OFFERING MEMORANDUM

IE-OF

5L =0 State of New Hampshire Tax Exempt Commercial Paper Program
i o General Obligation Bond Anticipation Notes, Series A

$50,000,000 Maximum Aggregate Principal Amount
Outstanding at any Time

In the opinion of Palmer & Dodge LLP, Bond Counsel, based upon an analysis of existing law and
assuming, among other matters, compliance with certain covenants, interest on the Notes is excluded from
grossincome for federal income tax purposes under the Internal Revenue Code of 1986. Interest on the Notes
is not a specific preference item for purposes of the federal individual or corporate alter native minimum taxes,
although such interest is included in adjusted current earnings when calculating corporate alternative
minimum taxable income. Under existing law, interest on the Notes is exempt from New Hampshire personal
income tax on interest and dividends. Bond Counsel expresses no opinion regarding any other tax
consequences related to the ownership or disposition of, or the accrual or receipt of interest on, the Notes.

See“ TAX EXEMPTION” herein.

This Offering Memorandum, including the cover page and appendices hereto, is being furnished in
connection with the State of New Hampshire's (the " State'") Tax Exempt Commercial Paper Program, Genera
Obligation Bond Anticipation Notes, Series A (the "Notes"). Proceeds of the Notes will be used to finance
various capital outlay projects for which bonds of the State have been authorized, or to pay maturing Notes.

The Notes areissuable only as fully registered notes and will be registered in the name of Cede & Co.,
as the owner of the Notes and nominee for The Depository Trust Company ("DTC"), New York, New Y ork.
DTC will act as securities depository for the Notes. Purchases of the Notes will be made in book-entry form,
in the minimum denomination of $100,000 and integral multiples of $100,000 in excess thereof. Purchasers
will not receive certificates representing their interest in the Notes. So long as Cede & Co. isthe owner of the
Notes, as nominee of DTC, references herein to the holders of the Notes or registered owners shall mean Cede
& Co., and shall not mean the Beneficia Owners, as defined herein, of the Notes. See "DESCRIPTION OF
THE COMMERCIAL PAPER NOTES--Book-Entry-Only System™ herein.

The State is authorized to issue an aggregate of $50,000,000 of Notes outstanding at any time. The
Notes constitute valid general obligations of the State for the payment of which the full faith and credit of the
Stateis pledged.

In addition, under the terms of a Credit Agreement with Landesbank Hessen-Thiringen Girozentrale
(the "Line of Credit Bank"), dated as of March 18, 1998, as amended, the State may borrow under certain
circumstances up to $50,000,000 with respect to payment of the principal of the Notes, al as more fully
described herein. See"THE LINE OF CREDIT" AND "APPENDIX B - The Line of Credit Bank" herein.

UBS PaineWebber Inc.
as dealer for the Notes

December 12, 2002



OFFERING MEM ORANDUM
STATE OF NEW HAMPSHIRE

Tax Exempt Commercial Paper Program
General Obligation Bond Anticipation Notes, Series A

INTRODUCTION

This Offering Memorandum contains certain information concerning the State of New Hampshire (the
"State") Tax Exempt Commercia Paper Program, General Obligation Bond Anticipation Notes, Series A (the
"Notes"). All references to the documents and other materials are qudified in their entirety by reference to the
complete provisions of the documents and other materials referenced. The information and expressions of
opinion in this Offering Memorandum are subject to change without notice, and future use of this Offering
Memorandum shall not otherwise create any implication that there has been no change in the matters referred
to in this Offering Memorandum since the date hereof. Use of this Offering Memorandum shall also not create
any implication there has been no change in the matters referred to in any document or appendices to
documents referenced herein from the date of such document or appendix.

DESCRIPTION OF THE NOTES

The Notes are issuable only as fully registered Notes without coupons, and, when issued, will be
registered in the name of Cede & Co., as nominee for The Depository Trust Company ("DTC"), New York,
New York. DTC will act as securities depository for the Notes. Purchases of the Notes will be made in book-
entry form, in the minimum denomination of $100,000 and integral multiples of $100,000 in excess thereof.

