[CONFORMUID CCPY)

- !5 AMENDED ARD HESTATED AGCREEMERY

AGREEMENT made as of the 20t doy of November, 1975, among the Municipal Assistance..
Corporation 1'or The City of New York (the “Carporation”™) aned each ol the undersigned New York City
Cotmmercial Banks (the “Banks™), New York City Penston Fouds (ithe “Pension Funds™) and the New
. York City Stuking Funds (the “Sioking Fauds’ 3 is iieveby amended and redaded 1o provide as foliows:

The Corporation is proposing o offer to cechange fthe “Fxchange Offer™) cerfain of 11z honds
(the "MAC Ponds™) for certain oulstanding shoil-terny obligatinns of The City of New Yovk, lsted
an Schedule A attached hereto (the "City Motes™ ),

The Governor of the State of New York on Novewmber 23, {975 muade the following public
announcement :

1 wish to compliment the Tegislative Lenders anel the members of the New York Assembly
and Senate on their work today.  We love met, 1 belicve, all the oonditions Jaid down by the
President as a prerequisite to his consideration of Vederal invelvement in the fscal crisis facing
New Yerk City. We fully anticipale a favorable Federal response in recognition of the wiusual
and difficult steps taken by the people of New York.

: While those achievemunts are 2 sotoce of great satislaction to all of us concerned abont the
potential default of New York City. for the State of New Vork it is only the first step. { shall
ask the Tegislature to return to Albany on Decemnber 3 to mcel the problem of the™State's own
budget gap and to fully dispose of that mter throtgh legislation duving this extraordinary session,
I am calling upon Comptroller Arthur Levilt o cortily the existence and size of the gap on or
about November 30th using the latest revenue figures available to hine at that time. In addition,
the Legiclature will be asked fo cowplete its work on the "oral oblivation” agencies of the State--
! strengthening their reserves and resunving those programs that will ot pass the most rigorous
credit test.  This action is necessary to the long term build-cut prograa that T shall then propose.

In wy letter of November 14ih to the Seerctary of the Treasury Simen 1 commiited myself to

this legislative program. That commitineii remaing.

In relinnee on the foreroig anncanasan ot each of the Banks, Tension Funds and Sinking [Funds,

\ severally and not jointly, agrees with the Corporation as follows:

; 1. Each of the Banks and Pension Tunds hereby agrees. severally aud not jointly, not to tender or
‘ otherwise accept any offer for exchange of any Citv Notes held by it for MAC Bonds pursuant to the
3 Lxchange OHfer. Each of the Danks and 1Pensinn Funds understands that, 7s a result of its not tendering
; or otherwise accepting any ofler for exchinnge for its City Notes pursuant 1o the Iixchange Offer, under the
‘? provisians of the New York Stale Pmergency Movaiovimm Act for the City of New York enacted by
‘ the State Legislature at an extraordinary seasion and signed Dy the Governor on November 13, 1975
| (the “Moratorium Act”), jts City Notes will be subject (o the moratorinm therein provided {or (the
“Moratorium™},

2. Notwithstanding any determination by any court of competent ierigdiction or by the State
! poratly o al Cioe Tletes sobiect 1o the Moratorinm and

Tegislature, which determinution is applieabio ¢ k
is not by its specific terms made applicable Lo Banks or Penzien Funds, that results in an increase in

the rate of interest paid upon City Notes subject to the Maratorium (I does not affect the validity of
Banks and Pension Funds hereby agrees that,
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the Moratorinim on paymeni of principald, canhi of the

: after the scheduled date of maturity thereof, no intercst need be paid on City Notes held by it subject
; to the Moratorium in cxcess of a rate of 0%h a year.

: 3. Tach of the Banks and Pension Funds Lereby agrees (a) at the termination of the “moratorium
period” under the Moratorinm Aot and any renewal or extension thereol to do one of the following:
- it on the date hereo! for short-derm: noetes of the City, to renew

@ (i) to exchange City Notes held by
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I
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such Cily Notes or to purchase short-term notes of the City, in each case such renewed City Notes
or suchishori-term notes of the City to bear tnterest it the rate of 0% a vear and to be in a I‘rriucipul
amount equal to the principal amonni of City Notes held by it on the date hereof, or (ii) to agree to.
present City Notes held by it on the date heveol Far payment (or, if the City so agrees, io defer
contractually the maturity of such Cily Notes) ot such times and i osuch amounts as to result in a
reduction of-original principal amount in accordance with (he schedule of reduction provided in elause
(h) hereof, such City Notes to beav interest ab the rate of 6% a vear subsequen: to their original
stated waturity, and (b) therealter, upon an cleclion under clavse (a) (1) having been made, from
time to tme upon the maturities of auy such noies held or aequired pursnant thereto, to renew such
notes, or {o exchange such noles for or 1o purchagse short-term notes of the Cily, in cach case such
rencwed notes or such short-term notes of the Uity 1o bear interest at the rate of 0% a yeoar, and to
be inw principal amount which shall he reduced annually, heginning with the first such exchange, rencwal
or purchase under this clause (D) by aw mmount equal fo the fraction (not to exceed 4/4ths) of the
ariginal principal amount of its City Notes of whicli the nwerater is fony and the denominator is the
number of {ull three month periods renmviniug from the end of the Mordovium or any renewal or
extension theveof to July 1. 1980 provided, however, that the foregoing obligations shall be subject
to the performance or [ulblliment of the Tollowing conditions: {f\) the final maturity date of any note
of the Cit iy referred to above shall not he later thau July [, 19865 (B) the City timely pays (i) interest
ab matnrity with respect to the €y Notes, af their respective stated rates to their respective scheduled
dates of maturity, and thercafter jnterest at least annually at the rate of 0% a year and (i) interest
at maturity with respeet to such short-terny notes at the rafe of 0% a year; (C) at the tine of any
exchange, renewal or purchase of such shori-iernn notes or venewal of City Notes hereunder the City
shall have timely paid when due principal and interest on all bonds of the City outstanding at such
time; (1) at the time of any exchange, rencwal or purchase of such short-term netes or rencwal of
City Notes hereunder the City shall not be imder the jurisdiction of any court pursuant to any proceedings
under the faderal bankruptey laws or Title 6-A ol the Tocad IFinance Law (or any statute analogous in
purpose or effect to any such s or to such Law ) ; (1) ab the time of any exchange, renewal or purchase of
sucly short-ferm notes or renewal of City Notes hereunder there shall be delivered to and for the benefit
of the exchanging or renewing holders or purchasers au unqualilied approving opinion as lo legality from
recognized hond counsel and such other docwvents as counsel for the Banks and the Pension Funds shall
reasonably request in form and substavce satisfactory to such coungel; (IF) at the time of any exchange,
rencwal or purchase of such short-term notes or renewal of City Notes hercuuder the Mayor and the
Comptroller of the Cily of New York and the New Yaork Staie Fmergeney Fmancial Controt Toard
if such Board is then in existence shall have certificd that the budget of New York City for the fiscal
vear of New York City in which such exchinge, renewal or purchase occurs s balanced; and () at
the fime of any exchange, renewal or purchase of such shori-ferm notes or renewal of City Notes,
no other party to this Agreement shail be in hreach of any provision hereof I at any time any option
to exchange, renew or purchase short-term notes pursuant to paragraph 3 could not be effected by
reagson of the non-satisfaction of any conditon specified in clauses (B) through (G) hereof, any City
Notes retained pursuant to paragraph 3(n) (1i) may be presented for payvmeut in {ull

4. Fhe Sinking TFunds hereby represent that the only short-term noles of the City held by them are
Lo anticipation notes dated January 13, 1975 med madwring January 13, 1976, in aggregate principal
atnomnt of 200000000 (the “Sinking Fund BANST). The Sinling Fands hereby agree to purchase
serial bonds of the City, bearing interest at the rale of 056 a year, in agpregate principal amount of
S200.000.000 upon or in payment of the Stnking Tund BANs, The bonds so purchased by the Sinking
TFunds shall mature and be subject to payment of such annual tnstailments of principal as shall be necessary,
after first taking into account the other holdings of the Sinking Funds, to meet the legal obligations of

the Sinking Funds.

5. () Tach of the Banks hereby agrees with respect to bonds of the Corporation held by it which
are Jisted on the schedule furnished by it to the Corporation prior to its execution of this Agreement and




identified s its schedule referred to in this Daragraph and which bonds consist of either Series C, D, 05,
Hor | Béuds of the Corporation (herealter callud “Bank Series Bonds”), and cach of the Pension Funds
and Sinking Funds may at its election agree with respect o any of the bones of the Corporation it holds
(hereinafter called the “Fund Bonds™} that consuencing February 1, 1976 (i) such Bank Series Bonds
and such 'und Bonds will, notwithstanding the {erms thereof, bear intero<t at the rate of 6% o year
payable on February 1 and August 1 in each vear; (i) cach such Dank Series Bond aud Fund Bond
will mature on February 1, 1986, subject to vedemption, in part, on Februmy 1, in cach of the vears
1977 through 1985 in the respective principal awmounts caleulated to provide for level debt cervice on
such Bank Series Bond and Fund Bond held by it to February 1, 1986; (iii) such Bank Serics Donds
and Fund Bonds will be stamped by such Jolder with a stanip reading: “Principal of and Interest on
this Bond are payable in accordance with an Agreement dated as of the 26th day of November, 1975
amnong the Municipal Assistance Corporation for The City of New York and certain Pensioh Funds,
Siuking Funds and Banks™; (iv) no such Bank Series Bond and Fund Bond will he transterred, assigned
or delivered by such holder unless the same is first exchanged for a newly issued bond of the Corporation,
in an amount equal to the unpaid principal amount of such exchanged Pank Series Bond and 1Fund
Bond which newly issued Lond shall be issued pursuant to the frst General Bond Resolution of the
Corporation dated July 2, 1975 and shall hear interest and mature (subject to redemption in aceurdance
witht the first General Bond Resolution) as hereinabove provided in this paragraph,

(b) Each of the Banks, Pension Funds and Sinking Funds hereby agrees to exchange on February
1, 1976, in the casc of Banks, Series A and B bonds of the Corporation, in an amount at least equal to the
amount of Series A and B bonds listed on the above-referved to schedule by snch Bank and, in the case
of such Fuuds, bonds of the Corporation equal to the amount of bonds of the Corporation that were here-
tofare purchased Dy such Funds {rem (he Corporation Tess Fund Bonds with respeet to which an clection
has heen made under clause (a) above, for newly issued honds of the Corporaiion issued pursunnt to the
first General Bond Resolution of the Corporation, dated July 2, 1975, bearing interest at the rate of 6% a
year and maturing on February 1, 1980, subject {o mandatory sinling fund pevments caleulated (o provide
for level debt service from February 1, 1977 1o Tebruary 1, 1986; provided, however, that if prior
to I'ehruary I, 1976 the consent of the requisite holders of Serics A or B3 hondholders in the case of the
Series A or Series B Bonds, respectively, of the Corporation is obtained to n revised amortization schedule
for cither or both of such Series Leld by the Banks (the Corporation ngreeing fo solicit such consents)
resulting v a maturity on February 1, 1980 and mandatory sinking fund payments calenlated to
provide for level debt service from February 10 17 (o February 1, 1980, such bonds so held by the
Banles shiall be treated in the same manner as in the case of and for ]‘)urg:‘n)sos of this Paragraph 5
shatl be deemed to be Bank Series Bonds; provided, further, however, that if in the case of the Scries A
tern bonds such consent is not obtained prior to February 1. 1976, each Bank. unless, prior to Avgust 1,
1976, it effcets the exchange required by this clanse (b)) with respect 5 the Series A term bonds,
shall continue to hold its Series A term bonds, and hereby agrees to a reduction of the intevest rate
on the Series A term bonds held by it to 0% per annum, commencing February 1, 1976, pavable
Febroary 1 and August 1 in each year, and wviay not otherwise elect to mndify the sinking fund or

redemption provision of such honds.

