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MINUTES OF THE MEETING
MTA Governance Committee
July 22,2009
347 Madison Avenue
New York, New York

The following MTA Governance Committee members attended the meeting.
Hon. Dale Hemmerdinger, Chairman '
Hon. Jeftrey A. Kay
Hon. Doreen Frasca
Hon. Susan Metzger
Hon. James Sedore

The following MTA Governance Committee members did not attend the meeting. .

Hon. Andrew M. Saul
Hon. Nancy Shevell

The following MTA staff attended the meeting.
Helena Williams, Acting Executive Director/Chief Executive Officer
James Henly, MTA General Counsel
Lamond Kearse, Chief Compliance Officer
Catherine Blue, Acting Corporate Secretary

Note: MTA Board members Ed Watt and Norman Seabrook also attended the meeting.

Chairman Hemmerdinger called the July 22, 2009 meeting of the MTA Governance Committee
to order at 1:40 p.m.

1. Public Comments Period
There were no speakers in the public comments portion of the meeting.

2. Approval of Minutes

Upon motion duly made and seconded, the Governance Committee approved the minutes to the
previous meeting on April 30, 2008.

3. Committee Work Plan

There were no changes to the Governance Committee work plan.



4. Status of 2008 MTA Board Corporate Governance Self Assessmbent

Mr. Kearse noted that at its last meeting the Committee asked that the summary of the
board assessment be distributed at this meeting instead of its scheduled distribution date
in November 2009. Of the 23 surveys distributed, 20 had been received at this time.
Chairman Hemmerdinger emphasized that an 87% return was an excellent rate. Mr.
Kearse indicated a generally positive response from the Board members as recorded in
the survey responses.

Mr. Kay pointed out that the survey results indicated there were Board members who did
not agree that the MTA demonstrates a commitment to accountability, underlying the
need for MTA to continue to address this area of concern.

5. Review/Update of MTA By-laws

Mr. Henly noted that significant changes in the Public Authorities Law were enacted in
May 2009 (by Chapter 25 of the Laws of 2009) that require a further update of MTA By-
laws. Those revisions will be presented to the Committee at the next Governance
Committee meeting.

6. Review of MTA Policies

Mr. Kearse noted that as required under the Public Authorities Accountability Act of
2005 the MTA Board had approved policies that related to personnel and the code of
ethics for the Board and those policies were distributed to staff and to the Board.

7. Presentation on Governance Provisions in Chapter 25 of the Laws of 2009

Mr. Henly reviewed statutory changes relating to governance enacted in May 2009 with
the passage of the MTA Financial Assistance Legislation (Chapter 25 of the Laws of
2009). Some of those changes in governance are new to the MTA while others codify
policies and activities the MTA already has in place. Mr. Henly briefly outlined the
requirements as follows:

e CEO powers assigned to the Chairman; effective date of the transfer of those
powers; term of service for the Chairman; provision of a single salary for services
‘as the Chairman and CEO '

* Areas of expertise that members must have who are appointed to the Board after
June 30, 2009 (Mr. Henly noted that the MTA does not appoint its Board
members.)

e Grounds for removal of Board members
e Inclusion in the proposed capital plan submission to the MTA Capital Program

Review Board of ways to maximize participation by minority and women-owned
business enterprises



e Submission to certain state officials of a report that includes further
financial/operations information not addressed in the MTA’s annual independent
audit report

e Submission to certain state officials of a proposed mission statement and
proposed performance measurements for the MTA and yearly review

e Posting on the MTA website of budget and financial plan documents;
establishment of quarterly revenue and expense targets in the annual
budget/financial plan; posting on the MTA website of monthly projections of
revenues and expenses, staffing and utlllzatlon along with actual data and an
explanation of variances '

e Creation of an MTA office of legislative and community input to receive
comments/recommendations from the Legislature and PCAC with a bi-annual
report of concerns and their status

