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7. COMMITTEE ON MTA BRIDGES & TUNNELS OPERATIONS (no items)

8. COMMITTEE ON FINANCE
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MTAHQ Procurement Report - Page 39

i. Competitive Procurement
MTAHQ Competitive Procurement - Page 43
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i. Real Estate Agenda and Staff Summaries
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Joint Minutes of the
Metropolitan Transportation Authority,

the New York City Transit Authority, the Manhattan and Bronx Surface Transit Operating
Authority, the Staten Island Rapid Transit Operating Authority, the Metropolitan
Suburban Bus Authority, the Triborough Bridge and Tunnel Authority,
the Long Island Rail Road Company, Metro-North Commuter Railroad Company,
MTA Construction and Development Company, the MTA Bus Company and

the First Mutual Transportation Assurance Company
Regular Board Meeting
2 Broadway
New York, NY 10004
Wednesday, May 24, 2023
10:00 a.m.

The following Board Members were present (*Attended remotely):

Hon. Janno Lieber, Chair & CEO
Hon. Andrew Albert

Hon. Jamey Barbas

Hon. Frank Borelli, Jr.

Hon. Samuel Chu

Hon. Michael Fleischer

Hon. David Jones*

Hon. Blanca Lopez

Hon. David Mack

Hon. Haeda B. Mihaltses

Hon Frankie Miranda*

Hon Sherif Soliman

Hon. Isabel Midori Valdivia Espino
Hon. Elizabeth Velez

The following alternate non-voting members were present:

Hon. Gerard Bringmann
Hon. Norman Brown

Hon. Randolph Glucksman
Hon. Vincent Tessitore, Jr.*

The following Board Members were absent:
Hon. John Samuelsen

Hon Lisa Sorin
Hon. Neal Zuckerman
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Paige Graves, General Counsel, Lisette Camilo, Chief Administrative Officer, Kevin Willens, Chief
Financial Officer, Patrick Warren, Chief Safety and Security Officer, Richard Davey, President,
NYCTA, Frank Annicaro, Acting Chief Operating Officer, NYCT and Acting President, MTA Bus
Company, Catherine Rinaldi, President, Metro-North Railroad/LIRR Interim President, Catherine
Sheridan, Interim President, TBTA, Jamie Torres-Springer, President, MTA C&D, Chris
Pangilinan, Vice President, Paratransit, Hugo Pizzaro, Chief People Officer, Shanifah Rieara, Senior
Advisor for Communications and Policy/Interim Chief Customer Officer, Meagan Molina, Assistant
Director, Government & Community Relations, also attended the meeting.

The Board of the Metropolitan Transportation Authority also met as the Boards of the New York
City Transit Authority, the Manhattan and Bronx Surface Transit Operating Authority, the Staten
Island Rapid Transit Operating Authority, the Metropolitan Suburban Bus Authority, the
Triborough Bridge and Tunnel Authority, the Long Island Rail Road Company, Metro-North
Commuter Railroad Company, the MTA Construction and Development Company, the MTA Bus
Company, and the First Mutual Transportation Assurance Company.

Unless otherwise indicated, these minutes reflect items on the agenda of the Board of the
Metropolitan Transportation Authority, the New York City Transit Authority, the Manhattan and
Bronx Surface Transit Operating Authority, the Staten Island Rapid Transit Operating Authority,
the Metropolitan Suburban Bus Authority, the Triborough Bridge and Tunnel Authority, the Long
Island Rail Road Company, Metro-North Commuter Railroad Company, the MTA Construction and
Development Company, and the First Mutual Transportation Assurance Company.

Chair Lieber called to order the May 2023 Board meeting and announced that this meeting serves
as the annual Board meeting of the First Mutual Transportation Assurance Company’s (FMTAC).

General Counsel Paige Graves confirmed a quorum of the Board members in attendance.
A recorded audio public safety announcement was played.

1. PUBLIC SPEAKERS’ SESSION.

The MTA Moderator announced that the following public speakers will speak either live
virtually or in-person.

The MTA Moderator reminded public speakers of the rules of conduct and the two-minute
speaking limit. The Moderator reminded speakers of the warning beep when 30 seconds remain
to conclude their remarks. The Moderator advised that the public comments will be recorded,
published to the MTA website, and available for MTA Board Members’ review.

The following public speakers commented (*live virtual comments):

Jean Ryan, Disabled in Action (“DIA”)

Monica Bartley, Disabled in Action (“DIA”)
Miriam Fisher, private citizen*

Michael Ring, DIA/Riders Alliance/Fair Fares Now

MTA and Agencies’ Regular Board Meeting Joint Minutes
May 24, 2023
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Iris Kelly, Disabled in Action (“DIA”)

Aleta Dupree, private citizen*

Jack Nierenberg, Passengers United

Gian Pedulla, private citizen

Charles Munez, Transit Employee, TWU Local 100*
Sally Wolf, private citizen*

Joe Rappaport, Brooklyn Center for the Independence for the Disabled (“BCID”)
Lisa Daglian, Executive Director, PCAC

Jason Rabinowitz, private citizen*

Lucy Koteen, private citizen*

Sue Aung, Riders Alliance

Jason Anthony, Amazon Labor Union

Glen Baksh, Riders Alliance

Charlton D’Souza, President, Passengers United
Michael Howard, private citizen

Elizabeth Valdez, Brooklyn Center for the Independence for the Disabled (“BCID”)
Jennifer VanDyck, Elevator Action Group

Pedro Valdez-Rivera, Riders Alliance

Jacqueline Feliz-Thomas, Riders Alliance

Edward Valente, MNR Conductor

Danna Dennis, Riders Alliance

The Moderator announced that the allotted time for the public speakers’ comments session has
been reached and asked the remaining registered speakers to standby as the agency transitions
to a separate live recording session. Remote public speakers participating via Zoom were
advised to standby and wait for further instructions from the Moderator. Public speakers in
attendance were advised to assemble in conference room #4. As a reminder, the Moderator
stated that recorded comments will be distributed to the MTA Board and posted to the Board
meeting web page and on YouTube.

Refer to the video recording of the meeting produced by the MTA and maintained in MTA
records for the content of speakers’ statements.

Chair Lieber announced that a short video will be played showing the Station Agents’ new role
and responsibilities.

CHAIR INTRODUCTION OF GOVERNOR HOCHUL..

Chair Lieber thanked the public speakers and introduced Governor Kathy Hochul.

Chair Lieber thanked the Governor for her leadership during the budget season. The Chair noted
that the stakes were really high this budget season, and the MTA was facing an annual budget
deficit of $200 billion that threatened the possibility of service reductions, layoffs, and a massive
fare increase. Chair Lieber stated that, because of the Governor’s leadership, the MTA is
celebrating a budget deal that addresses the agency’s funding needs for four years. Chair Lieber
stated that the biggest factor in this outcome was the high bar that the Governor set with her

MTA and Agencies’ Regular Board Meeting Joint Minutes
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executive budget proposal, and by challenging the legislature to sign onto a new model of
financing transit and building consensus on new and recurring revenue for the MTA, the
legislature responded to the Governor’s challenge. The Governor also challenged the MTA to
find $400 million in recurring savings, and the MTA has stepped up to the challenge.

Chair Lieber, on behalf of everyone, expressed gratitude to the Governor for understanding the
importance of mass transit for the New York City region and the entire State of New York.

Governor Kathy Hochul acknowledged and thanked Chair Lieber for his leadership during the
pandemic and beyond and for his ability to innovate different ideas in support of mass transit.
The Governor acknowledged and thanked the Board members, CFO Kevin Willens, President
Jamie Torres-Springer, President Catherine Rinaldi, TWU President John Samuelsen and the
TWU team and she thanked the State Legislature for their support of the budget plan.

In her remarks, Governor Hochul expressed why she pushed so hard to fully fund transit in the
New York State budget this year. The Governor also reiterated her support for Congestion
Pricing and highlighted some of the major initiatives currently underway at the MTA, including
the launch of a fare-free bus route pilot program in New York City.

Governor Hochul stated that the success of the MTA is non-negotiable and her commitment to
the MTA is a commitment to the future of New York. The Governor stated that there are
unlimited possibilities to contribute to the customer experience, and the investment in mass
transportation, and she expressed her appreciation for the support of the public advocates and to
everyone for the incredible work being done to keep New York City running.

Refer to the video recording of the meeting produced by the MTA and maintained in MTA
records for the details of Chair Lieber’s and the Governor’s remarks.

General Counsel Paige Graves announced that the Board will take a 15-minute recess.
A video was played showing the role and responsibilities of various agency employees.

CHAIR LIEBER’S REMARKS.

Chair Lieber thanked everyone for joining this month’s meeting.

Chair Lieber, acknowledging the Governor’s second appearance at an MTA Board meeting,
stated that this is a historic moment because prior to Governor Hochul MTA had never had a
Governor attend an MTA Board meeting. Chair Lieber expressed his gratitude for the leadership
that the Governor has shown.

The Chair stated that the MTA has had another amazing month since the Board last met. Last
week was the single biggest week across the MTA in terms of ridership, marking four million
customers on the subway seven times in the last month. Weekend ridership routinely exceeds
80% of pre-COVID levels -- more like 90% due to an uptick in fare evasion on the weekends

MTA and Agencies’ Regular Board Meeting Joint Minutes
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of pre-COVID -- which the Chair stated is proof that New Yorkers, when they have discretion
and thinking about somewhere to go, are choosing the transit system.

Long Island Rail Road, hitting records, had its best week ever last week; and Metro-North set
another record yesterday -- 214,000 riders.

Chair Lieber stated that last time the Board met the MTA was waiting on a budget, and as
discussed by the Governor a budget was approved and is a great deal—a four-year deal, which
is a game-changing vote of confidence in the MTA and in the importance of transit to the
riders. The Chair acknowledge the transit advocates represented at today’s meeting, who he
said are passionate about the MTA.

Chair Lieber stated that the budget did not just save current service for bus, subway, commuter
rail, and paratransit, but it achieved what many in the transit advocacy community had been
pushing for, which is more subway service in the midday period and on nights and weekends,
which are the times when the agency really sees what discretionary ridership is like and is
reaching its best numbers. Chair Lieber stated that providing more service and making it even
more attractive is really where the agency wants to go.

Chair Lieber acknowledged the advocacy community, and he stated that it is not just Governor
Hochul and the Legislature who led the MTA to this positive outcome, but the advocacy
ecosystem in New York. Chair Lieber stated that the riders, environmental community, people
who worry about urban planning, civic groups, labor are all a source of strength for transit, and
the reason New York gained more attention and more public investment than virtually any
other American city, and as a result, the MTA will continue to work to maintain, improve and
grow service.

Chair Lieber thanked members of the MTA team who helped deliver the result. The Chair
thanked CFO Kevin Willens and acknowledged Jaibala Patel, Chief, Office of the CFO, who
he said did an amazing job developing the blueprint for what we were able to accomplish with
the Governor and the Legislature. CFO Willens’ plan restructured the MTA’s debt and
showed how the agency could reduce the deficit with some creative approaches that involved
being honest about how to reduce the borrowing costs and take advantage of this opportunity
that created an opening for the Legislature and the Governor to act.

Chair Lieber also thanked his immediate team — John McCarthy, Chief, External Relations,
Shanifah Rieara, Senior Advisor for Communications and Policy/Interim Chief Customer
Officer, Laura Wiles, Chief of Staff and Juliette Michaelson, Deputy Chief, MTA External
Relations, who the Chair stated set in motion, over a year ago, a policy making and outreach
effort that is referred to as The New Transit Compact, and which the MTA was able to execute
on. The Chair acknowledged the amount of work that his staff does every day, and he
thanked them for their dedication. Chair Lieber also acknowledged William Schwartz, Deputy
Chief, Government and Community Relations, for the work he does in Albany on behalf of the
MTA.

MTA and Agencies’ Regular Board Meeting Joint Minutes
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Chair Lieber acknowledged that the credibility of the MTA’s budget request was dramatically
strengthened by the strong operations and performance of all the agency’s systems, including
paratransit. The Chair stated that there will always be discussions about subways, buses, and
commuter rail, but paratransit has gotten dramatically better.

Chair Lieber stated that the budget was a vote of confidence in not just the leaders of the
organization but in all the MTA’s workforce and what they do every day, and he applauded the
staff.

Chair Lieber stated that in addition to increasing off-peak and weekend frequencies, the good
news is that the budget included the provision mentioned by the Governor, which is the ABLE
legislation -- part of a serious strategy to improve bus speeds and performance. This
legislation will not only subject people who block bus lanes to automatic ticketing that comes
from a camera but will also apply to drivers who are doubled parked in a bus stop for an
extended period of time.

Chair Lieber stated that dealing with speed is especially important when trying to handle fare
and toll evasion and he noted that last week the blue-ribbon panel released its report outlining
wide-ranging recommendations to reduce losses. The Chair stated that the MTA is losing
close to $700 million a year right now to fare and toll evasion, which is revenue that the
organization could invest in more service and better infrastructure and deliver better service.

Chair Lieber stated that the panel is such a credible group that consist of not just law
enforcement professionals but social justice professionals. Rose Pierre-Louis, one of the co-
chairs, heads an anti-poverty center at NYU and has made it her life’s work. Roger
Maldonado, first Latino chair of the New York City Bar, is a co-chair on the panel. Chair
Lieber stated that this was a credible group, made up of distinguished and balanced New
Yorkers in terms of background who made it clear that this is a serious issue, a social equity
issue as well as being, to some extent, an enforcement issue and requires comprehensive
solutions.

Chair Lieber stated that Fair Fares, which we heard about a lot today, is part of the solution,
and the MTA is looking forward to working with all its stakeholders to implement the panel’s
recommendations. The MTA will continue working with some short-term approaches like the
unarmed guards who are discouraging people from going out the slam gate, which once
opened becomes the superhighway of fare evasion; working with its city partners and the
advocates on strategies to make sure that fare evasion is never a crime of poverty because we
are dealing with the issue of discounting for people who need it. Chair Lieber expressed his
excitement about what the agency has accomplished on the Fare Fares front and what remains
to be done to implement it.

The other big news is obviously congestion pricing — the release of the Final Environmental
Assessment (“EA”). Chair Lieber stated that the MTA is moving closer to final approval of its
version of the Central Business District Tolling (“CBDT”) program -- a long and winding road
after unprecedented public outreach.

MTA and Agencies’ Regular Board Meeting Joint Minutes
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Chair Lieber noted that when Patrick Foye was Chair and was questioned about the CBDT
program during the Trump administration when the MTA could not get any answers about
what the environmental process would need to be in order to get the approval, his response
was that the MTA intends to always have a robust outreach program, and the agency did that
by involving 23 government agencies, five tribal agencies, and by having almost 100 different
outreach sessions. The MTA dealt with 22,000 comments and 50,000 form letters in the EA.
Chair Lieber stated that when people say to you that MTA did not take comments, bear in
mind the federal government said we did take account of comments, we have responded, and
now we deserve to go forward.

Chair Lieber acknowledged Dr. Allison L. C. de Cerrefio, Chief Operating Officer, Office of
the President, MTA B&T, who has done an amazing job leading the team to this point. The
Chair acknowledged Michael Wojnar, Senior Advisor Innovation and Policy, who has done an
amazing job working in the executive office on these efforts as well. Chair Lieber stated that
the MTA now looks forward to what the Traffic Mobility Review Board is going to achieve
and the recommendations that they develop relating to some of the specifics.

The Chair stated that everyone knows the MTA is counting on congestion pricing to fund a
hefty portion of the current 2020-2024 $55 billion Capital Program, and lately he has been
thinking more about the MTA’s future capital programs following his recent visit to Livonia
Rail Yard -- a maintenance shop in East New York. Chair Lieber stated that the agency needs
to keep up or increase the level of investment it is making in capital so it can bring places like
Livonia into the 21% century -- a 100-year-old facility that looks like the set for a Netflix
docudrama about the 19" century Industrial Revolution. Chair Lieber, describing the Livonia
Rail Yard as backwards with dilapidated conditions, stated that the rail yard was designed for
trains of a different era and a different configuration, and the trenches underneath where
people try to work on the car bodies are too shallow for them to work standing up. Chair
Lieber stated that the mechanics at the rail yard cannot do their work efficiently and there is no
room for a crane or proper equipment to move the cars around, resulting in a ton of time being
wasted on bringing professionals in from the yard to the shop to move the trains around.

Chair Lieber noted that places like Livonia exist all over the MTA system, very much in use
despite their age and decrepit, outdated physical condition, and it is time that the agency
behave like a responsible employer -- MTA oversees a trillion-dollar-plus asset, and must
upgrade facilities like Livonia.

Chair Lieber stated that when he visits the sites the workforce who spent their lives in these
facilities are full of ideas on how to improve the conditions allowing them to work much more
efficiently and productively -- staff are improvising locker rooms and bathrooms for women
that are not appropriate facilities for the workforce. The Chair stated that the labor partners
know that he is passionate about this issue, and it is important that the workers feel like they
are coming to a modern workplace where their employer respects them enough to give them a
proper bathroom and locker room.

On a more positive note, and also related to Livonia, Chair Lieber stated that he saw crews
working on R68 cars, the very trains whose arrival in the early 1980s signaled to many New
Yorkers the beginning of the subway system turnaround that took place under leadership of
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former Chairs Richard Ravitch and Robert Kiley, and for those who grew up in New York
fondly remember those cars rolling into the system. Chair Lieber stated that the R68 cars are
still old friends still operating on the #3 line and the Shuttle. When the cars came into service
40 years ago, they were new, they were stainless steel, and Transit had adopted a principle that
they were not going to let cars roll if they were hit with graffiti, which was a revelation.

Chair Lieber stated that the R68 cars are what first got him excited about what the MTA was
doing and sparked his interest in a transit career, and the first time he saw the cars roll into
stations it felt like the subway, which for many people is the defining feature of New York as a
place -- a symbol of New York’s revival rather than of its decline. In the 1980s when these
cars were placed in service -- a time when cars broke down an average of every 6,000 miles,
the equivalent statistic today is 120,000 miles—the Mean Distance Between Failures
(“MDBF”) of transit subway cars. Chair Lieber stated that seeing the old R68s, still in service
and needing to be replaced, reminds him of the progress that the agency has made and the
possibility that continued capital investment -- responsible continued investment at a high

level -- can make a difference.

Chair Lieber stated that as discussed on Monday at the Committee meeting all the cars that the
agency is currently purchasing and have purchased since the year 2000 are operating at
220,000 miles MDBF -- 6,000 miles in the 70s when the R68s showed up to 120,000 miles—
investment makes a difference.

Chair Lieber, in connection with the Capital Program, introduced Frederica Cuenca, Deputy
Chief Development Officer, who heads the planning operation, and Alyssa Cobb-Konon,
Senior Vice President, Capital Strategy and Planning, who will present some of the important
State of Good Repair work that the MTA has in the pipeline as it plans for the 2025-29
program, which — State of Good Repair, as well as expansion and upgrades, is where the MTA
needs to be focusing its investment.

Refer to the video recording of the meeting, produced by the MTA and maintained in MTA
records, for the details of Chair Lieber’s remarks.

. 20-YEAR NEEDS ASSESSEMENT PROGRESS UPDATE.

Fredericka Cuenca, Deputy Chief Development Officer, Planning, and Alyssa Cobb-Konon,
Senior Vice President, Capital Strategy and Planning provided an update on the progress made
on the 20-Year Needs Assessment.

Refer to the video recording of the meeting, produced by the MTA and maintained in MTA
records, for the details of Fredericka Cuenca’s and Alyssa Cobb-Konon’s presentations and the
Chair’s and Board members’ comments and discussion.

MTA and Agencies’ Regular Board Meeting Joint Minutes
May 24, 2023
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5. APPROVAL OF MINUTES.

Upon motion duly made and seconded, the Board approved the Joint Minutes of the MTA and
MTA Agencies Regular Board meeting held on April 26, 2023.

Refer to the video recording of the meeting, produced by the MTA and maintained in MTA
records for the details.

6. MTA BRIDGES AND TUNNELS COMMITTEE.

Board Member Mack stated that there are no items to report for Board approval for the MTA
B&T Committee.

7. JOINT LONG ISLAND RAIL ROAD/METRO-NORTH RAILROAD COMMITTEE.

A. MNR Procurement Item.

Upon motion duly made and seconded, the Board approved the following item:

1. approved the Metro-North and Staten Island Rapid Transit Operating Authority
procurement of a non-competitive negotiated service contract in the not-to-exceed
amount of $5,511,300 to the firm Laser Tribology BV for the lease of laser modules. The
two-year lease with a one-year option allows for the use of laser technology to conduct
railhead-based cleaning for removal of leaf debris and contaminants from the top of rail
surfaces.

Refer to the staff summary and documentation filed with the records of this meeting for the
details on this item.

8. NEW YORK CITY TRANSIT AND BUS COMMITTEE.

A. Procurement Item.

Upon motion duly made and seconded, the Board approved the following item:

1. Staff summary declaring competitive bidding impractical or inappropriate pursuant to
Public Authorities Law Section 1209, subsection 9(b) due to the existence of a single
responsible source and approved the award of an estimated value contract to Plasser
American Corporation for the upgrade of critical systems on two NYC Transit-owned
Track Geometry Cars (TGCs): TGC3 and TGC4. The sole-source advertisement for this
requirement did not receive any responses.

Refer to the staff summary and documentation filed with the records of this meeting for the
details on this item.

MTA and Agencies’ Regular Board Meeting Joint Minutes
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9. CAPITAL PROGRAM COMMITTEE.

A. Procurement Items.

Upon motion duly made and seconded, the Board approved the following items:

1.

3&A4.

Approved a modification to the contract with Henningson, Durham & Richardson,
Architectural and Engineering P.C. (Contract No. PSC-16-2991G.4), for the
continuation of program and construction management and inspection services for the
Central Business Tolling Program and a two and a half year time extension.

Approved a modification to the contract with L3Harris Technologies, Inc. (Contract No.
6155.16) for additional work to address system and cyber security upgrades and
upgrades to the Operation and Maintenance plan.

Approved two modifications to the contract with TC Electric/J-Track JV (Contract No.
P36444.45 & .51) to address deterioration and corrosion of existing electrical systems
and equipment for the 53" Street Tube, as well as a contract time extension and
associated impact costs.

Approved a modification to the contract with EJ Electric Installation Company (Contract
No. RK-66.9) for the replacement of critical components to the cooling plant at the
Robert Moses Building at the Robert F. Kennedy Bridge Facility.

Ratified a modification to the contract with Paul J. Scariano Incorporated (Contract No.
CMO030.183) for an excusable time extension of 405 calendar days and associated impact
costs.

Ratified a modification to the contract with JTTC, JV (Contract No. C-48704.03) to
replace an additional forty-two interior steel columns between 161 and 167" Streets.

Refer to the staff summaries and documentation filed with the records of this meeting for the
details on these items.

10. MTA COMMITTEE ON FINANCE.

A. Action ltem.

Upon a motion duly made and seconded the Board approved the action item listed below.
The specifics are set forth in the staff summary and documentation filed with the meeting
materials.

1.

2022 Annual Investment Report and MTA All Agency Investment Guidelines.
Approve the MTA’s submission of the 2022 Annual Investment Report, which includes
the Investment Guidelines previously adopted by the Board, revision March 2020.
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B. Information Item.

1.

Annual Pension Fund Report. The Board was provided a copy of the Annual Pension
Fund Report.

C. Procurement Items.

Upon a motion duly made and seconded the Board approved the procurement items listed
below. The specifics are set forth in the staff summaries and documentation filed with the
meeting materials.

1.

TEOCOQO Corporation — Maintenance and Support for SONET/ATM Network
Management System — No 06%3309 AWO 8. Approval to extend a non-competitive
miscellaneous service contract with TEOCO Corporation to continue to provide
maintenance and support services for SONET/ATM (Synchronous Optical
Networking/Asynchronous Transfer Mode) Network Management System for NYC
Transit for one year (June 1, 2023-May 31, 2024) in the total amount of $1,690,289, to
allow for transition to a new vendor/system.

Sprague Operating Resources LLC & Global Montello Group Corp — Transportation and
Heating Fuels and Related Services - No. 15691. Approved the award of estimated
quantity purchase contracts for the as-needed supply and delivery of Transportation and
Heating Fuels and related services pursuant to a competitively negotiated All-Agency
Request for Proposals to Sprague Operating Resources LLC and Global Montello Group
Corp., for a five-year period with two 12-month options to be exercised at the MTA’s
discretion for a total duration of seven years, in a total amount of $1,450,841,653
(Sprague: $1,084,951,441 and Global $365,890,212).

D. Real Estate Items.

Upon a motion duly made and seconded the Board approved the real estate items listed
below. The specifics are set forth in the staff summaries and documentation filed with the
meeting materials.

Metropolitan Transportation Authority

1.

2.

Early termination of a lease agreement with Russell Cellular, Inc. for retail space on the
Beaver Street side of 2 Broadway, New York, N.Y.

Approval of Determination and Findings under the New York Eminent Domain
Procedure Law for the acquisition of fee interest and permanent and temporary
easements in property interests for contracts 2, 3 and 4 of Phase 2 of the Second Avenue
Subway Project.
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New York City Transit

3. Lease agreement with Khaled Hajahmed (or an entity to be formed owned and controlled
by said individual) for the operation of a fast-food restaurant located at 1581 Myrtle
Avenue, Brooklyn, N.Y.

Metro-North Railroad

4. Approval of Determination and Findings under the New York Eminent Domain
Procedure Law with respect to the acquisition of property interests needed to facilitate
the Automotive Fuel System Project, North White Plains, N.Y.

5. Authorization to acquire permanent and temporary easements (Block 3357, Lot 247 &
216, Block 3360, Lot 120 in the Bronx, N.Y.) from American Pen, by negotiated
settlement or eminent domain for ADA station improvements at Williams Bridge
Station, Bronx, N.Y.

6. Permanent Easement with New York State Parks, Recreation and Historical Preservation
and New York City Department of Environmental Protection for a recreational trail and
bridge south of Breakneck Ridge station on Metro-North’s Hudson Line, Town of
Fishkill in Dutchess County, N.Y (Section 5953, Block 0, p/o Lot 530330).

E. FIRST MUTUAL TRANSPORTATION ASSURANCE COMPANY (FMTAC). This
meeting serves as FMTAC’s annual Board meeting. Information concerning FMTAC” s
activities and operations are contained in the Finance Committee book and the Board book.

A. Action Item.
Upon motion duly made and seconded, the Board approved the following items:
1. Business Continuity Plan and Disaster Response Plan for FMTAC. Approved

updates made to the Business Continuity Plan and Disaster Recovery Plan for
FMTAC, the MTA’s captive insurance company.

Refer to the staff summary and documentation filed with the records of this meeting for the
details on this item.

11. AUDIT COMMITTEE

A. Action Items.
Upon motion duly made and seconded, the Board approved the following items:

1. 2022 Year End Financial Statements
2. 2022 MTA Investment Compliance Report

MTA and Agencies’ Regular Board Meeting Joint Minutes
May 24, 2023
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Refer to the Audit Committee Book and the MTA Board Exhibit book of this date for the details
of these items.

12. OTHER MTA BUSINESS.

A. Action Item.
Upon motion duly made and seconded, the Board approved the following items:

1. Federal Drug and Alcohol Policy. Approved the revised Federal Drug and Alcohol
Policy.

13. ADJOURNMENT.

Upon motion duly made and seconded, the Board voted to adjourn the meeting at 12:45 p.m.

Respectfully submitted,

Susan Sarch Haley Stein

Vice President, Vice President,

General Counsel and Secretary General Counsel and Secretary
Metro-North Railroad Long Island Rail Road Company
Mariel A. Thompson Evan Eisland

Assistant Secretary General Counsel and Secretary
NYCT MTA C&D

Paul Friman Victoria Clement

General Counsel Assistant Secretary

and Corporate Secretary MTAHQ

TBTA

MTA and Agencies’ Regular Board Meeting Joint Minutes
May 24, 2023
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Contracts Department

Stephen Plochochi, Senior Vice President, Contracts

PROCUREMENT PACKAGE
June 2023
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PROCUREMENTS

The Procurement Agenda this month includes 13 actions for a proposed expenditure of $30.5 M.
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Staff Summary
Page 1 of 1
Subject Request Authorization to Award Several Date: June 22, 2023
Procurement ﬁc}ions
N
Contracts Depaﬂme% % ﬁr’ 6
Stephen Plochochi, Senitr Vice President
Board Action Internal Approvals
Order To Date | Approval | Info | Other Approval i Approval
Capital | Deputy Chief
1 Program 6/26/23 X X | Development X | President
Committee | Officer, Delivery
Executive
2 Board 6/27/23 X , Deputy Chief Vice
X | Development X | President &
Officer, General
| Development Counsel

Purpose

To obtain the approval of the Board to award several procurement actions and to inform the Capital Program Committee
of these procurement actions.

Discussion

MTA Construction & Development proposes to award Competitive Procurements in the following categories:

Schedules Requiring Majority Vote # of Actions $ Amount

F. Personal Service Contracts 4 $ 10,118,821

|.  Modifications to Purchase and Public Work Contracts 1 $ 2875.000
SUBTOTAL 5 $ 12,993,821

MTA Construction & Development proposes to award Ratifications in the following category:

Schedules Requiring Majority Vote # of Actions $ Amount
K. Ratification of Completed Procurement Actions 8 $ 17,527,646
SUBTOTAL 8 $ 17,527,646
TOTAL 13 $ 30,521,467

Budget Impact

The approval of these procurement actions will obligate capital and operating funds in the amounts listed. Funds are
available in the capital program and operating budget for these purposes.

Recommendation

That the procurement actions be approved as proposed. (The items are included in the resolution of approval at the
beginning of the Procurement Section.)
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MTA Construction & Development

BOARD RESOLUTION

WHEREAS, in accordance with Sections 559, 2879, 1209 and 1265-a of the Public Authorities Law and the
All Agency General Contract Procurement Guidelines, the Board authorizes the award of certain non-competitive
purchase and public works contracts, and the solicitation and award of request for proposals in regard to
purchase and public work contracts; and

WHEREAS, in accordance with the All Agency Service Contract Procurement Guidelines and the All Agency
General Contract Procurement Guidelines, the Board authorizes the award of certain non-competitive
miscellaneous service and miscellaneous procurement contracts, certain change orders to purchase, public
work, and miscellaneous service and miscellaneous procurement contracts;

WHEREAS, in accordance with Section 2879 of the Public Authorities Law and the All-Agency Guidelines
for Procurement of Services, the Board authorizes the award of certain service contracts and certain change
orders to service contracts.

NOW, the Board resolves as follows:

1.

As to each purchase and public work contract set forth in annexed Schedule A, the Board declares
competitive bidding to be impractical or inappropriate for the reasons specified therein and authorizes
the execution of each such contract.

As to each request for proposals (for purchase and public work contracts) set forth in Schedule B for
which authorization to solicit proposals is requested, for the reasons specified therein, the Board declares
competitive bidding to be impractical or inappropriate, declares it is in the public interest to solicit
competitive request for proposals and authorizes the solicitation of such proposals.

As to each request for proposals (for purchase and public work contracts set forth in Schedule C for
which a recommendation is made to award the contract), the Board authorizes the execution of said
contract.

As to each action set forth in Schedule D, the Board declares competitive bidding impractical or
inappropriate for the reasons specified therein, and ratifies each action for which ratification is requested.

The Board authorizes the execution of each of the following for which Board authorization is required: i)
the miscellaneous procurement contracts set forth in Schedule E; ii) the personal service contracts set
forth in Schedule F; iii) the miscellaneous service contracts set forth in Schedule G; iv) the modifications
to personal/miscellaneous service contracts set forth in Schedule H; v) the contract modifications to
purchase and public work contracts set forth in Schedule I; vi) the modifications to miscellaneous
procurement contracts set forth in Schedule J.

The Board ratifies each action taken set forth in Schedule K for which ratification is requested.
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June 2023

LIST OF COMPETITIVE PROCUREMENTS FOR BOARD APPROVAL

Procurements Requiring Majority Vote:

Schedule F. Personal Service Contracts
(Staff Summaries required for all items greater than $1M)

1-4. Various $10,118,820.41 Staff Summary Attached
Contracts Nos. CS00011B-CS00014B

Stantec Consulting Services

HNTB New York Engineering and Architecture, PC
HNTB New York Engineering and Architecture, PC
LOZIER, INC.

aooo

MTA Construction & Development requests Board approval to award four publicly advertised and competitively
solicited personal services contracts for MTA Bridges & Tunnels’ 2023 Biennial Bridge Inspections as follows:
Group A - Throgs Neck Bridge to Stantec Consulting Services Inc. in the NTE amount of $3,087,750.26; Group
B — Bronx-Whitestone Bridge to HNTB New York Engineering and Architecture, P.C. in the NTE amount of
$2,689,739.37; Group C — Marine Parkway and Cross Bay Bridges to HNTB New York Engineering and
Architecture, P.C. in the NTE amount of $2,210,498.84; and Group D — Henry Hudson Bridge, Queens Midtown
Tunnel Approach Bridge, and Hugh L. Carey Tunnel Approach Bridge to LOZIER, INC. in the NTE amount of
$2,130,831.94.

Schedule I. Modifications to Purchase and Public Work Contracts
(Staff Summaries required for all items greater than $1M)

5. L.K. Comstock & Company, Inc. $ 2,875,000 Staff Summary Attached
Contract No. S48006.16

MTA Construction and Development Company requests Board approval to award Modification No. 16 to the
Contract to mitigate a design risk identified by the Independent Safety Assessor.
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Staff Summary
Schedule F: Personal Service Contracts
Items Numbers: 1-4 Page 1 of 2
Dept. & Dept. Head: SUMMARY INFORMATION
B&T Business Unit, Joe Keane, VP & Chief Engineer Vendor Name Contract Number
Stantec Consulting Services Inc. CS00011B Group A
HNTB New York Engineering and Architecture, P.C. | CS00012B Group B
HNTB New York Engineering and Architecture, P.C. | ¢S00013B Group C
LOZIER, INC. CS00014B Group D
Contracts Department Description
Laura A. Smith, Vice President 2023 Biennial Bridge Inspection and Design of

Miscellaneous Structural Repairs at the Throgs Neck
Bridge; Bronx-Whitestone Bridge; Marine Parkway and
Cross Bay Bridges; Henry Hudson Bridge, Queens
Midtown Tunnel Approach Bridge, and Hugh L. Carey
Tunnel Approach Bridge

Board Reviews Total Amount: $10,118,820.41

CS00011B Group A $3,087,750.26
CS00012B Group B $2,689,739.37
Order To Date Approval | Info | Other CS00013B Group C $2,210,498.84
CS00014B Group D $2,130,831.94
Capital Contract Term
1 Program 6/26/23 X
Committee
2 Board 6/27/23 X Two (2) Years, Nine (9) Months
Option(s) included in Total
Amount? []Yes X No ] NA
Renewal? X Yes [1No
Internal Approvals Procurement Type
Approval Approval X] Competitive ] Non-competitive
X Deputy Chief, X President Solicitation Type
Development
Deputy Chief Executive Vice
X puty ’ X President & General X RFP [ Bid [] Other:
Delivery
Counsel
Funding Source
X] Operating [ Capital [] Federal [] Other:

Purpose/Recommendation

MTA Construction & Development (“C&D”) requests Board approval to award four publicly advertised and competitively
solicited personal services contracts for MTA Bridges & Tunnels’ 2023 Biennial Bridge Inspections as follows: Group A -
Throgs Neck Bridge to Stantec Consulting Services Inc. in the not-to-exceed (“NTE”) amount of $3,087,750.26; Group B —
Bronx-Whitestone Bridge to HNTB New York Engineering and Architecture, P.C. in the NTE amount of $2,689,739.37;
Group C — Marine Parkway and Cross Bay Bridges to HNTB New York Engineering and Architecture, P.C. in the NTE
amount of $2,210,498.84; and Group D — Henry Hudson Bridge, Queens Midtown Tunnel Approach Bridge, and Hugh L.
Carey Tunnel Approach Bridge to LOZIER, INC. in the NTE amount of $2,130,831.94. Each contract will be for a duration
of approximately two years and nine months.

Discussion

This contract solicitation is for the services of engineering consultant firms to perform biennial bridge inspections and
miscellaneous engineering and design services at the Throgs Neck Bridge; the Bronx-Whitestone Bridge; Marine Parkway
and Cross Bay Bridges; and the Henry Hudson Bridge, Queens Midtown Tunnel Approach Bridge, and Hugh L. Carey
Tunnel Approach Bridge. For purposes of this solicitation, the bridges were divided into four groups and proposals were
requested for each of the groups. The scope of services for each group includes inspection and examination of all structural
components of the bridges in a group, and their appurtenances, as well as ancillary tasks. The biennial inspections are
required by the Federal Highway Administration and the New York State Department of Transportation.
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Selection was determined by utilizing a “Best Value” procurement process. A one-step solicitation was publicly advertised
in the New York State Contractor Reporter, Daily News, Minority Commerce Weekly, and on the MTA website. In addition,
notice of the Request For Proposals (“RFP”) was sent to 57 prequalified firms on the MTA’s General Engineering Consultant
list. In response to the RFP, proposals were received on March 21, 2023, from the following six firms:

Al Engineers, Inc. (“AlIE”)

HNTB New York Engineering and Architecture, P.C. (“HNTB”)
LOZIER, INC. (“LOZIER”)

MP Engineers and Architects, P.C. (“MP”)

KB Group of NY, dba PRIME AE Group of NY (“PRIME AE”)
Stantec Consulting Services Inc. (“Stantec”)

ok wN -~

During the selection committee’s review of the technical proposals, PRIME AE withdrew its proposal and advised that it was
discontinuing its bridge inspection and engineering support operations within New York City. The remaining five proposals
were evaluated and scored by a selection committee consisting of representatives from C&D, utilizing the following pre-
established selection criteria: Technical Work Proposed and Plan of Approach; Depth of Understanding of Project;
Qualifications of Firm and Experience in Relevant Areas; Experience of Project Team/Key Personnel; Availability of
Resources and Current Workload of Consultant and Sub-Consultants; Management Approach; Quality Assurance Plan;
Diversity Practices; and Other Relevant Matters.

Oral presentations were conducted with the remaining five firms and four firms were then shortlisted for further
consideration. MP was not shortlisted because it was unable to demonstrate that it had sufficient resources to perform the
work. The selection committee reviewed the cost proposals from the four shortlisted firms and then ranked each of the
proposers considering both their technical and cost proposals in accordance with the evaluation criteria. The selection
committee deemed all four firms to be both technically qualified and in the competitive range and recommended these firms
be invited for negotiations. Several rounds of negotiations were conducted, focusing on levels of effort, staffing, hourly rates,
overhead rates and contract terms and conditions. During negotiations, AIE withdrew its proposal advising that it also did
not have sufficient resources available to perform the work.