{¢) The Corporation herchy agrees not to issue any new bonds of the Corporation based upon
debt carvice savinzs to the Corporation resulting from the operation of this Paragraph 3.
2 1

(d) Notwithstanding anything to the contvary in this parsgraph 5, the undertaking of cach such
holder under this paragraph shall be subject fo the following: {A) the Corparation shall adopt a Sories
Bond Resolution and talke such other steps on or before Tebruary 1, 1970 to permit the transactions
provided for in clauses (a) and {(h) above; (1) the Corporation shall have paid interest on the bouds
held by such holder on Februery 1, 1970 at the respective rates of mterest stated in such bonds; (C)
on February 1, 1976, the City shall not be in defiult in the payment of the principal of or interest on any
debt obligations of the City; (D) there shall be no failure of any condition (which has not been
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waived) to the performance of any obligntion of the Pension Funds wader Paragrapl 7; and (17) there
shall He delivered to and for the Lenelir of {iclders of bonds of the Corparaiion affected by this patagraph
5 an ungualificd approving opinion as (o legality from recognized hond comnsel and such other documents
as counsel for such holders shall reasonably reguest i form and substance satisfactory fo such counsel.

6. Eachi of the agreements reforred to o Paragraphe 3 and 8 3s sulijeet to agreement o and fulfill-
mwent of such agreements by abl other parties referred 1o in such Parnpraphs 3 and 5 and o enactment
prior to February 1, 1976 of Federal Legislation that would provide, by way of guarantees or otherwise,
for the seasonal financing needs of the City, over the period frony the effective date thereofl thronsh a date
not earlier than June 30, 1978, in a maximum amount of not less than $2,3G0,000,000 at any time
oulstanding.

7. The Pension Funds herehy agree, severaily and not jointly, 1o precliase serial bowds of the City,
substantially in the proportions set out in Schedule B in the principal amannt of $2,530,000,000 as follows :

{ay Prior to January 1, 1976, 830.000.000 scrial bauds of Citv bearing imerest at the rate of
0% a year and maturing on such dase or dates as shall be mrm'lly agreed upon; (it being
understood that urban renewal notes of the City in the amount of $30.000,000, dated April 18, 1975
and maturing December 17, 1975, and held by the Pension Funds, are to be paid with proceeds of
foederal grant funds segregated thercfur) ;

(h) As scon as possible but prior 1o JTune 30, 1976, up to $300,000,000 scrial bonds of the
Citv; during the 1976-1977 Ilami vear of the City up to $1,500000,000 principal amount of
serial honds of the City; during the 19771978 fiscal year of the Citv up to $300,000,000 principal
ameunt of serial bonds of the (_.11,}, all sueh honds shall hear interest at the rate of 9% a year and
shall mature on such date or dates as shall be mutually agreed upon ;

(¢) To the extent the City is required by Iaw Lo amortize, prior 1o June 30, 1978, any principal
of the bonds of the City purchased by the Pension Famds pursuant to this Paragraph 7, the Pension
Trauds agree to purchase additivnal serind honds of the City in an amount equal {o such principal

)

amortization and bearing interest al the vate of 99 a vear and maluring on such date or dates

asg shall be mutually agreed upon;

£y Anv Pension Wund mav, at s electionn puechase MAC Donds (issued pursuant o its
second General Bond Resolution ), up Lo an amount enoad o ity plrmurtmn:li(: share of the difference
between $1,600,175,000 and the principal cmount of MAC Bonds beoed pursuant to the xchange
Offer, n fulfillment of its obligation m p-lrr‘m::c': naesjund ameuant of Londs of the City pursuant to
this Paragraph 7, and any such MAC Bonds <o pnirchased shall hear frievest at the rate of 8% a year
and mature July 1, 1980, subject to mandatory sinking fund paymients calenlated to provide for level

debt service to July 1, 1986,

{e) The obligations of the Pension Touds to purchase honds pursuant to this Davagraph 7
shall be subject to agreement to and fuliillment of such agreements by all parties referred to in
this Paragraph 7 and shall be conditioned upon each of the following facts heing true on the date
of cach such purchase: (i) the City shall have riely paid when dee grineipal and interest on all
bends of the City outsta,n(]mg at :ml. tinie, (1) the City shall not he under the jurisdiction of
any court pursuant to any proceedings vnder the federal bankruptey laws or pursuant (o title OA
of the Local Finance Law (or any statule analoczous in purpose or vifeet to any such laws or such
Taw). (1) a State law containing provisions with respect to the legal status of the Pension Funds
and their Trustees’ responsibilities, safisfactory to such Trustees. shall have been enacted and
shall be effective, {iv) the City shall have made to the Peonsion Fuunds all contributions and
other payments reqtmed yw law, (v) the City shall, in conmection with cach purchase prior to
February 1, 1976, or the first date on which the first seasonal financing moneys have been received

i




_ by the City pursuant to the Federal Legiclation referred to in Paragtaph 6 (whichever is earlier),
&,r“‘;% deliver to any Pension Fund so requesting o report of essential facts of the City in the form
Ve promulgated by the State Department of Audit & Control, and in esnacetion with each purchiase---
thereaiter shall defiver to any Fension Tund so requesting an official statement with respect o
the City in form and substance eatisfactory to the Trustees of the Vension Funds, each of which
shall include a current status of the City’s financial plan as required and approved by the mergency
Financial Control Board, (vi) the Tnfemal Revenue Service shall have ruled, or the Congress
of the United States shall have provided, that such purchases of obligations by the 17ension
Funds pursuant to this Agreement shall not constittite prohibited fransactons or otherwise adversely
affect the qualified status of the Pension Funds for the purposes of the Tnternal Revore Code
of 1954, as amended, (vii) the Federal |.egisltion referred {o in Pwagraph 6 above shall_have
been enacted and shall Le in force, (viit) ar the time of any such purchase, there shall have
heen delivered to and for the benefit of each Pension Fund an anqualified approving opinion
as Lo legality from recognized boud counsel and such other decuments as connsel for the Penston
Funds shall reasonably request in form and substanec satislactory to such counsel, and (ix) no
othier party to this Agreement shall be in breach of any provision bercol,

{f) 1€ any ol the Pension IMunds elects nob to minke any purchases of bouds of the Uity as a
result of a {ailure of any conditions set fords in canse (v} (vi) ar (vii) of Paragraph 7 (¢}, such
Pension Iund shall nevertheless, as soon as possible but prior o Joue 30, 1976, purchase its
propotrtionaie share of $300,000,000 of M AC Bonds pursuant to Paragraph 7(d} above provided
that the President of the United States has annenneed publicly thar he wdll support or not velo the
Tederal legislation referred to in Paragrapl 6 above.

8. This Agreanent shall become ellective upen ity exceution by the Corporation and by each of
the Hlanlks, Pension Funds and Sinking [Munds.

EEZ 9. Any rcference herein to “City Notes Leld™ or “short-tero notes o the City held” by a Hank
shail refer only to City Notes or short-term nofes of the City, respectively, owned by such Bank for its
OWn accout.

10, Any Bank or Pension Fund swhich 1z the holder of o City Nole subject to Pavagraph 3(a) (i)
hereof may sell, assign or transfer any such Note provided that the transforee shall be satislactory o the
City and shall have agreed in writing in form and substance sutisfactory to the City to exercise the same

options and en the same terms and conditions as the Bank or Pension Fund <o selling, assigning or trans-
ferring such Note has agreed to exercise under Paragraph 3.

11. No waiver by a parly hercto of any provision of this Agreement shall operate as a waiver hy
such waiving party of any other provision hereof, and then such waiver shall be effective only in the
instance and for the purpose [or which it was expressed 1o be given,

Ixv Witness Wiereor, each of the partics has caused thns instrument to be executed by its duly
autharized officer as of the date first above written,

Muomicrear Assisra~xcr Corvoration Fow Tk
Criy or New Yorx

By Grercr D, Govin
Chatrnian, Finonce Comntittee
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Frest Nariowan Crry Bavk Morcan Guaranty ‘Frusr CoMPANY OF
New Yorx

By Warrer B, Wriston
By Erenone O PPATTeRsoN

Bawnxers Trusr CoMpaNy
Irviweg Trust Company
By Jouw W. Ianwon, [x,
By Josgeir A, Rici

Unirien Srares Trust Comeany oF New Yore
Tue Bank or Neiw Yorg
By Yowin A, Hearp
Ly Errrovr Avewerr

Tur Ciaase Manmarran Bank, NA.
Mawvracrurers Hanover Trust Corpany
Iy W. € Burcaer
By Gaprive Haver

Marinr MipLawp Bank—Nrw Yorx
Caemicarn Banx
By Frawcis X. Mureny
Ly Donarn C, Urartes

Narrowar, Bank oF NorTim AMERICA @

By G. 1D, MaTsow

;810N ITUuNps

ACHERS ReTREENT SYSTEM FOR THL
Y o¥ New Yorx

New Yorx Criy EMPLOYEES' RETIREMENT
SYSTEM

By Tueomas F. Rocne By Vicror ¥, Coxnrnno
Boary or EpUCATION RETIREMENT SYSTEM 1OR New Yore Crry Tonjon Penston Funn,
Tie C1ry or New YorK ArricLe 2
By Isaraw Ji. Ropinsowm, jr. By Dawten O'NuanL Vowa

Nrew Yorig Crry IFre DEPARTMENT
Pewsronw Fuwnp, Awricoe 1-B

By Sternewr J. Murpity
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‘ SiNwiwe TuNDps
!
SiNngrNe 'unn or toe City or New Yorg Warer Siwxane 'unp or tue CIrry or
NEw Yorx
3y Witniasm T Scorr
3y Wineiasm T, Scorr

Ravie Trearsrr Singine Funvn or mie Clry ox
Nrw Yorx Transrr UmMirtcarron SINKING FUND oF THE
Crry or NEw Yorx
By WirLiam T. Scorr ’
By WiLniam T, Scorr



SCHEDULE A

{amounis in pillions)

Lype _ Awgant
AN, e 54000
) A T KO0
RAN . e s 12000
RAN. ... .. e, g 290.0)
BAN. ... e 341270
BAN e 150.0
BAN .. oo e 220.0
TAN e e 60,0
TAN. e e 190.0
AN, e 51.5
BAN. . U 2500
LA e e 50,875
ROAN. e e 6.750

0

Prate oof Yasue

1271371
1/13/75
/13775
2714775
3/14/75
3714775
6,/ 30/55
6/11/75
6/11/75
6/11/73

10/17/73

10/17 /75

11/10/7%

Date of Maturity
12/11/75
1/12/76
1/12/76
2/13/76
3/12/76
3/12/76
5/28/76
6/10/75
6/10/76
6/11/76
10/ 1776
10/15/76
11/ 5/76




STHEIILE B

(anranois in millions)

New York Oty oployees’ Retirenicnt Systemy .o 0 oo $1,175
Teuchers” Retivement System for The City of New York ... L. $00
New York City Police Pensfon Bund, Article 20 oo 0 oo 0 ... 305
New York City Fire Department Fepsion Fond, Article -3 ..., ... 50
Board of Education Retirement System for The City of New Vork .. .. 50

$2,500

The Pension Mugds owning the whan renewal notes referrend to in Paragraph
71y shall purchase an adidifionad 530,000 000 of bonds of the City pursuant 1o such
. 1 SIS s }
Paragraph 7(a) (in proportion to their holdings of such urban renewal notes}.
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FIRST AMENDMENT TO THE AMENDED AND RESTATED AGREEMENT

FIRST AMENDMENT TO THE AMENDED AND RESTATED AGREEMENT made as of the 17th day of August
1977 (the “Amendment”), by and among the Municipal Assistance Corporation For The City of New
York (the “Corporation”) and each of the undersigned New York City Commercial Banks (the
“Banks”), New York City Pension Funds (the “Pension Funds”) and New York City Sinking Funds ( the
“Sinking Funds™).

