion,
an increase of $167 million over the Prior Quarterly Update. The change is due to a number of factors.
Estimated disbursements for local assistance have been increased by $108 million, reflecting higher than
expected spending for Medicaid expenses that are expected to be financed from the General Fund instead
of HCRA (due to lower expected receipts in HCRA). The estimate for State Operations disbursements
has been increased by $89 million, due mainly to the costs related to Superstorm Sandy (these outlays are
expected to be reimbursed by the Federal government in FY 2014). General State Charges costs have
been revised upward due to litigation against the State, reduced escrow payments from State agencies to
offset General Fund costs, and increases in Workers’” Compensation payments. Estimated transfers for
debt service and capital projects have been reduced, reflecting, among other things, savings from
refundings, the timing and sizing of bond sales, and the financing mix for capital projects. The Financial

* Estimated General Fund tax receipts are affected by changes in the estimated level of debt service needed for PIT Revenue
Bonds, Local Government Assistance Corporation Bonds, and Clean Air/Clean Water bonds. The discussion of tax receipts
excludes the impact of these debt service changes, since they are unrelated to tax liability.
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Plan also assumes the prepayment in the current year of approximately $183 million in debt service not
due until FY 2014. The following table summarizes the revisions.

Note that total disbursements ($59.4 billion) exceed total receipts ($59.1 billion) by $313 million,
which is financed from existing fund balances as designated and planned for the purposes of settling prior
year labor agreements, and funding community projects.

GENERAL FUND BUDGETARY BASIS SURPLUS/(GAP) ESTIMATE FOR FY 2013
SUMMARY OF CHANGES FROM PRIOR QUARTERLY UPDATE

SAVINGS/(COSTS)
(millions of dollars)

FY 2013

PRIOR QUARTERLY UPDATE SURPLUS/(GAP) FORECAST 0
Receipts Revisions 167

Tax Receipts * (226)
Miscellaneous Receipts: Standard Chartered Settlement 340
Other Miscellaneous Receipts/Non-Tax Transfers 53
Spending Revisions 167
Local Assistance (108)
Agency Operations (89)
General State Charges (90)

Debt Service 104
Capital Projects 187

All Other Transfers 12
Planned Pre-Payment of Debt Service (183)
REVISED BUDGET SURPLUS/(GAP) ESTIMATE 0

1 Excludes impact of debt service reestimates.

The State expects to end FY 2013 with a General Fund cash balance of $1.47 billion. The balance
consists of $1.13 billion in the Tax Stabilization Reserve, $175 million in the Rainy Day Reserve, $57
million in the Community Projects Fund, $21 million in the Contingency Reserve, and $13 million
reserved for debt management. In addition, the balance includes $77 million set aside for potential
retroactive costs of labor settlements with unions that have not agreed to contracts for prior contract
periods (i.e., through FY 2011). The potential retroactive costs have been calculated using the terms
agreed to by the major State employee unions that reached settlements for those periods.

Risks to budget balance remain in the current fiscal year. For example, actual tax receipts may fall
below the revised estimates; the implementation of year-end transactions, such as the transfer of excess
balances from other funds or payments from non-State entities, may occur at lower levels than assumed in
the Financial Plan; disbursements in certain programs, especially economically-sensitive programs such
as Medicaid, may vary from budgeted amounts; or the Federal government may take actions that
adversely impact the State, including audits, disallowances, and changes to Federal participation rates or
other Medicaid rules (See “Other Matters Affecting the Financial Plan — Budget Risks and
Uncertainties” herein).
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MULTI-YEAR FINANCIAL PLAN REVISIONS (FY 2014 AND OUT-YEARS)

The budget gap that must be closed by the Executive Budget is projected at $1.35 billion, an increase
of $370 million from the Prior Quarterly Update. The projected gaps in future years have also increased.
DOB has revised the multi-year forecast of receipts and disbursements based on a review of operating
results to date, updated forecasts for the State and national economies, and other information.

The following table summarizes the revisions, since the Prior Quarterly Update to the AIS, to the
budget gaps estimated prior to the Executive Budget.

UPDATED GENERAL FUND BUDGETARY BASIS GAP PROJECTIONS FOR FISCAL YEARS 2014 THROUGH 2016*
BEFORE EXECUTIVE BUDGET PROPOSALS

SUMMARY OF CHANGES FROM PRIOR QUARTERLY UPDATE TO AIS
(millions of dollars)

FY 2014 FY 2015 FY 2016

PRIOR QUARTERLY UPDATE SURPLUS/(GAP) ESTIMATE (982) (3,590) (4,370)
Receipts Forecast Revisions 965 672 703
Tax Receipts ? (851) (691) (677)
Miscellaneous Receipts > (114) 19 (26)
Spending Forecast Revisions * 595 283 128
Superstorm Sandy (Federally-Reimbursed) 200 0 0
HCRA: Medicaid Offset (486) (387) (263)
Mental Hygiene 431 366 (140)
Federal TANF Offset 288 144 144
Human Services COLA Calculation 66 86 90
General State Charges (173) (145) (99)
Debt Service 132 120 95
All Other Revisions 137 99 45

REVISED BUDGET SURPLUS/(GAP) ESTIMIATE (1,352) (3,979) (5,201)

1 Gap estimate for FY 2017 is published for the first time with the Executive Budget.

2 Excludes impact of debt service reestimates.

3 Excludes the reclassification of certain mental hygiene and Medicaid activities between receipts and

disbursements, which has no impact on net Financial Plan operating results.

