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Pursuant to Public Authorities Law Section 2827-a

Metropolitan Transportation Authority

2 Broadway, New York, NY 10004

Contact: Lamond W. Kearse, Chief Compliance Officer

2 Broadway, 16th Floor, New York, NY 10004

The Metropolitan Transportation Authority (“MTA”), a public benefit corporation of the State of New York,
has the responsibility for developing and implementing a unified mass transportation policy for The City
of New York (the “City”) and Dutchess, Nassau, Orange, Putnam, Rockland, Suffolk, and Westchester
counties (collectively with the City, the “MTA Commuter Transportation District”). The MTA carries out
these responsibilities directly and through its subsidiaries and affiliates,* which are also public benefit

corporations. The following entities, listed by their legal names, are subsidiaries of the MTA.

e The Long Island Rail Road Company

e Metro-North Commuter Railroad Company

e Staten Island Rapid Transit Operating Authority

e MTA Bus Company

e MTA Construction & Development?

e  First Mutual Transportation Assurance Company

e  Metropolitan Suburban Bus Authority?

e Grand Central Madison Concourse Operating Company*

Triborough Bridge and Tunnel Authority (“MTA Bridges & Tunnels”) and New York City Transit Authority (“MTA New York City
Transit”) and its subsidiary, the Manhattan and Bronx Surface Transit Operating Authority (“MaBSTOA"), are affiliates rather than
subsidiaries of the MTA.

2Beginning in 2020, MTA C&D assumed responsibility for all MTA capital infrastructure projects. The agency capital projects listed
in this report are managed for the agencies by MTA C&D.

3 Metropolitan Suburban Bus Authority (“MTA Long Island Bus”) ceased operations effective Dec. 31, 2011, and is engaged now
only in wind-down activities.

4 In 2021, the MTA Board approved the creation of a new subsidiary Grand Central Madison Concourse Operating Company,

charged with the operations of Grand Central Madison, the new LIRR concourse at Grand Central Terminal. The concourse is
completed and is currently scheduled to open for revenue service in January 2023
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The Chair and CEO of the MTA, pursuant to statute, serves as the Chair of each of the MTA subsidiaries.
Also pursuant to statute, the 23 members of the MTA Board serve as the members of the Boards of the

MTA subsidiaries. The following are the members of the MTA Board of Directors, as of December 15, 2022.

Andrew B. Albert
Jamey Barbas
Frank Borelli, Jr.
Gerard Bringmann
Norman E. Brown
Samuel Chu

Michael Fleischer

Janno Lieber
Chair and CEO

Randolph Glucksman

David R. Jones

Blanca P. Lépez, M.S.

David S. Mack

Haeda B. Mihaltses

Frankie Miranda

Robert F. Mujica Jr.

Harold Porr Il

John Samuelsen

Sherif Soliman

Lisa Sorin

Vincent Tessitore, Jr.

Midori Valdivia

Elizabeth Valez

Neal Zuckerman
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The following table lists the full legal names, popular names, addresses, and contact information for the

MTA subsidiaries.

Report Popular Address Contact
Section Name
Section I. The Long Island Rail MTA Long Island 93-02 Sutphin Blvd. Stephen N. Papandon
Road Company Rail Road Jamaica, NY 11435 Acting VP Gen.
Counsel & Secretary
Section Il. Metro-North MTA Metro- 420 Lexington Ave. Susan Sarch
Commuter Railroad North Railroad New York, NY 10170 VP & General Counsel
Company
Section Ill. Staten Island Rapid MTA Staten 60 Bay Street Binu Thomas,
Transit Operating Island Railway Staten Island, NY VP & Chief Officer
Authority 10301
Section IV. MTA Bus Company MTA Bus 2 Broadway David Farber
New York, NY 10004 | VP & General Counsel
Section V. MTA Construction & MTA C&D 2 Broadway Evan M. Eisland
Development New York, NY 10004 EVP, General Counsel
& Secretary
Section VI. Grand Central Grand Central 2 Broadway Rob Troup
Madison Concourse Madison New York, NY 10004 President
Operating Company
Section VII. First Mutual N/A 2 Broadway Vacant
Transportation New York, NY 10004
Assurance Company
Section VIII. Metropolitan MTA Long Island 2 Broadway David Farber
Suburban Bus Bus New York, NY 10004 | VP & General Counsel
Authority
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Organizational Charts, By-Laws, and Certificates of Incorporation

Organizational Charts for the above Subsidiary Corporations are contained in Attachment A, the By-Laws

are contained in Attachment B, and the Certificates of Incorporation are contained in Attachment C.
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MTA Subsidiary Public Benefit Corporations Report 2022

Section I. The Long Island Rail Road Company

The Long Island Rail Road Company

A Subsidiary of the Metropolitan Transportation Authority

Legal Name, Address, and Contact Information

The Long Island Rail Road Company
93-02 Sutphin Blvd., Jamaica, NY 11435

Contact: Stephen Papandon, Acting Vice President-General Counsel & Secretary
93-02 Sutphin Blvd., Jamaica, NY 11435

Structure and Organization

The President of the Long Island Rail Road Company and senior management reporting to the President

are listed below. *

Catherine Rinaldi
Interim President, LIRR

Rob Free
Senior VP-Operations

Stephen Papandon Jenine Mehm Yannis Takos
Acting VP Gen. Counsel & Sect. Deputy Chief People Officer General Manager, Market
Development

Michael Reilly Jodi Savage Lori Ebbighausen
Acting Financial Liaison, Director, Diversity VP-Corporate Safety
Executive Budget Director Management
Richard Mack Pete Palamaro Susan McGowan
Acting Asst. Dep. CPO, Non-Ops Communications Liaison General Manager, Public Affairs

Hector Garcia
Senior Director External Affairs

*Note: During the 2022 period covered by this report, MTA agency administrative positions were consolidated under
the state-mandated MTA Transformation Plan. As a result, some senior management agency positions now report
to the all-agency Function Groups at MTA Headquarters
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Purpose and Mission

MTA Long Island Rail Road (“LIRR”) was originally incorporated as a privately held railroad company in
1834. In 1966, the MTA acquired all of the capital stock of Long Island Rail Road from its parent
corporation, the Pennsylvania Railroad Company. In February 1980, LIRR’s Certificate of Incorporation was
amended to convert it into a subsidiary public benefit corporation of the MTA organized pursuant to the

MTA Act.

The purpose and mission of LIRR is to provide highly efficient commuter rail service between New York
City and points throughout Long Island. LIRR is the nation’s oldest railroad operating under its original

name and charter.

Prior to the Covid-19 pandemic, LIRR provided approximately 312,000 rides each weekday and over 91
million rides per year. During 2022, weekday ridership was down by 50 percent to 70 percent of pre-
pandemic levels, with ridership levels continuing to grow as the year went on. LIRR is the only commuter
passenger railroad in the United States to operate 24 hours a day, seven days a week, with significant off-
peak, weekend, and holiday service. LIRR has 1,253 rail cars and 125 stations on almost 700 miles of track,
extending from three major New York City terminals (Penn Station, Atlantic Terminal, and Hunterspoint
Avenue) through a major transfer hub at Jamaica Station in Queens to the easternmost tip of Long Island.
Traditionally serving a Manhattan-bound market, LIRR has undertaken extensive efforts to augment its
reverse-commute and off-peak service to meet the needs of residents and businesses in Nassau and

Suffolk counties.

The majority of the LIRR’s rolling stock consists of M-7 electric rail cars and a diesel fleet with locomotives,
bi-level coaches, and includes “dual-mode” locomotives that operate in both diesel and electrified
territory, enabling many customers to travel between Long Island and Manhattan without changing trains.
The new M-9 electric cars began entering revenue service in September 2019, replacing some of the older
M-3 fleet. Under the MTA'’s five-year Capital Plans, the LIRR has renovated Jamaica Station, the transfer

point for the Port Authority of NYNJ's AirTrain to JFK International Airport and has constructed a new
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station pavilion at Atlantic Terminal in Brooklyn. To modernize its communications, the railroad continues
to expand its fiber-optic communications system and has consolidated antiquated control towers serving

the Jamaica area into a single modern center.

Projects Summary

LIRR’s capital projects enhance the reliability of the railroad’s rolling stock, stations, track, line structures,
communications systems and signals, shops and yards, and power systems. Capital improvements also
support future service to Grand Central Madison. For further details, see the Projects Overview section

below or access the MTA Capital Programs Dashboard under Projects on the MTA website at

https://new.mta.info. As of 2020, infrastructure capital projects for the MTA operating agencies,

including LIRR, are managed by MTA C&D.

Statement of Justification

As the nation’s busiest commuter railway at the center of the New York metropolitan region, LIRR serves
a transportation function of economic significance not only to the region but to the State of New York and
the nation as a whole. It links millions of passengers and daily commuters with the nation’s foremost
urban center and its outbound transit and transportation hubs, including subways, buses, railroads, and
JFK International Airport. For many Long Island residents LIRR offers the only regional transit connection

and provides an energy-efficient alternative to automobile travel.

Projects Overview

A complete list of LIRR’s 2022 capital projects may be accessed at the MTA Capital Programs Dashboard

under Projects on the MTA website at https://new.mta.info. Major capital projects in planning, currently

underway, or recently completed include the following:
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Expansion of System Capacity

Grand Central Madison. During 2022, the LIRR advanced the infrastructure investments and initiatives
required to expand service to Grand Central Madison, which is currently scheduled to open for revenue
service in January 2023. Major projects included expanding track and yard capacity along LIRR’s busiest
rail corridors: the Main Line, Babylon, and Port Washington branches. Also critical was reconfiguration of
track-level infrastructure in Jamaica, along with the construction of a new platform at Jamaica Station to
serve the future Cross-Borough Scoot Service between Jamaica Station and Atlantic Terminal in Brooklyn.
The LIRR remains committed to additional fleet and infrastructure to support Grand Central Madison,
along with enhanced operational capacity and future increases in service. See also, Section VI of this

report, Grand Central Madison Concourse Operating Company.

Purchases of Rolling Stock

M-9 Program. Development of the new M-9 cars is currently underway. The program commenced in
September 2013 when LIRR and Metro-North jointly obtained MTA Board approval to award the M-9 Car
Procurement Contract to Kawasaki Rail Car, Inc. The company was contracted to design, test, furnish, and
deliver a base order of 92 LIRR self-powered married-pair cars. The LIRR then exercised an option for an
additional 110 cars. In total, the 202 new M-9 cars will replace the railroad’s M-3 cars and expand the
fleet to accommodate ridership growth. The first 8-car passenger train entered service on September 11,
2019. Production cars continue to be delivered to the LIRR, where they undergo a 1,000-mile operational
test before entering revenue service. All 202 cars are scheduled to be in revenue service by September

2023.

Station Renovations and Improvements

Americans with Disabilities Act ("ADA") Accessibility Improvements. Preliminary design advanced
for nine LIRR stations, positioning the project for the upcoming award of a design-build
contract for ADA improvements at the stations. This will result in seven ADA-accessible stations
at Amityville, Copiague, Lindenhurst, Massapequa Park, Locust Manor, Laurelton, and St.
Albans. Also included are elevator replacements at Auburndale Station and elevator-escalator

replacements at Valley Stream Station.

Station Building Components—Various Locations. Preliminary design was advanced for
station improvements at Patchogue, Mastic-Shirley, and Country Life Press. In addition,
design work has advanced to connect the Ronkonkoma and Islip stations with the municipal
sewers, replacing septic tanks currently used at those locations.
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Northport Platform Replacement. Construction has begun on a project to replace the platform and
associated platform components at Northport Station. This project includes the construction of an

additional ADA ramp.

Track and Line Structures

Track. The LIRR continued the regular maintenance and upgrading of its track system during 2022. Work
is being performed under the 2022 Annual Track Program and the Concrete Tie Installation Program, as

well as the Yard Track Rehabilitation project.

Jamaica Capacity Improvements—Hall Interlocking Expansion. Preliminary design was completed which
will allow a design-build contract to be issued forimprovements to Hall Interlocking, located immediately
east of Jamaica Station. The Hall Interlocking Expansion is the next phase of work within the larger

Jamaica Capacity Improvements program.

Line Structures. Construction progressed during 2022 on the renewal and/or replacement of LIRR bridges
and viaducts. Construction was initiated for the mechanical rehabilitation of the Wreck Lead Bridge,
which carries the Long Beach Branch over Reynolds Channel. Construction is also underway for

replacement of Cherry Valley Road Bridge, located on the Hempstead Branch in Garden City.

Communication and Signals

Communications. In 2022, the LIRR continued to advance its multi-program build-out of the fiber optic
network, which entails the installation of fiber and fiber optic hardware throughout the LIRR system.
Construction work is also ongoing on the systemwide replacement of communication pole lines and the
installation of CCTV cameras and MTA Help Points at selected LIRR stations. Design work has progressed

for the replacement of the Radio System Head-End.

Signals. LIRR’s signal projects include the ongoing replacement and renewal of sighal components
systemwide. Work continued for the replacement and upgrading of signal equipment as part of the

Babylon Interlocking Renewal project.

Shops and Yards

Program highlights for 2022 included component renewal at several LIRR employee facilities. Designs
have progressed for a number of employee facility renewal and replacement projects, which will allow

construction of these initiatives to progress under the MTA’s Small Business Development Program.
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Power Stations

During 2022, LIRR completed replacement of the Richmond Hill substation and progressed substation
replacement projects at Ocean Avenue and Jamaica. The tunnel lighting replacement work has
progressed to the next phase, addressing areas between East New York and Jamaica. In addition,
platform lighting replacement has been initiated, and will be upgrading station lighting at the Douglaston,

East New York, Centre Avenue, East Rockaway, and Woodmere stations.

Miscellaneous Projects

Support Projects. These projects provide for the support and management of the Capital Program and
projects with program-wide applicability, such as systemwide environmental remediation, protective
liability coverage, independent engineering services, value engineering services, and scope

development.

Superstorm Sandy Restoration and Resiliency

LIRR suffered massive damage to its railroad system, property, and infrastructure as a result of
Superstorm Sandy, which struck the New York area on October 29, 2012. Major areas of damage
included: the West Side Yard, the Long Island City Yard, and the East River Tunnels, as well as the Long
Beach Branch systems, including communications, signals, power equipment, and power substations.
Restoration work continued on selected projects during 2022, with the majority of the restoration
projects now completed. Additionally, several resiliency projects advanced during 2022. These projects
aim to fortify the LIRR system against future storms, flooding, and storm surge, especially those tunnels

and train yards near the East and Hudson rivers.
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MTA Subsidiary Public Benefit Corporations Report 2022

Section Il. Metro-North Commuter Railroad Company

Metro-North Commuter Railroad Company
A Subsidiary of the Metropolitan Transportation Authority

Legal Name, Address, and Contact Information

Metro-North Commuter Railroad Company

420 Lexington Avenue, 11th Floor, New York, NY 10170

Contact: Susan Sarch, Vice President & General Counsel

420 Lexington Avenue, 11th Floor, New York, NY 10170

Structure and Organization

The President of Metro-North Commuter Railroad Company and senior management reporting to the

President are listed below. *

Catherine Rinaldi
President, Metro-North

Nathan Gilbertson Shelley Prettyman
Susan Sarch Vice President — Operations Support & VP, System Safety
VP & General Counsel Organizational Resiliency
Mayra Bell David Melillo Justin Vonashek
Chief EEO Officer VP, Maintenance of Way Sr. VP, Operations
Andrew Paul Michael Metz Paul Lucas
VP, Labor Relations Chief Security Officer Sr. Advisor, Capital Program

Delivery & Oversight

Yvonne Hill-Donald
Chief Administrative Officer

*Note: As of 2021, numerous MTA agency administrative positions were consolidated under the state-mandated

MTA Transformation Plan. As a result, some senior management agency positions now report to the all-agency
Function Groups at MTA Headquarters.
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Purpose and Mission

Metro-North Commuter Railroad Company (“Metro-North”) was founded in 1983 as an MTA subsidiary
when the MTA assumed control of Conrail commuter operations in the states of New York and
Connecticut. Most of Metro-North'’s trackage east of the Hudson River was originally owned by the New
York Central Railroad, which began in the 1830s as horse-drawn cars connecting Harlem and Lower
Manhattan, then later operated rail trains running out of Grand Central Terminal. Metro-North’s New

Haven Line was originally owned by the New York, New Haven & Hartford Railroad.

The purposes of Metro-North are acquiring, owning, leasing, establishing, constructing, effectuating,
operating, maintaining, renovating, improving, extending, and repairing railroad, omnibus, and other
transportation facilities and facilities related thereto. The mission of Metro-North is to be a safe, reliable,
and efficient railroad, providing regional mobility and excellent service to its customers. The vision of
Metro-North, through the agency’s Strategic Plan, is to provide superior customer service by setting the

standard for safety, reliability, and innovation, through an engaged and empowered workforce.

With 382 route miles and 796 miles of track, Metro-North serves 123 stations distributed in seven counties
in New York State (Dutchess, Putnam, Westchester, Bronx, Manhattan, Rockland, and Orange) and two
counties in the State of Connecticut (New Haven and Fairfield). Prior to the Covid-19 pandemic, Metro-
North‘s annual rail ridership was approximately 87.1 million. In 2022, ridership has steadily recovered

from the record lows of 2020, and are most recently at about 66 percent of pre-pandemic levels.

Metro-North has three main lines east of the Hudson River—the Hudson, Harlem, and New Haven lines—
and two lines west of the Hudson River—the Port Jervis and Pascack Valley lines. Metro-North operates
the Hudson, Harlem, and New Haven lines out of Grand Central Terminal in New York City. The west of
Hudson lines are operated by New Jersey Transit, under contract with Metro-North, out of New Jersey

Transit's terminal in Hoboken, NJ, with connections to Penn Station via the Secaucus Junction Station.

The Hudson Line extends 74 miles from Grand Central Terminal to Poughkeepsie; the Harlem Line runs 82
miles to Wassaic; and the New Haven Line, which also has three branch lines (the New Canaan, Danbury,

and Waterbury lines), extends 73 miles to New Haven. The New Haven Line and the three branch lines
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are supported by funding from the State of Connecticut and the Connecticut Department of
Transportation (“CDOT”). The Port Jervis Line runs 95 miles from Hoboken to Port Jervis, with 30 of those
miles in New Jersey. The Pascack Valley Line extends 31 miles from Hoboken to Spring Valley, with 25 of

those miles in New Jersey.

Metro-North also manages the Hudson Rail Link feeder bus service in the Bronx, NY, and the Haverstraw-
Ossining and Newburgh-Beacon ferries, all of which connect with the Hudson Line. In 2022, ridership has

steadily recovered from the record lows of 2020 to about 45 percent of pre-pandemic levels.

Projects Summary

Metro-North’s capital projects include purchasing and testing of new revenue equipment; improvements
to rail stations; installation and maintenance of the PTC system; and modernization of the Harmon Shop
and Yard used to maintain rolling stock. For further details on 2022 projects, see the Projects Overview
section below or access the MTA Capital Programs Dashboard under Projects on the MTA website at

https://new.mta.info. As of 2020, infrastructure capital projects for the MTA operating agencies,

including Metro-North, are managed by MTA C&D.

Statement of Justification

The services provided by Metro-North are essential to the economic viability of the regions served. The
cessation of these services would be detrimental to the City of New York, the counties surrounding New

York City, and the states of New York and Connecticut.

Projects Overview

A complete list of Metro-North’s 2022 capital projects may be accessed at the MTA Capital Programs

Dashboard under Projects on the MTA website at https://new.mta.info. Major capital projects currently

underway or in planning include the following:
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Purchases of Rolling Stock

M-8 Cars (Joint Project with CTDOT). This project, jointly funded with CTDOT, entails the design,
manufacture, testing, and delivery of 405 new M-8 electric multiple-unit cars for the New Haven Line. The
initial award for a total of 300 cars was made in 2006; options for a total of 80 cars were awarded, with
an additional 25 single cars purchased in 2011 and delivered in 2015. Three additional cars were ordered
in 2014 and delivered in 2016 to replace cars damaged in a derailment. Additional orders totaling 66 cars
were approved by the MTA Board in 2016 and 2017. The first pair was delivered in October 2020, with

subsequent deliveries ongoing.

Dual Mode Locomotive Procurement. A contract was awarded to Siemens Mobility Inc. for the design,
manufacture, testing, and delivery of 19 dual-mode locomotives, an initial option for eight additional
locomotives, and related equipment. These new locomotives will replace 27 GE Genesis locomotives
purchased in 1995, providing both electric and diesel service on the Hudson, Harlem, and the New Haven
lines. Contract options include up to 32 additional locomotives for Metro-North, up to 66 locomotives in
an alternate configuration for LIRR, up to 20 locomotives in an alternate configuration for CTDOT, and up

to 26 locomotives in an alternate configuration for NYS DOT.

Upper Hudson and Upper Harlem Station Priority Repairs

This project addresses structural needs at 18 Metro-North stations. A combination of age and salt, due
to winter conditions, has deteriorated station platforms, stairs, and associated components. Conditions
at these stations were assessed to target and prioritize appropriate repairs. There are six stations on the
Hudson Line and 12 stations on the Harlem Line that are part of this project. Repairs vary per station but
generally include full replacement of platform edges, replacement or rehabilitation of piers, spall and
crack repair, stair repair and rehabilitation, railing installation, wearing surface replacement, tactile
warning surface installation, and painting. A construction contract for these repairs was awarded in 2022,

with work continuing over the next several years.

Harlem Line Station Accessibility Improvements

To improve accessibility at the Hartsdale, Scarsdale, and Purdy’s stations, this project includes installation
of two new elevators at Hartsdale Station, one new elevator at Scarsdale Station, and the jacking of the
Scarsdale Station pedestrian overpass to provide safe clearance. Work at Purdy’s Station includes

demolition of existing stairs and installation of a new elevator on the north end of the parking lot, along
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with improvements to provide ADA access from the new elevator to the existing elevator at the station

entrance. A construction contract was awarded in 2021, with work continuing into 2023.

Positive Train Control

Metro-North PTC Program. Both Metro-North and LIRR have implemented Positive Train Control (“PTC”)
programs to meet the requirements of the Rail Safety Improvement Act of 2008 (the "PTC Act"). PTC
is designed to prevent train-to-train collisions, overspeed derailments, train incursions into work zones,
and the movement of a train through a wrongly positioned switch. At the end of 2021 all Metro-North
lines and branches were operating with full PTC functionality, thereby meeting the FRA requirements.
The FRA granted conditional approval of the PTC Safety Plan and System Safety Certification in
November 2020. In 2021, the Waterbury Branch, previously covered by a Mainline Track Exemption,

was equipped and commissioned with PTC.

West of Hudson Signal Improvements

This project includes installation of a new automatic train control system using cab signaling to replace
the existing wayside signal system for the Port Jervis Line between Suffern, NY, and Sparrowbush, NY. The
initiative enhances safety and reliability, while also increasing the ability to handle additional future train
capacity. Metro-North completed the installation of all houses, cases, and cabling, with testing and
commissioning of the system completed in 2020. New Jersey Transit’s PTC contract provided the PTC
equipment needed for Metro-North’s portion of the line. After the cab signal cutover in 2020, PTC testing
continued in segments, with commissioning of the system completed on the whole line in the fourth

quarter of 2020.

Croton-Harmon Shop and Yard Rehabilitation

Croton-Harmon Phase V. The Harmon Shop Replacement Program Phase V project is a continuation of
Metro-North’s multi-phase Croton-Harmon Shop and Yard Rehabilitation Program. Phase V is a two-stage
program to design and construct a new Electric Car Shop with a Consist Shop Facility (Stage 1) and a new
Running Repair and Support Shop (Stage 2) to replace the existing Harmon Old Main Shop Building. Stage
1 entailed demolishing and replacing the eastern portion of the Old Main Shop Building with a new Consist
Shop Facility and was completed in 2019. Stage 2 is a design-build contract that was awarded in 2018 to
replace the remaining western portion of the Old Main Shop Building with a single enlarged facility for
maintaining the electric car fleets responsible for the Hudson and Harlem lines. Phase V will be completed

in 2023.

MTA 2022 Subsidiary Report, PAL Sec. 2827-a. Page 15



Superstorm Sandy Restoration and Resiliency

Following Superstorm Sandy in 2012, Metro-North identified over $487 million in restoration and
resiliency repairs to be funded under the federal Sandy Emergency Relief Program. This work is critical
to restore Metro-North’s signal, power, and communications infrastructure and to improve resiliency
against future natural disasters. The work includes elevation of critical infrastructure and restoration of

approximately 30 miles of the Hudson Line. Most work is expected to be completed by the end of 2023.
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MTA Subsidiary Public Benefit Corporations Report 2022

Section lll. Staten Island Rapid Transit Operating Authority

Staten Island Rapid Transit Operating Authority

A Subsidiary of the Metropolitan Transportation Authority

Legal Name, Address, and Contact Information

Staten Island Rapid Transit Operating Authority

MTA New York City Transit, 2 Broadway, New York, NY 10004

Contact: Binu Thomas, Vice President & Chief Officer

845 Bay Street, Staten Island, NY 10304

Structure and Organization

Staten Island Rapid Transit Operating Authority (“SIRTOA”) is a subsidiary of the MTA and is operated by
New York City Transit (“NYCT”). The President of NYCT also serves as the President of SIRTOA. The Vice
President and Chief Officer of SIRTOA reports to the Senior Vice President, NYCT Department of Subways.

In addition to those senior officials, direct reports to SIRTOA’s Vice President and Chief Officer are listed

below. *
Binu Thomas
Vice President and Chief Officer
Laura Turso David Zurita Kevin Coughlin, P.E. David Zurita
Acting Senior Director, Acting Assistant Chief Senior Director, Assistant Chief Officer,
Operations Support Officer, Operations Capital and Engineering Maintenance

*Note: As of 2021, MTA agency administrative positions were consolidated under the state-mandated MTA
Transformation Plan. As a result, some senior management agency positions now report to the all-agency Function
Groups at MTA Headquarters.
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Purpose and Mission

SIRTOA was created as a public benefit corporation subsidiary of MTA in 1970. SIRTOA’s purpose and
mission is to provide customers with safe, reliable, and convenient public transportation in a cost-effective

manner.

SIRTOA operates Staten Island Railway, the rapid transit line in the borough of Staten Island. The railway
runs the length of Staten Island and allows riders to connect with the New York City Transit system through
the Staten Island Ferry. The system includes 61 R44 cars, 14.3 miles of mainline (one way), 21 stations,
and two main terminals, the St. George Terminal and the Tottenville Terminal. The railway’s prepandemic

ridership was around 4.6 million riders per year.

SIRTOA’s railway line has been grade-separated from intersecting roads since 1966. Although it is
considered a standard railroad, only freight service along the western portion of the North Shore connects
to the national railway system. Because it uses subway cars and third-rail electrification and is run by the
MTA, most residents consider it to be a de facto line of the New York City Subway system, although there
is no direct rail link between SIRTOA and the subway system. The line is included on official New York City

Subway maps.
Like the rest of the subway system, SIRTOA runs twenty-four hours a day, with service continuing

overnight after most day peak traffic has ceased. The railway also provides express service to the St.

George Terminal and the Tottenville Terminal during rush hours.

Projects Summary

SIRTOA’s capital projects include the repair and improvement of station security, station structural
components and bridges, as well as construction of a new maintenance shop and flood mitigation for the

St George Terminal area. For further details on 2022 projects, see the Projects Overview section below
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or access the MTA Capital Programs Dashboard under Projects on the MTA website at

https://new.mta.info. As of 2020, infrastructure capital projects for the MTA operating agencies, including

SIRTOA, are managed by MTA C&D.

Statement of Justification

As operator of the only rapid transit line in the borough of Staten Island, SIRTOA provides residents with
a rapid, energy-efficient alternative to automobile travel and, through the Staten Island Ferry, a vital link

to the broader MTA transportation system and other transportation hubs.

Projects Overview

A complete list of SIRTOA's capital projectscan be accessed at the MTA Capital Program Dashboard under

Projects on the MTA website at https://new.mta.info. Major capital projects currently underway include

the following:

Three Additional Substations

Three traction power substations are currently under construction for the Tottenville, New Dorp, and
Clifton stations. These new substations will improve the reliability of train service by furnishing adequate

electrical power along the right of way.

Radio System

The UHF radio replacement and upgrade, which is required to meet the new band usage, is currently
underway. This project involves several wayside repeater facilities in various locations along the railway

system.

Replacement of Car Fleet

This project will purchase 75 new 60-foot rail cars needed for the normal replacement of the existing

passenger car fleet.
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Station Component Program

This project currently in construction will repair select identified structural and architectural defects at six

stations.

Mainline Track Replacement

This project is currently under construction and will replace approximately 7.3 miles of mainline track.

Clifton Yard Track and Switch Replacement

This project is currently under construction and will replace and reconfigure tracks and switches in the

Clifton yard to support the new Clifton maintenance shop.

Superstorm Sandy Restoration and Resiliency

SIRTOA’s facilities suffered significant damage from the unprecedented storm surge during Superstorm
Sandy in October 2012. The Clifton Maintenance Shop and the St. George Interlocking, both situated at
low elevation near New York Harbor, were badly flooded. Following a major effort, both facilities have
resumed a large portion of their normal operations. A major rehabilitation of the St George interlocking
was recently completed. The project included the repair and replacement of tracks and switches; signal
modernization; and drainage improvements. A new Clifton Maintenance Shop opened on Dec. 8, 2022, to
replace the previous facility. This new facility is storm resilient and will support future service

requirements.

St. George Terminal Flood Mitigation

This Project will provide storm resiliency for the St George Terminal area and tunnel by constructing both

permanent and deployable flood walls.

ADA Fast Forward

This initiative calls for the retrofitting of existing stations to accommodate ADA customers. As part of the
scope, two new elevators will be provided at New Dorp station along with upgrades to the existing station

house.
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Section IV. MTA Bus Company

MTA Bus Company

A Subsidiary of the Metropolitan Transportation Authority
MTA Bus Company
2 Broadway, New York, NY 10004

Contact: David Farber, Vice President & General Counsel

2 Broadway, New York, NY 10004

Structure and Organization

The President of the MTA Bus Company is also the Senior Vice President of the Department of Buses for

MTA New York City Transit. Senior management reporting to the President of MTA Bus Company are listed
below.

Frank Annicaro
SVP MTA Bus Company

Zafira Lateef Robert Miller Devon Rogers
VP Business Strategies & Buses Acting VP & Chief of Bus VP Transportation, Safety &
Support / Chief of Staff Operations Training
Ramesh Ballie Daniel Cardoza Ken Daube
Acting VP & Chief Facilities Acting VP Maintenance / Acting VP/ Chief Officer
Officer Maintenance Support & Operations Support
Engineering

Linda Fernandez
Chief Officer Safety &
Environmental Mgmt

Sunil Nair
Chief Officer, Zero Emissions Bus
Programs Mgmt & Technology
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Purpose and Mission

The MTA Bus Company (“MTA Bus”) was created as a public benefit corporation subsidiary of MTA in 2004
to integrate the bus operations previously served by seven private bus companies, pursuant to franchises
granted by New York City. MTA Bus completed the consolidation of the seven bus lines in the first quarter
of 2006. The purpose and mission of MTA Bus is to provide safe, economical, and dependable public

transportation to customers in New York City.

MTA Bus has one of the largest bus fleets in North America. With a fleet of approximately 1,300 buses,
the agency operates 44 local bus routes and three Select Bus Service (“SBS”) routes serving the Bronx,
Brooklyn, and Queens. In addition, the agency operates 43 express bus routes between Manhattan, the
Bronx, Brooklyn, and Queens. MTA Bus employs approximately 4,000 people and provides round-the-
clock service that complements subway, train, and bus services provided by other MTA agencies. The
agency’s prepandemic ridership was around 120.5 million riders per year, which fell by about 49 percent
from 2020 through September 2022 due to the Covid-19 crisis. Despite ridership and revenue losses over
the past few years, the agency remains committed to providing more reliable service, faster travel, cleaner

buses, and a safer system.

Since assuming control of the private bus operations in 2004, MTA Bus has taken many steps to improve
customer service. Capital funding has enabled the retirement of over-aged vehicles, improving the fleet’s
average age. Vehicle replacements under the capital program were paused during the Covid-19 pandemic,
however, thereby increasing the average fleet age in 2020. Through evaluations of customer demand and
operating constraints, MTA Bus has also addressed basic service issues, making improvements in running
times, ridership capacity, service frequency, hours of service, and route structure. A centralized Road
Operations Unit, Training Center, and Command Center have helped to ensure consistent service. The
agency also has instituted new maintenance practices, including revised scheduled operation inspections,
frequently scheduled overhauls of undercarriage components, in-chassis engine adjustments, and other
measures that have increased the fleet’'s mean distance between failures (“MDBF”). These efforts
increased average weekday ridership by 7 percent between the time of full consolidation in 2007 and

2019, prior to the pandemic.
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Projects Summary

MTA Bus inherited an aging bus fleet, as well as equipment and other assets in need of significant capital
and operating funds. The fleet originally consisted of 15 different bus models with an average age of more
than 13 years, while the condition and age of its eight bus depots varied, with several depots built prior
to 1950. Since consolidation, the agency has made steady progress in fleet replacement, including, most
recently, a purchase order for 257 express buses awarded to Prevost in November 2019. Though this
project was paused during the pandemic, the first buses from the order were delivered in December 2020.
The remaining deliveries are expected to be completed by the end of 2022. The purchases were funded
by federal grants. A federally funded order for 50 of 135 standard buses was approved and funded in
August 2020 but was also paused by the pandemic. The project was awarded at the end of 2021. For
further details on 2022 projects, see the Projects Overview section below or access the MTA Capital

Programs Dashboard under Projects on the MTA website at https://new.mta.info. As of 2020,

infrastructure capital construction projects for the MTA operating agencies, including MTA Bus, are

managed by MTA C&D.

Statement of Justification

Prior to the creation of MTA Bus, private bus service was irregular, maintenance was substandard, vehicle
reliability was poor, and passenger dissatisfaction was high. Today, MTA Bus provides uniform, integrated
bus service to a prepandemic average of more than 389,000 daily riders. Many of these riders live in areas
with few other public transportation options and a lack of local transit services. The agency’s round-the-
clock service is coordinated with the transportation services provided by other MTA agencies, making
MTA Bus a vital link in regional transportation, an energy-efficient alternative to automobile travel, and a

key contributor to the metropolitan area’s economy.