Best and Final Offers (“BAFQ”) were requested and received from the remaining three firms and evaluated against C&D’s
in-house budget estimate based on hours distributed among various titles and tasks, and the selection committee’s review
of the technical proposals and oral presentations. The selection committee recommended awards to all three firms: HNTB,
LOZIER, and Stantec. Stantec, an experienced engineering firm that has successfully performed prior biennial bridge
inspections at various locations for the MTA, was unanimously recommended for the award of Group A as they were
considered the technically superior firm with the lowest price for Group A. HNTB, a strong firm that has also successfully
performed multiple biennial bridge inspection services at various locations for the MTA, was unanimously recommended for
the award of Group B, despite their pricing being slightly ($117,633) higher than the lowest price proposal for Group B, as
they were ranked the technically superior firm in Group B and the selection committee determined their offer provided the
best value. HNTB was also unanimously recommended for the award of Group C as they were ranked the technically
superior firm in the Group and provided the lowest pricing. In regard to Group D, LOZIER, a certified Disadvantaged
Business Enterprise, was unanimously recommended for the award based on their technical capabilities and providing the
lowest pricing. While Stantec was rated technically higher than LOZIER in Group D, during negotiations Stantec stated that
they did not have the resources to receive an award for more than one Group. Accordingly, the selection committee
determined that awarding Group A to Stantec and Group D to LOZIER provided the best value to MTA.

The recommended NTE Contract amounts have been reviewed and are considered fair and reasonable.

D/M/WBE Information

The MTA’s Department of Diversity and Civil Rights has established a Minority Owned Business Enterprise (“MBE”) goal of
15%, a Women Owned Business Enterprise (“WBE”) goal of 15%, and a Service-Disabled Veteran-Owned Business
(“SDVOB”) goal of 6% for this contract series. DDCR has determined that all three firms’ utilization plans meet the
MBE/WBE/SDVOB requirements established for the contracts.

HNTB and Stantec have achieved MBE/WBE/SDVOB goals on recently completed MTA contracts. LOZIER has not
completed any MTA contracts with MBE/WBE/SDVOB goals; therefore, no assessment of the firm’s MBE/WBE/SDVOB
performance can be determined at this time.

Impact on Funding
Funding in the amount of $10,118,820.41 is available in the Operating Budget under GFM-546, General Ledger #711101.
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Staff Summary
Schedule I: Modifications to Purchase and Public Works Contracts

Item Number: 5 Page 1 of 1
Vendor Name (Location) Contract Number Mod. #

L.K. Comstock & Company, Inc. (Bronx, NY) S-48006 16

Description

CBTC 8th Avenue (59th Street to High Street) in the I .

Boroughs of Manhattan and Brooklyn Original Amount: $ 245,798,000
Contract Term (including Options, if any) Prior Modifications: $ 12,204,524
January 11, 2020 — January 10, 2025 Prior Budgetary Increases: $ 0
gslttlgn(s) included in Total [IYes [1No X n/a Current Amount: $ 258,002,524
_I;;:c;urement X] Competitive [_] Noncompetitive

Solicitation This Request: $ 2,875,000
T [ ] RFP [] Bid [X] Other: Modification

ype

Funding Source % of This Request to Current Amt.: 1.1%
] Operating [X] Capital []Federal [] Other: o of This Request fo Lurrent Amt.: e
Requesting Dept./Div., Dept./Div. Head Name: % of Modifications (including This 6.1%
Delivery/Mark Roche Request) to Original Amount: e
Discussion:

Contract S-48006 is for a Communications Based Train Control (“CBTC”) signal system on the 8th Avenue Line from south
of the 59th Street Interlocking in Manhattan to the High Street Station in Brooklyn, including the installation of two solid state
interlockings at 34th Street and 42nd Street in Manhattan. MTA Construction and Development Company (“C&D”) requests
Board approval to award Modification No. 16 to the Contract to mitigate a design risk identified by the Independent Safety
Assessor (“ISA”).

A design review by the ISA identified a risk of non-CBTC-equipped (e.g., work trains) or improperly functioning CBTC-
equipped trains operating within the 34" St. and 42" St. interlockings. To address this issue and to ensure that these trains
are accurately tracked in this area after activation of the CBTC system, this modification will provide for updates to the
Programmable Logic Controller and the circuit design, signal modifications, relocation of stop machines and axel counters,
associated cable, terminations and trenching and related simulator and training updates.

The Contractor submitted a proposal in the amount of $3,230,669. Negotiations resulted in agreement of a lump sum price
of $2,875,000 which is considered fair and reasonable.
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JUNE 2023

LIST OF RATIFICATIONS FOR BOARD APPROVAL

Procurements Requiring Majority Vote:

Schedule K. Ratification of Completed Procurement Actions (Involving Schedule E — J)

(Staff Summaries required for all items)

6. Banton Construction Company $1,879,228.01 Staff Summary Attached
Contract No. 82133.75
MTA Construction & Development requests that the Board ratify Modification No. 75 to address changed
conditions and an unanticipated method for installing the new fiber optic cable.
7. Parsons Transportation Group $ 2,278,418 Staff Summary Attached
of New York, Inc.
Contract No. CM1236.02
MTA Construction & Development requests that the Board ratify Modification No. 2, to provide additional
construction phase support services for the Culver Line Communication Based Train Control Contract and to
extend the PTG Contract term by nine months, until December 31, 2024.
8-9. Parsons Transportation Group $ 6,450,000 Staff Summary Attached
of New York, Inc.
Contract No. W32366.59 & 115
MTA Construction & Development requests that the Board ratify Modification Nos. 59 and 115 which,
respectively, provide for (i) the design and construction of a new radio base station equipment shelter at the
East New York Train Yard and (ii) additional prototyping work associated with additional bus types identified
after Contract award.
10-13. Walsh Construction Company i, LLC $ 6,920,000 Staff Summary Attached

Contract No. C34838.105, 107, 132 & 142

MTA Construction & Development requests that the Board ratify Modification Nos. 105, 107, 132 and 142,
which provide for the implementation of re-designed pile foundations and additional floodwall (Nos. 105 & 107)
and the reconfiguration of new wayside equipment to comply with the Limiting Line of Line Equipment train
clearance envelope for tracks in the Yard (Nos. 132 & 142).
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Staff Summary
Schedule K: Ratification of Completed Procurement Actions
Item Number: 6 Page 1 of 1
Vendor Name (& Location) Contract Number AWO/Modificatio
Banton Construction Company (North Haven, CT) 82133 75
Description
Hudson Line Wayside Communications & Signal System Original Amount: $ 51,099,329.60
Express Cable Installation
Contract Term (including Options, if any) Prior Modifications: $ 26,899,943.71
59.7 Months Prior Budgetary Increases: $
Option(s) included inTotal  Mves [INo INA | | Current Amount: § 77,999,273.31
.';;‘l’o‘;“reme"t [XI Competitive  [] Non-competitive $1,879,228.01
$§gg'tat'°“ [IRFP [1Bid [X] Other: Modification | | This Request
Funding Source
o -
[] Operating [X] Capital [ ] Federal [] Other: il Th'_s Request to Current 2.4%
Amount:
Requesting Dept/Div & Dept/Div Head Name: % of Modifications (including
Delivery/Mark Roche This Request) to Original 56.3%
Amount:

Discussion:

Contract 82133 (the “Contract”) provides for, among other things, the replacement of express fiber optic cable along
approximately 52 miles of track on Metro-North Railroad’s Hudson Line, from Control Post 33 to the Amtrak Division Post
near Mile Post 75.8. MTA Construction and Development (“C&D”) requests that the Board ratify Modification No. 75 to
address changed conditions and an unanticipated method for installing the new fiber optic cable in the net amount of
$1,879,228.01.

The Contract contains unit prices for the items of work to be performed, including the installation of the new fiber optic cable
using a cable plow. The cable plow is a piece of equipment that cuts a trench, lays the cable, and backfills the trench in a
single operation. Based on the unit quantities included in the contract, the plan was to install most of the new cable with a
cable plow.

After award of the Contract, however, and based on concerns that the cable plow might cause damage to existing
underground fiber cable bundles, Metro-North Railroad modified its requirements such that a cable plow could no longer be
used within five feet of buried fiber cable bundles. As a result, at numerous locations totaling approximately 55,000 linear
feet, the Contractor was required to install the new fiber optic cable using more traditional excavation methods. For the
excavation methods required for approximately 30,000 linear feet, there is no unit price included in the contract. Furthermore,
because conditions varied at each location, it was difficult to estimate and thus negotiate an accurate linear foot cost for this
extra work.

For those reasons, the Contractor was directed to perform the changed work on a time and material basis. The project
inspector in the field tracked the labor, equipment, and material that the Contractor used to perform the work, then reconciled
the Contractor’s time and material tickets against the inspector’s records. For the period from April 2022 through April 2023,
the period covered by this change order, and based on the reconciled time and material records, the Contractor is entitled to
$2,553,446.02 for this changed work. However, C&D is concurrently deleting from the contract approximately 55,000 linear
feet of cable plow work at the contract unit price for that work. Accordingly, the net cost of this modification is $1,879.228.01.

A previous modification was issued to the Contractor in the amount of $231,569.04 to address this issue during the period
between September 2021 and March 2022. The installation of the new fiber optic cable is now complete, and no further
modifications are necessary to address the direct cost of this work. However, we are currently working on a time impact
analysis and expect to issue another modification to address the time impacts associated with this change.
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Staff Summary

Schedule K: Ratification of Completed Procurement Actions

Item Number: 7 Page 1 of 2
Vendor Name (& Location) Contract Number AWO/Modification #
Parsons Transportation Group of New York, Inc. (New York, CM1236 2
New York)

Description
Consultant Services — Design, Procurement and
Construction Phase Support for Communications-Based - .
Train Control and Auxiliary Wayside Signal Systems for the Original Amount: $ 4,948,157
Culver Line
Contract Term (including Options, if any) Prior Modifications: $ (438,228)
December 27, 2017 — March 26, 2024 Options: $
Option(s) included in Total [ ves (N0 [XI N/A Current Amount: $ 4,509,929
_I;rocurement X] Competitive  [] Non-competitive
ype
$§gg'tat'°“ [JRFP [1Bid [X Other: Modification This Request $2.278.418

Funding Source

% of This Request to

, . _ o
[] Operating [X] Capital [] Federal [] Other: Current Amount: 50.5%
Requesting Dept/Div & Dept/Div Head Name: % of M(_)difica_tions
Deli Mark Roch (including This 0
elivery/Mark Roche Request) to Original 46%
Amount:

Discussion

Contract CM1236 (the “PTG Contract”) is for consultant services for design, procurement, and construction phase support
for the Communication Based Train Control (“CBTC”) element of the Work under the Culver Line CBTC contract S-47009
(the “Culver Line Project”). MTA Construction & Development (“C&D”) requests that the Board ratify Modification No. 2, to
provide additional construction phase support services for the CBTC Contract and to extend the PTG Contract term by nine
months, until December 31, 2024, for the not-to-exceed amount of $2,278,418.

Under the PTG Contract, Parsons Transportation Group of New York, Inc. (“PTG”) is required to provide CBTC related
design services, technical specification development and procurement support services for the Culver Line Project. In
addition, PTG is required to support the project during the construction phase, specifically with regard to the CBTC work.
However, after award of the PTG Contract, the project management team determined that it required PTG to provide
additional services in support of the Culver Line Project that were not included in the PTG Contract. Thus, PTG was directed
to, among other things: (i) provide support for the Data Communication System contract, a separate contract for a critical
component of the CBTC system; (ii) provide coordination with the Queens Boulevard West project with regard to software
certification and completion of the Automatic Train Supervision database; (iii) provide support for the reconfiguration of the
CBTC layout between West 8" Street and Neptune Avenue to account for a safety related scope change; and (iv) provide
review, analysis and coordination for a revised cutover plan necessitated by a change to the available work outages.

Extension of the Contract Duration

The PTG Contract is currently scheduled to end on March 26, 2024. However, the Culver Line Project track work has been
delayed and is currently planned to be completed in the fourth quarter of 2024. PTG’s engineering support is required
through final acceptance testing of the CBTC equipment which cannot occur until the delayed track work is completed.
Accordingly, this Modification will extend the PTG Contract by nine months to December 31, 2024.
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Cost
PTG’s proposal for Modification No. 2 was submitted in the amount of $2,527,416. The C&D negotiation team conducted a
detailed analysis of PTG’s cost proposal and engaged in several scope clarification meetings with PTG, followed by

negotiations resulting in the agreed upon amount of $2,278,418 for Modification No. 2 which was deemed to be fair and
reasonable.
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Staff Summary

Schedule K: Ratification of Completed Procurement Actions

Item Number: 8-9 Page 1 of 1
Vendor Name (Location) Contract Number Mod. #s
Parsons Transportation Group of New York, Inc. (New W-32366 59 & 115

York, New York)

Description Original Amount: $ 202,100,000
700/800 MHz Bus Radio System for New York City Transit

Contract Term (including Options, if any) Prior Modifications: $ 12,756,758
March 2, 2016—-January 2, 2021 Prior Budgetary Increases: $ 0
Option(s) included in Total 1 ves [ No Rna Current Amount: $ 214,856,758
_IF;:Zurement X] Competitive  [] Noncompetitive Modification No. 59 $ 1,550,000
_?;'I;gltatlon [JRFP [IBid [X] Other: Modification Modification No. 115 $ 4,900,000
Funding Source This Request: $ 6,450,000
[] Operating [X] Capital [X] Federal [] Other: Z,n?;l}-:tls Request to Current 3%
Requesting Dept./Div., Dept./Div. Head Name: % of Modifications (including This 9.5%
Delivery/Mark Roche Request) to Original Amount: =7
Discussion:

Contract W-32366 (the “Contract”) provides for the design, furnishing, and installation of a new land mobile digital Bus Radio
System (“BRS”) servicing both the NYC Transit Department of Buses (“DOB”) and the MTA Bus Company (“MTABC”). MTA
Construction and Development Company (“C&D”) requests that the Board ratify Modification Nos. 59 and 115 which,
respectively, provide for (i) the design and construction of a new radio base station equipment shelter at the East New York
(“ENY”) Train Yard and (ii) additional prototyping work associated with additional bus types identified since Contract award.

Modification No. 59

The Contract requires the construction of numerous radio sites across the five boroughs of New York City and the City of
Yonkers, as well as one site in New Jersey. The new radio base station at the ENY Yard was to utilize an existing equipment
shelter and an existing tower for the new radio and microwave antennas. However, a study of the existing tower by the
Contractor determined that the tower was not capable of supporting the additional load of the new BRS antennas. A new
tower was constructed pursuant to Modification No. 12. Initially, it was believed that the existing equipment shelter could be
used for equipment for the new tower, but it was subsequently determined that the existing shelter was not suitable. This
Modification will provide for the design and construction of a new radio base station equipment shelter adjacent to the new
tower to accommodate the new BRS electronic equipment. The Contractor submitted a proposal in the amount of
$2,079,251. Negotiations resulted in agreement of a lump sum price of $1,550,000 which is considered fair and reasonable.

Modification No. 115

The Contract identifies 14 bus types that are required to be prototyped by the Contractor for the installation of BRS
equipment on NYCT’s and MTABC's entire bus fleet. Since Contract award, it has been determined that there are variations
within the bus types identified in the Contract that require separate prototyping. As a consequence, 18 additional bus types
have been identified as requiring prototyping. However, three of the original 14 bus types identified in the Contract are no
longer required to be prototyped. This Modification provides for the prototyping of the 18 additional bus types, consisting of
survey, design and revised installation of BRS equipment including radio antenna mounting, equipment power feeds and
cable routing, as well as manuals for each additional bus type. This Modification also contains a credit for the deletion of
prototyping work that is no longer required for three bus types originally identified in the Contract. The Contractor submitted
a proposal in the amount of $5,719,700. Negotiations resulted in agreement of a lump sum price of $4,900,000 which is
considered fair and reasonable.

The schedule impact of both modifications is the subject of ongoing discussions regarding overall project delays and will be
addressed, if necessary, in a subsequent modification.
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Staff Summary

Schedule K: Ratification of Completed Procurement Actions

Items Numbers: 10-13 Page 1 of 2
Vendor Name (Location) Contract Number Mod. #s
Walsh Construction Company Il, LLC (Little Falls, New C-34838 105, 107, 132 &
Jersey) 142
Description: Sandy Repair and Flood Mitigation at 207th
Street Yard, Perimeter Wall, Portal, Signals, Track and Power Original Amount: $ 383,564,083
Work, 8th Avenue Line (IND) Division in Manhattan
Contract Term (including Options, if any) Prior Modifications: $ 12,229,384
September 4, 2018 — November 4, 2023 Prior Budgetary Increases: $ 0.00
gslttlgn(s) included in Total [JYes [ No X n/a Current Amount: $ 395,739,467
Modification No. 105 i 2,316,000
. » Modification No. 107 1,925,000
Procurement Type [X] Competitive [ ] Noncompetitive Modification No. 132 $ 1.240.000
Modification No. 142 $ 1,439,000
$§gg'tat'°“ [ RFP [ Bid [X] Other: Modification | | This Request: $ 6,920,000
Funding Source
[] Operating [X] Capital [X] Federal [ ] Other: % of This Request to Current Amt.: 1.75%
Requesting Dept./Div., Dept./Div. Head Name: % of Modifications (including This 59
Delivery/Mark Roche Request) to Original Amount: °
Discussion:

Contract C34838 (the “Contract”) is for Sandy repairs and flood mitigation at the 207t Street Yard (the “Yard”) in Manhattan.
MTA Construction and Development Company (“C&D”) requests that the Board ratify retroactive Modification Nos. 105,
107, 132 and 142, which provide for the implementation of re-designed pile foundations and additional floodwall (Nos. 105
& 107) and the reconfiguration of new wayside equipment to comply with the Limiting Line of Line Equipment (“LLLE”) train
clearance envelope for tracks in the Yard (Nos. 132 & 142).

Modification No. 105

The Contract requires the installation of a floodwall and deployable flood gate (Gate 3) at the 9th Avenue entrance to the
Yard, which borders the Harlem River. The Contract originally provided for installing uncased concrete piles approximately
75ft below grade and pouring a pile cap foundation on top of the piles to support the flood gate. Post-award investigations
by the Contractor revealed the existence of an old concrete foundation running beneath the 9th Avenue entrance into the
Yard. This field condition, which was not known at the time of design, obstructs the drilling path for the concrete piles and
precluded the use of uncased concrete piles. Modification No. 105 implements a redesigned/reconfigured pile cap
foundation, including the elimination of three of sixteen contractually required piles and installation of thirteen cased piles
that are larger in diameter and longer than originally designed. In addition, the Contract provided for the use of sandbags
for erosion and flood control in the area immediately adjacent to the flood gate rather than the installation of a permanent
floodwall. To provide a longer term, maintainable solution, this Modification also provides for an additional 16.5 feet of new
reinforced concrete floodwall, in lieu of the contractually specified sandbags. The Contractor submitted a proposal in the
amount $2,786,494.89. Negotiations resulted in agreement of a lump sum price of $2,316,000 which is considered fair and
reasonable. In order to permit this work to proceed without delay, approval to direct the contractor to proceed with the work
was received from the President of MTA C&D on June 2, 2021.

Modification No. 107

The Contract requires the installation of a floodwall around the Con Edison Vault, located in the Yard along the Harlem
River. The design for the floodwall required a pile cap foundation supported by 34 uncased deep foundation piles. After
installing and grouting one of the piles, the Contractor observed that the level of the liquid grout pumped into the pile earlier
that day had dropped significantly. The uncased drilled shaft for the pile was suspected to be leaking liquid grout into the
surrounding soil. Subsequent borings and soil samples taken by the Contractor in the area determined that the pile design
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provided in the Contract was not suitable for 20 of the 34 piles due to existing soil conditions. Modification No. 107 addresses
this issue for 14 of the 20 piles by implementing a redesigned pile cap foundation that is suitable for the existing soil
conditions, including the installation of fourteen cased foundation piles that are larger in diameter and longer than originally
designed. The remaining six piles, that required a slightly different solution, will be addressed under a separate modification.
The Contractor submitted a proposal in the amount of $2,217,260.29. Negotiations resulted in agreement of a lump sum
price of $1,925,000 which is considered fair and reasonable. In order to permit this work to proceed without delay, approval
to direct the contractor to proceed with the work was received from the President of MTA C&D on July 26, 2021.

Modification Nos. 132 and 142

The Contract requires the installation of new wayside equipment on existing concrete foundations near tracks located at the
Yard. Post-award investigations by the Contractor discovered numerous locations where planned installation of wayside
equipment will encroach upon the LLLE train clearance envelope. The LLLE is the minimum clearance around a track
required to safely move trains along the rails. Any material or equipment installed along the wayside must be located outside
of the LLLE. These modifications address this issue by extending existing concrete foundations, shifting wayside equipment
resting on the foundations away from tracks, including associated cabling and conduit, and reducing the height of several
pull boxes. In order to permit this work to proceed without delay, approval to direct the contractor to proceed with the work
of Modification 142 was received from the President of MTA C&D on June 1, 2022 and for the work of Modification 132,
from the C&D Contracts and Delivery Business Unit Leads on December 7, 2021.

Modification No. 132 addresses locations from Tracks 26 thru 41. The Contractor submitted a proposal in the amount
$1,407,551.87. Negotiations resulted in agreement of a lump sum price of $1,240,000 which is considered fair and
reasonable. Modification No. 142 addresses locations from Tracks 1 through 24. The Contractor submitted a proposal in
the amount $1,912,119.15. Negotiations resulted in agreement of a lump sum price of $1,439,000 which is considered fair
and reasonable.

Modification Nos. 107, 132 and 142 appear to be the result of design errors or omissions. These issues are being reviewed
by C&D and, if appropriate, will be addressed with the consultant designer of record.
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Metro-North Railroad Procurements

Christine Loo, Acting Assistant Deputy Chief Procurement Officer — MTA Office of the Chief
Procurement Officer
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PROCUREMENTS

The Procurement Agenda this month includes 1 action for a proposed estimated expenditure of $78.8M.
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Subject Request for Authorization to Award Various June 21, 2023
Procurements
Department Department
MTA Procurement
Department Head Name Department Head Name
Lisette Camilo, Acting
Department Head Signature Department Head Signature
Project Manager Name Internal Approvals
Joseph Reynolds
Board Action
Order To Date Approval | Info | Other Approval For C. Ringldi Approval
1 Committee 06/26/23 President i
2 Board 06/27/23 VP & General Counsel &0
Internal Approvals (cont.)
Order Approval Order Approval Order Approval Order Approval

PURPOSE
To obtain approval of the Board to award a modification to an existing contract, and to seek a recommendation from the
Metro-North Committee of this procurement action.

DISCUSSION
Metro-North proposes to award Noncompetitive procurements in the following categories: None

Metro-North proposes to award Competitive procurements in the following categories:

Schedules Requiring Majority Vote:

Schedule I:  Modifications to Purchase and Public Works Contracts 1 $ 78.8 M
SUBTOTAL 1 $ 78.8 M

Metro-North proposes to award Ratifications in the following categories: None
TOTAL 1 $ 78.8 M

COMPETITIVE BIDDING REQUIREMENTS: The procurement actions in Schedules A, B, C, and D are subject to the
competitive bidding requirements of PAL 1209 or 1265-a relating to contracts for the purchase of goods or public work.
Procurement actions in the remaining Schedules are not subject to these requirements.

BUDGET IMPACT: The purchases/contracts will result in obligating funds in the amounts listed. Funds are available in
the current operating/capital budgets for this purpose.

RECOMMENDATION: That the purchases/contracts be approved as proposed. (Items are included in the resolution of
approval at the beginning of the Procurement Section.)
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BOARD RESOLUTION

WHEREAS, in accordance with Sections 1265-a and 1209 of the Public Authorities Law
and the All-Agency General Contract Procurement Guidelines, the Board authorizes the award of
certain noncompetitive purchase and public work contracts, and the solicitation and award of
requests for proposals regarding purchase and public work contracts; and

WHEREAS, in accordance with the All-Agency Service Contract Procurement Guidelines
and General Contract Procurement Guidelines the Board authorizes the award of certain
noncompetitive miscellaneous service and miscellaneous procurement contracts, certain change
orders to purchase, public work, and miscellaneous service and miscellaneous procurement
contracts, and

WHEREAS, in accordance with Section 2879 of the Public Authorities Law and the All-
Agency Service Contract Procurement Guidelines, the Board authorizes the award of certain service
contracts and certain change orders to service contracts.

NOW, the Board resolves as follows:

1. As to each purchase and public work contract set forth in annexed Schedule A, the Board
declares competitive bidding to be impractical or inappropriate for the reasons specified therein and
authorizes the execution of each such contract.

2. As to each request for proposals (for purchase and public work contracts) set forth in
Schedule B for which authorization to solicit proposals is requested, for the reasons specified
therein, the Board declares competitive bidding to be impractical or inappropriate, declares it is in
the public interest to solicit competitive request for proposals, and authorizes the solicitation of such
proposals.

3. As to each request for proposals (for purchase and public work contracts) set forth in
Schedule C for which a recommendation is made to award the contract, the Board authorizes the
execution of said contract.

4. As to each action set forth in Schedule D, the Board declares competitive bidding
impractical or inappropriate for the reasons specified therein and ratifies each action for which
ratification is requested.

5. The Board authorizes the execution of each of the following for which Board authorization
is required: (i) the miscellaneous procurement contracts set forth in Schedule E; (ii) the personal
service contracts set forth in Schedule F; (ii1) the miscellaneous service contracts set forth in
Schedule G; (iv) the modifications to personal/miscellaneous service contracts set forth in Schedule
H; (v) the contract modifications to purchase and public work contracts set forth in Schedule I; and
(vi) the modifications to miscellaneous procurement contracts set forth in Schedule J.

6. The Board ratifies each action taken set forth in Schedule K for which ratification is
requested.
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JUNE 2023

LIST OF COMPETITIVE PROCUREMENTS FOR BOARD APPROVAL

Procurements Requiring Majority Vote:

I. Modifications to Purchase and Public Work Contracts
(Staff Summaries required for items estimated to be greater than $1,000,000.)

2. Siemens Mobility, Inc. $78,828,018 Staff Summary Attached
Seven years
Contract# 244941
Exercise of an Option for the design, manufacturing, testing, and delivery of six dual-mode
locomotives and related equipment for the Connecticut Department of Transportation.
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Schedule I: Modifications to Purchase and Public Work Contracts @ Metro-North Railroad

Item Number:

Vendor Name (Location) Contract Number AWO/Mod. #

Siemens Mobility, Inc. (Sacramento, California) 244941 7

Description

Design, Manufacture, Test, and Delivery of New Dual-Mode Original Amount: $ 252,768,764

Locomotives — Option Election

Contract Term (including Options, if any) Prior Modifications: $ 82,770,284

February 2021—February 2028 Prior Budgetary Increases: $ 0

Option(s) included in Total Amount? [XYes [JNo[]n/a Current Amount: $ 335,539,048

Procurement Type [X] Competitive [] Noncompetitive

Solicitation Type [J RFP [ Bid [X] Other: Modification This Request: $ 78,828,018

Funding Source

[] Operating [ Capital [] Federal [X] Other: CDOT % of This Request to Current Amount: 23.49%

Requesting Department: % of Modifications (including This 63.93%

Maintenance of Equipment, Joseph E. Reynolds Request) to Original Amount: )
Discussion:

Metro-North Railroad (“Metro-North”), on behalf of the Connecticut Department of Transportation (“CDOT?”), requests Board approval
to exercise an option to a contract with Siemens Mobility, Inc. (“Siemens”) in the amount of $78,828,018 for the design, manufacturing,
testing, and delivery of six dual-mode locomotives and related equipment (“CDOT Option”). The Option is fully funded by CDOT.

The base contract, resulting from a competitive Request for Proposal (“RFP”) and approved by the Board in December 2020, is for the
purchase of 19 dual-mode locomotives, as well as related equipment, and includes options for additional locomotives, including (1) up to
40 locomotives for Metro-North; (2) up to 20 locomotives in an alternate configuration for CDOT; (3) up to 66 locomotives in an alternate
configuration for Long Island Rail Road; and (4) up to 26 locomotives in an alternate configuration for the New York State Department
of Transportation. Immediately after award, Metro-North exercised its first option for eight additional dual-mode locomotives (“Option
17), which was also approved by the December 2020 Board. Siemens is scheduled to complete delivery of the 27 locomotives (19 under
the base contract and eight under Option 1) in the first quarter of 2027.

The six dual-mode locomotives under this CDOT Option will replace the CDOT locomotives that are beyond their 25-year service life.
Based on the current contract schedule and continuous production, the delivery of the six dual-mode locomotives is scheduled to begin in
the second quarter of 2027 and be completed in the fall of 2027 for an overall delivery period of 78 months from Notice of Award.

Throughout the course of this contract, modifications were made, which in some instances impacted the cost of the option locomotives.
The price for this modification is for the locomotives only and does not include spare parts, etc.

The price for the CDOT Option locomotives, established at the time of award, is subject to a price adjustment based on a formula that
incorporates a number of price indices. Negotiations were conducted to potentially minimize the impact of projected escalation. Ultimately,
a fixed price of $78,828,018 was agreed upon, contingent upon award of the CDOT Option by July 31, 2023. The agreed-to fixed price is
based on a review of historical and projected escalation in consultation with the Cost Price Analysis group as well as a review of projections
provided by the MTA’s financial consultant. This approach provides a favorable price, price certainty, and a potential savings of between
$3 million and $7 million as compared to the projection of the escalated pricing.

Siemens has the experience, technical capability, resources, and facilities to perform the work required. The Controller’s Office found that
there is reasonable assurance Siemens can perform the work under this option.

This contract has been evaluated to determine the necessity and appropriate scope, if any, of cybersecurity requirements, including any
requirements under federal, state, and local law and regulations. Any applicable cybersecurity requirements, to the extent required, have
been included in the contract terms and conditions.

Siemens has certified that pursuant to EO 16, it is not doing business in Russia.

MBE/WBE/TVM
Because the base contract is FTA funded, federal terms and conditions apply. Therefore, the FTA Transit Vehicle Manufacturer program
applies. Siemens complies with this FTA program.

Impact on Funding
This option will be fully funded by CDOT.

6/20/2023
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Staff Summa ry w Metropolitan Transportation Authority

Page 1 of 1
Subject Date
2023 State PWEF Assessment June 27, 2023
Department Vendor Name
Chief Financial Officer
Department Head Name Contract Number
Kevin Willens
Department Head Signature Contract Manager Name
Project Manager Name Table of Contents Ref #
David E. Keller
Board Action Internal Approvals
Order (To Date | Approval Info Other Order |Approval Order |Approval
1 Finance Comm. 6/26 X 2 Legal 3 |Chief of Staff
2 Board 6/27 X 1 Chief Financial Officer

Purpose: To authorize actions relating to the payment of the State assessment on the MTA and its constituent agencies for
the Public Work Enforcement Fund for calendar 2023.

Discussion: Chapter 511 of the Laws of 1995, as amended, requires State agencies and authorities to pay to the State
Comptroller an assessment based upon 1/10 of 1% of the value of public work (construction) contracts entered into
(excluding rolling stock contracts). The assessments are deposited in the State Public Work Enforcement Fund to
reimburse the State Department of Labor for its costs in enforcing the State’s prevailing-wage law. The State and the
MTA have entered into a simple annual estimate-and-settlement procedure agreement. Payments are made each year
based upon the estimated amount of public works contracts and are adjusted to reflect the actual experience from the
prior year. The 2023 payment, therefore, is based upon a 2023 estimate and an adjustment for 2022.

Based on the actual average spending rates, it is assumed that in calendar year 2023, MTA’s constituent agencies are
projected to let $5.192 billion worth of construction and design-build contracts.

In 2022, the estimated 2022 assessment of $3,661,083 was less than the actual assessment of $6,171,365 by
$2,510,282. This underpayment, when added to the estimated 2023 assessment of $5,192,127 requires a total payment
of $7,702,409.

Financial Implications: The 2023 MTAHQ Budget contains sufficient funds for this payment.

Recommendation: The Board should authorize staff to remit the 2023 assessment, including the adjustment for the
2022 underpayment, to the State Department of Labor.
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Lisette Camilo, Chief Administrative Officer/Interim Chief Procurement Officer
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PROCUREMENTS

The Procurement Agenda this month includes 1 action for a proposed estimated expenditure of $17.6M.
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Subject Request for Authorization to Award Various June 23, 2023
Procurements
Department Department
MTA Procurement
Department Head Name Department Head Name
Lisette Camilo
Department Head Signature Department Head Signature
Project Manager Name Internal Approvals
Rose Davis
Board Action
Order To Date Approval [ Info | Other Approval Approval
1 Committee 06/26/23 CAO
2 Board 06/27/23 Legal
CFO
Internal Approvals (cont.)
Order Approval Order Approval Order Approval Order Approval

PURPOSE
To obtain approval of the Board to award various contracts and purchase orders, and to inform the MTA Headquarters
Committee of these procurement actions.

DISCUSSION
MTA Headquarters proposes to award Noncompetitive procurements in the following categories: None

MTA Headquarters proposes to award Competitive procurements in the following categories:

Schedules Requiring Majority Vote:

Schedule H:  Modifications to Personal/Miscellaneous Service Contracts 1 $ 17.6 M
SUBTOTAL 1 $ 176 M

MTA Headquarters proposes to award Ratifications in the following categories: None
TOTAL 1 $ 176 M

COMPETITIVE BIDDING REQUIREMENTS: The procurement actions in Schedules A, B, C, and D are subject to the
competitive bidding requirements of PAL 1209 or 1265-a relating to contracts for the purchase of goods or public work.
Procurement actions in the remaining Schedules are not subject to these requirements.

BUDGET IMPACT: The purchases/contracts will result in obligating funds in the amounts listed. Funds are available in the
current operating/capital budgets for this purpose.

RECOMMENDATION: That the purchases/contracts be approved as proposed. (Items are included in the resolution of
approval at the beginning of the Procurement Section.)
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BOARD RESOLUTION

WHEREAS, in accordance with Sections 1265-a and 1209 of the Public Authorities Law
and the All-Agency General Contract Procurement Guidelines, the Board authorizes the award of
certain noncompetitive purchase and public work contracts, and the solicitation and award of
requests for proposals regarding purchase and public work contracts; and

WHEREAS, in accordance with the All-Agency Service Contract Procurement Guidelines
and General Contract Procurement Guidelines the Board authorizes the award of certain
noncompetitive miscellaneous service and miscellaneous procurement contracts, certain change
orders to purchase, public work, and miscellaneous service and miscellaneous procurement
contracts, and

WHEREAS, in accordance with Section 2879 of the Public Authorities Law and the All-
Agency Service Contract Procurement Guidelines, the Board authorizes the award of certain service
contracts and certain change orders to service contracts.

NOW, the Board resolves as follows:

1. As to each purchase and public work contract set forth in annexed Schedule A, the Board
declares competitive bidding to be impractical or inappropriate for the reasons specified therein and
authorizes the execution of each such contract.

2. As to each request for proposals (for purchase and public work contracts) set forth in
Schedule B for which authorization to solicit proposals is requested, for the reasons specified
therein, the Board declares competitive bidding to be impractical or inappropriate, declares it is in
the public interest to solicit competitive request for proposals, and authorizes the solicitation of such
proposals.

3. As to each request for proposals (for purchase and public work contracts) set forth in
Schedule C for which a recommendation is made to award the contract, the Board authorizes the
execution of said contract.

4. As to each action set forth in Schedule D, the Board declares competitive bidding
impractical or inappropriate for the reasons specified therein and ratifies each action for which
ratification is requested.

5. The Board authorizes the execution of each of the following for which Board authorization
is required: (i) the miscellaneous procurement contracts set forth in Schedule E; (ii) the personal
service contracts set forth in Schedule F; (ii1) the miscellaneous service contracts set forth in
Schedule G; (iv) the modifications to personal/miscellaneous service contracts set forth in Schedule
H; (v) the contract modifications to purchase and public work contracts set forth in Schedule I; and
(vi) the modifications to miscellaneous procurement contracts set forth in Schedule J.

6. The Board ratifies each action taken set forth in Schedule K for which ratification is
requested.
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JUNE 2023

LIST OF COMPETITIVE PROCUREMENTS FOR BOARD APPROVAL

Procurements Requiring Majority Vote:

H. Modifications to Personal Service Contracts and Miscellaneous Service Contracts Awarded as

Contracts for Services
(Staff Summaries required for items estimated to be greater than $1,000,000.)

Cubic Transportation Systems, Inc. $17,619,309 Staff Summary Attached
Nine Years, 7 months
Contract# 11043-0200 AWO 8
Modification to extend the contract to provide in-depot maintenance services for the BusCIS
Hardware Subsystem and add additional services for four years.
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Schedule H: Modifications to Personal Service & Miscellaneous Service Contracts

Item Number: 1

Vendor Name (Location) Contract Number AWO/Mod. #
Cubic Transportation Systems, Inc. (New York, New York) 11043-0200 8
Description:
Bus Customer Information System Hardware Subsystems (BHS) In- Original A t: $
Depot Warranty and Maintenance Services riginal Amount: 26,930,747
Contract Term (including Options, if any) Prior Modifications: $ 23,918,401
February 19, 2013—July 31, 2023
Option(s) included in Total Amount? X Yes [[]No []n/a Current Amount: $ 50,849,147
Procurement Type X] Competitive [] Noncompetitive $
i : 17,619,309
Solicitation Type CIRFP L Bid X] Other: Modification This Request
Funding Source
5 -
X Operating [] Capital [] Federal [] Other: % of Th'_s Request to Current 35%
Amount:
Requesting Department: % of Modifications (including This
o .. g 154%
Department of Buses, Sunil Nair Request) to Original Amount:
Discussion:

MTA Headquarters is seeking Board approval to extend a competitively solicited miscellaneous service contract with Cubic
Transportation Systems, Inc. (“Cubic”) to provide in-depot maintenance services for the BusCIS Hardware Subsystem (“BHS”) for
four years (two years plus two 1-year options, August 1, 2023—July 31, 2027) for the estimated amount of $17,619,309.