RECEIPTS

DOB has lowered the forecast for tax receipts in each year of the Financial Plan, consistent with the
updated forecasts for the national and State economies, including the impact of Superstorm Sandy, and a
review of receipts collections through January 2013. The estimates for miscellaneous receipts reflect
adjustments based on updated information. (See "Financial Plan Projections Fiscal Years 2013 Through
2017 -- Receipts Overview" herein).

SPENDING

DOB has revised its multi-year spending projections across various agencies and programs to
account for recent trends and experience, the continuing impact of cost-control measures imposed on
discretionary spending, and other information. The most significant revisions include the following:
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o Superstorm Sandy Federally-Reimbursed Costs: The Updated Financial Plan assumes that
Federal aid under the Stafford Act, Community Development Block Grant Program, and other
Federal programs, will reimburse the State for the entire cost of disaster response and recovery.
The Updated Financial Plan assumes that State outlays for disaster response and recovery in FY
2013 (estimated at approximately $200 million) will be reimbursed in their entirety in FY 2014.

e HCRA: Medicaid Offset: HCRA resources expected to be available to finance General Fund
Medicaid costs have been reduced as a result of downward revisions to cigarette tax collections
and other receipt collections, as well as programmatic spending estimates. The decline in HCRA
resources results in Medicaid costs reverting to and relying upon resources in the General Fund.

e Mental Hygiene: Spending has been lowered in all years of the Updated Financial Plan period to
reflect updated program data indicating lower costs associated with residential development,
ongoing management initiatives, and revised estimates for operational costs.

e Federal TANF: Under the TANF program, Federal funds are allocated to the State to assist
families on limited incomes including child care subsidies. In addition to the standard annual
TANF block grant, the State periodically receives supplemental TANF funding. Additional
TANF funds totaling $144 million will be used to offset FY 2014 General Fund spending for
child care subsidies.

In addition, the State’s projected costs for public assistance have been reduced by $144 million
annually across the plan period to reflect current caseload levels and the distribution of cases
between the Family Assistance and Safety Net programs.

e Human Services COLA: The scheduled cost-of-living adjustments for human services
providers have been updated based on the formula in State law.

¢ General State Charges: Costs have been revised upward due to litigation against the State,
reduced escrow payments from State agencies to offset General Fund costs, and increases in
Workers” Compensation payments.

e Debt Service: Estimated spending has been lowered to reflect the timing of bond sales and
expected interest rates.

e Other Revisions: DOB has revised its multi-year spending projections across a number of
agencies and programs to account for recent trends and experience. Significant changes include:
the write-down of amounts expected to be received from other funds, based on an assessment of
transaction risks; lower estimated spending for the GPHW program based on the continued trend
of reduced claims submitted by counties; School Aid, reflecting information contained in the
November 2012 database update and updated estimates of personal income that are used in the
calculation of the annual growth cap; and higher anticipated costs for, among things, preschool
special education, the State takeover of Medicaid administration, higher transfers to subsidize the
operations of the DHBTF due to a decline in estimated tax collections; and ESD local assistance
commitments.

Projected Medicaid spending is reduced reflecting the decision by Monroe County to participate in

the local cap contribution program, effective February 1, 2013. With the change, the State will no longer
intercept a portion of Monroe County sales tax collections equal to its share of Medicaid costs, and the
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county will now pay its share of Medicaid costs directly. The change has a minimal net Financial Plan
impact, resulting in both lower State spending and lower State receipts.

FY 2014 ExecuTiVE BUDGET PROPOSAL

The Executive Budget proposes to eliminate the estimated General Fund budget gap of $1.35 billion
in FY 2014, and reduce the estimated out-year budget gaps to $2.1 billion in FY 2015, $3.6 billion in FY
2016, and $4.2 billion in FY 2017. The budget gaps have increased in comparison to the projections in
the Prior AIS Update, reflecting DOB's updated assessment of economic activity, the impact of
Superstorm Sandy, and other factors.

The projected budget gaps represent the difference between the projected General Fund
disbursements, including transfers to other funds, needed to maintain current services levels and specific
commitments, and the expected level of resources to pay for them. The gaps are based on a number of
assumptions and projections developed by DOB in conjunction with other State agencies.  The
assumptions reflect the impact of current statutory provisions on spending growth. Mandates and
entitlements, combined with enrollment increases, account for a significant portion of projected spending
increases.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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GAP-CLOSING PLAN

The Executive Budget includes a total of $2.0 billion in gap-closing actions in FY 2014. These
actions close the $1.35 billion budget gap and finance new costs and the initiatives proposed in the
Executive Budget. The table below summarizes the gap-closing plan.