Purchasers will not receive certificates representing their interest in Notes purchased. Interest on the Notes
shall be calculated on the basis of actual days elapsed and 365 or 366 days, as applicable. The Notes shall
mature no later than (i) 270 days after the date of issuance thereof or (ii) 5 business days prior to the expiration
of the Line of Credit Expiration Date (as defined in the Credit Agreement) in effect at the time of issuance of
any Notes, whichever is earlier, or mature on a day other than abusiness day. A "business day" shall mean
any day other than (@) a Saturday or a Sunday or (b) a day on which commercial banks in the State of New
York or the State of New Hampshire, are authorized or abligated by law or executive order to close or are
otherwise closed to the public or on which the New Y ork Stock Exchangeisclosed. The Notes are not subject
to redemption prior to maturity. So long as Cede & Co. isthe registered owner of the Notes, as nominee of
DTC, references herein to the registered owners shall mean Cede & Co., as aforesaid, and shall not mean the
Beneficial Owners (as defined herein) of the Notes. See "Book-Entry-Only System™ herein.

Principal of and interest on the Notes will be paid at maturity by Deutsche Bank Trust Company
Americas, New York, New York, as Issuing and Paying Agent (the "Paying Agent"). SolongasDTC or its
nominee, Cede & Co., isthe noteowner, such payments will be made directly to Cede & Co. Disbursement
of such paymentsto DTC Participantsis the responsibility of DTC and disbursement of such paymentsto the
Beneficial Ownersisthe responsibility of DTC Participants and Indirect Participants, as more fully described
herein.

Authorization and Purpose
Under the authority and pursuant to the provisions of Chapters 6-A:4 and 6:13 of the New Hampshire

Revised Statutes Annotated, the State Treasurer when authorized by the Governor and the Governor's Council,
has the authority to borrow in anticipation of the issuance of bonds, and enter into the Credit Agreement. The



Notes described in this Offering Memorandum will be issued from time to time in the maximum principal
amount at any one time of $50,000,000 in anticipation of alike amount of bonds of the State.

Application of Proceeds

The proceeds received from the sale of the Notes will be held in the State treasury and used to fund
various capital outlay projects for which bonds of the State have been authorized, or to pay maturing Notes.

Security for the Notes

In the opinion of Bond Counsel, the Notes when duly issued will constitute valid general obligations
of the State and the full faith and credit of the State will be pledged for the punctual payment of the principal
of and interest on the Notes.

Each Note when duly issued and paid for will constitute a contract between the State and the owner
of the Note. While the doctrine of sovereign immunity (the sovereign right of a state not to be sued without
its consent) applies to the State, the Legislature has conferred jurisdiction on the Superior Court to enter
judgment against the State founded upon any express or implied contract. The Supreme Court of New
Hampshire has stated that that statutory provision constitutes a waiver of the State's right of sovereign
immunity in such acase. Although a note of the State constitutes a contract with the owner of the note, the
State Supreme Court has not considered the issue of sovereign immunity in a case expressy involving the
enforceability of anote. Under State law, the Attorney General of the State is directed to present any claim
founded upon a judgment against the State to the department or agency which entered into the contract for
payment from available appropriations or, if such appropriations are insufficient, to present the claim to the
Legidature. Payment of a claim against the State for which available appropriated funds are insufficient would
require appropriation by the Legidature. Enforcement of aclaim for payment of principal of or interest on the
Notes may also be subject to the provisions of federal or State statutes, if any, hereafter enacted extending the
time for payment or imposing other constraints upon enforcement, insofar as those provisions may be
constitutionally applied.

The State Constitution provides that the public charges of government may be raised by taxation upon
polls, estates and other classes of property including franchises and property when passing by will or
inheritance, and authorizes the L egidature to impose and levy proportional and reasonable assessments, rates
and taxes upon al the inhabitants of, and residents within, the State and upon all property within the State.