Each of the parties hereto agrees that the agreement made as of the 26th day of November, 1975 (the
“Amended and Restated Agreement”), by and among the parties to this Amendment is hereby further
amended and restated in its entirety to provide as follows:

1. (a) Each of the Banks and Pension Funds hereby represents, severally and not jointly, that on the
date hereof it holds the short-term notes of The City of New York (the “City”) which are listed on the
schedule furnished by it to the Corporation prior to its execution of this Amendment and identified as its
schedule referred to in this Paragraph (“City Notes”). Each of the Banks and Pension Funds hereby
agrees, severally and not jointly, to exchange at the Closing Time (as such term is hereinbelow defined ) ali
such City Notes held by it for an equal principal amount of newly issued bonds of the Corporation ( the
“1977 Series 9 Bonds™) issued pursuant to the Second General Bond Resolution of the Corporation,
adopted November 25, 1975, as supplemented (the “Second General Bond Resolution™), and having the
terms and provisions set forth in the form of series resolution heretofore delivered to the Banks and the
Pension Funds and identified as the form of series resolution referred to in this Paragraph, with such
changes as may be approved by counsel for the Banks and Pension Funds (the “1977 Series 9
Resolution™).

(b) The obligation of each of the Banks and Pension Funds to make such exchange shall be
subject to the performance or fulfillment of the following conditions at or prior o the Closing Time: (A)
the Corporation shall adopt the 1977 Series 9 Resolution and shall take such other actions as may be
required to permit the exchange provided for in this Paragraph; (B) the City and the Corporation shall
have timely paid when due principal and interest on their respective bonds outstanding at such time and
the City shall not be in default in the payment of any judgment regarding any short-term notes of the City;
(C) the City and the Corporation shall not be under the jurisdiction of any court pursuant to any
proceeding under the federal bankruptcy laws (or any statute analogous in purpose or effect to any such
laws) and the City shall not be under the jurisdiction of any court pursuant to any proceedings under Title
6-A of the Local Finance Law (or any statute analogous in purpose or effect to any such Law); (D) there
shall be delivered to and for the benefit of cach- Bank and Pension Fund (i) an unqualified approving
opinion with respect to the 1977 Series 9 Bonds in the form of Schedule I annexed hereto, with such
changes as may be agreed to by counsel providing such opinion and counsel for the Banks and Pension
Funds and (it) such ather documents as counse! for the Banks and Pension Funds shall reasonably request
in form and substance satisfactory to such counsel; (E) no other party to this Amendment shall be in
breach of any provision hereof and each Bank and Pension Fund shall have made the exchange referred to
in this Paragraph; (F) there shall have been issued and not withdrawn, for bonds of the Corporation
issued pursuant to the First General Bond Resolution of the Corporation adopted July 2, 1975, as
amended and supplemented (the “First General Bond Resolution™), a rating of Baa or better by Moody’s
Investors Service Inc. and a rating of A+ or better by Standard & Poors Corporation, and, for bonds of
the Corporation issued pursuant to the Second General Bond Resolution, a rating of Baa or better by
Moody’s Investors Service Inc. and a rating of BBB or better by Standard & Peors Corporation; (G ) there
shall have been an offering to the public of not fess than $50,060,000 principal amount of bonds of the
Corporation (the “1977 Series 8 Bonds™) issued pursuant to the Second General Bond Resolution (which
offering shall be underwritien either after negotiation or competitive bidding), having the terms and
provisions set forth in the form of series resolution heretofore delivered to the Banks and the Pension
Funds and identified as the form of series resolution referred to in this Paragraph, with such changes as



may be approved by counsel for the Banks and the Pension Funds (the “1977 Series 8 Resolution”), it
being agreed that the 1977 Series 9 Bonds and the 1977 Series 8 Bonds shall have identical rates of -
interest, and such 1977 Series 8 Bonds shall have been paid for and delivered to the purchasers and shall
have been reoffered at par to the public; {H) at the time of acceptance of bids with respect to the 1977
Series § Bonds or at the time of the execution of a purchase contract with respect to the 1977 Series 8
Bonds, as the case may be, there shall be delivered to and for the benefit of each Bank and Pension Fund
an official statement of the Corporation with respect to the 1977 Series 9 Bonds that is substantially similar
in form and content to the official statement of the Corporation prepared for the 1977 Series 8 Bonds and
the official statement prepared for the 1977 Series 9 Bonds shall not contain any untrue statement of a
material fact or omit any statement of a material fact necessary to make such official statement not
misleading with respect to the offering and sale of the 1977 Series 8§ Bonds and the 1977 Series 9 Bonds,
and at the Closing Time such official statement, as the same may have been supplemented or amended,
shall continue not to contain any untrue statement of a material fact or omit any statement of a material
fact necessary to make such official statement not misteading, as aforesaid (in each case such official
statement need not contain any additional material because the 1977 Series 9 Bonds are being issued in
exchange for City Notes rather than pursuant to an initial sale for cash); and at the Closing Time there
shall be delivered to and for the benefit of each Bank and Pension Fund an opinion of the same counsel for
the Corporation who rendered an opinion to the underwriters on the 1977 Series 8 Bonds, such opinion to
be in the form of Schedule II annexed hereto, with such changes as may be agreed to by such counsel and
counsel for the Banks and Pension Funds; (I) the City shall have made to the Pension Funds all
contributions and other payments required by law to have been made; (J) Chapter 890 of the Laws of
1975 of the State of New York shall be effective (or shall be replaced by a statute having the same purpose
or effect as such Law); (K) the New York City Seasonal Financing Act of 1975 shall be in force and
effect, the Credit Agreement among the City, the State of New York, the New York State Emergency
Financial Control Board established pursuant to Chapter 868 of the Laws of 1975 of the State of New
York (the “Emergency Financial Control Board”) and the United States of America, dated December 30,
1975 (the “Credit Agreement”), shall be in force and effect and the City shall not be in default in the
payment of principal or interest on any notes of the City issued pursuant to such Credit Agreement; (L)
Public Law 94-236 shall be in force and effect and the Secretary of the Treasury of the United States of
America shall not, within the time provided in such Law, have determined that the taking effect of this
Amendment is inconsistent with the considerations set forth in section (a)(2) of such Law or shall have
notified each Pension Fund in writing that he will not determine that the taking effect of this Amendment
is inconsistent with such considerations; and (M) the City shall pay interest on the City Notes exchanged
which has accrued through August 31, 1977.

{c) The Closing Time shall be 8:30 A.M., New York City Time, on September 7, 1977, or such
later time as the parties may agree.

(d) Each of the Banks and Pension Funds hereby represents, severally and not jointly, that it did
not tender, or otherwise accept any offer to exchange, any short-term notes of the City held by it for bonds
of the Corporation pursuant to the Corporation’s various exchange offers to holders of certain short-term
notes of the City.

2. The Sinking Funds hereby represent that the only short-term notes of the City which were held by
them as of the date of the Amended and Restated Agreement were bond anticipation notes dated January
13, 1975 and which matured on January 13, 1976, in the aggregate principal amount of $200,000,000 (the
“Sinking Fund BANs”). The Sinking Funds hereby acknowledge, severally and not jointly, that pursuant
to Paragraph 4 of the Amended and Restated Agreement the Sinking Funds have purchased serial bonds
of the City, bearing interest at the rate of 6% a year, in the aggregate principal amount of $200,000,000,
upon or in payment of the Sinking Fund BANs and the Sinking Funds represent that the bonds of the City
so purchased mature and are subject to payment of such annual installments of principal as are necessary,
after having taken into account the other holdings of the Sinking Funds, to meet the legal obligations of
the Sinking Funds.

3. {a) Each of the Banks, Pension Funds and Sinking Funds hereby acknowledges, severally and not
jointly, that it holds the bonds of the Corporation which are listed on the schedule furnished by it to the
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Corporation prior to its execution of this Amendment and identified as its schedule referred to in this
Paragraph (the “Bonds”).

(b) Each of the Banks and Pension Funds and the Corporation, severally and not jointly, hereby
agrees with respect to the holdings of each such Bank and Pension Fund that the Bonds shall be prepaid
by exchanging such holdings for bonds of the Corporation issued in accordance with § 203 of the First
General Bond Resolution and on the folowing terms:

(1) Such Bonds of those Banks lisied on Schedule III annexed hereto will be exchanged, at the
Closing Time, for newly issued 1977 Series GG Bonds of the Corporation bearing interest at the
rate of 8% a year, provided, however, that commencing on October 1, 1977 such interest rate shall
be 6% a year if, on or before that date, a judgment is entered by the United States District Court for
the Southern District of New York in Friedlander et al. v. The City of New York et al., 75 Civ. 3981
(RO), and the cases consolidated for discovery purposes therewith, approving a settlement of such
cases and dismissing the complaints therein with prejudice (the *“1977 Series GG Bonds”) and
1677 Series HH Bonds of the Corporation bearing an interest rate of 7.5% a year (the “1977 Series
HH Bonds”), issued pursuant to the First (General Bond Resolution, each such series having the
other terms and provisions set forth in the form of series resolutions heretofore delivered to the
Banks and identified as the form of series resolutions referred to in this Paragraph, with such
changes as may be approved by counsel for the Banks (the “1977 Series GG Resolution” and the
“1977 Series HH Resolution”, respectively); the amount of the 1977 Series GG Bonds issued in
exchange for such Bonds shall be equal to and shall be received in prepayment of the February 1,
1978 principal payment due with respect to such Bonds and the amount of the 1977 Series HH
Bonds issued in exchange for such Bonds shall be equal to and shall be received in prepayment of
the remaining unpaid principal amount of such Bonds.

(ii} Such Bonds of those Banks listed on Schedule IV annexed hereto will be exchanged, at the
Closing Time, for newly issued 1977 Series II Bonds of the Corporation bearing an interest rate of
7.5% a year {the “1977 Series II Bonds™} and 1977 Series HH Bonds of the Corporation, issued
pursuant to the First General Bond Resolution, each such series having the other terms and
provisions set forth in the form of series resolutions heretofore delivered to the Banks and identified
as the form of series resolutions referred to in this Paragraph, with such changes as may be
approved by counsel for the Banks (the “1977 Series II Resolution” and the 1977 Series HH
Resolution, respectively }; the amount of the 1977 Series I1 Bonds issued in exchange for such Bonds
shall be equal to and shall be received in prepayment of the February 1, 1978 principal payment
due with respect to such Bonds and the amount of the 1977 Series HH Bonds issued in exchange for
such Bonds shall be equal to and shall be received in prepayment of the rernaining unpaid principal
amount of such Bonds.