Projects Overview

Though the Capital Program was paused during the Covid-19 pandemic, projects with federal funding are
now proceeding. A complete list of MTA Bus 2022 capital projects may be accessed at the MTA Capital

Programs Dashboard under Projects on the MTA website at https://new.mta.info. Major capital projects

currently underway or in planning include the following:
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New HVAC at Spring Creek

This project replaces major HVAC equipment at the Spring Creek Depot, including heating and ventilation
units, air conditioners, and all accompanying system components. The new HVAC was designed and is
being constructed with the latest energy efficiency and maintenance features and will comply with the
current New York State Energy Code. The contract for the Spring Creek Depot was awarded at the end of
2021 and is forecast to reach substantial completion by the first quarter of 2023. This project is federally

funded.

CNG Upgrade at Spring Creek

This project upgrades components of the CNG system at the Spring Creek Depot. This upgrade will bring
the depot up to current federal, state, and local standards, making it more efficient for current fueling
needs. The project was awarded in April 2021. Substantial completion is forecast for the second quarter

of 2023. This project is federally funded.

Storeroom Expansion at LaGuardia Depot

This project reconfigures and expands the storage room at the LaGuardia Depot. This includes such
components as storage assemblies; a high-density vertical storage system; and a large-parts storage
retrieval system, as well as rehab of the existing floor. The project was awarded at the end of 2020.

Substantial completion is forecast for the end of 2022. This project is federally funded.

Phase 2 HVAC, and CNG Upgrades, and Fire Alarm System Replacements

This is the second phase of the upgrade of components for the HVAC and CNG systems at the Spring Creek
and College Point depots. It includes replacement of the remaining heating, ventilation, and air-
conditioning units, along with replacement of the existing facility fire alarm systems that monitor exhaust
fans, HVAC control, elevator, fuel systems, etc. These system upgrades will make both depots more
efficient for current fueling needs. They will bring the depots up to current federal, state, and local
standards, including the current New York State Energy Code. The fire alarm systems will comply with the
latest fire code, OSHA requirements, FDNY, and NYCT requirements and will be connected with the new
BMS system. Design has commenced. Award is forecast for the third quarter in 2023. This is a bundle

project and has federal funding.
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Portable Bus Lift Replacements

This project will replace approximately 500 portable bus lifts with new portable lifts at various MTA Bus
Company. It will provide a safe work environment and minimize the risk of workplace accidents. Award

is forecast for the first quarter in 2023.

Facade Repair

This project will repair and restore the exterior brick fagades, including all associated ancillary work, at
the Baisley Park, JFK, and LaGuardia depots. This project will replace all damaged or missing masonry,
including copings, sills, caulking, expansion joints, and mechanical items. The repaired and restored
facades will be compliant with MTA guidelines and New York State code standards. The project was
awarded in November 2022. Substantial completion is forecast for mid-2024. This project is federally

funded.

Boiler Replacements

This project will replace the existing boilers at the Spring Creek and LaGuardia depots with new, high-
efficiency, condensing boilers. Award is forecast for the second quarter of 2023. This project is federally

funded.

Generator Replacements

This project will replace existing generators at the Spring Creek and College Point depots with new, high-
efficiency emergency generators. It will include demolition, along with the purchase and installation of
the new generators and associated equipment. The new gas generators will be EPA certified and will utilize
in peak load sharing during summer and winter months. Award is forecast for the first quarter of 2023.

This project is federally funded.

Purchase of 257 Express Buses

This project will replace over-aged, in-kind revenue service buses. These replacement buses will operate
in revenue service for a minimum of 12 years or 500,000 miles. The buses will meet EPA emissions
standards, as well as the standards of the ADA. The project was awarded in 2019, and deliveries are

ongoing. Substantial completion is forecast for the end of 2022. This project is federally funded.
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Non-Revenue Service Vehicles

This project will purchase and replace over-aged, in-kind, non-revenue vehicles at various MTA Bus
Company depots. All vehicle purchases were awarded by September 2021. Substantial completion is

forecast for the end of 2023. This project is federally funded.

Purchase 135 Standard Buses

This project will replace over-aged, in-kind, revenue service buses. These replacement buses will operate
in revenue service for a minimum of 12 years or 500,000 miles. The buses will meet EPA
emissions standards, as well as the standards of the ADA. The project was awarded at the end of 2021.

Substantial completion is forecast for the end of 2023. This project is federally funded.

Purchase 289 Standard Buses

This project will replace over-aged, in-kind revenue service buses. These replacement buses will operate
in revenue service for a minimum of 12 years or 500,000 miles. The buses will meet EPA

emissions standards, as well as the standards of the ADA. Award is forecast for the end of 2022.

Purchase 250 Express Buses

This project will replace over-aged, in-kind revenue service buses. These replacement buses will operate
in revenue service for a minimum of 12 years or 500,000 miles. The buses will meet EPA

emissions standards, as well as the standards of the ADA. Award is forecast for mid-2023.

New Bus Radio System

A joint venture with NYCT Department of Buses, this project will provide MTA Bus with a state-of-the-art
VHF radio system to replace the outdated systems now in use. The new system will link to the recently
constructed Bus Command Center, enabling service supervisors and emergency coordinators to better

coordinate and improve service. This project is now managed by MTA C&D and is federally funded.
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Section V. MTA Construction & Development Company

MTA Construction & Development Company

A Subsidiary of the Metropolitan Transportation Authority

Legal Name, Address, and Contact Information

MTA Construction & Development Company

2 Broadway, New York, NY 10004

Contact: Catherine T. Sheridan, Chief of Staff

2 Broadway, New York, NY 10004

Structure and Organization
The MTA Chief Development Officer and President of MTA Construction & Development Company
("MTA C&D") and the executive management of MTA C&D are listed below.

Jamie Torres-Springer
MTA Chief Development Officer
and President, MTA C&D

Fredericka Cuenca Mark Roche Evan Eisland
Deputy CDO - Planning Deputy CDO — Delivery EVP, Gen. Counsel & Sect
Tim Mulligan Shawn Moore Catherine Sheridan
Deputy CDO — Development Chief Administrative Officer Chief of Staff

Rosalyn Green
Chief, Diversity
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Purpose and Mission

MTA Construction & Development Company ("MTA C&D") was created as an MTA subsidiary in
2003, originally known as MTA Capital Construction. It was repurposed and renamed as MTA C&D in
December 2019 as part of the MTA’s Transformation Plan. MTA C&D plans, rebuilds, improves, and
expands the MTA’s extensive network of subway, bus, commuter rail, bridge, and tunnel infrastructure.
This includes not only large integrated projects, such as East Side Access and LIRR Third Track,
but also signal modernization projects, station improvements and accessibility upgrades, line

structure, track, power, communications, and other infrastructure work.

MTA C&D plans, develops, contracts, and executes all capital construction projects from initial project
identification through completion. MTA C&D also creates and oversees the Capital Program for the MTA.
The company’s staff of approximately 1,800 was integrated into MTA C&D from capital functions across
the MTA operating agencies. Today, MTA C&D includes five main departments: Planning, Development,
Contracts, Delivery, and Operations. MTA C&D collaborates closely with the MTA’s operating agencies, on
both program and project development. MTA C&D also works with a wide range of contractors and

consultants.

The Planning Department focuses on building the right projects and on establishing an MTA-wide vision
with priorities that meet the region’s needs. The Development Department focuses on using a more cost-
efficient and effective design-build contracting approach, allowing MTA C&D to bundle contracts and
achieve greater accountability by contractors. The Delivery Department focuses on building projects on
time, within budget, and more effectively, working closely with the leaders of each construction project,
and requiring agency accountability for projects from concept through close-out. The Contracts
Department works with the development and project delivery teams to develop and administer the
construction and consultant contracts. The Operations Department provides support functions for the
entire agency to include Human Resources, Finance, and Information Technology. Together, the
organization is focused on establishing an MTA-wide vision for investments, which maximizes the impacts
on system reliability, customer experience, and regional mobility, while delivering those investments in

the most cost-efficient way.
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Projects Summary

MTA C&D currently supervises:

e Major integrated projects

e Signal modernization projects

e Station improvements and accessibility upgrades
e Line structure major repairs

o Track work

e Power projects

e Communications projects

e Shops, yards, and bus depots

e Other capital initiatives

e lLongterm planning

Statement of Justification

MTA C&D provides an essential service to the city and region it serves. It coordinates internal forces and
external contractors to plan, develop, and execute all MTA capital infrastructure construction projects, on
an enormous scale in a safe and timely manner. Its oversight of the Capital Program ensures that MTA

investments are strategic, benefiting New York for decades to come.

Projects Overview

A complete list of MTA 2022 capital projects may be accessed at the MTA Capital Programs Dashboard

under Projects on the MTA website at https://new.mta.info. The following major projects are currently

underway at MTA C&D:

MAJOR INTEGRATED PROJECTS

Integrated projects are complex projects with multiple interdependent sub-projects. Four integrated
projects are under construction now (East Side Access, LIRR Third Track, Penn Station LIRR Concourse, and
Penn Station Access). One integrated project is currently in the procurement process (Penn Station
Access); and one integrated project is in the preliminary engineering stage (Second Avenue Subway Phase

Two).

East Side Access
MTA C&D is building a 3.5-mile commuter rail connection between LIRR’s Main and Port Washington lines

in Queens to a new 350,000 square foot concourse beneath Grand Central Terminal. The new connection
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will increase LIRR’s capacity into Manhattan and dramatically shorten travel time for Long Island and

eastern Queens commuters traveling to the east side of Manhattan.

LIRR Third Track Project

The LIRR Third Track project improves approximately 9.8 miles along the LIRR’s Main Line between the
Floral Park and Hicksville stations, where five branches converge. MTA C&D is constructing a third track
through this central artery to increase track capacity, improve service reliability, and allow for reverse
commuting. The project has eliminated eight street-level train crossings, improving safety for residents,
motorists, and pedestrians, while also reducing noise, traffic congestion, delays, and air pollution. The

project also includes construction of new structured parking, freeing up land for potential redevelopment.

Penn Station LIRR Concourse

In the first phase of the project, completed in 2020, C&D dramatically improved access to Penn Station
with a grand new entrance at Seventh Ave and 33 St, including three new escalators and a set of stairs.
The second phase, underway now, is doubling the width of the LIRR Main Concourse and raising the ceiling
height to 18 feet. The project also includes a number of additional improvements, including better lighting

and air flow, accessibility improvements, more intuitive wayfinding, and new retail options.

Penn Station Access

The Penn Station Access project will deliver new public transportation options to an underserved area of
the Bronx and give communities in Westchester and Southeast Connecticut direct access to Manhattan’s
growing West Midtown district. The project includes the construction of four brand new, ADA-accessible

Metro-North stations in the Bronx at Co-op City, Morris Park, Parkchester/Van Nest, and Hunts Point.

Second Avenue Subway Phase Two

MTA C&D is currently advancing preliminary engineering for the second phase of the Second Avenue
Subway. The first phase of the project, which opened for service in 2017, extended the Q line from 57 St
to 96 St. The second phase of the project will extend the line from 96 St to 125 St, and include three new
stations: 106 St, 116 St, and 125 St. Phase two of the Second Avenue Subway will improve access for the
residents and businesses of East Harlem and reduce crowding on the 4-5-6 Line on Lexington Av. It will
also give riders better access to Metro-North service at 125 St and M60 Select Bus Service to LaGuardia

Airport.
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SIGNAL MODERNIZATION PROJECTS

Signals regulate train movements, and upgrading them to modern standards will improve service,
reliability, and safety throughout. Importantly, modern signals will allow the MTA to run trains closer
together, providing more service capacity. It will also help to eliminate traffic bottlenecks. MTA C&D is
overseeing the construction of Communications Based Train Control (“CBTC”) projects and a multitude of

initiatives to modernize the signal system as a whole.

Queens Blvd Line West ("QBL-W")

The project will provide CBTC from Union Turnpike in Queens through 50 St/8 Ave on the 53 St Line and
21 St/Queensbridge on the 63 St Line. The project also includes equipping 309 R160 units with CBTC
equipment. QBL-W is the first interoperable CBTC project implemented for New York City Transit, allowing

trains with CBTC from different suppliers to run on the same line at the same time.

Culver Line
The project will improve service between W 8 St and Church Ave by modernizing signals and upgrading
interlocking systems and equipment facilities. The project also includes station improvements at East

Broadway.

8 Av
The project will provide CBTC from 59 St in Manhattan through High St in Brooklyn. The program also
includes providing CBTC equipment to the existing R-179 vehicles and CBTC equipment to support the

manufacturing of the R-211 vehicles.

Queens Blvd East ("QBL-E")

The project will provide CBTC from Kew Gardens-Union Turnpike to Jamaica-179 St on the Queens Blvd
Line. The project also includes modernizing four interlockings at Briarwood, Parsons Blvd, 169 St, and 179
St. This system will be an interoperable CBTC system which allows trains with CBTC from different
suppliers to run on the same line at the same time and will connect to the QBL-W project currently in

construction.

STATION IMPROVEMENTS AND ACCESSIBILITY UPGRADES

The Capital Program is accelerating the pace of projects to make more stations accessible to customers

with disabilities and improve the customer environment generally. This year, the MTA reached a historic
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settlement with accessibility advocates, committing to making 95 percent of the NYCT subway stations
accessible by 2055. MTA C&D will continue to implement those improvements, retrofitting dozens of
stations for ADA accessibility to reduce gaps in service coverage, meaning the number of stops between
accessible stations. Beyond direct capital work, in 2021 MTA C&D’s Transit Oriented Development group
in its Planning Department successfully obtained the passage of the Zoning for Accessibility program,
creating a mechanism for private development to facilitate accessibility enhancements; the first stations

have already been approved under the program.

MTA C&D also repairs specific station components (such as individual stairs or platforms), as well as more

comprehensive renewal projects at stations with high concentrations of deficient components.

LINE, TRACK, AND POWER IMPROVEMENTS

Line Structures

Concrete and steel underground and elevated structures endure harsh service conditions year in and year
out. MTA C&D repairs deficient structural elements, as well as painting steel sections, to preserve the

longterm safety and integrity of the MTA’s infrastructure assets to allow continual operation.
Track

Timely replacement of track and switches ensures that trains can operate at optimal speeds safely. In
some areas, MTA C&D upgrades from bolted rail to welded rail will provide smoother rides and also

improve the useful life of rails.
Power

MTA C&D renews traction power equipment and cabling to improve the reliability of the subway system
and the sections of the commuter rail system that are dependent on electricity. Where needed, MTA C&D
adds new equipment to support future service increases enabled by signal modernization and fleet

expansion.

COMMUNICATIONS

MTA C&D is replacing old analog communications systems with VolP-ready systems. This increase in
capacity will allow for growth in MTA’s digital applications, better monitoring and controlling of

equipment remotely, and more collection and disseminating of customer information about service.
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SHOPS, YARDS, and BUS DEPQOTS

Shops, yards, and depots, where trains and buses are maintained and stored, are critical elements of the
MTA infrastructure network. MTA C&D keep these facilities in good working condition to ensure that

trains and buses are maintained efficiently and effectively.

OTHER CAPITAL INITIATIVES

MTA C&D also spearheads other capital initiatives, including implementation of recommendations of the
Track Trespassing Task Force, such as Track Intrusion Detection Systems, Laser Intrusion Detection
Systems, and front-facing cameras on subway trains. Thanks to its nimbleness and strategic vision, MTA

C&D is well positioned to quickly tackle such tasks.

LONGTERM PLANNING

MTA C&D serves as the longterm planning arm of the MTA, compiling the capital program and longer-
term projections. C&D’s Planning Department is leading the 20 Year Needs Assessment, including a
groundbreaking comparative evaluation of potential planning projects. C&D also tackles strategic planning

initiatives, including issues such as sustainability and bike and pedestrian accessibility.
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Section VI. MTA GRAND CENTRAL MADISON CONCOURSE OPERATING CO.

MTA Grand Central Madison Concourse Operating Company

A Subsidiary of the Metropolitan Transportation Authority

Legal Name, Address, and Contact Information

MTA Grand Central Madison Concourse Operating Company

2 Broadway, 8th FI, New York, NY 10004

Contact: Rob Troup, President

2 Broadway, 8th Fl, New York, NY 10004

Structure and Organization

The President and executive management of MTA Grand Central Madison Concourse Operating

Company are listed below.

Rob Troup
President, MTA GCMC

Joseph Christen Paul Grether
SVP, Safety and Compliance SVP and General Manager
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Purpose and Mission
MTA Grand Central Madison Concourse Operating Company (“GCMC”) was created in December 2021 as
an MTA subsidiary agency. The sole purpose of the organization is to manage the third-party
entity/entities that will be retained to operate and maintain the Grand Central Madison facilities,

including the systems and equipment.

Operations

GCMC will manage the third-party entity/entities retained to operate and maintain the new Grand Central
Madison facilities, including the systems and equipment. Grand Central Madison is set to open to the
public in December 2022, with a new 690,000 square foot facility that include a 350,00 square foot
concourse and large-scale retail operation. The GCMC is currently seeking to procure a third-party
company to provide master tenant services for the new Grand Central Madison Terminal retail operations
and a facilities maintainer to operate and maintain the facilities for Grand Central Madison. It is
anticipated that the contracts for this procurement will be awarded in early 2023. GCMC staff will be

responsible for overseeing the contract awardees.

Since October 2022, GCMC has been overseeing the contract for the interim maintainer of the facilities,
George S. Hall, Inc. (“GSH”). GSH will continue as the facilities maintainer until the new facilities contract

is awarded.

GCMC is minimally staffed and currently has only three full-time employees. All other services that GCMC
requires, including human resources, legal, finance, procurement, and IT, are provided by the MTA’s

consolidated functions.

Projects Summary
GCMC currently supervises the Grand Central Madison interim facilities maintenance work on the East
Side Access project. Once Grand Central Madison opens, GCMC will oversee the facilities maintainer and

the master tenant for the entirety of Grand Central Madison.

Statement of Justification

GCMC provides an essential service to the city and region it serves. It coordinates internal forces and

external contractors to plan, develop, and execute the operations and maintenance of Grand Central
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Madison, on an enormous scale in a safe and timely manner. Its oversight of Grand Central Madison

ensures that MTA investments are strategic, benefiting New York for decades to come.

Projects Overview

Once it opens in December 2022, GCMC will oversee the entire 3.5-mile commuter rail connection
between LIRR’s main and Port Washington lines in Queens into the new 350,000-square-foot concourse

beneath Grand Central Terminal, along with the facility and master tenant operations. Currently, GCMC

is overseeing the work of the interim facilities maintainer.
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Section VII. First Mutual Transportation Assurance Company

First Mutual Transportation Assurance Company

A Subsidiary of the Metropolitan Transportation Authority

Legal Name, Address, and Contact Information

First Mutual Transportation Assurance Company

2 Broadway, New York, NY 10004

Contact: Vacant

2 Broadway, 16th Floor, New York, NY 10004

Structure and Organization

The company is a captive insurance company administered by MTA’s Department of Risk and Insurance

Management, with the management assistance of Marsh Management Services, Inc.

Vacant
President

Patrick McCoy Vacant
Vice President VP & Secretary
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Purpose and Mission

First Mutual Transportation Assurance Corporation (“FMTAC”), established in 1997 as a captive insurance

company, was created to address the insurance needs of the MTA and its agencies and subsidiaries.

The mission of FMTAC is to engage in the business of a pure captive insurance company under Section
7005 of the Insurance Law and Section 1266 subdivision 5 of the Public Authorities Law of the State of
New York. FMTAC's mission is to continue, develop, and improve the insurance and risk management
needs as required by the MTA. FMTAC was established to maximize the flexibility and effectiveness of the

MTA’s insurance program.

FMTAC is licensed in New York State as both a direct insurer and as a reinsurer. When FMTAC is a direct
insurer, it may reinsure all or a portion of its potential liabilities with commercial reinsurers. FMTAC
retains independent entities to handle the claims administration process. FMTAC may deposit certain of
its assets in trust with third parties in order to secure its insurance or reinsurance obligations under

some of the insurance policies

The MTA agencies and subsidiaries maintain insurance coverage through MTA’s captive insurance
company subsidiary, FMTAC, and through the commercial marketplace. MTA Risk & Insurance
Management, which also serves as the staff of FMTAC, sets the insurance premiums for the MTA agencies
and subsidiaries at levels that are expected to be sufficient to purchase the commercial insurance or
reinsurance, or permit FMTAC to pay the claims and costs for claims administration. Since its creation,
FMTAC, with funding from the MTA agencies and subsidiaries, has assumed greater responsibility for the

direct insurance and reinsurance risk of those agencies and subsidiaries.

Projects Summary

As the main provider of MTA insurance needs, FMTAC’s projects parallel the operations and capital

construction projects of the MTA and its other subsidiaries.
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Statement of Justification

As the operator of North America’s largest transit system, with broad public responsibilities, extensive
properties and capital stock, as well as many of the nation’s largest, ongoing constructions projects, the
MTA agencies have unique insurance needs that would be difficult to fulfill through the private insurance
market alone. As such, FMTAC provides a service that is essential to MTA operations and capital projects,

to the public the MTA serves, and to the entire regional and New York State economy.
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Section VIIl. Metropolitan Suburban Bus Authority (MTA Long Island Bus)

Metropolitan Suburban Bus Authority (MTA Long Island Bus)

A Subsidiary of the Metropolitan Transportation Authority

Legal Name, Address, and Contact Information

Metropolitan Suburban Bus Authority (“MTA Long Island Bus”)
c/o MTA Bus Company, 2 Broadway, New York, NY 10004

Contact: David Farber, Vice President & General Counsel, MTA Bus Company

2 Broadway, New York, NY 10004

Structure and Organization

The President of the MTA Metropolitan Suburban Bus Authority and senior management are listed below.

Frank Annicaro David Farber
President, MTA Bus Company VP & General Counsel
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Purpose and Mission

MTA Long Island Bus ceased operations effective December 31, 2011, and is engaged now only in wind-
down activities. Prior to December 31, 2011, pursuant to a Lease and Operating Agreement with Nassau
County, MTA Long Island Bus for decades provided bus services to Nassau County. In April 2011, the MTA
Board authorized the termination of the Lease and Operating Agreement, and thereafter Nassau County
entered into a contract with a private operator, which assumed responsibility for the services previously

provided by MTA Long Island Bus, commencing January 1, 2012.

Operations

None, see above.

Projects Summary

None, see above.

Statement of Justification

None, see above.
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Attachment A: MTA Subsidiaries’ Organizational Charts
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The Long Island Rail Road Company

Catherine Rinaldi

Interim President, LIRR

Rob Free

Senior VP, Operations

Lori Ebbighausen
VP Corporate Safety

Yannis Takos

General Manager,
Market Development

Michael Reilly
Acting Financial
Liaison, Exec Budget
Director

Jenine Mehm

Dep Chief People

Stephen Papandon
Acting VP General

Officer Counsel & Secretary
Jodi Savage Richard Mack
. age Acting Asst. Dep Chief
Director, Diversity .
Procurement Officer,
Mgmt

Non-Ops

Pete Palamaro

Communications
Liaison

Hector Garcia
Senior Director,
External Affairs

Susan McGowan

General Manager |—

Public Affairs

Note: During the 2022 period covered by this report, MTA agency administrative positions were consolidated under
the state-mandated MTA Transformation Plan. As a result, some senior management agency positions now report
to the all-agency Function Groups at MTA Headquarters.
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Metro-North Commuter Railroad Company

Catherine Rinaldi
President, Metro-North

Nathan Gilbertson
Justin Vonashek VP, Ops Support &
Sr. VP, Operations Organizational
Resiliency
Shelley Prettyman Andrew Paul
VP, System Safety VP, Labor Relations
Susan Sarch Mayra Bell
VP & General Counsel Chief EEO Officer
Yvonne Hill-Donald David Melillo
Chief Administrative VP, Maintenance of
Officer Way
Paul Lucas
Sr. Advisor Capital | |
Program Delivery &
Oversight

Note: As of 2021, MTA agency administrative positions were consolidated under the state-mandated MTA
Transformation Plan. As a result, some senior management agency positions now report to the all-agency
Function Groups at MTA Headquarters.
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Staten Island Rapid Transit Operating Authority

Binu Thomas
Vice President and Chief Officer

Laura Turso
Acting Senior Director,
Operations Support

David Zurita
Acting Assistant Chief
Officer, Operations

Kevin Coughlin, P.E.
Senior Director,
Capital & Engineering

David Zurita
Assistant Chief
Officer, Maintenance

Note: As of 2021, MTA agency administrative positions were consolidated under the state-mandated MTA
Transformation Plan. As a result, some senior management agency positions now report to the all-agency
Function Groups at MTA Headquarters.
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MTA Bus Company

Frank Annicaro
Acting President, MTA Bus Company

Zafira Lateef Robert Miller
VP Business Strategies & Ops Acting VP & Chief of Bus
Support/Chief of Staff Operations
Ramesh Ballie Devon Rogers
Acting VP & Chief Facilities VP, Transportation, Safety &
Officer Training
Sunil Nair

Daniel Cardoza
Chief Officer, Zero Emissions

Bus Programs Management &
Technology

Acting VP Maintenance/ Maint.
Support & Engineering

Linda Fernandez

Chief Officer Safety &
Environmental Mgmt

Devon Rogers

VP, Transportation

. Ken Daube

Acting VP/ Chief Officer —
Operations Support
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MTA Construction & Development Company

Jamie Torres-Springer

MTA Chief Development Officer and
President MTA C&D

Fredericka Cuenca

Deputy CDO - Planning

Evan Eisland
EVP, Gen. Counsel & Sect

Tim Mulligan
Deputy CDO — Development

Mark Roche
Deputy CDO — Delivery

Catherine Sheridan
Chief of Staff

Shawn Moore
Chief Administrative Officer

Rosalyn Green

Chief, Diversity
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MTA Grand Central Madison Concourse Operating Company

Rob Troup
President, MTA GCMC

Joseph Christen Paul Grether
SVP of Safety and SVP and General
Compliance Manager
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First Mutual Transportation Assurance Company

Vacant
President

Patrick McCoy Vacant
Vice President VP & Secretary
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Attachment B: MTA Subsidiaries’ By-Laws
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BY-LAWS
METROPOLITAN TRANSPORTATION AUTHORITY

ARTICLE 1. OFFICES

The principal office of the Metropolitan Transportation Authority (the “Authority”)
shall be located in the City of New York, County of New York. The Authority may
have such other offices as the board may designate or as the business of the
Authority may require from time to time.

ARTICLE Il. THE BOARD

Section 1. General Affairs. The business and affairs of the Authority shall be
managed by its board.

Section 2. Number, Tenure and Qualifications. The Authority (“the board” or
“the board of the Authority”) as used herein shall consist of all of those persons
who from time to time hold office as Board Chair or members of the Metropolitan
Transportation Authority pursuant to 81263 of the Public Authorities Law of the
State of New York. Each member shall hold office for the term established by
law and until his or her successor shall have been appointed and qualified.
Members shall meet all requirements of law respecting their qualification for
office.

Section 3. Regular Meetings. Regular meetings of the board shall be held
without other notice than these by-laws at 10:00 A.M. on the fourth Wednesday
of each month except that there shall be no regular meeting in the month of
August and except that in the months of November and December the regular
meetings shall be held on the third Wednesday of the month. The board may
provide by resolution for the time and place for the holding of additional regular
meetings without other notice than such resolution. The chairman may adjust the
date and time of any regular meeting by written notice provided to members at
least forty-eight hours prior to such adjusted date and time. Such written notice
shall be provided to members by the same means required by Section 4(b) of
Article Il of these by-laws for delivery of notice to members of special meetings.

Section 4. Special Meetings. (@) Special meetings of the board may be called
by the Board Chair or, in his or her absence or in case of his or her disability, a
vice chair. In addition, a special meeting of the board shall be called by the
secretary or in his or her absence by an assistant secretary upon the request of
any two members. The person or persons authorized to call special meetings of
the board may fix the time and any place within the City of New York as the place
for holding any special meeting of the board called or requested by them.

(b) Written notice of each special meeting shall be given by the Board
Chair or secretary or by an assistant secretary, specifying the time and place of
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the meeting. Such notice shall be addressed to each member at the member’s
postal address on record with the Authority and deposited with the U.S. Postal
Service at least forty-eight hours prior to the time fixed for such meeting, and in
addition, sent by facsimile or email to each member having a facsimile number or
email address on record with the Authority at least forty-eight hours prior to the
time fixed for such special meeting. Such notice shall state the purpose of such
meeting, and no business other than that stated in the notice shall be transacted
at such special meeting unless every member of the Authority then in office is
present, and it is unanimously agreed to consider matters other than those
specifically provided for in the notice of such meeting. Notwithstanding the
foregoing, in the event of an emergency the Board Chair may call a special
meeting without advance notice and by means other than the delivery of a writing
to the members.

Section 5. Open Meetings. All meetings of the board shall be conducted in
compliance with the provisions of the Open Meetings Law, being Chapter 511 of
the Laws of 1976, as amended, and with all rules and regulations promulgated
thereunder.

Section 6. Quorum. A majority of the whole number of voting members of the
board as defined in 81263 (1) (a) of the Public Authorities Law of the State of
New York then in office shall constitute a quorum for the transaction of any
business or the exercise of any power of the Authority. Those members of the
board appointed upon the recommendation of the chief executive officers of
Dutchess, Orange, Putnam and Rockland counties (the “Hudson Valley Member”
or “Hudson Valley Members”) shall be considered to be a single member, and
the presence of that member for purposes of determining a quorum shall be
ascertained pursuant to section 10 of this article. Except as otherwise specified
by law, for the transaction of any business or exercise of any power of the
Authority, the Authority shall have power to act by a majority of the voting
members of the board present at any meeting at which a quorum is in attendance
with the Board Chair having one additional vote in the event of a tie vote. For
purposes of determining a tie vote, an abstention shall be counted as a vote
against a motion. If a meeting is validly called but a quorum is not present, a
majority of the members of the board then present may adjourn the meeting from
time to time without further notice.

Section 7. Attendance at Meetings. (a) Any one or more members of the
board or of a committee thereof may attend a meeting of such board or
committee by means of a conference telephone or similar communications
equipment allowing all persons attending the meeting to hear each other at the
same time; however, attendance by such means shall not constitute presence at
a meeting for the purposes of section 6, section 8 or section 10 of this Article.

(b) Notwithstanding the provisions of Section 7(a), a member’s attendance
by means of videoconferencing shall constitute presence at a meeting for any
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purposes of this Article, provided (i) the public notice given for such a meeting of
such board or committee states that videoconferencing would be used to conduct
the meeting and identifies each location at which members may attend the
meeting; and (ii) at each such location, opportunity for public attendance at the
meeting is provided.

Section 8. Presumption of Assent. A member of the board who is present at a
meeting of the board at which action on any matter is taken shall be presumed to
have assented to the action taken unless his or her abstention or dissent is
stated at the meeting, which dissent or abstention shall be duly entered in the
minutes of the meeting.

Section 9. Committees.

(a) The Board Chair may establish one or more committees of the board,
each committee to consist of one or more of the members and each of which
committees shall have and may exercise the powers conferred upon it by the
Board Chair. Such committees shall have such nhames as shall be given them by
the Board Chair. The Board Chair shall also establish such committees of the
board as shall be mandated by law.

(b) Once a year the Board Chair shall invite, in writing, input from the
board regarding the composition of board committees.

(c) The Board Chair shall notify the board in writing of any changes to
committee assignments.

(d) Except in an emergency, the Board Chair and each board member
shall be given advance written notice of the time and place of any meeting of any
committee of the board.

Section 10. Quorum and Voting for members of the Board from the
counties of Dutchess, Orange, Putnam and Rockland.

(@) The Hudson Valley Members shall be considered to be a single
member. For the purposes of determining a quorum, such single voting member
shall be considered present if one or more Hudson Valley Members is present.

(b)  The single collective vote of the Hudson Valley Members shall be
determined as follows:

0] if at least three Hudson Valley Members are then in office: (A) if
one such member is present, the single collective vote shall be recognized; (B) if
two or more such members are present but only one such member votes, the
single collective vote shall be recognized as the vote of such member; (C) if two
or more such members are present and two or more such members vote, the
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majority vote shall be recognized as the single collective vote; and (D) if two or
more such members are present and two or more of such members vote but no
majority is achieved, the single collective vote shall not be recognized; and

(i) if two or one Hudson Valley Member(s) are then in office: (A) if
one such member is present, the single collective vote shall be recognized as the
vote of such voting member; (B) if two such members are present but only one
such member votes, the single collective vote shall be recognized as the vote of
such voting member; and (C) if two such members are present and both vote,
only a unanimous vote shall be recognized as the single collective vote.

To evidence the single collective vote, each such member that is present may be
polled as to his or her vote and such poll shall be recorded in the minutes.

ARTICLE Ill. OFFICERS

Section 1. Number. The officers of the Authority shall be a Board Chair, one or
more vice chairs (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
director, if one is appointed by the Board Chair, a counsel, other senior officials
(the number and exact designation thereof and the separate functions to be
determined by the Board Chair), and a secretary. The Board Chair shall be
appointed and shall serve as provided by law. The vice chairmen shall be
appointed by the board, upon recommendation by the Board Chair, and shall
serve at its pleasure. The executive director, if one is appointed by the Board
Chair, shall serve at the pleasure of the Board Chair. Other senior officials, the
counsel, and the secretary shall be appointed by the Board Chair and shall serve
at the pleasure of the Board Chair. Such other officials or employees as may be
deemed necessary may be appointed by the Board Chair, and each shall serve
at the pleasure of the Board Chair.

Section 2. Board Chair. (a) The Board Chair shall serve as the Board Chair of
the board of the Authority and as the chief executive officer of the Authority. The
Board Chair shall be responsible for providing leadership to the board as it
oversees the management of the Authority. The Board Chair shall preside at all
meetings of the board. The Board Chair may delegate any or all of his or her
powers relating to the leadership of the board to a vice-chair. In the event of a tie
vote, the Board Chair may cast an additional vote.

(b) The Board Chair shall also serve as the chief executive officer of the
Authority. As chief executive officer of the Authority, the Board Chair shall be
responsible for the discharge of the executive and administrative functions and
powers of the Authority.

Section 3. The Vice Chair. In the event of the Board Chair’'s death or inability
to act, or in the event the position of Board Chair is for any other reason vacant,
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a vice chair designated by the board shall perform the duties of the Board Chair
and when so acting, shall have all the powers of and be subject to all the
restrictions upon the Board Chair. Such powers and duties shall terminate upon
the appointment by the Governor of a successor Board Chair as provided by law
or upon the cessation of the Board Chair’s inability to act.

Section 4. Such Other Officials and Employees. The Board Chair may, in his
or her judgment, appoint such other officials and employees, including an
executive director, as shall in his or her judgment be needed to discharge the
executive and administrative functions and powers of the Authority. The Board
Chair may delegate such of his or her powers relating to the discharge of the
executive and administrative functions, including the administration and day to
day operations of the Authority as the Board Chair may deem appropriate to such
other officials and employees.