In addition, under the terms of a Credit Agreement between Landesbank Hessen-Thiringen
Girozentrale, acting through its New Y ork Branch (the "Line of Credit Bank™) and the State dated as of March
18, 1998, as amended (the "Credit Agreement"), the State may borrow under certain circumstances, monies
for the payment of the principa of the Notes. See"THE LINE OF CREDIT" and "APPENDIX B -- The Line
of Credit Bank" herein.



Book-Entry-Only System

DTC will act as securities depository for the Notes. The Notes will initially be issued exclusively in
book-entry form and 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.

DTC, the world' s largest depository, is a limited-purpose trust company organized under the New
Y ork Banking Law, a*“banking organization” within the meaning of the New Y ork Banking Law, a member
of the Federal Reserve System, a “clearing corporation” within the meaning of the New 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 and provides asset servicing for over 2 million issues of U.S.
and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments from over 85
countriesthat DTC' s participants (“ Direct Participants’) deposit with DTC. DTC aso facilitates the post-trade
settlement among Direct Participants of sales and other securities transactions in deposited securities, through
electronic computerized book-entry transfers and pledges between Direct Participants accounts. This
eliminates the need for physica 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 isawholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC").
DTCC, inturn, isowned by a number of Direct Participants of DTC and Members of the National Securities
Clearing Corporation, Government Securities Clearing Corporation, MBS Clearing Corporation, and Emerging
Markets Clearing Corporation, (NSCC, GSCC, MBSCC, and EMCC, aso subsidiaries of DTCC), aswell as
by the New Y ork Stock Exchange, Inc., the American Stock Exchange, Inc., and the National Association of
Securities Dedlers, Inc. Accessto the DTC system is aso available to others such as both U.S. and non-U.S.
securities brokers and deders, banks, trust companies, and clearing corporations that clear through or maintain
acustodia relationship with a Direct Participant, either directly or indirectly (“Indirect Participants’). DTC
has Standard & Poor’ s highest rating: AAA. The DTC Rules applicable to its Participants are on file with the
Securities and Exchange Commission.

Purchases of Notes under the DTC system must be made by or through Direct Participants, which will
receive acredit for the Noteson DTC’ srecords. The ownership interest of each actua purchaser of each Note
(“Beneficid Owner”) isin turn to be recorded on the Direct and Indirect Participants' records. Beneficia
Ownerswill 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 interestsin the Notes are to be accomplished by entries made on the books
of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in Notes, except in the event that use of the book-entry
system for the Notes is discontinued.

To facilitate subsequent transfers, al Notes 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 Notes with DTC and their registration in the name of Cede
& Co. or such other DTC nominee do not effect any changein beneficial ownership. DTC has no knowledge
of the actual Beneficial Owners of the Notes; DTC' s records reflect only the identity of the Direct Participants
to whose accounts such Notes 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
Participantsto Indirect Participants, and by Direct Participants and Indirect Participants to Beneficia Owners
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will be governed by arrangements among them, subject to any statutory or regulatory reguirements as may be
in effect from time to time.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the
Notes unless authorized by a Direct Participant in accordance with DTC's Procedures. Under its usua
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 Notes
are credited on the record date (identified in alisting attached to the Omnibus Proxy).

The principa of and interest on the Notes will be paid to Cede & Co., or such other nominee as may
be requested by an authorized representative of DTC. DTC' s practiceisto credit Direct Participants accounts
upon DTC’ s receipt of funds and corresponding detail information from Issuer or Agent, on payable datein
accordance with their respective holdings shown on DTC' s records. Payments by Participants to Beneficia
Ownerswill be governed by standing instructions and customary practices, asis the case with securities held
for the accounts of customersin bearer form or registered in “street name,” and will be the responsibility of
such Participant and not of DTC or the State, subject to any statutory or regulatory requirements as may bein
effect from time to time. Payment of principa of and interest on the Notesto Cede & Co. isthe responsbility
of the State; disbursement of such payments to Direct Participants will be the responsibility of DTC, and
disbursement of such payments to Beneficial Owners will be the responsibility of Direct and Indirect
Participants.