(iii) Such Bonds of the Pension Funds will be exchanged, at the Closing Time, for newly
issued 1977 Series FF Bonds of the Corporation bearing an interest rate of 7.5% a year { the “1977
Series FF Bonds™) and 1977 Series HH Bonds, issued pursuant to the First General Bond
Resolution, each such series having the other terms and provisions set forth in the form of series
resolutions heretofore delivered to the Pension Funds and identified as the form of series resolutions
referred to in this Paragraph, with such changes as may be approved by counsel for the Pension
Funds (the “1977 Series FF Resolution” and the 1977 Series HH Resolution, respectively); the
amount of the 1977 Series FF Bonds issued in exchange for such Bonds shall be equal to and shall
be received in prepayment of the February 1, 1978 principal payment due with respect to such
Bonds and the amount of the 1977 Series HH Bonds issued in exchange for such Bonds shall be
equal to and shall be received in prepayment of the remaining unpaid principal amount of such
Bonds.

(¢) Each of the Banks and Pension Funds, severally and not jointly, hereby agrees that on
February 1, 1978, it shall pay to the Corporation an amount equal to 0.125% of the principal amount of its
Bonds, and each of the Banks listed on Schedule 111, severally and not jointly, hereby agrees it shall pay to
the Corporation on such date an additional amount equal to 0.041667% of the principal amount of the
1977 Series GG Bonds it has received in accordance with the provisions of this Paragraph, such payments
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representing an adjustment of interest with respect to the exchange provided for in this Paragraph and that
the obligation to make such payment shall survive the closing of such exchange.

(d) Each of the Banks, Pension Funds and Sinking Funds, severally and not jointly, hereby
agrees, with respect to the Bonds held by it, that, until the earlier of the closing of the exchanges
provided for in this paragraph or the termination of this Amendment pursuant to Paragraph 9 hereof,
no such Bond will be sold, assigned, delivered or otherwise transferred by such holder; provided,
however, that this subparagraph shall not prevent a bona fide pledge or deposit of such securities by
any holder thereof.

(e) The Corporation hereby agrees that until the closing of the exchanges provided for in this
Paragraph it shall not issue any new bonds or notes based upon debt service savings to the
Corporation for any fiscal year or years resulting from the operation of Paragraph 5 of the Amended
and Restated Agreement. At and subsequent to the closing of the exchanges provided for in this
Paragraph the Corporation may issue new bonds or notes without regard to this subparagraph.

(f) Notwithstanding anything to the contrary in this Paragraph 3, the undertaking under this
Paragraph 3 of each Bank and Pension Fund under this Paragraph shall be subject to the following:
(A) the Corporation shall adopt the 1977 Series GG Resolution, the 1977 Series FF Resolution, the
1977 Series 11 Resolution and the 1977 Series HH Resolution and take such other actions prior to the
Closing Time as may be required to permit the transactions provided for in subparagraphs 3(b)(i),
3(b)(ii) and 3(b)(iii) above; (B) the 1977 Series 8 Bonds and the 1977 Series 9 Bonds shall have
been paid for and delivered, as contemplated by this Amendment; (C) at the time of acceptance of
bids with respect to the 1977 Series 8 Bonds or at the time of the execution of a purchase contract with
respect to the 1977 Series 8 Bonds, as the case may be, there shall be delivered to and for the benefit
of each Bank and Pension Fund an official statement of the Corporation with respect to the 1977
Series FF Bonds, 1977 Series GG Bonds, 1977 Series I1 Bonds and 1977 Series HH Bonds that shall
not contain any untrue statement of a material fact or omit any statement of a material fact necessary
to make such official statement not misleading with respect to the offering and sale of each such Series,
and at the Closing Time such official statement, as the same may have been supplemented or
amended, shall continue not to contain any untrue statement of a material fact or omit any statement
of a material fact necessary to make such official statement not misleading, as aforesaid (in each case
such official statement need not contain any additional material because the 1977 Series FF Bonds,
1977 Series GG Bonds, 1977 Series II Bonds and 1977 Series HH Bonds are being issued in exchange
for the Bonds rather than pursuant to an initial sale for cash); at the Closing Time there shall be
delivered to and for the benefit of each Bank and Pension Fund an opinion of the same counsel for the
Corporation who rendered an opinion to the underwriters on the 1977 Series 8 Bonds, such opinion to
be in the form of Schedule V annexed hereto, with such changes as may be agreed to by such counsel
and counsel for the Banks and Pension Funds; (D) there shall be delivered to and for the benefit of
each Bank and Pension Fund (i) unqualified approving opinions with respect to the 1977 Series FF
Bonds, 1977 Series GG Bonds, 1977 Series II Bonds and 1977 Series HH Bonds each in the form of
Schedule VI annexed hereto, with such changes as may be agreed to by counsel providing such
opinion and counsel for the Banks and Pension Funds and (ii) such other documents as counsel for
the Banks and Pension Funds shall reasonably request in form and substance satisfactory to such
counsel; and (E) at the Closing Time, each Bank and Pension Fund shall have made the exchanges
referred to in this Paragraph.

4, (a) The Pension Funds hereby agree, severally and not jointly, to purchase during the 1977-78
fiscal year of the City (i) up to $500,000,000 principal amount of serial bonds of the City, substantially in
the proportions set forth in Schedule VII annexed hereto and (ii) $236,060,000 principal amount of serial
bonds of the City, substantially in the proportions set forth in Schedule VIII annexed hereto, representing
the principal amount of the bonds of the City purchased by the Pension Funds pursuant to Paragraph 7 of
the Amended and Restated Agreement which the City is required by law to amortize prior to June 30,
1978; all such bonds shall bear interest at the rate of 9% a year and shall mature on such date or dates as
shall be mutually agreed upon.



{(b) Each Pension Fund, severally and not jointly, hereby acknowledges and represents that,
pursuant to Paragraph 7 of the Amended and Restated Agreement, it has made its proportionate share, if
any, of the following purchases of serial bonds of the City:

(i) Prior to January 1, 1976, $30,000,000 aggregate principal amount of serial bonds of the
City bearing interest at the rate of 6% a year; and

(ii) Prior to June 30, 1976, $500,000,000 aggregate principal amount of serial bonds of the
City and during the 1976-77 fiscal year of the City, $1,250,000,000 aggregate principal amount of
serial bonds of the City; all such bonds bearing interest at the rate of 9% a year.

(¢} The obligations of the Pension Funds to purchase bonds pursuant to this Paragraph 4 shall be
subject to fulfillment of the agreements referred to in this Paragraph 4 and shall be conditioned upon each
of the following facts being true on the date of each such purchase: (i) the City shall have timely paid
when due principal and interest on bonds of the City outstanding at such time; (ii) the City shall not be
under the jurisdiction of any court pursuant to any proceedings under the federal bankruptcy laws or
pursuant to Title 6-A of the Local Finance Law (or any statute analogous in purpose or effect to any such
laws or such Law); (iti) Chapter 890 of the Laws of 1975 of the State of New York shall be effective (or
shall be replaced by a statute having the same purpose or effect as such Law); (iv) the City shall have
made to the Pension Funds all contributions and other payments required by law to have been made; (v)
the City shall, in connection with each purchase of serial bonds of the City, deliver to any Pension Fund so
requesting, an official statement with respect to the City in form and substance satisfactory to the Trustees
of such Pension Fund; (vi) Public Law 94-236 shall be in force and effect and the Secretary of the
Treasury of the United States of America shall not, within the time provided in such Law, have determined
that the taking effect of this Amendment is inconsistent with the considerations set forth in section (a)(2)
of such Law or shall have notified each Pension Fund in writing that he will not determine that the taking
effect of this Amendment is inconsistent with such considerations; (vii) the New York City Seasonal
Financing Act of 1975 shall be in force and effect, the Credit Agreement shall be in force and effect and the
City shall not be in default in the payment of principal and interest on any notes of the City issued
pursuaat to such Credit Agreement; (viii) at the time of any such purchase, there shall have been delivered
to and for the benefit of each Pension Fund an unqualified approving opinion as to legality from
recognized bond counsel and such other documents as counsel for the Pension Funds shall reasonably
request in form and substance satisfactory to such counsel; and (ix) no other party to this Amendment
shall be in breach of any provision hereof.

5. Any reference herein to “City Notes held” or “short-term notes of the City held” by a Bank shall
refer only to City Notes or short-term notes of the City, respectively, owned by such Bank for its own
account, '

6. Any Bank or Pension Fund which is the holder of a City Note subject to Paragraph 1 hereof may
sell, assign, deliver or otherwise transfer any such City Note prior to the closing of the exchange provided
for in Paragraph 1 hereof, provided that the iransferee shall be satisfactory to the City and shall have
agreed in writing in form and substance satisfactory to the City to exchange such Note on the same terms
and conditions as the Bank or Pension Fund so selling, assigning, delivering or otherwise transferring such
City Note has agreed to under Paragraphs 1 and 8. Each of the Banks and Pension Funds, severally and
not jointly, hereby agrees that it will not present its City Notes to the City for payment of principal prior to
the closing of the exchange provided for in Paragraph 1 hereof or the termination of this Amendment,
whichever shall first occur.

7. No waiver by a party hereto of any provision of this Amendment shall operate as a waiver by such
waiving party of any other provision hereof, and such waiver shall be effective only in the instance and for
the purpose for which it was expressed to be given.

8. Each of the Banks and Pension Funds hereby agrees, severally and not jointly, that it will not sell,
offer to sell or otherwise dispose of (a) the 1977 Series 9 Bonds received pursuant to Paragraph | of this
Amendment or { b) the bonds of the Corporation received pursuant to Paragraph 3 of this Amendment, in
each case for 30 days after the Closing Time, or such shorter period applicable to all parties as the
Corporation and the successful bidders or purchasers, as the case may be, for the 1977 Series 8 Bonds may
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agree; provided, however, that this Paragraph shall not prevent a bona fide pledge or deposit of such
securities by any holder thereof.

9, This Amendment shall become effective upon its execution by the Corporation and by all of the
Banks, Pension Funds and Sinking Funds; provided, however, that if by September 30, 1977 (or such later
date as the parties may agree in writing), the exchanges provided for in Paragraphs 1 and 3 hereof shall
not have occurred, then any party hereto may, by notice to all of the other parties hereto, terminate this
Amendment. Upon any such termination, the rights and obligations of the parties hereto shall be the same
as if the Amendment had not been executed. The notice provided for in this Paragraph shall be sent by
registered mail return receipt requested to all of the parties at the addresses set forth in Schedule IX
annexed hereto and shall be deemed to have been given on the third day following the mailing of such
notice.

10. The Corporation agrees that United States Trust Company of New York, as Depositary, under
Deposit Agreements made as of July 23, 1976 among the Corporation, the Depositary and certain Banks,
may, upon any such Bank’s written order signed and delivered in accordance with the provisions of the
Deposit Agreements, deliver any Bonds of such Bank at the Closing Time for exchange in accordance with
Paragraph 3(b) of this Amendment; and the Corporation and such Banks hereby authorize the Depositary
so to deliver such Bonds for exchange pursuant to the terms and conditions hereof.

IN WiTNESS WHEREOF, each of the parties has caused this instrument to be executed by its duly
authorized officer as of the date first above written.