Section 5. The Agency Presidents. The presidents of the subsidiary and
affiliate agencies of the Authority are primarily responsible for the general
management and operation of their agencies.

Section 6. The Secretary. The secretary shall keep the minutes of the
proceedings of the board, see that all notices are duly given as required by law,
be custodian of the corporate records and of the seal of the Authority, see to it
that the seal of the Authority is affixed to all documents the execution of which on
behalf of the Authority under its seal is duly authorized, and in general shall
perform all duties incident to the office of secretary. The Board Chair may
appoint one or more assistant secretaries who may perform the duties of the
secretary in the event of the absence, disability or incapacity of the secretary.

Section 7. Salaries. The salaries fixed by the Board Chair for those officers
and employees appointed by the Board Chair shall at all times be within the
amounts budgeted therefore by the board.

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The board may authorize any officer or officers, agent
or agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Authority, and such authority may be general or
confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Authority and
no evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the board. Such authority may be general or confined to specific
instances.

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name
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of the Authority shall be signed by such officer or officers, agent or agents of the
Authority and in such manner as shall from time to time be determined by
resolution of the board.

Section 4. Deposits. All funds of the Authority not otherwise employed shall be
deposited from time to time to the credit of the Authority in such banks, trust
companies or other depositories as the board may select.

ARTICLE V. FISCAL YEAR

The fiscal year of the Authority shall begin on the first day of January and end on
the thirty-first day of December in each year.

ARTICLE VI. CORPORATE SEAL

The board shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the Authority and the words “Corporate
Seal”.

ARTICLE VII. INDEMNIFICATION

The Authority shall save harmless and indemnify any person (or his or her
estate) who shall have served as a member, officer or employee of the Authority
or of a subsidiary of the Authority against financial loss, including punitive
damages, or litigation expense incurred in connection with any claim, demand,
suit, action or proceeding, whether civil or criminal, or the defense thereof, and
arising out of (a) any transaction of the Authority or of a subsidiary of the
Authority, or (b) any act or failure to act by any such member, officer or employee
while engaged in the discharge of his or her duties on behalf of the Authority or
its subsidiaries, or the discharge of his or her duties as a fiduciary of a benefit
plan for Authority employees or employees of a subsidiary of the Authority. In
the event any such claim, demand, suit, action or proceeding shall occur, such
member, officer or employee shall be saved harmless and indemnified as herein
provided unless such individual is determined by the Authority or its designee not
to have acted, in good faith, for a purpose which he or she reasonably believed
to be in the best interests of the Authority or of its subsidiaries or affiliates, and, in
criminal actions or proceedings, in addition, not to have had reasonable cause to
believe that his or her conduct was lawful. The provisions of this Article shall
inure only to the members, officers and employees of the Authority or of its
subsidiaries, and to their estates, shall not enlarge or diminish the rights of any
other party, and shall not impair, limit or modify the rights and obligations of any
insurer under any policy of insurance. The foregoing shall be conditional on (a)
the prompt delivery to the Authority of a copy of the summons, complaint,
process, notice, demand or pleading commencing any such claim, demand, suit,
action or proceeding; and, in civil cases only, (b) a contemporaneous offer to
name counsel to the Authority as counsel to the member, officer or employee in
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the defense of such claim, demand, suit, action or proceeding; (c) the full
cooperation of the member, officer or employee, in the event the offer is
accepted, in making of such defense; and (d) an agreement that the Authority
may enter into a settlement on behalf of the member, officer or employee. If the
Authority or its designee determines that the defense shall not be provided by
counsel for the Authority because of a conflict of interests or other grounds
warranting separate counsel, the member, officer or employee may select
another attorney and the Authority shall pay reasonable attorney’s fees and
expenses incurred by or on behalf of such member, officer or employee
represented by outside counsel. The Authority’s payment of such fees and
expenses may be conditioned upon the member, officer or employee’s
agreement that more than one member, officer or employee shall be represented
by the same counsel. The provisions of Section 18 of the Public Officers Law
relating to defense and indemnification shall supplement and be available in
addition to the provisions of this Article; provided, however, that in the event of
any conflict between the substantive provisions of this Article and those of
Section 18 of the Public Officers Law, the provisions that afford the greater
protection to such members, officers and employees shall control. In the event
that the Board Chair or other member requests indemnification under this by-law,
the counsel for the Authority shall review and act upon such request; provided
that if upon review, the counsel believes that the facts and circumstances warrant
denial of such request or raise serious question as to whether the requestor is
entitled to indemnification under the by-law, such request shall be submitted to
the board for determination. In the event that an officer or employee, other than
the Board Chair, requests indemnification under this by-law, the counsel for the
Authority shall review and act upon such request; provided that if upon review,
the counsel believes that the facts and circumstances warrant denial of such
request or raise serious question as to whether the requestor may be entitled to
indemnification under the by-law, such request shall be submitted to the Board
Chair or his or her designee for determination. The provisions of this Article
replace and supersede the provisions of the prior Article VII governing
Indemnification, and govern any claim, demand, suit, action or proceeding that is
pending as of the date of the adoption of this Article.

Article VIII. Governing Documents: Order of Precedence

In case of any conflict between or among governing documents and/or statutory
provisions, the following order of precedence applies:

« Statutes;

* Articles of Incorporation;
* By-Laws;

* Committee Charters; and
* Governance Guidelines.
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ARTICLE IX. AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be
adopted by the board at any regular or special meeting as to which the nature of
the proposed alterations, amendments or repeals have been sent in writing to the
members of the board together with the notice of meeting if it is a special meeting

or if at a regular meeting at least seventy-two hours in advance of such regular
meeting.
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BY-LAWS
LONG ISLAND RAIL ROAD COMPANY

ARTICLE 1. OFFICES

The principal office of the Long Island Rail Road Company (the “Rail Road”) shall
be located at Jamaica Station, 93-02 Sutphin Boulevard, Borough and County of
Queens, City of New York. The Rail Road may have such other offices as the
board may designate or as the business of the Rail Road may require from time
to time.

ARTICLE Il. THE BOARD

Section 1. General Affairs. The business and affairs of the Rail Road shall be
managed by its board.

Section 2. Number, Tenure and Qualifications. The Rail Road (“the board” or
“the board of the Rail Road”) as used herein shall consist of all of those persons
who from time to time hold office as chairman or members of the Metropolitan
Transportation Authority pursuant to 81263 of the Public Authorities Law of the
State of New York. Each member shall hold office for the term established by
law and until his successor shall have been appointed and qualified. Members
shall meet all requirements of law respecting their qualification for office.

Section 3. Regular Meetings. Regular meetings of the board shall be held
without other notice than these by-laws at 10:00 A.M. on the fourth Wednesday
of each month except that there shall be no regular meeting in the month of
August and except that in the months of November and December the regular
meetings shall be held on the third Wednesday of the month. The board may
provide by resolution for the time and place for the holding of additional regular
meetings without other notice than such resolution. The chairman may adjust the
date and time of any regular meeting by written notice provided to members at
least forty-eight hours prior to such adjusted date and time. Such written notice
shall be provided to members by the same means required by Section 4(b) of
Article 1l of these by-Laws for delivery of notice to members of special meetings.

Section 4. Special Meetings. (a) Special meetings of the board may be called
by the chairman or, in his or her absence or in case of his or her disability, a vice
chairman. In addition, a special meeting of the board shall be called by the
secretary or in his or her absence by an assistant secretary upon the request of
any two members. The person or persons authorized to call special meetings of
the board may fix the time and any place within the City of New York as the place
for holding any special meeting of the board called or requested by them.

(b)  Written notice of each special meeting shall be given by the
chairman or secretary or by an assistant secretary, specifying the time and place
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of the meeting. Such notice shall be addressed to each member at the
member’s postal address on record with the Rail Road and deposited with the
U.S. Postal Service at least forty-eight hours prior to the time fixed for such
meeting, and in addition, sent by facsimile or email to each member having a
facsimile number or email address on record with the Rail Road at least forty-
eight hours prior to the time fixed for such special meeting. Such notice shall
state the purpose of such meeting, and no business other than that stated in the
notice shall be transacted at such special meeting unless every member of the
Rail Road then in office is present, and it is unanimously agreed to consider
matters other than those specifically provided for in the notice of such meeting.
Notwithstanding the foregoing, in the event of an emergency the chairman may
call a special meeting without advance notice and by means other than the
delivery of a writing to the members.

Section 5. Open Meetings. All meetings of the board shall be conducted in
compliance with the provisions of the Open Meetings Law, being Chapter 511 of
the Laws of 1976, as amended, and with all rules and regulations promulgated
thereunder.

Section 6. Quorum. A majority of the whole number of voting members of the
board as defined in 81263 (1) (a) of the Public Authorities Law of the State of
New York then in office shall constitute a quorum for the transaction of any
business or the exercise of any power of the Rail Road. Those members of the
board appointed upon the recommendation of the chief executive officers of
Dutchess, Orange, Putnam and Rockland counties (the “Hudson Valley Member”
or “Hudson Valley Members”) shall be considered to be a single member, and
the presence of that member for purposes of determining a quorum shall be
ascertained pursuant to section 10 of this article. Except as otherwise specified
by law, for the transaction of any business or exercise of any power of the Rail
Road, the Rail Road shall have power to act by a majority of the voting members
of the board present at any meeting at which a quorum is in attendance with the
chairman having one additional vote in the event of a tie vote. For purposes of
determining a tie vote, an abstention shall be counted as a vote against a motion.
If a meeting is validly called but a quorum is not present, a majority of the
members of the board then present may adjourn the meeting from time to time
without further notice.

Section 7. Attendance at Meetings. (a) Any one or more members of the
board or of a committee thereof may attend a meeting of such board or
committee by means of a conference telephone or similar communications
equipment allowing all persons attending the meeting to hear each other at the
same time; however, attendance by such means shall not constitute presence at
a meeting for the purposes of section 6, section 8 or section 10 of this Article.

(b)  Notwithstanding the provisions of Section 7(a), a member’s

attendance by means of videoconferencing shall constitute presence at a
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meeting for any purposes of this Article, provided (i) the public notice given for
such a meeting of such board or committee states that videoconferencing would
be used to conduct the meeting and identifies each location at which members
may attend the meeting; and (ii) at each such location, opportunity for public
attendance at the meeting is provided.

Section 8. Presumption of Assent. A member of the board who is present at a
meeting of the board at which action on any matter is taken shall be presumed to
have assented to the action taken unless his abstention or dissent is stated at the
meeting, which dissent or abstention shall be duly entered in the minutes of the
meeting.

Section 9. Committees. The chairman may establish one or more committees
of the board, each committee to consist of one or more of the members and each
of which committees shall have and may exercise the powers conferred upon it
by the chairman. Such committees shall have such names as shall be given
them by the chairman. The chairman shall also establish such committees of the
board as shall be mandated by law. Except in an emergency, the chairman and
each board member shall be given advance written notice of the time and place
of any meeting of any committee of the board.

Section 10. Quorum and Voting for members of the Board from the
counties of Dutchess, Orange, Putnam and Rockland.

(&8 The Hudson Valley Members shall be considered to be a single
member. For the purposes of determining a quorum, such single voting member
shall be considered present if one or more Hudson Valley Members is present.

(b) The single collective vote of the Hudson Valley Members shall be
determined as follows:

0] if at least three Hudson Valley Members are then in office: (A) if
one such member is present, the single collective vote shall be recognized; (B) if
two or more such members are present but only one such member votes, the
single collective vote shall be recognized as the vote of such member; (C) if two
or more such members are present and two or more such members vote, the
majority vote shall be recognized as the single collective vote; and (D) if two or
more such members are present and two or more of such members vote but no
majority is achieved, the single collective vote shall not be recognized; and

(i) if two or one Hudson Valley Member(s) are then in office: (A) if
one such member is present, the single collective vote shall be recognized as the
vote of such voting member; (B) if two such members are present but only one
such member votes, the single collective vote shall be recognized as the vote of
such voting member; and (C) if two such members are present and both vote,
only a unanimous vote shall be recognized as the single collective vote.
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To evidence the single collective vote, each such member that is present may be
polled as to his vote and such poll shall be recorded in the minutes.

ARTICLE lll. OFFICERS

Section 1. Number. The officers of the Rail Road shall be a chairman, one or
more vice chairmen (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
director, if one is appointed by the chairman, a president, a counsel, other senior
officials (the number and exact designation thereof and the separate functions to
be determined by the chairman), and a secretary. The chairman shall be
appointed and shall serve as provided by law. The vice chairmen shall be
appointed by the board, upon recommendation by the Chairman, and shall serve
at its pleasure. The executive director, if one is appointed by the chairman, and
the president shall serve at the pleasure of the chairman. Other senior officials,
the counsel, and the secretary shall be appointed by the chairman and shall
serve at the pleasure of the chairman. Such other officials or employees as may
be deemed necessary may be appointed by the chairman, and each shall serve
at the pleasure of the chairman.

Section 2. Chairman. (a) The chairman shall serve as the chairman of the
board of the Rail Road and as the chief executive officer of the Rail Road. The
chairman shall be responsible for providing leadership to the board as it oversees
the management of the Rail Road. The chairman shall preside at all meetings of
the board. The chairman may delegate any or all of his or her powers relating to
the leadership of the board to a vice-chairman. In the event of a tie vote, the
chairman may cast an additional vote.

(b) The chairman shall also serve as the chief executive officer of the Rail Road.
As chief executive officer of the Rail Road, the chairman shall be responsible for
the discharge of the executive and administrative functions and powers of the
Rail Road.

Section 3. The Vice Chairman. In the event of the chairman’s death or inability
to act, or in the event the position of chairman is for any other reason vacant, a
vice chairman designated by the board shall perform the duties of the chairman
and when so acting, shall have all the powers of and be subject to all the
restrictions upon the chairman. Such powers and duties shall terminate upon the
appointment by the Governor of a successor chairman as provided by law or
upon the cessation of the chairman’s inability to act.

Section 4. Such Other Officials and Employees. The chairman may, in his or
her judgment, appoint such other officials and employees, including an executive
director, as shall in his or her judgment be needed to discharge the executive
and administrative functions and powers of the Rail Road. The chairman may
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delegate such of his or her powers relating to the discharge of the executive and
administrative functions, including the administration and day to day operations
of the Rail Road as the chairman may deem appropriate to such other officials
and employees.

Section 5. The President. The president shall have primary responsibility for
the general management and operation of the Rail Road and shall have such
additional executive and administrative functions and powers as may be
delegated to him or her by the chairman.

Section 6. The Secretary. The secretary shall keep the minutes of the
proceedings of the board, see that all notices are duly given as required by law,
be custodian of the corporate records and of the seal of the Rail Road, see to it
that the seal of the Rail Road is affixed to all documents the execution of which
on behalf of the Rail Road under its seal is duly authorized, and in general shall
perform all duties incident to the office of secretary. The chairman may appoint
one or more assistant secretaries who may perform the duties of the secretary in
the event of the absence, disability or incapacity of the secretary.

Section 7. Salaries. The salaries fixed by the chairman for those officers and
employees appointed by the chairman shall at all times be within the amounts
budgeted therefore by the board.

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The board may authorize any officer or officers, agent
or agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Rail Road, and such authority may be general or
confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Rail Road and
no evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the board. Such authority may be general or confined to specific
instances.

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name
of the Rail Road shall be signed by such officer or officers, agent or agents of the
Rail Road and in such manner as shall from time to time be determined by
resolution of the board.

Section 4. Deposits. All funds of the Rail Road not otherwise employed shall
be deposited from time to time to the credit of the Rail Road in such banks, trust
companies or other depositories as the board may select.
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ARTICLE V. FISCAL YEAR

The fiscal year of the Rail Road shall begin on the first day of January and end
on the thirty-first day of December in each year.

ARTICLE VI. CORPORATE SEAL

The board shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the Rail Road and the words “Corporate
Seal”.

ARTICLE VII. INDEMNIFICATION

The Rail Road shall save harmless and indemnify any person (or his or her
estate) who shall have served as a member, officer or employee of the Rail Road
or of a subsidiary of the Rail Road against financial loss, including punitive
damages, or litigation expense incurred in connection with any claim, demand,
suit, action or proceeding, whether civil or criminal, or the defense thereof, and
arising out of (a) any transaction of the Rail Road or of a subsidiary of the Rail
Road, or (b) any act or failure to act by any such member, officer or employee
while engaged in the discharge of his or her duties on behalf of the Rail Road or
its subsidiaries, or the discharge of his or her duties as a fiduciary of a benefit
plan for Rail Road employees or employees of a subsidiary of the Rail Road. In
the event any such claim, demand, suit, action or proceeding shall occur, such
member, officer or employee shall be saved harmless and indemnified as herein
provided unless such individual is determined by the Rail Road or its designee
not to have acted, in good faith, for a purpose which he or she reasonably
believed to be in the best interests of the Rail Road or of its subsidiaries or
affiliates, and, in criminal actions or proceedings, in addition, not to have had
reasonable cause to believe that his or her conduct was lawful. The provisions of
this Article shall inure only to the members, officers and employees of the Rail
Road or of its subsidiaries, and to their estates, shall not enlarge or diminish the
rights of any other party, and shall not impair, limit or modify the rights and
obligations of any insurer under any policy of insurance. The foregoing shall be
conditional on (a) the prompt delivery to the Rail Road of a copy of the summons,
complaint, process, notice, demand or pleading commencing any such claim,
demand, suit, action or proceeding; and, in civil cases only, (b) a
contemporaneous offer to name counsel to the Rail Road as counsel to the
member, officer or employee in the defense of such claim, demand, suit, action
or proceeding; (c) the full cooperation of the member, officer or employee, in the
event the offer is accepted, in the making of such defense; and (d) an agreement
that the Rail Road may enter into a settlement on behalf of the member, officer or
employee. If the Rail Road or its designee determines that the defense shall not
be provided by counsel for the Rail Road because of a conflict of interests or
other grounds warranting separate counsel, the member, officer or employee
may select another attorney and the Rail Road shall pay reasonable attorney’s
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fees and expenses incurred by or on behalf of such member, officer or employee
represented by outside counsel. The Rail Road’s payment of such fees and
expenses may be conditioned upon the member, officer or employee’s
agreement that more than one member, officer or employee shall be represented
by the same counsel. The provisions of Section 18 of the Public Officers Law
relating to defense and indemnification shall supplement and be available in
addition to the provisions of this Article; provided, however, that in the event of
any conflict between the substantive provisions of this Article and those of
Section 18 of the Public Officers Law, the provisions that afford the greater
protection to such members, officers and employees shall control. In the event
that the chairman or other member requests indemnification under this section,
such request shall be submitted to the board for its determination. In the event
that the chairman or other member requests indemnification under this by-law,
the counsel for the Authority shall review and act upon such request; provided
that if upon review, the counsel believes that the facts and circumstances warrant
denial of such request or raise serious question as to whether the requestor is
entitled to indemnification under the by-law, such request shall be submitted to
the board for determination. In the event that an officer or employee, other than
the chairman, requests indemnification under this by-law, the counsel for the
Authority shall review and act upon such request; provided that if upon review,
the counsel believes that the facts and circumstances warrant denial of such
request or raise serious question as to whether the requestor may be entitled to
indemnification under the by-law, such request shall be submitted to the
chairman or his or her designee for determination. The provisions of this Article
replace and supersede the provisions of the prior Article VII governing
Indemnification, and govern any claim, demand, suit, action or proceeding that is
pending as of the date of the adoption of this Article.

ARTICLE VIlIl. AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be
adopted by the board at any regular or special meeting as to which nature of the
proposed alterations, amendments or repeals have been sent in writing to the
members of the board together with the notice of meeting if it is a special meeting
or if at a regular meeting at least seventy-two hours in advance of such regular
meeting.
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BY-LAWS
METRO-NORTH COMMUTER RAILROAD

ARTICLE 1. OFFICES

The principal office of the Metro-North Commuter Railroad (the “Railroad”) shall
be located in the City of New York, County of New York. The Railroad may have
such other offices as the board may designate or as the business of the Railroad
may require from time to time.

ARTICLE Il. THE BOARD

Section 1. General Affairs. The business and affairs of the Railroad shall be
managed by its board.

Section 2. Number, Tenure and Qualifications. The Railroad (“the board” or
“the board of the Railroad”) as used herein shall consist of all of those persons
who from time to time hold office as chairman or members of the Metropolitan
Transportation Authority pursuant to 81263 of the Public Authorities Law of the
State of New York. Each member shall hold office for the term established by
law and until his successor shall have been appointed and qualified. Members
shall meet all requirements of law respecting their qualification for office.

Section 3. Regular Meetings. Regular meetings of the board shall be held
without other notice than these by-laws at 10:00 A.M. on the fourth Wednesday
of each month except that there shall be no regular meeting in the month of
August and except that in the months of November and December the regular
meetings shall be held on the third Wednesday of the month. The board may
provide by resolution for the time and place for the holding of additional regular
meetings without other notice than such resolution. The chairman may adjust the
date and time of any regular meeting by written notice provided to members at
least forty-eight hours prior to such adjusted date and time. Such written notice
shall be provided to members by the same means required by Section 4(b) of
Article 1l of these by-Laws for delivery of notice to members of special meetings.

Section 4. Special Meetings. (a) Special meetings of the board may be called
by the chairman or, in his or her absence or in case of his or her disability, a vice
chairman. In addition, a special meeting of the board shall be called by the
secretary or in his or her absence by an assistant secretary upon the request of
any two members. The person or persons authorized to call special meetings of
the board may fix the time and any place within the City of New York as the place
for holding any special meeting of the board called or requested by them.

(b)  Written notice of each special meeting shall be given by the
chairman or secretary or by an assistant secretary, specifying the time and place
of the meeting. Such notice shall be addressed to each member at the
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member’s postal address on record with the Railroad and deposited with the U.S.
Postal Service at least forty-eight hours prior to the time fixed for such meeting,
and in addition, sent by facsimile or email to each member having a facsimile
number or email address on record with the Railroad at least forty-eight hours
prior to the time fixed for such special meeting. Such notice shall state the
purpose of such meeting, and no business other than that stated in the notice
shall be transacted at such special meeting unless every member of the Railroad
then in office is present, and it is unanimously agreed to consider matters other
than those specifically provided for in the notice of such meeting.
Notwithstanding the foregoing, in the event of an emergency the chairman may
call a special meeting without advance notice and by means other than the
delivery of a writing to the members.

Section 5. Open Meetings. All meetings of the board shall be conducted in
compliance with the provisions of the Open Meetings Law, being Chapter 511 of
the Laws of 1976, as amended, and with all rules and regulations promulgated
thereunder.

Section 6. Quorum. A majority of the whole number of voting members of the
board as defined in 81263 (1) (a) of the Public Authorities Law of the State of
New York then in office shall constitute a quorum for the transaction of any
business or the exercise of any power of the Railroad. Those members of the
board appointed upon the recommendation of the chief executive officers of
Dutchess, Orange, Putnam and Rockland counties (the “Hudson Valley Member”
or “Hudson Valley Members”) shall be considered to be a single member, and
the presence of that member for purposes of determining a quorum shall be
ascertained pursuant to section 10 of this article. Except as otherwise specified
by law, for the transaction of any business or exercise of any power of the
Railroad, the Railroad shall have power to act by a majority of the voting
members of the board present at any meeting at which a quorum is in attendance
with the chairman having one additional vote in the event of a tie vote. For
purposes of determining a tie vote, an abstention shall be counted as a vote
against a motion. If a meeting is validly called but a quorum is not present, a
majority of the members of the board then present may adjourn the meeting from
time to time without further notice.

Section 7. Attendance at Meetings. (a) Any one or more members of the
board or of a committee thereof may attend a meeting of such board or
committee by means of a conference telephone or similar communications
equipment allowing all persons attending the meeting to hear each other at the
same time; however, attendance by such means shall not constitute presence at
a meeting for the purposes of section 6, section 8 or section 10 of this Article.

(b)  Notwithstanding the provisions of Section 7(a), a member’s
attendance by means of videoconferencing shall constitute presence at a
meeting for any purposes of this Article, provided (i) the public notice given for
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such a meeting of such board or committee states that videoconferencing would
be used to conduct the meeting and identifies each location at which members
may attend the meeting; and (ii) at each such location, opportunity for public
attendance at the meeting is provided.

Section 8. Presumption of Assent. A member of the board who is present at a
meeting of the board at which action on any matter is taken shall be presumed to
have assented to the action taken unless his abstention or dissent is stated at the
meeting, which dissent or abstention shall be duly entered in the minutes of the
meeting.

Section 9. Committees. The chairman may establish one or more committees
of the board, each committee to consist of one or more of the members and each
of which committees shall have and may exercise the powers conferred upon it
by the chairman. Such committees shall have such names as shall be given
them by the chairman. The chairman shall also establish such committees of the
board as shall be mandated by law. Except in an emergency, the chairman and
each board member shall be given advance written notice of the time and place
of any meeting of any committee of the board.

Section 10. Quorum and Voting for members of the Board from the
counties of Dutchess, Orange, Putnam and Rockland.

(@ The Hudson Valley Members shall be considered to be a single
member. For the purposes of determining a quorum, such single voting member
shall be considered present if one or more Hudson Valley Members is present.

(b)  The single collective vote of the Hudson Valley Members shall be
determined as follows:

0] if at least three Hudson Valley Members are then in office: (A) if
one such member is present, the single collective vote shall be recognized; (B) if
two or more such members are present but only one such member votes, the
single collective vote shall be recognized as the vote of such member; (C) if two
or more such members are present and two or more such members vote, the
majority vote shall be recognized as the single collective vote; and (D) if two or
more such members are present and two or more of such members vote but no
majority is achieved, the single collective vote shall not be recognized; and

(i) if two or one Hudson Valley Member(s) are then in office: (A) if
one such member is present, the single collective vote shall be recognized as the
vote of such voting member; (B) if two such members are present but only one
such member votes, the single collective vote shall be recognized as the vote of
such voting member; and (C) if two such members are present and both vote,
only a unanimous vote shall be recognized as the single collective vote.
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To evidence the single collective vote, each such member that is present may be
polled as to his vote and such poll shall be recorded in the minutes.

ARTICLE Ill. OFFICERS

Section 1. Number. The officers of the Railroad shall be a chairman, one or
more vice chairmen (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
director, if one is appointed by the chairman, a president, a counsel, other senior
officials (the number and exact designation thereof and the separate functions to
be determined by the chairman), and a secretary. The chairman shall be
appointed and shall serve as provided by law. The vice chairmen shall be
appointed by the board, upon recommendation by the Chairman, and shall serve
at its pleasure. The executive director, if one is appointed by the chairman, and
the president shall serve at the pleasure of the chairman. Other senior officials,
the counsel, and the secretary shall be appointed by the chairman and shall
serve at the pleasure of the chairman. Such other officials or employees as may
be deemed necessary may be appointed by the chairman, and each shall serve
at the pleasure of the chairman.

Section 2. Chairman. (a) The chairman shall serve as the chairman of the
board of the Railroad and as the chief executive officer of the Railroad. The
chairman shall be responsible for providing leadership to the board as it oversees
the management of the Railroad. The chairman shall preside at all meetings of
the board. The chairman may delegate any or all of his or her powers relating to
the leadership of the board to a vice-chairman. In the event of a tie vote, the
chairman may cast an additional vote.

(b) The chairman shall also serve as the chief executive officer of the Railroad.
As chief executive officer of the Railroad, the chairman shall be responsible for
the discharge of the executive and administrative functions and powers of the
Railroad.

Section 3. The Vice Chairman. In the event of the chairman’s death or inability
to act, or in the event the position of chairman is for any other reason vacant, a
vice chairman designated by the board shall perform the duties of the chairman
and when so acting, shall have all the powers of and be subject to all the
restrictions upon the chairman. Such powers and duties shall terminate upon the
appointment by the Governor of a successor chairman as provided by law or
upon the cessation of the chairman’s inability to act.

Section 4. Such Other Officials and Employees. The chairman may, in his or
her judgment, appoint such other officials and employees, including an executive
director, as shall in his or her judgment be needed to discharge the executive
and administrative functions and powers of the Railroad. The chairman may
delegate such of his or her powers relating to the discharge of the executive and
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administrative functions, including the administration and day to day operations
of the Railroad as the chairman may deem appropriate to such other officials and
employees.

Section 5. The President. The president shall have primary responsibility for
the general management and operation of the Railroad and shall have such
additional executive and administrative functions and powers as may be
delegated to him or her by the chairman.

Section 6. The Secretary. The secretary shall keep the minutes of the
proceedings of the board, see that all notices are duly given as required by law,
be custodian of the corporate records and of the seal of the Railroad, see to it
that the seal of the Railroad is affixed to all documents the execution of which on
behalf of the Railroad under its seal is duly authorized, and in general shall
perform all duties incident to the office of secretary. The chairman may appoint
one or more assistant secretaries who may perform the duties of the secretary in
the event of the absence, disability or incapacity of the secretary.

Section 7. Salaries. The salaries fixed by the chairman for those officers and
employees appointed by the chairman shall at all times be within the amounts
budgeted therefore by the board.

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The board may authorize any officer or officers, agent
or agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Railroad, and such authority may be general or
confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Railroad and
no evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the board. Such authority may be general or confined to specific
instances.

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name
of the Railroad shall be signed by such officer or officers, agent or agents of the
Railroad and in such manner as shall from time to time be determined by
resolution of the board.

Section 4. Deposits. All funds of the Railroad not otherwise employed shall be
deposited from time to time to the credit of the Railroad in such banks, trust
companies or other depositories as the board may select.
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ARTICLE V. FISCAL YEAR

The fiscal year of the Railroad shall begin on the first day of January and end on
the thirty-first day of December in each year.

ARTICLE VI. CORPORATE SEAL

The board shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the Railroad and the words “Corporate Seal”.

ARTICLE VII. INDEMNIFICATION

The Railroad shall save harmless and indemnify any person (or his or her estate)
who shall have served as a member, officer or employee of the Railroad or of a
subsidiary of the Railroad against financial loss, including punitive damages, or
litigation expense incurred in connection with any claim, demand, suit, action or
proceeding, whether civil or criminal, or the defense thereof, and arising out of (a)
any transaction of the Railroad or of a subsidiary of the Railroad, or (b) any act or
failure to act by any such member, officer or employee while engaged in the
discharge of his or her duties on behalf of the Railroad or its subsidiaries, or the
discharge of his or her duties as a fiduciary of a benefit plan for Railroad
employees or employees of a subsidiary of the Railroad. In the event any such
claim, demand, suit, action or proceeding shall occur, such member, officer or
employee shall be saved harmless and indemnified as herein provided unless
such individual is determined by the Railroad or its designee not to have acted, in
good faith, for a purpose which he or she reasonably believed to be in the best
interests of the Railroad or of its subsidiaries or affiliates, and, in criminal actions
or proceedings, in addition, not to have had reasonable cause to believe that his
or her conduct was lawful. The provisions of this Article shall inure only to the
members, officers and employees of the Railroad or of its subsidiaries, and to
their estates, shall not enlarge or diminish the rights of any other party, and shall
not impair, limit or modify the rights and obligations of any insurer under any
policy of insurance. The foregoing shall be conditional on (a) the prompt delivery
to the Railroad of a copy of the summons, complaint, process, notice, demand or
pleading commencing any such claim, demand, suit, action or proceeding; and,
in civil cases only, (b) a contemporaneous offer to name counsel to the Railroad
as counsel to the member, officer or employee in the defense of such claim,
demand, suit, action or proceeding; (c) the full cooperation of the member, officer
or employee, in the event the offer is accepted, in making of such defense; and
(d) an agreement that the Railroad may enter into a settlement on behalf of the
member, officer or employee. If the Railroad or its designee determines that the
defense shall not be provided by counsel for the Railroad because of a conflict of
interests or other grounds warranting separate counsel, the member, officer or
employee may select another attorney and the Railroad shall pay reasonable
attorney’s fees and expenses incurred by or on behalf of such member, officer or
employee represented by outside counsel. The Railroad’s payment of such fees
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and expenses may be conditioned upon the member, officer or employee’s
agreement that more than one member, officer or employee shall be represented
by the same counsel. The provisions of Section 18 of the Public Officers Law
relating to defense and indemnification shall supplement and be available in
addition to the provisions of this Article; provided, however, that in the event of
any conflict between the substantive provisions of this Article and those of
Section 18 of the Public Officers Law, the provisions that afford the greater
protection to such members, officers and employees shall control. In the event
that the chairman or other member requests indemnification under this by-law,
the counsel for the Authority shall review and act upon such request; provided
that if upon review, the counsel believes that the facts and circumstances warrant
denial of such request or raise serious question as to whether the requestor is
entitled to indemnification under the by-law, such request shall be submitted to
the board for determination. In the event that an officer or employee, other than
the chairman, requests indemnification under this by-law, the counsel for the
Authority shall review and act upon such request; provided that if upon review,
the counsel believes that the facts and circumstances warrant denial of such
request or raise serious question as to whether the requestor may be entitled to
indemnification under the by-law, such request shall be submitted to the
chairman or his or her designee for determination. The provisions of this Article
replace and supersede the provisions of the prior Article VII governing
Indemnification, and govern any claim, demand, suit, action or proceeding that is
pending as of the date of the adoption of this Article.

ARTICLE VIIl. AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be
adopted by the board at any regular or special meeting as to which nature of the
proposed alterations, amendments or repeals have been sent in writing to the
members of the board together with the notice of meeting if it is a special meeting
or if at a regular meeting at least seventy-two hours in advance of such regular
meeting.
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BY-LAWS
STATEN ISLAND RAPID TRANSIT OPERATING AUTHORITY

ARTICLE 1. OFFICES

The principal office of the Staten Island Rapid Transit Operating Authority (the
“Authority”) shall be located in the City of New York, County of Kings. The
Authority may have such other offices as the board may designate or as the
business of the Authority may require from time to time.

ARTICLE Il. THE BOARD

Section 1. General Affairs. The business and affairs of the Authority shall be
managed by its board.

Section 2. Number, Tenure and Qualifications. The Authority (“the board” or
“the board of the Authority”) as used herein shall consist of all of those persons
who from time to time hold office as chairman or members of the Metropolitan
Transportation Authority pursuant to 81263 of the Public Authorities Law of the
State of New York. Each member shall hold office for the term established by
law and until his successor shall have been appointed and qualified. Members
shall meet all requirements of law respecting their qualification for office.