The BHS, located onboard the buses, is the hardware portion of the MTA’s vehicle location system that provides real-time bus
locations critical to many bus information systems including Bus Time, Bus Trek, Fleetview, Transit Signal Priority, Digital Signs,
Automatic Passenger Counting, and fleet performance analysis by Operations Planning. The BHS must therefore be diligently
maintained to support these systems.

In July 2011, the MTA Board approved a competitively negotiated contract to design, deliver, and install BHS units on all MTA buses
(today, more than 5,800). Two firms, Verifone Systems Inc. (“Verifone”) and Cubic, were selected to design, furnish, install, and
service their distinct BHS designs for approximately one-third and two-thirds of the fleet, respectively. The MTA did not renew its
service agreement with Verifone. Instead, in January 2019, the MTA obtained Board approval to modify Cubic’s contract to have
Cubic maintain all BHS units, including VeriFone’s, and to add funds to extend these services through July 31, 2023. Cubic is the sole
manufacturer of spare parts for its BHS units in need of repair or replacement. However, since 2019, new buses are delivered with the
BHS+, an in-house designed unit manufactured by OnLogic Corp. Cubic handles on-bus replacement and product return for the BHS+,
but the BHS+ does not rely on Cubic for parts. The MTA recently engaged Sintrones Technology Corp. (“Sintrones”) as a new
competing BHS+ manufacturer, which Cubic will also maintain.

In February 2019, the BHS was implemented as support for the One Metro New York (“OMNY”) Project to transmit fare payment data
to OMNY’s backend servers. OMNY has more stringent availability needs than BusCIS, therefore the DoB has requested additional
services beginning with this period of performance.

This $17.6 million modification will provide:
1. Continuous in-depot maintenance services of BHS plus decommissioning of retiring buses as requested by the
MTA for up to four additional years (the prior scope), plus the additional services below.
Validation and integration of a BHS+ manufactured by Sintrones.
Diagnostic onboard holistic network health check.
Return Merchandising Agreement handling for OMNY-dedicated modems.
Improved service level agreement response time from 48 to 24 hours to support OMNY requirements.

wh v

Currently, the MTA relies on Cubic as the sole supplier of BHS spare parts for almost 5,000 of its 5,800+ bus fleet. However, as new
buses are being delivered with the upgraded BHS+ units, older buses are being decommissioned, reducing this reliance going forward.
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Schedule H: Modifications to Personal Service & Miscellaneous Service Contracts

The first two years of this extension will allow the MTA time to develop a longer-term strategy for a competitive procurement.

Cubic has agreed to continue offering the same labor rates as negotiated in the prior modification established in 2019. The total cost for
this four-year extension is estimated at $18,152,947. However, Cubic has provided a reduction of $533,638, which yields a total
estimate of $17,619,309 for the four-year period. Procurement finds the price to be fair and reasonable.

Cubic has certified that pursuant to EO 16, it is not doing business in Russia.

The contract is being evaluated to determine the necessity and scope for applicable cybersecurity requirements, including any
requirements under federal, state, and local law and regulations. The Authority is working with the contractor to negotiate the
applicable cybersecurity requirements, which shall be included prior to issuance of the extension.

Impact on Funding
This extension is funded by NYC Transit and MTA Bus Company operating funds.

Master Page # 45 of 148 - MTA Board Meeting 6/27/2023



JUNE 2023
MTA REAL ESTATE AGENDA ITEMS
FOR BOARD APPROVAL

METROPOLITAN TRANSPORTATION AUTHORITY

Lease amendment with Premium Brands OPCO LLC for retail space at 2 Broadway,
Amendment to the agreement with BP 347 Madison Developer LLC

Modification to the Madison Avenue development agreement with Boston Properties
Agreements with Amtrak to permit the construction of its Hudson Tunnel Concrete

Casing under the LIRR Western Rail Yard, New York, NY

MTA METRO-NORTH RAILROAD

Sale of development rights at 180 East 135" Street, Port Morris, Bronx, NY
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Staff Summary

@ Metropolitan Transportation Authority

Page 1 of 1
Subject Date
LEASE AMENDMENT WITH PREMIUM BRANDS JUNE 27, 2023
OPCO LLC FOR RETAIL SPACEAT 2
BROADWAY, NEW YORK,
NEW YORK
Department Vendor Name
REAL ESTATE
Department Head Name Contract Number
DAVID FLORIO
Department Head Signature Contract Manager Name
Project Manager Name Table of Contents Ref. #
JASON ORTIZ
Board Action Internal Approvals
Order To Date Approval | Info| Other Order Approval Order Approval
1 Finance Committee 06/26/23 X 1 Legal
2 Board 06/27/23 X 2 Chief Administrative Officer
3 Chief Financial Officer
AGENCY: Metropolitan Transportation Authority (‘MTA”)
LESSEE: Premium Brands OPCO LLC
LOCATION: 2 Broadway, New York, New York
ACTIVITY: Continued operation of an Ann Taylor Loft retail store
ACTION REQUESTED: Authorization to enter into a lease amendment
SPACE: 6,310+ square feet; Retail Space B
RENT: $360,000.00 per annum for the additional first lease year, with three percent (3%) per
annum increases compounded annually for the remainder of the additional five (5)
COMMENTS: year lease term

MTA Real Estate issued a Request for Proposals (“RFP”) dated January 11, 2023, covering three (3) street level retail
units at 2 Broadway in Manhattan. One of the retail units (“Retail Space B”), is currently operated by Ann Taylor Loft
who has been a tenant since 12/15/2001. The only proposal received for Retail Space B was from Premium Brands
Opco LLC who is the parent company of Ann Taylor Loft. Premium Brands Opco LLC is proposing to continue operating
at Retail Space B as an Ann Taylor Loft retail store for an additional five (5) year lease term at an annual rental
compensation of $360,000 for the additional first lease year, with three percent (3%) per annum increases compounded
annually for the remainder of the additional five-year lease term.

The proposed rental compensation being offered by Premium Brands Opco LLC falls below the rental compensation, as
determined by an independent appraisal, however the proposed rental compensation being offered by Premium Brands
Opco LLC represents a 51% increase over the existing rent currently being paid by Premium Brands Opco LLC. In light
of the foregoing, and taking into consideration the existing retail market conditions, that no other bidders submitted a
proposal, that no concessions have been offered by the MTA, that no lost revenue was had by the MTA in any
downtime, and also taking into consideration that Premium Brands Opco LLC is a current tenant in good standing
with uninterrupted rental payments, it was determined that MTA Real Estate should proceed with Premium Brands
Opco LLC’s proposal.

Based on the foregoing, MTA Real Estate is requesting authorization to enter into a lease amendment with Premium
Brands Opco LLC for the continued operation of an Ann Taylor Loft retail store located in Retail Space B.
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AMENDMENT TO THE AGREEMENT WITH BP
347 MADISON ASSOCIATES LLC

Date
JUNE 27, 2023

Department

TRANSIT-ORIENTED DEVELOPMENT

Vendor Name

Department Head Name

ROBERT PALEY

Contract Number

Department Head Signature

Contract Manager Name

Project Manager Name

Table of Contents Ref. #

HELENE CINQUE

Board Action Internal Approvals
Order To Date Approval | Info Other Order Approval Order Approval
1 Finance Committee | 06/26/23 X 1 Legal
2 Board 06/27/23 X 2 Chief Development Officer
3 Chief Financial Officer
AGENCY: Metropolitan Transportation Authority (‘“MTA”)

PERMITTEE: BP 347 Madison Associates, LLC (“Project Manager”), an affiliate of Boston Properties
(“BXP”)

LOCATION: 341, 345, and 347 Madison Avenue, New York, New York (the “MTA Property” and the
buildings thereon, the “Buildings”)

ACTIVITY: Amendment to project management agreement with BXP/Project Manager to include

additional work related to the settlement of a dispute with the adjacent owner of property
located at 52 Vanderbilt (“52 Vanderbilt Owner”) and related settlement work and
construction access license agreements with 52 Vanderbilt Owner
ACTION REQUESTED: Approval of terms and authorization to enter into amendment to project management
agreement for the demolition of the Buildings on the terms described below.

COMMENTS:

MTA engaged BXP to manage the demolition of the Buildings that had previously served as the MTA Headquarters
pursuant to a project management agreement dated November 1, 2019, as amended and restated as of May 3, 2021 (as
amended and restated, the “Project Management Agreement”) (see January 2021 and November 2018 staff summaries,
attached).

The completion of the demolition has been delayed by a dispute with 52 Vanderbilt Owner over its rights to continue to
occupy and use portions of the MTA Property for a rerouted freight corridor (including utilities) serving 52 Vanderbilt and a
shared stair. The shared stair and rerouted freight corridor were constructed by the former owner/ground lessee of 347
Madison pursuant to a 1927 agreement that had been entered into between the then owners/ground lessees of the
buildings located at 347 Madison and 52 Vanderbilt and established the shared, reciprocal access rights of the parties and
their successors.

MTA and 52 Vanderbilt Owner have reached agreement on the terms for the termination of the 1927 agreement of record
(which is a closing condition to the overall redevelopment of the site with BXP and necessary to clear title to the MTA
Property) and the scope of the additional work (the “Settlement Work”) that will need to be performed by MTA at its cost in
order to restore the 52 Vanderbilt property to a self-contained condition as contemplated by the 1927 agreement, with a
freight corridor, utilities and a new stairway providing ingress and egress between the basement and street levels of the
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52 Vanderbilt building all being situated within the 52VB Building. In addition, the settlement includes the granting by

52 Vanderbilt Owner of necessary construction access license agreements for access and temporary protections on the
52 Vanderbilt property that will be necessary in connection with the redevelopment of the site to enable the further
demolition and construction and redevelopment of the site to proceed, and that are also conditions to the closing of the
overall ground lease redevelopment. Upon completion of the Settlement Work to a point where the freight corridor area
within the MTA Property is no longer providing any purpose and 52 Vanderbilt Owner has legal and beneficial use of the
relocated freight corridor, utilities and related improvements, 52 Vanderbilt Owner will surrender possession of the portion
of the freight corridor within the MTA Property and the demolition work on the MTA Property will be able to continue to
completion.

The budgeted cost for the Settlement Work necessary to complete the demolition and permit the overall redevelopment of
the MTA Property is estimated to be 12 million dollars. Because BXP/Project Manager is keenly familiar with the project
site, having already been engaged by MTA to serve as the project manager on behalf of MTA for the demolition of the
Buildings, MTA seeks approval to amend the Project Management Agreement to utilize BXP for an expanded scope of
project services under the Project Management Agreement pertaining to all of the additional work to be performed in
settlement and resolution of the dispute with 52 Vanderbilt Owner. The Project Management Agreement provides for all
trades to be bid pursuant to MTA guidelines and participation and will continue to require that in connection with the
additional work that is the subject of this Board action item.

In addition to the direct and indirect costs associated with the Settlement Work, the resolution of this dispute with 52
Vanderbilt Owner has imposed a protracted delay on the ability to complete the demolition of the Buildings, which delay
has increased the overall cost of the demolition of the Buildings to an aggregate amount (inclusive of the Settlement
Work) so that the budget for the demolition is now estimated to be $50 million and has extended the projected completion
date for the demolition of the Buildings to second quarter 2024. Although BXP will remain obligated in the redevelopment
ground lease to reimburse MTA for the costs related to the demolition of the Buildings, it will not be obligated to reimburse
MTA for the incremental costs for the demolition attributable to the delays caused by the settlement of the dispute or for
the reimbursement of the Settlement Work costs, other than for $2.35 million that BXP has agreed to contribute towards
that cost under the agreement to enter into the ground lease for the ground lease redevelopment of the MTA Property.

The increased costs for the demolition of the Buildings (including the completion of the Settlement Work) will be paid for
out of the existing capital project under category N811 of the MTA Interagency section of the 2020-2024 Capital Program,
subject to Board approval of an increase in that Capital Program which is being sought be separate staff summary being
presented to the Board concurrently, and to affirmation by the Public Authorities Control Board.

Based on the foregoing, TOD requests Board authorization for MTA to amend the project management agreement with
BXP/Project Manager to include additional scope of work that is required in order for the demolition of the Buildings to be
completed, on the material terms set forth above and such other terms and conditions as the Chair and Chief Executive
Officer of the MTA, the Chief Development Officer of MTA and/or the Senior Director, Transit Oriented Development of
MTA, or a designee of any of the foregoing officers, deems necessary or appropriate, and to enter into such other
documents and instruments and take all other actions as shall be necessary or desirable consistent with the foregoing for
the completion of the work associated with resolution of the dispute with 52 Vanderbilt Owner and the demolition of the
Buildings.

Attachments:
Staff Summary dated November 2018
Staff Summary Update dated January 2021
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Subject Date
UPDATE TO AGREEMENT WITH JANUARY 21, 2021
BP 347 MADISON ASSOCIATES
Department Vendor Name
REAL ESTATE
Department Head Name Contract Number
JOHN N. LIEBER
Department Head Signature Contract Manager Name
Project Manager Name Table of Contents Ref. #
ROBERT PALEY and DAVID FLORIO
Board Action Internal Approvals
Order To Date Approval Info Other Order Approval Order Approval
1 Finance Committee |1/21/2021 X 1 Legal
2 Chief Development Officer
3 Chief Financial Officer
AGENCY: Metropolitan Transportation Authority (“MTA”)
PERMITTEE: BP 347 Madison Associates, LLC, d/b/a Boston Properties (“BP”)
LOCATION: 341, 345, 347 Madison Avenue, New York, New York (the “Buildings”)
ACTIVITY: Update of agreement to facilitate demolition of the Buildings

COMMENTS:

MTA engaged BP to demolish the former MTA Headquarters Buildings prior to redevelopment due to the deterioration of
the vacated Buildings, life safety considerations arising from the deteriorated Buildings and the prohibitive costs to repair
and maintain the Buildings. The Board authorized entering into a single source personal services contract with BP, MTA’s
designated developer for 347 Madison to manage the demolition with all trade contracts being bid pursuant to MTA
guidelines and participation. (See November 2018, staff summary, attached.) After closing of the redevelopment ground
lease, BP would reimburse MTA for the full cost of the demolition. The initial budget estimate at that time was $25 million
with demolition anticipated to be completed in 2020.

After a thorough demolition design and bidding process (including extensive testing and evaluation of abatement
requirements) the final budget is now set at $34 million. BP will remain obligated in the redevelopment ground lease to
reimburse MTA for all costs related to the demolition of the Buildings. The revised schedule projects that demolition
should be completed in the 2" quarter of 2022.
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AGERCY: Metropolitan Transportation Authority { MTA™)
PERMITTEE- 3P 347 Madison Asscciales, LLC, ditva Boston Propertias CBP™)
LOCATION; 341, 34§, 347 Madison Avenua, New York, New York (the "Buldings™)
ACTIVITY; Entry inte a singlo source procuremant of qualified personal service contractor to oversee

demolition activities for the Buldings.

ACTION REQUESTED: Appraval for 8 single sowce procurement and crestlon of a new capitad project In the 2015~
2019 Capital Program to allow for access to end demolition of the Buildings.

TERM: Eighteen {18) monrths
COMPENSATION: Not to axcued 51,600,000 plus a direct pass-thiough of actual cost of demulition of the
Buildings basad upan campetitively bld contracts far the work, will be paid cut of MTA
Capital Budget.
COMMENTS:

The redeveiopiment of the ‘ormer MTA Headquarters Buildings or Madison Avenue was anticpated o be undertaken
shortfy after the MTA rolocated its headquertars to 2 Broadway In late 2014. BP, the designated developer seleciad
through a 20H3 Request For Proposals ['RFP'), was to have demolished the Buildings at Its cost immediately arar
securing approval by the City and MTA of the redavelopmeant project for tha Buikiings (the “Project*} and executing a
long-term trigke net ground lease with tha MTA, (the 'Ground Lease") as contemngiatad by the 2013 RFP. However, the
Project has baen defayed, and the Bulldings, alraady in substandard condition at that tme, are now substantiaily vacant
and have contisued 0 deteriorate due to deferred maimtenance a5 cost savings nitistives. I addition, the Buildinga may
oot be in nan-camgliance with updstec ifa-safety sodes, which will go Into eflact In June 20189.

Concevr: about thwe safely and vosi of mainteining the largaly vacant Buildings prompted MTA Real Estata (0 have them
evaluabad in tha summer of 2018 by Syeka Hesvwegay Group, Inc. Syaka's Property Cond<ons Aassesmant Report
oullines work required to Nake the Buildings safe for the mmediate fukee 214 (o Mest code and life safaty requirerments.
Syska astimated the cost of the work required to eddress *Priority One Daficiancies * which mklude fagace repairs,
sprivkler system installation and life safety updatcs at approximatsly S30 Millivr. These improvements must e
complated by mid-2018. Pricrity Two work totaling 87.7 million must be completad by 2020. MTA Real estate hes
determined that theae cogts make the Buildings, which, even If brought to code and ife safety standards, substandard as
office space, and unmarketable In the foreseeable future.
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The estimated demolition cast of $25 Milion is lass than the investment required 1o make the Busldings cade compliant in
the immediats future and significantly leas thar tee cast of contru ng to meintain them over even a modasat period of ime.
The most prudent path, for both pub s safety and fiscal responsibidly, is to demolish the Buldings as quickly as possibie,

The MTA has no experbise oversesing a demalition projact of this size. Under the groposed arrangement, BP, undar 2
personal services contract would act as a construction manager, hire all professionals required (i.8. erchitects, enginaers,
expedilors &1¢.), to produce 3 demoition docusnantaion gackage and bid out that package pursuart 1o MTA gudeines to
A qualified general contractor, who wi# manage the demalition and bid out te all subcontractors.

The benetils to the MTA covemplatud in the Ground Leass would be presarved to the greatest extenl possible, Upon
chksing of the Greund Leass for tha Project B vll reimburse thae MTA for ai' coste ralsted 1o the demwition. This
proposed armangsment aligns BP's and the MTA'e mterests in keaeping costs a8 low as possible since the ultimats
rasgonsibility ‘or costs will rest with 88 Ifihe Praject and Ground Lepse move forward. 1 the Project ta nat ultimately
approved by the Clty and MTA, the demolition of the Buildings will 36ill refieve MTA of the approxamately 337 Million in
repair costs it would otherwise be required to invest to maintan the buildings.

Upon approval of the work contemplated hareunder, BP viould undartake an approximately six-month design and
permitiing procees and kid the trade contracts with an anticipated start date for demolition in Q2 2010 with completian of
demoliticn anticipated for Q2 2020,

Although BR, aa a redeveloper, would nommally not initiate demalition until after the conpletion of ell cubtliz epprovals
related ko the Project (2020 at the earliest). segmenting the demdclilion from the balanoce of the redevelspment project
througn 8 contract with BP independent of the Grownd Lease would preserve the benefits 1o the MTA anticipated for the
Projec:. This will ansure thad 1) the dermolition of dateriorating and non-com oiient Bulldings 13 Hmely and efiident, 2) the
demeoikion 's undertaken in a manner tha: keaves the site in a condition that would provide BP 2 seamiess fransidion 1o its
Projecs, 3) tha demolition: will provide the MTA tha assurance that it is getting the best pricing since it will ullimatey be
BP's cost if and when the Project proceeds and 4) the MTA i3 relievad of the burden of overseeing a demolition project,
which it I3 not property staffed to handie,

The design of the demchition is particulary important with respect to an East Side Access (ESA") entrancs, which is {0 be
included as part of the Project The design of the foundation removal, required underpinming, and utility removal will
ersure that BP coordinates demaliticn with the future planned construction that inciuges an ESA erdrance. For this
reason, BP vill redrin ihe same architeciura. angineering end geotechnical consultarts “or the demcilion as it weaki for

the Praject.

Segmenling the demcizion from the Project & permiasible under these circumstancos since the Project has been deizyed
and the SBuldings, already in substandard cendion. continue to deteriorate snd wall soon be out of compliance with
updated life-safsly codes. An Environmental Azsassment has been performed In accordance with Articie 3 of the New
York State Environmental Consarvation Law, end tha demolition will not result in any significant adverse environmental
impact. Tha environmental review for the Prajec: will take note of the Bulldinge demolition and be no less protective cf the
emdronment than if they had remained In their currend candition.

To suppart this wark, 8 new capiial projeci will be crested under category N711 of the MTA Interagercy seclion of the
201562019 Capltal Program. Budget authorky wil be transferred from the exigting Capitai Program Suoport project
(N7110103).
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Subject Date

MODIFICATION TO THE MADISON AVENUE JUNE 27, 2023

DEVELOPMENT AGREEMENT WITH BOSTON

PROPERTIES

Department Vendor Name

TRANSIT-ORIENTED DEVELOPMENT

Department Head Name Contract Number

ROBERT PALEY

Department Head Signature Contract Manager Name

Project Manager Name Table of Contents Ref. #

HELENE CINQUE

Board Action Internal Approvals
Order To Date Approval | Info Other Order Approval Order Approval
1 Finance Committee | 06/26/23 X 1 Legal
2 Board 06/27/23 X 2 Chief Development Officer
3 Chief Financial Officer
AGENCY: Metropolitan Transportation Authority (“MTA”)
DEVELOPER: BP 347 Madison Associates, LLC (“Developer”), a special purpose entity owned by Boston
Properties Limited Partnership (“BXP”)
LOCATION: 341-347 Madison Avenue (between East 44t and 45t Streets), New York, New York (the
“MTA Property”)

ACTIVITY: Modification of certain terms for the 347 Madison Avenue development transaction with

BXP to address delays attributable to resolving dispute with adjacent property owner

ACTION REQUESTED: Approval of terms and authorization to enter into an amendment to agreement to enter into
lease with Developer on the terms described below.

COMMENTS:

Pursuant to Board authorization dated February 24, 2022 (see February 2022 staff summary and resolution, attached)
regarding the overall ground lease development of the MTA Property by Developer (the “Development”), MTA and
Developer entered into an Agreement to Enter into Lease, dated as of February 24, 2022 (the “Pre-Lease Agreement”), to
which the negotiated and agreed upon forms of the material transaction documents including the form of 99-year triple net
ground lease (the “Ground Lease”) were attached. The Development will include the construction, operation and
maintenance by Developer of a new MTA entrance to Madison Grand Central Terminal at 45" and Madison, which will be
integrated into the future office building to be constructed, operated and maintained by Developer. The closing under the
Pre-Lease Agreement was anticipated to occur by no later than July 31, 2023 after demolition of the former headquarters
buildings (the “Buildings”) at the MTA Property, which MTA undertook to perform because of concerns over safety and
cost of maintaining the largely vacant buildings. MTA engaged 347 Madison Associates, LLC (“Project Manager”), an
affiliate of BXP/Developer, to manage the demolition of the Buildings pursuant to a project management agreement dated
May 3, 2021.

The completion of the demolition has been delayed as a result of a dispute with the adjacent owner (“52 Vanderbilt
Owner”) of the property and building located at 52 Vanderbilt, New York, NY (“52 Vanderbilt”) over the rights of 52
Vanderbilt Owner to continue to occupy and use a freight corridor (including utilities) located wholly within the MTA
Property but exclusively serving 52 Vanderbilt. A shared stair and the freight corridor were constructed by the former
owner/ground lessee of 347 Madison pursuant to a 1927 agreement that had been entered into between the then
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owners/ground lessees of the buildings located at 347 Madison and 52 Vanderbilt. This dispute delayed the closing of the
Development transaction under the Pre-Lease Agreement and to be entered into Ground Lease and consequential delays
to the commencement of the construction of the New Entrance and future office tower by BXP/Developer.

MTA and 52 Vanderbilt have reached agreement on the terms of a settlement and resolution of the dispute, and MTA
Board approval for such action is being sought concurrently herewith by separate staff summary.

The satisfactory resolution of the dispute with 52 Vanderbilt Owner and the removal of record of the 1927 agreement, as
well as the completion of the demolition were all conditions of closing the Ground Lease and Development under the Pre-
Lease Agreement. The protracted delays associated with the settlement and resolution of the dispute with 52 Vanderbilt
Owner necessitate modification of certain material terms outlined in the February 2022 staff summary for the Ground
Lease and the Development:

(i) the outside closing date for the execution and delivery of the Ground Lease will be extended from July 31, 2022 to
July 31, 2023, subject to further extension by MTA or Developer for up to 90 days, or due to force majeure or
mutual agreement;

(i) similarly, the outside date for Developer to exercise its option to terminate the Ground Lease will be extended by
one-year through July 31, 2025;

(iif)the incremental costs for the demolition of the Buildings directly resulting from the delay in achieving a resolution
with the 52 Vanderbilt Owner that would enable the demolition of the Buildings to be completed will not be treated
as demolition costs reimbursable by BXP;

(iv)the aggregate sum capped for amounts to be reimbursed to Developer in the event Developer elects terminate the
Ground Lease pursuant to its termination option for the costs incurred by Developer to obtain the land use
approvals and to construct the MTA new entrance will be increased by from $80M to $92M; and

(v) the completion of demolition (following completion of the settlement work) will no longer be conditions to closing.
This will accelerate the closing of the execution and delivery of the Ground Lease, which will result in an
acceleration of the base rent commencement date by the time that it takes to complete the settlement work.

Other than the proposed modifications outlined above, the material terms outlined in the February 2022 staff summary for
the transaction remain substantially the same.

Based on the foregoing, TOD requests Board authorization for MTA to modify and amend the Pre-Lease Agreement and
the form of Ground Lease attached thereto on the material terms set forth above and in furtherance thereof to negotiate,
execute and deliver the amendment to agreement to enter into lease and such other documents and instruments deemed
necessary or appropriate to effectuate the foregoing on such terms and conditions as the Chair and Chief Executive
Officer of the MTA, the Chief Development Officer of MTA and/or the Senior Director, Transit Oriented Development of
MTA, or a designee of any of the foregoing officers, deems necessary or appropriate, and to take all other actions as shall
be necessary or desirable consistent with the foregoing.

Attachment

Staff Summary dated February 24, 2022
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Subject Date
347 MADISON AVE DEVELOPMENT FEBRUARY 24, 2022
Department Vendor Name
TRANSIT-ORIENTED DEVELOPMENT
Department Head Name Contract Number
ROBERT PALEY
Department Head Signature Contract Manager Name
Project Manager Name Table of Contents Ref. # \NV
ROBERT PALEY o\
Board Action Internal Approvca's
Order To Date Approval | Info Other Order Approval _| _Order Approval
1 Finance Committee | 2/22/22 X 1 Legal [
2 Board 2/24/22 X 2 Chief Developmant C <icer.
3 Chief Financia:"Utfice
AGENCY: Metropolitan Transportation Authcrity (“WiTA”)
DEVELOPER: BP 347 Madison Associatesfl_LC or another to be formed special purpose entity
(“Developer”), which is owined ywSoston Properties Limited Partnership (“Boston
Properties”), a subsidiaryso®Boston Properties, Inc., a Delaware corporation and
publicly traded real #'state irivestment trust
LOCATION: 341-347 Madion Ayenue between East 44" and 45™ Streets, New York, NY
ACTIVITY: Adoptionof tha atilached State Environmental Quality Review Act ("SEQRA")

PROPERTY TO BE LEASED:

COMPENSATION:

Findings Statement
Aprroval tefenter into a 99-year triple net lease (the “Lease”)

FpBiGAMately 25,051 square feet of land comprising Manhattan Block 1279, Lots
23,24,25 and 48 (the “Land”), and all existing and future improvements thereon
exCept for the East Side Access vent plant that MTAC&D constructed on Lot 48 (the
Vent Plant”) but including the air space over a 30’ elevation above the Vent Plant.
Such Land and improvements (exclusive of the Vent Plant other than the air space)
are referred to herein as the “Property”.

(@) Upfront Payment: $25 million, payable at Lease execution; plus a second
upfront payment equal to $21,794,500.00, adjusted based on the zoning square
footage of the New Building in the same manner as Annual Base Rent is to be
adjusted, as set forth in Schedule A attached to this Staff Summary, will be
payable on July 31, 2024 if Tenant does not elect to terminate pursuant to the
limited termination right described below.

Annual Base Rent: to be calculated based on the zoning square footage of the
New Building, as set forth in Schedule A attached to this Staff Summary,
commencing 3 years after Lease execution.

Percentage Rent: For each lease year, commencing when subtenants under
subleases covering at least 90% of the rentable area of the New Building have
commenced making payments of regularly scheduled rent, 5.0% of the excess of
(i) Developer’s gross revenue for such year, net of the Base Rent and payments
in lieu of real property taxes for such year, over a breakpoint. The breakpoint for
the first 30 years after the Rent Commencement Date will be based on a $60/rsf
per year threshold. For each Base Rent Adjustment Year (i.e., every 30" year

Master Page # 55 of 148 - MTA Board Meeting 6/27/2023



Staff Summary

FINANCE COMMITTEE MEETING ® Metropolitan Transportation Authority
347 MADISON AVENUE DEVELOPMENT (Cont’'d.)

Page 2 of 6
during the term) until the next Base Rent Adjustment Year, annual percentage
rent will be reduced by the yearly average percentage rent paid for the 5 years
prior to the immediately preceding Base Rent Adjustment Year.

(d) PILOT/PILOST: Payments in lieu of real property taxes, equal to the full,
unabated real property taxes that will be payable with respect to the\Property if
Developer owned the fee interest in the Property; and paymenrt.in iiauof sales
taxes, equal to the sales tax Developer would incur with resracuto its
construction costs if it were the owner of such fee interest

(e) On-site Transit Improvements: A new public entranca,at 45*“and Madison
Avenue within the Property to be constructed and riai=iiained by Developer at its
own cost and expense, on an accelerated compietion.ssihedule, in exchange for
the limited termination right, as described below/i hesnew entrance will connect
to the Madison Concourse of the East Midtowr«Tevininal serving The Long Island
Rail Road Company, constructed beneztk, Granau Central Terminal as part of the
East Side Access (“ESA”) project.

LEASE TERM: 99 years from rent commencement, w'iich is 3'years after lease execution, subject
to a limited one-time Developer earyyteitnination right, as discussed below.

BACKGROUND

The MTA Board, by resolution dated February 26, 7.016,.cenditionally designated Developer, a special purpose entity
owned by Boston Properties, as the developer tq radev;:lop the former MTA headquarters on Madison Avenue between
44" and 45" Streets and authorized MTA to extar iato a pre-lease agreement with Developer on the terms outlined in the
February 26, 2016 staff summary (see copy attached) (the “2016 Staff Summary”) and such other terms or conditions
deemed necessary or appropriate, with fCim6 of.tne proposed 99-year ground lease and other operative documents to be
negotiated and attached, and to be sybject wsiurther approval by the MTA Board of the final material terms of the Lease
transaction documents, following reviev arid compliance by MTA and all other involved governmental agencies with
SEQRA. Developer was required tosseek a special permit from the City Planning Commission for bonus floor area as
provided for in the Vanderbilt Zorridorsspecial zoning subdistrict.  Revenues from the ongoing base rent and PILOT wiill
be used to support the MTA vagital program including providing alternative non-tax-levy revenue sources to fulfill a portion
of New York City’s obligatiops t&the MTA’s 2015-2019 Capital Program.

Since the 2016 MTA bEwxard approval for the conditional designation and pre-lease agreement for the proposed
redevelopmeri, the following has occurred:

() A2018 conditions assessment prepared for MTA determined that the substantially vacant headquarters
buildings were significantly deteriorated, and it would not be prudent to wait until the redevelopment to
begin demolition. In November 2018 the MTA Board approved the demolition of the vacant buildings at
MTA'’s cost under the direction of Boston Properties as project manager for MTA, with the cost of demolition
ultimately to be repaid by Developer in the ground lease transaction.

(2) In November 2021 Developer successfully completed the City’s Uniform Land Use Review Procedure
obtained a Special Permit allowing the site to be developed to its highest potential pursuant to the
Vanderbilt Corridor zoning subdistrict. In connection with the Special Permit, MTA will be required to
construct off-site improvements that would improve flows from the 7 line platform at the Grand Central 42
Street Station to be financed by project revenues, and to have the developer construct an onsite
improvement, a new entrance to the new concourse and terminal constructed as part of the ESA project to be
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known as the Madison Concourse of the East Midtown Terminal. A Restrictive Declaration committing to
develop the Land in conformance with approved plans and committing to construct these specific public realm
improvements, was executed by MTA and recorded.

(3) A Pre-lease Agreement and the form of the Lease to be attached to it, subject to adoption of ernzironmental
findings and further MTA board approval, reflecting the terms set forth in the 2016 Staff Summuarywwith certain
modified terms as described below has been fully negotiated.

It is now necessary for the MTA Board to take two sequential actions:

1. First, to comply with SEQRA, the MTA Board must adopt a SEQRA Findings Statenient

2. Second, following adoption of the SEQRA Findings Statement, the MTA must av’norize MTA to execute and
deliver the Lease and the other related transaction documents on the material tesais set forth in this Staff
Summary.

Environmental Findings

An Environmental Impact Statement was prepared in conjunction with{the review of the special zoning permit. On
September 10, 2021, the New York City Department of City Planning, 0:, behalf of the City Planning Commission (“CPC”)
as lead agency, issued a Notice of Completion for the Final Envirgnmental Impact statement for the 343 Madison Avenue
proposal. Based on that analysis, MTA staff have prepared the ¢ttaeked SEQRA Findings Statement pursuant to the
State Environmental Quality Review Act and its implementing@gulations codified at 6 NYCRR Part 617.

Because the Environmental Impact Statement for the pigiectindicated that there would be a small number of site specific
traffic and pedestrian environmental impacts that could hevpartially mitigated by future mitigation measures, the CPC
conditioned its approval of the project’s special pariqits £n commitments in a restrictive declaration for the Developer to
carry out those measures, including consultingaaitinthe City’s Department of Transportation concerning the final width of
adjacent sidewalks and the operation of th# prc;act’s loading docks.

Restrictive Declaration. In addition/o mitigution measures, the restrictive declaration also describes procedures for the
issuance by the City of temporary Znatbermanent occupancy certificates for the project based on Developer's completion
of the On-Site Transit Improvem@niz anad MTA’s completion of the following off-site transit improvements included as part
of the project:

1. Widening of 2 stqirz (U2 and U6) that connect the Lexington Avenue platform to the #7 Flushing Line platform.
2. Widening of Z F'ushisg Line stairs (PL8 and PL9) located at the east end of the platform.
3. New stair aridsqpassageway located on Flushing Line platform center core.

As per the=gac.aration, a temporary certificate of occupancy will not be issued for the portion of the proposed building
utilizing the Baohus Floor Area until the transit improvements are substantially complete. And the permanent certificate of
occuzancywiii not be issued for the portion of the proposed building utilizing the Bonus Floor Area until the transit
improvements are complete.

Material Business Terms

The business terms remain substantially the same as the terms presented to the MTA Board in 2016. The compensation
and financial terms are unchanged, but the timing has been modified to address the force majeure impacts of the COVID
pandemic. In exchange for a significant acceleration of the Developer’s obligation to construct and deliver a new east side
access entrance at its cost (subject to repayment only if it elects to terminate), Developer has been given the right to
terminate the Lease following completion of the on-site transit improvements to provide some protection to Developer
against the uncertainties of post-pandemic market recovery. Were Developer to elect to terminate, MTA would be
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obligated to repay to Developer the costs of constructing the new entrance (including costs to obtain the special permit)
capped at $80M plus the initial Upfront Payment, by July 31, 2029 with no interest prior to July 31, 2027, as described
below.

Compensation: Upfront Payment, Base Rent, PILOT, PILOST, and construction and perpetual maintenanee of on-site
GCT Public Realm Improvements, as summarized above, all of which is consistent with the economic ternis ae cdtlined in
the 2016 Staff Summary, but subject to Developer’s right to elect to terminate as described in this Staff Stmshary and, if
Developer does not elect to terminate, upon expiration or waiver of its termination right Developer wiil U2 iequired to pay
to MTA as an additional Upfront Payment an amount equal to the annual base rent that was otherviise pliyable during the
first 2 years following the rent commencement date. Developer will be required to reimburse MTA foiiine costs of
demolition upon expiration or waiver of its termination right, as noted below. Annual base rert payable, in monthly
installments per Schedule A hereto, commencing 5 years after Ground Lease execution.# PILQT/nd PILOST accrue
from Ground Lease execution but payment of the same is tolled until the expiration or waiver of Developer’s

termination right when the same will become payable retroactively to the date of exg'cutianvas well as prospectively during
the term of the Lease. Boston Properties will provide a guaranty of rent that will eayver the' second Upfront Payment, plus
base rent and PILOT payments under the Lease for the period ending on the s{:conc anniversary of substantial
completion of the new building, or such earlier date as the new building is dz&mead t= be stabilized, i.e., when either 70%
of the new building has been subleased to subtenants paying fixed or baseyrefit (after rent abatements) or such lesser
percentage of space has been subleased under subleases that would ger era‘e aggregate monthly subrent sufficient to
cover the monthly payment of base rent and PILOT under the Lease,

Term: 99-years from the rent commencement date, which is 3ssears fellowing lease execution, subject to Developer’s
right to elect to terminate as described in this Staff Summary<

Demolition. In 2016 it was contemplated that Developér would demolish the existing buildings after ULURP completion
and vertical construction would commence approximrateij.ayear and a half later. However, in 2019 MTA RED determined
that due to the deteriorating condition of the vacant existing buildings and the ongoing costs to maintain the same in a
legally compliant condition, it would be in MTA’s vestirierest to commence demolition. As such with MTA Board
approval, MTA engaged Developer as MTA’s",ii'gja: manager to oversee demolition of the existing buildings. Demolition
has commenced but it is not anticipated te'pe,completed prior to Lease execution, and Developer in its capacity as project
manager for MTA will continue to oversae wd somplete the demolition of the existing buildings after execution of the
Ground Lease. MTA will continue to say/.he demolition project costs pursuant to the project management agreement.
However, Developer will be obligaied & repay to MTA the cost of demolition that it would have been responsible for
pursuant to the 2016 Staff Sumriiar; upon the expiration of its termination right assuming that Developer does not elect to
terminate. It is expected thatdemdctition will be completed by Q1 2023.

Ground Lease closingéNgiater than July 31, 2022, subject to receipt of final and un-appealable ULURP
approvals. The goos igittnd<posit equal to the Upfront Payment deposited by Developer at the time of execution of the
Pre-Lease Agreemenidis e released and applied to the Upfront Payment upon execution of the Ground Lease.

On-Site Trarsit!mprovements. The new entrance to the Madison Concourse of the East Midtown Terminal is required
to be comr!ated (subject to unavoidable delays) within 27 months of the later of Ground Lease execution or completion of
demolitich. Comnpletion of the on-site transit improvements will be guaranteed by Boston Properties.