MUNICIPAL ASSISTANCE CORPORATION
For THE Crry or NEwW YORK

By FELix ROHATYN

BANKS
CiTiBANK, N.A. MORGAN GUARANTY TRUST COMPANY
OF NEW YORK
By Jac FRIEDGUT
By AMos T. BEASON
BANKERS TRUST COMPANY
IrvING TRUST COMPANY
By SteEPHEN T. CARROLL
By JoHN R. WINDELER
UnNITED STATES TRUST COMPANY
OF NEw York THE BANK OF NEW YORK
By EDWIN A. HEARD By RoOGER 8. PHELPS, JR.

THE CHASE MANHATTAN BANK, N.A. MANUFACTURERS HANOVER

_ ‘ TrusT COMPANY
By ANTHONY P. TERRACCIANO

| _ By DaviD J. BARRY
MARINE MIDLAND BANK

CHEMICAL BANK
By RiIcHARD C, KELLER

‘ By HerMaAN R. CHARBONNEAU
NATIONAL BANK OF NORTH AMERICA

By GEORGE D. MATSON




NEw YOrRK City EMPLOYEES’
RETIREMENT SYSTEM

By THoMas F. ROCHE

PENSION FUNDS

BoARD OF EBUCATION RETIREMENT SYSTEM

FOR THE Ci1TY OF NEW YORK

By WILLIAM GLICKMAN

NeEw York City FIRE DEPARTMENT
PensioN FUND, ARTICLE 1-B

By Tunomas F. ROCHE

SINRING FunD oF THE CrITY
OF NEw YORK

By SoL LEwis

RAPID TRANSIT SYSTEM SINKING FUND
OF THE CITY OF NEW YORK

By SoL Lewis

SINKING FUNDS

TEACHERS® RETIREMENT SYSTEM
FOR THE CITY OF NEW YORK

By WaLLaCE F. SULLIVAN

New York Crry PoLicE
PeNs1ION FUND, ARTICLE 2

By Tuomas F. RoCHE

WATER SINKING FUND OF THE
Cirry oF NEw YORK

By SoL LEwis

TrRANSIT UNIFICATION SINKING FUND
ofF THE City OF NEW YORK

By Soi Lewis

Approved as to Form on Behalf of the
Pension Funds and Sinking Funds:

BERNARD FRIEDLANDER

AcTING COrRPORATION COUNSEL
FOR THE City oF NEwW YORK
August 17, 1977,



SCHEDULE I

[Bond Counsel opinion with respect to the 1977 Series 9 Bonds |



SCHEDULE I1

[Opinion of General Counsel to the Corporation with respect to the 1977 Series 9 Bonds |



SCHEDULE I11

Banks Exchanging for 1977
Series GG Bonds and
1977 Series HH Bonds

CITIBANK, N.A.

MORGAN GUARANTY TRUST COMPANY OF NEW YORK
BANKERS TRUST COMPANY

THE CHASE MANHATTAN BANK, N.A.
MANUFACTURERS HANOVER TRUST COMPANY

CHEMICAL BANK
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SCHEDULE 1V

Banks Exchanging for 1977
Series I1 Bonds and
1977 Series HH Bonds

InviING TRUST COMPANY

UNITED STATES TRUST CoMPANY OF NEW YORK
THE BANK Oor NEwW YORK

MARINE MIDLAND BANK

NATIONAL BANK OF NORTH AMERICA
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SCHEDULE V

[Opinion of General Counsel to the Corporation with respect to the 1977 Series FF Bonds,
1977 Series GG Bonds, 1977 Series HH Bonds and 1977 Series 1l Bonds]

12



SCHEDULE VI

[ Bond Counsel opinions with respect to the 1977 Series FF Bonds,
1977 Series GG Bonds, 1977 Series HH Bonds and 1977 Series 11 Bonds |
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SCHEDULE VII

Pension Fund Purchases for the 1977-78 Fiscal Year

(amounts in millions)

Principal
Amount of
Serinl Bonds of
the City to be

Purchased
New York City Employees’ Retirement SYSteml......oviirmnsiemis s $235
Teachers’ Retirement System for The City of New YOIk ..o 172
New York City Police Pension Fund, Article 2 ... 73
New York City Fire Department Pension Fund, Article 1-B .o 10
Board of Education Retirement System for The City of New York . 10
$500
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SCHEDULE VHI

Pension Fund Amortization Purchases Required Prior to June 30, 1978

Principal Amount
of Serial Bonds
of the City to
be Purchased

New York City Employees” Retrement SYSIEM ......co..oivverimoeeoeseeeeeereeresesseressessessseressenses $104,665,000

Teachers’ Retirement System for The City of New YOork......ocovioeivie e eveneens 81,730,000
New York City Police Pension Fund, Artiele 2 ... 40,995,000
New York City Fire Department Pension Fund, Article 1-Booooooooeeeeeeeeeeeeeeeeveeae 2,960,000
Board of Education Retirement System for The City of New York ..o, 5,710,000

$236,060,000

15



SCHEDULE IX

Addresses of Parties

Municipal Assistance Corporation For The City of New York
Two World Trade Center

New York, New York 10047

Attention: Stephen J. Weinstein

Citibank, N.A.
95 Wall Street
New York, New York 10015
Attention: William T. Maher

Morgan Guaranty Trust Company of New York
23 Wall Street

New York, New York 10015

Attention: Amos T. Beason

Bankers Trust Company

280 Park Avenue

New York, New York 10017
Auention: Office of the Secretary

Irving Trust Company

One Wall Street

New York, New York 10005
Attention: Robert W. Stone

United States Trust Company of New York
45 Wall Street

New York, New York 10005

Attention: Edwin A. Heard

The Bank of New York

48 Wall Street

New York, New York 10015
Attention: Landon Peters

The Chase Manhattan Bank, N.A.
1 Chase Manhattan Plaza

New York, New York 10015
Attention: Palmer Turnheim

Manufacturers Hanover Trust Company
44 Wall Street—Ninth Floor

New York, New York 10015

Attention: David J. Barry

Marine Midland Bank

140 Broadway

New York, New York 10015
Attention: Richard Keller

Chemical Bank

20 Pine Street

New York, New York 10005
Attention: Richard V. Adams
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National Bank of North America
44 Wall Street

New York, New York 10015
Attention: George Matson

New York City Employees’ Retirement Systemn
220 Church Street

New York, New York 10013

Attention: Harold Herkommer

Board of Education Retirement System
for The City of New York

65 Court Street

Brooklyn, New York 11201

Attention: John LaCarrubba

New York City Fire Department Pension Fund, Article 1-B
110 Church Street

New York, New York 10007

Attention: Stephen J. Murphy

Teachers® Retirement System for The City of New York
40 Worth Street

New York, New York 10013

Attention: Wallace F. Sullivan

New York City Police Pension Fund, Article 2
i Police Plaza

New York, New York 10038

Attention: Daniel O’Neal Vona

SINKING FUNDS

¢/o Comptroller of The City of New York
Room 530

Municipal Building

New York, New York 10007
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[ ConrorvED CoPy]

SECOND AMENDMENT TO THE AMENDED AND
RESTATED AGREEMENT

SECOND AMENDMENT TO THE AMENDED AND RESTATED AGREEMENT made as of the 8th day of
June, 1978 (the “Second Amendment”), by and among the Municipal Assistance Corporation For
The City of New York (the “Corporation”) and cach of the undersigned New York City Commercial
Banks (the “Banks™), New York City Pension Funds (the “Pension Funds”) and New York City
Sinking Funds (the “Sinking Funds”),

Each of the parties hereto agrees that the agrecment made as of the 26th day of November, 1975
(the “Amended and Restated Agreemeni”), ss amended by and among the parties to this Second
Amendment by the First Amendment to the Amended and Restated Agreement made as of the 17th
day of August, 1977 (the “First Amendment”) (the Amended and Restated Agreement as amended
by the First Amendment is herein called the “Agrcement”) is hereby further amended as follows:

1. Paragraph 4(d) is hereby added to the Agreement to provide as follows:

(d) Those of the Pension Funds and Sinking Funds listed on Schedule X (the “Participating
Funds”) hercby agree, severally and not jointly, to purchase on or prior to June 9, 1978 an
aggregate of $335,490,000 principal amount of subordinated notes of the Corporation, sub-
stantially in the proportion set forth in Scheduie X annexed hereto, All such subordinated notes
shall bear interest at a rate equal to the aumual vield equivalent to the discounted price of United
States Treasury Bills of maturity clesest to 30 days, but not c¢xceeding 30 days, available for
purchase in the secondary market, determined as reported in The New York Times on the date of
such purchase and shall mature on June 39, 1978, The purchases provided for in this Paragraph
4(d) shall not be in substitution for, in satisfaction of, a waiver of, or in any other way affect the
provisions of Paragraph 4(a) hereof (subject in cach case to the provisions of Paragraph 4(c)
hereof).

2. Paragraph 4(e) is hereby added to the Agreement to provide as follows:

(e) The obligations of the Participating Funds to purchase motcs pursuant to Paragraph
4(d) hereof shall be conditioned upon cach of the following facts being true on the date of such
purchase: (i) the Comptroller of the Clity or any Deputy Comptroller of the City shall certify
that the City has timely paid whea due principal of and interest on boads and notes of the City
outstanding at such time, cxcept for notes of the City subject to the moratorivin under the pro-
visions of the New York State Emergency Moratorium Act for the City of New York, for which
adequate provision for payment has been made, and votes of the City held by the Corporation,
as to which no certificate need be given, and an authorized officer of the Corporation shall certify
that the Corporation has timely paid when due principal of and interest on its bonds and notes
outstanding at such lime; (i) the Corperation Counsel of the City shall issue an opinion that
the City is not under the jurisdiction of avy court pursuant to any proceedings under the federal
bankrupicy laws or pursuant to Title 6-A of the Local Finance Law (or any statute analogous in
purpose or effect to any such laws or such Law); (iii) the Corporation Counscl of the City shall
issue an opinion that Chapter 890 of the Laws of 1975 of the State of New York is effective
{or has been replaced by a statute having the same purpose or effect as such Law),; (iv) an
authorized officer of the Corporation shall certify that, promptly upon the receipt of the proceeds
from the purchase of the notes pursuant to Paragraph 4(d) hercof, the Corporation will pay
to the City an amount equal to such proceeds, and the Comptroller of the City or any Deputy
Comptroller of the City shall cerify that, promptly upon the receipt of such amount, he will
authorize payment of the contributioss to the Pension Funds which were requested to have been
made in May 1978 and that he will anthorize payment of the contributions to the Pension Funds
requested of to be requested for June 1978, by June 1S, 1978; (v) the Corporation shall, in