Section 3. Regular Meetings. Regular meetings of the board shall be held
without other notice than these by-laws at 10:00 A.M. on the fourth Wednesday
of each month except that there shall be no regular meeting in the month of
August and except that in the months of November and December the regular
meetings shall be held on the third Wednesday of the month. The board may
provide by resolution for the time and place for the holding of additional regular
meetings without other notice than such resolution. The chairman may adjust the
date and time of any regular meeting by written notice provided to members at
least forty-eight hours prior to such adjusted date and time. Such written notice
shall be provided to members by the same means required by Section 4(b) of
Article 1l of these by-Laws for delivery of notice to members of special meetings.

Section 4. Special Meetings. (a) Special meetings of the board may be called
by the chairman or, in his or her absence or in case of his or her disability, a vice
chairman. In addition, a special meeting of the board shall be called by the
secretary or in his or her absence by an assistant secretary upon the request of
any two members. The person or persons authorized to call special meetings of
the board may fix the time and any place within the City of New York as the place
for holding any special meeting of the board called or requested by them.

(b)  Written notice of each special meeting shall be given by the
chairman or secretary or by an assistant secretary, specifying the time and place
of the meeting. Such notice shall be addressed to each member at the
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member’'s postal address on record with the Authority and deposited with the
U.S. Postal Service at least forty-eight hours prior to the time fixed for such
meeting, and in addition, sent by facsimile or email to each member having a
facsimile number or email address on record with the Authority at least forty-eight
hours prior to the time fixed for such special meeting. Such notice shall state the
purpose of such meeting, and no business other than that stated in the notice
shall be transacted at such special meeting unless every member of the Authority
then in office is present, and it is unanimously agreed to consider matters other
than those specifically provided for in the notice of such meeting.
Notwithstanding the foregoing, in the event of an emergency the chairman may
call a special meeting without advance notice and by means other than the
delivery of a writing to the members.

Section 5. Open Meetings. All meetings of the board shall be conducted in
compliance with the provisions of the Open Meetings Law, being Chapter 511 of
the Laws of 1976, as amended, and with all rules and regulations promulgated
thereunder.

Section 6. Quorum. A majority of the whole number of voting members of the
board as defined in 81263 (1) (a) of the Public Authorities Law of the State of
New York then in office shall constitute a quorum for the transaction of any
business or the exercise of any power of the Authority. Those members of the
board appointed upon the recommendation of the chief executive officers of
Dutchess, Orange, Putnam and Rockland counties (the “Hudson Valley Member”
or “Hudson Valley Members”) shall be considered to be a single member, and
the presence of that member for purposes of determining a quorum shall be
ascertained pursuant to section 10 of this article. Except as otherwise specified
by law, for the transaction of any business or exercise of any power of the
Authority, the Authority shall have power to act by a majority of the voting
members of the board present at any meeting at which a quorum is in attendance
with the chairman having one additional vote in the event of a tie vote. For
purposes of determining a tie vote, an abstention shall be counted as a vote
against a motion. If a meeting is validly called but a quorum is not present, a
majority of the members of the board then present may adjourn the meeting from
time to time without further notice.

Section 7. Attendance at Meetings. (a) Any one or more members of the
board or of a committee thereof may attend a meeting of such board or
committee by means of a conference telephone or similar communications
equipment allowing all persons attending the meeting to hear each other at the
same time; however, attendance by such means shall not constitute presence at
a meeting for the purposes of section 6, section 8 or section 10 of this Article.

(b)  Notwithstanding the provisions of Section 7(a), a member’s
attendance by means of videoconferencing shall constitute presence at a
meeting for any purposes of this Article, provided (i) the public notice given for
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such a meeting of such board or committee states that videoconferencing would
be used to conduct the meeting and identifies each location at which members
may attend the meeting; and (ii) at each such location, opportunity for public
attendance at the meeting is provided.

Section 8. Presumption of Assent. A member of the board who is present at a
meeting of the board at which action on any matter is taken shall be presumed to
have assented to the action taken unless his abstention or dissent is stated at the
meeting, which dissent or abstention shall be duly entered in the minutes of the
meeting.

Section 9. Committees. The chairman may establish one or more committees
of the board, each committee to consist of one or more of the members and each
of which committees shall have and may exercise the powers conferred upon it
by the chairman. Such committees shall have such names as shall be given
them by the chairman. The chairman shall also establish such committees of the
board as shall be mandated by law. Except in an emergency, the chairman and
each board member shall be given advance written notice of the time and place
of any meeting of any committee of the board.

Section 10. Quorum and Voting for members of the Board from the
counties of Dutchess, Orange, Putnam and Rockland.

(@ The Hudson Valley Members shall be considered to be a single
member. For the purposes of determining a quorum, such single voting member
shall be considered present if one or more Hudson Valley Members is present.

(b)  The single collective vote of the Hudson Valley Members shall be
determined as follows:

0] if at least three Hudson Valley Members are then in office: (A) if
one such member is present, the single collective vote shall be recognized; (B) if
two or more such members are present but only one such member votes, the
single collective vote shall be recognized as the vote of such member; (C) if two
or more such members are present and two or more such members vote, the
majority vote shall be recognized as the single collective vote; and (D) if two or
more such members are present and two or more of such members vote but no
majority is achieved, the single collective vote shall not be recognized; and

(i) if two or one Hudson Valley Member(s) are then in office: (A) if
one such member is present, the single collective vote shall be recognized as the
vote of such voting member; (B) if two such members are present but only one
such member votes, the single collective vote shall be recognized as the vote of
such voting member; and (C) if two such members are present and both vote,
only a unanimous vote shall be recognized as the single collective vote.
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To evidence the single collective vote, each such member that is present may be
polled as to his vote and such poll shall be recorded in the minutes.

ARTICLE Ill. OFFICERS

Section 1. Number. The officers of the Authority shall be a chairman, one or
more vice chairmen (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
director, if one is appointed by the chairman, a president, a counsel, other senior
officials (the number and exact designation thereof and the separate functions to
be determined by the chairman), and a secretary. The chairman shall be
appointed and shall serve as provided by law. The vice chairmen shall be
appointed by the board, upon recommendation by the Chairman, and shall serve
at its pleasure. The executive director, if one is appointed by the chairman, and
the president shall serve at the pleasure of the chairman. Other senior officials,
the counsel, and the secretary shall be appointed by the chairman and shall
serve at the pleasure of the chairman. Such other officials or employees as may
be deemed necessary may be appointed by the chairman, and each shall serve
at the pleasure of the chairman.

Section 2. Chairman. (a) The chairman shall serve as the chairman of the
board of the Authority and as the chief executive officer of the Authority. The
chairman shall be responsible for providing leadership to the board as it oversees
the management of the Authority. The chairman shall preside at all meetings of
the board. The chairman may delegate any or all of his or her powers relating to
the leadership of the board to a vice-chairman. In the event of a tie vote, the
chairman may cast an additional vote.

(b) The chairman shall also serve as the chief executive officer of the Authority.
As chief executive officer of the Authority, the chairman shall be responsible for
the discharge of the executive and administrative functions and powers of the
Authority.

Section 3. The Vice Chairman. In the event of the chairman’s death or inability
to act, or in the event the position of chairman is for any other reason vacant, a
vice chairman designated by the board shall perform the duties of the chairman
and when so acting, shall have all the powers of and be subject to all the
restrictions upon the chairman. Such powers and duties shall terminate upon the
appointment by the Governor of a successor chairman as provided by law or
upon the cessation of the chairman’s inability to act.

Section 4. Such Other Officials and Employees. The chairman may, in his or
her judgment, appoint such other officials and employees, including an executive
director, as shall in his or her judgment be needed to discharge the executive
and administrative functions and powers of the Authority. The chairman may
delegate such of his or her powers relating to the discharge of the executive and
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administrative functions, including the administration and day to day operations
of the Authority as the chairman may deem appropriate to such other officials
and employees.

Section 5. The President. The president shall have primary responsibility for
the general management and operation of the Authority and shall have such
additional executive and administrative functions and powers as may be
delegated to him or her by the chairman.

Section 6. The Secretary. The secretary shall keep the minutes of the
proceedings of the board, see that all notices are duly given as required by law,
be custodian of the corporate records and of the seal of the Authority, see to it
that the seal of the Authority is affixed to all documents the execution of which on
behalf of the Authority under its seal is duly authorized, and in general shall
perform all duties incident to the office of secretary. The chairman may appoint
one or more assistant secretaries who may perform the duties of the secretary in
the event of the absence, disability or incapacity of the secretary.

Section 7. Salaries. The salaries fixed by the chairman for those officers and
employees appointed by the chairman shall at all times be within the amounts
budgeted therefore by the board.

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The board may authorize any officer or officers, agent
or agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Authority, and such authority may be general or
confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Authority and
no evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the board. Such authority may be general or confined to specific
instances.

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name
of the Authority shall be signed by such officer or officers, agent or agents of the
Authority and in such manner as shall from time to time be determined by
resolution of the board.

Section 4. Deposits. All funds of the Authority not otherwise employed shall be
deposited from time to time to the credit of the Authority in such banks, trust
companies or other depositories as the board may select.
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ARTICLE V. FISCAL YEAR

The fiscal year of the Authority shall begin on the first day of January and end on
the thirty-first day of December in each year.

ARTICLE VI. CORPORATE SEAL

The board shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the Authority and the words “Corporate
Seal”.

ARTICLE VII. INDEMNIFICATION

The Authority shall save harmless and indemnify any person (or his or her
estate) who shall have served as a member, officer or employee of the Authority
or of a subsidiary of the Authority against financial loss, including punitive
damages, or litigation expense incurred in connection with any claim, demand,
suit, action or proceeding, whether civil or criminal, or the defense thereof, and
arising out of (a) any transaction of the Authority or of a subsidiary of the
Authority, or (b) any act or failure to act by any such member, officer or employee
while engaged in the discharge of his or her duties on behalf of the Authority or
its subsidiaries, or the discharge of his or her duties as a fiduciary of a benefit
plan for Authority employees or employees of a subsidiary of the Authority. In
the event any such claim, demand, suit, action or proceeding shall occur, such
member, officer or employee shall be saved harmless and indemnified as herein
provided unless such individual is determined by the Authority or its designee not
to have acted, in good faith, for a purpose which he or she reasonably believed
to be in the best interests of the Authority or of its subsidiaries or affiliates, and, in
criminal actions or proceedings, in addition, not to have had reasonable cause to
believe that his or her conduct was lawful. The provisions of this Article shall
inure only to the members, officers and employees of the Authority or of its
subsidiaries, and to their estates, shall not enlarge or diminish the rights of any
other party, and shall not impair, limit or modify the rights and obligations of any
insurer under any policy of insurance. The foregoing shall be conditional on (a)
the prompt delivery to the Authority of a copy of the summons, complaint,
process, notice, demand or pleading commencing any such claim, demand, suit,
action or proceeding; and, in civil cases only, (b) a contemporaneous offer to
name counsel to the Authority as counsel to the member, officer or employee in
the defense of such claim, demand, suit, action or proceeding; (c) the full
cooperation of the member, officer or employee, in the event the offer is
accepted, in making of such defense; and (d) an agreement that the Authority
may enter into a settlement on behalf of the member, officer or employee. If the
Authority or its designee determines that the defense shall not be provided by
counsel for the Authority because of a conflict of interests or other grounds
warranting separate counsel, the member, officer or employee may select
another attorney and the Authority shall pay reasonable attorney’s fees and
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expenses incurred by or on behalf of such member, officer or employee
represented by outside counsel. The Authority’s payment of such fees and
expenses may be conditioned upon the member, officer or employee’s
agreement that more than one member, officer or employee shall be represented
by the same counsel. The provisions of Section 18 of the Public Officers Law
relating to defense and indemnification shall supplement and be available in
addition to the provisions of this Article; provided, however, that in the event of
any conflict between the substantive provisions of this Article and those of
Section 18 of the Public Officers Law, the provisions that afford the greater
protection to such members, officers and employees shall control. In the event
that the chairman or other member requests indemnification under this by-law,
the counsel for the Authority shall review and act upon such request; provided
that if upon review, the counsel believes that the facts and circumstances warrant
denial of such request or raise serious question as to whether the requestor is
entitled to indemnification under the by-law, such request shall be submitted to
the board for determination. In the event that an officer or employee, other than
the chairman, requests indemnification under this by-law, the counsel for the
Authority shall review and act upon such request; provided that if upon review,
the counsel believes that the facts and circumstances warrant denial of such
request or raise serious question as to whether the requestor may be entitled to
indemnification under the by-law, such request shall be submitted to the
chairman or his or her designee for determination. The provisions of this Article
replace and supersede the provisions of the prior Article VII governing
Indemnification, and govern any claim, demand, suit, action or proceeding that is
pending as of the date of the adoption of this Article.

ARTICLE VIlIl. AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be
adopted by the board at any regular or special meeting as to which nature of the
proposed alterations, amendments or repeals have been sent in writing to the
members of the board together with the notice of meeting if it is a special meeting
or if at a regular meeting at least seventy-two hours in advance of such regular
meeting.
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BY-LAWS
MTA BUS COMPANY

ARTICLE 1. OFFICES

The principal office of the MTA Bus Company (the “Company”) shall be located in
the City of New York, County of New York. The Company may have such other
offices as the board may designate or as the business of the Company may
require from time to time.

ARTICLE Il. THE BOARD

Section 1. General Affairs. The business and affairs of the Company shall be
managed by its board.

Section 2. Number, Tenure and Qualifications. The Company (“the board” or
“the board of the Company”) as used herein shall consist of all of those persons
who from time to time hold office as chairman or members of the Metropolitan
Transportation Authority pursuant to 81263 of the Public Authorities Law of the
State of New York. Each member shall hold office for the term established by
law and until his successor shall have been appointed and qualified. Members
shall meet all requirements of law respecting their qualification for office.

Section 3. Regular Meetings. Regular meetings of the board shall be held
without other notice than these by-laws at 10:00 A.M. on the fourth Wednesday
of each month except that there shall be no regular meeting in the month of
August and except that in the months of November and December the regular
meetings shall be held on the third Wednesday of the month. The board may
provide by resolution for the time and place for the holding of additional regular
meetings without other notice than such resolution. The chairman may adjust the
date and time of any regular meeting by written notice provided to members at
least forty-eight hours prior to such adjusted date and time. Such written notice
shall be provided to members by the same means required by Section 4(b) of
Article 1l of these by-Laws for delivery of notice to members of special meetings.

Section 4. Special Meetings. (a) Special meetings of the board may be called
by the chairman or, in his or her absence or in case of his or her disability, a vice
chairman. In addition, a special meeting of the board shall be called by the
secretary or in his or her absence by an assistant secretary upon the request of
any two members. The person or persons authorized to call special meetings of
the board may fix the time and any place within the City of New York as the place
for holding any special meeting of the board called or requested by them.

(b)  Written notice of each special meeting shall be given by the
chairman or secretary or by an assistant secretary, specifying the time and place
of the meeting. Such notice shall be addressed to each member at the
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member’s postal address on record with the Company and deposited with the
U.S. Postal Service at least forty-eight hours prior to the time fixed for such
meeting, and in addition, sent by facsimile or email to each member having a
facsimile number or email address on record with the Company at least forty-
eight hours prior to the time fixed for such special meeting. Such notice shall
state the purpose of such meeting, and no business other than that stated in the
notice shall be transacted at such special meeting unless every member of the
Company then in office is present, and it is unanimously agreed to consider
matters other than those specifically provided for in the notice of such meeting.
Notwithstanding the foregoing, in the event of an emergency the chairman may
call a special meeting without advance notice and by means other than the
delivery of a writing to the members.

Section 5. Open Meetings. All meetings of the board shall be conducted in
compliance with the provisions of the Open Meetings Law, being Chapter 511 of
the Laws of 1976, as amended, and with all rules and regulations promulgated
thereunder.

Section 6. Quorum. A majority of the whole number of voting members of the
board as defined in 81263 (1) (a) of the Public Authorities Law of the State of
New York then in office shall constitute a quorum for the transaction of any
business or the exercise of any power of the Company. Those members of the
board appointed upon the recommendation of the chief executive officers of
Dutchess, Orange, Putnam and Rockland counties (the “Hudson Valley Member”
or “Hudson Valley Members”) shall be considered to be a single member, and
the presence of that member for purposes of determining a quorum shall be
ascertained pursuant to section 10 of this article. Except as otherwise specified
by law, for the transaction of any business or exercise of any power of the
Company, the Company shall have power to act by a majority of the voting
members of the board present at any meeting at which a quorum is in attendance
with the chairman having one additional vote in the event of a tie vote. For
purposes of determining a tie vote, an abstention shall be counted as a vote
against a motion. If a meeting is validly called but a quorum is not present, a
majority of the members of the board then present may adjourn the meeting from
time to time without further notice.

Section 7. Attendance at Meetings. (a) Any one or more members of the
board or of a committee thereof may attend a meeting of such board or
committee by means of a conference telephone or similar communications
equipment allowing all persons attending the meeting to hear each other at the
same time; however, attendance by such means shall not constitute presence at
a meeting for the purposes of section 6, section 8 or section 10 of this Article.

(b) Notwithstanding the provisions of Section 7(a), a member’s
attendance by means of videoconferencing shall constitute presence at a
meeting for any purposes of this Article, provided (i) the public notice given for
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such a meeting of such board or committee states that videoconferencing would
be used to conduct the meeting and identifies each location at which members
may attend the meeting; and (ii) at each such location, opportunity for public
attendance at the meeting is provided.

Section 8. Presumption of Assent. A member of the board who is present at a
meeting of the board at which action on any matter is taken shall be presumed to
have assented to the action taken unless his abstention or dissent is stated at the
meeting, which dissent or abstention shall be duly entered in the minutes of the
meeting.

Section 9. Committees. The chairman may establish one or more committees
of the board, each committee to consist of one or more of the members and each
of which committees shall have and may exercise the powers conferred upon it
by the chairman. Such committees shall have such names as shall be given
them by the chairman. The chairman shall also establish such committees of the
board as shall be mandated by law. Except in an emergency, the chairman and
each board member shall be given advance written notice of the time and place
of any meeting of any committee of the board.

Section 10. Quorum and Voting for members of the Board from the
counties of Dutchess, Orange, Putnam and Rockland.

(@ The Hudson Valley Members shall be considered to be a single
member. For the purposes of determining a quorum, such single voting member
shall be considered present if one or more Hudson Valley Members is present.

(b)  The single collective vote of the Hudson Valley Members shall be
determined as follows:

0] if at least three Hudson Valley Members are then in office: (A) if
one such member is present, the single collective vote shall be recognized; (B) if
two or more such members are present but only one such member votes, the
single collective vote shall be recognized as the vote of such member; (C) if two
or more such members are present and two or more such members vote, the
majority vote shall be recognized as the single collective vote; and (D) if two or
more such members are present and two or more of such members vote but no
majority is achieved, the single collective vote shall not be recognized; and

(i) if two or one Hudson Valley Member(s) are then in office: (A) if
one such member is present, the single collective vote shall be recognized as the
vote of such voting member; (B) if two such members are present but only one
such member votes, the single collective vote shall be recognized as the vote of
such voting member; and (C) if two such members are present and both vote,
only a unanimous vote shall be recognized as the single collective vote.
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To evidence the single collective vote, each such member that is present may be
polled as to his vote and such poll shall be recorded in the minutes.

ARTICLE Ill. OFFICERS

Section 1. Number. The officers of the Company shall be a chairman, one or
more vice chairmen (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
director, if one is appointed by the chairman, a president, a counsel, other senior
officials (the number and exact designation thereof and the separate functions to
be determined by the chairman), and a secretary. The chairman shall be
appointed and shall serve as provided by law. The vice chairmen shall be
appointed by the board, upon recommendation by the Chairman, and shall serve
at its pleasure. The executive director, if one is appointed by the chairman, and
the president shall serve at the pleasure of the chairman. Other senior officials,
the counsel, and the secretary shall be appointed by the chairman and shall
serve at the pleasure of the chairman. Such other officials or employees as may
be deemed necessary may be appointed by the chairman, and each shall serve
at the pleasure of the chairman.

Section 2. Chairman. (a) The chairman shall serve as the chairman of the
board of the Company and as the chief executive officer of the Company. The
chairman shall be responsible for providing leadership to the board as it oversees
the management of the Company. The chairman shall preside at all meetings of
the board. The chairman may delegate any or all of his or her powers relating to
the leadership of the board to a vice-chairman. In the event of a tie vote, the
chairman may cast an additional vote.

(b) The chairman shall also serve as the chief executive officer of the Company.
As chief executive officer of the Company, the chairman shall be responsible for
the discharge of the executive and administrative functions and powers of the
Company.

Section 3. The Vice Chairman. In the event of the chairman’s death or inability
to act, or in the event the position of chairman is for any other reason vacant, a
vice chairman designated by the board shall perform the duties of the chairman
and when so acting, shall have all the powers of and be subject to all the
restrictions upon the chairman. Such powers and duties shall terminate upon the
appointment by the Governor of a successor chairman as provided by law or
upon the cessation of the chairman’s inability to act.

Section 4. Such Other Officials and Employees. The chairman may, in his or
her judgment, appoint such other officials and employees, including an executive
director, as shall in his or her judgment be needed to discharge the executive
and administrative functions and powers of the Company. The chairman may
delegate such of his or her powers relating to the discharge of the executive and
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administrative functions, including the administration and day to day operations
of the Company as the chairman may deem appropriate to such other officials
and employees.

Section 5. The President. The president shall have primary responsibility for
the general management and operation of the Company and shall have such
additional executive and administrative functions and powers as may be
delegated to him or her by the chairman.

Section 6. The Secretary. The secretary shall keep the minutes of the
proceedings of the board, see that all notices are duly given as required by law,
be custodian of the corporate records and of the seal of the Company, see to it
that the seal of the Company is affixed to all documents the execution of which
on behalf of the Company under its seal is duly authorized, and in general shall
perform all duties incident to the office of secretary. The chairman may appoint
one or more assistant secretaries who may perform the duties of the secretary in
the event of the absence, disability or incapacity of the secretary.

Section 7. Salaries. The salaries fixed by the chairman for those officers and
employees appointed by the chairman shall at all times be within the amounts
budgeted therefore by the board.

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The board may authorize any officer or officers, agent
or agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Company, and such authority may be general or
confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Company and
no evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the board. Such authority may be general or confined to specific
instances.

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name
of the Company shall be signed by such officer or officers, agent or agents of the
Company and in such manner as shall from time to time be determined by
resolution of the board.

Section 4. Deposits. All funds of the Company not otherwise employed shall
be deposited from time to time to the credit of the Company in such banks, trust
companies or other depositories as the board may select.
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ARTICLE V. FISCAL YEAR

The fiscal year of the Company shall begin on the first day of January and end on
the thirty-first day of December in each year.

ARTICLE VI. CORPORATE SEAL

The board shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the Company and the words “Corporate
Seal”.

ARTICLE VII. INDEMNIFICATION

The Company shall save harmless and indemnify any person (or his or her
estate) who shall have served as a member, officer or employee of the Company
or of a subsidiary of the Company against financial loss, including punitive
damages, or litigation expense incurred in connection with any claim, demand,
suit, action or proceeding, whether civil or criminal, or the defense thereof, and
arising out of (a) any transaction of the Company or of a subsidiary of the
Company, or (b) any act or failure to act by any such member, officer or
employee while engaged in the discharge of his or her duties on behalf of the
Company or its subsidiaries, or the discharge of his or her duties as a fiduciary of
a benefit plan for Company employees or employees of a subsidiary of the
Company. In the event any such claim, demand, suit, action or proceeding shall
occur, such member, officer or employee shall be saved harmless and
indemnified as herein provided unless such individual is determined by the
Company or its designee not to have acted, in good faith, for a purpose which he
or she reasonably believed to be in the best interests of the Company or of its
subsidiaries or affiliates, and, in criminal actions or proceedings, in addition, not
to have had reasonable cause to believe that his or her conduct was lawful. The
provisions of this Article shall inure only to the members, officers and employees
of the Company or of its subsidiaries, and to their estates, shall not enlarge or
diminish the rights of any other party, and shall not impair, limit or modify the
rights and obligations of any insurer under any policy of insurance. The
foregoing shall be conditional on (a) the prompt delivery to the Company of a
copy of the summons, complaint, process, notice, demand or pleading
commencing any such claim, demand, suit, action or proceeding; and, in civil
cases only, (b) a contemporaneous offer to name counsel to the Company as
counsel to the member, officer or employee in the defense of such claim,
demand, suit, action or proceeding; (c) the full cooperation of the member, officer
or employee, in the event the offer is accepted, in making of such defense; and
(d) an agreement that the Company may enter into a settlement on behalf of the
member, officer or employee. If the Company or its designee determines that the
defense shall not be provided by counsel for the Company because of a conflict
of interests or other grounds warranting separate counsel, the member, officer or
employee may select another attorney and the Company shall pay reasonable
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attorney’s fees and expenses incurred by or on behalf of such member, officer or
employee represented by outside counsel. The Company’s payment of such
fees and expenses may be conditioned upon the member, officer or employee’s
agreement that more than one member, officer or employee shall be represented
by the same counsel. The provisions of Section 18 of the Public Officers Law
relating to defense and indemnification shall supplement and be available in
addition to the provisions of this Article; provided, however, that in the event of
any conflict between the substantive provisions of this Article and those of
Section 18 of the Public Officers Law, the provisions that afford the greater
protection to such members, officers and employees shall control. In the event
that the chairman or other member requests indemnification under this by-law,
the counsel for the Authority shall review and act upon such request; provided
that if upon review, the counsel believes that the facts and circumstances warrant
denial of such request or raise serious question as to whether the requestor is
entitled to indemnification under the by-law, such request shall be submitted to
the board for determination. In the event that an officer or employee, other than
the chairman, requests indemnification under this by-law, the counsel for the
Authority shall review and act upon such request; provided that if upon review,
the counsel believes that the facts and circumstances warrant denial of such
request or raise serious question as to whether the requestor may be entitled to
indemnification under the by-law, such request shall be submitted to the
chairman or his or her designee for determination. The provisions of this Article
replace and supersede the provisions of the prior Article VII governing
Indemnification, and govern any claim, demand, suit, action or proceeding that is
pending as of the date of the adoption of this Article.

ARTICLE VIlIl. AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be
adopted by the board at any regular or special meeting as to which nature of the
proposed alterations, amendments or repeals have been sent in writing to the
members of the board together with the notice of meeting if it is a special meeting
or if at a regular meeting at least seventy-two hours in advance of such regular
meeting.
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BY-LAWS
MTA CONSTRUCTION AND DEVELOPMENT COMPANY

ARTICLE 1. OFFICES

The principal office of the MTA Construction and Development Company (the
“Company”) shall be located in the City of New York, County of New York. The
Company may have such other offices as the board may designate or as the
business of the Company may require from time to time.

ARTICLE Il. THE BOARD

Section 1. General Affairs. The business and affairs of the Company shall be
managed by its board.

Section 2. Number, Tenure and Qualifications. The Company (“the board” or
“the board of the Company”) as used herein shall consist of all of those persons
who from time to time hold office as chairman or members of the Metropolitan
Transportation Authority pursuant to 81263 of the Public Authorities Law of the
State of New York. Each member shall hold office for the term established by
law and until his successor shall have been appointed and qualified. Members
shall meet all requirements of law respecting their qualification for office.

Section 3. Regular Meetings. Regular meetings of the board shall be held
without other notice than these by-laws at 10:00 A.M. on the fourth Wednesday
of each month except that there shall be no regular meeting in the month of
August and except that in the months of November and December the regular
meetings shall be held on the third Wednesday of the month. The board may
provide by resolution for the time and place for the holding of additional regular
meetings without other notice than such resolution. The chairman may adjust the
date and time of any regular meeting by written notice provided to members at
least forty-eight hours prior to such adjusted date and time. Such written notice
shall be provided to members by the same means required by Section 4(b) of
Article 1l of these by-Laws for delivery of notice to members of special meetings.

Section 4. Special Meetings. (a) Special meetings of the board may be called
by the chairman or, in his or her absence or in case of his or her disability, a vice
chairman. In addition, a special meeting of the board shall be called by the
secretary or in his or her absence by an assistant secretary upon the request of
any two members. The person or persons authorized to call special meetings of
the board may fix the time and any place within the City of New York as the place
for holding any special meeting of the board called or requested by them.

(b)  Written notice of each special meeting shall be given by the
chairman or secretary or by an assistant secretary, specifying the time and place
of the meeting. Such notice shall be addressed to each member at the
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member’s postal address on record with the Company and deposited with the
U.S. Postal Service at least forty-eight hours prior to the time fixed for such
meeting, and in addition, sent by facsimile or email to each member having a
facsimile number or email address on record with the Company at least forty-
eight hours prior to the time fixed for such special meeting. Such notice shall
state the purpose of such meeting, and no business other than that stated in the
notice shall be transacted at such special meeting unless every member of the
Company then in office is present, and it is unanimously agreed to consider
matters other than those specifically provided for in the notice of such meeting.
Notwithstanding the foregoing, in the event of an emergency the chairman may
call a special meeting without advance notice and by means other than the
delivery of a writing to the members.

Section 5. Open Meetings. All meetings of the board shall be conducted in
compliance with the provisions of the Open Meetings Law, being Chapter 511 of
the Laws of 1976, as amended, and with all rules and regulations promulgated
thereunder.

Section 6. Quorum. A majority of the whole number of voting members of the
board as defined in 81263 (1) (a) of the Public Authorities Law of the State of
New York then in office shall constitute a quorum for the transaction of any
business or the exercise of any power of the Company. Those members of the
board appointed upon the recommendation of the chief executive officers of
Dutchess, Orange, Putnam and Rockland counties (the “Hudson Valley Member”
or “Hudson Valley Members”) shall be considered to be a single member, and
the presence of that member for purposes of determining a quorum shall be
ascertained pursuant to section 10 of this article. Except as otherwise specified
by law, for the transaction of any business or exercise of any power of the
Company, the Company shall have power to act by a majority of the voting
members of the board present at any meeting at which a quorum is in attendance
with the chairman having one additional vote in the event of a tie vote. For
purposes of determining a tie vote, an abstention shall be counted as a vote
against a motion. If a meeting is validly called but a quorum is not present, a
majority of the members of the board then present may adjourn the meeting from
time to time without further notice.

Section 7. Attendance at Meetings. (a) Any one or more members of the
board or of a committee thereof may attend a meeting of such board or
committee by means of a conference telephone or similar communications
equipment allowing all persons attending the meeting to hear each other at the
same time; however, attendance by such means shall not constitute presence at
a meeting for the purposes of section 6, section 8 or section 10 of this Article.

(b)  Notwithstanding the provisions of Section 7(a), a member's
attendance by means of videoconferencing shall constitute presence at a
meeting for any purposes of this Article, provided (i) the public notice given for
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such a meeting of such board or committee states that videoconferencing would
be used to conduct the meeting and identifies each location at which members
may attend the meeting; and (ii) at each such location, opportunity for public
attendance at the meeting is provided.

Section 8. Presumption of Assent. A member of the board who is present at a
meeting of the board at which action on any matter is taken shall be presumed to
have assented to the action taken unless his abstention or dissent is stated at the
meeting, which dissent or abstention shall be duly entered in the minutes of the
meeting.

Section 9. Committees. The chairman may establish one or more committees
of the board, each committee to consist of one or more of the members and each
of which committees shall have and may exercise the powers conferred upon it
by the chairman. Such committees shall have such names as shall be given
them by the chairman. The chairman shall also establish such committees of the
board as shall be mandated by law. Except in an emergency, the chairman and
each board member shall be given advance written notice of the time and place
of any meeting of any committee of the board.

Section 10. Quorum and Voting for members of the Board from the
counties of Dutchess, Orange, Putnam and Rockland.

(@ The Hudson Valley Members shall be considered to be a single
member. For the purposes of determining a quorum, such single voting member
shall be considered present if one or more Hudson Valley Members is present.

(b)  The single collective vote of the Hudson Valley Members shall be
determined as follows:

0] if at least three Hudson Valley Members are then in office: (A) if
one such member is present, the single collective vote shall be recognized; (B) if
two or more such members are present but only one such member votes, the
single collective vote shall be recognized as the vote of such member; (C) if two
or more such members are present and two or more such members vote, the
majority vote shall be recognized as the single collective vote; and (D) if two or
more such members are present and two or more of such members vote but no
majority is achieved, the single collective vote shall not be recognized; and

(i) if two or one Hudson Valley Member(s) are then in office: (A) if
one such member is present, the single collective vote shall be recognized as the
vote of such voting member; (B) if two such members are present but only one
such member votes, the single collective vote shall be recognized as the vote of
such voting member; and (C) if two such members are present and both vote,
only a unanimous vote shall be recognized as the single collective vote.
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To evidence the single collective vote, each such member that is present may be
polled as to his vote and such poll shall be recorded in the minutes.

ARTICLE lll. OFFICERS

Section 1. Number. The officers of the Company shall be a chairman, one or
more vice chairmen (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
director, if one is appointed by the chairman, a president, a counsel, other senior
officials (the number and exact designation thereof and the separate functions to
be determined by the chairman), and a secretary. The chairman shall be
appointed and shall serve as provided by law. The vice chairmen shall be
appointed by the board, upon recommendation by the Chairman, and shall serve
at its pleasure. The executive director, if one is appointed by the chairman, and
the president shall serve at the pleasure of the chairman. Other senior officials,
the counsel, and the secretary shall be appointed by the chairman and shall
serve at the pleasure of the chairman. Such other officials or employees as may
be deemed necessary may be appointed by the chairman, and each shall serve
at the pleasure of the chairman.

Section 2. Chairman. (a) The chairman shall serve as the chairman of the
board of the Company and as the chief executive officer of the Company. The
chairman shall be responsible for providing leadership to the board as it oversees
the management of the Company. The chairman shall preside at all meetings of
the board. The chairman may delegate any or all of his or her powers relating to
the leadership of the board to a vice-chairman. In the event of a tie vote, the
chairman may cast an additional vote.

(b) The chairman shall also serve as the chief executive officer of the Company.
As chief executive officer of the Company, the chairman shall be responsible for
the discharge of the executive and administrative functions and powers of the
Company.

Section 3. The Vice Chairman. In the event of the chairman’s death or inability
to act, or in the event the position of chairman is for any other reason vacant, a
vice chairman designated by the board shall perform the duties of the chairman
and when so acting, shall have all the powers of and be subject to all the
restrictions upon the chairman. Such powers and duties shall terminate upon the
appointment by the Governor of a successor chairman as provided by law or
upon the cessation of the chairman’s inability to act.

Section 4. Such Other Officials and Employees. The chairman may, in his or
her judgment, appoint such other officials and employees, including an executive
director, as shall in his or her judgment be needed to discharge the executive
and administrative functions and powers of the Company. The chairman may
delegate such of his or her powers relating to the discharge of the executive and
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administrative functions, including the administration and day to day operations
of the Company as the chairman may deem appropriate to such other officials
and employees.