GENERAL FUND GAP-CLOSING PLAN FOR FISCAL YEAR 2014 AND IMPACT ON OUT-YEAR GAPS
(millions of dollars)

FY 2014 FY 2015 FY 2016 FY 2017
CURRENT SERVICES GAP ESTIMATES (BEFORE ACTIONS) (1,352) (3,979) (5,201) (5,663)
GAP-CLOSING PLAN
Spending Control 1,123 811 738 747
Agency Operations 434 447 470 503
Executive Agencies 214 278 287 320
Independent Officials/University System 51 30 28 28
Health Insurance Rate Renewal 89 89 89 89
Fringe Benefits/Fixed Costs 80 50 66 66
Local Assistance 378 298 268 244
COLAs/Trends 71 85 88 95
Public Health/HCRA/Aging 161 126 149 143
Social Services/Housing 104 32 0 0
Education 61 52 52 52
All Other (19) 3 (21) (46)
Debt Management 311 66 0 0
Federal Revenue Reduction Plan 0 (35) 13) 312
OPWDD Federal Rate Change* (1,100) (1,000) (650) (325)
State Savings Plan 500 510 302 302
Federal Resources 600 455 335 335
Extenders 331 671 671 395
18-A Utility Assessment 255 509 509 509
Limit on High Income Charitable Contributions 70 140 140 70
Film Credit 0 0 0 (165)
Historic Properties Rehabilitation Credit 0 0 0 41
Tax Modernization 6 22 22 22
Other Resources 18 539 242 48
Gross Resources 549 756 506 517
Workers' Compensation Reform 250 500 250 250
Annual Professional Performance Review 240 240 240 240
Wage Garnishment/Driver License Suspension Program 35 15 15 15
All Other 24 1 1 12
Proposed Investments (531) (217) (264) (469)
Debt Reduction Reserve Purposes (250) 0 0 0
Fiscal Stabilization Aid (143) 61) 0 0
Thruway Authority (84) (86) 87) (89)
Capital Commitment Plan (Debt Service Impact) (5) (25) (87) 277)
Empire State Development 0 0 (36) (36)
All Other 49) @s) (54) (67)
Tax Receipts (Reestimates)** (120) (100) 0 0
EXECUTIVE BUDGET SURPLUS/(GAP) ESTIMATE 0 (2,093) (3,563) (4,161)
* The current services gap estimates had assumed the phase-down of Federal rates for State-Operated disability services beginning
in FY 2016.
** After the release of the Governor's initial Executive Budget proposal in January 2013.
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The FY 2014 gap-closing actions are organized into four general categories: (a) actions that reduce
current-services spending in the General Fund on a recurring basis (“Spending Control”); (b) actions that
continue revenues on a recurring basis that would otherwise be reduced (“Extenders”); (c) actions that
increase resources on a recurring basis (“Gross Resources”); and (d) new investments that increase
spending or reduce resources (“Proposed Investments”).

The sections below provide details on the actions that are recommended in each category.
SPENDING CONTROL

Before the spending controls and management actions proposed in the Executive Budget, State
Operating Funds spending was projected to total $91.9 billion in FY 2014, an increase of $2.3 billion, or
2.6 percent, over the current-year estimate. The FY 2014 Executive Budget would reduce State Operating
Funds spending in FY 2014 to $89.8 billion, an annual increase of 0.2 percent over the FY 2013 estimate.

AGENCY OPERATIONS

Agency Operations include salaries, wages, fringe benefits, and non-personal service costs (e.g.,
supplies, utilities). State Operating Funds spending for agency operations is estimated at $24.8 billion in
FY 2014, the same level as the current year. Reductions from the FY 2014 current-services forecast for
agency operating costs contribute $434 million to the General Fund gap-closing plan.

> Executive Agencies: Continued workforce management, annualization of savings from recent
closures of facilities, elimination of excess capacity, and efforts to right-size State government are
expected to result in lower personal service and fringe benefits costs. The size of the Executive
State workforce is projected to remain roughly constant at 119,600 FTEs. Additional savings are
expected through operational efficiencies as agencies continue to redesign operations to improve
service delivery, reduce costs, and eliminate duplicative functions.

> Independent Officials/University Systems: The budgets for the Legislature, Judiciary, State
Comptroller, and the Department of Law do not propose spending increases for FY 2014. In
addition, funding for SUNY hospitals added in the FY 2013 Enacted Budget has been
discontinued.

» Health Insurance Rate Renewal: Savings are expected to be achieved through a lower than
anticipated 2014 rate renewal increase for the Empire Plan.

» Fringe Benefits/Fixed Costs: Lower spending is expected by making monthly payments (rather
than a single payment in March) to the State’s pension system to realize annual interest savings, and
by eliminating Federal Medicare Part B reimbursements for higher income retirees.

LocCAL ASSISTANCE

Local assistance spending includes financial aid to local governments and non-profit organizations,
as well as entitlement payments to individuals. State Operating Funds spending for local assistance is
estimated at $59.2 billion in FY 2014, an increase of $492 million (0.8 percent) from the current year.
Reductions from the FY 2014 current-services forecast for local assistance include both targeted actions
and additional savings from the continuation of prior-year cost containment actions, which together
contribute $378 million to the General Fund gap-closing plan. The most significant gap-closing actions in
local assistance include the following:
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» Human Services Cost-of-Living Increases/Trends: The Budget proposes eliminating the
automatic 1.4 percent human services “cost-of-living” increase for FY 2014, and maintaining
existing rates for mental hygiene programs, including various residential and day programs for
individuals with developmental disabilities, and other health and human services programs.

