One World Trade Ce  r, Suite 8901
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Telephone: (212) 775-0010

MUNICIPAL
ASSISTANCE
CORPORATION
FOR THE CITY
OF NEW YORK

SPECIAL MEETING OF THE BOARD OF DIRECTORS
Tuesday, November 30, 1982

9:30 A.M.
Price Waterhouse & Company
153 East 53 Street Conference Room 4064
New York, NY

AGENDA

1. Adoption of the Minutes of the Meeting of the Board of
Directors held October 13, 1982.

2. Discussion of State and City budget issues.

3. Other Business.



CE" 'TFICATE DATED NOVEMBER 30,! *?
OF THE UNICIPAL ASSISTANCE CORPOR# 1'TON
FOR THE CITY OF NEW YORK
TO THE FIRST BOSTON CORPORATION AS REPRESENTATIVE
OF THE DEALERS UNDER AGREEMENT DATED AS OF JUNE 3, 1982
REGARDING THE SALES OF TAX-EXEMPT COMMERCIAL PAPER

The undersigned, an Authorized Officer of the Municipal Assistance
Corporation For The City of New York (the "Corporation"), HEREBY CERTIFIES
as follows:

(a) that there has been no material adverse change in or affecting the
general affairs, financial position or results of the operations of the Corporation;

(b) that excepting the matters referred to in (c) below and the information
provided under the caption "The Bank Agreement" with respect to Citibank,
N.A., the commercial paper memorandum distributed on the date hereof does
not contain any untrue statement of a material fact or omit to state any
material fact necessary in order to make the statements contained therein, in
light of the circumstances under which they were made, not misleading;

(c) that the Corporation is not aware, from any source (which sources
include, but are not limited to the Director of Budget of the State, the
Commissioner of Taxation and Finance of the State, the Mayor of the City, and
the Comptroller of the City), of any material adverse change in the financial
condition of the State or City of New York, which is material to the offerees of
tax-exempt commercial paper (the "TECP") subsequent to the date of the most
recent commercial paper memorandum or prior thereto if not set forth in a
commercial paper memorandum;

(d) that (i) there has been no change in existing law with respect to the
matters covered by the most recent opinion of Hawkins, Delafield & Wood, Bond
Counsel to the Corporation (the "Bond Counsel") since the date of issuance of
such opinion, (ii) the Corporation has complied with the covenants, conditions
and agreements contained in the Commercial Paper Note Resolution adopted
June 3, 1982 and (iii) the Corporation has not been informed by Bond Counsel
that the Corporation may no longer rely upon the opinion of Bond Counsel
delivered in connection with the first issuance and sale by the Corporation of any
TECP; and

(e) that the Corporation is not issuing TECP in violation of any
agreement, including the Revolving Credit and Term Loan Agreement dated as
of June 3, 1982, between the Corporation and Citibank, N.A., (the "Bank
Agreement"), that no event of default or event which, with notice or with the
passage of time, or both, would constitute an event of default, exists thereunder,
and that Citibank, N.A., has not informed the Corporation of the existence of an
extraordinary situation (as defined in the Bank Agreement).

IN. WITNESS WHEREOF, I have hereunto set my hand this 30th day of
Novembhér, 1982.
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