DTC may discontinue providing its services as securities depository with respect to the Notes at any
time by giving reasonable notice to the State. Under such circumstances, in the event that a successor
depository is not obtained, Notes are required to be printed and delivered.

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

Beneficial Owners of the Notes will not receive or have the right to receive physical delivery of such
Notes and will not be or be considered to be the registered owners thereof. So long as Cede & Co. is the
registered owner of the Notes, as nominee of DTC, references herein to the holders or registered owners of the
Notes shall mean Cede & Co. and shall not mean the Beneficial Owners of the Notes, except as otherwise
expressly provided herein.

The State will not have any responsibility or obligation to the Direct Participants, the Indirect
Participants or the Beneficial Owners with respect to the accuracy of any records maintained by DTC or by
any Direct Participant or Indirect Participant, the payment of or the providing of notice to the Direct
Participants, the Indirect Participants or the Beneficial Owners or with respect to any other action taken by
DTC as Noteowner.

The State cannot give any assurances that Direct Participants or others will distribute payments of
principal of and interest on the Notes paid to DTC or its nominee, as the registered owner, to the Beneficial
Owners, or that they will do so on atimely basis or that DTC will serve and act in amanner described in this
document.

Theinformation in this section concerning DTC and DTC' s book-entry system has been obtained from
sources believed to be reliable, but the State takes no responsibility for the accuracy thereof.



THE LINE OF CREDIT

Under certain circumstances, the State may borrow up to $50,000,000 with respect to payment of the
principal of the Notes under the terms of the Credit Agreement. The Credit Agreement is scheduled to
terminate on November 17, 2003, which is subject to extension under certain circumstances. The State's
ability to obtain advances from the Line of Credit Bank pursuant to the Credit Agreement is subject to various
contingencies and conditions precedent. Among the contingencies and conditions that would prevent the State
from obtaining advances under the Line of Credit are;

() the State's general obligation debt shall be rated below the lowest "investment grade” rating
by Fitch Ratings ("Fitch"), Moody's Investors Service, Inc. ("Moody's") and Standard & Poor's ("S&P");

(i) any general obligation debt of the State (other than Payment Obligations, as defined in the
Credit Agreement) shall not be paid by the State when due;

(iii) amoratorium shall have been declared with respect to any general obligation debt of the State
or the State shall declareitself to be insolvent or areceiver shall be appointed with respect to any assets of the
State or the State shall seek any other form of debtor relief affecting its general obligation debt;

(iv) the State shall have failed to pay afinal monetary judgment in an amount equal to or greater
than $50,000,000, after al periods for appeal of such judgment shall have expired, within 60 calendar days;
provided however, that to the extent such judgment shall not have been previously provided for in an
appropriation from the Legidature of the State, failure to pay such judgment shall constitute an Event of
Default (as defined in the Credit Agreement) 60 days after such amount shall have been appropriated by the
Legidlature of the State to pay such judgment; or

(v) the State shall deny that it has any further liability under the Credit Agreement, the Bank
Note, the Notes or the Fee Letter (as such terms are defined in the Credit Agreement) or any court or
governmental authority having jurisdiction over the transactions contemplated by such agreements shall rule
that the State's obligations thereunder shall not be valid and binding and such ruling shall be final and
nonappesl able.

Accordingly, no assurances can be given that the Line of Credit will be available to the State to pay
the Notes when due. Certain information concerning the Line of Credit Bank is continued in "APPENDIX
B - The Line of Credit Bank" herein.

In addition, for information pertaining to the State’s school funding situation, including certain
pending litigation, see “SCHOOL FUNDING” in the State's Information Statement Supplement dated
December 12, 2002 and the State' s Information Statement dated August 14, 2002 and referenced herein under
“OTHER AVAILABLE INFORMATION.”