Section 5. The President. The president shall have primary responsibility for
the general management and operation of the Company and shall have such
additional executive and administrative functions and powers as may be
delegated to him or her by the chairman.

Section 6. The Secretary. The secretary shall keep the minutes of the
proceedings of the board, see that all notices are duly given as required by law,
be custodian of the corporate records and of the seal of the Company, see to it
that the seal of the Company is affixed to all documents the execution of which
on behalf of the Company under its seal is duly authorized, and in general shall
perform all duties incident to the office of secretary. The chairman may appoint
one or more assistant secretaries who may perform the duties of the secretary in
the event of the absence, disability or incapacity of the secretary.

Section 7. Salaries. The salaries fixed by the chairman for those officers and
employees appointed by the chairman shall at all times be within the amounts
budgeted therefore by the board.

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The board may authorize any officer or officers, agent
or agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Company, and such authority may be general or
confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Company and
no evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the board. Such authority may be general or confined to specific
instances.

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name
of the Company shall be signed by such officer or officers, agent or agents of the
Company and in such manner as shall from time to time be determined by
resolution of the board.

Section 4. Deposits. All funds of the Company not otherwise employed shall
be deposited from time to time to the credit of the Company in such banks, trust
companies or other depositories as the board may select.
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ARTICLE V. FISCAL YEAR

The fiscal year of the Company shall begin on the first day of January and end on
the thirty-first day of December in each year.

ARTICLE VI. CORPORATE SEAL

The board shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the Company and the words “Corporate
Seal”.

ARTICLE VII. INDEMNIFICATION

The Company shall save harmless and indemnify any person (or his or her
estate) who shall have served as a member, officer or employee of the Company
or of a subsidiary of the Company against financial loss, including punitive
damages, or litigation expense incurred in connection with any claim, demand,
suit, action or proceeding, whether civil or criminal, or the defense thereof, and
arising out of (a) any transaction of the Company or of a subsidiary of the
Company, or (b) any act or failure to act by any such member, officer or
employee while engaged in the discharge of his or her duties on behalf of the
Company or its subsidiaries, or the discharge of his or her duties as a fiduciary of
a benefit plan for Company employees or employees of a subsidiary of the
Company. In the event any such claim, demand, suit, action or proceeding shall
occur, such member, officer or employee shall be saved harmless and
indemnified as herein provided unless such individual is determined by the
Company or its designee not to have acted, in good faith, for a purpose which he
or she reasonably believed to be in the best interests of the Company or of its
subsidiaries or affiliates, and, in criminal actions or proceedings, in addition, not
to have had reasonable cause to believe that his or her conduct was lawful. The
provisions of this Article shall inure only to the members, officers and employees
of the Company or of its subsidiaries, and to their estates, shall not enlarge or
diminish the rights of any other party, and shall not impair, limit or modify the
rights and obligations of any insurer under any policy of insurance. The
foregoing shall be conditional on (a) the prompt delivery to the Company of a
copy of the summons, complaint, process, notice, demand or pleading
commencing any such claim, demand, suit, action or proceeding; and, in civil
cases only, (b) a contemporaneous offer to name counsel to the Company as
counsel to the member, officer or employee in the defense of such claim,
demand, suit, action or proceeding; (c) the full cooperation of the member, officer
or employee, in the event the offer is accepted, in making of such defense; and
(d) an agreement that the Company may enter into a settlement on behalf of the
member, officer or employee. If the Company or its designee determines that the
defense shall not be provided by counsel for the Company because of a conflict
of interests or other grounds warranting separate counsel, the member, officer or
employee may select another attorney and the Company shall pay reasonable
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attorney’s fees and expenses incurred by or on behalf of such member, officer or
employee represented by outside counsel. The Company’s payment of such
fees and expenses may be conditioned upon the member, officer or employee’s
agreement that more than one member, officer or employee shall be represented
by the same counsel. The provisions of Section 18 of the Public Officers Law
relating to defense and indemnification shall supplement and be available in
addition to the provisions of this Article; provided, however, that in the event of
any conflict between the substantive provisions of this Article and those of
Section 18 of the Public Officers Law, the provisions that afford the greater
protection to such members, officers and employees shall control. In the event
that the chairman or other member requests indemnification under this by-law,
the counsel for the Authority shall review and act upon such request; provided
that if upon review, the counsel believes that the facts and circumstances warrant
denial of such request or raise serious question as to whether the requestor is
entitled to indemnification under the by-law, such request shall be submitted to
the board for determination. In the event that an officer or employee, other than
the chairman, requests indemnification under this by-law, the counsel for the
Authority shall review and act upon such request; provided that if upon review,
the counsel believes that the facts and circumstances warrant denial of such
request or raise serious question as to whether the requestor may be entitled to
indemnification under the by-law, such request shall be submitted to the
chairman or his or her designee for determination. The provisions of this Article
replace and supersede the provisions of the prior Article VII governing
Indemnification, and govern any claim, demand, suit, action or proceeding that is
pending as of the date of the adoption of this Article.

ARTICLE VIlIl. AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be
adopted by the board at any regular or special meeting as to which nature of the
proposed alterations, amendments or repeals have been sent in writing to the
members of the board together with the notice of meeting if it is a special meeting
or if at a regular meeting at least seventy-two hours in advance of such regular
meeting.
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BY-LAWS
FIRST MUTUAL TRANSPORTATION ASSURANCE COMPANY

ARTICLE 1. OFFICES

The principal office of the First Mutual Transportation Assurance Company (the
“Company”) shall be located in the City of New York, County of New York. The
Company may have such other offices as the board may designate or as the
business of the Company may require from time to time.

ARTICLE Il. THE BOARD

Section 1. General Affairs. The business and affairs of the Company shall be
managed by its board.

Section 2. Number, Tenure and Qualifications. The Company (“the board” or
“the board of the Company”) as used herein shall consist of all of those persons
who from time to time hold office as chairman or members of the Metropolitan
Transportation Authority pursuant to 81263 of the Public Authorities Law of the
State of New York. Each member shall hold office for the term established by
law and until his successor shall have been appointed and qualified. Members
shall meet all requirements of law respecting their qualification for office.

Section 3. Regular Meetings. Regular meetings of the board shall be held
without other notice than these by-laws at 10:00 A.M. on the fourth Wednesday
of each month except that there shall be no regular meeting in the month of
August and except that in the months of November and December the regular
meetings shall be held on the third Wednesday of the month. The board may
provide by resolution for the time and place for the holding of additional regular
meetings without other notice than such resolution. The chairman may adjust the
date and time of any regular meeting by written notice provided to members at
least forty-eight hours prior to such adjusted date and time. Such written notice
shall be provided to members by the same means required by Section 4(b) of
Article Il of these by-Laws for delivery of notice to members of special meetings.
At least one meeting of the board in each year shall be held in New York State.

Section 4. Special Meetings. (a) Special meetings of the board may be called
by the chairman or, in his or her absence or in case of his or her disability, a vice
chairman. In addition, a special meeting of the board shall be called by the
secretary or in his or her absence by an assistant secretary upon the request of
any two members. The person or persons authorized to call special meetings of
the board may fix the time and any place within the City of New York as the place
for holding any special meeting of the board called or requested by them.

(b)  Written notice of each special meeting shall be given by the
chairman or secretary or by an assistant secretary, specifying the time and place
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of the meeting. Such notice shall be addressed to each member at the
member’s postal address on record with the Company and deposited with the
U.S. Postal Service at least forty-eight hours prior to the time fixed for such
meeting, and in addition, sent by facsimile or email to each member having a
facsimile number or email address on record with the Company at least forty-
eight hours prior to the time fixed for such special meeting. Such notice shall
state the purpose of such meeting, and no business other than that stated in the
notice shall be transacted at such special meeting unless every member of the
Company then in office is present, and it is unanimously agreed to consider
matters other than those specifically provided for in the notice of such meeting.
Notwithstanding the foregoing, in the event of an emergency the chairman may
call a special meeting without advance notice and by means other than the
delivery of a writing to the members.

Section 5. Open Meetings. All meetings of the board shall be conducted in
compliance with the provisions of the Open Meetings Law, being Chapter 511 of
the Laws of 1976, as amended, and with all rules and regulations promulgated
thereunder.

Section 6. Quorum. A majority of the whole number of voting members of the
board as defined in 81263 (1) (a) of the Public Authorities Law of the State of
New York then in office shall constitute a quorum for the transaction of any
business or the exercise of any power of the Company. Those members of the
board appointed upon the recommendation of the chief executive officers of
Dutchess, Orange, Putnam and Rockland counties (the “Hudson Valley Member”
or “Hudson Valley Members”) shall be considered to be a single member, and
the presence of that member for purposes of determining a quorum shall be
ascertained pursuant to section 10 of this article. Except as otherwise specified
by law, for the transaction of any business or exercise of any power of the
Company, the Company shall have power to act by a majority of the voting
members of the board present at any meeting at which a quorum is in attendance
with the chairman having one additional vote in the event of a tie vote. For
purposes of determining a tie vote, an abstention shall be counted as a vote
against a motion. If a meeting is validly called but a quorum is not present, a
majority of the members of the board then present may adjourn the meeting from
time to time without further notice.

Section 7. Attendance at Meetings. (a) Any one or more members of the
board or of a committee thereof may attend a meeting of such board or
committee by means of a conference telephone or similar communications
equipment allowing all persons attending the meeting to hear each other at the
same time; however, attendance by such means shall not constitute presence at
a meeting for the purposes of section 6, section 8 or section 10 of this Article.

(b)  Notwithstanding the provisions of Section 7(a), a member’s

attendance by means of videoconferencing shall constitute presence at a
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meeting for any purposes of this Article, provided (i) the public notice given for
such a meeting of such board or committee states that videoconferencing would
be used to conduct the meeting and identifies each location at which members
may attend the meeting; and (ii) at each such location, opportunity for public
attendance at the meeting is provided.

Section 8. Presumption of Assent. A member of the board who is present at a
meeting of the board at which action on any matter is taken shall be presumed to
have assented to the action taken unless his abstention or dissent is stated at the
meeting, which dissent or abstention shall be duly entered in the minutes of the
meeting.

Section 9. Committees. The chairman may establish one or more committees
of the board, each committee to consist of one or more of the members and each
of which committees shall have and may exercise the powers conferred upon it
by the chairman. Such committees shall have such names as shall be given
them by the chairman. The chairman shall also establish such committees of the
board as shall be mandated by law. Except in an emergency, the chairman and
each board member shall be given advance written notice of the time and place
of any meeting of any committee of the board.

Section 10. Quorum and Voting for members of the Board from the
counties of Dutchess, Orange, Putnam and Rockland.

(@8 The Hudson Valley Members shall be considered to be a single
member. For the purposes of determining a quorum, such single voting member
shall be considered present if one or more Hudson Valley Members is present.

(b) The single collective vote of the Hudson Valley Members shall be
determined as follows:

0] if at least three Hudson Valley Members are then in office: (A) if
one such member is present, the single collective vote shall be recognized; (B) if
two or more such members are present but only one such member votes, the
single collective vote shall be recognized as the vote of such member; (C) if two
or more such members are present and two or more such members vote, the
majority vote shall be recognized as the single collective vote; and (D) if two or
more such members are present and two or more of such members vote but no
majority is achieved, the single collective vote shall not be recognized; and

(i) if two or one Hudson Valley Member(s) are then in office: (A) if
one such member is present, the single collective vote shall be recognized as the
vote of such voting member; (B) if two such members are present but only one
such member votes, the single collective vote shall be recognized as the vote of
such voting member; and (C) if two such members are present and both vote,
only a unanimous vote shall be recognized as the single collective vote.
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To evidence the single collective vote, each such member that is present may be
polled as to his vote and such poll shall be recorded in the minutes.

ARTICLE lll. OFFICERS

Section 1. Number. The officers of the Company shall be a chairman, one or
more vice chairmen (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
director, if one is appointed by the chairman, a president, a counsel, other senior
officials (the number and exact designation thereof and the separate functions to
be determined by the chairman), and a secretary. The chairman shall be
appointed and shall serve as provided by law. The vice chairmen shall be
appointed by the board, upon recommendation by the Chairman, and shall serve
at its pleasure. The executive director, if one is appointed by the chairman, and
the president shall serve at the pleasure of the chairman. Other senior officials,
the counsel, and the secretary shall be appointed by the chairman and shall
serve at the pleasure of the chairman. Such other officials or employees as may
be deemed necessary may be appointed by the chairman, and each shall serve
at the pleasure of the chairman.

Section 2. Chairman. (a) The chairman shall serve as the chairman of the
board of the Company and as the chief executive officer of the Company. The
chairman shall be responsible for providing leadership to the board as it oversees
the management of the Company. The chairman shall preside at all meetings of
the board. The chairman may delegate any or all of his or her powers relating to
the leadership of the board to a vice-chairman. In the event of a tie vote, the
chairman may cast an additional vote.

(b) The chairman shall also serve as the chief executive officer of the Company.
As chief executive officer of the Company, the chairman shall be responsible for
the discharge of the executive and administrative functions and powers of the
Company.

Section 3. The Vice Chairman. In the event of the chairman’s death or inability
to act, or in the event the position of chairman is for any other reason vacant, a
vice chairman designated by the board shall perform the duties of the chairman
and when so acting, shall have all the powers of and be subject to all the
restrictions upon the chairman. Such powers and duties shall terminate upon the
appointment by the Governor of a successor chairman as provided by law or
upon the cessation of the chairman’s inability to act.

Section 4. Such Other Officials and Employees. The chairman may, in his or
her judgment, appoint such other officials and employees, including an executive
director, as shall in his or her judgment be needed to discharge the executive
and administrative functions and powers of the Company. The chairman may
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E ? TITLE 11.
AMETROPOLITAY CONMUTHR TRANSPORTATION AOTOQRITY
Section 1360. Short iile.
1261, Defintifons,
1262, Metropolitan commuter iransporiciion disfrict.
1263. Metropolitan commuter transportction authoriiy,
1264, Purposes of {he autlority.
1263, General powers of the autheriiy.
1266. Speciul porwcers of the authoriiy.
1267. Acquisition and disposition of real properiy.
1268. Co-operation end assistance of other agencies.
1269. Notes and Yonds of the authority.
1270. Eeserve funds and appropriations.
1271. Agreement of the state.
1272, Right of state to require redempiion of donds.
273. Bemedies of noteholders and bondholders.
1274. Nofes and bonds as legal investment.
1275. Ezemplion [rom teration.
127G. Actions agarnst the authority,
1277, Stetion operation and maintenance.
12978. Title mot affected if in part wnconstitutional or
ineffactive,

§ 1260. Short-title. This title may be cited as the ““ Metropolitan
Commuier Transportation Auihority Act”’

'}E 1561, Deﬁqitian.s. As used or referred fo in this title, unless a
different meaning clearly appears from the confect:
1. “duthority” shall mean the corporation created by section
- twelve hundred sizty-ihree of this title.

2. Authority fac:Iir}fgs” shall mean the authoriiy’s railroad,
orrfm’bus, marine and gyiefion fecilities and operafions pursuant fo
JoInt service arrangements.,

-

3. ““Compiroller®’ shall mean the comptroller of the stafe of New
York.

4. “Equipnicnit’” shall mean rolling stock, ommnibuscs, vehicles,
oir, marinc or surface crafl, motors, boilers, ecngines, wires, ways,
condwiis end mechanisms, machinery, tools, implements, materials,
supplics, insiruments and devices of every nainre whatsocver used
or useful Jor transportation purposes or for the gencration or trans-
mission of motive power including bui not limited te all power
houses, and all epparatus and cll devices for signolling, communi-
cations and veniilalion as may be necessary, convenient or desirable
for the operation of @ transportation faciliiy.

3. “I'ederal government’® shall mean fhe United Stales of
" America, and any officer, depariment, board, commission, bureau,
division, corporation, agency or instrumentality thereof.

6. ‘* Governor’’ shell mean the governor of the state of New York.

7. ‘*Joint service errangements” shall mean egreements detween
or among the authority and any common carrter or freight for-
warder, the state, any stefe agency, the federal government,
any other stete or agency or instrumentality thercof, any public
authoriiy of thas or any other stafe, or eny political subdivision or
municipality of the state, rclating fo property, buildings, strue-
tures, jaciiiiies, services, rafes, fares, classificalions, divisions,
c¢llowances or charges (including charges between operators of
railroad, omnious, merine and aviation facilities), or rules or regu-
lations pertcining therefo, for or in connection wilkh or incidental
to transporiciion tn part in or upon ralroad, ommibus, marine
or auigiion facililics and in peri in or upon railroad, ommibus,
marine or aviclion facilitics of others described hercin.

8 “Marine and gviation facilities”’ shall nieen equipment qnd
craft for the transportation of passengers, mail and carge between
points within the disirict or pursuani to joint service arrangements,
by marine cralt and airceraft of all fypes including but nof limited
to hydrofoils, ferries, lighiers, tugs, barges, helicopters, amphibians,
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seaplanes or other ¢ontrivances now or hereafter used in novigetion
or movément om waterways or in the navigaiion of or fdight in
atrspace. If shall also mean any airport facility within the frans-
portalion disirict but oufside the port of New York disirict g3
defined 1n chapler one hundred fifty-four of the laws of ninecteen
hundred twenty-ong, including hut not Wmited to eny facility or
reul property mecessary, convenient or desirable for the lending,
taleing off, accommodaiion or servicing of such aircrai:.

9, “Omnibus faciliiies'” shall mean mofor vehicles, of the type
operated by carriers sudject to the jurisdiction of the public
servics commission, engaged in the transportaiion of passengers
and their baggage, ezpress and mail befween poinis within the
disirict or pursuant to joint service arrangements. and eouipment,
properiy, duildings, structures, improvements, loading or unloading
areas, parking arcas or gther facilifies, necessary, convenient or
desirable for the accommodation of such mofor vehicles or their
passengers, including but mot limited to bufldings, structures and
areas motwithstanding that portions may nat be devoted fo any
omnibus purpose other than the production of revenues availahle
for the ensts and expenses of all or any facilities of the authority.

10. ““Railroad facilities’* shail mean right of waw and related
truckage, rails, cars, locomotires, other rolling stock, signal, power.
fuel, communicafion and ventilation sustems, power plants, stations.
terminals, slorage yards. repair and maintenance shops, yards,
cquipment and parts, offices and other real estate or personalty
used or held for or sncidental to the operation, rchabilitation or
improvement of any railroad operating or to operate belween points
wunthin the disirict or pursuent to joint service arrangements,
inciuding dut mot limited to buildings, structures, and arcas moi-
withstanding that portioms thereof may mot be devoted fo any
retiroad purpose other than the production of revenues gvailable
for the costs and ezpemses of all or any facilitics of the auiliority.

11. ““Real property’’ shall mean lands, structures, framchises
and interests in land, waters, lands under water, riparign rights and
air rights and any and all things and rights included within seid
term and ‘tncludes not only fees simple abvsolute but also any
end all lesser interests including but not lmited to easements,
rights of way, uses, leases, licenses and all other incorporenl heredi-
tamenis and every estate, inferest or rmight, legel or eguitable,
tneluding ferms for years and lens thereon by way of judgments,
mortgages or otherwise.

19. ““Slate’’ shall mean the state of New York.

13. ““State egency” shall mean any oficer, depariment, board,
commissioner, bursou, division, public benefit corporation, agency
or instrumentalify of the stafe.

11. **Tramsportation facilily™’ shoil mean any ratiroad, omnidus,
marine or aviation Jacilily ond any person, firm, partnershin, asso-
ciation ur corperation wiich owns, leases or operntes any stch
facility or any other faeility uscd for service in the transportation
of passengers, Umitcd States mail or personal nroperty as @ common
carrier for lire and any portion thereof and the rights, leaseholds
or other interest therein togetlier with routcs, tracks, eztensions,
connecfions, parking lots, narages, warchouses. yards, storage yards,
maintenance and repair shops, terminals, stations and other related
Jacilities thereof, the devices, appurfenances, and equipment thersof
and power plants and other instrumentalities used or useful fhere-
for or in connection therewith.

15, “Transportation districi’” and ‘“district’” shall mean the
metropolitan commuler transportation district ereatfed by section
twelve hundred sizty-two of this title.

§ 1262, Metropolifan commuter iransportation district. There is
hereby created and established a commuter transporiation district
to be known gs the metropoliten commuter transportetion district
which shall embrace the ciiy of New York and the counties of Dutch-
ess, Nassau, Orange, Putnam, Rockland, Suifolk and Westchester.

§ 1263. Metropoiitan commuter transporiation authority. 1.
There is hereby created the “metropoliten commauter transportation
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avthority.”” The authority shall be a body corporate and politic con-

- stituting @ public benefit corporation. The authorily shall consist

of a chairmen and four other members appointed by the governor
by and with the advics and consent of the senate, No more than two
of the members may be non-residentis of the district. The chairman
end cach of the members shall be appoinied for a ferm of cight years,
provided however, that the chairman first appointed shall serve for
e term ending June thirlieth, ninefeen hundred scveniy-three, and
of the other members first appointed, one shall serve for a term end-
mg June thirticth, nineteen hundred siziy-seven, one shall serve for

a term ending June thirticih, ninefeen hundred sizy-nine, one shall .

setve jor a ierm ending June thirticth, nincteen hundred seventy-
one, and one shall serve for o term ending June thirficth, nineiecn
hundred scventy-ihree, Vacancies occurring otherwise than by expi-
ralion of term shall be filled in tke same manner as original appoint-
ments for the balance of the unezpired term.

2. The channan shall be paid o salary of forty-five thousand dol-
lars a year; the other members shall be entifled to a fec of one hun-
dred jifty dollars per day when rendering service as @ member, pro-
vided that the aggregate of suck fees to any one member +n any one
fiscal year shall not exceed the sum of jiffeen thousand dollars.
Eack member, including the chairmun, shall be entitled fo reim-
bursement for his actual end meccssary ezpenses incurred in fthe
performance of his gffictal dufies,

3. Three smembers of the authority shall constiiute @ quorum for
tle transaction of any business or the ezercise of any power of the
authority. Ezcept es lereinafter specified, for the transaction af
any business or the ezercise of any powsr of the aulhority, the
cuthority shall have power fo act by @ majority of the members
present af any meeting at which a quorum is in atfendance.

4. The chairman shall be the chief cxccutive officer of the author-
ity and shall be responsibls for the discharge of the exrecutive and
admimstraiive funciions of the authority.

5. The authorily shall be o **state agency’ Jor the purnoses of
sections seventy-ihree ond seventy-four of the public oficers low.

6. Notwithstanding any inconsistent provisions of this or any
other law, general, special or local, no officer or employee of the
stafe; or of any civil division i#lereof, shail be decmed fo hove for-
jetied or snall jorTeit his officc or employment or any benefits pro-
vided wunder the refiremeni and soctal securify law by reason of his
accepiance of membership on or chairmansiup of the authority;
provided, however, ¢ member or chairman whe holds such other
public office or employment shall recetve no additional compensation
for services rendered pursuant to ihis title, but shall be entitled to
reimbursement for his actual and necessary cxpenses incurred in the
perjormance of such sértices.

7. The governor may remove any member for ineficiency, neglect
of duty or misconduct in office after giving him a copy of the charges
agaeinst him and an opportunily to be heard, in persan or by counsel
in his defense, upon not less than ten days’ notice. If eny member
shall be so remouved, the governor shall file in the office of the depart-
menl of state a complels stotement of charges made against such
member, and g findings thercon, together with e complete record
of the procoedings.

3. The authority shull conidnue so long as if shall have bonds or
other oblinations outstanding and uniil its exisience shall De fer-
minated by law. Upon the terminaiion of the existence of the
authority, gll 4ts 1ights and properiies shall pass to and be vested
in the state.

§ 1264. Purposes of the auihorily. 1. The purpoases of the author-
1ty shall be the continuance, further development and imoprovement
of commauler transporiation and other services related therefo within
the metropoittan commuler transportation districk, including bui
not limited fo such fransporiation by railroad, omnidus, marine and
air, in accordance with the provisions of this title,
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2. It 1s heredy found and declared thati such purposes are in il
respects for the benefit of the people of the state of New York and
the autherity shail e reparded as performing an essenital govern.
mental function in carrying oui s purvoses and in azercising the
powers granted by ihis 3Hile.

§ 1265. General powers of the quihority, Ezccpt as oiherwise
Limited by this title, the auihority shall haue Dpowar:

1. To sue and be sued;

2. Ta have e seal and alier the same af pleasure:

3. Ty borrow money and issue negotinble noics, donds_or other
obligations and to provide for the riyhts of the holders thereof;

£. T'o tnvuest any funds held in reserie or sinking funds, or eny
monies not required for immcdiaie use or disbursement, at the
discretion of the authariiy, in obligations of the statz or the Tnitad
States guvernment or obligations the principal and inierest of
which are guaranteed by the state or the United States government ;

3. To'make and alter by-laws for its organization and infernal
management, and rules and regulations governing the crercise af
ils powers and tie fulfillment of its purposes under this title;

6. To enier into coniracts and leases and to ezceuie all imstri.
ments necessary or convenient

7. T'o acquire, hold and dispose of reel or persomai properiy in
the egercise of 1fs powers;

8. To appont such officers and employees as it may regiire for
the performance of ifs duties, and fo iz and defermine their
qualifications, dulies, and compensation and to retain or employ
counsel, auditors, engineers and private consuitants on g contract
basis or otherwise for rendering professional or technical services
and advice; . :

9. () Nolwithstending section one hundred thirteen of the

- retirement and soctal securily law or any other general or special

law, the authority and. any of ifs subsidiary corporations may
continue or prowide to its affected officers and employees any
retirement, disebility,-death or other benefits provided or reguired
for railroad personnel pursuant {o jederal or state law.

(b) The auihority and any of its subsidiary corporations may be

‘@ ‘‘perticipating employer” sn the New York state employees’

retirement system with respect fo ome or more classcs of officers
and employess of such authoriiy or any such subsidiary corpora-
ton, as may be provided by resolution of suck authority or any
sueh subsidiary corporalion, as the case may be, or any subsequent
emendment thereof, jiled with the compiroller and accepted by
liim pursiant o scction thirty-ome of the retirement and social

security law. In faking amy ection pursuent fo this parcgraph.

(%), the authority and any of dis subsidiary corporations shall
consider tie coverages and benefifs continued or nrovided pursuant
to peragreph (a) of this subdivision;

10. To make plans, surveys, and studics necessary, convenicnd or
desirable to The effectuation of the purvoscs and powers of the
authority and to prepare recommendations in regard thereto;

11. To enfer upon such lands, waters or premises ags in the
Judgment of the aulhority may be mccessary, convenient or for
ihe purpose of making surveys, soundings, borings and examino-
itons to accomplish any purpose authorized by this title, the
authority being liable for aciual damcge done;

I2. The authorily may conduci investigations and hearings in
the furtherance of ifs gceneral purposes, and in aid thereof hove
gocess to any books, records or papers relevant thereto; and if
any person wlose festimony shall be required for ihe proper
performance of the duties of the authority shall fail or refuse to
aid or assist the avihorily in the conduct of any investigelion or
hearing, or to producc eny relevant books, records or other pawpers,
the authprity is auiliorized to apply jor process of subpoena, fo
{ssuc out of any court of general original jurisdiction whose Drocess
can reach such person, upon due cause shown;
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13. To do all things necessary, conveniend or desiroble to corry
out its purposcs and for the crercise of the powers granicd in this
Title.

§ 1266. Special powers of fhe authorily. In order fo cficctuate
e purposes of this title:

1. T'he authorily may acquire, by purchase, gifl, grant, transfer,
coniraet or lease, umy transportation facility, wholly or pariiaily
within the metropalitan commuter transportation destrict. or any
vart thereof, or the use thereof, and may enier into any joint
SeTvice arrangements gs hereinaficr provided, Any such ecouisition
or joint service arrengement shall be authorized only by resolution
of the cuthority noproved by not less than three members of the
authority. g

2. The authority may on such terms and conditions as the
authorily may deierming MECCSSATY, convenient or desirable izelf
establish, construct, effccluate, operate, mamtiain, renovate. im-
prove, ritend or repair any sueh transpertation facility, or may
provide for stch establishment, construction, efectuation, opera-
bion, mainienance, renonation, improvement, extinsion or repmr
by contract, lease or other arrangement on such ferms as the
authority may deem necessnry, conventent or desirable with any
person, incliiing but nat limited to any commen carriir or freight
Jorwarder, the state, any state ageney, the federal government, any
other state or agemcy or insirumentality thereof, any public
anthority of this or any vther state, the port of New York authority
or any political subdivision ar municipality of the state. In con-
neclion will the operation of any such transportation faciiiiy, the
anihority smay establish, construct, sjfccluaiz, operate. maininin,
removaiy, improve, eftend or repair or may provide by coniract,
lease or ather arrangement Jor the establishment, construction,
ejreination, aperation, maintenance, renovilion, trmprovement,
extension or repair of any related services and activities it deems
neoessary, convenient or desirable, dncluding but not limited to the
transporiation and storage of freight and the Tnited States mail,
feeder and connépting trenspuriation, parking ereas, fransporta-
tion centers, steitons and related fecilitics,

3. The authorily may establisk, levy and coilect such fares,
tolls, renlals, rates, charges and other fees as it may deem meces-
sary, comvenient or desirgdle for the use and operation of any
iransportation facility and reloted serrvices operated Dby the wu-
thority or under coniract, lease or olher arrangement witl the
anthorily. Any such fares, tolls, rentals, raies, charges or other
fees for the transportaiion of passengers shall he established and
clhanged only by resolution of the antlority epproved by not less
than three members of the authorily and only after a puslic hear-
ing, provided however, that fares, tolls, rentals, rates, charges or
other fees for the tramsporiation of passengers on any transoporig.
fron facilily which are in effect at the time that operaiion of
such transportation facility is commenced by the autherity or
under contract, lease or ofher arrangement wiil ihe authoriiy may
be camtinued in effect without suek a hearing.  Such jares, tolls,
rentals, rates, charges and viler fees shall be establisiied gs may
w the judyment of the authority be meccssary fo mainiain tle
operaftons of the authoriiy on g self-sustaining basis. The opera-
ions of the anthority shall be deemed tp ba o a self-sustaining
basis as required by this title, when the quthority is able to
Pay from revenue and any ofher Junds or properiy actually quail
able fo the authorily as the same shall become due, the principal
of and interest on the bonds and notes of the authority together
with the meinienance of prover reserves thercfor, in addition to
paying as ihe seme shall become due the expenses of nperation
of the authorily. The euthority may conlract with the holders
af bonds and nofes with respect to the ezercise of the powers
guthorized by this section.

£ The nuihorily may establish such sckedules and standgrds
of operalions and such oiher rules and regulations including but
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not limited lo rules and regulations governing the conduet and
safety of the public as it may deem neecessary, convenient or de-
sirable jor ihe use and operation af any tronsportalion fucility
and relaled services operaied by v quihority or wnder coniract,
lease or other arrangement witic the awihority. Swuch rules end
regulations shall be filed wiil lhe devariment of state in the man-
ner provided by section one hundred two of the czeculive low, In
fhe cese of any conflict between any such rile or regulaiion of the
authorify governing the conduci or safcly of the public and any
local law, ordinance, rule or regulation, such rule or regulalion
of the auilority shall prevail. Violation of eny such rule or FEOU-
lation of the authority governing the conduct or the scfety of ihe
public in or wpon any facility of the authority shall comssituie
en offense and shell be punishedle by o fine not exceeding fifty
dollars or imorisonment for not more than thirty days or boih.

5. The guiliority may acquire, own, lease, establish, comsiruct,
clfectuate, operafe, mainiain, removate, tmprove, eztend or repalr
any of 4is facilities througk onc or more wholly owned subsidiary
corporaiions of the authority end moy iransfer to or from any
sueh corparation any moneys, rcal property or ofier property for
any of the purposcs of this title. If the authority determines
Jrom ime fo lime to form such a subsidiery corporation, it shall
do so by executing and filing with the secrctary of state of New
York a certificate of incorporation, which may be amended from
time to time by similar fling, and which shell sct Jorth the name
of such subsidiary corporation, its duration, he location of iis
principal oficc, and any or all of the purposes of coguITing, own-
g, leasing, establishing, constructing, cffecinating, opcrating,
malnieihnung, renovating, improving, cxtending or repairing one or
more factiities of the anthority. Such subsidiory corporation siall
be a body politic and corporate constituting a public benenit cor-
portatton® The dircclors of such sudsidiary corporation shall
oe the same persons holding the offices of members of the au-
thoriiy. Such subsidiary corporation shall hauve all the poivers
vested in ithe authority dsclf for the purposes of this title cxzceni
it it shall not Liave the power fo coniract indebtedness. Such
subsidiery corporalion gnd any of its property, funciions and
activities shall have all of the privileges, fmmunitics, tax exemp-
t1ons and other ezcmptions of the authoeriiy ard of the authority’s
property, funciions and ccfiviiies, Such subsidiary corporation
shall be subject to the restrictions ond limitalions to which the
authority may be subject. Such subsidiary corporation shall be
subject to suit in gccordance wiik scciion fwelve hundred seveniy-
stz of this tille as +f such subsidiary corporation were the awtfiority
itsell. The employees of any such subsidiary corporation, szccpt
those wha are also employees of the authority, shall not e deemed
employees of the authority.

Whenever any state, political subdivision, munieipality, com-
mission, agency, oficer, department, boerd, divicion or person fis
authorized and empowered for any of the purpnses of this title
to co-oprrafe and enier into egreements with the authorily such

© state, political suddivision, municipality, commission, agency, of-

Jicer, depariment, board, division ar person shall have the same
authorization and power for any of such PUTDASES io co-operdte
and enter inlo agreements with such subsidiary corporation,

6. The authority, in ts own name or in the name of the state,
may apply for and reccive and accept grimts of property, moncy
and services and other assistance ofercd or made cvailable o it
by any person, government or agency whatever, which it may use
to meef capifal or operciing erpemses and Jor any other use
within ths scope of ifs powers, and to negotiate for fhe same
upon such térms and condiitons as the anthorily may defermine
to bs mecessary, convenient or desirable.

7- The authority may lease railroad cars for use in ifs vasscnger
sérvece pursuant to ihe prowisions of chapter siz hundrod fhiriy-
¢ight of the laws of ninetecn hundred fiffy-nine.