connection with such purchase, deliver to each Participating Fund an Official Statement with
respect to the notes substantially the same as the preliminary Official Statement dated Jupve 7,
1978 and previously delivered to such Funds; (vi) Public Law 94-236 shall be in force and
effect and the Secretary of the Treasury of the United States of America shall have notified
cach Pension Fund in writing that he will not determine that the taking effect of the Second
Amendment is inconsistent with the considerations set forth in Section (a)(2) of such l.aw;
(vii) the Corporation Counsel of the City shall issue an opinion that the New York City Seasonal
Financing Act of 1975 is in force and effect, the Credit Agreement is in force and effect and
the Comptroller or any Deputy Comptroller shall certily that the City is not in default in the
payment of principal of and interest on any notes of the Cily issued pursuant to such Credit
Agreement; (viii) each Participating Fund shall have received an unqualified approving opinion
as to legality of the notes from recognized bond counsel and such other documents as counsel
for the Participating Funds shall reasonably request in form and substance satisfactory to such
counsel, provided, however, that if litigation is pending or threatened in yespect of the validity
of such notes the approving opinion shall state in substance that the validity of such notes will
not, in the opinion of such bond counsel, be affected by any order of a court of last resort;
(ix) each of the Participating Funds shall simultancously make the purchases provided for in
Paragraph 4(d) hereof; (x) the City shall deliver to cach of the partics to this Agreement an
approval signed by the Deputy Mayor for Finance thereof to the effect that the City approves
this Second Amendment; (xi) each of the Participating Funds shall have received a certificate
from the Commissioner of Taxation and Finance of the State of New York in the form annexed
hereto as Exhibit A and a certificate from the Director of the Budget of the State of New York
in the form annexed hereto as Exhibit B, and the Corporation shall deliver to ecach of the Par-
ticipating Funds a certificate of an authorized officer stating that the Corporation has no reason
to believe that (A) anything contained in such certificates of the Commissioner of Taxation
and Finance and of the Director of the Budget, or (B) any of the amounts of available Per
Capita Aid, Sales Tax and Stock Transfer Tax referred to on pages 10 and 11 of the Corpora-
tion’s Official Statement, is inaccurate in any material respect, and stafing that the amounts
of the Corporation’s debt service referred to on pages 10 and 11 of such Official Statement
are accurate in all material respects; and (xii) the Comptroller of the City or any Deputy
Comptroller of the City shall certify that, based on then current reasonable projections, to the
best of his knowledge, after receipt of the proceeds of sale of the notes provided for in Paragraph
4(d) hereof and certain reasonably anticipated rcal estate tax prepayments during June 1978,
the City will have sufficient funds to meet its cash requirements for the balancc of June 1978,
including the payments referred to in clause (iv) hereof and repayments of the outstanding
balances under the Credit Agreement referred to in clause (vii) hereof, without resort to additional
borrowing by the City.

3. Paragraph 4(f) is hereby added to the Agreement to provide as follows:

(f) Any provisions of Paragraphs 4(a) and 4(c) hereof to the contrary notwithstanding,
there shall be no purchase by any Pension Fund that is a Participating Fund of bonds of the City
under the provisions of such Paragraphs if such purchase would cause the sum of (i) the principal
amount of such bonds and (ii) the principal amount of notes of the Corporation purchased by such
Pension Fund pursuant to Paragraph 4(d) hereof still held by such Pension Fund and still outstanding
or not yet paid or deemed paid in accordance with their ferms to exceed such Pension Fund’s
proportionate share of bonds of the City referred to in Paragraph 4(a) hereof, Such payment or
provision for payment may occur prior to or simultaneously with purchases under the provisions
of Paragraph 4(a) hereof (subject in each case to the provisions of Paragraph 4(c) hercof), The
Corporation may prepay the notes of the Corporation referred to in Paragraph 4(d) hercof at any
time at par plus accrued interest thereon to the date of prepayment. In no event shall payment of
the notes be subject to “rollover” or be conditioned upon the purchase of bonds of the City
referred to in Paragraph 4(a) hereof and in no event shall the amount or any portion thereof due
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and payable on Junc 30, 1978 or on the date of prepayment on the notes be used or usable as a
set off against amounts or any portion thereof due or which may be due as the purchase price of
such bonds.

4. Paragraph 4(g) is hereby added to the Agrecment to provide as follows:

(g} Anything in Paragraph 4 hereof to the contrary notwithstanding, the provisions of Para-
graph 4(a) hereof with respect to Pension Funds shall be void and of no force and effect if the
principal of, and interest on, any of the notes purchased by any such Pension Fund pursuant to
Paragraph 4(d) hereof are not paid in full when due in accordance with their terms,

5. This Second Amendment shail become cffective immediately upon its exccution.
IN WiTNESS WHERECF, cach of the partics has caused this instrument to be executed by its duly
authorized officer as of the date first above written.

MUNICIPAL ASSISTANCE CORPORATION
For Tur Crry oF NEW YORK

By STEPHEN WEINSTEIN

PENSION FUNDS THAT ARE PARTICIPATING FUNDS

NeEw York CiTy EMPLOYEES’ TEACHERS' RETIREMENT SYSTEM
RETIREMENT SYSTEM For TuE CiTy OF NEW YORK
By PuirLir MICHAEL By WALLACE F. SULLIVAN

By HarorLp E. HERKOMMER

BoArp oF EDUCATION RETIREMENT SYSTEM
For THE Ciry or NEw YORK

By DoMENICA OLSZENSKI

PENSION FUNDS THAT ARE NOT PARTICIPATING FUNDS

New York CiTy FIRE DEPARTMENT NeEw York C11y POLICE PENSION
Prension Funp, ARTICLE 1-B FUND, ARTICLE 2
By SteEPHEN J. MurpPnY By Pz MicHagL

SINKING FUNDS THAT ARE PARTICIPATING FUNDS

SINKING Funp or THE CiTy {APID TRANSIT SYSTEM SINKING FUND
OF NEwW YORK or THE Ciry oF New YORK
By Paur M. O’BRIEN By Paur M. O’'BrIEN

TRANSIT UNIFICATION SINKING FUND
ofF THE CiTY oF NEW YORK

By PauL M. O’BRIEN



SINKING FUND THAT IS NOT A PARTICIPATING FUND

WATER SINKING FUND oF THE
CrIty oF NEw YORK

By PaurL M, O’'Brien

CITiBANK, N.A.

By Leon J. KarveLls, Jr., V.P.

BANKERS TRUST COMPANY

By HowARD M. SCHNEIDER

UNITED STATES TRUST COMPANY OF NEW YORK

By CHarLEs A. Frank, III, V.P.

THE CHASE MANHATTAN BANK, N A,

By PaALMER TURNHEIM, SENIOR V.P.

MARINE MIDLAND BANK

By Ricuarp C, KELLER

NATIONAL BANK OF NORTH AMERICA

By Laurence T. Dunng, F.O.

Approved as to Form on Behalf of the
Pension Funds and Sinking Funds:

JaniceE GRIFFITH

ACTING CORPORATION COUNSEL
FOR THE C1TY OF NEW YORK

June 8, 1978

BANKS

MoRrGAN GUARANTY TrUST COMPANY
oF NEw YORK

By Ross MATTHEWS, VICE PRESIDENT

IrRvING TRUST COMPANY

By JacoB Z. SCHUSTER, VICE PRESIDENT

TuE BANK OF NEW YORK

By Rocer S. PHELPS, JR., V.P.

MANUFACTURERS HANOVER TRUST COMPANY

By Jomn D. LEeg, V.P,

CHEMICAL BANK

By HerMAN CHARBONNEAU



SCHEDULE X

Pension Fund and Sinking Fund Purchases
of Notes of the Corporvation Required On
Or Prior to june 9, 1973

Principal Amount
of Motes of the
Corporation to

he Purchased

New York City Employees’ Retirenent Systerm . ... ... it $182,655,000

Teachers® Retirement System for The City of New York ... ... .o it 133,685,000
Board of Education Retirement System for The City of New Yotk .............. 7,770,000
Sinking Fund of The City of New York . ..... .. .. ... o i, 2,276,000
Rapid Transit System Sinking Fund of The City of New York ............... ... 5,121,000

3,983,000

Transit Unification Sinking Fund of The Ciiy of New York . ............ ... ....



EXHIBIT A

CERTIFICATE OF TEE (OMBISSIONER OF TAXATION AND FINANCE

I, James H. Tully, Jr., Commissioner of Taxation and Finance of the State of New York, do
Herepy CeRrTIFY as follows:

A. Reference is made to the NoTE RESOLUTION oF THE MUNICIPAL ASSISTANCE (CORPORATION FOR
Tre Crry o NEw YORX AUTHORIZING TIIE ISSUANCE OF NOT IN ExcEss or $400,000,000 Promis-
SORY NOTEs, 1978 Serizs (the “Resolution”) adopted June 1, 1978 by the Municipal Assistance
Corporation for the City of New Yoirk (the “Corporation™). Ail terms defined in the Resolution
arc used in this certificate with the meanings ascribed to them in the Resolution.

B. 1. The collections of Sales Tax (section 1107 of the Tax Law of the State of New York) for the
calendar months of April, May and June, 1977 after the deduction of cost of administering,
collecting and distributing such taxes were:

April 1977 ..oooeiiiii ., $ 23,631,396
May 1977 ©\ovrein. $ 46,700,760

June 1977 ... $112,948,032

$183,280,188

2. The collections of Stock Transfer Tax {Article 12 of the Tax Law of the State of New York)
for the calendar months of April, May and June, 1977 were:

April 1977 ... ... ... $ 21,502,173
May 1977 .............. $ 24,392,687
June 1977 ... .. ... ... $ 25,016,381

Total .............. $ 70,911,241

Less Administrative
Charge ....... $151,967

$ 70,759,274

Total of $254,039,462

C. The total amount of $254,039,462 for the calendar quarter ended June 30, 1977 as set forth in para-
graph B above, taking into account the statement set forth in paragraph E below, is less than the
total revenues expected to be collected by me during the calendar months of April, May and June,
1978 from the Sales Tax and Stock Transfer Tax.

D. In addition, while it is not presently possible to predict the amount of Sales Tax and Stock Transfer
Tax to be cortified to the comptroller as available for distribution, subject to legislative appropria-
tion, on June 30, 1978 to the Special Tax Accomnt of the Corporation, taking into account the
statement in paragraph E below, it is my expcctation that the amount to be so certified as avail-
able on June 30, 1978 will be greater than the amount so certified as available on June 30, 1977.

E. While the undersigned believes that it is not presently possible to predict the effcct of a future
material adverse change in the economic and/or financial conditions of the State of New York
and/or the City of New York upon the Sales Tax and Stock Transfer Tax revenue the undersigned,
as of this date, has no reasonable basis upon which to form a conclusion that the total revenues
from Sales Tax and Stock Transfer Tax will be less than the amounts stated above.
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It should be noted that legislation (Chapter 878 of the Laws of 1977) with respect to the
Stock Transfer Tax alters the pattern of flow of Stock Transfer Tax moneys into the Stock Transfer

Tax fund. However, it is not expected at the present time that such legislation would occasion a
change in my expectation set forth in paragraphs C and D above.

In WiTNESs WHEREOF, I have hereto set my hand this 8th day of June, 1978.

.................................

Commissioner of Taxation and Finance

TO:

The New York City Employees’ Retirement System;

Board of Education Retirement System for the City of New York;
New York City Sinking Funds; and

Teachers’ Retirement System for the City of New York



EXHIBIT B

CERTIFICATE OF THE ACTING DIRECTOR OF THE BUDGET
OF THE SvATE OF NEw YORK

1, Howard F. Miller, Acting Director of the Budget of the State of New York, do HErgny CERTIFY
as follows:

The cstimated amount of per capita aid payable to The City of New York pursuant to Section 54
of the State Finance Law, as amended, available fo be apportioned and paid into the Special Aid Account
of the Municipal Assistance State Aid Fund cstablished pursuant to Section 92-¢ of the State Finance
Law for the first quarter of fiscal year of the State commencing April 1, 1978 is expected to be approx-
imately $434,324,000.00.

IN WITNESs WHEREOF, | have hereunto sct my hand this 8th day of June, 1978.

...........................