> Public Health/HCRA/Aging: Savings are expected to be achieved through the consolidation of
various public health programs, which is expected to generate programmatic and administrative
efficiencies; reforms and reductions to the Excess Medical Malpractice program; and
improvements in program administration. In addition, increased Federal funding under the ACA,
will be used to achieve $40 million in savings in FY 2014.

» Social Services/Housing: Savings are expected through the application of supplemental Federal
TANF funding to Child Care that will provide General Fund relief in FY 2014. In addition,
resources from SONYMA's excess Mortgage Insurance Fund (MIF) reserves will be used to
support the Community Prevention Program (formally known as Neighborhood and Rural
Preservation Programs) and the Rural Rental Assistance program in FY 2014 and FY 2015.

» Education: The Executive Budget proposes limiting growth in preschool special education
through various initiatives including building county capacity to monitor providers and
authorizing New York City to implement a process to select providers and set rates within State
parameters. In addition, the Executive Budget proposes lottery changes that are expected to
generate additional receipts for State aid for education.

» Other Local Programs: Savings will be achieved across multiple functions and program areas
including: delays to certain plans associated with mental health bed development, and other
construction projects; the establishment of fraud protection mechanisms related to the STAR
program; and the elimination of certain legislative grants.

FEDERAL REVENUE REDUCTION PLAN

The Updated Financial Plan addresses reductions in Federal Medicaid revenue related to
reimbursement for State-operated developmental disability services. (Also see "Other Matters Affecting
the Financial Plan" herein.)

The Executive Budget includes actions that are expected to provide $500 million in savings to offset
the loss of Federal aid, including a proposed 6 percent Medicaid rate reduction for developmental
disability providers which would eliminate COLA and other enhancements received by these providers in
FY 2010 and FY 2011 ($120 million). This would be consistent with all other human service providers
who have not received a COLA since FY 2009. The State will also manage MRT initiatives to accelerate
cost-saving reforms and delay certain new investments, which is expected to further reduce Medicaid
costs ($180 million). Lastly, the MRT process is continuing to reduce Medicaid costs below levels
estimated in the Financial Plan ($200 million).

The Updated Financial Plan also identifies $600 million of additional Federal aid, including $250
million for emergency Medicaid services and other expenses for which the State is eligible for
reimbursement from the Federal government, $250 million in Federal aid related to reforms to services
for individuals with disabilities, and an additional $100 million related to coverage of certain populations
under the ACA.
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The following table (a) summarizes the specific actions that are reflected in the Updated Financial
Plan to address the decline in Federal funding and (b) illustrates the impact of those actions on State

Operating Funds.

EXTENDERS

FEDERAL REVENUE REDUCTION PLAN SUMMARY
SUMMARY OF ACTIONS

(millions of dollars)

OPWDD Federal Rate Reduction

State Actions
6% Reduction to OPWDD Providers
Global Cap Underspending in FY 2013
MRT Investment Delays/Accelerated Reforms
Other Resources
Federal Aid for Emergency Medicaid/Other Costs
ACA Resources

Other Federal Aid

Impact of Actions on State Operating Funds Spending

Change in Available SOF Resources Due to Aid Reduction
Change in SOF Disbursements
6% Reduction to OPWDD Providers
Transfer of Costs to DOH Medicaid
Global Cap Underspending
MRT Investment Delays/Reform Acceleration

State MA Costs Finance with Eligible Federal Resources

FY 2014

(1,100)

500
120
200
180
600

(850)

(850)

(120)
(730)
(200)
(180)

(350)

» 18-a Utility Assessment: The current temporary 18-a assessment surcharge on public utilities,
enacted in 2009, expires in FY 2014. The assessment is used to support ongoing State expenses.
The Executive Budget proposes a five-year extension of the assessment.

» High Income Charitable Contributions: The Executive Budget recommends a three-year
extension, starting with tax-year (i.e., calendar year) 2013, of the existing limitation on charitable
contributions deductions for State and New York City taxpayers with adjusted gross income over

$10 million.

» Film Credit: Provides an additional film tax credit allocation of $420 million per year for tax
years 2015 through 2019. Enhancements include reducing restrictions on claiming the post
production portion of the credit. Transparency improvements include increased employment
reporting as well as required periodic audits and economic benefit studies.
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Historic Commercial Properties Rehabilitation Credit: To provide assurance to developers
who are rehabilitating historic property, or are considering doing so, the Executive Budget
proposes extending the existing $5 million per project tax credit for five years (2015-2019) and
making the credit refundable for projects completed in tax year 2015, or later.

Historic Residential Properties Rehabilitation Credit: Provides for an extension of the current
higher credit cap and refund-ability for five years (2015-2019).

Tax Modernization: The Executive Budget proposes a permanent extension to provisions first
enacted in FY 2011 that include mandatory e-filing and e-payment for preparers and taxpayers,
sales tax payment requirements, and segregated accounts for noncomplying vendors.