Vertin«i construction. Developer is permitted to construct a building of not less than 28 zoning floor area ratio (“FAR”),
and Developer must commence vertical construction of the building within 4 years of Ground Lease execution rather than
2 years under the previous arrangement. Developer has the right to extend commencement of the vertical construction
for up to 2 additional years with extension payments of $10 million for the first year and $15 million for the second

year. Completion of the vertical construction of the building will be guaranteed by Boston Properties.

Termination Right, Developer will have the right to elect to terminate the Ground Lease to be exercised or waived no
later than July 31, 2024.

If Developer elects to terminate, Developer must complete and deliver the new entrance to the Madison Concourse within
the 27-month required timeframe. MTA would be obligated to repay Developer the cost of the new entrance capped at
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$80M plus the Upfront Payment by July 31, 2029 and will deliver to Developer at the time that the new entrance is
completed and the cost of same is fixed, a promissory note for the lesser of the actual cost of the new entrance plus the
initial Upfront Payment, or $105M (the “MTA Termination Promissory Note”). MTA would have up to three years ii terest
free to repay (with two additional years at 4% and 5% per annum respectively) the Termination Promissory Nowe;=.vith the
expectation that this period would provide a sufficient remarketing period for a new developer to step in andyepay this
cost as part of its bid. Upon completion of the new entrance MTA will own all plans and will be able to remarkat « fully
entitled development project in which the key public improvement will already have been completed. If \ie*2<veloper
elects to terminate, the Developer’s leasehold interest in the Property will continue until MTA repayg inTiinthe Termination
Payment Note as security for such repayment.

Broker Commission. Cushman and Wakefield (“C&W?”) represented MTA in the transactiofi. A&glosing, C&W will get
paid a commission based on Developer base rent for a 24 FAR building calculated according ta tYe master brokerage
agreement between the MTA and C&W in effect for this transaction (the "Base Commissiafi").»If Developer does not elect
to terminate, then MTA will pay C&W an additional commission based on Developer basa 1wt for a building with the
actual FAR it will build less the Base Commission. If Developer terminates, then &V wil' keep the Base Commission and
will re-market the property if requested by MTA. C&W will not be entitled to any addiiional commission payment in the re-
market scenario.

Discussion of modified terms in response to COVID Force Majeuracveiit

Since the 2016 MTA Board conditional designation, the real estatexmarcet was substantially impacted by the
COVID pandemic creating an unprecedented disruption in nésmz.i functioning of the city and its economy, a force majeure
event which necessitated consideration of alternative resnronseq

Developer initially requested an indeterminate transaaticit “pguse” in its obligations with respect to the timing of closing on
the ground lease and constructing a new building Until certain market milestones were achieved. MTA consulted with
C&W to assist in determining the extent of the marketisipact of COVID, in order to respond to Developer’s initial proposal.
C&W provided the following data and input:, ¥ Sae=a5February 2021 the market for new land

deals had dropped significantly comparedswith pre-COVID levels; as such C&W believed that it was unlikely there would
be market support in the short term to_rebii the*deal at this time were Developer to decide not to proceed; 2) in C&W'’s
opinion at least two years would be rcedad tUefore the site could be rebid and that a rebidding at that time would still likely
be with a 10% loss in value based/upc:: their market projections and models. C&W opinion regarding the forecast for
when the commercial office markatswould likely rebound post-pandemic supported the Developer’s view that

the original timeline for the canstruetion of an office building upon closing was no longer feasible in a market environment
where tenants were not cainniiiting to new space (a predicate to any developer’s ability to obtain financing).

After carefully considéring Weveloper’s proposal, MTA staff determined that it would be in MTA’s best interest to preserve
the original economigs{ it the pause requested by Developer to the two years projected by C&W necessary to be in a
post-COVID masket, pravided that the Developer proceed expeditiously to pay for and complete the process necessary to
obtain the lart use approvals and commence, pay for and complete the new entrance within 27 months following
demolitions=a,significant acceleration of delivery of this important transit improvement. Developer was willing to proceed
on this biisis, ¢'s long as during the first two years, Developer would retain the right to terminate the ground lease, and be
repais fortheost incurred by it for the land use approvals and construction of the new entrance once completed, capped
at $60M1. Developer further agreed to MTA’s having 5 years to repay the same from the exercise of the termination, 3 of
which would be on an interest free basis and the other 2 at fixed rates of 4% and 5% per annum. Lastly, Developer
agreed to pay an amount equivalent to what would have been the first 2 years of annual base rent payable in the first 2
years following rent commencement as an additional upfront payment upon expiration of Developer’s limited termination
right, if Developer does not elect to terminate, thus accelerating the timing of MTA’s receipt of this revenue.

MTA Transit-Oriented Development has determined that this arrangement for addressing the still unforeseeable impacts
of COVID, will best preserve value for MTA, because:

e The economics of the project would remain unchanged or more favorable with respect to the upfront
payment, ongoing base rent, percentage rent and PILOT/PILOST.
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e The important new entrance to the Madison Concourse would be delivered several years earlier than
contemplated by the original arrangement, and its completion is assured even in the event construction of the
commercial tower is postponed.
o There would be no loss in timing of redevelopment inasmuch as remarketing the site pursuant 1o awnew
competitive bidding process would require at least 2 years in any event. If Developer were to ekercise its
termination right within the first 2 years, MTA will be able to remarket the re-development of the\FPrarerty with
a fully entitled site, 'and a completed transit improvement which generates a significant par.oi:2 zoning
bonus, and full architectural drawings for the proposed new office tower all at a fixed/capped cast. All of
which will make remarketing in the future more desirable.
e According to C&W'’s estimates, there would likely be no material difference t2=MTA In the loss of present
value it would sustain by proceeding on this basis should Developer elect to terrainGiey within 2 years when
compared to the present value loss MTA would likely sustain at this time if fie rrcia<t were terminated by
Developer at this time, which C&W estimated to be approximately $100 milli¢si (reflecting its assumptions for
the time to remarket and obtain approvals, and projected future land values):
o The modifications to the transaction preserving the original ecopgmics,_sccelerating the delivery of the
transit improvement and allowing Developer the right to terminate ih 2 ye ars was preferrable to both an
indefinite pause or permitting Developer to walk at this time as/ rasalsdf the unforeseen impacts of COVID.

RECOMMENDATION

Based on the foregoing, MTA Transit-Oriented Development requests.

1) that the MTA Board adopt the attached SEQRA Findings St&wniant; and

2) if the Board adopts the attached SEQRA Findings Statementsauthorization, pursuant to the attached resolution, for
MTA to enter into the Lease with Developer on the above*desciihed material terms and conditions and such other terms
or conditions as the Chair and Chief Executive Officer ¢f MTA or the Chair's/CEQO’s designee deems necessary or
appropriate, and to execute and deliver any and all Sinernefessary and appropriate agreements, documents, writings,
and other instruments, including modifications and'suppizments, and to take all such actions as shall be necessary or
desirable, including without limitation, the paymerit,oitiie aforesaid brokerage commission to C&W, the delivery to
Developer of the Termination Payment Note i1*)evE.oper elects to terminate the Lease, in order to close and consummate
the above long-term lease and developmént transaction on the material terms and conditions set forth herein.

Attachments

SEQRA Findings Statemer&

Rent Schedule — Schedie A
Board Resolution

Staff Summary Febiuzry 27, 2016
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FINDINGS STATEMENT ADOPTING AND INCORPORATING ENVIRONMENTAL
FINDINGS FOR THE 341-347 MADISON AVENUE PROJECT

This Findings Statement has been prepared in accordance with Article 8 of the Environmental
Conservation Law, the State environmental Quality Review Act (“SEQRA”) and its
implementing regulations codified at 6 NYCRR Part 617.

Nature of Action: Long-term lease of property interests and related agreements for the
development of 341-347 Madison Avenue, MTA’s former headquarters, by BP 343 Maaison
Associates, LLC and adoption of SEQRA Findings Statement in connection with pioposzd lease
and related agreements.

INTRODUCTION

The action covered by these Findings is the lease for 99 years by the ietrepolitan Transportation
authority (“MTA”) of its former headquarters site at 341-347 Mallisori Avenue to BP 343
Madison Associates, LLC (“Developer”), an affiliate of Bostei Preperties, for the construction
of a new commercial office building with an overall height-a1'soproximately 1,050 feet and
approximately 925,630 square feet of gross floor area, tcaet ez with the extensive transit
improvements to facilitate pedestrian circulation for, the %,0ig Island Railroad’s East Side Access
(“ESA”) and NYCT”s Flushing Line at the LexingtarnAvenue/42™ Street station (the “Project™).
The Developer was selected by MTA following ‘an&xtensive RFP process that considered both
the Developer’s construction capability, thebverall'veturn to MTA under the lease and the transit
improvements associated with the Project.

The Project has been reviewed and approwed by the New York City Planning (“CPC”) and New
York City Council pursuant to the Wity*s Uniform Land-Use Review Procedure (“ULURP”), for
which both the Developer andVIZ7A vvere co-applicants. The CPC also served as lead agency for
the Project’s environmentairevicw under both SEQRA and the City’s Environmental Quality
Review (“CEQR™) and, s sich, was responsible for the preparation and issuance of a Draft
Environmental Impast'Statement for the Project (“DEIS”) on May 3, 2021, holding the required
public hearing on the DEIS on August 18, 2021, preparation and issuance of the Final
EnvironmentalZmnact, Statement (“FEIS) on September 10, 2021 and making all required
Environmenta! rindings for the Project (the “Lead Agency Findings™) on September 22, 2021.
The Lead »\0zney Findings are attached hereto as Exhibit A.

MT A, haz=aviewed the DEIS, FEIS and the Lead Agency Findings. MTA finds that the SEQRA
processfor the Project was undertaken properly and appropriately and considered all potential
impacs, including those of particular importance to MTA/NYCT. Accordingly, MTA is
adopting the Lead Agency Findings and incorporating them into these Findings with respect to
the Project’s environmental impacts and their mitigation.
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PROJECT DESCRIPTION

As required by MTA, the Project would include, in addition to first-class office space, an on-site
transit entrance to the ESA concourse below grade and off-site improvements to improve the
Flushing Line platform and passages at the Lexington Avenue/42" Street station. The on-site
escalators, stairways and elevators providing access to and egress from the ESA will be
constructed by the Developer at its expense pursuant to plans approved by NYCT and MTA.
The off-site improvements have been designed, and will be carried out, by NYCT with the
proceeds from the long-term lease with the Developer. These improvements, described.in rnone
detail in the Lead Agency Findings, include two sets of widened stairs (U2/U4 and L!/¢/UR)
connecting the Lexington Line platform to an existing passageway, two new stairs {PL7/and
PLS8) to the Flushing Line platform and two widened platforms stairs (PL9-A/R.) at trieeast end
of the Flushing Line platform that connect to the existing building at 150 Eas.42™ Street. In
addition, the developer will be responsible for widened sidewalk areas or/44" drid 45" streets to
improve pedestrian access to Grand Central Terminal. The existing ES& veat/Shaft on 44" would
remain, with a portion of the new building occupying air space over.tliat st'ucture.

Independently of the Project, MTA previously authorized depioiitien-0f the obsolete office
structures on the site, and that process is currently under way.“@nce begun, construction of the
Project is projected to take approximately four years.

ENVIRONMENTAL IMPACTS AND MITICA741ON

The FEIS examined the full range of potentiai epvironmental impacts from the proposed Project,
including the Project’s purpose and ne¢d and potential impacts relating to (1) land use, zoning
and public policy; (2) open space; (3)shadsws; (4) historic resources; (5) urban design and
visual resources; (6) hazardous mawariais; (7) water and sewer infrastructure; (8) transportation;
(9) air quality; (10) greenhous¢ 045 ernissions; (11) noise; (12) public health; (13) neighborhood
character; and (14) constru<tucn.~Fne FEIS also considered feasible mitigation measures for any
significant impacts fromsthedProject, reasonable alternatives to the Project, any unavoidable
significant adverse impasts from the Project, growth-inducing aspects of the Project and any
irreversible and irrétrievaisie commits of resources from the Project and its construction.

On the basis-af tuseview, the FEIS found that any adverse impact relating to hazardous
materials, cirguality and noise would be avoided through placing an “E” designation on the site
in accesdanceswith CPC practice. The FEIS also found that a small number of adverse impacts
identifisa=in the FEIS with respect to traffic, pedestrians and transit could be partially but not
fdilysmitigated, as more described in the FEIS (chapter 16, “Mitigation”), but that those impacts
vuoule be outweighed by the transit and other benefits of the Project. As indicated in the Lead
Agency Findings, the “E” designation on the site and the feasible mitigation measures for such
impacts identified in the FEIS are included in a Restrictive Declaration which has been placed
on the site by MTA and the Developer as part of the CPC approval.

In addition to the SEQRA/CEQR review undertaken for the Project by the CPC, MTA consulted
with the New York State Office of Historic Preservation (“SHPQO”) in accordance with MTA’s

Master Page # 62 of 148 - MTA Board Meeting 6/27/2023



obligations under the State Historic Preservation Act. Following such consultations, SHPO
concurred that the Project would not have an adverse effect on historic properties and requested
that MTA consult with it in the future as detailed plans for the Project are developed to review
the feasibility or appropriateness of screening or other design treatment of the space over the
ESA vent shaft.

ENVIRONMENTAL FINDINGS
Having considered the FEIS and the Lead Agency Findings, MTA finds and certifies that:
1. MTA hereby adopts and incorporates the Lead Agency Findings.

2. The SEQRA environmental review for the Project took the approgrigiethard look at
all potential environmental impacts of the Project, the requiregienrts Gi 6 NYCRR Part
617 have been met with respect to the Project and the envirGnmental impacts
disclosed in the FEIS were evaluated in relation to the sacidi, economic and other
considerations associated with the Project as set forth (in thy FEIS and the Lead
Agency Findings; and

3. Consistent with social, economic and other egsersial considerations, from among the
reasonable alternatives available, the Proiects tne that avoids or minimizes adverse
environmental impacts to the maximupaaxtent practicable, and that the adverse
environmental impacts identified in tia/~EIS will be minimized or avoided to the
maximum extent practicable by ivicorporating as conditions to the approval, pursuant
to the Restrictive Declaration. desined incorporated herein, those environmental
mitigation measures that we're identified as practicable and the placement of “E”
designations as set forth irnthie.5c1S and the Lead Agency Findings.

Date: January 26, 2022

Metropolitan Transportation Authority

Signature of Responsible Official

Master Page # 63 of 148 - MTA Board Meeting 6/27/2023



EXHIBIT A

NYC CEQR FINDINGS
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CITY PLANNING COMMISSION E

September 22, 2021/ Calendar No. 22 C 210370 ZSM

IN THE MATTER OF an application submitted by BP 347 Madison Associates, LLC and the
Metropolitan Transportation Authority pursuant to Sections 197-c and 201 of the New Yerk'City
Charter for the grant of a special permit pursuant to Section 81-633 of the Zoning Resclutiai, to
allow an increase in floor area in excess of the basic maximum floor area ratio estabiiSiedyin the
Table in Section 81-63 (Special Floor Area Provisions for the Vanderbilt Corridor Jubarea) up to
a maximum floor area as set forth in such Table, in connection with a proposedcommercial
development, on property located at 343 Madison Avenue (Block 1279, Lots 25, 24, 25 & 48), in
a C5-3 District, within the Special Midtown District (Vanderbilt Corridoi,Sixoarea), Borough of
Manhattan, Community District 5.

This application (C 210370 ZSM) for a zoning special permitpdrsuant to Section 81-633 of the
Zoning Resolution (ZR), was filed by BP 343 Madison,Argociadtes, LLC and the Metropolitan
Transportation Authority (MTA) on April 15, 2021, The special permit, along with the related
action would allow additional floor area through ti¢e provision of improvements to the pedestrian
mass transit circulation network. The special.fermit, along with the related action, would enable
the development of a commercial build.ng 01 the property at 317-341 Madison Avenue (Block
1279, Lots 23, 24, 25 and 48), in,ti:z"Eait Midtown neighborhood of Manhattan Community
District 5.

RELATED ACTICNS
In addition to th< spegial permit the subject of this report (C 210370 ZSM), the following

applicationg”aie teilig considered concurrently with this application:

C212505ZSM Zoning special permit pursuant to ZR Section 81-634 to modify certain
district plan elements, street wall, height and setback, loading and curb

cut regulations.
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Disclaimer
City Planning Commission (CPC) Reports are the official records of actions taken by the CPC. The reports reflect the determinations of the Commission with respect to land use applications, including those subject to the Uniform Land Use Review Procedure (ULURP), and others such as zoning text amendments and 197-a community-based  plans. It is important to note, however, that the reports do not necessarily reflect a final determination.  Certain applications are subject to mandatory review by the City Council and others to City Council "call-up."


BACKGROUND

In 2014, the Department of City Planning (DCP) proposed a plan for the area bound by East 47"
Street to the north, Vanderbilt Avenue to the east, 42" Street to the south and Madison Avenue
to the west, in Manhattan. The plan, adopted in May 2015 (N 150127 ZRM), sought to facilitate
commercial development in this high density corridor, improve pedestrian circulation within
Grand Central Terminal and its vicinity and allow greater opportunity for area landmarks %
transfer unused development rights. The corridor was identified due to its aging building\stock,
high density surroundings and excellent connectivity to transit. The adoption of the plan created
the Vanderbilt Corridor, which would later become known as the ‘Vanderbilt‘©6r1idor Subarea’,

following the consequent adoption of the zoning framework for Greater Eagt Midtown in August

2017 (N 170186A ZRM).

The Vanderbilt Corridor Subarea is mapped with a C5-3 zeany¢ district, with a permitted as-of-
right floor area ratio (FAR) of 15.0 for commercial development. The zoning resolution permits
the floor area of buildings within these boundaries=o e iricreased via special permit up to a
maximum FAR of 30.0 for commercial developm¢at. This increase may occur via special permit
where either development rights are transfeintd from an eligible landmark (ZR Section 81-632),
or transit improvements are being madc,in parallel with the development (ZR Section 81-633).
The text also provides a special permitii anticipation of the need for waivers to street wall,
height and setback and varieus Wandatory district plan elements, where arranging the maximum
FAR on a site may be prevadted by such regulations, and where a better site plan may be
otherwise facilitated’(Z1, S<ction 81-634). This ability to use waivers for certain regulations also
allows for specitic.consideration of site context that may otherwise result in an impractical or

inferior degigr outlome.

The.ai¢a surrounding the development site (Block 1279, Lots 23, 24, 25 and 48) is located in the
East Midtown area of Manhattan. Land uses within the area include a mix of commercial,
residential, institutional, and transportation uses. The area is densely developed and is
characterized by a mix of office towers and mid-rise office buildings located around Grand

Central Terminal. The terminal, located immediately to the east of the Vanderbilt Corridor, is

2 C 210370 ZSM
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served by both subway and Metro North commuter train lines. A new concourse known as East
Side Access (ESA), located 50 feet beneath Vanderbilt Avenue, will bring Long Island Railroad
(LIRR) commuter service to the area upon opening, currently expected in 2022. Open space is
provided at Bryant Park and at several privately owned public spaces interspersed throughout the,
area. Pershing Square, located directly south of Grand Central Terminal, includes a pedestrian
plaza, approved by the New York City Department of Transportation, within the roadway
between East 41st and East 42nd streets.

The development site and much of the surrounding area is mapped with a C5-3Zohing district,
which has a base maximum FAR of 15.0 for non-residential use and 10,0t residential use. C5-
2.5 zoning districts are mapped north and west of the development sitc; wi'h a base maximum
FAR of 12.0 for non-residential use and 10.0 for residential use, I'a the Vanderbilt Corridor
Subarea, the maximum commercial floor area may be increased up to an FAR of 30.0 by special
permit. Within the East Midtown Subdistrict, the maxisauid commercial floor area may be
increased by certification up to an FAR of 25.0 in#eRar’k Avenue Subarea, 21.6 in the Southern
Subarea, and 27.0 in the Grand Central Transit Improvement Zone Subarea, among others. In
both C5-3 and C5-2.5 zoning districts withiadhesEast Midtown Subdistrict, the maximum
residential floor area may be increased %o a yaaximum FAR of 12.0 by providing publicly

accessible recreation space.

The development site isdocted centrally within the zoning subarea known as the Vanderbilt
Corridor, immediatsiy t&,th¢ west of Grand Central Terminal. The block containing the
development si*¢ is baunded by 45™ Street to the north, Vanderbilt Avenue to the east, 44" Street
to the south’ard Madison Avenue to the west. The site is situated one block north of the recently
completed 1 Vanderbilt, a 1401-foot-tall, 1,299,000-square-foot commercial office development
that wils the first to utilize the Vanderbilt Corridor’s Grand Central public realm improvement

specizl permit.

The development site comprises the eastern half of the block. The remainder of the block is

shared with 50 and 52 Vanderbilt Avenue, both adjoining to the east. The building at 50

3 C 210370 ZSM
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Vanderbilt Avenue is known as The Yale Club, a 22-story mixed use building that was
constructed in 1915, in the renaissance revival style. The building has a distinctive green cornice
framing the top of the street wall and is a listed New York City landmark (LP-2579). The
building at 52 Vanderbilt is a 20-story commercial office building.

The development site has a lot area of 25,104 square feet, with primary frontage on MadiSan
Avenue and secondary frontages on 44™ and 45™ streets. The Madison Avenue frontage of the
site (Lots 23, 24 and 48) is currently occupied by three commercial buildings rangitig between 13
and 20 stories in height. The three buildings were formerly used by the MTA "as"tnpir
headquarters between 1974 and 2014. The MTA vacated the buildings in 2514and they have not
been occupied since. All three buildings are currently undergoing deniGiitibn, which was
approved separately by the Department of Buildings, independani,of tlie current application.
Also occupying part of the development site (lot 25) is a fixme-3/0ry ventilation structure, with
frontage along 44™ Street. The structure functions as aei(lation outlet in case of emergencies
occurring on the ESA concourse below. It was constructed in 2014 and is the only existing

structure on the zoning lot that will remain ag partaf the proposed development.

The project area includes the developmeant s'te at 341 — 347 Madison Avenue (Block 1279, Lots
23, 24, 25 and 48), in addition tosthse€iocations where the applicant proposes offsite
improvements to the subgrade wénsi network as part of the proposed development. Those three
locations include: a stairat ie western-most end of the Flushing (7) Line subway platform at the
42" Street / Grand Zentéal station, located subgrade, below the level of 4omd Street; the center of
the Flushing Lixe sutsvay platform and a corresponding pedestrian corridor, at the 42" Street /
Grand Cential statiOn, located subgrade, below the level of 42m Street; and a stair at the eastern-
most exd of the Flushing Line subway platform at the 42™ Street / Grand Central station, located

suhgrade, below the level of 42™ Street.

The proposed development
The MTA, the owner of the development site, intends to enter into a 99-year ground lease with

its development partner, Boston Properties, who was selected via a public tender process. The
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two parties propose to construct a new commercial office building with an overall height of 1050
feet and 753,560 square feet of zoning floor area on the development site, accompanied by
extensive improvements to the pedestrian circulation network in the vicinity of Grand Central

Terminal.

The building program planned for construction on the development site would contain 743,648
square feet of office space, 2,130 square feet of retail uses and 2,372 square feet assignedito an
onsite mass-transit entrance hall with connection to the ESA concourse below gradcy In/addition
to works on the development site, the applicant proposes to make offsite impias<Crhents in
connection with the project to the Flushing Line platform at the 42" Strect/’Grand Central

station, located a short distance to the south-east of the development, site.

As part of facilitating the proposed development, a numbermoivaivers are requested to enable the
proposed design and its arrangement of bulk on the sitéy, 11the interest of a better site plan.
Specifically, the design is inclusive of a street wallshcight'reaching 321 feet, where the regulation
of ZR Section 81-43 permits 150 feet. Height and Getback waivers are also requested to ZR
Section 81-27, in connection with the design’s psrformance against the daylight evaluation
criteria. The proposed lobby entrance aid re ail frontage on Madison Avenue, a designated retail
street, provides a balance that resuis 1it « longer lobby length and shorter retail length than the
regulation of ZR Section 81,42 ¢erndits. Additionally, servicing the site is a loading dock with
three truck bays accessed fim 44" Street. Waivers are requested to enable the loading bay’s
curb cut, which excgeds'the’length of the regulation of ZR 81-675(b) and 81-44, as well as the
direction in whiCh vehicles would enter the site, which necessitates reversing into the loading

bay rather tlay a w€ad-in, head-out arrangement called for by ZR Section 81-675(a).

Imprevements to the pedestrian circulation network
Casite improvements to be constructed in connection with the proposed building include a
2,372-square-foot, double height entrance hall within the ground floor for ESA. The space would

serve as one of several entry and exit points for the concourse, allowing a high volume ADA
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pedestrian connection direct from Madison Avenue to the new concourse, with the construction

of three new escalators, a stair and elevator.

Offsite improvements to the surrounding pedestrian and transit network would also be
undertaken in connection with the proposed development. Improvements are located on and in
the vicinity of the Flushing Line platform of the 42nd Street / Grand Central station, serviteaby
the 7 train. The proposed offsite improvements can be categorized into three individua!

components.

The first offsite improvement would involve widening two sets of stairs, (iown as U2/U4 and
U6/U8), that connect the uptown Lexington Line platform to an existiiig p:.ssageway that
provides access to the existing Flushing Line platform stairs. The'nroposed widening would

increase the aggregate number of pedestrian lanes from twastovnree.

The second offsite improvement would involve cemstinicting a new extension of the existing
Flushing Line transfer passageway and constructiiiz two new five-foot wide stairs (PL7 and PLS)
between the passageway extension and the Tushing Line platform. The new stairs would land
centrally on the platform, approximatelz 10¢ feet east of the eastern-most existing platform stair,
significantly reducing the distanee actween the platform stairs and stairs PL-9A/B/C at the

eastern end of the platform.

The third proposed impiovement offsite would involve widening two platform stairs, (known as
PL-9A/B), at th¢€ eastend of the Flushing Line platform, with associated structural modifications
to support tie wiGened stairs. These stairs connect to an at-grade subway entrance within the
existingsbuilaing at 150 East 42nd Street. The proposed widening would increase the aggregate

numbet of pedestrian lanes from four to six.

Requested actions
To facilitate the proposed development discussed above, the applicant is requesting two special

permits that apply to the Vanderbilt Corridor Subarea.
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The first special permit is proposed pursuant to ZR Section 81-633, for Grand Central Public
Realm Improvements. The special permit would allow an increase in the maximum permitted
FAR from 15.0 allowed as-of-right, to a total FAR of 30.0, or 753,560 square feet of floor area,
on the development site. This increase would be granted in connection with the on-site and ofi-
site improvements to the pedestrian mass transit circulation network described above. Thisactiod

is the subject of this report (C 210370 ZSM).

The second special permit is proposed pursuant to ZR Section 81-634, for mcdifichtions in
conjunction with additional floor area to allow flexibility in height and sevxacky building
entrance, curb cut, loading berth and mandatory district plan regulatiosis. The request for these
waivers, discussed in more detail above, is associated with the design Hf the proposed
development, enabling a response to surrounding context 2and wHecific site constraints that would
enable a better site plan. This related action is the subjéct ¥t the supplemental report (C 210369
ZSM).

ENVIRONMENTAL REVIEW

The application (C 210370 ZSM), aleng with the related application (C 210369 ZSM), was
reviewed pursuant to the New Yarn,Stawt Environmental Quality Review Act (SEQRA), and the
SEQRA regulations set forth«in"v oldme 6 of the New York Code of Rules and Regulations,
Section 617.00 et seq. axd tile New York City Environmental Quality Review (CEQR) Rules of
Procedure of 1991 2i1d xefutive Order No. 91 of 1977. The designated CEQR number is
21DCP020M. Fhe lead is the City Planning Commission (‘the Commission’).

It was deterniined that the proposed actions may have a significant effect on the environment. A
Positive Declaration was issued on July 23, 2020, and distributed, published and filed. Together
with fae Positive Declaration, a Draft Scope of Work for the Draft Environmental Impact
Statement (DEIS) was issued on July 24, 2020. A public scoping meeting was held on August
27, 2020. A Final Scope of Work was issued on May 3, 2021.
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A DEIS was prepared and a Notice of Completion for the DEIS was issued on May 3, 2021.

On August 18, 2021, a public hearing was held on the DEIS pursuant to SEQRA and other
relevant statutes. A Final Environmental Impact Statement (FEIS) reflecting the comments made
during scoping and the public hearing on the DEIS was completed and a Notice of Completion

for the FEIS was issued on September 10, 2021.

Significant adverse impacts related to hazardous materials, air quality, and noise womid, be
avoided through the placement of an (E) designation (E-584) on the Development Site 235
specified in Chapters 7, 10 and 12.

The Proposed Development as analyzed in the FEIS identified significant :.dverse impacts with
respect to transportation (traffic, transit and pedestrians). The ideitified significant adverse
impacts and proposed mitigation measures are summarized«<in*Chapter 16, Mitigation. To ensure
implementation of the mitigation measures identified i tiié FEIS, the mitigation measures are

included in the Restrictive Declaration.

UNIFORM LAND USE REVIEW PROCEDVRE

This application (C 210370 ZSM), in,cenjur ction with the application for the related action (C
210369 ZSM), was certified as corupicicby DCP on May 3, 2021, and was duly referred to
Community Boards 5 and 6_and(the"Manhattan Borough President, in accordance with Title 62
of the Rules of the City4f i¥ew York, Section 2-02(b), in accordance with the procedures for
ULURP matters.

Community Foasd Public Hearing

Manha#tan Ceémmunity Boards 5 and 6 both considered the application (C 210370 ZSM) and the
relatedfaction (C 210369 ZSM). The development site is located within the geography of
Compiunity Board 5, however the proposed improvements to the Flushing Line at the 42" Street
/ Grand Central station sit within the geographies of both Community Board 5 and Community

Board 6.
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Community Board 5 considered the application and the related action at its Land Use Committee
Meeting of May 5, 2021, and on June 10, 2021, by a vote of 35 in favor, none opposed and one

abstaining, voted to disapprove the application with conditions.

Community Board 6 considered the application at its Land Use and Waterfront Committee
Meeting of May 24, 2021, and on June 9, 2021, by a vote of 40 in favor, none opposed an¢, five

abstaining, voted to disapprove the application with conditions.

The community boards provided separate statements outlining their concerps‘=siinithe proposal
to support their recommendation. The overall concerns can be categorizedds: the sufficiency of
transit improvements being provided, and the extent of waivers pronos€d vrith respect to the
building bulk controls such as daylight evaluation criteria and street wall. Concerns were also
raised regarding the proposed lobby width on Madison Aveauel which was requested to be
reduced in favor of more retail. It was also expressed thatae building enclosure should surpass
the requirements of the 2020 NYC Energy Code and additionally, rental income collected from

the project for the MTA should be used for improviements in the immediate area of the project.

Both recommendations are appended,tC,this report.

Borough Board Recommerdator

The Manhattan Borough*Bodrd considered the application (C 210370 ZSM) and the related
action (C 210369 ZSM .0 July 15, 2021, the Borough Board adopted a resolution to
disapprove the dpplications with conditions. The Borough Board’s conditions echoed those put

forward by/AComriinity Boards 5 and 6.

The. fuil recommendation is appended to this report.

Borough President Recommendation

The application (C 210370 ZSM) and the related action (C 210369 ZSM) were considered by the

Manhattan Borough President. The Borough President provided a recommendation of support
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with conditions for the application, on August 3, 2021. The recommendation expresses the

following:

“This recommendation is contingent upon the Applicants’ completion of the following
commitments:

*  Work with DOT to fund and, at the discretion of DOT, design and construct a sidéwaik
widening along the north side of 44th Street between Vanderbilt and Madison=A venues as
consistent with the East Midtown Governing Group Concept Plan and in considsration of
the needs of the Yale Club;

* Provide opportunities for artists to gain exposure through installatieds ia the on-site
transit entrance, under MTA’s Arts for Transit Program,;

* Provide free “pop-up” space for artists within available.eail space prior to rent-up; and

* Provide space within the building for use by artists.ar ¥ew York-based arts
organizations, at a cost to the tenant equivalent%o ¥ie local commercial tax rate in
addition to utility expenses. The space will*ac'at Jcast 500 square feet if at grade or 1,000
square feet in other locations, to be offerecaifor a period of five years from initial rent up

of the building.

In addition to these conditions, Lurgetiie Applicants to consider the following recommendations

put forth by the Manhattan Roretigh'Board in their resolution dated June 17, 2021:

» That the proposcd bailding meet the daylighting, street wall, and setback requirements of
the currZnt zoning;

» Thalthe Agplicants enhance the proposed transit improvements on-site and off-site to
sustitysthe requested additional floor area;

s “(That the Applicants reduce the width of the proposed lobby to accommodate retail
frontage requirements along Madison Avenue in the Vanderbilt Corridor Subarea;

* That the proposed building meet or exceed the 2020 New York City Energy Code;

» That the proposed loading facilities be relocated to maintain consistent retail frontage;

and
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» That any rent generated on site be committed to local transit improvements.”

The full recommendation is appended to this report.

City Planning Commission Public Hearing

On July 28, 2021 (Calendar No. 20), the City Planning Commission scheduled August 18,2202 14
for a public hearing on the application (C 210370 ZSM). The hearing was duly held.smAngust
18, 2021 (Calendar No. 56). Nine speakers testified in favor of the application and rians’in

opposition.

The applicant team, comprised of the land use attorney, a representative from the MTA, a
representative of the developer, and the project architect, prese=tcd an/overview of the project,
and provided a description of the site. The team described e jroposed development and the
need for the requested special permits. The team descriaed the attributes of the site that have
been the catalyst for the design, including the relativery, s7nall size of this site for office floor
plates, the presence of the vent building on 44"™ Stfeet, and the need for the ESA entrance hall on
Madison Avenue and 45™ Street, and exnlat€d kow these attributes have informed the approach
to site planning. As a result of these unique site factors, the applicant stated that the building
would cantilever above the vent/buildinig, use a side core on the eastern edge of the building and

specifically recess the building ¥ thé Madison Avenue and 45" Street corner, in order to

emphasize the new ESAfeniiance.

The proposed tzangsit improvements were described by the representative of the MTA as having
been long »iarnedrior in conjunction with the redevelopment of this site. In describing the
improyements, the new ESA entrance was noted for the uniquely beneficial location this site
presen's to facilitating access for commuters. The proposed connection would allow the only
airect'line of connection from Madison Avenue to the new concourse, and would be in line with
the largest bank of escalators connecting the concourse to the southern-most end of the train at
the platform 160 feet below Park Avenue. The line of travel is consequently the most direct and

desirable for many commuters. The complexity involved in the connection’s construction,

11 C 210370 ZSM

Master Page # 75 of 148 - MTA Board Meeting 6/27/2023



including excavation through bedrock to 50 feet below grade, was emphasized. In addition to the
improvements, the MTA highlighted their Request For Proposals (RFP) and competitive bidding
process, explaining that the redevelopment of this asset would create a critical ongoing funding

mechanism to support the MTA’s capital budget via the lease and collection of taxes.

The Manhattan Borough President testified in favor of the project. The Borough Presidentwcted
the proposed density would be capable of being absorbed by transit-rich areas like East, Midtown
and further, the project’s proposed improvements to the transit network would be pivotai. It was
also noted that, through separate conversations with the applicant, the Borongh<r¢sident had
recieved commitments to widen the 44th Street sidewalk between Madisondand Vanderbilt
avenues as part of the project. Additionally, the developer had agreed @ provide art installation
opportunities for local artists in both the on-site transit and retail tnaces, as well as dedicated,
affordable arts space on-site for New York-based arts organizations. The Borough President’s
tesimony further encouraged the applicant to provide opoectunities for local retail at the ground
floor, with accessible, small plan and affordable office,layouts in the office space above. A desire

for a dedicated funding stream for the proposed o1':site improvements was also expressed.

Representatives from the Grand Cenfra’,Parinership, Building and Construction Trades Council
of Greater New York and 32BJ 2ll'destiibed support for the pandemic recovery component of
the project, which would in¢luaw additional capacity for several thousand jobs on the
development site, as weli asimany construction jobs. They also underscored how the project’s
accompanying trangit in:prgvements would benefit the transit and pedestrian experience

throughout the srea.

A representative for 335 Madison Avenue, the building located to the south of the development
site.a0fbss 44™ Street, indicated support for the project, however raised questions with the
ruspest to the transportation analysis from the DEIS and the potential for vehicular and
pedestrian traffic implications to arise on 44" Street. The southern neighbor has a commercial

parking garage entry and a loading dock opposite the proposed loading dock location.
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There were no other speakers and the hearing was closed.

Subsequent to the hearing, additional written testimony was provided by six members of the

public.

Supportive written testimony was received from the Association for a Better New York, tite
Riders Alliance, the New York Building Congress, and the Building and Constructies=11ades
Council of Greater New York. Each described support for the transit improvement, ampioyment

and economic recovery aspects of the proposal.

The Commission also received written correspondence from neighhoriiig rroperties 335 Madison
Avenue to the south, and 50 Vanderbilt Avenue, also known as.Tiae Yile Club, to the east. The
testimony on behalf of 335 Madison Avenue elaborated op=y€i’yal testimony made at the hearing,
again supporting the project but raising questions aboutthi¢ transportation analysis undertaken in
respect of the complex loading, pedestrian and tra£fic'sonditions on 44™ Street, the unique traffic
and pedestrian conditions on Vanderbilt and Maditon avenues, and the need for alternatives or
mitigations to address potential transportatiezs impacts created by these conditions.
Correspondence from The Yale Club,outlined concerns over the need for active retail on the
corner of 44™ Street and Madison 7veiide, the need to widen the sidewalk on 44™ Street and the
need to coordinate deliveries«ate groposed loading dock to minimize interruptions to The Yale

Club’s operations.

CONSIDERATION
The Commission believes that this application for a special permit (C 210370 ZSM), along with
the related acvion (C 210369 ZSM), is appropriate.

The project is located in the heart of East Midtown, in close proximity to Grand Central
Terminal. The area is rich in public transit access and characterized by some of the city’s largest
commercial office buildings. The Commission believes that this project will contribute to and be

consistent with many of the City’s goals associated with the rezoning of the Vanderbilt Corridor,
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including promoting the principle of transit oriented development via provision of contemporary

office stock in the immediate vicinity of the Grand Central Terminal transit hub.