o Authorization for the Legislature to commission an independent outside audit of
MTA finances and/or operations every year beginning in 2009

e Posting a list on the MTA website of the law firms retained by the MTA that
received payment for services in the preceding year

e Promotion by the MTA of broad use of qualified transportation fringes permitted
by the Internal Revenue code to increase the number of participating companies
and employees in such companies

e Provision to MTA contractors and subcontractor of information on how
employees may report fraud or abuse to the MTA Inspector General or the
Attorney-General of the State; posting of the same information by the MTA on
its website

e Implementation of policies regarding Board member or employee use of
automobiles leased or owned by the MTA

e MTA promotion of small businesses and New York State business enterprises in
transit projects

Mr. Henly also reported there was additional proposed public authority legislation in
Albany not yet enacted that contains provisions relating to Comptroller review of public
authority contracts, additional lobbying contact provisions and other public authority-
related measures.

8. Update on the Corporate Governance Committee Charter




Mr. Kearse recommended that the approval of the committee charters be deferred until
the next meeting in order to make some necessary changes to the documents.

On another matter, Mr. Watt noted that the minutes to the previous meeting included a
follow-up by Mr. Henly with the Director Finance and CFO regarding a report of Finance
Committee policies vis-a-vis the bond issuance approval process. Chairman
Hemmerdinger said that the matter had been referred to the Finance Committee for
resolution.

Mr. Sedore raised the issue of the substantial costs to the MTA of complying with the
requirements of the many laws and regulations imposed on an Authority.

Adjournment

Upon motion duly made and seconded, Chairman Hemmerdinger adjourned the July 22,
2009 meeting of the Governance Committee.

Respectfully submitted

Miriam Cukier
Secretary






2010 CORPORATE GOVERANCE COMMITTEE WORK PLAN

I. RECURRING AGENDA ITEMS

II.

Approval of Minutes
Governance Committee Work Plan
Follow-up Items

Review of any Significant Governance Issues
Executive Sessions
Action items

SPECIFIC AGENDA ITEMS

March 2010

1.

Status of 2009 MTA Board Corporate
Governance Self Assessment

Responsibility
Committee Chair & Members

Committee Chair & Members
As Appropriate

Chief Compliance Officer

As Appropriate

As listed

Responsibility

Chief Compliance Officer

2. Review/Updating of MTA By-laws General Counsel
3. Presentation on Recent Developments in

Corporate Governance Chief Compliance Officer
4. Review and Approve Corporate Governance ,

Committee Charter, Committee Composition,

Committee Participation Chief Compliance Officer
5. Review of MTA Policies pursuant to

Public Authorities Accountability Act of 2005 Various Staff Members
November 2010 Responsibility
1. Review/Revision to MTA Code of Ethics. Chief Compliance Officer
2. Presentation on Compliance with

Procurement Lobby Law Chief Comi)liance Officer
3. 2011 Committee Work Plan Committee Chair & Members
4. Review Governance Principles Chief Compliance Officer
5. Review results of 2009 Board

Governance Self Assessment Survey Chief Compliance Officer
6. Presentation of 2010 Board Governance

Self Assessment Survey and Process Chief Compliance Officer
7. Review MTA Whistleblower Protection Policy Chief Compliance Officer
8. Review and Approve Any Revisions to

Committee Chair & Members

Board Committee Charters
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Purpose: _
To amend the existing MTA All-Agency Code of Ethics and the MTA Board Members Code of Ethics.
\Dj_scussivon:

In March of 2007, the MTA Board adopred the current MTA All-Agency Code of Ethics (*Code™) and the
MTA Board Member Code of Ethics. The Codes set forth the MTA s zero tolerance gift policy. as well as
mcluding provisions on conflicts of interests, attendance at industry events, outside employment and post-
employment service,