OTHER RESOURCES

>

Workers’ Compensation Reform: The Executive Budget includes legislation to reform the
State's complex and inefficient Workers' Compensation system. As a by-product of the reform
legislation, the Executive Budget proposes that the State Insurance Fund (SIF), a State agency
that provides Workers' Compensation insurance, release reserves that would no longer be
required to fund future liabilities. The Executive Budget proposes using the released reserves over
a period of four years to pay for new capital projects with cash rather than with debt, maintain
Workers' Compensation rates at stable levels, cover new spending initiatives, and meet other
Financial Plan needs. In FY 2014, the Executive Budget proposes the reserve release to be used
for debt reduction ($250 million) and capital projects ($500 million) that otherwise would be
financed with long-term bonds.

Annual Professional Performance Review: Certain school districts were not in compliance
with the Annual Professional Performance Review by the January 17, 2013 deadline, thereby
forfeiting planned aid increases. This results in lower expected costs of $240 million in FY 2014
and thereafter. A lawsuit has been initiated contesting the link of school aid spending increases to
the submission by school districts of approvable teacher evaluation plans, and seeking to prevent
the State from withholding aid increases due to lack of compliance. (Also see "Litigation and
Arbitration - School Aid" section herein). In relation to this lawsuit, DOB expects a favorable
judgment for the State.

Wage Garnishment: The Department of Taxation and Finance (DTF) has the authority to
garnish wages of delinquent taxpayers after filing a warrant with the Department of State or
County Clerks. The Executive Budget proposes allowing DTF to garnish wages without filing a
warrant, but only after a taxpayer has exhausted her rights to appeal. All taxpayer protections and
appeal rights remain in place, and unlike when a warrant is filed, a warrantless garnishment
would not appear on a person's credit history.

Driver License Suspension Program: The program would authorize the revocation of driver
licenses for individuals who surpass a threshold tax delinquency amount of $10,000 or more.
Individuals may settle within 30 days, or get a restricted license until the delinquency is satisfied.

All Other: Additional revenue will be made available through several resources including
transfers to the General Fund from public authorities and proceeds from bonding capital projects
under the EPF; applying surcharges to lesser vehicle and traffic law violations to which speeding
tickets are commonly pled down; and an increase in the penalty for possession of unstamped
cigarettes.
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PROPOSED INVESTMENTS

>

Debt Reduction Reserve Purposes: The Executive Budget includes a proposal to reserve $250
million to be used for DRRF purposes, which will be financed with $250 million from the release
of SIF reserves.

Fiscal Stabilization Aid: The Executive Budget proposes a one-time, unallocated, fiscal
stabilization increase of $204 million (school year basis) to school districts in recognition of the
fiscal constraints faced by districts as a result of a multi-year national recession and the recent
significant growth in pension costs.

Thruway Authority: The personnel and fringe benefit costs for a unit of the New York State
Police that handles traffic enforcement for the Thruway Authority, as well as certain operating
costs of the Thruway Authority, will be financed as costs of the State from general revenues of
the State. The State's assumption of these costs, which were previously financed by revenues
generated from Thruway toll collections, will help the Thruway Authority maintain fiscal stability
without an immediate toll increase.

Empire State Development: The Mitchell-Lama program provides affordable rental and
cooperative housing to moderate- and middle-income families. The program will be restructured
and transferred from ESD to DHCR in order to improve the housing stock. Once transferred,
ESD will lose the HUD subsidy associated with the portfolio, and accordingly, the Updated
Financial Plan includes additional support for ESD beginning in FY 2016.

19-A PILOT Payments to Albany: The FY 2014 PILOT payment to be made by the State to
the City of Albany is scheduled to decrease by $8 million under the existing statutory schedule.
To help alleviate the City’s fiscal needs, the Executive Budget, as amended, proposes accelerating
a PILOT payment due in a future year.

2014 Super Bowl: New York and New Jersey will co-host Super Bowl XLVIII in February
2014. The Executive Budget, as amended, proposes $5 million to support activities in New York
State to promote tourism and stimulate economic development opportunities associated with this
premier event.

Tribal State Compact: The City of Salamanca has not received payments from the Seneca
Nation pursuant to the Tribal State Compact for over three years. These annual payments
represent nearly 40 percent of the City’s budget. Accordingly, this lack of payment has left the
City unable to meet its expenses. The Executive Budget, as amended, proposes providing $2.5
million from the General Fund to the Tribal State Compact account, representing the amount
required by the City of Salamanca for its 2013 fiscal year.

Other Changes: The Updated Financial Plan assumes the payment in the current year of certain
debt service that is not due until FY 2014, which has the effect of increasing expenses in the
current year and reducing them in FY 2014. Other changes include technical adjustments to
transfers and disbursements.
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TAX RECEIPTS TIMING

A positive FY 2013 revision to tax receipts is the result of greater than anticipated capital gains
realizations taken by taxpayers facing the possibility of Federal tax rate increases in tax year 2013. These
gains are partially offset by lower than expected withholding and estate tax collections, as well as
recognition of increased business tax refund inventories. The negative FY 2014 revision largely reflects
the lower FY 2013 withholding base and higher expected refunds, partially offset by higher extension
payments from the capital gains.

PROJECTED CLOSING BALANCES

If the Executive Budget is enacted as proposed, DOB estimates the State would end FY 2014 with a
General Fund balance of $1.6 billion. The balance is expected to increase by $167 million from estimated
FY 2013 levels, as described below. The following table summarizes the annual change in balances
within the General Fund.