Transit improvements

The proposed development is inclusive of a variety of much needed improvements to pedestriaii
circulation in the transit network serving the area. The improvements stand to significantly
improve the safety, access and navigability experience for commuters using both the<fatuse ESA
concourse, as well as the Flushing Line platform at 42" Street / Grand Central Statien. serving
the 7 line. The improvements have all been specifically identified by the MT .45 pigh priority

projects.

Specific to the onsite improvements, the redevelopment of 343.Madis¢n Avenue is inclusive of a
major new transit connection to the ESA concourse, at the.2ot€r of Madison Avenue and 45™
Street. The entrance hall has been designed as a generous ¥oace of double height, offering high
volume ADA access to the ESA concourse, deep balow the site. The new hall will fulfill an
important connection function for commuters, whi‘e presenting an inviting space to the general

public complete with high quality finishes, arienities and signage.

The location of 343 Madison Ayenae s aniquely positioned to provide this significant new
connection to the new ESA sqoniOurse, offering direct access to the southern-most end of the
LIRR platforms. The prgvision of this necessary connection would be prohibitive without the
participation of thig/Site;\giren its position relative to the concourse. Testimony from the MTA
confirmed that #iie.connection of a new elevator, three custom escalators and a stair represents a
significantlev::l 6¢complexity that the Commission considers to merit a substantial amount of

the disesetionary floor area bonus the applicant is seeking as part of the special permit.

Substantial improvements are also proposed offsite, concentrated on alleviating congestion on
the Flushing Line, with upgrades to the 42" Street Grand Central Station platform serving the 7
train. This platform has been identified by the MTA as a priority for upgrade, attributed to its

increasingly high volume of commuters. The improvements target difficult pinch-points
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identified by the MTA, that include widening the two primary points of access to the platform at
the eastern and western ends, as well as enabling better distribution of commuters across the

length of the platform through the addition of a new tunnel and mid-platform stair. Each of these
improvements is a delicate and complex construction and engineering exercise within the below-
grade network, which would prove difficult and costly for the MTA without the direct assistancc

of this project.

As required by the ZR, the proposed building will also see a widening of the sidewa'k o
Madison Avenue and 45™ Street adjacent the building, achieving 20 feet and L5418t in total
sidewalk width, respectively. The Commission also notes the applicant hasopumitted to
working with the Borough President to widen the sidewalk on 44" Streét. While this is not
required by zoning, the Commission encourages this improvemerit in fae interest of further

enhancing pedestrian mobility around the future building.

Building density and design

The proposed special permit involves additional acnsity, amounting to an FAR of 15.0 or
376,560 square feet, for a total FAR of 30.Us@ his level of density is comparable to recent
development in the surrounding areasar.d is fonsistent with the density envisioned for the
Vanderbilt Corridor. The recently camipreted 1 Vanderbilt development, the first to utilize this
special permit, is built to a tetar" AR of 30.0. 1 Vanderbilt is a substantially larger and taller

building than that proposgeaj@s its lot size is much larger than 343 Madison Avenue’s lot.

The location apd spavial attributes of the site, in conjunction with major surrounding built form
elements, a¢e conmgiementary. The proposed tower will benefit from separation provided by its
immed:ate neighbors from the existing dominant features of the skyline, such as 383 Madison
Avenut and the future 270 Park Avenue to the north, the landmark former Pan Am building at
290 Park Avenue to the east and 1 Vanderbilt to the south. Some of the most notable buildings of
East Midtown encompass a variety of architectural styles, from the flat-topped Seagram Building
and Lever House to the spired crowns of the Chrysler Building and the new One Vanderbilt. The

design of the proposed development will integrate with this cluster of larger commercial
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buildings that surround Grand Central Terminal, contributing a distinct variation in height, form

and materials to the Midtown skyline that frames it.

The proposed development will be designed to achieve LEED Platinum Certification, will
exceed the requirements of the New York City Energy Conservation Code and comply with the
provisions enacted under Local Law 97. Additionally, the building design will include a nunmher
of design features that exceed the benchmarks set by recent developments such as 1 ¥enderbilt
and the Special Hudson Yards District, reflecting advances in sustainable building ¢esign. These
measures include high efficiency HVAC systems with heat recovery and demia=< ¢ontrol
ventilation through CO2 monitoring; energy efficient LED lighting with tagtion activation,
vacancy sensors and automatic timing controls; water efficient landscaping with storm water

reclamation; high efficiency boilers; and variable frequency drives on/vase building machines.

Waivers

Pursuant to ZR Section 81-634, and as proposed byuthie reated action (C 210369 ZSM), the
Commission may grant waivers to the Mandatory District Plan elements, the street wall
requirements, and height and setback contrels required for as-of-right buildings in the Special
Midtown District. The proposed designiseek's waivers to each of these attributes so as to
effectively arrange the proposed,dcasity on the site for a better site plan. The Vanderbilt Corridor
text created this mechanismsec¥@niZing that incentivizing the renewal of commercial office
buildings in the area acevmiéanied by public benefits would necessitate a level of density that the
underlying Special Midvawii District regulations did not anticipate at the time of drafting. With
this in mind, the"Vanderbilt Corridor text provides this mechanism for new development to vary
certain regiiat onwin order to efficiently arrange floor area on the site and respond to the built

contexts

CPC znodification to the proposed street wall

The Commission heard testimony regarding building bulk and shares the concerns expressed by

DCP, the Borough President and Community Boards regarding the proposed street wall height.
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At 321 feet, the building’s street wall is not informed by any prominent physical attribute of the

surrounding built context.

In response to these concerns, the applicant submitted modified plans dated September 20, 2021.
The modified plans seek a reduced street wall of 295 feet, a height that is directly informed by
the cornice of the Yale Club, a prominent and landmarked feature adjoining the proposed
development immediately to the east. The modification will ensure the development.presants a
generally consistent street wall height to 44™ Street when viewed from Vanderbilt aind Madison
avenues. This height is also similar to the cornice of 52 Vanderbilt, allowing theeitire block to

be perceived with a consistent bulk when viewed from surrounding streetsqépes.

The street wall will still require a waiver at this height, which the'Conrmission believes is
appropriate, as it results in a better distribution of bulk on thesite. The applicable street wall
regulations are reflective of a prevailing street wall heightécross the greater Midtown area.
Madison Avenue in this location is defined by a muaciistronger street wall than is typical of
Midtown. It is noted that in providing a strong strczt wall to integrate with the prevailing context
of Madison Avenue, the design sees increasixg pon-compliance with the height and setback
regulations, resulting in the request far'a wa ver. The need for this waiver is an outcome that is
typical of the area, where the existiag Craracter and zoning promote large floor plate commercial
office buildings. It is in this soniextihat the proposed building design will contribute to the
harmonious relationship/wit’i its surroundings, with a massing that reflects the features of the
existing built form, /A 'he™ ofnmission supports the modified plan that amends the distribution of
bulk across thesite towensure it is integrated with the physical built form characteristics of the

neighborhedd.

Tha Cémmission also notes that the building’s program includes a mix of uses harmonious with
tie tvpe of uses prevalent in the surrounding area. The proposed commercial uses, comprising
office and retail, are consistent with the City’s goal of strengthening the commercial core of

Midtown Manhattan, activating the streetscape and promoting job creation.
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Various modifications to the regulations at ground floor level are proposed to facilitate the
project, including building entrance, retail, curb cut and loading requirements. These

modifications will facilitate access and servicing while ensuring streetscape activation.

The ground floor level program balances lobby, retail, mass transit entrance and building
servicing, all within a constrained footprint. In doing so, the design significantly improves
circulation on the sidewalk with widenings proposed to Madison Avenue and 45" Streat'adjacent
to the building. The plan integrates the new ESA pedestrian hall on the prominent cetnes of
Madison Avenue and 45™ Street that will activate the adjacent streetscape, wiil¢'Cpeating a
generous new transit connection through the site. Retail will occupy the midblock on 45™ Street
and the alternate corner of Madison Avenue and 44" Street. This cornef te; iancy will provide
activation to both street frontages as well as within the lobby, whare it'is designed to bleed into
the movement and function of the lobby, with a porous foe#prist that projects retail activity into
the lobby beyond its physical footprint, one that is otheswite confined by the essential functions
of access to and servicing of the building. The recessod looby and internal space for occupants of
the building seek to provide sufficient entry spaceor the building occupants, with consideration
provided to expected post-pandemic needs wf'queuing, temperature checking and health
screening of workers before enteringelavatcrs. Each component is effectively balanced in the
floor plan and will contribute to vnhat tiie Commission considers to be a better site plan, that

enables a lively streetscape witiiimgroved access around, through and within the building.

Building servicing 2id ivading

With respect toCurb wut and loading attributes of the proposal, waivers are also sought to
facilitate th€ pacei€al servicing of the building. The Commission considered testimony from the
neighbering properties regarding the use of 44" Street for these functions and concerns around
dissupion to their own operations. The location proposed on 44™ Street is noted as the only
viable place for this site to be practically serviced, including in the as-of-right scenario. The ZR
prohibits the use of Madison Avenue and 45™ Street for this function, and requires curb cuts to
be at least 50 feet from the avenue, leaving only the proposed location. Further, for the site to

support head-in, head-out loading requires dimensions large enough to support the turning circle
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of vehicles that will service it. The site is not large enough for such a turning circle, particularly

once a building core is accounted for.

The loading and curb cut waivers proposed will facilitate the efficient servicing of the future
building from a lower intensity street, where it will be co-located with the loading and vehicuiai
access arrangements of the southern neighbor. The proposed curb cut width and loading disectiod
waivers are not expected to result in significant impacts on the pedestrian environment0%44™
Street and are a reasonable expectation of the centralized servicing that occurs with‘any.
commercial building that is characteristic of the area. The ZR requires a sidevraik vidth of 15
feet, which is achieved in the existing circumstance. The associated impacts upon the traffic flow
of 44™ Street were studied as part of the EIS prepared for the project.ard nb impacts requiring
mitigation were identified. It is appropriate that the applicant andaeighbors work together on
how each may service its site in a fashion that is coordinated te¢/minimize disruption to the

operations of the other, and the neighborhood.

The Commission heard testimony from the Commitnity Boards and Borough President regarding
the proposed transit improvements, suggesting that they do no merit the amount of bonus floor
area requested, drawing parallels with tae benchmarks set within the more recent Greater East
Midtown text. The Commissionandersiands that the independent and discretionary nature of the
Vanderbilt Corridor Special Reiaitsequested is designed to take into account the immediate
context of the Vanderbil¢ Cérridor Subarea, with its specific density and transit-oriented
characteristics. Theroposed combination of on and offsite improvements stands to have an
outsized impacton,aveess in the area in which the project is being undertaken. The MTA has
attested to the neovsssity and complexity of the improvements, along with the urgency of the
upgradas. It isnoted that the applicant will be required to complete the proposed improvements

befarothe bonus floor area can be occupied.

It is within this consideration that the Commission believes the proposed development and
accompanying improvements are appropriate. The realization of these improvements represents a

level of public benefit that merits the proposed 376,560 square feet in additional floor area
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sought via the proposed action (C 210370 ZSM). The Commission further believes the project,
bringing new class A office space, will have significant beneficial effects on the East Midtown

area and the City’s pandemic recovery efforts.

FINDINGS
The City Planning Commission hereby makes the following findings pursuant to Section &1-633

of the Zoning Resolution:

1) For a development or enlargement not located on two wide streets,#iic hmount of
additional floor area being granted is appropriate based on the axtept to which any or
all of the following physical factors are present in the deveiopn ent or enlargement;

1) Direct access to subway stations and other r2il'masg transit stations
i1) The size of the zoning lot
ii1) The amount of wide street frontage;%an<

iv) Adjacency of open area above Ssand Central Terminal.

2) For above-grade improvements w/thespedestrian circulation network that are located:

1) on-site, the proposed,imp ovements will, to the extent practicable, consist of a
prominent sp2ccl generous proportions and quality design that is inviting to
the publigsitidrove pedestrian circulation and provide suitable amenities for
the ogcupants; front upon a street or a pedestrian circulation space in close
ploximity to and within view of and accessible from an adjoining sidewalk;
pravide or be surrounded by active uses; be surrounded by transparent
{naterials; provide connections to pedestrian circulation spaces in the
immediate vicinity; and be designed in a manner that combines the separate
elements within such space into a cohesive and harmonious site plan, resulting
in a high-quality public space; or

i1) [This finding is not applicable; no above-grade improvements are proposed

off-site.]
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3) Below-grade improvements to the pedestrian circulation network provide:
1) Significant and generous connections from the above grade pedestrian
circulation network to the below grade pedestrian circulation network.
i1) Major improvements to the below grade pedestrian circulation network within
a subway station in the vicinity of Grand Central Terminal, through the
provision of new connections and the enhancement of existing connectiqns
ii1) [This finding is not applicable; improvements to the environment ##tiin

subway stations are not proposed.]

4) The public benefit derived from the proposed above and belowsgrade improvements
to the pedestrian mass transit circulation network is substaiitial’and merits the amount

of additional floor area being granted to the proposed development.

5) The design of the ground floor level of the Buriding:

1)  Will contribute to a lively strestacane hrough a combination of retail uses
that enliven the pedestrian,expciience, ample amounts of transparency and
pedestrian connections tial fasilitate fluid movement between the building
and adjoining publicispaces. The proposal demonstrates consideration for the
location of pedestriaicirculation space, building entrances and the types of
uses fronting\ipetii the street.

i1) Will sub¥antially improve the accessibility of the overall pedestrian
circuiatign networks, helping reduce points of pedestrian congestion and will
establish more direct and generous pedestrian connections to Grand Central
1erminal, via connection to the East Side Access concourse.

ii1) Will be well integrated with on-site above and below grade improvements

being provided in conjunction with this section.

6) The design of the proposed building:
1) Ensures light and air to the surrounding streets and public spaces through the

use of setbacks, recesses and other forms of articulation, and the tower top
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produces a distinct addition to the midtown Manhattan skyline which is well
integrated with the remainder of the building;

i1) Demonstrates an integrated and well-designed facade, taking into account
factors such as street wall articulation and fenestration, that creates a
prominent and distinctive building, which complements the character of the
surrounding area, especially Grand Central Terminal;

ii1) Involves a program that involves an intensity and mix of uses that-ase

harmonious with the type of uses in the surrounding area.

7) The proposed development comprehensively integrates sustairiable design measures
into the building and site design that:
1) Meet or exceed best practices in sustainable.dczign, and;
i1) Will substantially reduce energy usage far !ée building, as compared to

comparable buildings.

8) In addition:

1) The increase in floor areabeing proposed in the development will not unduly
increase the bulk anc,density of population or intensity of uses to the
detriment of the fuircunding area.

i1) All of thessepérat¢ elements within the proposed development includes above
and belovw grade improvements, the ground floor level building design, and
sustainabie design measures are well integrated and will advance the
applicable goals of the Special Midtown District described in Section 81-00
(GENERAL PURPOSES).

RESCLUTION

KRYSOLVED, that having considered the Final Environmental Impact Statement (FEIS), for
which a Notice of Completion was issued on September 10, 2021, with respect to this application
(CEQR No. 21DCP020M), the City Planning Commission finds that the requirements of the

New York State Environmental Quality Review Act and Regulations have been met and that:
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1)  The environmental impacts disclosed in the FEIS were evaluated in relation to the social,
economic, and other considerations associated with the actions that are set forth in this

report; and

2)  The adverse environmental impacts identified in the FEIS will be minimized or avoided to
the maximum extent practicable by incorporating as conditions to the approval pursuanite
the Restrictive Declaration, attached as Exhibit A hereto, all as acceptable to Caursel to
the Department, is executed by BP 347 Madison Associates LLC and the Meiropo itan
Transit Authority, or its successors, and such Restrictive Declaration shall have been
recorded and filed in the Office of the Register of the City of New York, €dunty of New
York, those project components related to the environmental and thitigation measures that
were identified as practicable and the placement of (E) desigiiations/ E-357) for Hazardous

Materials, Air Quality, and Noise, which form part of the=aCtion:

3) No development pursuant to this resolution shall he'p€rniitted until the Restrictive
Declaration attached as Exhibit A, as same may;, be inodified with any necessary
administrative or technical changes, all as‘ucocptable to Counsel to the Department of City
Planning, is executed by BP 347 Madison Associates, LLC, or its successor, and such
Restrictive Declaration shall havesséenaCorded and filed in the Office of the Register of
the City of New York, County &f New' York.

The report of the City Planning'Conrimission, together with the FEIS constitutes the written
statement of facts, and of segiai;"economic and other factors and standards, that form the basis of
the decision, pursuant w/Section 617.11(d) of the SEQRA regulations; and be it further

RESOLVED, av/the City Planning Commission, pursuant to Sections 197-c and 200 of the New
York City {harter, that based on the environmental determination and consideration and findings
descrioel in this report, the application submitted by BP 347 Madison Associates, LLC and
Metrgpelitan Transportation Authority pursuant to Sections 197-c and 200 of the New York
City“Charter for the grant of a special permit pursuant to Section 81-633 of the Zoning
Resolution to allow an increase in floor area in excess of the basic maximum floor area ratio

established in the Table in Section 81-63 (Special Floor Area Provisions for the Vanderbilt
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Corridor Subarea) up to a maximum floor area as set forth in such Table, in connection with a
proposed commercial development, on property located at 343 Madison Avenue (Block 1279,
Lots 23, 24, 25 & 48), in a C5-3 District, within the Special Midtown District (Vanderbilt
Corridor Subarea), Borough of Manhattan, Community District 5, is approved as

modified subject to the following terms and conditions:

1. The property that is the subject of this application (C 210370 ZSM) shall be d¢veloped in
size and arrangement substantially in accordance with the dimensions, specifivaticns,
and zoning computations indicated on the following approved plans, prinated by Kohn,
Pedersen, Fox Associates, PC and Stantec, filed with this applicati¢n ai1d incorporated into

this resolution:

Drawing No. Title Last Date Revised
Z-101 Zoning Calculations 9/20/2021
Z-102 Zoning Lot Site Plan 9/20/2021
Z-103 Waiver Plan 9/20/2021
Z-104 Ground Floor Waiver Pla 12/15/2020
Z-105 Pedestrian Circulation Space Plan 12/15/2020
Z-200 Building Sections 9/20/2021
Z-300 Daylight Evaluatien {Ansiysis 9/20/2021
Z-301 Daylight EvaluctionAnalysis 9/20/2021
Z7-302 Daylight Evaluation Analysis — VP1 9/20/2021
Z-303 Dayligh#Evaluation Analysis — VP2 9/20/2021
Z-304 Dayligii¢ti=valuation Analysis — VP3 9/20/2021
Z-305 Dawvlight Fvaluation Analysis — VP4 9/20/2021
Z-306 Daynight Evaluation Analysis — VP5 9/20/2021
Z-307 Wavlight Evaluation Analysis — VP6 9/20/2021
KP-1 Key Plan Street Level 12/9/2020
KP-2 Key Plan ESA Concourse & Lexington Line 12/9/2020
Platform Level
KP-2 Key Plan Flushing Line Platform & 12/9/2020
Passageway Level

Vi1 On-site Ground Level 12/9/2020
FM-2 On-Site Cellar 1 Level 1 12/9/2020
PM-3 On Site ESA Concourse Level 12/9/2020
PM-4 On-Site Sections 1 of 2 12/9/2020
PM-5 On-Site Section 2 of 2 12/9/2020
XE-1 Off-Site East End Existing Flushing Line ~ 12/9/2020

Platform Level
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XE-2
XC-1

XC-2

XC-3
XU-1

XU-2

XU-3
PE-1

PE-2
PC-1

PC-2

PC-3
PU-1

PU-2

PU-3

Off-Site East End Existing Sections 12/9/2020
Off-Site Center Core Existing Flushing Line 12/9/2020
Passageway Level

Off-Site Center Core Existing Flushing Line 12/9/2020
Platform Level

Oft-Site Center Core Existing Sections 12/9/2020
Off-Site “U” Stairs Existing Lexington Line 12/9/2020
Platform Level

Off-Site “U” Stairs Existing Flushing Line 12/9/2020
Passageway Level

Off-Site “U” Stairs Existing Sections 12/9/2020
Off-Site East End Proposed Flushing Line  12/9/2020
Platform Level

Off-Site East End Proposed Sections 12/9¢2020
Off-Site Center Core Proposed Flushing 1279/2824
Line Passageway Level

Off-Site Center Core Proposed Flushing 12/9/2020
Line Platform Level

Off-Site Center Core Proposed Sectonid 12/9/2020
Off-Site “U” Stairs Proposed Lefingion 12/9/2020
Line Platform Level

Off-Site “U” Stairs Propoged Flushing Line 12/9/2020
Passageway Level

Off-Site “U” Stairs Pioposed Sections 12/9/2020

Such development shall centernio all applicable provisions of the Zoning Resolution

except for the modificatioss swecifically granted in this resolution and shown on the plans

listed above which,hav<oeen filed with this application. All zoning computations are

subject to verifiCatidn and approval by the New York City Department of Buildings.

Such dewtlopment shall conform to all applicable laws and regulations relating to its

const{uc.iotyoperation, and maintenance.

DEveiopment pursuant to this resolution shall be allowed only after the restrictive

leclaration attached herein as Exhibit A to this report, with such administrative changes as

are acceptable to Counsel to the Department of City Planning, has been executed and

recorded in the Office of the City Register, New York County. Such restrictive declaration

shall be deemed incorporated herein as a condition of this resolution.
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The Development shall include those mitigation measures listed in the Final Environmental
Impact Statement (CEQR No. 21DCP020M) issued on September 10, 2020 and identified

as practicable.

All leases, subleases, or other agreements for use or occupancy of space at the subject

property shall give actual notice of this special permit to the lessee, sublessee, or occupant.

Upon failure of any party having any right, title, or interest in the property that.is tae
subject of this application, or the failure of any heir, successor, assign, or leg:l
representative of such party, to observe any of the covenants, restrictions, agreement, terms
or conditions of this resolution whose provisions shall constitute coxditions/f the special
permit hereby granted, the City Planning Commission may, withdut tae/Consent of any
other party, revoke any portion of or all of said special permi=Suck'power of revocation
shall be in addition to and not limited to any other powers,0¢ the City Planning
Commission, or of any other agency of government, ar iy private person or entity. Any
such failure as stated above, or any alteration in thowdéveiopment that is the subject of this
application that departs from any of the conditions i'sted above, is grounds for the City
Planning Commission or the City Council§asapplicable to disapprove any application for

modification, cancellation or amendmént of tiie special permit hereby granted.

Neither the City of New York noliits ¢mployees or agents shall have any liability for
money damage by reason of Wire=Lity’s or such employee’s or agent’s failure to act in

accordance with the protisions of this special permit.

The above resolution (C 240370 ZSM), duly adopted by the City Planning Commission on
September 22, 202¢ (alondar No. 22), is filed with the Office of the Speaker, City Council, and

the Borough Pizsident together with a copy of the plans of the development, in accordance with

the requirémsiis=of Section 197-d of the New York City Charter.

KENNETH J. KNUCKLES, ESQ., Vice Chairman

LAV.ID BURNEY, RICHARD W. EADDY, HOPE KNIGHT,
ANNA HAYES LEVIN, ORLANDO MARIN,

LARISA ORTIZ, RAJ RAMPERSHAD Commissioners

ALLEN P. CAPPELLI, ESQ., ALFRED C. CERULLO, IIl, Commissioners, Recused.
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BOROUGH PRESIDENT
RECOMMENDATION

PLANNING

Project Name: 343 Madison Avenue / MTA HQ

Applicant: Boston Properties Applicant’s Administrator: Zachary Bernstein
Application # 210370ZSM Borough: Manhattan
CEQR Number: 21DCP020M Validated Community Districts: M05

Docket Description:

CD 05 C 210370 ZSM

IN THE MATTER OF an application submitted by BP 347 Madison Associates, LLC and Metropolités=T==nsportation
Authority pursuant to Sections 197-c and 201 of the New York City Charter for the grant of a sp&cia! parmit pursuant to
Section 81-633 of the Zoning Resolution to allow an increase in floor area in excess of the basi: mayimum floor area
ratio established in the Table in Section 81-63 (Special Floor Area Provisions for the Vandarbilt C&iridor Subarea) up to
a maximum floor area as set forth in such Table, in connection with a proposed commercalsgevelopment, on property
located at 343 Madison Avenue (Block 1279, Lots 23, 24, 25 & 48), in a C5-3 Districtswithin.t*ie Special Midtown District
(Vanderbilt Corridor Subarea).

Plans for this proposal are on file with the City Planning Commission and may be' se2a 2t 120 Broadway, 31st Floor,
New York, N.Y. 10271-0001.

Please use the above application number on all correspondence concernirigithbiseepplication

RECOMMENDATION: Conditional Favorable 2

Please attach any further explanation of the recommendation on additional sheets as necessary

CONSIDERATION:

Recommendation submitted by . -i_"N BP Date: 8/3/2021 11:10 AM
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OFFICE OF THE PRESIDENT 1Centre Street, 19th floor, New York, NY 10007
(212) 669-8300 P (212) 669-4306 f
BOROUGH OF MANHATTAN
431 West125th Street, New York, NY 10027
THE CITY OF NEW YORK (212)531-1609 p (212) 531-4615 f

www.manhattanbp.nyc.gov

Gale A. Brewer, Borough President

August 3, 2021

Recommendation on ULURP Application Nos. C210369ZSM and C210370ZS'M
343 Madison Avenue — Metropolitan Transportation Authority Headquarters
By Boston Properties and the Metropolitan Transportation Authority

PROPOSED ACTIONS

Boston Properties and the Metropolitan Transportation Authority(“th¢ Applicants”) are seeking
two Zoning Special Permits from the City Planning Commis¢ior (“CPC”) to facilitate the
redevelopment of a site located at 341-347 Madison Averuc (“the Project Site”). The special
permits follow provisions of the Vanderbilt Corridor Stbafea within the East Midtown
Subdistrict of the Special Midtown District, allowingbotl) additional floor area and related
modifications of certain district plan requirements a:1d zoning restrictions in exchange for on-site
and off-site improvements to the mass transi#circuiation network of Grand Central Terminal.
These special permits are pursuant to ZR § 81633 and ZR § 81-634 respectively.

Pursuant to ZR § 81-633, a developmentes‘enlargement may be granted floor area in excess of
the maximum base floor area ratzo \"FAR”) up to an FAR of 30.0 if improvements are made to
the pedestrian or mass transit Cireulation network above- or below-grade, as well as to the ground
floor level of the building¢wifn particular attention paid to building design and sustainable
design measures. Any fioor area in excess of the maximum base FAR is subject to a special
permit by the CPC y/ithispefific findings laid out in ZR § 81-633(b).

Pursuant to ZR\8.51-634, a development or enlargement may also be granted certain
modificatigns elaied to the additional floor area, including modifications to street walls, height,
and setback regulations as well as mandatory plan elements. Any such modifications are subject
to anfadsitional special permit by the CPC with specific findings laid out in ZR § 81-634(c).

EACKGROUND
Area Context
The Project Site is located within the Vanderbilt Corridor Subarea of the East Midtown

Subdistrict of the Special Midtown District. The Vanderbilt Corridor was established in 2015
(Application No. N150127ZRM) in order to facilitate the development of modern commercial
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space around Grand Central Terminal while also addressing transit and pedestrian infrastructure
challenges, and allowing transfers of unused development rights of landmark buildings within
the special district. In 2017, the Vanderbilt Corridor was incorporated into the East Midtown
Subdistrict without substantive changes to its original provisions.

The Project Site is located in Manhattan Community Board 5, while part of the proposed transit
improvements are located in Community Board 6. The surrounding area is characterized by high-
density commercial office buildings, consistent retail and street walls, transit infrastructure
centered around Grand Central Terminal, and some scattered institutional and residentia!, uscs.
Nearby building heights average several hundred feet, with some reaching a maxinfum ¢f up to
800 feet, and One Vanderbilt reaching 1,400 feet in height.

Much of the surrounding East Midtown Subdistrict is zoned as C5-3, a cqinprertial district with a
base maximum FAR of 15.0 for non-residential use and 10.0 for resid¢ntiarage. C5-2.5 is also
mapped west of the Project Site, with a base maximum FAR of 12.2.f0r ngn-residential use and
10.0 for residential use, with options for floor area increases in e chan ze for recreation space.
Floor area may be increased within the Vanderbilt Corridor Subzredthrough improvements to
adjacent subway stations, transfer of development rights ff0in tandmark buildings, or through the
provision of transit and public realm improvements.

Site Description

The Project Site, currently owned by the MeatsOpolitan Transportation Authority (“MTA”), is
located on the western portion of Manhféttan, Biock 1279, bounded by Madison Avenue, East 44"
Street, Vanderbilt Avenue, and East 258"%Stzcet, and consists of four tax lots, numbered 23, 24,
25, and 48. The Project Site has a 1of aica of 25,104 square feet, and is zoned C5-3, allowing as-
of-right a total zoned floor aret, o 376,560 square feet. Current uses of the site include a 13-story
office building on Lot 23, 4 1¢ -stely office building on Lot 24, a 5-story utility building on Lot
25, and a 20-story offic< buiiding on Lot 48. The eastern portion of the block also includes a 22-
story landmarked builaidig edntaining the Yale Club of New York City, and a 20-story office
building.

In addition/o 'he Project Site, the proposal includes off-site improvements to the Flushing Line
platform at the Grand Central / 42™ Street subway station located beneath Grand Central
Ternzina.. The Flushing Line currently serves the 7 train, with transfer access at this station to the
47506,0and S trains, as well as Metro North lines running through Grand Central Terminal.

Project Description

The Applicants are seeking to construct a 1,050-foot-tall commercial building with a total floor
area of 925,630 square feet and a total zoned floor area of 753,120 square feet (or 30.0 FAR).
The base of the building would be 321 feet, with a setback on all frontages and a cantilever over
the utility building on Lot 25. The building’s lobby as well as ground floor retail spaces would
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front Madison Avenue, while the proposed East Side Access transit entrance will be located at
the corner of Madison Avenue and East 45" Street.

On-site transit improvements, pursuant to ZR § 81-633, would consist of the following:

e Three new 40-inch wide escalators connecting the corner entry at street level to the East
Side Access concourse level;

e A new 6-foot wide stair adjacent to the new escalators;

e A new elevator connecting the corner entry at street level to the East Side Accass
concourse level, in full compliance with the Americans with Disabilities Act;

e A new MTA back-of-house space beneath the Project Site accessible by=the néw elevator;
and

e A new double-height, 2,372-square-foot entrance area at the nortliwwsst corner of the
Project Site.

Off-site transit improvements, pursuant to ZR § 81-633, would.ccasist of the following:

e Widening two platform stairs at the east end of th¢ Elushing Line platform at Grand
Central Terminal by approximately four feet ancGyniae inches;

e Widening two sets of stairs that connect thesuptown Lexington Line platform to an
existing passageway providing access to the'existing Flushing Line platform stairs by
approximately one foot and three inghies eaci; and

e Constructing a new extension of the ¥xisting Flushing Line transfer passageway, as well
as two new 5-foot-wide stairs aird a 10-foot, 8-inch wide stair connecting the passageway
extension and the Flushing Lin&oiatform.

Pursuant to the request for prapesals’(“RFP”), originally issued by the MTA in June of 2013, the
MTA will ground lease tht,p#operty to Boston Properties, who in exchange will pay the MTA
both a base rent and agaymert in lieu of taxes (“PILOT”), both negotiated between the MTA
and Boston Properties, VWhile the PILOT will go directly to the MTA, revenue generated through
the base rent wili be“used to fund the off-site transit improvements listed above. The base rent
was calculated v th¢ MTA in order to both meet a reasonable rent price as well as incorporate
expected cisteefthe off-site transit improvements.

COMMINITY BOARD RECOMMENDATIONS

Mankattan Community Boards 5 and 6 were both briefed by the Applicants during May and June
of 2021. Both boards were given a 60-day referral period to opine and present a resolution
recommending approval or disapproval of the application with or without conditions.

Manhattan Community Board 5 was briefed at their Joint Land Use, Housing, and Zoning and
Transportation and Environment Committee meetings during May and June of 2021. At these
two meetings, several concerns were raised, including the increase in shadows and decrease in
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sky exposure caused by the proposed development, the height of the street wall as proposed,
increases in traffic and pedestrian volume that would come with this project, funding coming
from revenue on the site and not separately from the developer, and the improvements as not
commensurate with the bonus granted. On June 10, 2021, Manhattan Community Board 5
submitted a resolution recommending disapproval of the application with the following
conditions:

e Require the project to meet the daylighting requirements of the current zoning;

e Enhance the proposed below-grade public transit improvements so as to justifiz twe
additional floor area requested;

e Lower the street wall height of the proposed building; and

e Reduce the width of the proposed lobby to accommodate the requirsd+¢tar’ frontage on
Madison Avenue.

Manhattan Community Board 6 was briefed at their May Land Us¢"andWaterfront meeting,
where several concerns were raised, including the increase in shadows and decrease in sky
exposure caused by the proposed development, funding coming/irom revenue on the site and not
separately from the developer, and the improvements as ziot cotnmensurate with the bonus
granted. On June 10, 2021, Manhattan Community Boaid \ submitted a resolution
recommending disapproval of the application with.the fol'owing conditions:

e Require the project to meet the daylighting requirements of the current zoning;

e Require the project to meet the strecuwall and setback requirements of the current
zoning;

e Ensure that the revenue generavad Trom rent on the site be used for improvements to
transit infrastructure berefiting the community where the building is located;

e Relocate the loading-£aci(itis$ on East 45™ Street to maintain retail frontage and
pedestrian interest atsueet level; and

e Require the préiest team to develop a building enclosure that surpasses the requirements
of the 2020New YOtk City Energy Code.

BOROUGFE-BCAKD RECOMMENDATION

The Marhattan Borough Board received a presentation from the Applicants about this
applicadioirat its July 15, 2021 meeting. Manhattan Borough Board members raised questions
dnd cgncerns which were fielded by representatives of the Applicants.

Informed by this discussion, as well as by the meetings and resolutions of individual Manhattan
community boards, the Manhattan Borough Board voted to recommend disapproval of the
application with the following conditions:

e Require the proposed building to meet the daylighting, street wall, and setback
requirements of the current zoning;
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e Enhance the proposed transit improvements on-site and off-site to justify the requested
additional floor area;

e Reduce the width of the proposed lobby to accommodate retail frontage requirements
along Madison Avenue in the Vanderbilt Corridor Subarea;

e Require the proposed building to meet or exceed the 2020 New York City Energy Code;

e Require the proposed loading facilities on East 45™ Street to be relocated to maintain
consistent retail frontage; and

e Commit any rent generated on site to local transit improvements.

BOROUGH PRESIDENT’S COMMENTS

I believe the Applicants have presented a thorough and thoughtful proposal foi a development
that will provide transit improvements that are pivotal for East Midtown, a/Crucial/transit hub.
However, the local community boards have raised substantive issues with*!ie sroposed project. I
have considered every concern raised by both Manhattan Community B&dids 5 and 6, as well as
by the Manhattan Borough Board, and conveyed their issues and Htheis“with the MTA and the
developer in numerous discussions. On July 27, 2021, I visited=thowites of the off-site
improvements at Grand Central Terminal with the MTA to.fuily understand the scope of these
projects, the logic behind the original RFP, and the contihusdscommitment by the MTA to mass
transit infrastructure in East Midtown.

I still have several concerns:
Floor Area Bonus Rationale

The Applicants have laid out a clear.rasionale for the floor area bonus they are proposing.
However, aspects of the argum#nt.extend a rationale of the Zoning Resolution beyond its
intended purpose, leaving reamordebate as to whether the proposed transit improvements are
truly commensurate with tne/bomus being sought. As the local community boards have
recognized, I find that@ further assessment is needed to determine whether such a proposal is
consistent and justidiabley

The provisior,ai'owsg such a floor area bonus through CPC special permit is found in ZR § 81-
633, wheré,certain findings are required to be met in order for the CPC to approve of such an
application. These findings include appropriateness related to mass transit access, zoning lot size,
widestcosfrontage, and adjacency to open areas above Grand Central Terminal; significance
and quaiity of both above- and below-grade circulation improvements; significance of the public
bunefit created by the project; and quality of design of the building. While the proposed project
poses concerns regarding light and air quality on adjacent streets, I believe the Applicants have
made a case for meeting these requirements. Whether the public benefit merits the floor area
bonus, however, requires further analysis.

The rationale of the Applicants primarily references the Priority Improvement List found in ZR §
81-682. While the site in question is located in the Vanderbilt Corridor Subarea, and this list
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technically applies only to sites located in either the Grand Central Transit Improvement Zone
Subarea or the Other Transit Improvement Zone Subarea, the application proposes transit
improvements which are specifically laid out in the list with equivalent floor area bonuses for
each by type. For the project’s off-site improvements, the Applicants have proposed 160,000
square feet in bonus floor area as is consistent with the list. The Applicants then argue that the
rationale of this list should be extended to the on-site improvements proposed. The similarities
between the East Side Access entrance and those within the Priority Improvement List may, be
reasonably understood as similar. The Applicants propose that the East Side Access entratice
consists of three “Type 1” improvements and one “Type 3” improvement, totaling 240,000
square feet in bonus floor area.

A variety of factors were considered in developing the Priority Improvement(ListyTo extend
such a rationale to a separate on-site improvement was certainly not the ixteptiosr’of this
provision. Not only is the East Side Access entrance not relevant to the ist,\bxt as an on-site
improvement, it provides a public benefit valued differently from imnrove nents to existing off-
site transit infrastructure. As this improvement does not exist within thie Priority Improvement
List, the Applicants can argue for any number of equivalent fioo’ aita bonuses. For example, as
“Type 1” improvements include “new or expanded off-strec; entrances,” one may argue that only
40,000 bonus square feet should be awarded for this imprevenient. The 240,000 bonus square
feet proposed is arguably overgenerous given the extent ¢f tne East Side Access improvement.

There is a plethora of existing needs in the local niass transit system and public realm. These
needs include items listed on the Priority Ixipsovement List, as well as the list of projects
identified by the East Midtown Governiig Graip Concept Plan. Given the significance of this
project and the floor area bonus being,saugkt, I believe that the public benefit to the local
community should be maximized t&se=uly justified.

The Applicants have maden¢ following commitment to my office regarding improvement to the
public realm:

e  Work with®he’New York City Department of Transportation (“DOT”) to fund and, at the
discretion sf IDOT, design and construct a sidewalk widening along the north side of 44"
Stre<t between Vanderbilt and Madison Avenues as consistent with the East Midtown
Goviining Group Concept Plan and in consideration of the needs of the Yale Club.