* 3o in original. [Word misspelled.]
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8. The awlhority may do il things <1 deems meceseary, con-
vennent or desirable to manage, control and direct the maintenance
and operation of Iransportation Jacilities, equipmeni or real
property operated by or under conlract, lease or other arrangement
with the auihority, Ezcept as heretnafter specially provided, mo
suentedpaiity or poliiical subdivision, neluding dut noi Hmited lo
n county, city, villnge, town or school or viler dixirict shgil Ngve
jurisdiction over any facilities of the authority or any of ifs
activivies or operotions. The local laws, resoluiioms. erdinanees.
ridles and regulations of o municipality or political subdivision,
fieretofore or herscfter adopicd, conflicting with ilds tille or any
rule or regulation of the authority, shall not be applieabie to the
facilities, gclivilies or operations of the euthority, Fach munici-
pality or opolitical subdivision, including but noet limited o a
county, cify, willage, fown or district in which any Jjacilitics of
the authoriiy are located shall provide for such facilifies nolice,
fire and health protection services of the same character and to the
samne extent as those provided for-residents of such municipaliiy
or poliiicd subdivision.

The jurmsdiction, supervision, powers and dulies of the public
service commission or of the department of public service of tha
state under the pudlic service law shall not extend fo the authoriiy
in the ezercise of any of ils powers under this title. The authority
may ciree with the state depariment of public works for the
ezccution 0y such depertment of any grade crossing elimination
vroject or any grade crussing separabion reconstruction project
along any railioed facility operated by fhe authority or under
contract, lease or olher arrengement with the authoriiy. Any such
oroject shall be executed as provided in ihe grade crossing elim.
tnation act and the railroad law, respectively, and the costs of
any such project shall- be borie as provided in such laws. ercept
that the anthorily’s share of such costs shall be borne by the state.

§ 1267. Acquisition end disposition of real property. 1. In
eddilion fo the powers provided in section twelve hundred siziy-
siz of this tille ic acquire trensportafion faciliiies, eguipment and
real property, the cuthorify may acquire, by condemnation pursu-
ant to the condemnation lew, eny real property it may deem
necessary, convenient or desirable fo cffecfuafe the purposes of
this title, provided however, that any such condemnation proceed:
ings shall be brought anly in the supremc court end the compense-
tion to be paid shall be ascertained and determined by the courf
without a jury.

2. Nothing lerein contgined shall De consirued to prevent ihe
auihority from bringing any proceedings lo remove a cloud on
title or such other proceedings cs it may, in its discrefion, deem
proper and neccssery or from acguiring any suclh property by
negotiafion or purciase,

3. Where a person entiiled to en award in thc proccedings io
condemn aeny recl proverty for any of the purposes of this tille
remains in possession of such property ofter the time of the wvest-
ing of title in the condemnor, the reasonmable value of his wse and
occunancy of such property subseguent o such time as fized by
agreement or by the court in such proceedings or by any court of
competent jurisdiclion shall be ¢ lien agoinst such award subject
only fo the licns of record at 1he Hme of westing of title in the
condemmnor. :

4. T1ile to all property acquired under this act shall vest in tfhe
euthority. _

5. The eutlority may, wheéncver if defermines fhet i is in ‘the
interest of the authority, dispose of any reel property or nroperiy
other then real properly, which if determines is nof necessary,
conventent or desirable for iis purposes.

6. The authoriiy may, whenever it shall delermine ihat it is in
the inicrest of the auwthorily, rent, lease, or grant easemenis or
other righis in, any land or property of ihe authority.
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§ 1268. Co-operation and assistance of oiher agencies. To avoid
duplicetion of cffort cnd in the intercets of economy, the authority

“may meke use of exisitng studies, surveys, plans, date and other

materigls in the possession of any state agency or any municipality
or polilical subdivision of the sfate. Each such agency, municipality
or subdivision is hereby authorized to make the sume anailable fo
the authorily and otherwise to assist it in tihe performance of its
Junciions, At the request of the cuthorily, cach such agemncy,
municipalily or subdivision which is emgaged in highway or other
transportation actrvilics ot 10 land use or development planning, or
which s charged with the duiy of providing or regulating any
trensporiation fawlily or any other pubdlic facility. is jfuriher
authorized {o promde the authorilty with informafion regarding
1ts plans and programs afecting {)e transporiation district so that
the gquthority may huve available fo it current information with
respeet thereto, The officers and persounel of sueh agencies,
municipalities or subdiwsions, and of any olher government or
agency whatever, may serve af the request of the authorily upon
such advisory commiftees as the authoriiy shall determine to

" create and such oficers and personmel may serve upon Such com-

miitces without forfeiture of office or employment and with no
loss or diminuiion in the compensation, status, rights and privileges
which they otherwise enjoy.

"§ 1369, Noles and bomnds of the aeulhortty. 1. (e) The au-
thority shall hetve power and is hereby authorized from time to
time to Usue its megofiudle bonds and nofes in such prinmcipal
amount, ags, in the opinion of the euthoriy, sholl be mecessary
to provide sujficient funds for aclueving ifs purposes, including
the acguisilion, eslgblishment, comsiruclion, effectuation, opera-
ilon, matnienance, renovoiion, improvemsnt, eStension Or repair
of eny iransporialion Feciity, the payment of inierest on bonds
and notes of the aufhorify, establishment of reserves to securs
such bonds and notes, the provision of working cepital and all
other experdiiures of the authorify incident fo and mecessary
or convenient to curry ouf its purposes gnd powers;

(L) The guthority shall have power, from fime io {ime, to issue
renewal notes, fo issue bonds to pay metes and whenever it deems
refunding expedient, to refund any bonds Dy the issuance of new
bonds, whether the bonds o be refunded heve or have not matured,
and to issue bonds pertly to refund bonds thenm oufstending and
partly for any ofher purpuse. T'he refunding bonds shall be sold
and the proceeds applied fo the purciase, redemplion or payment
of tie bonds to be refunded;

(c) Ezcepi as may otherwise be esxpressly provided by the au-
thorily, every issue of ils motes or Donds shail be gencral oblige-
tions of the authoriy payable out of any revenies or montes of
the authority, subject only to any agreements with the holders
of particular notes or bonds pledging any particuler receipts or
TEVETUES;

(d) Whetler or not tle motes or bonds are of such form and
character as to be negotivble insiruments under ariicle eight of
the uniform commercial code, the notes or bonds shall be aond
hereby are made negotiable imstruments witlin the meaning of
and for all the purposes of article eight of the uniform commercial
code, subject only to the provisions of the moles or bonds for
regisiraiion.

2. The motes and bonds shall be quihorized by resolufion ap-
proved by not less than three members of the authorify, shall
bear suck Zate or dates, and shall mature ai such time or tiines,
1 the case of any such note or any rencwals thereof not ezceed-
ing jive years jrom the date of issue of such origingl mofe, and
in the case of any such bond not excceding fifty wears from the
date of issne, as such resolution or resolulions may procide. The
noles and bunds shall bear imterest at suceh rate or yutes, be in
sweh denominations, be in such form, vither couvon or registered,
carry such reyistration privileges, be ezecuted in such manner,
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be payablc in such medium of payment, af such place or ploces
and be subject to such ferms of redemption as such resolufion
or resolulions may orovide, The notes end bonds of the authority
may be sold by the auihoriiy, ai public or private sale, at such
price or prices as the puthority shall deiermine. No motes or
bonds of the authorily may bc sold by ihe auihorily at private
sale, however, unless such sale and the terms therzof have been
approved i wriitng by (a) the compiroller, where such sale 1s
not to the compireller, or (b) the dircctor of the budget. where
such sale is Lo the comptroiler.

3, Any resolulion or resoluiions guthorizing any noles or bonds
o7 any issue ihercof mmay contain provisions, whick shall be a part
af the contract with the holders thereof, as lo:

(a) pledging all or any part of the fares, tolls, renials, rates,
charges and oiner fees made or recewwed by the authority or gny
of its subsidiary corporations, and other monies received or fo be
recetved, fo sccure the payment of the nofes or bonds or of any
1ssue thereof; subject ta such agreements with bondholders or note-
holdgrs as may then exist;

(b) pledging all or any part of the assets of the authority or
of eny of s subsidiary corporations to secure the payment of
the motes or bonds or of any issue of noies or bonds, subject fo
snuch agreements with nolchelders or bondholders os may then
amist s
_ (c) the wse and disposition of fares, tolls, rentuls, rufes, charges
and other fees made or received by the anihority or any of its
subsidiary corporalions;

(d) the setting aside of reserves or sinking fends and the regule
iton and disposition thercof;

(c¢) lmitations on the purpose to which the proceeds of sale
of notes or bonds may be avvlied and pledging such vrocceds to
sccure the payment of il notes or bonds or of eny issue thereof ;

(f) Lmitations on the issuance of additional neotes or bonds; the
terms upon wiich additional nofcs or bonds may be issucd and
scoured; the refunding of ouistemding or other notes or bonds;

() the procedure, if any, by wihich the terms of any contract with
noteholders or bondiwolders may be amended or adrogated, the
amount of notes or bonds the holders of which must consent thercto,
and the manner in which such consent may be given;

(h) hmitelions on the cmount of monies to be expended by the
authority or any of its subsidiary corporations jor operaling, admin-
istrative or ofher cxpenses of the authority or any of ity subsidiary
corporations; -

(1) vesting in a trusice or frustees such properfy, riglls, powers
and duties 1n irust os lhe authority mey defermine, which may
include any or all of the rights, powers and dilics of the irustee
appoinfed by the bondholders pursuant o this title, and lndting or
aorogaiing the right of the bondholders 1o appoint a trusiee wnder
this urticle or limiting the rights, powers and dulics of such trystee:

(1) eny other matters, of like or different characier, which in any
way afféet Lhe seewrity or protection of the motes or bonds.

4. In addilion to the powers herein conferred upon the authority
to scoure {is notes and bonds, the authority shall have power in con-
nection with the issuence of mofes and bonds to enter into suck agree-
ments as the aullority may deem necessary, convenient or desirable
concerning the use or disposition of iis monics or property or the
maonies or property of any of its subsidiary corporations, including
the mortgaging of any such properiy and the entrusting, pledging
er crealion of any other secnrily interest in any such monics or prop-
erly and the deing of any act (including refraining from doing any

- act) which ihe ayihoriy would have the right o0 do in the absence

of such agreements. T'he authority shail have power fo enter info
amendments of any suel agreements within the powers granted fo
the aunthorily by this Hitle ond to perform such agrscments. The
provisions of any such agreements may be made a part of the con-
fract wiih the holders of the notes and bonds of the authoriiy.
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5. It is the inicntion hereof that any pledge, mortgage or security
tnsirument made by the awlhoriiy shall be valid end binding from

the time when the pledye, mortgage or security instrument is mads:

that the monics or property so pledged, morigaged end entrusicd

Land therenficr received by ihe guthority shall tmmediately be sub-

jeci ta the licn of such pledge, morigage or securify instrioment with-
oni any alysival deiivery therenf or furiher aci; and thet ile Hen
of any such pledge, morigage or scenriiy mstrument shail be velid
and dinding us against all pavlics hoving cleims of any kind in tort,
couiract ar alherieise agaiast e auihority. frrespeclive of whether
such parlies hurve notfce Herenf. Neither the resoiution nor any
morigage, security Amsirument or other imstrumeni by which a
pledge. morigaye len or other seenrity 1s created need de recorded
or filed and the awlhority shail nel e requared to comnply with any
of the provisions of te uniferm cemmercial code.

6. Neither the membrers of the authoriéy nor any person ezxecuimng
the notes or buneds shall be liable personally on the motes or bonds
nr be subjcct to any prrsonal Uability or acconntability Dy reason
of the tssnance thereof.

7. The aunthoriiy, subject lo such agreements with noteholders or
bondholders as may then ezist, shall have power out of any funds
auatlable therefor to purchase notes or bonds of the authority, which
shall therewpon be cancelled, at o price not exceeding (a) if the nofes
or bonds are then redecmable, the redempiion price then applicable
plus acerued imterest to the mext inlerest payment daie thereon, or
(b) if the motes or bonds aere not then redeemadle, the redemption
price applicable on the first date affer such purchase upon which
the notes or bonds become subject to redempiion plus acerued inier-
est lo such date. ~

8. The state shall not be livble on noies or bonds of the auihoriiy
and such noles and bonds shall not de a debi of the state, and such
notes and bonds shall contain on the fave lierenf a statement fo
such effect.

§ 2570. Reserve funds and appropriations. 1. The authority may
creaic and cstablish onc or more reserve funds to be known gs dept
scrvice reserie funds and may pay info such debt service Tescrve
funds (a) any monies appropriated and made available by the state
for the purposes of such funds, () any proceeds of sale of motes
or honds, to the extent provided 1n the resoluiion of the cmtkorffy
authorizing the issuance thereof, and (c) any other monies which
may be made available to the authority for the purpose of such funds
[rom any ollier svurce or sources. The maonics held in or credited to
any debi service reserve fund established under this section, excepi
as hercinafler provided, shall be used solely for the payment of the
principal of bonds of the authority secured by such dedt service
rescrve fund cs the same maturs, the purchase of such bonds of the
anthority, the payment of inferest on such bonds of the enthority
or the peyment of any redempiion premium reguired fo be paid
when such bonds are redeemed prior to maturity ; provided hovever,
that the authority shall have power to provide that monies in any
such fund shall mot be withdrawn therefrom af any iime n such
amount as would reduce the amount of such fund to less than ine
mazimum amount of principal and interest maluring and decoming
due in any succeeding calendar year or years not exceeding two such
years on the bonds of the authority then ouistending and secured by
such debt service reserve fund, except for the purpose of peying
principal of and interest om such bonds of the cuthority secured
by such debt service reserie jund maturing end becoming due and
for the payment of which othcr momics of the authority are motf
availabie, 4ny income or interest earned by, or increment to, eny
such debt service reserve fund due io the tnvesiment thereof may
be transferred by fhe auihorily to cmy other fund or cccount of
the authorily and the auihorily shall have power to provide that
any such transfer shall not reduce the amount of such debt service
reserve fund below the mazimum amount of principal and interest
maturing and becoming due in any succeeding calendar yeer or
years not exceeding two such years on all bonds of the authority
then outstanding and securcd by such dedt serviece rescrve fund.
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2. The aulhority shall have power to provide that it shall not
issue bonds at any bime if the mazimum amount of principal and
inierest maluring and becoming due in any succeeding calendar
year ar years nol exceeding two such ycears on the bonds ouistand-
ing and then o be issued and sccured by ¢ dedt service reserve
jund will excced the amownt of such debt scrvice reserve fund at
the lime of issmance, unless the authority, af the time of the
issuance of such dends, shall deposit in such debt serwice reserye
fund from ihe procceds of the bonds so to be issued, or otherwise,
an amount which, fogether with the aemount then tn such debt
service reserve fund, will be mot less than the macimum amownt
of principal and wnierest maturing and oecoming due in any such
sutceeding calendar year or years not ezceeding lwo such years on
the bonds theat Lo De {ssued and on qll obher boneds of Lhe authariin
then outstanding and secured by such debt service reserve jund.

3. To assure the continued operaiion and solvency of the author-
ity for the carrying out of the public purposes of this #iile, pro-
Vision is made in subdivision one of ihis section for the accumula-
tiom in each debt service reserva fund of an emount equal to the
mazimum amouné of principal and tnterest meturing and becoming
dite in dany succeeding calendar year or years mot excceding two
such years as determined by the gquthority om all bonds of the
aullority then outstanding and securcd hy such debi service
rrserve fund. In order Furlher to assure the mainfenance of such
debt service reserve fumds in the respective amounts provided
therefor by the euthorily in the issuance of 1ts bonds secured
thersby, there shall be annually apportioned and puid to the
euthority for deposit in each such debt service reserve fund stch
emount, if any, as shall be certified by the chairmin of the
authority lo the governor and director of the budget as necessary

- to restore sueh debt-service reserve fund to en amount equal to

tlhe amount provided therefor by the outhorily as eforesaid. The
chairmen of the auihorily shall annually, on or before December
Jirst, make and deliver to the governor and dirsctor of the budgef
his certificate staiing the amount, if any, required to restore ecch
debi service reserve fund fo the amount aforesaid and the amoint
or aemounts so certified, 1f any, shail be apporiioned and paid to
the anthority during the then current stgte fiseal year.

4. In computing the amouni of any debt service reserve fund
for the purposes of this scction, scenritics in which all or a portion
of sieh fund shall be invested shall be valued at par, or if purchased
at less than par, at their cost to the anthoriiy.

§ 2271, Agreement of the state. The state does hereby pledge
fo and agree with the holders of any notes or bonds issued wnden
this iitle, that the state will not limit or alter the rights heredy
vested in ihe auihority to fuljill the terms of any agreements made
with the holders thereof, or in any way tmpair the righls and
remedies of such holders uniil such notes or bonds, together with
the interest thercon, with interest om any unoaid installments of
tnierest, and all cosis and expenses for which the auiliority s

. ligdle in connection with any action or proceeding by or an behalf

of such holders, are fully met and dischorged. The quihority is
authorized to include this pledge and agreement of the sigie in
any agreement wiih the holders of such notes or bonds.

§ 1272 Right of slate to require redemption of donds. Notwith-
standing and in eddition to any provisions for the redemotion of
bonds which may be contained in any coniract with the holders
of the bonds, the stoie may, upon furnishing sufficient funds there-

‘Jor, reguirc the authority fo redeem, prior to meturity, as a

whole, any issue of bonds on any interest payment dete not less
than twenty years after the date of the bonds of such issue of one
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or at such lower redemption price as may be provided in Lhe bonds
tn case of the redemption thereof as o whole on the redemption
date. Nolice of such redemption shall be published in at Least two
newspapers publishing and circulating respectively in the cifies
of dlbeny and New Tork ai least twice, tite first publicaiion to be
© ai least lhirty days before the dete of redemption.

§ 1273, Remedies of naleliolders cnd bondholders. 1. Im the
event that the avthority shall dejoult in the payment of principal
6f or imieresi om any wssu¢ of notes or bonds afier the seme shall
decome due, whether at meiuriiy or wpon call Jor redemplion, end
such. default shall continue jor @ period of thirty days, or in the
évent that the auihorily shall foil or refuse to comply with the
provisions of {his title or shall default in any agreement made with
the holders of any issue of nofes or bonds, the holders of tweniy-
~ Jive per centum in aggregaie princival amount of the noles or

vonds of such issue ihan outstanding, by instrument or instruyments
filed in the office of the clerk of any county in which the auifiority
operaies end hes an office and proved or acknowledged in the same
manner as ¢ deed to be recorded, may eppoint a irustes o
represent the holders of such motes or bonds for the purposes
hercin provided.

2. Such trustee may, and upon writfen request of the folders
of twenty-five per centum in principel amount of such notes or
bonds then outstanding shall, *n Ris or iis own name-

{a) by suit, action or procceding in accordance with the civil
practice law and rules, enforce all rights of the noleholders or
bondholders, including the rigit to reauire the aquthority té col-
lect fares, tolls, rentals, rates, charges and other fees adequate
to carry out any agreement as to, or pledge of, such fares, tolls,
rentals, rates, charges and other fees and to require the authoriiy

. to_carry out any other agreements with the holders of swch motes
or bonds and to perform its dulies under this fifle;

(b) bring suii wpon such noies or bonds;

(c) by action or suii, require the authority fo account as if at
were the irustec of an ezpress trust for the holders of such moies
or bonds;

(d) by action or suit, enjoin any acts or things which may be
unlawjul or in wviolation of the rights of the iolders of such noles
or bonds;

(e) declarc all such notes or bonds dus and payaole, and if all
defaults shall be made good, then, with the consent of the holders
of twenty-five per centum of the principal amount of such motes
or bonds then outsianding, to annul such declaraiion and its con-
seguences. :

3. Such frustee shall in addition to the foregotng have and pos-
sess all of the powers necessary or eppropristc for the ezercise of
any fumctions specifically set forth lerein or incident to the gen-
eral representation of bondholders or moteholders in the enforce-
ment and protection of their rights.

£ The supreme court shall have jurisdiction of any suit, dciion
or proceeding by the lrustee on behalf of such noteholders or bond-
holders. -The venue of any such suit, action or procceding shall
be loid in the county in which the instrument or wnstruments are
filed in accardance with subdivision one of this section.

5. Before declaring the principal of notes or bonds dug and
payable, the trustee shall first give thirly days’ motice tn writing
to the governor, to the authoriiy, to the compiroller and fto the
alliorney gemeral of the stale.

§ 2274 Nofes and bonds as legal snvestment. The nofes and
bonds of the quthority are heredy made securitics 1 which all
public ofjicers and bodies of the stats and all municipaliiies and
political subdivisions, all insurance compenies and associations and
other persons carrying om an insurance business, e¢ll banks, bankers,
frust companies, savings banks end savings associations, including
savings and loan associations, butlding and loan associgtions, invest-
ment companies and other persons cerrying on @ banking busi-
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ness, all edmipastrators, guardigns, ezecufors, trustees and other
[iduciartes, and all other persons whatsoever whe are now or who
may hereafier be authorized to Invest in bonds or ofher obligations
of the state, may properly and legally invest funds including capital
w their conirol or belonging to them. Noiwithstonding any other
provisions of law, the bonds af the authority are also nereby made
securities which moy be deposiied with and shall be received by
all pubdlic officers and dodies of this state and all municipalitics and
political subddivisions for any purpose for which the depasit of
bonds or other obligations of the statz is now or may hereafter De
autherized. i

§ 1275, Ezemplion from tazativn. It is hereby found, deter-
mined and declared that the creation of the authority and the carry-
ing out of ifs purposes is in all respects for the benafit af tie
people of the state of New York and for the improvement of their
health, welfare and prosperity end is 4 public purpose, and that
the authoriiy will be psrforming an essential governmental fune-
iton in the exercise of the powers conferred upon it by this title,
ang that the awthority sihall be required to pay no fees, taxes or
assessments, wheilier stale or locel, tneluding but not limited o
fees, tazes or assessments on real sstate, franchise fazes, sales tozes
or other ezcise lazes, upon gny of its property, or upon the use
thereof, or upon its activities in the operaiion and maintenence
of ity facilities or on any fares, tolls, remtals, rates, charges or
ntherfees, revenues or other income recetved by the awthoriiy and
that the donds of the authority and the income therefrom shail
at all times be exempt from tazation, ezcept for gijt and estate
fazes and tazes on tramsfers. This section shall comstitute g
covenant and gyrecment with the holders of all bands issued by
the authority,

§ 1276. Actions against the authority. 1. As a condition to the
consent of the state to such suits against the suthorily, in cvery
aclion against the authority for damages, for injuries to real or
personel proverty or for the destruction thereof, or for persomal
injuries or death, the complaini shail eomiain an allegation that
at least thirty days have elepsed since the demand, claim or claims
upon which such action is founded were presented to o member
of the authority or other oficer designated for such purpose and
that the authority hes ncglected or refused to make an adjustment
or payment thereof.

2. Am gction against lhe authority founded on tort shall mof de
commenced more ihan one year after the cause of action therefor
shall have eccrued, nor unless @ motice of claim shall have been
served on the auiherity within the time limited by and in compliance
Em’!h all the requirements of seciion fifty-e of the general municioal
aw.

3. The auihority shall be liable, and shall assume the lighility fo
the cxtent that 4t shell save harmless any duly appointed officer ar
employec of Ehe authority, for the megligence of such officer or
employee, tn the operation of a vehicle or other facility of transpor-
tation owned or otherwcise under the jurisdiciion and conirol of the
authority in the discherge of a duty imposed upon such oficer or
employee ai the lime of the aecident, injury or damages complained
of, wiile otherwise acting in the derformance of his duties and
willen the scope of s employment,

£. The authority mny rcgquire any person, presenting for setile-
ment an account or slaim for eny cause whatever agamst the authpr-
11y, to be sworn before @ member, counsel or an atiorney, officer or
employce of the authority designated for such PUTDOSE, EONLErning
such account or claim and whexn so sworn fo answer orally as fo any
facts relative o such account or claim. The authority shall have
power ta settle or adjust all claims in favor of or ageinst the author-
iy,

5. The rate of inierest 1o be paid by the antloriiyg wpan any judg-
ment for whick it is liable shall not ezeced four ver cenfum per
annun,
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§ 1277. Stalion operation and maintenance. The operation, main-
temance and use of passenger stations shall be public purposes of i_he
cily of New York and the counties within ihe disirict, ‘,‘I'Tm toial
cost io ihe wulhority of operation, mainiongnee end use of each pas-
senger slation within the distric serviced by ome or more railrocd
facilitics of the suthority, including the buildings, appurienances,
pictfornes, lands and approaches 1'nc_idcm‘u1 or aﬁ;ac_cnf !hcrcf.fll, .ma?._l
be borac by (he city of New I"m-f:_1f such stalwn 18 Io?afcd wm such
¢ily or. if nol localed i suel eily, by sweh connty within the disirict
fuoehich swel siation iy Tvealed. O or before Tune first of ruch year,
the aulhorily skall determine and ecrtify to the ity of New York
wadd o ewch soelt cwnaly the total cost to the authority, for f.-'n.:
fuelpeemontle period ¢uding the preceding Alarch thirty-first, of
operation, naintenance and use of each suel passenger stalion within
such c1ty end each such county, respectively. On or Lefore ihe fol-
lowing September first, of each year, such city and sach such county
shull pay to the authority such cust so ceriified fo it on ur Defore the
preceding June first. If for any such twelve-month period the
authority determines tlat the total revenes of any railroad foeility
will be sich as not to require payment for the full amount of the
cosis of operaiion, matnienance and wuse of the passenger staitons
served by such faedhty, the authority in +is discretion may reduce
by a wniform percentuge of established costs the amounts reguired
of the city of New York, if sieh eity 1s served oy such foeality, and
ecch county so served, provided however, that the amount required
of such citiy or any sucl county shell not be reduced for any such
iwelve-month period below the tolal cost to the authority so certified
of muaintenance and use of such passenger siations so served in such
city or such county. Such cily and each such couniy shail have
power {o Fngnce such costs to it by {lte issuence of budgef nofes

pursuant tp section 29.00 of 1he local finance law,

§ 1278 Tiile noi affecied if in part wneonstituitonal or ineffeciive.
If any provision of any section of this liile or the application thereof
1o any person or circumstance shell de adjudged invelid by @ court
of compeient jurisdiction, such order or judgment shail be confined
in 1is operation to the coniroversy in which if was rendered, and
shall not affect or invalidate the remainder of any provision of any
saciton of this #ile or the application of any part thereof fo any
oiher person or circwmstance and to this end the provisions of each

‘section of this fiile~arc hereby declared fo be sewverable.

§ 4. Subdivision eleven of section ninety-eight of the state nance
law is hereby amended by adding a new paragtaph thereto, to be
paragraph ee, to read as follovws:

ec. Hetropolitan Commuler Trunsporlation Aulhorify.

§ 5..Paragraph b of subdivision two of scetion one hundred five
of such law, ns last sepurately amended by chapter three hundred
forty-fve of the laws of nineteen hundred sixty-three and chapter
nine hundred thiriy-two of the luws of nineteen hundred sixty-three,
is hereby amended to read as follows:

b.- In liew of such surety bond, with the permission of the comp-
troller and the commissioner of taxation and fnance, deposit with
the comptroller outstanding unmatared

(1) bonds or notes of the United States of America, or oblizations,
the payment of which is guaranteed by the United States of America,
ar

(2) bonds or notes of the stute of New York, or

(3) bonds of any commty, town, eity, village or school (distriets in
the stute of New York authorized to Be issued by law, or

(1) bonds of the Port of New York Authority of any year, or

(3) bonds of the Buifalo and Fort Erie Publie Bridge Aathority,
or
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(6) bonds of the Triborough bridge and tnunnel anthority, or

(7) bonds or notes of the New York state thruway authority, or

(8) bonds, notes or athar obligations of any municipal housiug
authority in the state of New York authorized to be issned by lavw,
provided such bonds, notes or other obligations qualify under the
provisions of seetion forty-nine of the publie housing law, or

(3) bonds or notes of the Power Authority of the state of New
York, or

(10} bonds or notes of the Niagara Frontier Port Anthority, or

(11) bonds or notes of the Dormitory Anthority of the state of
New York, [for which the commissioner of taxation and finanee and
the comptroller shall deliver a certificate of deposit containing the
condifigns of such deposit;] or

L(11)J (12) bonds or notes of the New York state bridge anthor-
iy, or

C(12)J (13) bonds or notes issued for any of the corporate pur-
poses of the New York state housing finance agency, [for which the
commissioner of taxation and fnance and the comptroller shall
deliver 2 certificate of deposit containing the conditions of such
deposit;] or

(14) bonds or notes of the Metropolitan Commuier Transporia-
‘ton Authority, for which the commassioner of tazation and finance
and the comptroller shall deliver a certificate of deposit containing
the conditions of such deposit, or 2

§ 6. The sum of five million dollars ($5,000,000) or so much
thereof as may be necessary is hersby appropriated from the capital
construciion fund for the corporate purposes of the metropolitan
eommuter transportation authority as ercated by this chapter. The
moneys hereby appropriated when made avzilable pursuznt to a
certificate of approval of availability issued by the director of the
budget shall be paid from the ecapital construetion fund on the sudit
and 7arTant oi the compiroller on vonchers approved by the chair-
man of the metropolitan commuter transportation authority.

§ 7. This act shall take effect immediately.

Matter in #alics 13 mew; matter in hrackees [ 1 i2old Inw to be cmitted.
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§ 1263. Metropolitan transportation authority

1. (a) [Until Jan 1, 2006]

(1) There is hereby created the "metropolitan transportation authority." The authority shall be a body corporate and
politic constituting a public benefit corporation. The authority shall consist of a chairman [fig 1], sixteen other voting
members, and two non-voting and four alternate non-voting members, as described in subparagraph two of this
paragraph appointed by the governor by and with the advice and consent of the senate. Four of the sixteen voting
members other than the chairman shall be appointed on the written recommendation of the mayor of the city of New
York; and each of seven other voting members other than the chairman shall be appointed after selection from a written
list of three recommendations from the chief executive officer of the county in which the particular member is required
to reside pursuant to the provisions of this subdivision. Of the members appointed on recommendation of the chief
executive officer of a county, one such member shall be, at the time of appointment, a resident of the county of Nassau;
one a resident of the county of Suffolk; one a resident of the county of Westchester; and one a resident of the county of
Dutchess, one a resident of the county of Orange, one a resident of the county of Putnam and one a resident of the
county of Rockland, provided that the term of any member who is a resident of a county that has withdrawn from the
metropolitan commuter transportation district pursuant to section twelve hundred seventy-nine-b of this article shall
terminate upon the effective date of such county's withdrawal from such district. Of the five voting members, other than
the chairman, appointed by the governor without recommendation from any other person, three shall be, at the time of
appointment, residents of the city of New York and two shall be, at the time of appointment, residents of such city or of
any of the aforementioned counties in the metropolitan commuter transportation district. The chairman and each of the
members shall be appointed for a term of six years, provided however, that the chairman first appointed shall serve for a
term ending June thirtieth, nineteen hundred eighty-one, and the sixteen other members first appointed shall serve for
the following terms: The members from the counties of Nassau and Westchester shall each serve for a term ending June
thirtieth, nineteen hundred eighty-five; the members from the county of Suffolk and from the counties of Dutchess,
Orange, Putnam and Rockland shall each serve for a term ending June thirtieth, nineteen hundred ninety-two; two of the
members appointed on recommendation of the mayor of the city of New York shall each serve for a term ending June
thirtieth, nineteen hundred eighty-four and. two shall each serve for a term ending June thirtieth, nineteen hundred
eighty-one; two of the members appointed by the governor without the recommendation of any other person shall each
serve for a term ending June thirtieth, nineteen hundred eighty-two, two shall each serve for a term ending June
thirticth, nineteen hundred eighty and one shall serve for a term ending June thirtieth, nineteen hundred eighty-five. The
two non-voting and four alternate non-voting members shall serve until January first, two thousand one. The members
from the counties of Dutchess, Orange, Putnam and Rockland shall cast one collective vote.
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1. (a) [Eff Jan 1, 2006] There is hereby created the "metropolitan transportation authority." The authority shall be a
body corporate and politic constituting a public benefit corporation. The authority shall consist of a chairman and
sixteen other members appointed by the governor by and with the advice and consent of the senate. Four of the sixteen
members other than the chairman shall be appointed on the written recommendation of the mayor of the city of New
York; and each of seven other members other than the chairman shall be appointed after selection from a written list of
three recommendations from the chief executive officer of the county in which the particular member is required to
reside pursuant to the provisions of this subdivision. Of the members appointed on recommendation of the chief
executive officer of a county, one such member shall be, at the time of appointment, a resident of the county of Nassau;
one a resident of the county of Suffolk: one a resident of the county of Westchester: and one a resident of the county of
Dutchess. one a resident of the county of Orange, one a resident of the county of Putnam and one a resident of the
county of Rockland, provided that the term of any member who is a resident of a county that has withdrawn from the
metropolitan commuter transportation district pursuant to section twelve hundred seventy-nine-b of this article shall
terminate upon the effective date of such county's withdrawal from such district. Of the five members, other than the
chairman, appointed by the governor without recommendation from any other person. three shall be, at the time of
appointment, residents of the city of New York and two shall be, at the time of appointment, residents of such city or of
any of the aforementioned counties in the metropolitan commuter transportation district. The chairman and each of the
members shall be appointed for a term of six years, provided however, that the chairman first appointed shall serve for a
term ending June thirtieth, nineteen hundred eighty-one, and the sixteen other members first appointed shall serve for
the following terms: The members from the counties of Nassau and Westchester shall each serve for a term ending June
thirtieth, nineteen hundred eighty-five: the members from the county of Suffolk and from the counties of Dutchess,
Orange, Putnam and Rockland shall each serve for a term ending June thirtieth, nineteen hundred ninety-two; two of the
members appointed on recommendation of the mayor of the city of New York shall each serve for a term ending June
thirtieth, nineteen hundred eighty-four and, two shall each serve for a term ending June thirtieth, nineteen hundred
eighty-one; two of the members appointed by the governor without the recommendation of any other person shall each
serve for a term ending June thirtieth, nineteen hundred eighty-two, two shall each serve for a term ending June
thirtieth, nineteen hundred eighty and one shall serve for a term ending June thirtieth, nineteen hundred eighty-five. The
members from the counties of Dutchess, Orange, Putnam and Rockland shall cast one collective vote.

(2) (Added, L 1994) There shall be two non-voting members and four alternate non-voting members of the
authority, as referred to in subparagraph one of this paragraph.

The first non-voting member shall be a regular mass transit user of the facilities of the authority and be
recommended to the governor by the New York city transit authority advisory council. The first alternate non-voting
member shall be a regular mass transit user of the facilities of the authority and be recommended to the governor by the
Metro-North commuter council. The second alternate non-voting member shall be a regular mass transit user of the
facilities of the authority and be recommended to the governor by the Long Island Rail Road commuter's council.