GENERAL FUND ESTIMATED CLOSING BALANCES
(millions of dollars)

FY 2013 Annual FY 2014
Current Change Proposed

Projected Fund Balance 1,474 167 1,641

Statutory Reserves:

Tax Stabilization Reserve Fund 1131 0 1,131

Rainy Day Reserve Fund 175 0 175

Contingency Reserve Fund 21 0 21

Community Projects Fund 57 (57) 0

Reserved for:

Prior Year Labor Agreements (2007-2011) 77 26) 51
13 250 263

Debt Reduction

The Executive Budget proposes to reserve $250 million in FY 2014 for debt management purposes.
Funds are expected to be used to, among other things, defease higher-cost debt, reduce borrowing levels,
and manage debt service costs.

The closing balance in both years includes amounts reserved to cover the costs of potential
retroactive labor settlements with unions that have not agreed to terms for prior contract periods. The
reserve is calculated based on the pattern settlement for the FY 2008 through FY 2011 period agreed to by
the State’s largest unions. In FY 2014, DOB estimates the reserve will be reduced by $26 million to fund
FY 2014 costs of a labor settlement reached with NYSCOPBA in FY 2013 for the prior contract period.
Reserves will be reduced as labor agreements for prior periods are reached with other unions.

The Community Projects Fund, which finances discretionary grants allocated by the Legislature and
Governor, is expected to decrease by $57 million in FY 2014, reflecting the use of the balance and no

planned future deposits.

Balances in the State’s principal reserve funds are expected to remain unchanged in FY 2014.
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ANNUAL SPENDING GROWTH

DOB estimates that State Operating Funds spending will total $89.8 billion in FY 2014, an increase
of $202 million (0.2 percent) from the estimate for FY 2013. All Governmental Funds spending
(excluding extraordinary Federal aid for Superstorm Sandy disaster assistance and the Affordable Care
Act), which includes capital projects and Federal operating funds, would total $134.9 billion, an increase
of $777 million (0.6 percent) from the current year.

TOTAL DISBURSEMENTS
(millions of dollars)

EY 2014 Before Actions After Actions

FY 2013 Current Annual $ Annual % FY 2014 Annual $ Annual %

Current Services Change Change Proposed Change Change
State Operating Funds 89,621 91,926 2,305 2.6% 89,823 202 0.2%
General Fund (excluding other transfers) 52,459 53,878 1,419 2.7% 52,454 (5) 0.0%
Other State Funds 30,973 31,788 815 2.6% 31,496 523 1.7%
Debt Service Funds 6,189 6,260 71 1.1% 5873 (316) -5.1%
All Governmental Funds 134,142 137,094 2,952 2.2% 134,919 777 0.6%
State Operating Funds 89,621 91,926 2,305 2.6% 89,823 202 0.2%
Capital Projects Funds 8,025 7,834 (191) -24% 8,242 217 2.7%
Federal Operating Funds 36,496 37,334 838 2.3% 36,854 358 1.0%
General Fund (including transfers) 59,375 61,684 2,309 3.9% 60,888 1,513 2.5%
State Funds 95,791 97,908 2,117 2.2% 96,225 434 0.5%
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The following table summarizes the major sources of annual change in State spending by major
program, purpose, and Fund perspective.

STATE SPENDING MEASURES: BEFORE AND AFTER BUDGET ACTIONS
(millions of dollars)

Annual Change Annual Change
FY 2013 FY 2014 Before Actions FY 2014 After Actions
Current Base $ % Proposed $ %
Local Assistance 58,694 60,521 1,827 3.1% 59,186 492 0.8%
School Aid 20,056 20,566 510 2.5% 20,557 501 2.5%
Annual Professional Performance Review * 0 0 0 0.0% (240) (240) 0.0%
DOH Medicaid (Incl Operational Costs) * 15,912 16,370 458 2.9% 16,421 509 3.2%
Transportation 4,344 4,718 374 8.6% 4,722 378 8.7%
Mental Hygiene 3,644 3,723 79 2.2% 2,799 (845) -23.2%
STAR 3,276 3,420 144 4.4% 3,419 143 4.4%
Social Services 3,056 3,095 39 1.3% 3,010 (46) -1.5%
Higher Education 2,628 2,783 155 5.9% 2,788 160 6.1%
Public Health/Aging 2,023 2,126 103 5.1% 2,053 30 1.5%
Special/Other Education 1,975 1,992 17 0.9% 2,083 108 5.5%
Local Government Assistance 763 767 4 0.5% 767 4 0.5%
All Other® 1,017 961 (56) -5.5% 807 (210) -20.6%
State Operations/Fringe Benefits 24,790 25,140 350 1.4% 24,799 9 0.0%
State Operations 18,210 17,911 (299) -1.6% 17,715 (495) -2.7%
Personal Service: 12,568 12,504 (64) -0.5% 12,348 220 -1.8%
Executive Agencies 7,202 7,084 (118) -1.6% 6,988 (214) -3.0%
University System 3,507 3,519 12 0.3% 3,504 (3) -0.1%
Elected Officials 1,859 1,901 42 2.3% 1,856 ?3) -0.2%
Non-Personal Service: 5642 5,407 (235) -4.2% 5367 (275) -4.9%
Executive Agencies 2,963 2,671 (292) -9.9% 2,630 (333) -11.2%
University System 2,144 2,199 55 2.6% 2,199 55 2.6%
Elected Officials 535 537 2 0.4% 538 3 0.6%
Fringe Benefits/Fixed Costs 6,580 7,229 649 9.9% 7,084 504 71.7%
Pension Contribution 1,605 2,057 452 28.2% 2,013 408 25.4%
Employee Health Insurance 3,159 3,423 264 8.4% 3,301 142 4.5%
Other Fringe Benefits/Fixed Costs 1,816 1,749 (67) -3.7% 1,770 (46) -2.5%
Debt Service 6,132 6,260 128 2.1% 5833 (299) -4.9%
Capital Projects 5 5 0 0.0% 5 0 0.0%
TOTAL STATE OPERATING FUNDS 89,621 91,926 2,305 2.6% 89,823 202 0.2%
1 Reflects the withholding of aid beginning in FY 2014 due to non-compliance with the requirements concerning the Annual Professional
Performance Review process.
2 Department of Health Medicaid spending only, excludes other State agency spending. For display purposes, includes Medicaid operational
spending that supports contracts related to the management of Medicaid and the costs of administrative takeover.
3 "All Other" includes an adjustment for Medicaid operational costs to avoid distorting financial plan category totals, as well as local aid spending
in a number of other programs, including education, parks and the environment, economic development, public safety, and disaster assistance.
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OTHER MATTERS AFFECTING THE FINANCIAL PLAN
GENERAL