RATINGS

The Notes have been assigned ratings by Fitch, Moody's and S& P as set forth below (collectively, the
"Rating Agencies’), with the understanding that the State has entered into the Credit Agreement. These ratings
reflect only the views of such organizations and an explanation of the significance of such ratings may be
obtained from the rating agency furnishing the same at the following addresses: Fitch Ratings, One State
Street Plaza, New Y ork, New Y ork 10004; Moody's Investors Service, Inc., 99 Church Street, New Y ork, New
Y ork 10007 and Standard & Poor's, 25 Broadway, New Y ork, New Y ork 10004. Thereis no assurance that
the ratings assigned to the Notes by the Rating Agencies will be maintained for any given period of time or
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that it may not be revised downward or withdrawn entirely by the Rating Agencies. Any such downward
changein or withdrawal of such ratings may have an adverse effect on the market price of the Notes.

Fitch Moody's S&P
F-1+ P-1 A-1+

TAX EXEMPTION

In the opinion of Palmer & Dodge LLP, Bond Counsdl to the State (“Bond Counsdl”), based upon an
analysis of existing laws, regulations, rulings, and court decisions, and assuming, among other matters,
compliance with certain covenants, interest on the Notes is excluded from gross income for federa income tax
purposes under Section 103 of the Internal Revenue Code of 1986 (the “Code”). Bond Counsdl is of the
further opinion that interest on the Notes is not a specific preference item for purposes of the federd individua
or corporate aternative minimum taxes, athough Bond Counsel observes that such interest is included in
adjusted current earnings when calculating corporate alternative minimum taxable income.

The opinion of Bond Counsel will also state that, under existing law, interest on the Bonds is exempt
from the New Hampshire personal income tax on interest and dividends. Bond Counsel has not opined asto
other New Hampshire tax consequences arising with respect to the Bonds.

The Code imposes various restrictions, conditions and requirements relating to the exclusion from
gross income for federal income tax purposes of interest on obligations such as the Notes. The State has
covenanted to comply with certain restrictions designed to ensure that interest on the Notes will not be included
in federa grossincome. Failure to comply with these covenants may result in interest on the Notes being
included in gross income for federal income tax purposes, possibly from the date of original issuance of the
Notes. The opinion of Bond Counsel assumes compliance with these covenants. Except as otherwise provided
in its opinion in the form of Bond Counsel’ s opinion attached hereto as Appendix A, Bond Counsel has not
undertaken to determine (or to inform any person) whether any actions taken (or not taken) or events occurring
(or not occurring) after the date of issuance of the Notes may adversely affect the vaue of, or the tax status of
interest on, the Notes. Further, no assurance can be given that pending or future legidation, including
amendmentsto the Code, if enacted into law, or any proposed legidation, including amendments to the Code,
or any regulatory or administrative development with respect to existing law, will not adversdly affect the value
of, or the tax status of interest on, the Notes. Prospective Noteholders are urged to consult their own tax
advisors with respect to proposals to restructure the federal income tax.

Although Bond Counsel is of the opinion that interest on the Notes is excluded from gross income for
federal income tax purposes, and is exempt from the New Hampshire personal income tax on interest and
dividends, the ownership or disposition of, or the accrual or receipt of interest on, the Notes may otherwise
affect a Noteholder’ sfederal or state tax liability. The nature and extent of these other tax consequences will
depend upon the particular tax status of the Noteholder or the Noteholder’ s other items of income or deduction.

Bond Counsel expresses no opinion regarding any such other tax consequences, and Noteholders should
consult with their own tax advisors with respect to such consegquences.