The MTA Codes have been reviewed to ensure consistency with recent developments including Governor
Paterson’s Executive Order No. 7 of 2008 and the Public Employee Ethics Reform Act (PEERA). In a few
areas, changes to the Codes are in order to ensure consistency. PEERA, which combined the NYS Ethics
Commission and the Temporary Commission on Lobbying to form the NYS Commission on Public Integrity,
among other things. (1) increases penalties for violating Public Officers Law §73 from a maximum of $10.000
t0 $40.000. (2) prohibits nepotism and improper political considerations concerning government employment
and contracting; and (3) amends Public Officers Law §73(5) to redefine the term “gift™ as that which has
“more than nominal value™ including lodging. meals. refreshments, discounts and forbearance,

The Codes that are being placed before the Board this month incorporate revisions to ensure the MTA All-
Agency Code of Ethics and the MTA Board Member Code of Ethics are consistent with PEERA, Governor
Paterson’s Executive Order No 7 and include a small number of other changes intended to add clarity 10
provisions of the Codes,

A!ternative:

Not to adopt the revised Code of Ethics. This alternative is not recommended because changes are warranted
in order to conform the MTA Code of Ethics with the Public Employee Ethics Reform Act and other recent
developments.

Recommendation:

[tis recommended that the Board
* _Adopt the revised All-Agency Code of Ethics and the Board Member Code of Ethics




SUMMARY
2009 Substantive Revisions: All Agency Code of Ethics

The definition for Family was revised and the explanatory chart removed. The definition
as revised generally tracks the definition for relative contained in Public Officers Law §
73(1) (m).

The definition of gift was revised by removing the benchmark of $10 as to what constitutes
nominal value. The Commission on Public Integrity (“COPI”) does not define nominal
value as a monetary amount but rather as items of “insignificant value, as for example, a
regular cup of coffee or a soft drink.” This revision is consistent with COPI Advisory
Opinion 08-01.

Section 1.05 (The Duty to Disclose) was revised to add a requirement that employees
report allegations of corruption, fraud, criminal activity or abuse to the MTA Inspector
General. This revision was requested by the MTA Inspector General.

Section 1.06 (Whistle Blower Protection) was expanded to make clear reporting of
potential violations and actual and potential violations was not limited only to the Code but
included laws, regulations, policies and procedures.

Section 3.06 was revised to clarify that Employees can not use the MTA’s name, their
official title, position or authority in any fundraising activity unless authorized by MTA’s
Chief Compliance Officer. This revision is consistent with COPI Advisory Opinion 97-28.

Section 4.05(e) was added -- MTA Employees are prohibited from asking contractors
questions regarding political matters, such as party affiliation, etc. This provision was
added pursuant to requirements contained in the Public Employee Ethics Reform Act
(“PEERA™).

Section 4.07 (c) was revised to clarify that policy making employees must seek permission
from the MTA to serve as an officer or director of a prohibited source even if that
prohibited source is a nonprofit organization and requires Commission permission when
the outside activity involves a profit making activity. This provision is consistent with
COPI regulations on Outside Activities, 19 NYCRR Part 932,

Section 4.07(e) was revised to clarify that policy makers need obtain Commission approval
when they are running in a partisan election or when they are holding other public
employment/office for which more than $4,000 in compensation will be earned. This
provision is consistent with COPI regulations on Outside Activities, 19 NYCRR Part 932.

Section 4.08(d) was revised and (g) was added to prohibit considering political affiliations
when making employment decisions. This provision was added pursuant to requirements
contained in PEERA.

Section 4.08(h) was added to restrict certain Senior Management at the MTA from seeking
political office without first resigning from their position or taking an unpaid leave. This
provision was added pursuant to requirements contained in PEERA.
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Introduction

The Metropolitan Transportation Authority provides services to more than eight million customers a day,
each one of whom expects a high standard of service. As Employees of the MTA, you are entrusted with
the duty to provide this high standard of service. The ability to provide a high standard of service is
grounded in a strong work ethic, clear corporate policies, and the dedication of a creative work force. The
adherence to a strict code of ethics is central to gaining and keeping the trust of our customers.