Acting Director of the Budget
of the State of New York

To:

New York City Employees’ Retirement System

Board of Education Retirement System for The City of New York
Teachers’ Retirement System for The City of New York

Sinking Fund of The City of New York

Rapid Transit System Sinking Fund of The City of New York
Transit Unification Sinking Fund of The City of New York
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AMENDED AND RESTATED AGREEMENT

AGREEMENT made as of the 26th day of November, 1975, among the Municipal Assistance-
Corporation For The City of New York (the “Corporation”) and cach of the undersigned New York City
Commiercial Banks (the “Banks”), New York City Pension Funds (the “Pension T'unds”} and the New
York City Sinking 1'unds (the “Sinking ¥unds”) is hereby amended and restated to provide as follows:

The Corporation is proposing to offer to exchange (the “Exchange Offer”) certain of its bonds
(the “MAC Bonds”) for certain outstanding short-term obligations of The City of New York, listed
on Schedule A attached hereto (the “City Notes”).

The Governor of the State of New York on November 25, 1975 made the following public
announceinent :

I wish to compliment the Tegislative Leaders and the membhers of the New York Assembly
and Senate on their work today. We have met, I believe, all the conditions laid down hy the
President as a prerequisite to his consideration of Federal involvement in the fiscal erisis facing
New York City. We fully anticipate a favorable Federal response in recognition of the unusual
and difficult steps taken by the people of New York.

While those achievements are a sotirce of great satisiaction to all of us concerned about the
potential default of New York City, for the State of New York it is only the first step. 1 shall
ask the Legislature to return to Albany on December 3 to meet the problem of the State’s own
budget gap and to fully dispose of that matter through legislation during this extraordinary session.
I am calling upon Coniptroller Arthur Levitt to certify the existence and size of the gap on or
about November 30th using the Iatest revenue figures available to him at that time. In addition,
the Legistature will be asked to complete its work on the “moral obligation™ agencies of the State—
strengthening their reserves and removing those programs that will not pass the most rigorous
credit test. This action is necessary to the long term build-out program that I shall then propose.

In my letter of November 14th to the Sceretary of the Treasury Simon T committed myself to
this legislative program. That commitment remains.

In reliance on the foregoing announcement, cach of the Banks, Pension Funds and Sinking Funds,
severally and not jointly, agrees with the Corporation as follows:

1. Each of the Banks and Pension Funds hereby agrees, severally and not jointly, not to tender or
otherwise accept any offer for exchange of any City Notes held by it for MAC Bonds pursuant to the
Fxchange Offer. Fach of the Banks and Pension Funds understands that, as a result of its not tendering
or otherwise accepting any offer for exchange for its City Notes pursuant to the Exchange Offer, under the
provisions of the New York State limergency Moratorium Act for the City of New York enacted by
the State Legislature at an extraordinary session and signed by the Governor on November 15, 1975
(the “Moratorium Act”}), its City Notes will be subject to the moratorium therein provided for (the

“Moratorium”).

2. Notwithstanding any determination by any court of competent jurisdiction or by the State
Legislature, which determination is applicable penerally to all City Notes subject to the Moratorium and
is not by its specific terms made applicable to the Banks or Pension Funds, that results in an increase in
the rate of interest paid upon City Notes subject to the Moratorium (but does not affect the validity of
the Moratorium on payment of principal}, each of the Banks and Pension Funds hereby agrees that,
after the scheduled date of matarity thercof, no interest need be paid on City Notes held by it subject

to the Moratorium in excess of a rate of 6% a year.

3. Tach of the Banks and Pension Tunds hereby agrees (a) at the termination of the “moratorium
period” under the Moratorium Act and any renewal or extension thereof to do one of the following:
(i) to exchange City Notes held by it on the date hereof for short-term notes of the City, to renew



such City Notes or to purchase short-term notes of the City, in cach case such renewed City Notes
or such short-term notes of the City to bear interest at the rate of 6% a year and to be in a principal
amount equal to the principal amount of City Notes held by it on the date hereof, or (ii) to agree to
present City Notes held by it on the date hereof for payment (or, if the City so agrees, to defer
contractually the maturity of such City Notes) at such times and in such amounts as to result in a
reduction of original principal amount in accordance with the schedule of reduction provided in clause
(b) hereof, such City Notes to bear interest at the rate of 6% a year subsequent to their original
stated maturity, and (b) thereafter, upon an clection under clause (a)(i) having been made, from
time to time upon the maturities of any such notes held or acquired pursuant thereto, to renew such
notes, or to exchange such notes for or to purchase short-term notes of the City, in each case such
renewed notes or such short-term notes of the City to bear interest at the rate of 6% a year, and to
be in a principal amount which shall be reduced annually, beginning with the first such exchange, renewal
or purchase under this clause (b} by an amount equal to the fraction (not to exceed 4/4ths) of the
original principal amount of its City Notes of which the numerator is four and the denominator is the
number of full three month periods remaining from the end of ‘the Moratorium or any renewal or
extension thereof to July 1, 1986; provided, however, that the foregoing obligations shall he subject
to the performance or fulfillment of the following conditiens: (A} the final maturity date of any note
of the City referred to above shall not be later than July 1, 1986; (13) the City timely pays (i) interest
at maturity with respect to the City Notes, at their respective stated rates to their respective scheduled
dates of maturity, and thereafter interest at least annuaily at the rate of 6% o year and (ii) interest
at maturity with respect to such short-term notes at the rate of 6% a year; (C) at the time of any
exchange, renewal or purchase of such short-term notes or renewal of City Notes hereunder the City
shall have timely paid when due principal and interest on all bonds of the City outstanding at such
time; (D) at the time of any exchange, renewal or purchase of such short-term notes or rencwal of
City Notes hereunder the City shall not be under the jurisdiction of any court pursuant to any proceedings
under the federal bankruptey laws or Title 6-A of the Local Finance Law (or any statute analogous in
purpose or effect to any such law or to such Taw) ; (E) at the time of any exchange, renewal or purchase of
such short-term notes or renewal of City Notes hereunder there shall be delivered to and for the benefit
of the exchanging or renewing holders or purchasers an unqualified approving opinion as to tegality from
recognized hond counsel and such other documents as counsel for the Banks and the Pension Funds shall
reasonably request in form and substance satisfactory to such counsel; (T'y at the time of any exchange,
renewal or purchase of such short-term notes or renewal of City Notes hercunder the Mayor and the
Comptroller of the City of New York and the New York State Emergency Finaticial Contro! Board
if such Board is then in existence shall have certificd that the budget of New York City for the fiscal
year of New York City in which such exchange, renewal or purchase occurs is balanced; and (G) at
the time of any exchange, renewal or purchase of such short-term notes or rencwal of City Notes,
no other party to this Agreement shall be in hreach of any provision hereof. If at any time any option
to exchange, renew or purchase short-term notes pursuant to paragraph 3 could not be effected by
reason of the non-satisfaction of any condition specified in clauses (B) through (G) hereof, any City
Notes retained pursuant to paragraph 3(a) (ii) may be presented for payment in full.

4. The Sinking Funds hereby represent that the only short-term notes of the City held by them are
hond anticipation notes dated January 13, 1975 and maturing January 13, 1976, in aggregate principal
amount of $200,000,000 (the “Sinking Fund BANs”). The Sinking Funds hereby agree to purchase
serial bonds of the City, bearing interest at the rate of 6% a year, in aggregate principal amount of
$200,000,000 upon or in payment of the Sinking Fund BANs. The bonds so purchased by the Sinking
Funds shall mature and be subject to payment of such annual installments of principal as shall be necessary,
after first taking into account the other holdings of the Sinking Funds, to meet the legal obligations of

the Sinking IFunds.

- 5. (a) Each of the Banks hereby agrees with respect to bonds of the Corporation held by it which
are listed on the schedule furnished by it to the Corporation prior to its execution of this Agreement and
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identified as its schedule referred to in this Paragraph and which bonds consist of either Series C, D, E,
H or ] Bonds of the Corporation (hereafter called “Bank Series Bonds™), and each of the Pension Funds
and Sinking Funds may at its election agree with respect to any of the bonds of the Corporation it holds
(hereinafter called the “Fund Bonds™) that commencing February 1, 1976 (i) such Bank Series Bonds
and such Fund Bonds will, notwithstanding the terms thereof, bear interest at the rate of 0% a year
payable on February 1 and August 1 in each year; (ii) each such Bank Series Bond and Fund Bond
will mature on Fébruary 1, 1936, subject to redemption, in part, on February 1, in each of the years
1977 through 1985 in the respective principal amounts calculated to provide for level debt service on
such Bank Series Bond and Fund Bond held by it to IFebruary 1, 1986; (iif) such Bank Scries Donds
and Ifund Bonds will be stamped by such holder with a stamp reading: “Principal of and Interest on
this Bond are payable in accordance with an Agreement dated as of the 26th day of November, 1975
among the Municipal Assistance Corporation for The City of New York and certain Pension Funds,
Sinking Funds and Banks”; (iv) no such Bank Scries Bond and Fund Bond will be transicrred, assigned
or delivered by such holder unless the same is first exchanged for a newly issued hond of the Corporation,
in an amount equal to the unpaid principal amount of such exchanged Bank Serics Bond and Fund
Bond which newly issued hond shall be issued pursuant to the first General Bond Resolution of the
Corporation dated July 2, 1975 and shall bear interest and mature (subject to redemption in accordance
with the first General Bond Resolution) as hereinabove provided in this paragraph.

(b) Each of the Bauks, Pension Funds and Sinking Funds hereby agrees to exchange on February
1, 1976, in the case of Banks, Series A and B honds of the Corporation, in an amount at least equal to the
amount of Series A and B bonds listed on the above-referred to schedule by such Bank and, in the case
of such TFunds, honds of the Corporation equal to the amount of bonds of the Corporation that were here-
tofore purchased by such Funds from the Corporation less Fund Bonds with respect to which an election
has heen made under clause (a) ahove, for newly issued honds of the Corporation issued pursuant to the
first General Dond Resolution of the Corporation, dated July 2, 1975, bearing interest at the rate of 6% a
year and maturing on February 1, 1986, subject to mandatory sinking fund payments caleulated to provide
for level debt service from February I, 1977 to February 1, 1986; provided, however, that it prior
to February 1, 1976 the consent of the requisite holders of Series A or B bondholders in the case of the
Series A or Series B Bonds, respectively, of the Corporation is obtained to a revised amortization schedule
for either or both of such Series held by the Banks (the Corporation agreeing to solicit such consents)
resulting in a maturity on February 1, 1986 and mandatory sinking fund payments caleulated to
provide for level debt service from February 1, 1977 to February 1, 1986, such bonds so held by the
Banks shall he treated in the same manner as in the case of and for purposes of this Paragraph 5
shall be deemed to he Bank Series Bonds; provided. further, however, that if in the case of the Series A
term bonds such consent is not obtained prior to February 1, 1976, each Bank, unless, prior to August 1,
1976, it effects the exchange required by this clause (b} with respect to the Series A termi bonds,
shall continue to hold its Series A term bonds, and hercby agrees to a reduction of the interest rate
on the Series A term honds held by it to' 6% per annum, commencing February 1, 1976, payable
February 1 and August 1 in each year, and may not otherwise elect to madify the sinking fund or
redemption provision of such bonds.

(¢) The Corporation hereby agrees not to issue any new botds of the Corporation based upon
debt service savings to the Corporation resulting from the operation of this Paragraph 5.