OTHER AVAILABLE INFORMATION

For information with respect to the State's operations and financia condition, referenceis made to the
Information Statement of the State dated August 14, 2002, as supplemented by an Information Statement
Supplement dated December 12, 2002 (collectively, the "Information Statement™), which has been filed with
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each nationally recognized municipal securities information repository (each, a "NRMSIR"), within the
meaning of Rule 15¢2-12 of the Securities and Exchange Commission. The Information Statement contains
certain fiscal, budgetary, financial, and other general information concerning the State as of itsdate. Exhibit
A to the Information Statement contains the general purpose financia statements of the State for the fiscal year
ending June 30, 2001, prepared in accordance with generally accepted accounting principles. The State's
general purpose financia statements for thefiscal year ending June 30, 2002 are expected to be filed with the
NRMSIRsin early 2003. Referenceis also madeto any NRMSIR filings made by the State subsequent to the
filing of the Information Statement with each NRMSIR.

During the period of the offering of the Notes, the most recent Official Statement or Information
Statement of the State filed with each NRMSIR is hereby deemed included in this Offering Memorandum by
reference. Copies of such Officia Statement or Information Statement may be obtained from any NRM SIR.

Additional information concerning the State and certain of its departments and agencies, including
periodic reports relating to the financial position of the State and annual or biannual reports of such
departments and agencies, may be obtained upon request from the office of the State Treasurer, Michagl A.
Ablowich, State House Annex, Concord, New Hampshire.

December 12, 2002



PROPOSED FORM OF LEGAL OPINION APPENDIX A

[Proposed Form of Opinion of Bond Counsel
to be Rendered on Date of Initial Issuance of Notes]

The Honorable Michael A. Ablowich
Commissioner of the Treasury

State House Annex

Concord, New Hampshire 03301

(State of New Hampshire
Tax Exempt Commercial Paper Program
General Obligation Bond Anticipation Notes, Series A)

We have acted as Bond Counsel to the State of New Hampshire (the “ State”) in connection with
the issuance by the State from time to time of its Tax Exempt Commercia Paper Program
General Obligation Bond Anticipation Notes, Series A (the “Notes’) in a principal amount
outstanding at any time not to exceed $50,000,000 pursuant to the Issuing and Paying Agency
Agreement dated as of March 18, 1998, as amended (the “Issuing and Paying Agency
Agreement”), between the State and Deutsche Bank Trust Company Americas, as successor to
Bankers Trust Company, as Issuing and Paying Agent (the “Issuing and Paying Agent”). This
opinion may be relied upon in connection with Notes issued and delivered by the Issuing and
Paying Agent against payment therefor, all in accordance with the Issuing and Paying Agency
Agreement, after the date hereof unless and until we notify the Issuing and Paying Agent that this
opinion may no longer be relied upon.

In connection with the issuance of the Notes and in order to secure the payment when due of
principal thereon, aLine of Credit (the “Line of Credit”) has been established for the account of
the State by Landesbank Hessen-Thuringen Girozentrale, acting through its New Y ork Branch
(the“Bank”), in favor of the Issuing and Paying Agent under the Credit Agreement dated

March 18, 1998, as amended by and between the State and the Bank (the “ Credit Agreement”).
The Line of Credit expires at the close of business on November 17, 2003, or such later date as
the Line of Credit may be extended as provided in the Credit Agreement (the “Line of Credit
Expiration Date”). In addition, the Line of Credit is, under certain circumstances set forth in the
Credit Agreement, subject to termination prior to the Line of Credit Expiration Date.

MAIN 617.239.0100 FAx 617.227.4420 www.palmerdodge.com
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We have examined the law and such certified proceedings and other papers as we deemed
necessary to render this opinion. On the basis of this examination, we are of the opinion, under
existing law, asfollows:

(D) The Noteswill be valid general obligations of the State and the full faith
and credit of the State are pledged to the punctual payment of the principal of and interest
on the Notes.

2 The interest on the Notes is exempt from the New Hampshire personal
income tax on interest and dividends. We express no opinion as to other New Hampshire
tax conseguences arising with respect to the Notes.