The Metropolitan Transportation Authority All-Agency Code of Ethics (“Code of Ethics”) applies to
every Employee of the MTA, including its current and future subsidiaries and affiliates. For ease of
reference, this Code of Ethics will refer to all such Employees as “MTA Employees.” In addition, persons
performing services for the MTA and its subsidiaries and affiliates may be subject to the Code of Ethics by
contract or agreement.

‘There 1s only one Code of Ethics for the entire MTA. You are expected to become familiar with this
Code, and the various applicable statutes, regulations, professional codes of ethics, and dlsc1p11r1ary rules.
You are expected to read this Code immediately upon receipt.

The Code of Ethics is intended to provide guidance to all MTA Employeés with respect to applicable laws
governing ethical conduct and the Agency’s ethical standards which sometimes exceed the requirements
of State law.

While the Code of Ethics sets out specific standards, in our evolving business environment no written
code can anticipate every possible situation. However, this Code of Ethics establishes a standard against
which you can measure your daily decisions and actions. The Code of Ethics is not a restatement of all
applicable laws and standards; you are expected to be familiar with and comply with all laws and standards
related to your specific job. The principal source of most New York State law governing the ethical
conduct of public employees and officers is the Public Officers Law, the applicable provisions of which
are available from the Commission on Public Integrity directly (www.nysethics.com) or from the law and
human resources departments at each MTA Agency

As an MTA Employee, you are expeéted to be an ethical role model. Managers and supervisors must
~ foster an atmosphere that encourages employees to seek assistance if faced with ethical dilemmas. Every
MTA Employee must be alert to potential ethical issues and be ready to respond appropriately.

Responsibility for compliance with the applicable rules and standaids for ethical conduct, including the
related financial disclosure requirements, ultimately rests with YOU. If you have an ethics-related question,
you should ask your supervisor or the applicable Agency Ethics Committee for guidance. In addition, the
Commission on Public Integrity (the address and phone number are listed in Section 1.03) can provide
guidance, often by phone or by rendering written informal and formal opinions.

© VIOLATIONS OF THE CODE OF ETHICS OR APPLICABLE STATUTORY PROVISIONS MAY

SUBJECT AN EMPLOYEE TO DISCIPLINE UP TO AND INCLUDING DISMISSAL AND/OR
EXPOSE THE EMPLOYEE TO CIVIL OR CRIMINAL PENALTIES. (See Section 9.)

11
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Chapter 1: Definitions/Structure

Section 1.01  Definitions
As used in this Code, capitalized terms shall have the following meanings:

Agency Ethics Committee means the ethics committee established at individual MTA Agencies.

All- Agcnu Ethics Committee means the committee comprised of the chairpersons of each
Agency Fthics Committee and the Chief Compliance Officer.

Annual Statement of Financial Disclosure means the financial disclosure statement required to
be filed with the Commission on Public Integrity by certain public employees under the State
Ethics in Government Act, Public Officers Law Section 73-a.

Business means any activity, paid or unpaid, by an Employee or any individual, firm, company,
corporation or other entity, wherein the goal or objective is obtaining monetary income or other
thing of value or operating an enterprise. Such activity may be for proﬁt or not-for-profit.

Code means this MTA All- -Agency Code of Ethlcs

Confidential Information means information that is available to an Employee only because of
such Employee’s position within an MTA Agency and which is treated by such MTA Agency as
being confidential or which the Employee has reason to believe is confidential. Information does
not have to be forrnally labeled “confidential” to be confidential.

Department Head means a Departrnent Head as that term is generally used within the applicable
MTA Agency.

Employee means an officer or employee of an MTA Agency.

Employment means performance of services, for or on behalf of any entity or individual, to
obtain economic or other material benefit.