The Updated Financial Plan is subject to many complex economic, social, financial, and political
risks and uncertainties, many of which are outside the ability of the State to control. DOB believes that
the projections of receipts and disbursements in the Updated Financial Plan are based on reasonable
assumptions, but there can be no assurance that actual results will not differ materially and adversely from
these projections. In certain fiscal years, actual receipts collections have fallen substantially below the
levels forecast in the Financial Plan.

The Updated Financial Plan is based on numerous assumptions, including the condition of the State
and national economies and the concomitant receipt of economically sensitive tax receipts in the amounts
projected. Other uncertainties and risks concerning the economic and receipts forecasts include the
impact of: national and international events, such as continued or worsening strife in the Middle East, the
Euro-zone financial crises, changes in consumer confidence, oil supplies, and oil prices; Federal statutory
and regulatory changes concerning financial sector activities; changes concerning financial sector bonus
payouts, as well as any future legislation governing the structure of compensation; shifts in monetary
policy affecting interest rates and the financial markets; financial and real estate market developments on
bonus income and capital gains realizations; household debt reduction on consumer spending and State
tax collections; Federal budgetary constraints; and severe storms or other natural disasters affecting the
State.

Among other factors, the Updated Financial Plan is subject to various other uncertainties and
contingencies relating to the extent, if any, to which wage increases for State employees exceed the
annual wage costs assumed; changes in the size of the State workforce; the realization of the projected
rate of return for pension fund assets and current assumptions with respect to wages for State employees
affecting the State's required pension fund contributions; the willingness and ability of the Federal
government to provide the aid contemplated by the Updated Financial Plan; the ability of the State to
implement cost reduction initiatives, including the reduction in State agency operations, and the success
with which the State controls expenditures; and the ability of the State and its public authorities to market
securities successfully in the public credit markets. Some of these specific issues are described in more
detail in this AIS Update. The projections and assumptions contained in the Updated Financial Plan are
subject to revisions which may involve substantial change. No assurance can be given that these
estimates and projections, which include actions the State expects to be taken but which are not within the
State's control, will be realized.

BUDGET RISKS AND UNCERTAINTIES

There can be no assurance that the projected General Fund budget gaps will not increase materially
from the levels currently projected. If such events were to occur, the State would be required to take
additional gap-closing actions. Such actions may include, but are not limited to, additional reductions in
State agency operations; delays or reductions in payments to local governments or other recipients of
State aid; delays in or suspension of capital maintenance and construction; extraordinary financing of
operating expenses; or other measures. In some cases, the ability of the State to implement such actions
requires the approval of the Legislature and cannot be implemented solely by the action of the Governor.

State law grants the Executive certain powers to achieve the Medicaid savings assumed in the
Financial Plan. However, there can be no assurance that these powers will be sufficient to limit the rate
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of annual growth in DOH State Funds Medicaid spending to the levels estimated in the Updated Financial
Plan. In addition, savings are dependent upon timely Federal approvals, appropriate amendments to
existing systems and processes, revenue performance in the State’s HCRA fund, which provides support
for approximately one-third of the DOH State-share of Medicaid, and the participation of health care
industry stakeholders. In particular, funding resources that are expected to be generated through health
care surcharges and other provider assessments may decline as a result of Medicaid Redesign initiatives
which are expected to reduce expenditures and unnecessary utilization, as well as from the continued shift
of fee-for-service delivery models to managed care. An inability to achieve these planned savings would
reduce the funding for Medicaid available from HCRA, and could potentially require a commensurate
level of additional General Fund support in order to meet program needs.

