EXHIBIT 13B

OPINION OF COUNSEL LETTER (MOVEABLE PROPERTY)



[The Opinion of Counsel letter must be on the attorney’s letterhead. ]

, 20

The City of New York

Department of Design and Construction
30-30 Thomson Avenue

Long Island City, New York 11101-4132

Re:  Funding Agreement (the “Funding Agreement”) dated as of

~, 20 between The City of New York (the “City”) and
(“Funding Recipient”) and Security
Agreement (“Security Agreement”) dated as of _,20 by
Funding Recipient in favor of the City of New York (“City”)

Ladies and Gentlemen:

We have acted as counsel for Funding Recipient, a New York not-for-profit
corporation, in connection with the execution and delivery of the Funding Agreement and the
Security Agreement and related agreements and transactions and, in so acting, we have been asked
to render this opinion. Defined terms utilized and not otherwise defined herein shall have the
meaning assigned to such terms in the Funding Agreement and Security Agreement.

In delivering this opinion, we have examined the organizational documents of
Funding Recipient, including, but not limited to, Funding Recipient’s certificate of incorporation
and by-laws, a certificate of good standing issued by the Secretary of State of the State of New
York, as well as resolutions of the Board of Directors of Funding Recipient authorizing the
execution and delivery of the Funding Agreement and the Security Agreement by Funding
Recipient and the performance by Funding Recipient of its obligations under each thereof. In
addition, we have examined such other certificates of public officials, such other documents and
matters of law as we have deemed necessary under the circumstances. In such examination, we
have assumed the genuineness of all signatures by persons other than representatives of Funding
Recipient on original documents and the conformity to original and certified documents of all
copies submitted to us as conformed or purporting to be photostatic or telecopied copies. On the
basis of the foregoing examination and assumptions and in reliance thereon, we are of the opinion
that, as of this date:

1. Funding Recipient is duly formed and validly existing as a not-for-profit
corporation under the laws of the State of New York and is duly qualified
to conduct business in the State of New York.

2. Funding Recipient has the power and authority to execute and deliver the
Funding Agreement and the Security Agreement and the related documents
and to perform and do all acts to be performed by it under each thereof.

3. The execution and delivery of the Funding Agreement and the Security
Agreement and the related documents have been duly authorized by all
necessary corporate action on the part of Funding Recipient and do not and



will not: (a) contravene the certificate of incorporation or by-laws of
Funding Recipient; (b) violate any provision of, or require any filing,
registration, consent or approval under, any law, rule, regulation, order,
writ, judgment, injunction, decree, determination or award presently in
effect having applicability to Funding Recipient, except such filings,
registrations, consents and approvals as have been made and/or secured by
Funding Recipient and are in effect on the date of this Agreement or (c)
cause Funding Recipient to be in violation of any law, rule, regulation,
order, writ, judgment, injunction, decree, determination or award.

The Agreement and the Security Agreement and the related documents
constitute legal, valid and binding obligations of Funding Recipient
enforceable against Funding Recipient in accordance with their respective
terms.

The foregoing opinions are subject to the following qualifications:

(a)

(b)

(©)

(d)

(e)

No person or entity other than the City and its successors or their counsel
may rely or claim reliance on the opinions expressed herein.

The rights and remedies set forth in the Agreement and the related
documents may be limited by bankruptcy, reorganization, insolvency,
fraudulent conveyance, moratorium and other laws of general application
and equitable principles relating to or affecting the enforcement of
creditors’ rights.

Certain remedies under the Agreement and the related documents may
require enforcement by a court of equity and such enforcement is subject to
principles of equity as courts having jurisdiction may impose, including, by
way of example, but not by way of limitation, the right of a court of equity
to refuse to specifically enforce obligations of Funding Recipient and/or
grant equitable relief to the City.

We are licensed to practice law in the State of New York and our opinion is
therefore limited to the laws of the State of New York and the federal laws
of the United States.

The effect of laws hereinafter passed or court decrees hereinafter issued may
limit or render unenforceable certain of your rights and remedies.

We assume no obligation to update or supplement this opinion to reflect any
changes in any laws or court decisions which may hereafter occur. We do not render any opinion
with respect to any matter other than those expressly set forth above.

Very truly yours,