Dedicited On-Site Space for the Arts

i strongly believe that new developments like this one offer unique opportunities to support and
highlight the New York arts community. Too often we miss that opportunity. This project should
contain a significant art component accessible to the public, and commensurate with the scale of
the proposed building and its site.
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The Applicants have made the following commitments to my office regarding arts in the
building:

e Provide opportunities for artists to gain exposure through installations in the on-site
transit entrance, under MTA’s Arts for Transit Program;

e Provide free “pop-up” space for artists within available retail space prior to rent-up; and

e Provide space within the building for use by artists or New York-based arts
organizations, at a cost to the tenant equivalent to the local commercial tax rate in
addition to utility expenses. The space will be at least 500 square feet if at gradear 1,000
square feet in other locations, to be offered for a period of five years from ii itial -ent up
of the building.

Accessible Office Layouts

Related to a commitment to the arts, this office tower could bettersapoertsmaller businesses and
nonprofit tenants. Not every business can afford floorplates as large as the ones proposed in this
project. Availability of office space in this city is an ongoingfissiie, and a proactive strategy to
facilitate use of these spaces by smaller tenants is essentidl. Programs like Durst Ready, an
initiative of the Durst Organization, work to support teiwan's in office buildouts and through other
services that ensure the success of small and large businesses alike. Continuing an innovative
approach to commercial development, property ¢wrers must do more to support their tenants and
recognize the symbiotic nature of their relatignship.

I urge the Applicants to divide floorpla‘es ana*price spaces in ways that invite and support small
businesses and nonprofits struggling i, axseimpetitive real estate environment.

Rent and PILOT Structure

As this project involvespropased on- and off-site transit improvements, funding on the part of
the developer must k¢ altocdted to cover these improvement costs. It is my understanding that
when a private developer is required through a special permit like this one to provide any public
benefit as partwf4ne proposal, the developer must allocate dedicated funds for those
improvemegnts. However, in this case, the RFP distributed by the MTA proposes a funding
stream that 15,not set aside but built into the rent structure for the ground lease on this site.
Thercfore, vart of the rent generated at 343 Madison Avenue will be used to fund the off-site
imiprqvements proposed at Grand Central Terminal.

1 understand that the base rent for the site was calculated to incorporate this cost, and that it
would be lower if funding for the improvements were not included. I also understand that a
payment in lieu of taxes (“PILOT”) structure is required by the RFP, and that both the PILOT-
and rent-generated revenue that is not already dedicated to the off-site improvements will be
directed to the MTA’s Capital Program, covering capital project costs across the MTA system.
However, I remain concerned that the funding for these off-site improvements is conflated with
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the rent generated through the ground lease, and I believe that special permits like this one intend
for a separate pot of money to go toward any public benefits attached to a project. This is a
unique project in that the MTA remains owner of the property, and I recognize that the revenue
structure was developed by the MTA and not Boston Properties. I agree that the MTA should
carry out the construction of these improvements, as they are best suited to oversee
improvements to their own system, and I urge the Applicants to consider a revenue structure that
separates funds generated through rent dedicated to the Capital Program, and funds intended for
off-site improvements specific to this project.

BOROUGH PRESIDENT’S RECOMMENDATION

I therefore recommend approval of the application with conditions. This récosmmendation is
contingent on the Applicants’ completion of the following commitments:

e Work with DOT to fund and, at the discretion of DOT, design and Zonstruct a sidewalk
widening along the north side of 44™ Street between Vanderbil' and Madison Avenues as
consistent with the East Midtown Governing Group onsept Plan and in consideration of
the needs of the Yale Club;

e Provide opportunities for artists to gain exposuie titrough installations in the on-site
transit entrance, under MTA’s Arts for Transit PrCgram;

e Provide free “pop-up” space for artists withi1 available retail space prior to rent-up; and

e Provide space within the building forsuse bysartists or New York-based arts
organizations, at a cost to the tenanvequivalent to the local commercial tax rate in
addition to utility expenses. The spage'will be at least 500 square feet if at grade or 1,000
square feet in other locations, v ve<Offered for a period of five years from initial rent up
of the building.

In addition to these conditions. I tirge the Applicants to consider the following recommendations
put forth by the Manhattap BEgrough Board in their resolution dated June 17, 2021:

e That the sroposed building meet the daylighting, street wall, and setback requirements of
the curiapt zoning;

e Thdtthe Applicants enhance the proposed transit improvements on-site and off-site to
iusti1y the requested additional floor area;

e That the Applicants reduce the width of the proposed lobby to accommodate retail
frontage requirements along Madison Avenue in the Vanderbilt Corridor Subarea;
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e That the proposed building meet or exceed the 2020 New York City Energy Code;

e That the proposed loading facilities be relocated to maintain consistent retail frontage;
and

e That any rent generated on site be committed to local transit improvements.

&Aﬁza. Brewsn

Gale A. Brewer
Manhattan Borough Piesident
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COMMUNITY/BOROUGH BOARD
RECOMMENDATION

PLANNING

Project Name: 343 Madison Avenue / MTA HQ

Applicant: Boston Properties Applicant’s Primary Contact:  Zachary Bernstein
Application # 210369ZSM Borough:

CEQR Number: 21DCP020M Validated Community Districts: M05

Docket Description:

IN THE MATTER OF an application submitted by BP 347 Madison Associates, LLC and Metropolitan Tranapaitation
Authority pursuant to Sections 197-c and 201 of the New York City Charter for, in conjunction with the grant of a*special
permit pursuant to 81-633 of the Zoning Resolution (Special permit for Grand Central public realm impsovaments), the
grant of a special permit pursuant to Section 81-634 to modify:

1. the street wall requirements of Sections 81-43 (Street Wall Continuity along Designated,Seets) and 81-671
(Special Street Wall Requirements);

2. the height and setback requirements of Section 81-27 (Alternative Height and Setback Regudlations - Daylight
Evaluation); and

3. the mandatory district plan elements of Section 81-42 (Retail Continuity Along/Oesianated Streets), Section 81-
45 (Pedestrian Circulation Space), Section 37-50 (REQUIREMENTS FOR PEDESTH!AIN CIRCULATION SPACE),
Sections 81-47 (Major Building Entrances), Section 81-674 (Ground floor use prgvisiana); Section 81-44 (Curb Cut
Restrictions), and Section 81-675 (Curb cut restrictions and loading berth requirerments);

in connection with a proposed commercial development, on property locatec at 313 Madison Avenue (Block 1279, Lots
23, 24, 25 & 48), in a C5-3 District, within the Special Midtown District (Vandechilt Corridor Subarea).

Plans for this proposal are on file with the City Planning Commissiozi aiid inay be seen at 120 Broadway, 31st Floor,
New York, N.Y. 10271.

Please use the above application number on all correspondgiice concerning this application

RECOMMENDATION: Conditional Unfavorable

# In Favor: 35 # Against: 0 % Abstaining: 1 Total members appointed to
the board: 43

Date of Vote: 6/10/2021 12:00 AM Vote Location: Virtual

Please attach any further explanation of the "eebmmendation on additional sheets as necessary

Date of Public Hearing: 6/10/2921¢:00 PM

A public hearing requires a quorum of 20% of the appointed members

Ny
Was a quorum present? Yes of the board but in no event fewer than seven such members

Public Hearing Locatidn: Virtual

CONSIDERATION; £53-Resolution attached.

Recomimendation submitted by MN CB5 Date: 7/1/2021 4:44 PM
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MANHATTAN COMMUNITY BOARD FIVE

]
Vikki Barbero, Chair 450 Seventh Avenue, Suite 2109 Marisa Maack, District Manager
New York, NY 10123-2199
212.465.0907 f-212.465.1628

June 14, 2021

Marisa Lago

Chair of the City Planning Commission
22 Reade Street

New York, NY 10007

Re: 341-347 Madison Ave, an application by BP 343 Madison Associzies wlLZ, in partnership
with the MTA, for two Vanderbilt Corridor Special Permits to facilitatesie jedevelopment of the
site at 341-347 Madison Ave..

Dear Chair Lago:

At the regularly scheduled monthly Community Board Five nieeting.on Thursday, June 10, 2021, the
following resolution passed with a vote of 35 in favor; 0 oppuased: 1 abstaining:

WHEREAS, BP 347 Madison Associates LLC (the deve'oparf the site and an affiliate of Boston
Properties) and the Metropolitan Transportation Authasity (MTA), jointly the applicant (the “Applicant”),
have applied for a set of waivers and special persiits related to the redevelopment of the properties at 341-
347 Madison Avenue between East 44th and 42th’Streets, collectively known as 343 Madison Avenue,
aka MTA HQ; and

WHEREAS, The current building on the siteswas constructed in 1917, and beginning in 1979 served as
the headquarters for the MTA that subsaquently moved out of the buildings in 2014 with a request for
proposals (RFP) in 2013, seekinga partner to redevelop the site for the purpose of generating revenue to
the MTA; and

WHEREAS, In 2016, aftsi a,bidding process, the MTA selected Boston Properties for a 99 years ground
lease and to develop the site; and

WHEREAS, In 2020,%0 accordance with the rules of the Vanderbilt Corridor subdistrict, the Applicant
put forward this‘areposai to obtain special permits and waivers to facilitate the development; and

WHEREAS. Tra.nroposed building would comprise approximately 753,120 square feet, with a base 15
FAR and a 15:EAR bonus for transit and public realm improvements, reaching the maximum authorized
density 0! 30.0 FAR on a 25,104 square foot parcel, with a height of approximately 1,050 feet; and

VWHEREAS, To qualify for a bonus FAR, the Applicant is proposing the following transit upgrades:
=/ On site site improvements:

o Construction of 1 stair, 3 escalators and an elevator from corner of Madison Avenue and
East 45th Street to East Side Access (ESA) concourse

o  Off site improvements:

o Widening two platform stairs at the east end of the Flushing Line (7) platform

WARAR-CBE-ORG C b/.' OFFICE@CSB5E-0Fg
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o Widening two sets of stairs that connect the Uptown Lexington Line to an existing
passageway that provides access to existing Flushing Line platform stairs

o Constructing a new extension of the existing Flushing Line passageway and three new
stairs that would connect the passageway extension and the Flushing Line platform; and

WHEREAS, On-site transit improvements would be performed at the expense of Boston Properties; and

WHEREAS, Off-site transit improvements would be funded via bonds issued by the MTA, and the MT7%
would service these new bonds with the monies the agency receives from the developer in the formeof
ground lease payments and payments in lieu of taxes (PILOT); and

WHEREAS, The Applicant proposes to widen the sidewalk on East 45th Street from approyimataly 10
feet to 15 feet wide; and

WHEREAS, The proposed building would abut two buildings to the east, the Yale C!ais and 52
Vanderbilt Avenue, a commercial building, and would cantilever over the East Side /Cce!s vent building
along East 44th Street next to the Yale Club; and

WHEREAS, The Applicant has recently engaged the Yale Club in substantive sigcussions to address
concerns about the impact of the proposed new building on the Club’s ggciatiand and representatives of
the Club testified to the progress of those discussions; and

WHEREAS, The proposed project would produce important econcmic benefits for New York City as it
recovers from the pandemic in both the construction and operadiolis Gthe building, as was testified to in
the public hearing; and

WHEREAS, The building as proposed could not be constiicter. as of right and would require the
following special permits and waivers in order to do<o

o Special permit pursuant to ZR Section 24-633 tG authorize: Bonus floor area of 376,560 sf (15.0
FAR) for on-site and off-site improveniasits 10 the mass transit circulation network in the vicinity
of Grand Central Terminal.

e Special permit pursuant to ZR Sectioird1-634 to modify:
e Street wall regulations;

e Height and setback regu atiess;

¢ Retail continuity/eguiraments;

e Ground flooruse preiisions;

e Building/entrance and recess requirements;

e Curlrcut and’1oading berth provisions; and

WHEREAS, A, special permit is requested to increase the base 15.0 FAR to 30.0 FAR in connection with
the ox=sit2 and off-site public transit improvements; and

V/HERLEAS, The proposed off-site transit improvements under the East Midtown Special District would
gualify for a 6.4 additional FAR bonus, which leaves 8.6 FAR for consideration beyond the bonus
generated by these off-site transit improvements; and

WHEREAS, Community Board Five recognizes that development around major transit hubs such as
Grand Central is generally appropriate in principle and that the proposed transit improvements are
essential additions to the area; and

WHEREAS, Community Board Five, however, does not believe these improvements as proposed are
sufficient to justify the additional FAR requested given the substantial density the building will bring to
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the area and the resulting increased demands on public transit in a corridor that already is experiencing a
significant increase in density from the East Midtown and Vanderbilt Corridor rezonings; and

WHEREAS, the building massing is not compliant with the VVanderbilt Corridor daylight evaluation
requirements, causing the sidewalks to be darker than a compliant massing would, and Community Board
Five believes the building massing should comply with the requirements of the existing zoning, to
minimize the encroachment on the sky exposure plane; and

WHEREAS, Retail frontage on Madison Avenue is a priority to maintain a vibrant and welcoming street
experience for pedestrians, and the proposed lobby width is unnecessary and should be reduced texcomply:
with the existing zoning; and

WHEREAS, CB5 recognizes that a street wall height in excess of the compliant 150 feet may by
appropriate, the proposed 321 foot street wall height is excessive and should be lowered; ald

WHEREAS, CB5 does not object to the special permits requested related to entranc¢ resess, curb cut,
loading berth, and street wall design to accommodate the entrance to East Side ACcessithierefore be it

RESOLVED, Community Board Five recommends denial of the special pzithitsiequested in this
application unless the above concerns are addressed, specifically enhanced i€iow grade public transit
improvements, a lower street wall height, compliant daylight evaluatioti scoi, and a reduction in lobby
width to accommodate the required retail frontage on Madison Averae.

Thank you for the opportunity to comment on this matter.

Sincerely,

Vikki Barbero

Chair
( ;‘F “b . — 2T \B ;r:':"i_,Qﬁ
e —
Layla Law-Gisiko E.J. Kalafarski
Chair, Land Use#/Housimg and Zoning Committee Chair, Transportation/Environment
Committee

CC: _Hon. Torey Johnson, Council Speaker
Hian, Brad Hoylman, State Senate, District 27

ion. Liz Krueger, State Senator, District 28

Hon. Keith Powers, Councilmember, District 4

Manhattan Borough President, Gale Brewer

Sarah Carroll, Chair, Landmarks Preservation Commission
Edward Pincar Jr., Department of Transportation

Alfred C. Cerullo, I11, President/CEO Grand Central Partnership
Sarah Feinberg, MTA New York City Transit
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COMMUNITY/BOROUGH BOARD
RECOMMENDATION

PLANNING

Project Name: 343 Madison Avenue / MTA HQ

Applicant: Boston Properties Applicant’s Primary Contact:  Zachary Bernstein
Application # 210369ZSM Borough:

CEQR Number: 21DCP020M Validated Community Districts: M05

Docket Description:

IN THE MATTER OF an application submitted by BP 347 Madison Associates, LLC and Metropolitan Tranapaitation
Authority pursuant to Sections 197-c and 201 of the New York City Charter for, in conjunction with the grant of a*special
permit pursuant to 81-633 of the Zoning Resolution (Special permit for Grand Central public realm impsovaments), the
grant of a special permit pursuant to Section 81-634 to modify:

1. the street wall requirements of Sections 81-43 (Street Wall Continuity along Designated,Seets) and 81-671
(Special Street Wall Requirements);

2. the height and setback requirements of Section 81-27 (Alternative Height and Setback Regudlations - Daylight
Evaluation); and

3. the mandatory district plan elements of Section 81-42 (Retail Continuity Along/Oesianated Streets), Section 81-
45 (Pedestrian Circulation Space), Section 37-50 (REQUIREMENTS FOR PEDESTH!AIN CIRCULATION SPACE),
Sections 81-47 (Major Building Entrances), Section 81-674 (Ground floor use prgvisiana); Section 81-44 (Curb Cut
Restrictions), and Section 81-675 (Curb cut restrictions and loading berth requirerments);

in connection with a proposed commercial development, on property locatec at 313 Madison Avenue (Block 1279, Lots
23, 24, 25 & 48), in a C5-3 District, within the Special Midtown District (Vandechilt Corridor Subarea).

Plans for this proposal are on file with the City Planning Commissiozi aiid inay be seen at 120 Broadway, 31st Floor,
New York, N.Y. 10271.

Please use the above application number on all correspondence c..—hcerning this application

RECOMMENDATION: Conditional Unfavorable

# In Favor: 40 # Against: 0 Vg Zbstaining: 5 Total members appointed to
| the board: 45

Date of Vote: 6/9/2021 12:00 AM | Vote Location: On Zoom

Please attach any further explanation of the reComiendation on additional sheets as necessary

Date of Public Hearing: 5/24/202{ 6:20 FM

” A public hearing requires a quorum of 20% of the appointed members
Was a quorum present? Yes of the board but in no event fewer than seven such members

Public Hearing Location: On Zoom, see https://cbsix.org/meetings-calendar/ for link

CONSIDERATION;#i=a2e/See attached resolution for more details, but the gist of the comment is as follows:

Manhattan Communivy Board Six disapproves of this application unless the following are addressed:

- that the preiec.meet the daylighting requirements of the current zoning

- that thegeqiect meet the current zoning requirements for street wall and setback requirements

- that thiz renmial monies generated be used for improvements to transit infrastructure benefiting the community where the
builgina 1&!eCated

- thawéhe loading facilities on East 45th Street be relocated to maintain retail frontage and pedestrian interest at street
level

- that the project team develop a building enclosure that surpasses the requirements of the 2020 New York City Energy
Code;

BE IT FURTHER RESOLVED that even though CB6 is supportive of the transit improvements, CB6 requests an updated
design that addresses the community’s concerns enumerated above.

Recommendation submitted by MN CB6 Date: 6/14/2021 2:34 PM
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KYLE ATHAYDE
CHAIR

JESUs PEREZ
DISTRICT MANAGER

SANDRO SHERROD, FIRST VICE CHAIR
MARK THOMPSON, SECOND VICE CHAIR

BRIAN VAN NIEUWENHOVEN, TREASURER
BEATRICE DISMAN, ASST. TREASURER
SEEMA SHAH, SECRETARY

MATT BONDY, ASST. SECRETARY

THE CITY OF NEW YORK
MANHATTAN COMMUNITY BOARD SiX
211 EAST 43RD STREET, SUITE 1404

NEw YORrRK, NY 10017

VIA E-MAIL

June 10, 2021

Marisa Lago, Chair

City Planning Commission
120 Broadway, 31st Floor
New York, NY 10271

Resolution on a ULURP application by BP 343 Mad/sor Associates LLC and
the MTA for two Vanderbilt Corridor special peraiive.£ZR 81-633 and 81-
634) to redevelop 341-347 Madison Ave

At the June 9, 2021 Full Board meeting of Manhattan*Community Board Six, the Board
adopted the following resolution:

WHEREAS, at the May 24, 2021 Land JJse maeting of Manhattan Community Board
Six, the committee was presented with the‘application for 343 Madison Avenue;

WHEREAS,; this is an application by B? 343 Madison Associates LLC, in partnership
with the MTA, for two Vanderbli=C<rridor special permits (ZR 81-633 and 81-634) to
facilitate the redevelopment/of theisite with a maximum 30.0 FAR commercial building
located at 341-347 Madiseon Aves1n the East Midtown neighborhood of Manhattan
Community District 5., witli transit improvements located in Community Districts 5 and
6;

WHEREAS, tlie X oplicant is requesting a Special Permit for Grand Central Public
Realm Improvefnents based on transit improvements;

WHEREAY, improvements on site include a double-height entrance to the LIRR East
SideAc:ess terminal at the intersection of Madison Avenue and East 45th Street, with
three liew escalators, a new stair, and an elevator providing public access from street
I>vel Jo the East Side Access mezzanine;

WHEREAS, the project includes the following off-site transit improvements: widening
the existing platform stairs at the eastern end of the Flushing Line Platform; widening
two stairs that lead from the uptown Lexington Line (4/5/6) platform to a passageway
connecting to the Flushing Line platform via two existing stairs; and constructing a new
transfer passageway as an extension of the existing passageway and constructing two
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new 5-foot wide Flushing Line platform stairs and a 10-foot, 8-inch wide stair
connecting the platform and the passageway extension;

WHEREAS, the Applicant seeks a special permit under 81-633 that would increase the
maximum permitted floor area from the 15 FAR allowed as of right to 30 FAR;

WHEREAS, the Applicant seeks a special permit under 81-634 that would modify
certain mandatory district plan elements, street wall height, height and setback
regulations, and curb cut regulations;

WHEREAS,; the proposed street wall will rise to nearly 322 feet at the stre(t lin: prior
to setback, more than double the street wall maximum of 150’, before sethack+équired
without a special permit;

WHEREAS, the proposed project will have a weighted daylight-sccte 41 -108.9,
whereas a daylight score of 75 is required without a special per1ait;

WHEREAS, the City Planning Commission must find that “street wall or height and
setback regulations will result in an improved distributien’of bulk on the zoning lot that
is harmonious with the height and setback goals of #ne/Snecial Midtown District” (ZR

81-634 (c)(2));

WHEREAS, the purpose of these regulaticfis “is to offer maximum design flexibility
while setting reasonable but firm standards to'protect access of light and air to public
streets and adjacent buildings” (ZR 81¢54);

WHEREAS, the proposed daylight'eva'uation score of -108.9 constitutes a substantial
variation from the “reasonable frattirm” daylighting standard and will severely impair
access to light and air in the&urréunding area;

WHEREAS, in 2017 the wassing score for daylighting in East Midtown outside the
Vanderbilt Corridor#vas weakened to 66 and this proposal significantly fails either
measure;

WHEREAS; k¢ project intends to lease the land for 99 years, and instead of paying
taxes proposes a’ayment in Lieu of Taxes (PILOT); where funds from the PILOT will be
used to fund the proposed transit improvements;

WHEREAS, the substantial transit improvements proposed by this project will
Ultimately be paid for through a PILOT, and not from developer’s funds, which brings
inte"question the purpose of providing the additional 15 FAR allowed by Special Permit;

WHEREAS, “reasonable but firm standards” that can be so easily waived are not
standards at all;

2
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WHEREAS,; a higher daylight evaluation score can be achieved with a lower street wall,
standard setback, smaller floor plate or some combination thereof, and still provide a
desirable building that is less impactful to the character of the area;

WHEREAS, the language of the proposed City Planning Commission findings that
justifies the substantial variance from the daylighting standard is unconvincing and
could be used to justify nearly any building that produces any daylighting score;

THEREFORE, BE IT RESOLVED that Manhattan Community Board Six
disapproves of this application unless the following are addressed:

that the project meet the daylighting requirements of the current zs:ting

that the project meet the current zoning requirements fo streat/wall and
setback requirements

that the rental monies generated be used for impyovemnients to transit
infrastructure benefiting the community whereshe bidilding is located

that the loading facilities on East 45th Street be'relocated to maintain retail
frontage and pedestrian interest at streelevel

that the project team develop a bxilding enclosure that surpasses the
requirements of the 2020 New York'City Energy Code;

BE IT FURTHER RESOLVED:that even though CB6 is supportive of the transit
improvements, CB6 requests atrapaated design that addresses the community’s
concerns enumerated aboves

VOTE: 40 In Favor, ‘0 Gpposed 5 Abstention 1 Not Entitled

Best regards,

/ 4
NG =

Jesusrerez
District Manager

Cc: Hon. Gale Brewer, Manhattan Borough President
Hon. Keith Powers Council Member
Adam Hartke, Chair, CB6 Land Use & Waterfront Committee
Azka Mohyuddin, City Planner, NYC Department of City Planning
Scott Williamson, City Planner, NYC Department of City Planning
Applicant

3
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COMMUNITY/BOROUGH BOARD
RECOMMENDATION

PLANNING

Project Name: 343 Madison Avenue / MTA HQ

Applicant: Boston Properties

Applicant’s Primary Contact:  Zachary Bernstein

Application# C210370ZSM

Borough: Manhattan

CEQR Number: 21DCP020M

Validated Community Districts: M05

Docket Description:

Please use the above application number on all correspondence concerning this application

RECOMMENDATION: Conditional Unfavorable

# In Favor: # Against:

# Abstaining: TeZa! members appointed to
thatsoard:

Date of Vote: 7/15/2021 7:00 PM

Vote Location:

Please attach any further explanation of the recommendation on additional sheets as necesgary,

Date of Public Hearing:

Was a quorum present? No

A public hearina readires a quorum of 20% of the appointed members
of the board fut /n novevent fewer than seven such members

Public Hearing Location:

CONSIDERATION:

Recommendation submitted by

( MM BR

Date:
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MANHATTAN BOROUGH BOARD RESOLUTION
July 15, 2021

RECOMMENDING DISAPPROVAL FOR AN APPLICATION BY BOSTON
PROPERTIES AND THE METROPOLITAN TRANSPORTATION AUTHORITY FOR
TWO SPECIAL PERMITS: APPLICATIONS NUMBER C210369ZSM AND
C210370ZSM — 343 MADISON AVENUE, THE METROPOLITAN TRANSPORTATIUIN
AUTHORITY HEADQUARTERS

WHEREAS, Boston Properties and the Metropolitan Transportation Authority (“MT#22)% ‘the
Applicants”) seek two special permits from the City Planning Commission (“CPC’%) puriuant to
Sections 81-633 and 81-634 of the Zoning Resolution (“ZR”), facilitating the davelopinent of a
1,050-foot-tall office, retail, and residential tower at 341-347 Madison Avenuaging site of the
former MTA headquarters, accompanied by on-site and off-site transit imbreveiiients relating to
accessibility and circulation of the East Side Access and Flushing Lin#Statiars connected to
Grand Central Terminal; and

WHEREAS, at their May 5 and June 2, 2021 meetings, the Appiicants briefed the Joint Land
Use, Housing, and Zoning and Transportation and Enviropmeit Committees of Manhattan
Community Board 5 on the application, where several istust=were raised, including: the increase
in shadows and decrease in sky exposure caused by the proposed development, the height of the
street wall, increases in traffic and pedestrian volumethat would come with this project, funding
coming from revenue on the site and not separatc!lv/rrom the developer, and the improvements as
not commensurate with the bonus granted; add

WHEREAS, at their May 24, 2021 mectinggtiie Applicants briefed the Land Use and Waterfront
Committee of Manhattan Community\Beasd 6, where several issues were raised, including: the
increase in shadows and decreass 1s,SKy ‘exposure caused by the proposed development, funding
coming from revenue on the site #nd 1ot separately from the developer, and the improvements as
not commensurate with the/odnusgranted; and

WHEREAS, on June 192021, Manhattan Community Board 5 adopted a resolution
recommending dis¢oprovil of the application with conditions, including: enforcement of
daylighting reaxirements under the current zoning, enhancement to the proposed below-grade
public transit<mjiror’ements so as to justify the additional floor area requested, lowering the
street wall®heizht-of the proposed building, and reduction of the width of the proposed lobby to
accommodatothe required retail frontage on Madison Avenue; and

VWHEREAS, on June 10, 2021, Manhattan Community Board 6 adopted a resolution
reconmending disapproval of the application with conditions, including: enforcement of
daylighting requirements under the current zoning, enforcement of street wall and setback
requirements under the current zoning, a requirement that the revenue generated from rent
generated on the site be used for improvements to transit infrastructure benefiting the community
where the building is located, relocation of the loading facilities on East 45" Street to maintain
retail frontage and pedestrian interest at street level, and a requirement that the project team
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develop a building enclosure that surpasses the requirements of the 2020 New York City Energy
Code; and

WHEREAS, on July 15, 2021, the Applicants briefed the Manhattan Borough Board, followed
by discussion and a vote on the application.

THEREFORE, BE IT RESOLVED, that the Manhattan Borough Board supports all
recommendations made by Manhattan Community Boards 5 and 6 in their respective resoltitions,
and recommends disapproval of Land Use Application C210370ZSM unless the following
conditions are met:

1.

2.

6.

That the proposed building meet the daylighting, street wall, and setbacls requitements of
the current zoning;

That the Applicants enhance the proposed transit improvements cd-site afid off-site to
justify the requested additional floor area;

That the Applicants reduce the width of the proposed lobby.to @ccecmmodate retail
frontage requirements along Madison Avenue in the Vanderbil: Corridor Subarea;

That the proposed building meet or exceed the 2020 Neéw Yerk City Energy Code;

That the proposed loading facilities on East 45" Stract¥ée relocated to maintain consistent
retail frontage; and

That any rent generated on site be committed to wcal transit improvements.

e Q. Byowep

Gale A. Brewer
Manhattan Borough President
Chair of the Manhattan Boreugit Beard
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Schedule A

Schedule A
Upfront Payments and Base Rent
Upfront Payment $25 million, to be paid upon lease execution
Second Upfront Payment $21,794,500.00," to be paid upon the earlier of the Termination

Expiration Date and the date that Lessee irrevocably waives they, |
termination right
Termination Expiration Date | July 31, 2024

Rent Commencement Date 3 years following lease execution

Years1 -2 $0.00 per annum™* $0.00 per menth W

Years 3—5 $10,897,250.00 per annum* | $908,104:47 {fer4honth

Years 6 — 10 $11,986,975.00 per annum* | $998.91458 ber month

Years 11 — 15 $13,185,672.50 per annum* | $1,(98,806.04 per month
Years 16 — 20 $14,504,239.75 per annum* $1.208,686.65 per month
Years 21 — 25 $15,954,663.73 per annum*/ | $14329,555.31 per month
Years 26 — 30 $17,550,130.10 per annum® N T$1,462,510.84 per month

Year 31 (30" Anniversary of | On the 30th, 60th and 90¢h anniy ersaries of the Rent Commencement
the Rent Commencement Date (each, a “Base Runt/adjustment”), the Base Rent will be reset to

be the highest of (3) the seheduled Base Rent for such date (i.e., 110%
of the Base Rent.payable for the immediately preceding five-year
period), (ii) 5% % t'e average annual actual gross revenues for the
New Buildirg for the preceding five years (including operating
expensa,hasa-triroughs) plus PILOT escalations solely in the year of
the JSase'Rent Adjustment, less PILOT solely in the year of the Base
RentAdiustment, and (iii) the prior year’s Base Rent plus the average
Perceniage Rent for the preceding five years.

Date)

Following each Base Rent Adjustment, annual Base Rent payments
(as adjusted for actual FAR) will increase by ten percent (10.0%)
every five years.

* Numbers assume @28 FAR New Building (Lessee will pay $18 per year for each zoning square foot above 28
FAR, to be icreased by ten percent (10.0%) every five years from the Rent Commencement Date)

! To be increased by $36 per additional zoning square foot above 28X based on the actual FAR included in the New Building.
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347 MADISON BOARD RESOLUTION
METROPOLITAN TRANSPORTATION AUTHORITY

WHEREAS, MTA (capitalized terms are defined in the staff summary accompanying this
Resolution (the “Staff Summary”)) owns the Land and the existing office buildings located at 34T,
345 and 347 Madison Avenue (the “Former HQ Property™), as well as the Vent Plant constiucted
as part of the East Side Access project on 44™ Street between Madison and Vanderbiltghazénues;
and

WHEREAS, the existing office buildings on the Former HQ Propertz are Tanctionally
obsolete and do not take advantage of the full zoning envelope that thcwCity deems to be
appropriate for commercial properties located in the new “Vanderbilt Coritde{” zoning sub-district
-- comprised of the five blocks bounded by 42" Street on the south, 470 Swéet to the north, and
Madison and Vanderbilt Avenues to the east and west -- that wasestablished pursuant to the
Vanderbilt Corridor Zoning; and

WHEREAS, following an extensive RFP process that O¢nsidered the proposed developer’s
construction capability, the overall return to MTA and the/ieasit improvements associated with
the proposed transaction, the MTA Board on February 22, 2016, pursuant to a Staff Summary and
347 Madison Board Resolution attached thereto £ny “2246 Staff Summary”), approved selection
of BP 347 Madison Associates, LLC (“Developet™), an affiliate of Boston Properties Limited
Partnership (“Boston Properties™), as the gonditionally designated developer with whom MTA
would proceed to negotiate the terms (catisisiapt with the material terms set forth in the 2016 Staff
Summary) of a 99-year triple net lease (the ‘Lease”) and related agreements, including guaranties
of completion and pre-stabilizatiofgreni(the “Transaction Documents™), and authorized MTA to
enter into a Pre-Lease Agreem&nfrwith the negotiated forms of Transaction Documents attached
(the “Pre-Lease Agreement’jysuhicct to approval of the Transaction and Transaction Documents
by the MTA Board follewing compliance by MTA with the State Environmental Quality Review
Act (“SEQRA”) requiienients for the proposed development project; and

WHEREAS he Developer proposes to construct a new commercial office building with
an overall heigiit0f approximately 1,050 feet and approximately 925,630 square feet of gross floor
area, and €0 jocliide a new public entrance at 45" and Madison Avenue within the Property
providing esealators, stairways and elevators connecting to the ESA concourse, which new
entrédacs=will be constructed by Developer in accordance with plans and specifications that will be
sibmitted to and approved by MTA pursuant to the Transaction Documents, and will be
nuintained by Developer at its own cost and expense;

WHEREAS, the City has issued the special permit and completed the New York City
Uniform Land-Use Review Procedure (“ULURP”) for the Project (as defined in the Findings
Statement attached to the Staff Summary (the “Findings Statement”); and

WHEREAS, an Environmental Impact Statement was prepared in conjunction with the
review of the special zoning permit, and on September 10, 2021, the New York City Department

1
02.24.22 (FINAL)
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of City Planning, on behalf of the City Planning Commission as lead agency, issued a Notice of
Completion for the Final Environmental Impact Statement (“FEIS”) for proposed Project and
made all required Environmental Findings for the Project (the “Lead Agency Findings™); and

WHEREAS, MTA has reviewed the Draft Environmental Impact Study for the Project, the
FEIS and the Lead Agency Findings, and has prepared the Findings Statement with respect to th¢
Project’s environmental impacts and their mitigation in accordance with Article 8 of “uic
Environmental Conservation Law, SEQRA and its implementing regulations codified at 6 N ¥*CRR
Part 617, and the MTA Board, pursuant to the Staff Summary and this Resolution, desirgs.to adopt
the Findings Statement;

WHEREAS, the form of Lease attached to the Pre-Lease Agreement provides 1o’ economic
terms as set forth in the Staff Summary that are consistent with or better than thaaiajerial economic
terms set forth in the 2016 Staff Summary, which were tested and evaluatdd tlirotugh a competitive
selection process and were consistent with an independent appraisal_that MTA Real Estate
obtained from Landauer and Associates; and

WHEREAS, the proposed disposition of the Property gurseant to the Lease is for not less
than fair market value and is proposed to be made upon.pigver terms and conditions, and an
appraisal of the value of such property rights has been ‘hadesby an independent appraiser as set
forth in the 2016 Staff Summary and included in the recéraof the transaction; and

WHEREAS, pursuant to the Lease, Devétoper will provide a valuable new entrance to the
new East Midtown Terminal’s Madison Copcoursevat 45™ and Madison and will bring important
revenues into MTA for its current and future£apital plan needs; and

WHEREAS, the disposition af the Froperty pursuant to the Lease and other Transaction
Documents as described in the StgffSummary is intended to further the public welfare and to
advance the transportation intezcsts oM TA by, inter alia, enhancing the ability of MTA to develop
and improve commuter frdpsparfation and other services related to the same within the
metropolitan commuter frandportation district and creating substantial sources of revenue to MTA,
and that, in addition, “he”disposal of the property rights in question is intended to advance the
economic developfnest 1itterest of the State and City as well as the interest of MTA in transit-
oriented develgpmenu by furthering the purposes embraced by the Vanderbilt Corridor Zoning in
revitalizing £arreatly obsolete office and retail space in midtown east and providing much needed
Grand Cenwal rublic Realm Improvements, which is expected to result in the creation and
retentZO1) of substantial number of job opportunities and the creation or retention of substantial
sourced ot revenues to the State, City and MTA; and

NOW THEREFORE, BE IT

RESOLVED, that:

1. This Board hereby adopts the Findings Statement.

02.24.22 (FINAL)
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2. The Chair and Chief Executive Officer of MTA, the Chief Development Officer of MTA,
the Deputy Chief Development Officer of MTA or the Senior Director, Transit Oriented
Development of MTA/MTA Construction and Development, or any designee of any of the
foregoing senior officers, acting alone, are authorized to execute and deliver the Lease and
the other Transaction Documents with Developer on the material terms and conditions
described in the Staff Summary, substantially in the forms attached to the Pre-Lease
Agreement, and such other terms or conditions as such authorized signatory deems
necessary or appropriate, and to execute and deliver any and all other necessary, of
appropriate agreements, documents, writings and other instruments. “nciuding
modifications and supplements, and to take all such actions as shall be necpssary or
desirable in order to pursue satisfaction of the pre-conditions to Lease executier and term
commencement described above and in the Staff Summary.

3. The Chair and Chief Executive Officer, the Chief Develenment Officer of MTA, the
Deputy Chief Development Officer of MTA or the Seaior Director, Transit Oriented
Development of MTA/MTA Construction and Develgpment, or any designee of any of the
foregoing senior officers, acting alone, are hereby rirtaer authorized to take any and all
actions as may be necessary, desirable or eonienient to satisfy applicable legal or
regulatory requirements in connection with tie foizgoing actions.

This Resolution shall take effect immediately upea/its adoption.

Dated: February 24, 2022

02.24.22 (FINAL)
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JEFFRE¥B. ROSEN

Subject Date

347 MADISON AVE DEVELOPMENT FEBRUARY 22, 2016

Department Vendor Name

REAL ESTATE

Department Head Name Contract Number

JEFFREY B. ROSEN - \
Department Heay}%/ Contract Manager Name

Project Maﬁa/ me Table of Contents Ref. #

Board Action Inte‘nal Apprdvals
Order To Date Approval | Info Other Order Approval B Order Approval
1 Finance Committee | 2/22/16 X , 1 Legal l{
_—y - .\ aA
2 |Board 2124116 X 3| chlef offstatr [\ 4 U)J’ Y
2 Crlef F nansia 6ff‘c:a
4

AGENCY: Metropolitan Transportation Authority ("MTA”).

DEVELOPER: BP 347 Madison Associates, LZC | "Developer”), a special purpose entity owned by Boston
Properties Limited Partnership \"soston Properties”).

LOCATION: 341-347 Madison Averue ang’45 East 44th Street, New York, NY.

ACTIVITY: Conditional desigratian of Developer to re-develop the Property pursuant to a 99-year
triple net lease/the ! ease”), the agreed-upon form of which will be appended as an
exhibit to the’agreement to enter into lease by which such designation will be effected (the
“Pre-Least\8gresment”).