(©)) The interest on the Notes, as of their date of issuance, will be excluded
from gross income for federal income tax purposes and will not be an item of tax
preference for purposes of computing the aternative minimum tax imposed on
individuals and corporations under the Internal Revenue Code of 1986 (the “Code”); it
should be noted, however, that interest on the Notes will be taken into account in
determining adjusted current earnings for the purpose of computing the alternative
minimum tax imposed on corporations (as defined for federal income tax purposes). The
opinions set forth in the preceding sentences are subject to the condition that the State
comply with all requirements of the Code that must be satisfied subsequent to the
issuance of the Notesin order that interest thereon be, or continue to be, excluded from
gross income for federal income tax purposes. The State has covenanted to comply with
these requirements. Failure to comply with certain of these requirements may cause the
inclusion of interest on the Notes in gross income for federal income tax purposesto be
retroactive to the date of issuance of the Notes. We express no opinion regarding any
other federal tax consequences arising with respect to the Notes.

The rights of the owners of the Notes and the enforceability of the Notes are subject to the
provisions of federa or State statutes, if any, hereafter enacted extending the time for payment or
imposing other constraints upon enforcement to the extent constitutionally applicable and their
enforcement may also be subject to the exercise of judicial discretion in appropriate cases.

Y ours faithfully,
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APPENDIX B

THE LINE OF CREDIT BANK

L andeshank Hessen-Thiringen Girozentrale, New York Branch

The Line of Credit Bank isthe New Y ork Branch of Landesbank Hessen-Thtringen Girozentrale (“Helaba’).
With effect from July 1, 1992, Helaba took its present name. At that date, the Treaty on the Formation of a
Joint Savings Banks Organization between the federal states of Hesse and Thuringia came into force. The
former Hessische Landesbank was formed in 1953 by the merger of Hessische Landesbank Darmstadt
(founded 1940), Nassauische Landesbank Wiesbaden (founded 1840) and of Landeskreditkasse zu Kassel
(founded 1832).

Helabais alegal entity under public law. The owners and guarantors of Helaba are the states of Hesse and
Thuringia and the Savings Banks and Giro Association Hesse-Thuringia (Sparkassen- und Giroverband
Hessen-Thiringen- SGVHT), ajoint ingtitution of the municipal savings banks and their guarantorsin Hesse
and Thuringia. Executive bodies of Helaba are the Board of Guarantors, the Supervisory Board and the Board
of Managing Directors.

In accordance with its Charter, Helaba fulfills the functions of a central bank for the savings banks and those
of astate bank for the states of Hesse and Thuringia. Helaba pays an annua dividend to its owners and, in the
case of the savings banks, cooperates with them to develop their businesses.

Headquartered in Frankfurt/Main and Erfurt, Helaba concentrates on wholesale financial services offering
comprehensive banking facilities for multinational corporations, central banks, public sector entities, and other
financia institutions. Outside of Germany, Helaba has branch offices in London, New Y ork, Dublin and
Grand Cayman as well as wholly owned subsidiariesin Amsterdam and Dublin. Representative offices are
maintained in Madrid, Paris and Hong Kong.

On May 19, 2000, the owners and the chairmen of Helaba and BayernL B announced a strategic cooperation
agreement between the two Landesbanks, focusing on selected business activities such as Payment
Transactions, Corporate Finance, Asset Management, cooperation at their foreign branches and subsidiaries,
E-Commerce, building saving institutions. Severa joint projects have aready been realized, such asthe merger
of their subsidiariesin Zurich and Luxembourg - now operating under the names of LB Swissand LB Lux,
respectively, - the formation of ajoint M&A company, the integration of their computer centers and of their
custodian and securities settlement businessin ajoint unit for transaction business.

In the year ending December 31, 2001, the consolidated business volume rose by 9.6 % to

The off-balance sheet lending, which grew above-average, accounted for roughly half of this growth. This
business grew by 35 % to

commitments, in particular in the US Public Finance business. The balance sheet tota rose by 5.1 % to
137.6 billion. The operating result before risk provisions of Helaba and its consolidated subsidiaries (the
‘Helaba Group’) declined by 37.5 % to

discontinuation of deferrals for closing fees received by Landesbausparkasse of

income), results from operating business are nevertheless at the leve of the year 2000. Operating results after
risk provisions amounts to

increased from 60.8 % to 73.1 %. Thereturn on equity before taxes declined to 5.6 % (previous year: 15 %).