The second non-voting member shall be recommended to the governor by the labor organization representing the
majority of employees of the Long Island Rail Road. The third alternate non-voting member shall be recommended to
the governor by the labor organization representing the majority of employees of the New York city transit authority.
The fourth alternate non-voting member shall be recommended to the governor by the labor organization representing
the majority of employees of the Metro-North Commuter Railroad Company. The chairman of the authority, at his
direction, may exclude such non-voting member or alternate non-voting member from attending any portion of a
meeting of the authority or of any committee established pursuant to paragraph (b) of subdivision four of this section
held for the purpose of discussing negotiations with labor organizations.

The non-voting member and the two alternate non-voting members representing the New York York city transit
authority advisory council, the Metro-North commuter council, and the Long Island Rail Road commuter's council shall
serve eighteen month rotating terms, after which time an alternate non-voting member shall become the non-voting
member and the rotation shall continue until each alternate member has served at least one eighteen month term as a
non-voting member. The other non-voting member and alternate non-voting members representing the New York city
transit authority, Metro-North Commuter Railroad Company, and the Long Island Rail Road labor organizations shall
serve eighteen month rotating terms, after which time an alternate non-voting member shall become the non-voting
member and the rotation shall continue until each alternate member has served at least one eighteen month term as a
non-voting member. The transit authority and the commuter railroads shall not be represented concurrently by the two
non-voting members during any such eighteen month period.

(a-1) (Added, L 1990) The mayor of the city of New York shall. no later than April first, nineteen hundred ninety-
one. develop and submit to the governor. the temporary president of the senate and the speaker of the assembly. a plan
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detailing how the four appointments to the metropolitan transportation authority board made by the governor upon the
written recommendation of the mayor can be utilized to ensure that each county within the city of New York is
represented on such board.

(b) Vacancies occurring otherwise than by expiration of term shall be filled in the same manner as original
appointments for the balance of the unexpired term.

2. The chairman and the first vice chairman shall be paid a salary in the amount determined by the authority: the other
members shall [fig 1] not receive a salary or other compensation. Each member, including the chairman and the first
vice chairman. shall be entitled to reimbursement for [fig 2] actual and necessary expenses incurred in the performance
of his or her official duties.

3. (a) A majority of the whole number of members of the authority then in office shall constitute a quorum for the
transaction of any business or the exercise of any power of the authority. Except as otherwise specified in this title. for
the transaction of any business or the exercise of any power of the authority, the authority shall have power to act by a
majority vote of the members present at any meeting at which a quorum is in attendance and except further, that in the
event of a tie vote the chairman shall cast one additional vote.

(b) For purposes of determining the presence of a quorum, and for purposes of participation on any committee or
subcommittee, those members who collectively cast a single vote pursuant to the provisions of paragraph (a) of
subdivision one of this section shall be considered to be a single member, and the presence of such member shall be
determined as provided in this subdivision. Except as otherwise provided in a by-law adopted as hereinafter provided,
such single member constituting those members entitled to a collective vote shall be deemed present only if all the
members then in office entitled to cast such collective vote are present, and such collective vote shall not be cast except
in accordance with their unanimous agreement. To evidence the existence of such unanimous agreement among the
members entitled to a collective vote, each such member shall be polled as to his vote and such poll shall be recorded in
the minutes. Nothing herein shall limit the right of an individual member to participate, other than for purposes of
voting or determination of a quorum, in board meetings or in other activities of the authority. At any meeting of the
authority at which there is a quorum including all the members then in office entitled to cast a collective vote, the
authority may adopt a by-law or by-laws regulating the casting of such collective vote, provided all members then in
office entitled to cast a collective vote affirmatively approve such by-law or by-laws. Such by-law or by-laws may
provide for the casting of the collective vote by less than all of the members then in office entitled to cast a collective
vote and for the presence of the single member constituting those members entitled to a collective vote to be determined
by the presence of less than all of such members, provided that the presence of at least half of the number of such
members then in office shall be required for such purpose. Any action taken by the authority in accordance with any
such by-law or by-laws adopted pursuant to the provisions of this paragraph shall take effect in the same manner as any
other action of the authority. Any such by-law or by-laws shall not provide for the casting of any fractional vote or the
presence of a quorum consisting of less than a whole number of members. Nor shall such a by-law or by-laws provide
for the amendment, repeal or adoption in the future of such a by-law or by-laws in a manner other than that set forth in
this paragraph.

(c) No provision of paragraph (b) of this subdivision relating to the adoption of certain by-laws by the authority
shall affect the manner in which by-laws of the authority are adopted concerning any subject other than the voting and
presence for quorum purposes of the members from the counties of Dutchess, Putnam, Orange and Rockland.

(d) Notwithstanding the provisions of paragraph (a) of subdivision one of this section, any member appointed from
the county of Dutchess, Orange, Putnam or Rockland prior to the increase in the number of members of the authority to
include a member from each such county shall continue in office as the member from such counties pursuant to section
five of the public officers law until the appointment and confirmation of all of the new members from such counties
pursuant to the provisions of this section, and no individual member exercising a collective vote appointed and
confirmed pursuant to paragraph (a) of subdivision one of this section shall take office until all such new members are
appointed and confirmed. ‘

4. The chairman shall be the chief executive officer of the authority and shall be responsible for the discharge of the
executive and administrative functions and powers of the authority.

(a) On recommendation of the chairman, the authority shall appoint an executive director who shall be responsible
for the administration and the day-to-day opcrations of the authority and who shall not be a member of the authority.
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The chairman shall be empowered to delegate any one or more of his functions or powers to the executive director.
provided, however, that the chairman shall delegate to the executive director such functions and powers, including.
without limitation, that of appointment, discipline and removal of officers or employees, as are necessary for the
executive director to discharge his responsibilities.

(b) [Until Jan 1, 2006] The chairman shall establish committees to assist him in the performance of his duties and
shall appoint members of the authority to such committees. Among such committees, there shall be a committee on
operations of the New York city transit authority. the Manhattan and Bronx surface transit operating authority and the
Staten Island rapid transit operating authority: a committee on operations of the Long Island Rail Road and the
metropolitan suburban bus authority; a committee on operations of the Metro-North commuter railroad; a committee on
operations of the Triborough bridge and tunnel authority: a committee on finance; and a committee on capital program
oversight. In addition to such appointed members. each of the non-voting members referred to in subparagraph two of
paragraph (a) of subdivision one of this section shall serve on the committee on capital program oversight. the
committee on finance, the committee on operations of the Triborough bridge and tunnel authority, and the operations
committee relevant to the commuter council that recommended such member. The alternate non-voting members shall
each serve on the respective operations committee relevant to the commuter council that recommended each member.
The committee on capital program oversight shall include not less than three members, and shall include the
chairpersons of the committee on operations of the New York city transit authority, the Manhattan and Bronx surface
transit operating authority and the Staten Island rapid transit operating authority, the committee on operations of the
Long Island Rail Road and the metropolitan suburban bus authority, and the committee on operations of the Metro-
North commuter railroad. Such committee shall. with respect to any approved or proposed capital program plans, (i)
monitor the current and future availability of funds to be utilized for such plans approved or proposed to be submitted to
the metropolitan transportation capital program review board as provided in section twelve hundred sixty-nine-b of this
title; (ii) monitor the contract awards of the metropolitan transportation authority and the New York city transit
authority to insure that such awards are consistent with (A) provisions of law authorizing United States content and
New York state content; (B) collective bargaining agreements; (C) provisions of law providing for participation by
minority and women-owned businesses; (D) New York state labor laws; (E) competitive bidding requirements including
those regarding sole source contracts; and (F) any other relevant requirements established by law; (iii) monitor the
award of contracts to determine if such awards are consistent with the manner in which the work was traditionally
performed in the past provided, however, that any such determination shall not be admissible as evidence in any
arbitration or judicial proceeding; (iv) review the relationship between capital expenditures pursuant to each such capital
program plan and current and future operating budget requirements; (v) monitor the progress of capital elements
described in each capital program plan approved as provided in section twelve hundred sixty-nine-b of this title; (vi)
monitor the expenditures incurred and to be incurred for each such element; and (vii) identify capital elements not
progressing on schedule, ascertain responsibility therefor and recommend those actions required or appropriate to
accelerate their implementation. The committee shall issue a quarterly report on its activities and findings, and shall in
connection with the preparation of such quarterly report, consult with the state division of the budget, the state
department of transportation, the members of the metropolitan transportation authority capital program review board
and any other group the committee deems relevant, including public employee organizations, and, at least annually,
with a nationally recognized independent transit engineering firm. Such report shall be made available to the members
of the authority, to the members of the metropolitan transportation authority capital program review board, and the
directors of the municipal assistance corporation for the city of New York.

(b) [Eff Jan 1, 2006] The chairman shall establish committees to assist him in the performance of his duties and
shall appoint members of the authority to such committees. Among such committees, there shall be a committee on
operations of the New York city transit authority, the Manhattan and Bronx surface transit operating authority and the
Staten Island rapid transit operating authority; a committee on operations of the Long Island Rail Road and the
metropolitan suburban bus authority; a committee on operations of the Metro-North commuter railroad; a committee on
operations of the Triborough bridge and tunnel authority; a committee on finance; and a committee on capital program -
oversight. The committee on capital program oversight shall include not less than three members, and shall include the
chairpersons of the committee on operations of the New York city transit authority, the Manhattan and Bronx surface
transit operating authority and the Staten Island rapid transit operating authority, the committee on operations of the
Long Island Rail Road and the metropolitan suburban bus authority, and the committee on operations of the Metro-
North commuter railroad. Such committee shall, with respect to any approved or proposed capital program plans, (i)
monitor the current and future availability of funds to be utilized for such plans approved or proposed to be submitted to
the metropolitan transportation capital program review board as provided in section twelve hundred sixty-nine-b of this
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title: (i) monitor the contract awards of the metropolitan transportation authority and the New York city transit
authority to insure that such awards are consistent with (A) provisions of law authorizing United States content and
New York state content; (B) collective bargaining agreements; (C) provisions of law providing for participation by
minority and women-owned businesses; (D) New York state labor laws; (E) competitive bidding requirements including
those regarding sole source contracts; and (F) any other relevant requirements established by law; (iii) monitor the
award of contracts to determine if such awards are consistent with the manner in which the work was traditionally
performed in the past provided, however. that any such determination shall not be admissible as evidence in any
arbitration or judicial proceeding; (iv) review the relationship between capital expenditures pursuant to each such capital
program plan and current and future operating budget requirements; (v) monitor the progress of capital elements
described in each capital program plan approved as provided in section twelve hundred sixty-nine-b of this title; (vi)
monitor the expenditures incurred and to be incurred for each such element; and (vii) identify capital elements not
progressing on schedule, ascertain responsibility therefor and recommend those actions required or appropriate to
accelerate their implementation. The committee shall 1ssue a quarterly report on its activities and findings, and shall in
connection with the preparation of such quarterly report, consult with the state division of the budget, the state
department of transportation, the members of the metropolitan transportation authority capital program review board
and any other group the committee deems relevant, including public employee organizations, and, at least annually,
with a nationally recognized independent transit engineering firm. Such report shall be made available to the members
of the authority, to the members of the metropolitan transportation authority capital program review board, and the
directors of the municipal assistance corporation for the city of New York.

(c) (Added, Laws 1990) The chairman shall ensure that at every meeting of the board and at every meeting of cach
committee the public shall be allotted a period of time, not less than thirty minutes, to speak on any topic on the agenda.

5. The authority shall be a "state agency" for the purposes of sections seventy-three and seventy-four of the public
officers law.

6. Notwithstanding any inconsistent provisions of this or any other law, general, special or local, no officer or employee
of the state, or of any public corporation as defined in the general corporation law, shall be deemed to have forfeited or
shall forfeit his office or employment or any benefits provided under the retirement and social security law or under any
public retirement system maintained by the state or any of its subdivisions by reason of his acceptance of membership
on or chairmanship of the authority; provided, however, a member or chairman who holds such other public office or
employment shall receive no additional compensation for services rendered pursuant to this title, but shall be entitled to
reimbursement for his actual and necessary expenses incurred in the performance of such services.

7. The governor may remove any member for inefficiency, neglect of duty or misconduct in office after giving him a
copy of the charges against him and an opportunity to be heard, in person or by counsel in his defense, upon not less
than ten days' notice. If any member shall be so removed, the governor shall file in the office of the department of state
a complete statement of charges made against such member, and his findings thereon, together with a complete record
of the proceedings.

8. The authority shall continue so long as it shall have bonds or other obligations outstanding and until its existence
shall be terminated by law. Upon the termination of the existence of the authority, all its rights and properties shall pass
to and be vested in the state.

9. (Added, L. 1991) Whenever the authority causes notices of hearings on proposed changes in services or fares to be
posted pursuant to this section or any statute, regulation, or authority policy, or where it voluntarily posts such notices,
such notices shall: (a) be written in a clear and coherent manner using words with common and every day meaning; (b)
be captioned in large point type bold lettering with a title that fairly and accurately conveys the basic nature of such
change or changes; (c) where such change involves a proposed change in levels of fare, include in its title the range of
amounts of fare changes under consideration; (d) contain, to the extent practicable, a concise description of the specific
nature of the change or changes, including but not limited to a concise description of those changes that affect the
largest number of passengers; (e¢) where such change involves a change in the nature of a route, contain, to the extent
practicable, a clear graphic illustration of such change or changes; and (f) where such change involves a partial or
complete station closing, such notice shall be posted at the affected station with a clear graphic illustration depicting the
nature of any closing for such station.
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HISTORY: Add, L 1965.ch 324, § 3, eff June 1, 1965.

Former § 1263, add. L 1959, ch 789: renumbered § 1243. L 1965, ch 324, § 2, eff June 1. 1965.

Section heading, amd. L 1967, ch 717, § 83, eff March 1, 1968.

Sub 1, amd. L 1967, ch 717, § 83, L 1970, ch 139, L. 1979, ch 275, § 1..L 1979, ch 727, § 1. eff Nov 2, 1979.

Sub 1, par (a), so designated, L 1979, ch 275, § 1; amd. L 1986, ch 669, § 2, L 1986.ch 900. § 1, Aug 5. 1986. L
1986, ch 929, § 25, eff Dec 31, 1986.

Sub 1. par (b), so designated, L. 1979, ch 275, § 1, eff July 1, 1979.

Sub 2, amd. L 1968, ch 420, § 185, L 1980, ch 278, § 1, L 1984, ch 999. § 13, eff Dec 18, 1984.

Sub 3,amd. L 1967. ch 717, § 83, L 1979, ch 727, § 2, eff Nov 2, 1979.

Sub 3, par (a), formerly entire sub, so designated L. 1986, ch 929, § 26, eff Dec 31. 1986.

Sub 3, par (b). add, L 1986, ch 929. § 26, eff Dec 31, 1986.

Sub 3, par (c). add. L 1986. ch 929. § 26, eff Dec 31, 1986.

Sub 3, par (d), add, L 1986, ch 929, § 26, deemed eff Aug 5. 1986.

Sub 4, amd. L 1967.ch 717, § 83.L 1979, ch 275, § 1, eff July 1, 1979.

Sub 4, par (a), formerly part of subdivision, so lettered and amd. L 1979, ch 275, § 1. eff July 1. 1979.

Sub 4, par (b), add. L. 1979, ch 275, § 1; amd, L. 1986. ch 929, § 27. eff Dec 31, 1986.

Sub 6, amd. L 1967, ch 717, § 83, eff March 1, 1968.

Sub 1, par (a), redesignated sub 1, par (a), subpar (1) and amd, L. 1994, ch 549, § 1. eff Jan 1. 1995, expires and
repealed Jan 1, 2006 (see 1994 note below).

Sub 1, par (a), subpar (1), formerly entire sub 1, par (a), redesignated sub 1, par (a), subpar (1) and amd. 1. 1994, ch
549, § 1, eff Jan 1, 1995, expires and repealed Jan 1, 2006 (see 1994 note below).

The 1994 act deleted at fig 1 "and"

Sub 1, par (a), subpar (2), add, L 1994, ch 549, § 1, eff Jan 1, 1995, expires and repealed Jan 1, 2006 (see 1994 note
below).

Sub 1, par (a-1), add, L 1990, ch 367, § 1, eff July 2, 1990.

Sub 2, amd, L 1992, ch 55, § 199, eff May 10, 1992.

The 1992 act deleted at fig 1 "be entitled to a fee of one hundred fifty dollars per day when rendering service as a
member, provided that the aggregate of such fees to any one member in any one fiscal year shall not exceed the sum of
“fifteen thousand dollars” and at fig 2 "his"

Sub 4, par (b), amd, L 1990, ch 494, § 5, eff July 18, 1990, L. 1994, ch 549, § 2, eff Jan 1, 1995, expires and repealed
Jan 1, 2006 (see 1994 note below).

Sub 4, par (¢), add, L. 1990, ch 247, § 1, eff Sept 1, 1990.

Sub 9, add, L 1991, ch 464, § 2, eff Sept 1, 1991.

NOTES:

EDITOR'S NOTES:

See 1965 note under Title 11.

See 1967 note under § 551.

Laws 1979, ch 275, § 4, provides as follows:

§ 4. Notwithstanding any other provision of law, the board constituting the authority on the effective date of this act
is abolished and the terms of office of its then members terminated. Pending the making of appointments pursuant to
section one of this act, the members of the board of the authority in office immediately prior to July first, nineteen
hundred seventy-nine, shall be the members of the reconstituted board without further act and shall hold office without
term until individually replaced or reappointed pursuant to this act by the governor, by and with the advice and consent
of the senate. The board of the authority, as reconstituted by this act, shall be the successor in law of the predecessor
board in every respect. All of the obligations and duties of such predecessor board shall be obligations and duties of the
board of the authority as reconstituted by this act. Any acts of such predecessor board which are in force and effect as of
July first, nineteen hundred seventy-nine, shall continue in force and effect until modified or abrogated in accordance
with the law by the board of the authority as reconstituted by this act.

Laws 1986, ch 669, § 13, provides as follows:

§ 13. If any provision of this act shall be adjudged by any court of competent jurisdiction to be invalid, such
Judgment shall not affect, impair or invalidate the remainder of this act, but such judgment shall be confined in its
operation to the provision directly involved in the controversy in which such judgment shall have been rendered.

‘Laws 1994, ch 549, § 3. eff Jan 1, 1995, provides as follows:
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§ 3. This act shall take effect January 1. 1995 and shall expire and be deemed repealed on January 1, 2006 and upon
such date the provisions of law amended by this act shall revert to and be read as if the provisions of this act had not
been enacted. (Amd. L 2000. ch 516. § 1, eff Oct 4, 2000.).

CROSS REFERENCES:
This section referred to in § § 551, 1200, 1225-b, 1261
Payment to Authority of moneys paid to county recording officer on account of certain taxes, CLS Tax § 267

CODES, RULES AND REGULATIONS:
Public access to records of Metropolitan Transportation Authority. 27 NYCRR § § 1001.1 et seq

RESEARCH REFERENCES AND PRACTICE AIDS:
87 NY Jur 2d, Public Securities § 8
89 NY Jur 2d, Rail Transportation § 85
I Am Jur 2d. Administrative Law § § 60-68
13 Am Jur 2d, Carriers § § 23-32

CASE NOTES

The establishment of the Metropolitan Commuter Transportation Authority was essentially for a governmental
purpose. People v Witherspoon (1966) 52 Misc 2d 320, 275 NYS2d 592.

State was entitled to dismissal of complaint alleging that claimant was assaulted by 2 Metro North Commuter
Railroad police officers, as Court of Claims lacked subject matter jurisdiction; claim lay (if at all) against Metropolitan
Transportation Authority and Metro North in courts of general jurisdiction pursuant to CLS Pub 4 § § 1263, 1265 and
1267.Hampton v State (1995, Ct Cl) 168 Misc 2d 1036, 646 NYS2d 66.

Notice of a public hearing regarding financial plans of the Metropolitan Transportation Authority (MTA) and the
New York City Transit Authority (NYCTA) did not have to state that cost savings from one fiscal year would be
allocated to the next two fiscal years, rather than to just one fiscal year; neither N.Y. Pub. Auth. Law § 1205(7) nor
N.Y. Pub. Auth. Law § 1263(9) required such detailed financial disclosures by the MTA and the NYCTA in a notice of
public hearing regarding proposed changes in fares.N.Y.P.LR.G. Straphangers Campaign, Inc. v Metro. Transp. Auth.
(2003, App Div, Ist Dept) 763 NYS2d 13.

Upon enactment of chapter 900 of the Laws of 1986, the members of the Metropolitan Transportation Authority's
board selected under prior law to represent the Counties of Dutchess, Orange, Putnam and Rockland cease to hold over
in office. 1986 Op Atty Gen No. 86-F13.

Proposed public/private joint venture to further implement and market automated fare collection network developed
by Metropolitan Transportation Authority Card Company (MTACC), which was subsidiary of Metropolitan
Transportation Authority (MTA), could be established without violating CLS Pub O § § 73 and 74; salaried and
uncompensated members of MTA board of directors and employees of MTA Group could serve without compensation
on governing body of joint venture, as long as joint venture was not incorporated.State Ethics Comm Adv Op No. 95-4.

In connection with proposed public/private joint venture for further implementation and marketing of automated
fare collection network developed by Metropolitan Transportation Authority Card Company (MTACC), which was
subsidiary of Metropolitan Transportation Authority (MTA), 2-year bar provision of CLS Pub O § 73(8) would not
prohibit MTACC employees from becoming employees of joint venture or appearing before MTA Group as MTACC
was disbanded.State Ethics Comm Adv Op No. 95-4.

In connection with proposed public/private joint venture for further implementation and marketing of automated
fare collection network developed by Metropolitan Transportation Authority Card Company (MTACC), which was
subsidiary of Metropolitan Transportation Authority (MTA), lifetime bar of CLS Pub O § 73(8) would apply to those
MTACC employees who would be rendering services for compensation for joint venture on any matter in which they
personally participated or were directly concerned or which they actively considered while employee of MTA Group,
with individual decisions to be made on case-by-case basis.State Ethics Comm Adv Op No. 95-4.

In connection with proposed public/private joint venture for further implementation and marketing of automated
fare collection network developed by Metropolitan Transportation Authority Card Company (MTACC), which was
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subsidiary of Metropolitan Transportation Authority (MTA), neither CLS Pub O § 73 nor § 74 would prevent MTA
Group from lending employees to joint venture.State Ethics Comm Adv Op No. 95-4.

Metropolitan Transportation Authority board members are not subject to CLS Pub O § 73(8).State Ethics Comm
Adv Op No. 95-33.

For purposes of CLS Pub O § 73(8}, officers other than Metropolitan Transportation Authority (MTA) board
members, MTA employees other than certain senior employees, and officers and employees of any MTA affiliate or
subsidiary. are officers or employees only of entity where such officer or employee works.State Ethics Comm Adv Op
No. 95-33.

For purposes of CLS Pub O § 73(8). chair and first vice-chair of board of Metropolitan Transportation Authority
(MTA) and executive director of MTA, by virtue of their statutory designations, are considered to be officers and
employees of MTA and all MTA system affiliates and subsidiaries; any other officer or employee who holds title,
whether by statute or otherwise, with another MTA entity and whose current responsibilities include actively and
routinely managing significant projects or matters involving that MTA enuty will be deemed to be officer or employee
of each such MTA entity.State Ethics Comm Adv Op No. 95-33.

For purposes of CLS Pub O § 73(¢8). heads of 11 departments of Metropolitan Transportation Authority (MTA)
and directors who are their immediate subordinates, whose current responsibilities include actively and routinely
managing significant projects or matters involving one or more MTA affiliates or subsidiaries, may be considered to be
employee of MTA and other MTA entity, with such determination being made on case-by-case basis.State Ethics
Comm Adv Op No. 95-33. '

At such time as senior staff member at Metropolitan Transportation Authority (MTA) were to leave his current
position, 2-year bar of CLS Pub O § 73(8)(a)(i) would preclude his appearing, practicing or rendering services for
compensation before MTA and all of MTA's affiliates and subsidiaries.State Ethics Comm Adv Op No. 95-33.



BY-LAWS
MTA GRAND CENTRAL MADISON
CONCOURSE OPERATING COMPANY

ARTICLE 1. OFFICES

The principal office of the MTA Grand Central Madison Concourse Operating
Company (the “Company”) shall be located in the City of New York, County of
New York. The Company may have such other offices as its board may
designate or as the business of the Company may require from time to time.

ARTICLE IIl. THE BOARD

Section 1. General Affairs. The business and affairs of the Company shall be
managed by its board.

Section 2. Number, Tenure and Qualifications. The Company (“the board” or
“the board of the company”) as used herein shall consist of all of those persons
who from time to time hold office as chairman or members of the Metropolitan
Transportation Authority pursuant to §1263 of the Public Authorities Law of the
State of New York. Each member shall hold office for the term established by law
and until his successor shall have been appointed and qualified. Board members
shall meet all requirements of law respecting their qualification for office.

Section 3. Regular Meetings. Regular meetings of the board shall be held
without other notice than these by-laws at 10:00 A.M. on the fourth Wednesday
of each month except that there shall be no regular meeting in the month of
August and except that in the months of November and December the regular
meetings shall be held on the third Wednesday of the month. The board may
provide by resolution for the time and place for the holding of additional regular
meetings without other notice than such resolution. The chairman may adjust the
date and time of any regular meeting by written notice provided to members at
least forty-eight hours prior to such adjusted date and time. Such written notice
shall be provided to members by the same means required by Section 4(b) of
Article Il of these by-Laws for delivery of notice to members of special meetings.

Section 4. Special Meetings. Special meetings of the board may be called by
the chairman or, in their absence or in case of their disability, a vice chairman. In
addition, a special meeting of the board shall be called by the secretary or in their
absence by an assistant secretary upon the request of any two members. The
person or persons authorized to call special meetings of the board may fix the
time and any place within the City of New York as the place for holding any
special meeting of the board called or requested by them.
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Written notice of each special meeting shall be given by the chairman,
secretary or by assistant secretary, specifying the time and place of the meeting.
Such notice shall be addressed to each member at the member’s postal address
on record with the Company and deposited with the U.S. Postal Service,
reputable overnight delivery service or hand delivered to the members at least
forty-eight hours prior to the time fixed for such meeting. In addition, the notice
shall be sent by email to each member having an email address on record with
the Company and such email shall be sent at least forty-eight hours prior to the
time fixed for such special meeting. The notice shall state the purpose of the
special meeting. No business other than that stated in the notice shall be
transacted at the special meeting unless every member of the Company then in
office is present and it is unanimously agreed to consider matters other than
those specifically provided for in the notice of such meeting. Notwithstanding the
foregoing, in the event of an emergency, the chairman may call a special meeting
without advance notice and by means other than the delivery of a writing to the
members.

Section 5. Open Meetings. All meetings of the board shall be conducted in
compliance with the provisions of the Open Meetings Law, being Chapter 511 of
the Laws of 1976, as amended, and with all rules and regulations promulgated
thereunder.

Section 6. Quorum. A majority of the whole number of voting members of the
board, as defined in §1263 (1) (a) of the Public Authorities Law of the State of
New York, then in office shall constitute a quorum for the transaction of any
business or the exercise of any power of the Company. Those members of the
board appointed upon the recommendation of the chief executive officers of
Dutchess, Orange, Putnam and Rockland counties (the “Hudson Valley Member”
or “Hudson Valley Members”) shall be considered to be a single member, and
the presence of that member for purposes of determining a quorum shall be
ascertained pursuant to section 10 of this article. Except as otherwise specified
by law, for the transaction of any business or exercise of any power of the
Company, the Company shall have power to act by a majority of the voting
members of the board present at any meeting at which a quorum is in attendance
with the chairman having one additional vote in the event of a tie vote. For
purposes of determining a tie vote, an abstention shall be counted as a vote
against a motion. If a meeting is validly called but a quorum is not present, a
majority of the members of the board then present may adjourn the meeting from
time to time without further notice.

Section 7. Attendance at Meetings. Any one or more members of the board or
of a committee thereof may attend a meeting of such board or committee by
means of a conference telephone or similar communications equipment allowing
all persons attending the meeting to hear each other at the same time; however,
attendance by such means shall not constitute presence at a meeting for the
purposes of section 6, section 8 or section 10 of this Article.
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Notwithstanding the aforementioned language, a member’s attendance by
means of videoconferencing shall constitute presence at a meeting for any
purposes of this Article provided: (i) the public notice given for such a meeting of
such board or committee states that videoconferencing would be used to conduct
the meeting and identifies each location at which members may attend the
meeting; and (ii) at each such location, opportunity for public attendance at the
meeting is provided.

Section 8. Presumption of Assent. A member of the board who is present at a
meeting of the board at which action on any matter is taken shall be presumed to
have assented to the action taken unless their abstention or dissent is stated at
the meeting, which dissent or abstention shall be duly entered in the minutes of
the meeting.

Section 9. Committees. The chairman may establish one or more committees
of the board, each committee to consist of one or more of the members and each
of which committees shall have and may exercise the powers conferred upon it
by the chairman. Such committees shall be named by the chairman. The
chairman shall also establish such committees of the board as shall be mandated
by law. Except in an emergency, the chairman and each board member shall be
given advance written notice of the time and place of any meeting of any
committee of the board.

Section 10. Quorum and Voting for members of the Board from the
counties of Dutchess, Orange, Putnam and Rockland. The Hudson Valley
Members shall be considered to be a single member. For the purposes of
determining a quorum, such single voting member shall be considered present if
one or more Hudson Valley Members is present.

The single collective vote of the Hudson Valley Members shall be
determined as follows:

(i) if at least three Hudson Valley Members are then in office: (a) if
one such member is present, the single collective vote shall be recognized; (b) if
two or more such members are present but only one such member votes, the
single collective vote shall be recognized as the vote of such member; (c) if two
or more such members are present and two or more such members vote, the
majority vote shall be recognized as the single collective vote; and (d) if two or
more such members are present and two or more of such members vote but no
maijority is achieved, the single collective vote shall not be recognized; and

(i) if two or one Hudson Valley Member(s) are then in office: (a) if one
such member is present, the single collective vote shall be recognized as the
vote of such voting member; (b) if two such members are present but only one
such member votes, the single collective vote shall be recognized as the vote of
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such voting member; and (c) if two such members are present and both vote,
only a unanimous vote shall be recognized as the single collective vote.

To evidence the single collective vote, each such member that is present may be
polled as to his vote and such poll shall be recorded in the minutes.

ARTICLE lll. OFFICERS

Section 1. Number. The officers of the Company shall be a chairman, one or
more vice chairmen (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
or managing director, if one is appointed by the chairman, a president, a counsel,
other senior officials (the number and exact designation thereof and the separate
functions to be determined by the chairman), and a secretary. The chairman shall
be appointed and shall serve as provided by law. The vice chairmen shall be
appointed by the board, upon recommendation by the Chairman, and shall serve
at its pleasure. The executive or managing director, if one is appointed by the
chairman, and the president shall serve at the pleasure of the chairman. Other
senior officials, the counsel, and the secretary shall also be appointed by the
chairman and shall serve at the pleasure of the chairman. Such other officials or
employees as may be deemed necessary may be appointed by the chairman,
and each shall serve at the pleasure of the chairman.

Section 2. Chairman. (a) The chairman shall serve as the chairman of the
board of the Company and as the chief executive officer of the Company. The
chairman shali be responsible for providing leadership to the board as it oversees
the management of the Company. The chairman shall preside at all meetings of
the board. In the event of a tie vote, the chairman may cast an additional vote.

(b) The chairman shall also serve as the chief executive officer of the Company.
As chief executive officer of the Company, the chairman shall be responsible for
the discharge of the executive and administrative functions and powers of the
Company.

Section 3. The Vice Chairman. In the event of the chairman’s death or inability
to act, or in the event the position of chairman is for any other reason vacant, a
vice chairman designated by the board shall perform the duties of the chairman
and when so acting, shall have all the powers of and be subject to all the
restrictions upon the chairman. Such powers and duties shall terminate upon the
appointment by the Governor of a successor chairman as provided by law or
upon the cessation of the chairman’s inability to act.
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Section 4. Such Other Officials and Employees. The chairman may, in their
judgment, appoint such other officials and employees, including an executive or
managing director, as shall in their judgment be needed to discharge the
executive and administrative functions and powers of the Company. The
chairman may delegate such of their powers relating to the discharge of the
executive and administrative functions, including the administration and day to
day operations of the Company as the chairman may deem appropriate to such
other officials and employees.

Section 5. The President. The president shall have primary responsibility for
the general management and operation of the Company and shall have such
additional executive and administrative functions and powers as may be
delegated to him or her by the chairman.

Section 6. The Secretary. The secretary shall keep the minutes of the
proceedings of the board, see that all notices are duly given as required by law,
be custodian of the corporate records and of the seal of the Company, see to it
that the seal of the Company is affixed to all documents the execution of which
on behalf of the Company under its seal is duly authorized, and in general shall
perform all duties incident to the office of secretary. The chairman may appoint
one or more assistant secretaries who may perform the duties of the secretary in
the event of the absence, disability or incapacity of the secretary.

Section 7. Salaries. The salaries fixed by the chairman for those officers and
employees appointed by the chairman shall at all times be within the amounts
budgeted therefore by the board.

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The board may authorize any officer or officers, agent
or agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Company, and such authority may be general or
confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Company and
no evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the board. Such authority may be general or confined to specific
instances.

Section 3. Checks, Drafts, and Orders for the Payment of Money or
Evidences of Indebtedness, All checks, drafts or other orders for the payment
of money, notes or other evidences of indebtedness issued in the name of the
Company shall be signed by such officer or officers, agent or agents of the
Company and in such manner as shall from time to time be determined by
resolution of the board.
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Section 4. Deposits. All funds of the Company not otherwise employed shall
be deposited from time to time to the credit of the Company in such banks, trust
companies or other depositories as the board may select.

ARTICLE V. FISCAL YEAR

The fiscal year of the Company shall begin on the first day of January and end on
the thirty-first day of December in each year.

ARTICLE VI. CORPORATE SEAL

The board shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the Company and the words “Corporate
Seal”.