The forecast contains specific transaction risks and other uncertainties including, but not limited to,
the receipt of certain payments from public authorities; the receipt of miscellaneous receipts at the levels
expected in the Updated Financial Plan, including payments pursuant to the Tribal-State Compact that
have failed to materialize in prior years; and the achievement of cost-saving measures including, but not
limited to, the transfer of available fund balances to the General Fund at the levels currently projected.
Such risks and uncertainties, if they were to materialize, could have an adverse impact on the Financial
Plan in the current year or future years.

FEDERAL ACTIONS

The State receives a substantial amount of Federal aid for health care, education, transportation, and
other governmental purposes. Any reduction in Federal funding levels could have a materially adverse
impact on the State's Financial Plan. In addition, the Financial Plan may be adversely affected by other
actions taken by the Federal government, including audits, disallowances, and changes to Federal
participation rates or other Medicaid rules.

FEDERAL REIMBURSEMENT FOR STATE MENTAL HYGIENE SERVICES

The Federal government is lowering Medicaid developmental center payment rates for New York
City, effective April 1, 2013. This amendment has the impact of lowering Federal funding to New York
State by approximately $1.1 billion beginning in FY 2014. The Executive Budget includes a plan to
address this loss in Federal aid. The plan is subject to implementation risks and is dependent, in part, on
the approval of the Legislature and the Federal government. As described below, CMS may seek to
retroactively recover Federal funds regarding this matter.

AUDIT DISALLOWANCE

On February 8, 2013, the Federal CMS, with the assistance of the Office of the Inspector General,
began a review to determine allowable Medicaid costs for services provided to the Medicaid population in
New York State-Operated Intermediate Care Facilities for the Developmentally Disabled (ICF/DD). The
initial review period will include claims for services provided during the period April 1, 2009 through
March 31, 2010. Pending the outcome of this audit, CMS may seek to recover Federal funds on any
payments found in excess of Federal payment requirements. While New York State continues to work
collaboratively with its Federal partners to resolve these concerns, adverse action by the Federal
government relative to these claims could jeopardize a significant amount of Federal financial
participation in the State Medicaid program. Any disallowances could have a materially adverse impact
on the State’s financial position.
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BUDGET CONTROL ACT

The Federal Budget Control Act (BCA) of 2011 imposed annual caps on Federal discretionary
spending over a ten-year period. The specific spending reductions necessary for Congress to remain
within the caps will be decided through the annual Federal budget process, and therefore the magnitude of
the impact on Federal aid for the State has yet to be determined. Further, unless additional deficit
reduction is enacted, BCA directs that these additional savings be achieved through sequestration of FY
2013 funding, with across-the-board cuts to Federal programs originally scheduled for January 2013, but
which Congress has delayed until March 2013, and lower discretionary caps in the following eight
years. If the sequester and lower spending caps are implemented, DOB estimates that New York State
and local governments could lose approximately $5 billion in Federal funding over nine years, beginning
in March 2013.

CLIMATE CHANGE ADAPTATION

Climate change is expected to cause long-term threats to physical and biological systems. Potential
hazards and risks related to climate change for the State include, among other things, rising sea levels,
more severe coastal flooding and erosion hazards, and more intense storms. Storms in recent years,
including Superstorm Sandy, Hurricane Irene, and Tropical Storm Lee, have demonstrated vulnerabilities
in the State’s infrastructure, including mass transit systems, power transmission and distribution systems,
and other critical lifelines, to extreme weather events, including coastal flooding caused by storm surges.
Significant long-term planning and investment by the Federal government, State, and municipalities will
be needed to adapt existing infrastructure to the risks posed by climate change.

HEALTH INSURANCE COMPANY CONVERSIONS

State law permits a health insurance company to convert its organizational status from a not-for-
profit to a for-profit corporation (a “health care conversion”), subject to a number of terms, conditions,
and approvals. Under State law, the State is entitled to proceeds from a health care conversion. The
Updated Financial Plan assumes no proceeds from health care conversions in FY 2013; $175 million in
proceeds in FY 2014 and $300 million annually in FYs 2015, 2016 and 2017. The proceeds are expected
to be deposited into the HCRA account. If a conversion does not occur on the timetable or at the levels
assumed in the Updated Financial Plan, the State may be required to take other actions to increase
available resources, such as reduce planned spending in HCRA, or finance additional expenses in the
General Fund, or both.

STATUS OF CURRENT LABOR NEGOTIATIONS

The State has labor contracts with its two largest employee unions, CSEA and PEF, as well as
NYSPBA (representing the APSU bargaining unit, formerly ALES), NYSCOPBA, and Council 82. Most
of the contracts provide for no general salary increases for FY 2012 through FY 2014, increases to
employee health insurance contributions, and a temporary reduction in employee compensation through a
deficit reduction program (DRP). Employees will receive a $1,000 lump sum payment ($775 paid in FY
2014 and $225 paid in FY 2015); a 2 percent salary increase in both FY 2015 and FY 2016; and, at the
end of their contract term, the value of FY 2013 deficit reduction adjustments. The PEF and NYSPBA
contracts generally mirror the provisions for the other unions, but cover a four-year period, whereas the
others cover a f