The profit and loss statement in further detail:
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Net interest income declined dightly by 1.9% to

commissions developed very positively. The high-margin business—in particular in the fields of Corporate
Finance and Red Egtate —was increased with due regards to risks. The discontinuation of one-off effects, such
as prepayment penalties and the funding from the purchase of additional sharesin GWH, adversely affected
results here. Moreover, the effect of the deconsolidation of LB Lux and LB Swiss aso negatively influenced
net interest income.

The net result from commission and fee-earning business nearly attained the previous year’ s, amounting to
119.8 million. Net profit on financial transactions was influenced by a volatile market environment. The
Helaba Group succeeded in increasing the result by

Administrative expense —i.e. personnel expense and non-personnd expense - rose by 9.4 % to

The average increase during the past five years was in contrast 6.1%. The increase in personnel expense,
which rose by 9.4 % to

highly qualified employees. Non-personnel expense increased by 9.4 % to

investment concentrating on strategic IT projects and on the improvement of control systems and process
workflows.

Therisk provisions and valuation expense of the Helaba Group increased by
This amount includes a net contribution to loan loss provisions of
portfolio, no above-average additions to loan loss provisions were required.

Taking into account taxes on income and profits of

amounts to

after-tax reserve in accordance with section 340 g HGB (German Commercial Code) and the special reserve
for generd banking risks. An amount of

and adividend of 6 % will be distributed to the owners (about

The New York Branch of Helaba, licensed under New York law, provides a full range of wholesale
commercia banking servicesin the New Y ork City metropolitan area and throughout the United States. Upon
written request, Helabawill provide without charge a copy of its most recent Annual Report. Requests should
be directed to Landesbank Hessen-Thiringen Girozentrale, New Y ork Branch, 420 Fifth Avenue, 24th Floor,
New York, NY 10018, Tel: (212) 703-5200, Fax: (212) 703-5256.

Helaba currently has a long-term credit rating of “Aaa’ from Moody’s Investors Service, Inc., and is rated
“AAA” by Standard & Poor’ s Rating Group and by Fitch Ratings. Helaba s short-term ratings are “ P-1" from
Moody's, “ A-1+"from Standard & Poor’sand “F1+” from Fitch. Currently, Standard & Poor’s Rating Group
maintains a negative outlook on the Landeshank sector as awhole.

Helaba's obligations benefit from guarantor obligation (Gewéhrtrdgerhaftung) and statutory liability
(Anstaltslast) of its owners.

On July 17, 2001 the Federal Government of Germany reached an agreement with the European Commission
on regulations concerning adaptations of state liability obligations for Landesbanks and savings banks.
Angtaltdast is scheduled to be modified after afour-year transition period, i.e. after July 18, 2005 to the effect
that capital contributions in the event of reorganizations will in future be subjected to the EU regulations
governing subsidies. Gewahrtrégerhaftung is scheduled to expire after the end of the same transition period,
subject to the following proviso: Obligations that already existed on July 18, 2001 will aso in the future and
without limitation in time be subject to the guarantor obligation. This appliesirrespective of their maturity.
Obligations incurred after July 18, 2001 but prior to July 19, 2005 will be covered in full by the guarantor
obligation, if their maturity ends by December 31, 2015 at the latest.
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The federa states of Hesse and Thuringia are currently amending the Treaty on the Formation of a Joint
Savings Bank Organization so that it complies with the aforementioned requirements. The legidative
amendments will be completed by December 31, 2002 and will become effective on July 19, 2005.

Helaba has supplied information relating to it in the previous paragraphs. Helaba does not accept any

responsibility for any information contained in this Official Statement other than the information relating to
Helaba

NOTE: The official (FOREX fixing) exchange rate on December 28, 2001, the last trading day in 2001, was
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