ARTICLE VII. INDEMNIFICATION

The Company shall save harmless and indemnify any person (or their estate)
who shall have served as a member, officer or employee of the Company or of a
subsidiary of the Company against financial loss, including punitive damages, or
litigation expense incurred in connection with any claim, demand, suit, action or
proceeding, whether civil or criminal, or the defense thereof, and arising out of:
(a) any transaction of the Company or of a subsidiary of the Company; or (b) any
act or failure to act by any such member, officer or employee while engaged in
the discharge of their duties on behalf of the Company or its subsidiaries, or the
discharge of their duties as a fiduciary of a benefit plan for Company employees
or employees of a subsidiary of the Company. In the event any such claim,
demand, suit, action or proceeding shall occur, such member, officer or
employee shall be saved harmless and indemnified as herein provided unless
such individual is determined by the Company or its designee not to have acted,
in good faith, for a purpose which they reasonably believed to be in the best
interests of the Company or of its subsidiaries or affiliates, and, in criminal
actions or proceedings, in addition, not to have had reasonable cause to believe
that their conduct was lawful. The provisions of this Article shall inure only to the
members, officers and employees of the Company or of its subsidiaries, and to
their estates, shall not enlarge or diminish the rights of any other party, and shall
not impair, limit or modify the rights and obligations of any insurer under any
policy of insurance. The foregoing shall be conditional on: (a) the prompt delivery
to the Company of a copy of the summons, complaint, process, notice, demand
or pleading commencing any such claim, demand, suit, action or proceeding;
and, in civil cases only; (b) a contemporaneous offer to name counsel to the
Company as counsel to the member, officer or employee in the defense of such
claim, demand, suit, action or proceeding; (c) the full cooperation of the member,
officer or employee, in the event the offer is accepted, in making of such defense;
and (d) an agreement that the Company may enter into a settlement on behalf of

MTA Grand Central Madison Concourse Operating Com@any
Approved by the Board on October 20, 2021



the member, officer or employee. If the Company determines that the defense
shall not be provided by counsel for the Company because of a conflict of
interests or other grounds warranting separate counsel, the member, officer or
employee may select another attorney and the Company shall pay reasonable
attorneys’ fees and expenses incurred by or on behalf of such member, officer or
employee represented by outside counsel. The Company’s payment of such fees
and expenses may be conditioned upon the member, officer or employee’s
agreement that more than one member, officer or employee shall be represented
by the same counsel. The provisions of Section 18 of the Public Officers Law
relating to defense and indemnification shall supplement and be available in
addition to the provisions of this Article; provided, however, that in the event of
any conflict between the substantive provisions of this Article and those of
Section 18 of the Public Officers Law, the provisions that afford the greater
protection to such members, officers and employees shall control. In the event
that the chairman or other member requests indemnification under this by-law,
the counsel for the Authority shall review and act upon such request; provided
that if upon review, the counsel believes that the facts and circumstances warrant
denial of such request or raise serious question as to whether the requestor is
entitled to indemnification under the by-law, such request shall be submitted to
the board for determination. In the event that an officer or employee, other than
the chairman, requests indemnification under this by-law, the counsel for the
Authority shall review and act upon such request; provided that if upon review,
the counsel believes that the facts and circumstances warrant denial of such
request or raise serious question as to whether the requestor may be entitled to
indemnification under the by-law, such request shall be submitted to the
chairman for determination. The provisions of this Article replace and supersede
the provisions of the prior Article VIl governing Indemnification, and govern any
claim, demand, suit, action or proceeding that is pending as of the date of the
adoption of this Article.

ARTICLE VIll. AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be
adopted by the board at any special or regular meeting. For special meetings, the
proposed alterations, amendments or repeals should be sent, in writing, to the
members of the board, together with the notice of meeting. For regular meetings,
the same requirements apply, but the sending must occur at least seventy-two
hours in advance of such regular meeting.
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THE LONG ISLAND RAIL ROAD COMPANY

S [ . ,’k

Under section 1266, subdivision 5, of the

-Public Authorities Law

11
f

Li e A ‘The undersigned, Metropolitan Transportation
.. 7 Authority, acting pursuant to section 1266, subdivision 5 cf

:the'Public Authorities Law, does hereby certify that the
certificate of incorporation of The Long Island Rail Road

,Company, created by Chapter 178 of the Laws of 1834 and now
: '@ wholly-owned subsidiary of Metropolitan Transportation

Authority, shall be and is amended to be in its entirety as

ollows:
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The name of the corporation is THE LONG

L ROAD COMPANY.

3.

1
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The ?uration of the corporation is:

So long as Metropolitan Transportation
Authority shall continue and no longer,
subject to earlier dissolution by action of
Metropolitan Transportation Authority.

!
The office of the corporation shall be located

nty of New York, City of New York.
f

4.

f .
. T : '

The purposes of the corporation are:
! ;

Acquiring, owning, leasing, establishing, e
constructing, effectuating, operating, maintaining,
renovating, improving, extending and repairing '
railroad, omnibus and other transportation
facilities and facilities related thereto,

all as a public benefit corporation.
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! E1S v All those powers vested in Metropolitan
S aa Transportation Authority by the provisions of
£5 % 4 Article 5, Title 11 of the Public Authorities
:!"lﬁ: Law, as amended from time to time, except the
. power to contract indebtedness.
oy . = .
s =t IN WITNESS WHEREOF, the undersigned has executed,
S ‘Signed and acknowledged this certificate of amendment on
i “Eebruary 7, 1980. _ .
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" STATE OF NEW YORK ) '
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' g On this 7#' day of February, 1980, before me personally

éame Richard Ravitch, known to me and known by me to be Chairman
of Metropolitan Transportation Authority, and he acknowledged to-
me that he had executed the above instrument for the purposes

v w ;. therein stated.
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State of New York

Metropolitan
Transportation
Authority

347 Madison Avenue

New York, New York 10017
212 878-7000

Reid A. Curtis, Esq.

Curtis, Hart & Zaklukiewicz
Mayfair Professional Building
124 N. Merrick Avenue
Merrick, NY 11566

Dear Reid:

Members of the Board
Robert R. Kiley

Chairman

Lawrence R. Bailey
Daniel T. Scannell
Vice Chairmen

Carol Bellamy
Stephen Berger
David W. Brown
Jane K. Butcher
Herbert J. Libert
John F. McAlevey
Ronay Menschel
Constantine Sidamon-Eristoff
Robert F Wagner, Jr.,
Robert T Waldbauer
Alfred E. Werner

Executive Director
David Z. Plavin

February 9, 1984

Enclosed are copies of the LIRR Amended Certificate of
Incorporation and the MTA Board Resolution authorizing filing of

the Certificate.

Enclosures

Sincerely,

G-

Deputy General Counsel
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The following were present:’

Minutes of Special Meeting
Metropolitan Transportation Authority

Monday, February 4, 198C

Meeting BHeld At
Two World Trade Center
44th Floor
New York, NY

£6:320 PLM.

Eon. Richard Ravitch, Chairman
Hon. Stephen Berger

Hon. Herbert J. Libert

Hon. Ronay Menschel

Hon. Daniel T. Scannell

Hon. William J. Sheridan

Hon. Constantine Sidamon-Eristoff
Hon. Robert F. Wagner, Jr.

The following were absent:

Hon. Lawrence R. Bailey
Hon. Carol Bellamy

Hon. David W. BPrown

lon. Jane K. Butcher
Hon. John F. McAlevey
Hon. Robert T. Waldbauer

John D. Simpson, Executive Director, acted as Secre-
tary of the meeting. '

The Chairman advised the meeting that he had recuested

the Covernor to introduce legislation to have the employees
of the LIRR deemed public employees for the purposes of the
State's Taylor Law. At present, he explained, it could be
argued that they are not public enployees by reason of the
Frovisions of paragraph (a) of subdivision ¢ of Section

+ 1265 of the Public Authorities Law (which provides that

employees of subsidiary corporations of the Authority which
are not public benefit corporations are not public employees) .
Thus, the Taylor Law, on its face, may not be applicable to
the LIRR. 1In response to that request, the Chairman noted,
the Governor's Counsel, Judge Brown, recomnmended that the
Authority seek Taylor Law coverage of LIRR employees by

L
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administrative rather than legislative action. Accordingly,
the Chairman requested authorization to take such adminis-
trative action, pursuant to subdivision 5 of Section 1266

of the Public Authorities Law, as may be necessary or
desirable to reconstitute the LIRR from a stock corporation
to a publlc benefit corporation. Thereupon, after discus-
sion and upon motion duly made and seconded, the following
resolutions were adopted with Mr. Libert voting in opposition
(because he felt the timing of, this action might be provoca-
tive in the light of the pendency of collective bargaining
negotiations with the LIRR forces):

RESOLVED, That the Chairman be, and hLe hereby
is, authorized to take all steps that he deems
necessary or desirable to assure that the
transportation facilities of The Long Island
Rail Road Company are operated by a public
benefit subsidiary corporation of this
Authority, including, if he deems it neces-
sary, the making and filing with the Secretary
of State of the State of New York of the
certificate of the Chairman as contemplated

by subdivision 5 of Section 1266 of the

Public Authorities Law, such public benefit
subsidiary corporation to have the follow-

ing purposes, powers, duration and office:

(1) Purposes: Acquiring, owning, leasing,
establishing, constructing, effectuatlng,
operating, maintaining, renovating, im-
proving, extending and repairing railroad,
omnibus and other transportation facilities
and facilities related thereto, all as a
public benefit corporation;

(2) Powers: All those powers vested in
Metropolitan Transportation Authority by the
provisions of Article 5, Title 11 of the
Public Authorities Law, as amended from time
to time, except the power to contract in-
debtedness;

(3) Duration: So long as Metropolitan
Transportation Authority shall continue
and no longer, subject to earlier dissolu-
tion by action of Metropolitan Transporta-
tion Authority; and




o

(4) Location of Office: County of New York,
City of New York; anc¢ be it further

RESCLVED, That the Chairmen be; and he hereby
is, authorized to take all such further steps
and execute and deliver any and all instru- B
ments, agreements, deed and other cdocuments
which he deems necessary or desirable to
effectuate the purpose of the immediately
foregoing resolution ipncluding, if ‘and in
such manner as he deems“fit, the transfer

of the business, assets and liehilities of
The Long Island Rail Road Company to a new
public benefit subsidiary corporation; and

be it further

RESCLVED, That the forecoing resclutions have
been adopted by those present in their capa-

" city as members of Metropolitan Transporta-

tion Authority and in their capacity as the
board of directors of The Long Island Rail
Road Comrpany.

John D. Simpson
Executive Director
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CERTIFICATE OF AMENDMENT

CERTIFICATE % INCORPORATION ¥4 ,03’%5&'5} e
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THE LONG ISLAND RAIL ROAD COMPANY

Under sectlion 1266, subdivislon 5, of the

publlc Authorities Law

The undersigned, Hetropolitan Transportation Authority,
acting pursuant to cection 1266, subdivision S of tha Public
nutharitics Law. doces hereby certify that the cartificate of
incorporation of The Long Island Rail Road Company, created by
Chapter 178 of the Laws of 1834, and having boen amended by a
certificate of incorporation filed by the Department ot Statc,
February 8, 1980, and now a wholly-owned subsidiary of Metropolitan
Transportation Authority, shall be and is amended to change the
location of the principal office so that the certificate provides
as follows:

3 2 B3 The name of the corporation is THE LONG ISLAND RAIL
ROAD COMPANY. .

23 The duration of the corporation ia:

a.
So long as Metropolitan Transportation Authority
shall continue and no longer, subject to earlier

dissolution by action of Metropolitan Transpértation
Authority. ¢

3. The office of the corporation ghall be located in
the County of Queens, City of New York.

4. The purposes of the corporation are:

Acquiring, owning, leasing, establishing,
constructing, effectuating, operating,’
maintaining, renovating, igproving, extending

- and repairing railroad, ornibus and other ;
‘ transportation facilities and facilities ' :
related thereto, all as a public benefit

- corporation. .
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5 The povers of tha corporation are:

All those powers vested in Metropollitan
Transportation Authority by the provisions

of Article 5, Title 11 of the Public Authorities |
Law, as amended from time to time, except the
power to contract indebtedness.

IN WITNESS WHEREOF, the undersigned has executed, signed
and acknovledged this certificate of amendment on March //, 1991.

HMETROPOLITAN TRANSPORTATION AUTHORILTY
THE LONG ISLAND RAIL ROAD COMPANY

ke l\\';‘ﬁ,_ﬁ_.‘.,urk / .k\..;"\ g g

'_J

347 Madlson Avenus
New York, MNew York

STATE OF NEW YORK ) g
. ) B8.:
COUNTY OF NEW YORK) :
on this H’H' day of March, 1991, bafore me persbnally
came ’DMJE_J.- TS AT e , known to ma and known by
me to be Aup. .~y Chaj-~av of Metropolitan Transportation Authority
and The Long }slnnd Rail Road Company, and he acknowledged to me
that he had executed the sbove 1ns:9nar‘1 for tha purposes therain

stated. y
RICHARD K. NTRNARD
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METRO-NORTH



DATE: September 13, 1982
TO: Chairman Richard Ravitc . : B

FROM: Peter E. Stangl

s

RE¥ Incoporation of Metro-North Railroad Company

Per our discussions and as we have planned over the past several
months, it would be desirable to incorporate as the Metro-North
Railroad at this time. With less than four months remaining prior
to the contemplated commencement of railroad operations, Metro-
North must develop its organization, open bank accounts and enter
into the numerous contracts required by both the transition process
and future operation needs. :

Attached hereto are a proposed Resolution and Certificate of
Incorporation for use by the MTA Board in connection with this
action.

As these papers indicate, we propose to incorporate Metro-North

as a subsidiary public benefit corporation of MTA in accordance
with the provisions of Section 1266(5) of the Public Authorities
Law. As such, Metro-North will possess all those powers vested

in MTA except the power to contract indebtedness. Thus Metro-
North and its property, functions and activities will enjoy all

of the privileges, immunities, tax exemptions and other exemptions
of MTA and, among other things, will be eligible to be a "partici-
pating employer" under the New York State Employees' Retirement
System. The subsidiary public benefit corporation is the only
form of organization which will enable Metro-North to enjoy these
advantages which far exceed those available to private railroad
corporations under New York law. The proposed form of organization
is identical to the present structure of the Long Island Rail Road.

If you have no problems with this, please place it on the agenda
for consideration by the Board at the September meeting.

0

@ METRO-NORTH COMMUTER RAIL DIVISION



RESOLVED, subject to the making and filing with
the Secretary of State of the State of New York
of the certificate of the Chairman, that there
is hereby created a public benefit subsidiary
corporation of this Authority, to be known as
METRO-NORTH RAILROAD COMPANY, which corporation
shall have the following purposes, powers, dura-
-tion and office:

(1) Purposes: Acquiring, owning, leasing,
establishing, constructing, effectuating,
operating, maintaining, renovating, improving,
extending and repairing railroad, omnibus, and
other transportation facilities and facilities
related thereto.

(2) Powers: All those powers vested in Metro-
politan Transportation Authority by the provisions
of Article 5, -Title 11 of the Public Authorities
Law, as amended from time to time, except the power
to contract indebtedness.:

(3) Duration: So long as the said Metropolitan .--
Transportation Authority shall continue and no
longer, subject to earlier dissolution by action
of the said Metropolitan Transportation Authority.

(4) Location of Office: County .of New York, City
of New York.



* State of New York

M

Metropolitan
Transportation
Authority

347 Madison Avenue New York, New York 10017 Phone 212 878-7000

September 16, 1982

Division of Corporations

Secretary of State S
162 Washington Avenue

Albany, New York 12231

Dear Sir or Madam:

* Members of the Bosrd

Richard Ravich
Chairman

L&wrénce R. Bailey
Daniel T. Scannell
Vice Chairmen

Carol Bellamy
Stephen Berger
David W. Brown
Jane K. Butcher
Herbert J. Libert
John F. McAlevey
Ronay Menschel
William J. Sheridan
Constantine Sidamon-Eristoff
Robert F. Wagner, Jr.
Robert T. Waldbauer

Executive Director
David Z. Plavin

. In accordance with Section 1266(5) of the Public
Authorities Law, we have enclosed for filing with your of-
fice, the certificate of incorporation for the Metro-North
Commuter Railroad Company. Metro-North is to be a wholly-
owned public benefit subsidiary corporation of Metropolitan
Transportation Authority in accordance with §1266(5).

We would appreciate your prompt attention to filing
the Certificate. Please send the appropriate documentation
indicating that the Certificate has been duly filed as soon

as possible.

Please call if you have any questions.

very much for your help.

Thank you

LS.’jce.-rely = Z 2

Walter E. Zullig, Jr.

Counsel--Metro North Commuter

Rail Division

bcec: M. P. Bass, Esq.
B. J. Cape, Esq.
N. Groberg, Esq.
P. E. Stangl
C. Ussak
A. F. Wilde

SEP 17 B8
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CERTIFICATE OF INCORPORATION
OF
METRO-NORTH COMMUTER RAILROAD COMPANY

Under Section 1266, Subdivision 5, of the
Public Authorities Law

he undersigned, Metropolitan Transportation Authority,
pose of forming a public benefit corporation pursuant
1266, subdividion 5 of the Public Authorities Law, does
ify and set forth: -

The name of the corporation is METRO-NORTH
COMMUTER RATLROAD COMPANY.

The duration of the corporation is:

So long as Metropolitan Transportation
Authority shall continue and no longer,
subject to earlier dissolution by action
of Metropolitan Transportation Authority.

The office of the corporation shall be
located in the County of New York, City
of New York. '

The purposes of the corporation are:

Acquiring, owning, leasing, establishing,
constructing, effectuating, operating,
maintaining, renovating, improving,
extending and repairing railroad, ommnibus,
and other transportation facilities and

- facilities related thereto.

The powers of the corporation are:

All those powers vested in the Metropolitan
Transportation Authority by the provisions

of Article 5, Title 11 of the Public
Authorities Law, as amended from time to time,
except the power to contract indebtedness.

N WITNESS WHEREOF, the undersigned has executed, signed



=0

and acknowledged this certificate of incorporation September,‘,
1982,

METROPOLITAN TRANSPORTATION AUTHORITY

By@)’\ &J 85‘57

Richard Ravitch, Chairman
347 Madison Avenue
New York, New York 10017

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this l‘}‘ﬁay of September, 1982, before me personally
came Richard Ravitch, known to me and known by me to be Chairman
of Metropolitan Transportation Authority, and he acknowledged to
me that he had executed the above instrument for the purposes therein

' Vet D]

Notary Public /4

WALTER E. ZULLIG, JR.
Notary Public, State of New Yark
b No. 60-9820426 i
Qualified in Westchester County
Commission Expires March 30, 1984



NYS DEPARTMENT OF STATE

FILING RECEIPT

MISCELLANEOUS FILINGS (NOT FOR PROFIT)

CORPORATION NAME

METRO-NDRTH COMMUTER RAILRDAD COMPANY
DATE FILED DURATION & COUNTY CODE FILM NUMBER CASH NUMBER
09/22/82 NEW A905004-3 072113
NUMBER AND KIND OF SHARES LOCATION OF PRINCIPAL OFFICE .. ..
NEH VURK eevsew .:
COMMENTS: ° ® ..,.:
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ZES AND/OR TAX PAID AS FOLLOWS:

AMOUNT OF CHECK 8 AMOUNT OF MONEY ORDER §

$_____ _ DOLLARFEE TO COUNTY

FILER NAME AND ADDRESS

® » »K e

METROPOLITAN TRANSPDRATION
WALTER Eo ZULLIGe JRe
347 MADISON AVEe

NEW YORK

TOTAL PAYMENT 8

REFUNDOF 8

NY 10017
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L] L ® 32 3
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TAX
CERTIFIED COPY
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000000000
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G030-518 (1/78)
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BASIL A PATERSON — SECRETARY OF STATE
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CERTIFICATE OF INCORPORATION
CF

STATEN ISLAND RAPID TRANSIT OPERATING AUTHORITY

Under section 1255, subdivision 5, of the

Public Authorities Law

The undersigned, for the purpose of forming a public
benefit corporation pursuant te section 1255, subdivision 5
o£ the Public Authorities Law, does hereby certify and set

forth:

1. The name of this mpomtioﬁ is

STATEN ISLAND RAFID TRANSIT OPERATIEG AUTHORITY

2. The purposes for which this corporation is formed
are as follows, to wit:

" Acquiring, owaing, lessing, establishing,
constructing, effectuating, operating,
paintaining, renovating, improving,
extending aund repairing any facility of
Metropolitan Transportation Authority,

a public benefit corporxation of the
State of Hew York;- {ncluding without
limitation that railroad facility known

as the Staten Izland Rapid Transit railway.

3. The powers of this corporation are as follows,
to wit:

Ali those puowers .ested ia Metropolitan




)

.COUNTY OF NEW YORK)

| Traasportation AuChori.cy by -the-provisionsg——""

+of Article 5 Title 11 of tlie Public
Authorities Law, as amended from time
- . to time, except the power to doqtract_

indebtedness. -

4..' The dur;tion of this corporatibn:isr
So long as thezsaid Metropolitan .
Transportation ﬁuthoriﬁy shall continue
. " and no longer, ﬁubject to earlier
dissolution by action of Ehe, said

Metropolitan Transportation Authoxity

5.  The office of this corporation shall be located in .

the City of New York.
E i

IN WITNESS WHEREOF, the undersignad has executed, signed

and acknowledged this certificate of incorporation this 29cth

L]
i

day of June, 1970.

H o A

_ MBTROPOLITAN TRANSPORTATION AUTHORITY
; o N ol
e EL \\\H\—_—fggxlli //J Ronan, cnahrnaq

B 1700 Bvoadway
New York, New York 10019

STATE OF NEW YORK )
5 ‘E8. 77

On this 29th day of Junc, 1970, before me personally
came Villima J. Bunan, knewa oo me and known by we o be

. Caairiman of: Wchopolac1n Transportation Authority, and he

acknowledzed to me that he had executed the within lneruman.

for Lh(‘.‘ 1')“]:'1705(25 Lhcrc:.n stated. ; x
-—‘\r-h -----
/ (b /1

{ Ar "‘“""\‘ -~

Wy ;y thjg
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\ « ' STATE OF NEW YORK DEPARTMENT OF STATE -—_..__‘ [
' _—— DIVISION OF CORPORATIONS AND STATE RECORDS
by ALBANY

FILING RECEIPT

TYPE OF CERTIFICATE

Incorporation (Business) M seves e
o CORPORATION NAME DATE FILED T e
. STATEN ISIAND RAPID TRANSIT OPERATING v e
AWHORITY 8/5/70 as ::.:
E Du;non & CO. CODE FILA NO. b7-3 .::.:
ﬁ-. MNO. AND KiF;D OF SHARES : E
NONE
x;‘ ; ::EII
. LOCATION OF PRIN. OFFICE COMMENT -:: o
] RYC RICHMORD CO. SEC s 1266 'SU_EJE S PUBLI
g ADDRESS FOR SERYICE OF PROCESS P :
: _NONE e
;. REGISTERED AGENT, IF ANY .: .: -
;" FILER AND ADDRESS o
E ROBERT R.PRINCE S-S
s 1700 BROADWAY =~ - i
: FEW YORK K.Y, 10019
“ " DOLLAR FEE TO COUNTY N
FEES AND/OR TAX PAID AS FOLLOWS:
[JcHK. [[JM.0. [[JCASH $ - RONE T | Pwwas
- $ NONE  FILING
i $§ NONE  TAX
$ CERTIFIED COPY
$ CERTIFICATE JOTAL $§ Dnone
: REFUND OF $ TO FOLLOW

JOHN P. LOMENZO

R SECRETARY OF STATE .
. CO-518 [REY. 3/66) L L

e T T e

CROSS REFERENCE: MTA Minutes
June 2_6,_1970
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Minutes of Meeting
Metropolitan Transpcrtation Authority

Friday, June 26, 1970

The following members were present:

Also

Dr. William J. Ronan, Chairman

Hon.
Hon.
Homn.
Hon.
Hon.
Hon.

Lawrence R. Bailey
Leonard Braun
William L. Butcher
Justin N, Feldman
Mortimer J. Gleeson
William A. Shea

present were:

Dr. Edward M. Kresky, Secretary to the Authority

Mr. Robert R. Prince, Counsel

Mr, James B. Huff, Controller

Mr. Sidney J. Frigand, Director of Community Relations

The Chairman recommended to the meeting that a public
benefit subsidiary corporation of the Authority be
created to take over the Staten Island Rapid Transit
Railway service upon the acquisiticn of that line of
railroad by the City of New York.

Thereupon, after discussion and upon motion duly made
and seconded, the following resolution was unanimously
adopted:

RESOLVED, subject to the making and filing
with the Secretary of State of the State
of New York of the certificate of the
Chairman, that there is hereby created

a public benefit subsidiary corporation
of this Authority, to be known as STATEN
ISLAND RAPID TRANSIT OPERATING AUTHORITY,
which corporation shall have the following
purposes, powers, duration and office:



= D e

(1) Purpcses: Acquiring, owning, leasing,
establishing, constructing, effectuating,
operating, maintaining, rencvating, improv-
ing, extending and repairing any facility
of Metropolitan Transportaticn Authority,

a public benefit corporation of the State
of New York, including without limitation
that railroad facility known as the Staten
Island Rapid Transit railway.

(2) Powers: All those powers vested in
Metrepolitan Transportatien Authority by
the provisions of Article 5, Title 11 of
the Public Authoriiies Law, as amended
from time to time, except the power to
contract indebtedness.

(3) Duration: So locng as the said
Metropolitan Tranmsportation Authority
shall continue and no longer, subject

to earlier dissolution by acticm of the
said Metropolitan Transportatioan Authority.

(4) Location of Office: City of New York.

The Chairman reported to the meeting that the Department
of Defense had requested that the Authority resubmit its
application for tramnsfer of title to it of certain prop-
erty comprising the former Stewart Air Force Base pur-
suant to the provisions of the Surplus Property Act of
1944, rather than Section 16 of the Federal Airport Act
as was previously done and approved at the board's
December 12, 1969 meeting. The Chairman advised that
by instrument dated June 5, 1970 he had made such
application to the General Services Administration

as provided in the Surplus Properiy Act of 1944,

Thereupon, after discussion and upon motion duly made
and seconded, the following resolutions were unanimously

adopted:



RESOLVED, That the Authority hereby ratifies
and confirms the action of its Chzairman in
requesting by application dated June 5, 1970,
transfer, under the provisicns of the Surplus
Property Act of 1944, as amended, of certain
property comprising the former Stewart Air
Force Base; and be it further

RESOLVED, That the Chairman of this Authority
be, and he hereby is, authorized in the name
of the Authority to accept the conveyance of
the said Air Force base subject to those
covenants, and those rights of use of and
rights of reversion in the United States,

if any, he deems acceptable,

// |

i

ooy

S T
Edward M.
Secretary

f
i Jo

Rresky
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03/12/07 MON 10:11 FAX 212 878 1240 MTA LEGAL

CERTIFICATE OF INCORPORATION
MTA BUS COMPANY

The undersigned, Metropolitan Transportation Authority, for the purposes of forming a

public benefit corporation pursuant to section 1266, subdivision 5 of the New York State Public
Authonties Law, does hereby certify and set forth:

L

2,

The name of the corporation is MTA Bus Company.

The duration of the corporation is:

So long as the Metropolitan Transportation Authority shall continue and no longer,
subject to earlier dissolution by action of the Metropolitan Transportation Authority.

The location of the corporation’s principal office shall be:

341 Madison Avenue ‘
New York, New York 10017

The purposes of the corporation are:

Acquiring, owning, leasing, establishing, constructing, effectuating, operating,
maintaining, renovating, improving, extending and repairing omnibus fa:ilities.

The powers of the corporation are:

Those powers vested in the Metropolitan Transportatiorr Authority by (le provisions of
New York law, including Title 11 of Article 5 and any successor provisinns of the Public
Authorities Law, as amended from time to time, except the power to contract
indebtedness.

IN WITNESS WHEREOF, the undersigned has executed, signed and acknowledged this
certificate of incorporation this October 14, 2004,

Metropolitan Transportation Authority

By

Peter SKalikow-Chairman

doo2



CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATIOI:I
OF
MTA CAPITAL CONSTRUCTION COMPANY

Under Section 1266, Subdivision 5, of the Public Authorities Law

Filed by: -.DlI(ULQ/ H '\jtl(o( [\
(Name)

2 Sroadw, ST Flooe A OfFL Gttich o

(Mallmg addresﬁ

| Ny Jop

(City, §t£1te and zip code)




CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
MTA CAPITAL CONSTRUCTION COMPANY
Under Section 1266, Subdivision S, of the
Public Authorities Law

The undersigned, Metropolitan Transportation Authority, acting pursuant to Section 1266,
Subdivision 5 of the Public Authorities Law of the State of New York, does hereby certify that the
certificate of incorporation of MTA Capital Construction Company shall be and is amended as follows:

Paragraph 1 of the Certificate of Incorporation relating to the name of the corporation is amended to read
in its entirety as follows:

1. The name of the corporation is MTA Construction and Development Company.

2. The date of filing of the certificate of incorporation with the Department of State is August 7, 2003.

IN WITNESS WHEREOF, the undersigned has executed, signed and executed this certificate of
amendment on /;Z, 20 2019.

Metropolitan Transportation Authority

MTA Capital Construction Company
By: '/" é% / 2;3 '

Patrick J. Foye, Chairman

STATE OF NEW YORK

ss. N \/

N’ N’ N

COUNTY OF NEW YORK

On this ;2 ' day of ) Y. 2019, before me personally came Patrick J. Foye, known to me
and known by me to be Chairman of Metropolitan Transportation Authority, and he acknowledged to me

that he has executed the above instrument for the purposes therein stated.

CQQ&E/'% /é/ﬂ\
yﬂdtc{ry Public ( ~

JANET TANON
NOTARY PUBLIC, STATE OF NEW YORX
N0:01TA6245144
QUALIFIED IN RICHMOND COUNTY,,
COMMISSION EXPIRES JULY 18, 20.2




FIRST MUTUAL TRANSPORTATION ASSURANCE
COMPANY



INSURANCE DEPARTMENT
AGENCY BUILDING ONE
EMPIRE STATE PLAZA
ALBANY, NY 12257

THE PEOPLE OF THE STATE OF NEW YORK, by NEIL D. LEVIN, .
Superintendent of Insurance, pursuant to Section 7005 of the Insurance Law, do
hereby certlfy that

FIRST MUTUAL TRANSPORTATION ASSURANCE COMPANY
having complied with the reqﬁirements of said Law to become a body corporate, is

hereby declared to be incorporated effective December 5, 1997.

In Withess Whereof, | have hereunto set
my hand and affixed the official seal of this
Departnent at the City of Albany, this 3rd
day of December, 1897,

~ NEIL D. LEVIN
Superintendent of Insurance

Y ek B DD

Special Deputy Superintendent

http:/iwww.ins.state.ny.us

P e 1w b e e _— e



It is hereby certified that the annexed copy of the Declaration and Charter of FIRST
MUTUAL TRANSPORTATION ASSURANCE COMPANY, of the County of New York,
State of New York, as filed with this Depariment December 3, 1997, to be effective
December §, 1897,

has been compared with the original on file in this Department and thatitis a
. correct transcript therefrom and of the whole of said original.

In Witness Whereof, | have hersunto sst
my hand and affixed the official seal of
this Department at the City of Albany, this
31qd day of December 189Z

gl % . [

pecial Deputy Superintendent




FIRST MUTUAL TRANSPORTATION ASSURANCE COMPANY

Home Sifice Hvdress New York, New York
©rganized under the Latos of New York
fas complied ioith the necessary requirements of or pursuant to laty, it {5 hevebp -

Licensed to do Within this State as a puce captibe ingurance companp the busginess of

the kinds of insurance authorized by Section 1113(a) and Section 1114 of the New York
Insurance Law, except this company is not authorized to transact any type of insurance
business that a captive insurance company may not be authorized to transact pursuant to
Section 7003(a) of the Insurance Law,

In Slitness TePereot, e habe ereunto get our
bandg amd affixed the offlcial seal of this
Bepartment at the Citp of Albany, Retw
Bork, this 5th day af Becember, 1997.

Neil D. Levin
Superintendent of Insurance

. Jw/

Ficst B erifiterdent

MO“&&:I dltinltuhmt

Special Veputp S

- - e b emem a1 M emem = - -~




STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for MTA GRAND CENTRAL MADISON
CONCOURSE OPERATING COMPANY, File Number 211222002941 has been
compared with the original document in the custody of the Acting Secretary of
State and that the same is true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on December 22, 2021.

12 redan o RLassban

Brendan C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100000817288 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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CERTIFICATE OF INCORPORATION
OF
MTA GRAND CENTRAL MADISON CONCOURSE OPERATING COMPANY
Under Section 1266, Subdivision 5, of the Public Aunthorities Law

The undersigned, Metropolitan Transportation Authority, acting pursuant to Section 1266,
Subdivision 5 of the Public Authorities Law of the State of New York, does hereby certify and set forth:

1. The name of the corporation is MTA Grand Central Madison Concourse Operating Company.

2. The duration of the corporation is as long as the Metropolitan Transportation Authority shall _
continue and no longer, subject to earlier dissolution by action of the Metropolitan Transportation
Authority,

3. The location of the corporation’s principal office shall be 2 Broadway, New York, New York
10004.

4. The purpose of the corporation is operating and maintaining the infrastructure and structures
supporting Long Island Rail Road access into Grand Central Terminal, all in accordance with the
provisions of New York law, including Title 11 of Article 5 and any successor provisions of the
Public Authorities Law,

5. The powers of the corporation are those powers vested in the Metropolitan Transportation
Authority by the provisions of New York law, including Title 11 of Article 5 and any successor
provisions of the Public Authorities Law, as amended from time to time, except the power to
contract indebtedness.

IN WITNESS WHEREOF, the undersigned has executed, signed and executed this certificate of
amendment on December20 , 2021.

Metropolitan Transportation Authority

e e s

ﬁanno Lieber, Acting Chair + CE U

STATE OF NEW YORK )

) s8.:
COUNTY OF NEW YORK )

On this 30*“ day of December 2021, before me personally came Janno Lieber, known to me and
known by me to be Acting Chair of the Metropolitan Transportation Authority, and he acknowledged to
me that he has executed the above instrument for the purposes therein stated.

Mohandal J, Narine %% < p\}}w«\-l
Notary Public, State of New York

Reg. No. 01NA6292701 Notary Public
Qi;#?bed in Queens
Commission Expires

Filed with the NYS Department of State on 12/22/2021
Filing Number: 211222002941 DOS ID: 6355376




CERTIFICATE OF INCORPORATION
OF
MTA GRAND CENTRAL MADISON CONCOURSE OPERATING COMPANY

Under Section 1266, Subdivision 5, of the Public Authorities Law
as a Public Benefit Corporation

Filed by:  Diane M. Nardi
Deputy General Counsel

MTA Construction and Development Company
2 Broadway, 8™ Floor

New York, New York 10004

Filed with the NYS Department of State on 12/22/2021
Filing Number: 211222002941 DOS ID: 6355376
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