PREMISES TO BE Approftmstalv 25 051 square feet of land comprising Manhattan Block 1279, Lots 23, 24,

LEASED: 254nd 48 (the “Land”), and all existing and future improvements thereon except for the

Fast/sSide Access vent plant that MTACC is constructing on Lot 48 (the “Vent Plant”).
Such¥Zand and improvements (exclusive of the Vent Plant) are referred to herein as the

Sroperty”.

COMPENSAZION:

(a) Upfront Payment: $25 million, payable at Lease execution.

(b) Ongoing Base Rent: To be calculated based on the zoning square footage of the
New Building, as set forth in the attached Schedule A.

(c) Percentage Rent: For each lease year, commencing when subtenants under
subleases covering at least 90% of the rentable area of the New Building have
commenced making payments of regularly scheduled rent, 5.0% of (i) Developer's
gross revenue for such year, net of the Base Rent and payments in lieu of real
property taxes for such year, over (ii) a $60/rsf threshold. Percentage Rent to be
reset to $0 for each Base Rent Adjustment Year (i.e., every 30th year during the

term).
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(d) PILOT: Payments in lieu of real property taxes, equal to the full, unabated |eal

property taxes that would be payable with respect to the Leased Premisessi
Developer owned the fee interest in the Leased Premises; and payments in lieu of
sales taxes, equal to the sales tax Developer would incur with respest w it%
construction costs if it were the owner of such fee interest.

(e) On-Site Transit Improvements: To be constructed and maintaired by Developer at

AND TERM COMMENCEMENT:
The conditions to the execution and delivexsOf the Lease pursuant to the Pre-Lease
Agreement will include the following:

GCT PUBLIC REALM
IMPROVEMENTS:

(@)

(b)

(£)

(d)

its own cost and expense as described below.

issuance by the NYC Citv Plaaning Commission (“CPC”) of a special permit to
authorize the construstgritav.ine Developer of an office building, with ancillary
retail, having a floorarea ratio (“FAR”) of at least 24.0 (the “Special Permit”), as
envisioned by the Vanierbilt Corridor zoning text amendments that were adopted
by the NYC City Gouncil on May 27, 2015 (the “Vanderbilt Corridor Zoning”)
and as morewpa.tickiarly described below;

agreement watween the MTA and the City of New York (the “City”) as to the
infrasrucire improvements in and around Grand Central Terminal (‘GCT”) that
vill ke raquired in connection with the Special Permit, as envisioned by the
Veadeibilt Corridor Zoning (the “GCT Public Realm Improvements”);

compliance by the MTA and all other involved governmental agencies with the
State Environmental Quality Review Act (“SEQRA?), as it relates to the Lease
and the Special Permit; and

approval of the overall transaction by the MTA Board, following such SEQRA
compliance, including such agreement with respect to GCT Public Realm
Improvements.

The parties will target mid-2017 for the satisfaction of such conditions. The Pre-Lease
Agreement will be subject to termination if they haven’t been satisfied within 36 months
after execution of the Pre-Lease Agreement. In addition, conditions to the
commencement of the Lease term under the Lease pursuant to the Pre-Lease
Agreement will include delivery by the MTA of vacant possession of the Property and
completion by MTA of certain work adjacent to the Property to permit Developer to
commence demolition work at the Property.

The Lease will require Developer, at its own cost, to preserve and to enhance (by means
of an ADA-compliant elevator) a connection to the existing passageway

MadttasPegPdizé 30 1df71017 1 4BindideABoard tMedtingtti3 2223016



Staff Summary

SECURITY FOR
DEVELOPER
PERFORMANCE:

@ Metropolitan Transportation Authority
Page 3 of 7

between 347 Madison Avenue and Grand Central Terminal (known as the Roosevelt
Passageway) and to provide a new street-level entrance and multi-level below-grade
connection to the new East Side Access concourse that the MTA is currently building
beneath the properties that adjoin the eastern side of the Property (the “Required New
Building Elements”).

As contemplated by the Vanderbilt Corridor Zoning, and in reliance upon the revenuves it
will receive pursuant to the Lease, the MTA, as fee owner, will fund and peariarm such
remaining (off-site) GCT Public Realm Improvements as the Special Parmitshall require
in accordance with the aforementioned agreement between the MTA=and the City.

€) Good faith deposit: $15 million letter of creditto b felivered to MTA, upon
execution of the Pre-Lease Agreement, refundalle if the Pre-Lease Agreement
terminates other than by reason of Deyelopzai*on-performance, but otherwise to
be applied at Lease execution to the,aioremantioned $25 million upfront
payment. The Pre-Lease Agreerfien wiii set forth deadlines by which the
Developer will be required to cempitte various steps relating to the ULURP
process (subject to delays attribiiahble to the MTA or the City), with limited
periods within which such deaaines may be extended if the Developer increases
the amount of such gootfaith deposit.

(b) MTA expense depositd Upon execution of the Pre-Lease Agreement, Developer
is required to reimburse’MTA for its expenses incurred prior to entering into the
Pre-Lease Agiegiment in connection with the targeted negotiations with
Developer/incurred since November 2, 2015, as well as to deposit an additional
sum to fe'agre’2d upon to cover expenses which MTA will incur during the period
(the #Rre-hease Period”) prior to execution of the Lease. Such expense deposit
may be,drawn upon during the Pre-Lease Period in the event of Developer’'s
iQilre o1 performance or, otherwise, following adoption of SEQRA findings by the
MT/Board and subsequent MTA Board approval of the Lease. Any unapplied
pdiance in such expense deposit, will be returned to Developer.

(C; Ownership of work product: If the Pre-Lease Agreement terminates by reason
of Developer’s failure to perform, MTA will own and have the right to use all work
product prepared for Developer relating to the Property (other than customary
exceptions for confidential and proprietary information).

(d) Boston Properties guaranties: Upon Lease execution, Boston Properties will
provide a guaranty of payment of Base Rent and PILOT under the Lease for the
period commencing on term commencement and ending on the earlier of (i) the
second anniversary of substantial completion of the New Building and (ii) the first
date that the New Building is 70% subleased with tenants in actual occupancy.
In addition, upon commencement of demolition of the Existing Office Buildings
(as defined below), Boston Properties will provide a guaranty of lien-free
completion of the New Building (excluding subtenant improvements) and
payment of all contractors, subcontractors and materialmen performing the work.
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BACKGROUND:

In addition to the Vent Plant, the Land currently contains three pre-war office buildings, respectively known as 341, 345
and 347 Madison Avenue (the “Existing Office Buildings”), which formerly housed the headquarters of the MTA and its
affiliate Metro-North Commuter Railroad. Having successfully consolidated such headquarters functions at 2 Brogdway
and 420 Lexington Avenue -- in accordance with the “Office Space Right-Sizing Business Plan” that has previcssiv been
reviewed with and endorsed by the Board -- the MTA is now in a position to dispose of the Property, and thereby aveid
significant costs and generate substantial revenues in support of its capital programs as envisioned by sueh wusipess
plan.

The Existing Office Buildings (which, were built separately, and therefore contain redundant lobbief;, coris and central
plants) are functionally obsolete and do not take advantage of the full zoning envelope that the City ef Mew York (the
“City”) deems to be appropriate for commercial properties located in the “Vanderbilt Corridor!”adinining Grand Central
Terminal. Accordingly, achieving the highest and best use of the Property will entail replaceriient/of the Existing Office
Buildings with an entirely new building.

The Property is located in zoning district C5-3, within the new “Vanderbilt Corridor” za#ing sub-district -- comprised of the
five blocks bounded by 42nd Street on the south, 47th Street to the north, and Madigotrand Vanderbilt Avenues to the
east and west -- that was established pursuant to the Vanderbilt Corridor Zoning. Accordingly, the Developer will be
eligible to apply for the Special Permit, which could authorize the Develop4i to buna a building on the Land with an FAR of
as much as 30.0 (which is to say zoning floor area of up to 30 times thesspiicable zoning lot area, twice the FAR of 15.0
that is permitted “as-of-right”), in consideration of the provision by the®Qexa!aner and/or the MTA, as owner of such zoning
lot, of GCT Public Realm Improvements.

The amount of the FAR bonus that will be available in connegtior wits'the redevelopment of the Property will be
determined through the City’s Uniform Land Use Review Process (“ULURP”), based on the GCT Public Realm
Improvements that such redevelopment will engender, 26 well as the building’s ground floor level, massing and energy
performance. Thus, application for the Special Permit Wil bessubject to review by the applicable Community Board , the
Manhattan Borough President, the City Planning Commis2ion and the NYC City Council, as well as compliance with
SEQRA by the City and the MTA.

SELECTION PROCESS:

Request for Proposals. On June 19, 2013, ¢4 MTA, assisted by its advisors at Cushman & Wakefield, Inc. (“C&W"),
issued an initial request for proposals¥romiprospective lessee/developers (as amended, the “RFP”). Such RFP stipulated
that the selected developer woulé berreguired, at its own cost, to demolish the Existing Office Buildings, and to erect in
their stead a new building (the”* New Euilding”) that would (a) utilize the full zoning floor area authorized pursuant to the
then current zoning, (b) cantiayer over, and thereby accommodate, the Vent Building and (c) incorporate the Required
New Building Elements. 2 hesRH? was subsequently amended by a First Addendum dated September 23, 2013 to
address the implications ¢ the’East Midtown Rezoning proposal promulgated by the Bloomberg administration (which
contemplated that pflopsisea developers would contribute to a fund that could be used by MTA to make improvements); by
a Second Addendum™dated September 17, 2014 and a Third Addendum dated April 24, 2015, both of which addressed
the implicatiop 07 the Vanderbilt Corridor Zoning proposal promulgated by the de Blasio administration; and by a Fourth
Addendum dawd Uctober 19, 2015, which set forth revised requirements with respect to the Required New Building
Elementst

The<thi”d Addendum also attached proposed drafts of a Pre-Lease Agreement Term Sheet and Net Lease Term Sheet
(the “Tarm Sheets”), which set forth anticipated transaction terms and conditions, and called for proposers to identify any
such terms and conditions to which they took exception.

Short List. The MTA received proposals from nine entities. However, two of such entities, Macklowe Properties and
Equity Residential, withdrew from competition; and Blue Rock Properties ' two-page proposal, which continued to lack
material information required by the RFP despite multiple requests by C&W for such information, was deemed to have
been non-responsive and abandoned. Thus, as of August 2015, proposals from the following six entities remained under
consideration:
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Hines Limited Partnership/SL Green Realty Corp. (“Hines/SLG") — office and/or hotel, with retail.

SJP Properties/Sumitomo Mitsui Financial (“SJP/Mitsui”) — office, with retail.

Boston Properties — office, with retail.

Argent Ventures (“Argent”) — hotel and residential (fee above a plane condominium).

Extell Development Company (“Extell”) — alternatively, office with retail or hotel and residential (cond-op),{with
retail.

Property Markets Group (“PMG”) — office, hotel and residential (cond-op), with retail.

aghrwNPE

o

On August 11, 2015, C&W informed each of such proposers that the MTA would be narrowing the numkher ¢f proposals
under consideration to a “short list” within the following few weeks, and requesting that any revisions-a: seoplemental
information be submitted by Friday, August 21, 2015. Only PMG availed itself of such opportunity (o sugnlement its
submission.

MTA Real Estate thereupon tasked C&W with the preparation of summaries of the six progosais rz:maining under
consideration as of September, 2015, together with detailed financial analyses comparii{q ttieir respective financial terms.
C&W calculated the present values of guaranteed rent using a discount rate of 5.10%"ana¥a# sensitivities varying such
discount rate up and down by 15%. Insofar as percentage rents and payments in liewsOr 12al property taxes and were
concerned, C&W created, and uniformly applied for the benefit of all proposers /ARGUE models to estimate future
performance of spaces devoted to various uses (office, hotel, residential, etc,) end ta<e into account standard City
practices with respect to real property assessment and taxation.

Based on such analyses, the estimated present values to the MTA ofthe/campensation proposed by the various
proposers (assuming, alternatively, buildings of 24 FAR and 30 FARwexe as follows:

24 FAR Hines/SLG | SJP/Mitsui RS ) W PMG Argent Extell
Base Rent $238.7 $187.8 $190.5 $193 $125.6 $263.8
PILOT $769.3 $789.6 | $676.6 $468.8 $323.3 $237.6
Resi. Sales Fee $0.0 $0.0 : $0.0 $11.2 $0.0 $0.0
Total $1,008.0 $OTTM | $866.9 $673.0 $448.9 $501.4
30 FAR SIP/Mitsuii | Hines/SLG BP PMG Argent Extell
Base Rent $25506 | $250.0 $235.7 $226.6 $125.6 $329.7
PILOT 398275 $941.3 $869.2 $650.3 $497.5 $297
Resi. Sales Fee e $0.0 $0.0 $0.0 $11.2 $0.0 $0.0
Total $1,238.1 $1,191.3 $1,104.9 $888.1 $623.1 $626.7

The evaluation criteria for the RFP were:

1. The present value of guaranteed income to be received by the MTA over the Lease term, including any
proposed upfront payments.

2. The potential present value of proposed percentage rents and PILOT.

3. Proposers’ ability and willingness to provide assurances that they could and would timely undertake and
complete construction of the development, and otherwise perform in accordance with the requirements of the
Lease.
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The MTA's selection committee for this RFP (the “MTA Selection Committee”) was comprised of three individuals
representing MTA Real Estate and MTA Strategic Initiatives.

Based on such analysis, on September 22, 2015 the MTA Selection Committee unanimously agreed to narrow the field to
a short list of Hines/SLG, SJP/Mitsui and Boston Properties. The MTA Selection Committee determined that the.0 hers’
proposals were outside of the competitive range for the following reasons, among others: (a) although Extell had
proposed a relatively high base rent, it proposed to make only fixed, artificially low PILOT payments, so that tqe total
payments it proposed fell outside the competitive range; (b) Argent proposed to pay far less base rent than aayof the
other five proposers, and proposed to market residential condominium units such that the MTA wouls=he deprived of
ongoing PILOT revenue; and (c) although PMG offered base rent comparable to that offered by the threy, snort-listed
proposers, C&W advised (based on research conducted by C&W) that an all-office building would ywald<substantially more
PILOT to the MTA than would a mixed-use building of the kind proposed by PMG.

All three of the short-listed proposers were determined to be highly-qualified and experi¢nc<d developers with the
expertise and resources necessary to successfully redevelop the Property.

Best and Final Offers. Beginning in October, 2015, members of the MTA Selecfion §dmimittee, C&W, in-house MTA legal
counsel and MTA'’s outside counsel, Paul Weiss (transactional), and Carter L.ecyard/environmental and land use), held a
series of meetings to discuss, evaluate and consider proposed responses¢o th e triree remaining proposers’ comments to
the Term Sheets. The Term Sheets were revised uniformly for all threese€ séch proposers in an effort to address
comments that the team deemed to be acceptable; and such revised ¥,er2=Sheets were then sent to such proposers on
October 23, 2015, together with a request for best and final financial“affers and fully completed Term Sheets, including all
requested exhibits, addenda and schedules marked to indicate ary rentaining comments. The proposers were advised at
such time that targeted negotiations would commence with th& piopeser that submitted the most compelling best and final
offer.

All three proposers responded with increased rent offera«neestimated present values of which (again, assuming,
alternatively, buildings of 24 FAR and 30 FAR) wer: as foidws:

24 FAR BP Hines/SLG ’ SAP/Nitsui 30 FAR BP SJP/Mitsui | Hines/SLG

Base Rent $255.9 $233.9 W/ $206.9 Base Rent $316 $277.2 $246.7

PILOT $770.4 $762.6 4 + " $770.2 PILOT $960.9 $963.6 $956.8

Contingent $15.9 $145 $4.5 Contingent $19.9 $5.6 $3.4

Rent d .\ Rent

Total $1,042.2 ’ $999.0 $981.6 Total $1,296.8 $1,246.4 $1,206.9
MM 4 S MM MM MM MM MM

All three proposers alsq responded with further or renewed comments to the revised Term Sheets.

Having determitied that Boston Properties’ proposal provided the highest economic value to the MTA, and was the most
competitive with respect to other proposed terms and conditions reflected in the Term Sheets, the team commenced
targetéd riaaotiations with Boston Properties, in the course of which resolutions satisfactory to the MTA Selection
Commitiee were reached with respect to all Term Sheet issues.

The compensation proposed by Boston Properties is consistent with an independent appraisal that MTA Real Estate has
obtained from Landauer and Associates.
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RECOMMENDATION:

Based on the foregoing, MTA Real Estate requests authorization, pursuant to the attached resolution, to enter into a Pre-
Lease Agreement with Developer on the above-described material terms and conditions and such other terms or
conditions as the Chairman and Chief Executive Officer of the MTA or his designee deems necessary or approprigte, and
to execute and deliver any and all other necessary or appropriate agreements, documents, writings and other iasttuments,
including modifications and supplements, and to take all such actions as shall be necessary or desirable in order to
pursue satisfaction of the above-described pre-conditions to Lease execution, it being understood that theyl_ease jtself and
the proposed GCT Public Realm Improvements related to the redevelopment of the Property will be presanted O the
Board as described above for approval following review and compliance by the MTA and all other inva!ved governmental
agencies with SEQRA as it relates to the Lease and the Special Permit.
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BOARD RESOLUTION

WHEREAS, MTA (capitalized terms are defined in the staff summary accompanying this Resolution (the “Staff
Summary”) owns the Property (i.e., the Land and the Existing Office Buildings located at 341, 345 and 347 Madison
Avenue), as well as the East Side Access Vent Plant under construction by MTACC on 44th Street between Madi¢on and
Vanderbilt Avenues; and

WHEREAS, as a result of the successful consolidation and relocation of the headquarters of MTAsar its
subsidiary Metro-North Commuter Railroad to 2 Broadway and 420 Lexington Avenue, MTA is now in aRasiioli to
dispose of the Property, and thereby avoid significant costs and generate substantial revenues in sugparaof its capital
programs;

WHEREAS, the Existing Office Buildings are functionally obsolete and do not take advantage of the full zoning
envelope that the City deems to be appropriate for commercial properties located in the new “van'lerbilt Corridor” zoning
sub-district -- comprised of the five blocks bounded by 42nd Street on the south, 47th Siceelto tne north, and Madison
and Vanderbilt Avenues to the east and west -- that was established pursuant to the/vanaarbiit Corridor Zoning, and
accordingly, achieving the highest and best use of the Property will entail replacemeatot 'he Existing Office Buildings with
an entirely New Building;

WHEREAS, on June 19, 2013, MTA, with the assistance of its adwisor C&vV, issued and thereafter publicly
advertised an initial RFP (as subsequently modified or supplemented pureuciat to four addenda), from prospective
lessee/developers for a proposed 99-year triple net lease transaction@nvbich.RFP stipulated that the selected
lessee/developer would be required, at its own cost, to demolish the &xiating Office Buildings, and to erect in their stead a
New Building that would utilize the full zoning floor area authorized puryuant to the then current zoning, cantilever over,
and thereby accommodate, the Vent Building, and incorporats th» kequired New Building Elements at its own cost;

WHEREAS, the fair market value of a long-term/triple net lease of the Property was tested and evaluated through
a competitive selection process that is summarized in aetail in the Staff Summary, the methods, terms and conditions of
which permitted full and free competition, involving/public aGvertisement for proposals, the receipt of proposals, the
conduct of discussions and negotiations with thespraoos:rs in order to maximize value;

WHEREAS, the compensation proiosed by Boston Properties as summarized in the Staff Summary is consistent
with an independent appraisal that MTA Feai Estate has obtained from Landauer and Associates;

WHEREAS, the Pre-Lease Agréeriient, upon execution by the MTA and Boston Properties, (1) will serve to
designate Boston Properties as t'ie #xciusive developer with whom MTA will enter into a Lease for the Property (the form
of which will be annexed to th< Pri-Lease Agreement), upon the terms and conditions set forth in the Pre-Lease
Agreement, and (2) will providesthat (A) the execution of the Lease is conditioned upon, among other things, the pre-lease
execution conditions setforth irnthe Staff Summary, including (i) issuance by CPC of the Special Permit for the
construction of a New.Ruiding’naving FAR of not less than 24.0, (ii) agreement between MTA and the City as to the
scope and descripti¢in ¢ithe GCT Public Realm Improvements to be performed by, and at the cost of, MTA which when
added to the Requirec,Building Elements required to be constructed by the successful developer, would be sufficient to
permit a New Suiding of not less than 24.0 FAR, (iii) compliance by MTA and all other involved governmental agencies
with SEQRA asdit reiates to the Lease and the Special Permit (the “Proposed Action”); and (iv) approval of the overall
transacti¢n byythe MTA Board, following such SEQRA compliance, and (B) term commencement is conditioned upon,
amongrouaer things, delivery by MTA of vacant possession of the Property and completion by MTA of certain work
adjateptto the Property to permit developer commencement of demolition work at the Property; and

WHEREAS, the proposed disposition of the Property pursuant to the Lease is for not less than fair market value
and is proposed to be made upon proper terms and conditions, and an appraisal of the value of such property rights has
been made by an independent appraiser as set forth in the Staff Summary and included in the record of the transaction;
and

WHEREAS, based upon the recommendation of the MTA Selection Committee, the proposal of the
recommended designated developer is the most advantageous to MTA, rent and other factors set forth in the RFP having
been considered; and

MadttasPegPdizé45 1031017 14BindideA Board tMedtingtti3 2223016



WHEREAS, the disposition of the Property on terms and conditions consistent with the proposal of the
recommended designated developer is intended to further the public welfare and to advance the transportation interests
of MTA by, inter alia, enhancing the ability of MTA to develop and improve commuter transportation and other services
related to the same within the Metropolitan Commuter Transportation District and creating substantial sources of revenue
to MTA, and that, in addition, the disposal of the property rights in question is intended to advance the economic
development interest of the State and City as well as the interest of MTA in transit-oriented development, by fusthering the
purposes embraced by the Vanderbilt Corridor Zoning in revitalizing currently obsolete office and retail space in miatown
east and providing much needed Grand Central Public Realm Improvements, which is expected to result iq tive cr2ation
and retention of substantial number of job opportunities and the creation or retention of substantial soutsas ¢f révenues to
the State, City and MTA; and

NOW THEREFORE, BE IT
RESOLVED, that:

1. The Chairman and Chief Executive Officer of MTA or his designee is authorizec tosieqotiate, execute and deliver
the Pre-Lease Agreement with Developer on the material terms and conditions descrived abgve and in the Staff Summary
and such other terms or conditions as he or his designee deems necessary or apprcpriate), and to execute and deliver
any and all other necessary or appropriate agreements, documents, writings and otnei=iistruments, including
modifications and supplements, and to take all such actions as shall be necessary or desirable in order to pursue
satisfaction of the pre-conditions to Lease execution and term commencegien! described above and in the Staff
Summary, provided that the Pre-Lease Agreement shall provide that suzi otier project documents relating thereto shall
not be binding on the MTA unless and until (a) CPC shall have compl{testhe environmental review of the proposed
action in accordance with the requirements of SEQRA and CEQR, (Ib),onthe basis of that review, the MTA Board shall
have made written findings concerning the environmental impactsyof thi» proposed action in accordance with the
requirements of SEQR and its implementing regulations, 6 N¥CER,"®art 617, and (c) thereafter, the MTA Board shall
have approved the material terms of the Lease and other projedt documents.

2. The Chairman and Chief Executive Officer ana*is designees are hereby further authorized to take any and all
actions as may be necessary, desirable or conveniént to, selusfy applicable legal or regulatory requirements in connection
with the foregoing actions.

This Resolution shall take effect immediately upan its adoption.

Dated: February 26, 2016
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Schedule A
Base Rent for As-of-Right FAR (15.0X)

Upfront Payment

$15 million (the Good Faith Deposit Under the Pre-Lease
Agreement), applied on the Term Commencement Date

Additional Consideration

$10 million, paid on the Term Commencement Date

Rent Commencement Date

2 years following the Term Commencement Date

Years1-5 $6,378,350.00 per annum $531,529.17 per'menth
Years 6 — 10 $7,016,185.00 per annum $584,682.08/0er matith
Years 11 - 15 $7,717,803.50 per annum $643,150:29 :qr nonth
Years 16 — 20 $8,489,583.85 per annum $707.465732 g_er month
Years 21 — 25 $9,338,542.24 per annum $778,211.85 per month
Years 26 — 30 $10,272,396.46 per annum $856,033.04 per month

Year 31 (30" Anniversary of
the Rent Commencement
Date)

On the 30th, 60th and 90th anniveriaries of the Rent Commencement
Date (each, a “Base Rent Adjusuiient”), the Base Rent will be reset to
be the greater of (i) the scheduled Base Rent for such date, taking into
account the scheduled snriyaiisiCreases set forth in Schedule A and
(i) 15% of the average'sfinual actual gross revenues for the New
Building for the pieceding five years (including operating expense
pass-throughs). owsé P12OT escalations solely in the year of the Base
Rent Adjust/nentgless PILOT solely in the year of the Base Rent
Adjustment, Wotwithstanding the foregoing, in no event will a Base
Rent Atiastaent be less than the prior year’s Base Rent plus the
avgiaoe Farcentage Rent for the preceding five years.

Monthly Base Rent paymentsévili inerease by ten percent (10.0%) every five years from the Rent

Commencement Date
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Schedule A
Formulas for Determining the Basic Rent Increases attributable to Utilization of Additional Development
Rights

FAR Cost Per Annum ]
As-of-Right FAR: 15.0X As described in Base Rent table above
Bonus FAR Onsite To be compensated by means of construction of the Regdirea |
Improvements FAR: 3.0X New Building Elements at Lessee’s cost.
Building Size = 18.0X 7~
Minimum Special Permit Commencing on the Rent Commencement Date (r'e., fwo years
FAR: 6.0X after the Term Commencement Date), Lesse&will pay $18 per

Building Size = up to 24.0X year for each zoning square foot of Mininium-Spécial Permit
FAR. Such rent will increase by 10.0%&avery'5 years in
accordance with the Basic Rent Schetlule 7or the As-of-Right

FAR.
Maximum Special Permit Lessee will pay $18 per year 't éach zoning square foot of
FAR: 6.0X Maximum Special Permit FAR."Rent abatements applicable to
Building Size = up to 30.0X increments of Maxinadr Spacial FAR are set forth below and the

abatement periods she't apply to all of the Maximum Special
Permit FAR. Sichyrent will increase by 10.0% every 5 years in
accordance ywithiche/Base Rent Schedule for the As-of-Right
FAR.

Additional Rent Abatements applirb:_ato Maximum Special FAR:

Incremental 1.0X Way, 3.0X 40X 5.0X 6.0X
FAR </

Incremental 25,165 50,210 75,315 100.420 125,525 150,630
FAR SF S

Cumulative FAR L 250X 26.0X 27.0X 28.0X 29.0X 30.0X

Additional Freed 1210 fonths | 16 months | 23 months | 30 months | 37 months | 48 months

Rent (mos.).., ,
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Subject Date
Agreements with Amtrak to permit the construction JUNE 27, 2023
of its Hudson Tunnel Concrete Casing under the
LIRR Western Rail Yard, NY, NY
Department Vendor Name
TRANSIT ORIENTED DEVELOPMENT
Department Head Name Contract Number
ROBERT PALEY
Department Head Signature Contract Manager Name
Project Manager Name Table of Contents Ref. #
Board Action Internal Approvals
/Order To Date Approval | Info Other Order Approval Order Approval
1 Finance Committee | 06/26/23 X 1 Legal
2 Board 06/27/23 X 2 Chief Development Officer
3 Chief Financial Officer
AGENCY/LESSOR: Metropolitan Transportation Authority (“MTA”)
MTA Long Island Rail Road (“LIRR”)
LICENSEE: AMTRAK
LOCATION: John D. Caemmerer West Side Storage Yard
ACTIVITY: Grant of construction license and permanent easement to construct within the
Western Rail Yard (“WRY?”) portion of the John D. Caemmerer West Side Storage
Yard

ACTION REQUESTED:  Approval of Agreements
COMPENSATION: Fair Market Value for the Permanent Easement
BACKGROUND:

In April 2013, the Board authorized the MTA and LIRR to enter into certain agreements with the National Railroad
Passenger Corporation (“Amtrak”) to permit Amtrak to construct a segment (“Segment 1”) of an underground
concrete casing underneath the Eastern Rail Yard (“ERY”) section of the John D. Caemmerer West Side Storage
Yard (“West Side Yard”) in order to protect and preserve a future subsurface rights of way (the “ROW
Preservation”) beneath the ERY so that Amtrak can, in the future, connect to a new rail tunnel under the Hudson
River to Penn Station, New York (the “Hudson Tunnel Project”).

In December 2020, the Board also authorized the MTA and LIRR to enter into an agreement with Amtrak to
permit Amtrak to perform certain early work (“Early Work”) in advance of the third segment of concrete casing
for the Hudson Tunnel Project (“Segment 3”) in the Western Rail Yard (“WRY”) section of the West Side Yard.
The Early Work involved the relocation of existing facilities in the WRY for the Segment 3 right-of-way path of
the concrete casing. The December 2020 MTA Board authorization was limited to the construction of the Early
Work, which involved the relocation of utilities within the WRY, including the infrastructure housed within LIRR’s
Emergency Services Building (“ESB”) to a new Interim ESB and out of the way of the path of planned alignment
for the Segment 3 concrete casing for the Hudson Tunnel Project.

Master Page # 127 of 148 - MTA Board Meeting 6/27/2023




Staff Summary @ Metropolitan Transportation Authority

AMTRAK HUDSON TUNNEL CASING WORK IN THE WESTERN RAIL YARD (cont’d.)

Page 2 of 5
Amtrak has completed “Segment 1” of the concrete casing under the ERY, as well as “Segment 2” underneath
the 11" Avenue roadway bridge, comprising approximately 900 feet of casing from beneath 10" Avenue through
and under the 11th Avenue viaduct at 30" Street, and has commenced the Early Work. Amtrak is now preparing
to begin construction of the Segment 3 concrete casing for the Hudson Tunnel Project under the WRY and has
been in negotiations with The Related Companies, L.P. (the “Developer”), the selected developer of the mixed-
used commercial Hudson Yards overbuild projects at the West Side, to prepare for and allow the Segment 3
concrete casing to be built, including a significant portion of such casing underneath property that is currently
ground leased by the Developer adjacent to LIRR’s operating maintenance yard.

In line with this, Amtrak also approached the MTA and LIRR for a temporary construction license and, ultimately
a permanent easement, for the Segment 3 concrete casing under the WRY. MTA and LIRR have been
negotiating a temporary construction license agreement to permit the construction of Segment 3 of the concrete
casing for the Hudson Tunnel Project. The permanent easement rights would be granted to Amtrak upon
substantial completion of the applicable work.

The MTA also anticipates that it will perform certain Superstorm Sandy related mitigation work (including a flood
wall, drainage and other improvements, the “Sandy Work”) around the Western Rail Yard, which may be
undertaken concurrently with a some or all of the Segment 3 concrete casing work and, as a result, Amtrak has
agreed to assume certain risks and contractor delay costs in the event that Amtrak causes delays to the MTA’s
Sandy Work. Additionally, as part of the negotiations with Amtrak on the types and amounts of insurances that
Amtrak will be required to put into place prior to and through completion of the Segment 3 concrete casing work,
Amtrak and MTA utilized the opportunity to concurrently develop and pre-negotiate certain insurance-related
provisions, including standardized terms, for: (1) work that will be performed by MTA Construction and
Development in Harold Interlocking in the near future, as well as (2) for certain future temporary work agreements
where either Amtrak or MTA (including its subsidiaries and affiliates) may be performing work on the property of
the other, which the MTA anticipates will result in cost savings and/or efficiencies to the MTA.

Based on the foregoing, MTA Transit Oriented Development requests authorization to enter into such
agreements as are necessary and desirable to effectuate the Segment 3 concrete casing for the Hudson Tunnel
Project (including, without limitation, a temporary construction license for the construction of the Concrete Casing
and permanent easement(s)) with Amtrak, which shall be consistent with the following:

1. The Segment 3 concrete casing work will be performed without financial contribution by the MTA or LIRR.

2. Amtrak will pay or reimburse the MTA and LIRR for costs and expenses incurred as a result of
MTA/LIRR’s support of the Amtrak’s Segment 3 concrete casing work.

3. Amtrak will be required to pay or reimburse the MTA for certain costs incurred by the MTA as a result of
delays caused by Amtrak to the Sandy Work.

4. The types and limits of insurances required to be maintained for the Segment 3 concrete casing work on
MTA owned property will be reviewed and approved by MTA Risk Management.

5. Developer will waive any and all claims it might otherwise have against the MTA resulting from the MTA’s
and LIRR’s cooperation with the Hudson Tunnel Project and the Segment 3 concrete casing work.

RECOMMENDATION:

Based on the foregoing, MTA Transit Oriented Development requests that the MTA Board approve the attached
resolution authorizing the MTA to grant to Amtrak a Construction License Agreement and a permanent easement
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to Amtrak for Segment 3 of the Hudson Tunnel concrete casing under the Western Rail Yard, and to execute

and delivery any and all other agreements, documents, writings, and other instruments, and to take all such
actions, as deemed necessary, desirable or convenient in order to effectuate Segment 3 of the concrete casing.

Attachments

Staff Summary dated April 2013
Staff Summary dated December 2020
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RESOLUTION

BOARDS OF THE
METROPOLITAN TRANSPORTATION AUTHORITY
LONG ISLAND RAIL ROAD COMPANY

WHEREAS, the Board previously authorized the MTA and LIRR to enter into certain agreements with the
National Railroad Passenger Corporation (“Amtrak”) to permit Amtrak to construct a segment (“Segment 1”) of
an underground concrete casing underneath the Eastern Rail Yard (‘ERY”) section of the John D. Caemmerer
West Side Storage Yard (“West Side Yard”) in order to protect and preserve and alignment for the future rail
tunnel beneath the West Side Yard,;

WHEREAS, in December 2020, the Board also authorized the MTA and LIRR to enter into an agreement with
Amtrak to permit Amtrak to perform certain early work (“Early Work”) in advance of the planned third segment of
concrete casing for the Hudson Tunnel Project (“Segment 3”) in the Western Rail Yard (“WRY?”) section of the
West Side Yard;

WHEREAS, Amtrak has completed “Segment 1” of the concrete casing under the ERY, as well as “Segment 2”
underneath the 11" Avenue roadway bridge, comprising approximately 900 feet of casing from beneath 10™
Avenue through and under the 11th Avenue viaduct at 30" Street;

WHEREAS, Segment 1 and Segment 2 of the concrete casing work were undertaken in order to preserve a
future subsurface right-of-way (the “ROW Preservation”) that Amtrak will ultimately connect to a new rail tunnel
under the Hudson River to Penn Station, New York (the “Hudson Tunnel Project”);

WHEREAS, Amtrak has requested MTA and LIRR cooperation and consent to construct Segment 3 of the
concrete casing under the WRY;

WHEREAS, the West Side Yard is also the location for the Hudson Yards mixed-use commercial overbuild
project that a joint venture between affiliates of The Related Companies, L.P. and Oxford Properties
(“Developer”) is progressing pursuant to existing agreements with MTA/LIRR ("the Overbuild Project");

WHEREAS, given the regional importance of the proposed Hudson Tunnel Project to commuter transportation,
and so as to avoid the Overbuild Project precluding the ROW Preservation in the WRY, MTA and LIRR have
been cooperating with this effort;

WHEREAS, the MTA and LIRR will further facilitate the Hudson Tunnel Project, by agreeing, among other things,
to grant a temporary construction license and subsequently, a permanent easement to accommodate the
placement of the Segment 3 concrete casing in the WRY (the “Segment 3 Project”);

WHEREAS, as part of MTA/LIRR's participation, MTA/LIRR will require Amtrak to pay or reimburse MTA and
LIRR for its activities in support of the Segment 3 Project;

WHEREAS, MTA and LIRR will enter into one or more agreements with Developer to ensure that the existing
Overbuild Project agreements between MTA/LIRR and Developer are not adversely affected by MTA’s and
LIRR’s participation in the Segment 3 Project;

WHEREAS, in furtherance of the Segment 3 Project and in compliance with the Public Authorities Law, an
appraisal of the value of any permanent easement rights required by the Segment 3 concrete casing will be
undertaken, and MTA will require that Amtrak provide consideration not less than the fair market value of such
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easement rights, prior to or as part of granting permanent easement rights in connection with the Segment 3
Project concrete casing;

WHEREAS, any transaction with Amtrak and/or Developer to effectuate the Segment 3 Project concrete casing
shall be consistent with the terms and conditions set forth in this resolution and the accompanying staff summary;
and

WHEREAS, the Boards of the MTA and LIRR find the terms and conditions set forth herein and in the attached
staff summary to be advantageous to the MTA and LIRR, and that the actions proposed are necessary to
preserve the potential Hudson Tunnel Project, a program of regional importance and significance to the
development and improvement of commuter transportation.

NOW, THEREFORE, the Boards of the MTA and LIRR resolve as follows:

1. The Chair and Chief Executive Officer (CEO) of the MTA and the designees of the Chair and CEO,
acting singly, are hereby authorized to negotiate, execute and deliver contracts, agreements, and/or
other instruments as are necessary, desirable and convenient to effectuate the Segment 3 Project,
including, without limitation, a temporary construction license and permanent easement(s), in
conformity with the terms and conditions set forth in this in the accompanying staff summary and such
other terms as deemed necessary, desirable or convenient by the Chair and CEO and the designees
of the Chair and CEO, in order to effectuate the Segment 3 Project.