(d) Notwithstanding anything to the contrary in this paragrapb 3, the undertaking of each such
holder under this paragraph shall be subject to the following: (A) the Corporation shall adopt a Series
Bond Resolution and take such other steps on or before February 1. 1976 to permit the transactions
provided for in clauses (a) and (D) above; (B3) the Corporation shall have paid interest on the bonds
held by such holder on February 1, 1976 at the respective rates of interest stated in such bonds; (C)
on February 1, 1976, the City shall not be in default in the payment of the principal of or interest on any
debt obligations of the City; (D) there shall be no failure of any condition {which has not been

3




waived) to the performance of any obligation of the Pension Funds under Paragraph 7; and (E) there
shall be delivered to and for the benefit of holders of bonds of the Corporation affected by this paragraph
5 an unqualified approving opinion as to legality from recognized bond counsef and such other documents
as counsel for such holders shall reasonably request in form and substance satisfactory to such counsel.

6. Each of the agreements referred to in Paragraphs 3 and 5 is subject to agreement to and fulfill-
ment of such agreements by all other parties referred to in such Paragraphs 3 and 5 and to enactment
prior to February 1, 1976 of IFederal Legislution that would provide, by way of guarantees or otherwise,
for the seasonal financing needs of the City, over the period from the effective date thereof through a date
not earlier than June 30, 1978, in a maximum amount of not less than $2,300,000,000 at any time
outstanding.

7. The Pension Funds hereby agree, severally and not jointly, to purchase serial bonds of the City,
substantially in the proportions set out in Schedule B, in the principal amount of $2,330,000,000 as follows :

{a) Prior to January 1, 1976, $30,000,000 serial bonds of City bearing interest at the rate of
6% a year and maturing on such date or dates as shall be mutually agreed upon; (it being
understood that urban renewal notes of the City in the amount of $30,000,000, dated April 18, 1975
and maturing December 17, 1975, and held by the Pension Funds, are to be paid with proceeds of
federal grant funds segregated therefor) ;

{b) As soon as possible but prior to June 30, 1976, up to $500,000,000 serial bonds of the
City; during the 1976-1977 fiscal year of the City up to $1,500,000,000 principal amount of
serial honds of the City; during the 1977-1978 fiscal year of the City up to $500,000,000 principal
amount of serial bonds of the City; all such bonds shall bear interest at the rate of 9% a year and
shall mature on such date or dates as shall be mutually agreed upon ;

(c) To the extent the City is required by law to amortize, prior to June 30, 1978, any principal
of the honds of the City purchased by the Pension Funds pursuant to this Paragraph 7, the Pension
Funds agree to purchase additional serial bonds of the City in an ameunt cqual to such principal
amortization and bearing interest at the rate of 9% a year and maturing on such date or dates
as shall be mutually agreed upon ;

{(d) Any Pension Fund may, at its election, purchase MAC Bonds (issued pursuzut to its
second General Bond Resolution), up to an amount equal to its proportionate share of the difference
between $1,600,175,000 and the principal amount of MAC Honds issued pursuant 10 the Fxchange
Offer, in fulfillment of its obligation to purchase an equal amount of honds of the City pursuant to
this Paragraph 7, and any such MAC Bonds so purchased shall bear interest at the rate of 8% a year
and mature July 1, 1980, subject to mandatory sinking fund payments caleulated to provide for level
debt service to July 1, 1986;

(e) The obligations of the Pension TI'unds to purchase bonds pursuant to this Paragraph 7
shall be subject to agreement to and fulfillment of such agreements by all parties referred to in
this Paragraph 7 and shall be conditioned upon each of the following facts being true on the date
of each such purchase: (i) the City shall have timely paid when due principal and interest on all
bonds of the City outstanding at such time, (i) the City shall not be under the jurisdiction of
any court pursuant to any proceedings under the federal bankruptcy laws or pursuant to title 6A
of the Local Finance Law {or any statute analogous in purpose or effect to any such laws or such
Law). (iii) a State law containing provisions with respect to the legal status of the Pension Fuuds
and their Trustees’ responsibilities, satisfactory to such Trustees, shall have been enacted and
shall be effective, (iv) the City shall have made to the Pension Tunds all contributions and

. other payments required by law, (v) the City shall, in connection with each purchase prior to
February 1, 1976, or the first date on which the first seasonal financing moneys have been received
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by the City pursuant to the Federal Legislation referred to in Paragraph 6 (whichever is earlier},
deliver to any Pension Fund so requesting a report of essential facts of the City in the form
promulgated by the State Departinent of Audit & Control, and in connection with“each purchase
thereafter shall deliver to any Peunsion Fund so requesting an official statement with respect to
the City in form and substance satisfactory to the Trustees of the Pension Funds, each of which
shall include a current status of the City's financial plan as required and approved by the Emergency
Financial Control Board, (vi) the Internal Revenue Service shall have ruled, or the Cangress
of the United States shall have provided, that such purchases of obligations by the Pension
Funds pursuant to this Agreement shall not constitute prohibited transactions or otherwise adversely
affect the qualified status of the Pension Funds for the purposes of the Internal Revenue Code
of 1954, as amended, (vii) the Federal Legislation referred to in Paragraph 6 above shall have
been enacted and shall be in force, (vili) at the time of any ‘such purchase, there shall have
been delivered to and for the benefit of each Pension Fund an unqualified approving opinion
as to legality from recognized bond counsel and such other documents as counsel for the Pension
Funds shall reasonably request in form and substance satisfactory to such counsel, and (ix} no
other party to this Agreement shall be in breach of any provision hereof.

(f) If any of the Pension Funds elects not to make any purchases of bonds of the City as a
result of a failure of any conditions set forth i clause (v}, (vi) or (vii) of aragraph 7(e), such
Pension Fund shall nevertheless, as soon as possible but prior to June 30, 1976, purchase its
proportionate share of $500,000,000 of MAC Bonds pursuant to Paragraph 7(d) above provided
that the President of the United States has anuounced publicly that he will support or not veto the

Federal legislation referred to in Paragraph 6 above.

8. This Agreement shall become effective upon its execution by the Corporation and by each of
the Banks, Pension Funds and Sinking Iunds.

9. Any reference herein to “City Notes held” or “short-term notes of the City held” by a Bank
shall refer only to City Notes or short-term notes of the City, respectively, owned by such Bank for its

own account.

10. Any Bank or Pension Fund which is the holder of a City Note subject to Paragraph 3(a) (ii)
hereof may sell, assign or transfer any such Note provided that the transferee shall be satisfactory to the
City and shall have agreed in writing in form and substance satisfactory to the City to excrcise the same
options and on the same terms and conditions as the Tlank or Pension Fund so selling, assigning or trans-

ferring such Note has agreed to exercise under Paragraph 3.

11. No waiver by a party hereto of any provision of this Agreement shall operate as a waiver by
such waiving party of any other provision hercof, and then such waiver shall he effective only in the
instance and for the purpose for which it was expressed to be given.

In WiITNESs WHEREOF, each of the parties has caused this instrument to be executed by its duly
authorized officer as of the date first above written.

Municivar AgsistaNckE CorroraTiON I'or THE

Crry oF New York

------------------
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SCHEDULE A
(amounts in millions)
Type Amount Date of Issue Date of Maturity
RAN. i $400.0 12/13/74 12/11/75
RAN. .. 500.0 1/13/75 1/12/76
RAN. e 120.0 1/13/75 1/12/76
RAN. .o 290.0 2/14/75 2/13/76
B AN, 341.270 3/14/75 3/12/76
BAN. s 150.0 3/14/75 3/12/76
BAN. oot ieenenss 220.0 6/30/75 5/28/76
T AN, e 90.0 "6/11/75 6/10/76
TAN. 190.0 6/11/75 6/10/76
B AN, e 51.5 6/11/75 6/11/76
BAN. 250.0 10/17/75 10/ 1/76
BAN. o 59.875 10/17/75 10/15/76
RAN. ot iieiiiananns 6.750 11/10/75 11/ 9/76




One World Trade Center, Suite 8901
New York, New York 10048
Telephone: (212) 775-0010

MUNICIPAL
ASSISTANCE
CORPORATION
FORTHE ORTY
OF NEW YORK

8 October 1979

Honorable Edward I. Koch, Mayor

ATT: James R. Brigham, Jxr., Director
OFFICE OF MANAGEMENT AND BUDGET
1210 Municipal Building
One Centre Street
New York, New York 10007

Honorable Edward V. Regan, Comptroller
ATT: Gerald Shrager, Director
Contracts and State Expenditures
NEW YORK STATE DEPARTMENT OF AUDIT AND CONTROL
A. E. Smith Office Building
Albany, New York 12236

Gentlemen:

Pursuant to Section 3036 of the Public Authorities Law of
the State of New York, enclogsed herewith ig Certificate
Number 30 of the Chairman of the Board of Directors of the
Municipal Assistance Corporation For The City of New York
(the "Corporation") to the Comptroller of the State of New
York and to the Mayor of Tho City of New York, dated October
8, 1979.

Certificate Number 30 relates to the cash needs of the
Corporation for fiscal year 1980 with respect to the Series

A through Series JJ Bonds issued pursuant to its First

General Bond Regolution and to its Operating [Fund requlrements,

Sincere

“Harris A. Decker
Treasurer

Enclosures

- cc: Attached
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CC:

Municipal Assistance Corporation
For The City of New York

8 October 1979

" Honorable Edward TI. Koch
Honorable Edward V. Regan
Page Two

John G. Bove, Esqg.

Ms. Leregssa Crocket

Mr. Joseph F. Crook

Mr. Tom DeRogatis

Mr. Mike Gibbons

Mr. Martin Ives

Mr, William J. Lithgow
Donald J. Robinson, Esg.
Mr. Pat Santivasci
Allen L. Thomas, Esqg.
Mr. Robert ¥. Vagt

Amy Vance, Esd.

Stephen J. Weinstein, EBsqg.



CERTIFICATE NUMBER 30 OI' THE CHATRMAN

OF THE BOARD O DIRECTORS

or

THE MUNICIPAL ASSISTANCE CORPORATION
FOR THE CITY OF NEW YORK TO THE COMPTROLLER
OF THE STATE OF NIEW YORK AND TO

THE MAYOR OFF THE CITY OF NEW

YORK

Pursuant to Section 3036 of the Public Authorities Law of the

State of New York, the undersigned, Chairman of the Board of

Directors of the Municipal Assistance Corporation Ior The City

of New York (the "Corporation"), hereby certifies to the

Comptroller of the State of New York and to

the Mayor of The

City of New York the revised schedule of cash reguirements of

the Corporation.

The Certificate and Schedule A hereto which
expregsly revise any and all certifications
pursuant to said Section 3036 in respect of
to the Firét General Bond Rescolution to the

and Mayor.

IN WITNESS WHEREOF, I have hereunder set my

the seal of the Corporation this 8th day of

,_/% ?5/( AL

igs incorporated herein
heretofore made
bonds issued pursuant

aforesaid Comptroller

hand and affixed

Qctobher, 1979,

Chdairman



MUNICIPAL ASSISTANCE CORPORATION

SCHEDULE A

Debt Service Fund Under
Section 3036 of the Public
Authorities Law, Established
Pursuant to the First General
Bond Resolution Adopted

July 2, 1975

TOTAL (Fiscal Year 1980)
Operating Fund Under
Section 3036 of the Public
Authorities Law

TOTAL (Fiscal Year 1980}

8 October 1979

Certificate Number 30

Amc