[ConForMED CoPy]

SECOND AMENDMENT TO THE AMENDED AND
RESTATED AGREEMENT

SECOND AMENDMENT O THE AMLNDED AND RESTATED AGREEMENT made as of the 8th day of
June, 1978 (the “Sccond 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 agrecment made as of the 26th day of November, 1975
(the “Amended and Restated Agreement”), as 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 “Agreement”) 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 purchasc 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 Schedule X annexed hereto. All such subordinated notes
shall bear intercst at a rate equal to the annual yield equivalent to the discounted price of United
States Treasury Bills of maturity closest to 30 days, but not exceeding 30 days, available for
purchase in the sccondary market, determined as reported in The New York Times on the date of
such purchase and shall mature on June 30, 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 hercby added to the Agreement to provide as follows:

(e) The obligations of the Participating Funds to purchase notes pursuant to Paragraph
4(d) hercof shall be conditioned upon cach of the following facts being true on the date of such
purchase: (i) the Comptroller of the City or any Deputy Comptroller of the City shall certify
that the City has timely paid when duc principal of and intercst on bonds and notes of the City
outstanding at such time, except for notes of the City subject to the moratorium 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 notes of the City held by the Corporation,
4s to which no certificate nced be given, and an authorized officer of the Corporation shall certify
that the Corporation has timely paid when duc principal of and interest on its bonds and notes
outstanding at such time; (i) the Corporation Counsel of the City shall issuc an opinion that
the City is not 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 cffect to any such laws or such Law); (iii) the Corporation Counsel of the City shall
issue an opinion that Chapter 890 of the Laws of 1975 of the State of New York is cilective
(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 cqual to such procceds, and the Comptroller of the City or any Deputy
Comptroller of the City shall certify that, promptly upon the receipt of such amount, he will
authorize payment of the contributions to the Pension Funds which were requested to have been
made in May 1978 and that he will authorize payment of the contributions to the Pension Funds
requested or to be requested for June 1978, by June 15, 1978; (v) the Corporation shall, in



connection with such purchase, deliver to each Participating Fund an Oflicial Stafement with
respect to the notes substantially the same as the prefiminary Official Statement dated June 1,
1978 and previously delivered to such Funds; (vi) Public Law 94-236 shall be in force and
offect and the Sccretary of the Treasury of the United States of America shall have notified
each Pension Fund in writing that he will not determine that the taking effect of the Second
Amendment is inconsistent with the considerations sct forth in Scction (a)(2) of such Law,
(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 cffect, the Credit Agreement is in force and effect and
the Comptrotler or any Deputy Comptroller shall certify that the City is not in default in the
payment of principal of and interest on any notes of the City issncd pursuant to such Credit
Agreement; (viii) cach Participating Fund shall have reccived an unqualified approving opinion
as to legality of the notes from recognized bond counscl and such other documents as counsel
for the Participating Funds shall rcasonably request in form and substance satisfactory to such
counsel, provided, howcver, that if litigation is pending or threatened in respect of the validity
of such notes the approving opinion shall statc in substance that the validity of such notes will
pot, in the opinion of such bond counscl, be affccted by any order of a court of last rcsort;
(ix) cach of the Participating Funds shall simultaneously make the purchascs provided for in
Paragraph 4(d) hercof; (x) the City shall deliver to each of the partics to this Agrecment an
approval signed by the Deputy Mayor for Finance thereof to the olfect that the City approves
this Sccond 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 each 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 cettificates 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 rcferred to on pages 10 and 11 of the Corpora-
tion’s Oflicial Statement, is inaccuratc in any material respect, and stating that the amounts
of the Corporation’s debt scrvice referred to on pages 10 and 11 of such Official Statement
are accurate in all material respects; and (xii) the Comptrolier of the City or any Deputy
Comptroller of the City shall certily that, based on then currcnt reasonable projections, to the
best of his knowledge, after receipt of the proceeds of salc of the notes provided for in Paragraph
4(d) hercof and certain reasonably anticipated rcal cstate tax prepayments during June 1978,
the City will have sufficient funds to meet its cash requirements for the balance of Junc 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) hercof, 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) hercof to the contrary notwithstanding,
there shall be no purchase by any Pension Fund that is a Participating Fund of bondg of the City
under the provisions of such Paragraphs if such porchase would causce the sum of (i) the prinecipal
amount of such bonds and (i) 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 terms to cxceed 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 simultancously with purchases under the provisions
of Paragraph 4(a) hercof (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) hereof at any
time at par plus accrued intercst thoreon to the date of prepayment. In no event shall payment of
the notes be subject to “rollover” or be conditioned upon the purchasc of bonds of the City
refetred to in Paragraph 4(a) bercof and in no event shall the amount or any portion thereof duc
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