2. The Chair and CEO of the MTA and the designees of the Chair and CEO, acting singly, are hereby
authorized to take any and all actions as may be necessary, desirable or convenient to satisfy all
applicable legal or regulatory requirements in connection with the foregoing actions.
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Subject Date
CONSTRUCTION LICENSE AGREEMENT WITH DECEMBER 16, 2020
AMTRAK - WESTERN RAIL YARD, WEST SIDE
STORAGE YARD
Department Vendor Name
REAL ESTATE
Department Head Name Contract Number
JOHN N. LIEBER
Department Head Signature Contract Manager Name
Project Manager Name Table of Contents Ref. #
ROBERT PALEY
Board Action Internal Approvals
Order To Date Approval | Info Other Order Approval Order Approval
1 Finance Committee | .12/16/20 X 1 Legal
2 Board 12/16/20 X 2 Chief Development Officer
3 Chief Financial Officer
AGENCIES: Metropolitan Transportation Authority (“MTA”)
MTA Long Island Rail Road (“LIRR”)
LICENSEE: AMTRAK
ACTIVITY: Grant of construction license to relocate certain facilities within the Western Rail Yard

(“WRY?”) portion of the John D. Caemmerer West Side Storage Yard
ACTION REQUESTED: Approval of Terms

COMMENTS:

In April 2013, the Board authorized the MTA and LIRR to enter into certain agreements with the National Railroad Passenger
Corporation (“Amtrak”) to permit Amtrak to construct a segment (“Segment 1”) of an underground concrete casing
underneath the Eastern Rail Yard (“ERY”) section of the John D. Caemmerer West Side Storage Yard (“West Side Yard”)
so that Amtrak preserves a future subsurface Right of Way (“ROW Preservation”) for the proposed Gateway Tunnel (a/k/a
the “Hudson Tunnel Project”), which will allow Amtrak to ultimately connect a new rail tunnel under the Hudson River to
Penn Station, New York. Amtrak has completed “Segment 1” of the concrete casing under the ERY, as well as “Segment
2”, which passes underneath the bed of the 11t Avenue Road Bridge.

Although Amtrak is not at this time seeking approval from the MTA to permit construction of an additional segment (“Segment
3”) of concrete casing under the WRY, Amtrak has instead proposed to perform certain early work involving the relocation
of existing facilities out of the way of what would be the path for the “Segment 3” concrete casing (“Early Work”). Since the
West Side Yard is the site of an overbuild development project (the “Overbuild Project’) by the Related Companies
(“Related”) and provided that Related permits Amtrak to conduct such Early Work now so as to avoid any potential undue
delay of its Overbuild Project, the MTA and LIRR are also willing to allow Amtrak to conduct such Early Work. Amtrak’s
Early Work will be coordinated with Related’s Overbuild Project pursuant to a separate agreement between Amtrak and
Related.

As such, MTA and LIRR will permit Amtrak to perform the Early Work, at its sole cost and expense, including to relocate
certain of LIRR’s existing utilities and infrastructure currently housed within LIRR’s Emergency Services Building (“ESB”)
and within the WRY out of the way of the path of planned alignment for the concrete casing segment in the WRY, a portion
of which facilities will be relocated to a new “Interim ESB”. No concrete casing work will be permitted under the Early Work
Construction License Agreement. Any future approval of the concrete casing work will require authorization by this Board.
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FINANCE COMMITTEE MEETING
Construction License Agreement with Amtrak for the WRY, West Side Yard (Cont’d.)  Page20f2

Amtrak has bid out this work and has contracted with Skanska to perform the work. The types and limits of insurances
required to be maintained for the work on MTA property will be reviewed and approved by MTA Risk Management. In order
to avoid any disruptions to LIRR operations, the current ESB will not be decommissioned until the Interim ESB is finally
constructed and approval is obtained from LIRR to transfer the utilities. The current ESB will be replaced with the Interim
ESB because it is contemplated that Related, at its cost and expense, will later move the Interim ESB to a final, permanent
location in order to make way for the overbuild development. If, however, within five (5) years after completion of the Interim
ESB, Related has not yet permanently relocated the Interim ESB, Amtrak will undertake, at its sole cost and expense,
certain further infrastructure enhancements to the Interim ESB, as directed by LIRR, in order to ensure long-term use and
sustainability of the facilities. LIRR will have the right to review and approve all Amtrak work and any changes proposed
to such designs and work plans by Amtrak (the initial design for the relocation has already been reviewed and approved by
LIRR). Furthermore, Amtrak will pay or reimburse the MTA and LIRR for any costs and expenses incurred in relation to
Amtrak’s work.

RECOMMENDATION:

Based on the foregoing, the Real Estate Department requests authorization to enter into a Construction License Agreement
with Amtrak to perform the Early Work pursuant to the outlined terms and conditions.
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| Subject Date M'I |

| Gateway Project April 19, 2013 !

Department Vendor Name _ !

Real Estate

Department Head Name _ : [ | Contract Number i

Jeffrey Rosen

De(%engad Sign% Contract Manager Name ‘

Projdék Manager/Division Head Table of Contents Ref # . }
Jeffrey Rosen i

Board Action, . Internal Approvals -~

3
. : ]
Order To Date | Approval | Info Other . Order Approval 4 OrZer Approval A ;i
1| UCommitee | 422 | x | 1 | urrrressenf ) a | MEA Chel Francf 4
2 | Finance 4122 X 2 | URR Legal }L&(}i M :
3 | MTA Board 4124 x 3 | MTA Legdl_~f) ;
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Purpose:

To obtain Board approval of the annexed resolution, authorizing negotiation and execution of agreements by
MTA and LIRR to facilitate the construction of a concrete casing to preserve the future subsurface Right of
Way (“ROW™) for Amtrak’s proposed Gateway Tunnel, underneath the LIRR’s Eastern Rail Yard (the “Tunnel
Casing Project”), including the granting of permanent easements with respect to such Project and the preserved
ROW, consistent with the parameters as provided in this Staff Summary and the resolution.

Discussion:

Numerous planning studies indicate that the existing two 100-year-old, single-track tunnels under the Hudson |
River, connecting New Jersey and New York City, currently operate at maximum capacity and are insufficient |
to meet the projected increase in demand. As a key part of its planning for future service to and from New York
City, Amtrak has developed a conceptual program, known as the “Gateway Program,” to build a new tunnel
under the Hudson River from New Jersey through the west side of Manhattan to connect with Penn Station. The
Gateway Program would support expanded rail services to meet future demand as well as improve intercity and
commuter rail system safety and reliability. In addition, the Gateway Program would be expected to further
create resiliency in the passenger rail system in response fo disasters, and particularly flooding, as new
construction could be designed to withstand flood levels at new standards, using criteria that would have
prevented the flooding caused by Superstorm Sandy.

Amtrak has evaluated potential options for locating the new tunnel between the Hudson River and Penn Station
and determined that only a single underground alignment under the LIRR Hudson Yards facility between 10th
and 11th Avenues in Manhattan can achieve a direct connection ta the majority of Penn Station’s existing
tracks. Hudson Yards is also the location of the mixed-use commercial overbuild project that a joint venture
between affiliates of The Related Companies and Oxford Properties ( “Developer™) is progressing pursuant {0
existing agreements with MTA/LIRR (the “Overbuild Project”). Amtrak is proposing to undertake the design
and construction of an underground rectangular structure 800 feet long, 50 feet wide, and approximately 35 feet
tall (the “Concrete Casing”), to be constructed within the ROW to allow for the potential future development of
the Gateway Tunnel. The construction of the Concrete Casing, in advance of the completion of the Overbuild
Project, will prevent the permanent loss of this ROW.

e —
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The Concrete Casing is the subject of an Environmental Assessment being undertaken by the FRA and Amtrak
under NEPA. At the same time, Amtrak is in negotiations with Developer concerning agreements that will
allow the construction of the Concrete Casing by a design/builder so as to ensure coordination of the
construction of the Concrete Casing and the Overbuild Project, without unduly delaying or burdening the
Overbuild Project, Amtrak, in cooperation with Developer, has requested that MTA and LIRR facilitate the
Tunnel Casing Project, by agreeing, among other things, to (a) temporarily relocate certain LIRR Maintenance
of Equipment (“MoE") functions; (b) permit the' demolition and subsequent rebuilding of the MoE facility at the
Eastern Rail Yard; and (c) grant a temporary construction license in the Yards Parcel portion of the Eastern Rail
Yard for construction of the Concrete Casing and subsequently, a permanent easement for the location of the
Concrete Casing in the ROW. .

Given the regional importance of the Gateway Program, its inclusion in Governor Cuomo’s 2100 Commission
Report following Superstorm Sandy, and the need to preserve the ROW so as not to have the Overbuild Project
preclude the Gateway Program from going forward, MTA and LIRR have been cooperating with this effort,
with the understanding that, as fundamental principles of MTA/LIRR’s participation, (1) MTA/LIRR will not
incur any financial obligations or liabilities as a result of the Tunnel Casing Project, and (2) the Tunnel Casing
Project will not adversely affect MTA/LIRR s rights under its existing agreements with Developer in any
material respect.

In furtherance of the Tunnel Casing Project, and preservation of the ROW, MTA and LIRR accordingly request
Board approval of the accompanying resolution, authonzmg the entry into such agreements as are necessary and
desirable to effectuate the Tunnel Casing Project (including a temporary construction license for the
construction of the Concrete Casing Work and permanent easement(s) and/or covenants in favor of Amtrak
and/or Related, as their interests may lie), in accordance with the fundamental principles as stated above and

. consistent with the following terms:

(1) LIRR will arrange for the expedited vacating of the MoE facility, and subsequently allow the demolition
of that facility and certain tracks therefor, provided that Amtrak agrees to pay directly, or as necessary to
reimburse LIRR for, LIRR’s incremental increased operational expense of performing MoE operations

at an alternate location, and all costs and expenses associated with (1) LIRR’s relocation out of the MoE,

(2) the rebuilding of the MoE, (3) LIRR’s relocation back into the MoE once such rebuilding is
completed, (4) LIRRs review and approval of plans and specifications for the demolition of the MoE,
the construction of the Concrete Casing and ‘the rebuilding of the MoE, and (5) LIRR force account and
field personnel required by LIRR in connection with the demolition of the MoE, the construction of the
Concrete Casing and the rebmldmg of the MoE. '

(2) Amtrak or Developer agrees to complete the reconstruction of the MoE facility, to the same
specifications as the existing MoE facility, as-will be approved by LIRR, entirely at Amtrak’s or
Developer’s own cost, to be completed within 26 months of the demolition of such facility, together
with any upgrades to facilities as may be necessary in order to comply with current building codes.

(3) Amtrak will reimburse all other costs incurred by MTA/LIRR in connection with the Tunnel Casing
Project. including but not limited to legal fees incurred in the drafting and negotiating of all agreements.

(4) Amtrak and Developer will waive any and all claims they might otherwise have against MTA/LIRR
based upon its cooperation with ar participation in the Tunnel Casing Project, such that MTA/LIRR will
have no liability to Amtrak or Developer and neither Amtrak nor Developer will be excused from any
monetary obligation to MTA/LIRR (under the agreements relating to the Tunnel Casing Project and/or
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the Overbuild Project or otherwise) by reason of any act or omission other than willful misconduct of
MTA/LIRR relating to the Tunnel Casing Project, or by reason of any act or omission whatsoever of
Amtrak or any other Tunnel Casing Project participant apart from MTA/LIRR.

(5) In addition, such agreements will provide MTA/LIRR with rights to approve and inspect elements of the
work affecting LIRR operations, and such other rights and protections as are deemed prudent. In order
to facilitate the timely completion of the Tunnel Casing Project, MTA/LIRR agree to provide
specification, design review or other approvals in accordance with a schedule agreed to by the partics.
and at an agreed point in the development of plans and specifications for both the MoE replacement
facility and the Concrete Casing, LIRR will agree to limit any further design comments, and/or
requirements for any stoppages of work, to instances where public safety, service reliability or legal
compliance are implicated.

Recommendation:

to effectuate the Tunnel Casing Project in conformity with the terms as set forth in this Staff Summary.

Staff Summa ry ‘ w Metropolitan Transportation Authority |

It is recommended that the Board authorize the annexed resolution, authorizing entry into agreements necessary .

-

¥
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RESOLUTION
" BOARDS OF THE
METROPOLITAN TRANSPORTATION AUTHORITY

LONG ISLAND RAIL ROAD COMPANY |

WHEREAS, Amtrak has developed a conceptual program; known as the “Gateway Program”, to build a

new tunnel under the'Hudson River from New larsev through the west cside of Manhattan to connect
new tunne! under the'Hudgon Ry gh the west sige of Mianhattan to connect

B A

with Penn Station; and

WHEREAS, Amtrak has evaluated potential options for locating the new tunnel between the Hudson
River and Penn Station and determined that only a single underground alignment under the LIRR
Hudson Yards facility between 10" and 11" Avenues in Manhattan (the East Rail Yard) can achieve this
direct connection; and

WHEREAS, the Hudson Yards is also the location for the mixed-use commercial overbuild project that a
joint venture between affiliates of The Related Companies and Oxford Properties is progressing
pursuant to existing agreements with MTA/LIRR (“the Overbuild Project”); and

WHEREAS, subject to the ongoing environmental review being progressed by Amtrak and the Federal
Railroad Administration pursuant to NEPA, Amtrak is proposing to undertake the design and
construction of an underground rectangular structure under the East Rail Yard, to be constructed within
the future subsurface Right of Way (“ROW”") (the “Tunnel Casing Project"L to allow for the potential
future development of the Gateway Tunnel; and

WHEREAS, given the regional importance of the proposed Gateway Program to commuter
transportation, and the need to preserve the ROW, so0 as not to have the Qverbuild Project preclude the
Gateway Program from going forward, MTA and LIRR have been cooperating with this effort; and

WHEREAS, Amtrak’s plans for the Tunnel Casing Project would require the LIRR to vacate the
Maintenance of Equipment facility in an expedited manner to allow for the demolition of that facility
and certain tracks therefor, and that MTA and LIRR further facilitate the Tunnel Casing Project, by
agreeing, among other things, to grant a temporary construction license and subsequently, a permanent
easement to accommodate the placement of a concrete casing in the Eastern Rail Yard; and

WHEREAS, as fundamental principles of MTA/LIRR’s participation, MTA/LIRR will require Amtrak and/or
the Developer to incur (or reimburse MTA/LIRR for) any financial obligations that resuit from the Tunnel
Casing Project, and that the existing Overbuild Project agreements bet‘:\reen MTA/LIRR and Related not
be adversely affected by participation in the Tunnel Casing Project; and
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WHEREAS, in furtherance of the Tunnel Casing Project and in compliance with the Public Authorities
Law, an appraisal of the value of any permanent easement rights required by the Tunnel Casing Project
will be undertaken, and MTA will require that Amtrak provide consideration not less than the fair
market value of such easement rights, prior to granting permanent easement rights in connection with
the Tunnel Casing Project; and,

WHEREAS, any transaction with Amtrak to effectuate the Tunnel Casing Project shall be consistent with
the terms and conditions set forth in this resolution and the accompanying staff summary; and-

WHEREAS, the Boards of the MTA and LIRR find the terms and conditions set forth herein and in the
attached Staff Summary to be advantageous to the MTA and LIRR, and that the actions proposed are
necessary to preserve the potential effectuation of the Gateway Program, a program of regional
importance and significance to the development and improvement of commuter transportation;

‘NOW, THEREFORE, the Boards of the MTA and LIRR resolve as follows:

1. The Chairman, Vice Chairman and/or Interim Executive Director, and their designees, acting
singly, are hereby authorized to negotiate, execute and deliver contracts and any other
necessary or appropriate agreements or instruments as are necessary and desirable to
effectuate the Tunnel Casing Project, in conformity with the terms and conditions set forth in
this resolution and the attached Staff Summary, including but not limited to a temporary
construction license for the construction of the Concrete Casing Work and permanent
easement(s) and/or covenants in favor of Amtrak and/or Related, as their interests may lie, in
accordance with'the terms set forth in this resolution and attached Staff Summary.

2. The Chairman, Vice Chairman and/or Interim Executive Director, and their designees, acting
singly, are hereby authorized to take any and all actions as may be necessary, desirable or
convenient to satisfy all applicable legal or regulatory requirements in connection with the
foregoing actions.

Dated: April 24, 2013
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Subject Date
SALE OF DEVELOPMENT RIGHTS IN PORT JUNE 27, 2023
MORRIS, BRONX, NY
Department Vendor Name
TRANSIT ORIENTED DEVELOPMENT
Department Head Name Contract Number
ROBERT PALEY
Department Head Signature Contract Manager Name
Project Manager Name Table of Contents Ref. #
NICHOLAS ROBERTS
Board Action Internal Approvals
Order To Date Approval | Info Other Order Approval Order Approval
1 MNR Committee 06/26/23 X 1 Legal
2 Finance Committee | 06/26/23 X 2 Chief Development Officer
3 Board 06/27/23 X 3 Chief Financial Officer
AGENCY: Metropolitan Transportation Authority (‘“MTA”) and MTA Metro-North Railroad (“MNR”)
GRANTEE: Waterfront Living I, LLC (the “Developer”)
LOCATION: East 135 Street and Park Avenue, The Bronx, New York
Block 2323, Lot 18 (the “Subject Property”)
ACTIVITY: Sale of £ 55,174 square feet of excess transferrable development rights appurtenant to the

ACTION REQUESTED:

COMPENSATION:

COMMENTS:

Subject Property (the “Excess TDR’s”)

Authorization to (i) conditionally designate the Developer as the successful proposer to the
RFP described below, and (ii) enter into: a purchase and sale agreement with the
Developer for the purchase and sale of the Excess TDR’s (the “Purchase and Sale
Agreement”) for the compensation set forth below, and a declaration of zoning lot
restrictions and zoning lot development agreement (collectively, the “ZLDA”) to effectuate
the merger of the Subject Property with the adjacent property owned by the Developer
located at 188 East 135 Street (the “Development Site”) into a single zoning lot and the
transfer of the Excess TDR’s to the Development Site.

+ $2,483,300.00 ($45 per zoning square foot of Excess TDR’S)

The Subject Property is a single tax lot owned by the MTA located in the Port Morris section of the Bronx on the eastern
edge of the Harlem River with frontage along East 135 Street. The Subject Property is improved with footings and tracks
for the Harlem River Lift Bridge (“HRLB”), a vertical lift bridge that carries MNR’s Hudson, Harlem, and New Haven lines

across the Harlem River between Manhattan and the Bronx.

The Developer is the fee owner of the Development Site which is located directly south of the Subject Property. The
Developer intends to improve the Development Site with a multi-family rental building that will be developed on an “as-of-
right” basis under applicable zoning law. The Developer approached MTA with a request to purchase all the Subject

Property’s transferable development rights.
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SALE OF DEVELOPMENT RIGHTS IN PORT MORRIS, THE BRONX, NY (cont’d)
Page 2 of 2

Upon receipt of the proposal from the Developer, MTA Transit Oriented Development (“TOD”) submitted the proposed
disposition of the transferable development rights to MNR for its review and approval. MNR determined that the proposed
disposition would not impact the operation or maintenance of the HRLB, or the MNR infrastructure located at the Subject
Property, either now or in the future. In any event, TOD and MNR will be reserving 3,500 square feet of zoning floor area
under the ZLDA to allow for the possibility of a future structure at the Subject Property that would require the use of zoning
floor area under the local zoning law. Based on the foregoing, TOD issued a request for proposals (“RFP”) for the Excess
TDR’s. The Developer was the only respondent to the Request for Proposals (“RFP”). In its response to the RFP, the
Developer offered to pay a total of $1,875,916 for the Excess TDR’s ($34 per zoning square foot). Following extensive
negotiations between TOD and the Developer, the parties negotiated a “Purchase Price” of $2,483,300 ($45 per zoning
square foot) for the Excess TDR’s. The proposed Purchase Price exceeds the valuation of the Excess TDR’s provided by
an independent appraisal obtained by TOD.

Based on the foregoing, TOD requests Board authorization for MTA (for itself and on behalf of MNR) to (i) conditionally
designate the Developer as the successful proposer to the RFP, (ii) negotiate, execute and deliver the Purchase and Sale
Agreement, the ZLDA and such other transaction documents and instruments deemed necessary or appropriate to
effectuate and consummate the sale and transfer of the Excess TDR’s on the terms set forth above and such other terms
and conditions as the Chair and Chief Executive Officer of the MTA or a designee deem necessary or appropriate, and to
take all other actions as shall be necessary or desirable consistent with the foregoing to consummate the sale and transfer
of the Excess TDR’s to the Developer for use at the Development Site.
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Subject ’ Date
MTA 2015-2019 Capital Program Funding Amendment June 27, 2023 -
Department Department
MTA C&D ; MTA HQ Financial Services
Department Head Name Department Head Name
Tim Mulligan, Deputy Chief Development Officer 93* | | Oiga Chernat, Deputy Chief, Financiai Services
 De ment Head Signature DepagimentHead Signature
Project Manager/Division Head Project Manager/Division Head =
Stephen A. Berrang, Senior VP, C&D Program Oversight Tiana Grimes, Acting Dir. Capital Program FundmL
Pr%;yn 1gerlmy_slon Head Signature Proiect Manager/Division Head Signature
: { L - S 2 Lo N AA.A-:-""W
; TAN
Board Aoﬂﬁ?l  Internal Approvals
Order To Date | Approval | Info _Other Order Approval Order
2 Board 6127123 5 1 Chalr and CEO_ I
4 Chlef of Staff -
) 3 Chief Development Officer
| = __ 2 Chief Financia! Officer
_ B 1 Legal
Purpose:

To obtain MTA Board approval of a proposed change in the funding mix (with no change in the total funding amount) contained in the
MTA 2015-2019 Capital Program, last amended September 25, 2019 (Amendment #4), with a fotal funding amount of $33.913 billion
and to authorize the MTA to submit the $30.977 billion Capital Program Review Board (CPRB) portion of it to the CPRB for its review
and approval in accordance with the Public Authorities Law §1269-b.

Discussion:

The program was last amended in September 2019 (Amendment #4) when the plan increased by $643 million from $33.270 billion to
$33.913 billion. The current proposed amendment (Amendment #5) proposes changes in the funding components to the approved plan
and does not propose any change in the aggregate funding nor any capital element budget changes for the MTA 2015-2019 Capital
Program.

Impacts on Funding:

The net funding envelope for the 2015-2019 Capital Program remains unchanged. The amendment increases Federal New Starts
funding by $800 million and MTA Bonds by $643 million through transfers from the 2020-2024 Capital Program. Such funding increases
are offset by decreases of Federal Forinula by $1,237 million and of Federa!l Flexible funds by $306 million; all or a portion of such
funding is transferred to the 2020-2024 Capital Program to keep the net funding envelope for the 2020-2024 Capital Program
unchanged.

These proposed changes will allow MTA to best meet the funding requirements of the Second Avenue Subway Phase 2 Project
(“SAS2"), whose capital cost is included in both the 2015-2019 Capital Program and 2020-2024 Capital Program. The offsetting re-
allocation of the above amounts of federal and MTA bond sources between the two Capital Programs will facilitate funding both the
$1,735 miillion of budgeted SAS2 costs set forth in the 2015-2019 Capital Program and the $5,223 million of budgeted SAS2 costs in the
2020-2024 Capital Program,

Recommendation:
That the MTA Board approve the proposed MTA 2015-2019 Capital Program funding amendment in the amount of $33.913 billien, with

the funding changes outlined above and authorize the MTA to submit the $30.977 billion CPRB portion to the CPRB for its review and
approval.
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Subject Date '
MTA 2020-2024 Capital Program Amendment #3 | June 27, 2023
Department Department
MTA C&D B | |MTA HQ Financial Services -
Department Head Name Department Head Name
Tim Mulligan, Deputy Chief Development Officef Olga Chernat, Deputy Chief, Financial Services
Departnftﬂe.;d_smtu;e\\/——__ﬁ-—f Depa;tn)e:}nead Signature
| Project Manager/Division Head 1 | Project Manager/Division Head
Stephen A. Berrang, Senior VP, C&D Program Oversight Tiana Grimes, Acting Director, Capital Program Funding
Project Mianageg/Division Head Signature Project Manager/Division Head Signature
FY /74 s \_ ' 7 A pa b - o
I o " Board Action o ] ~ Internal Approvals
I Order | To Date Approval Info Other | | Order Approval Order Approval
2 Board ] 6/27123 1 ‘ 5] Chairand CEO | ’
N - B 4 Chief of Staff (& "~
13 Chief Development Officer LA
| | 2 |  chiefFinancial Officer | X\
I R R R . Logsl LA

Purpose:

To obtain MTA Board approval of the proposed changes contained in this Amendment #3 to the MTA 2020-2024 Capital Program with a
total funding amount of $55.442 billion and to authorize the MTA to submit the $562.116 billion Capital Program Review Board (CPRB)
portion of it, including the revisions discussed herein, to the CPRB for its review and approval, consistent with the recommendations of
the Crowe Forensic Audit and in accordance with the Public Authorities Law §1269-b

Discussion:

The program was last amended in July 2022 (Amendment #2) when the plan increased by $108 million from $55.334 billion to $55.442
billion. Amendment #2 addressed budget moves made under the December 2021 letter amendment (Amendment #1) for the $921 million
Penn Station Access award and subsequent agency adjustments for related fleet purchases and the New Rochelle Yard. Amendment #2
also added a new category under MTA Expansion for the New York State funded Penn Station Reconstruction project and addressed
Long island Rail Road’s accelerated ADA stations needs while establishing a new Metro North's state-of good-repair project on the Port
Jervis line and increasing that agency's envelope by $8 million, via a Connecticut Department of Transportation (CDOT) disbursement.
Proposed Capital Program Amendment (Amendment #3) keeps the overall budget unchanged. Amendment #3 moves $878 million from
“core” CPRB agencies to Network Expansion, with $678 million going to Second Avenue Subway Phase 2 (“SAS2") and $200 million
going to the Penn Station Access project. Several core projects have been added to address safety, resiliency, and critical state-of-good
repair needs. In addition, this amendment reflects right-sizing of project estimates based on scope and schedule revisions, bid resuits,
and market conditions. Finally, in accordance with Public Authorities Law, the amendment identifies elements in the CPRB portion of the
program that exceeded the 10% budget threshold and require CPRB approval. MTA Bridges and Tunnel's $3.326 billion program
includes a small administrative transfer and the addition of an important extension of useful life project. B&T does not require CPRB
approval to amend its program. On the funding side, Amendment #3 aligns the mix of funding with SAS2 requirements and gives
recognition to the additional Federal and state funding while keeping the overall funding envelope of the 2020-2024 Capital Program
unchanged.

CPRB Core Program: $41.825 billion. Agencies continue to make investments that renew and enhance the networks of New York City
Transit, Long Island Rail Road, Metro-North, MTA Bus Company and MTA Interagency. Overall, the Core Program decreases from
$42.703 billion to $41.825 billion. Reductions to New York City Transit, the Commuter Rails, and MTA Bus are addressing emerging
MTA Expansion program needs and adjustments to Interagency. Amendment #3 includes the following notable changes:

New York City Transit (NYCT) $33.964 billion. Overall, NYCT's program is reduced by $646 million since the approval of amendment #2.
Project scope and timelines were re-evaluated in the Subway Cars, Stations, and Power categories with the ensuing decreases primarily
going to fund the agency's share of transfers made on behalf of Second Avenue Subway Phase 2, Penn Station Access railcar needs,
and ongoing interagency activities. Note that the resequencing of projects in the Power category does not affect any state-of-good repair
ACEPs. Notable intra-agency changes include increases to the Line Structures, Depots, and Miscellaneous categories and a reduction
in Shops and Yards.

Long Island Rail Road (LIRR) $3.446 billion. In Amendment #3, the LIRR’s program reduction of $176 million will support MTA
Expansion and Interagency needs. Re-evaluations of work plans and schedule coordination at the category level have resulted in
decreases to the Stations, Track, and Power categories. The changes do not affect current ongoing work in those categories. In
addition, $30 miltion is being transferred from the Line Structures category to the Shops and Yards category to fund resiliency
improvements at the West Side Yard in Manhattan.
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Metro-North Railroad {Metro-North) $3.408 billion. Amendment #3 reduces Metro-North's overall program by $50 million to meet the
aforementioned MTA Expansion and Interagency needs. This amendment adds $250 million to the ongoing Park Avenue Viaduct
Replacement, which will now be extended north to 132™ Street. It also right-sizes the Southeast Station Parking Facility, where
accessibility enhancements have been added to the scope of work. Phase 2 of the Harmon to Poughkeepsie Signal System project,
added in Amendment #2, has now been re-programmed into 2025-29, in alignment with its revised schedule.

MTA Expansion Program: $10.291 billion. Increases to the MTA Expansion budget total $878 million, coming from the Core agencies.
$200 million will address the fleet purchases required by Penn Station Access. $678 million will fund the re-evaluated Second Avenue
Subway Phase 2 need, which includes a $379 million increase to the project contingency as mandated by the Federal Transit
Administration. Overall budgets for East Side Access Long Island Rail Road Expansion, and the NY State funded Penn Station
Reconstruction remain unchanged.

MTA Bus Company (MTAB); $839.3 million. The revised program contains a net decrease of $31 million from Amendment #2.
The decrease, coming primarily from the Miscellaneous Depots Investments project, went to address the Second Avenue Subway
Phase 2 need.

Interagency: $167.8 million. The Core agencies transferred a total of $26 million to fund an additional $15 million for the project
addressing the ongoing demolition of the MTA's former headquarters at 347 Madison Avenue. The balance will go to meet additional
interagency administration needs.

CPRB 10% Element Issues. This amendment also identifies capital program elements that require CPRB approval to advance work in
elements where the budget has increased greater than 10% from the last CPRB approved level. These elements are identified in the
body of the book. CPRB approval is required to advance work in these elements.

MTA Bridge &Tunnels (B&T): $3.326 billion. B&T's program value remains essentially unchanged from amendment #2. Budget
adjustments at the project level reflect the timing of awards, bid resuits, and refinement of scope. Some projects have been deferred to
2025-29 in favor of advancing the Main Cable De-humidification at the Verrazzano Bridge, ensuring this facility's long-term preservation.
The $503 million budget for the Central Business District Tolling program is unchanged since its award in late 2019.

B&T's program does not require CPRB approval.

Impacts on Funding:

The 2020-2024 Capital Program funding mix is proposed to be adjusted to allow MTA best meet the funding requirements of the Second
Avenue Subway Phase 2 project, capital costs for which are included in both the 2015-2019 Capital Program and 2020-2024 Capital
Program, and to reflect additional Federal and State funds, while keeping the overall funding envelopes for both the 2020-2024 Capital
Program and the 2015-2019 Capital Programs unchanged at $55.442 billion and $33.913 billion, respectively. In the 2020-2024 Capital
Program, the amendment increases Federal Formula funding by $813 million and Federal Flexibie & Other funds by $306 million
because of transfers from the 2015-2019 Capital Program. In addition, the funding is increased to reflect $424 million of net additional
Federal Flexible funding and $0.6 million of additional funds from the State of New York, for an aggregate funding increase of $1.544
billion. Such funding increase is fully offset by transfers of Federal New Starts funding of $800 million and reduction of MTA Bonds by
$644 million ($643 million of which will be transferred to the 2015-2019 Capital Program, keeping the funding envelope for the 2015-
2019 Capital Program unchanged.)

Alternatives:

The amendment is critical to continue renewing, enhancing, and expanding the MTA's network to meet the mobility needs of the region.
Pursuant to the Public Authorities Law, program elemenit increases exceeding 10% require CPRB approval. Without CPRB approval of
the changes, certain projects may not advance as planned, including Second Avenue Subway Phase 2 and the fleet purchase needed
for Penn Station Access.

Recommendation:

That the MTA Board approve the proposed 2020-2024 Capital Program amendment in the amount of $55.442 billion, with the changes
outlined above and detailed in the Capital Program book and authorize the MTA to submit the $52.116 billion CPRB portion to the CPRB
for its review and approval.
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Fare-Free Bus Pilot program and Fare Free-
Paratransit Pilot Program

Judith McClain, Chief, Operations Planning, NYCT
Chris Pangilinan, Vice President, Paratransit

Fare-Free Bus Pilot Program

A. Fare-Free Bus Pilot Program. Part NN of Chapter 56 of the New York Laws of
2023 requires the MTA to establish and implement a fare-free bus pilot program within
New York City and requires Board approval therefor. The fare-free bus pilot program is
required to begin within ninety (90) days after board approval therefor, and to operate
for a minimum of six months and a maximum of one year.

In accordance with such legislation, the MTA shall establish one fare-free bus route in
each county of the City, and shall take the following factors into account, without
limitation, in selecting the bus routes to include in the fare-fare bus pilot program: fare
evasion, ridership, service adequacy and equity for low-income and economically
disadvantaged communities, and access to employment and commercial activity.

B. Fare-Free Paratransit Pilot Program

As a companion to the fare-free bus pilot program, MTA will also provide fare-free
paratransit trips for customers who begin and end their trips within % of a mile of the
fare-free bus routes.

Recommendation ;
implement the fare-free bus pilot and companion fare-free paratransit trips, as
described above, no later than 90 days after Board adoption.

Budget Impact
The net operating costs of the fare-free bus pilot program is legally mandated not to

exceed Fifteen Million Dollars ($15,000,000).

The net operating costs of the fare-free paratransit pilot program is not expected to
exceed $700,000

Implementation Date
The fare-fare bus pilot program and the fare-fare paratransit pilot program will begin on or
before September 25, 2023.
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Subject Fare-Free Bus Pilot Program and Date June 27, 2023
Fare-Free Paratransit Pilot Program

Department Operations Planning and Vendor Name N/A

Paratransit
]

Department Head Name Judith McClain — Ops Planm " | Contract Number N/A
Chris Pangilinan - Par? it

Department Head i\ Ei Contract Manager Name N/A

Signature

Project Manager Name Sarah J. Wyss — Ops Planning Table of Contents Ref # N/A
Simone Harvard -NYCT

Board Action Internal Approvals
Order To Date | Approval | Info |Other Order Approval Order sroval
1 Board X 1 President : )
2 CFO 4
v
3 General Counsel 7
o=

Purpose
To obtain Board approval, in accordance with Part NN of Chapter 56 of the New York Laws of

2023, for the establishment and implementation of a fare-free bus pilot program within the City
New York as described herein.

In connection with the fare-free bus pilot program, there shall also be established and
implemented a fare-free paratransit pilot program as described herein.

Discussion

A. Fare-Free Bus Pilot Program. Part NN of Chapter 56 of the New York Laws of 2023 requires
the MTA to establish and implement a fare-free bus pilot program within New York City and
requires Board approval therefor. The fare-free bus pilot program is required to begin within
ninety (90) days after board approval therefor, and to operate for a minimum of six months and
a maximum of one year.

In accordance with such legislation, the MTA shall establish one fare-free bus route in each
county of the City, and shall take the following factors into account, without limitation, in
selecting the bus routes to include in the fare-fare bus pilot program: fare evasion, ridership,
service adequacy and equity for low-income and economically disadvantaged communities, and
access to employment and commercial activity.

The net operating costs of the fare-free bus route program shall not exceed Fifteen Million
Dollars ($15,000,000).
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B. Fare-Free Paratransit Pilot Program. In connection with the fare-free bus pilot program, the
MTA will establish and implement a fare-free paratransit pilot program. in accordance with FTA
Circular 4710.1, the fare-free paratransit trips shall be those trips with an origin within 3/4 mile of
a fare-free bus route and a destination within 3/4 mile of the same fare-free bus route.

The fare-free paratransit pilot program shall commence on the same date as the fare-free bus
pilot program and shall remain in effect for the same period of time as the fare-free bus pilot
program.

Recommendation
It is recommended that the Board approve the establishment and implementation of a fare-free
bus and paratransit pilot program as described herein.

Alternative
None. The fare-free bus pilot program is legally mandated.

Budget Impact
The net operating costs of the fare-free bus pilot program is legally mandated not to exceed
Fifteen Million Dollars ($15,000,000).

The net operating costs of the fare-free paratransit pilot program is not expected to exceed
$700,000.

Implementation Date
The fare-fare bus pilot program and the fare-fare paratransit pilot program will begin on or
before September 25, 2023.
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Board Approval for E-hail program Phase 2 Expansion June 27, 2023
Department
NYCT Paratransit
Department Head Name
C. Pangilinan
Department Head Signature
Project Manager/Division Head
Board Action Internal
Approvals
Order To Date | Approval | Info | Other Order | Approval Order| Appreval
1 Board 6/27/23 X 1 President NYCT i@/ iy,
2 General Counsel /’ﬁ
3 CFO e
4
Purpose

To obtain Board approval for a second pilot phase of an E-hail program (“Phase 2 Expansion™).

Discussion

E-hail is a premium service for people with disabilities. It provides more flexibility than dedicated or non-

dedicated Access-A-Ride (“AAR”) service by enabling customers to book taxi or FHV rides using a ride-share
app.

The first pilot phase of the E-hail program (“Phase 1) began in October 2017. It included 1,200 customers of
the AAR program and did not contain any limitations on the number of rides or the subsidized cost of each ride.

Based on the results of Phase 1, the MTA has restructured the E-hail Program, as described herein, and is
proposing to end Phase 1 and transition to Phase 2 Expansion on or about August 2023.

Phase 2 Expansion will triple enrollment in the E-hail program from 1,200 to 3,600 customers, significantly
increasing the number of customers who have the opportunity to benefit from the additional flexibility of the E-
hail program. All currently enrolled E-hail customers who are in compliance with AAR's Paratransit Conduct
Policy will continue to Phase 2 Expansion, together with an additional 2,400 AAR customers. Unlike the Phase
1 cohort, the additional 2,400 for Phase 2 Expansion will be selected at random, but in a manner that reasonably
ensures that they are reflective of the diversity of the customers in the AAR program.

In order to expand the number of customers in the E-hail program in a financially sustainable way, Phase 2
Expansion will introduce certain limits on the number of rides per customer that will be subsidized on a
monthly basis, and the subsidized amount of each ride. To obtain a fuller understanding of customer usage,
customers will be randomly assigned to one of two options of the Phase 2 Expansion program: one with a
greater per trip subsidy (the “Distance” option), and the other with a greater number of subsidized trips per
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In both options, the customer will be responsible for the first $4 of the cost of every trip.

In the Distance option, the MTA subsidy will apply to up to 25 trips per month. After the first $4 of trip cost,
MTA will be responsible for the next $40 of trip cost, and the customer will be responsible for any trip cost
beyond $44.

In the High-Volume option, the MTA subsidy will apply to up to 40 trips per month. After the first $4 of trip
cost, the MTA will be responsible for the next $25 of trip cost, and the customer will be responsible for any trip
cost beyond $29.

Both of these approaches reflect best practices with respect to premium on-demand services for paratransit
eligible customers with disabilities offered by other transportation providers, including in San Francisco, Boston

and Las Vegas.

Recommendation

It is recommended that the Board approve the establishment and implementation of the Phase 2 Expansion E-
hail Program as described herein.

Alternative
Discontinue the E-hail program.

Budget Impact

The current annual budget for E-hail Phase 1 is $16,000,000 for 1,200 enrollees and Phase 2 Expansion is
projected to cost an additional $1.6 million more for 3,600 enrollees given the introduction of the pricing

structure described herein. This will be covered under the existing paratransit cost sharing agreement with the
City of New York.

Implementation Date
E-hail Phase 2 Expansion will begin on or around August 1, 2023.
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