Family Member means any person living in the same household as an MTA Employee, domestic
partner, and any person who is a direct descendant of that MTA Employee’s Grandparents or the
spouse of such descendant.

Fundraising means the raising of funds for an organization through solicitation of funds or sale
of items or participation in the conduct of an event.

Gift means the transfer, without equivalent consideration, of any thing or benefit, tangible or
intangible, having more than nominal value, including, but not limited to, loans, forbearance,
services, travel, gratuities of any kind, favors, money, meals, refreshments, entertainment,
hospitality, promises, tickets to entertainment or sporting events, weekend trips, golf outings, loans
of equipment, or other thing or benefit. (See definition of “Items of Nominal Value” below.)

Page 5 of 34
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Honoraria Disclosure Unit means the office within the applicable MTA Agency set forth in
Appendix A hereto.

Fonorarium means (a) payment, fee or other compensation in connection with a service rendered
by an Employee not related to the person’s official duties, and for which MTA Agency equipment
or staff are not used, which is in the nature of a gratuity or as an award or an honor (e.g., for
delivering a speech, for attending a conference, for writing an article); and (b) 2 payment, whether
to a lodging site or a provider of transportation, for travel expenses made to or on behalf of an
Employee, or reimbursement made to the Employee for travel expenses lncurred for services
rendered by an Employee not related to their official duties.

Items of Nominal Value means items such as mugs, key rings, calendars, pens and the like that
are of minimal value unless such items are being given under citcumstances where it reasonably
can be inferred that such item was intended to influence the Employee in the performance of such
Employee’s official duties. For purposes of determining the value of an item of nominal value, the
Commission on Public Integrity has advised that the value is not reduced by virtue of it being
embossed or otherwise marked with a company logo, identification, or advertising.

MTA Agency or MTA means any of the following: Metropolitan Transportation Authority
Headquarters, MTA New York City Transit; Manhattan and Bronx Surface Transit Operating
Authority, MTA Long Island Rail Road, MTA Metro-North Railroad, MTA Long Island Bus,
MTA Bus Company, MTA Capital Construction Company, the Staten Island Rapid Transit
Operating Authority, the First Mutual Transportatlon Assurance Company, MTA Bridges and
Tunnels and all future affiliated and subsidiary entities of the MTA..

New York State Agency means any New York State department, or division, board, commission,
or bureau of any state department, any public benefit corporation, public authority, or commission
at least one of whose members is appointed by the Governor, or the State University of New
York, or the City University of New York, including all their constituent units except community
colleges of the State University of New York and the independent institutions operating statutory
or contract colleges on behalf of the State. All MTA Agencies are New York State Agencies for
purposes of thls Code.

Participation in the Conduct of an Event means active and visible participation in the
promotion production or presentation of the event and includes serving as honorary chairperson
or committee member or sitting at the head table during the event. The term does not mean the
mere attendance at the event, provided the employee’s attendance is not being used by the non-
profit to promote the event.

Policy-Making Position means those management and non-management positions designated as
policy-making positions by each MTA Agency, because the individual holding the position
exercises responsibilities of a broad scope in the formulation of plans for the implementation of
action or policy for an MTA Agency or has an effective or substantial influence on an individual in
such a position; e.g., positions in which Employees have discretion to (i) significantly influence,
control, or bind an MTA Agency in the expenditure or receipt of money, (ii) significantly influence

Page 6 of 34
MTA ALL AGENCY Code of Ethics

15



the discretionary selection or rejection of Employees, their promotion, transfer, or salary increases,
(iii) select or supervise Vendors, (iv) negotiate leases, real estate agreements, estates, purchase or
sale of goods or services, or (v) supervise or approve additional work orders and progress
payments to Vendors retained by an MTA Agency.

Prohibited Soutrce means:

(2) a Vendor including any person or non-governmental seller of goods or services,
bidder, proposer, consultant, contractor, trade, contractor or industry association, or,
any other person/entity with which your MTA Agency is doing business, as well as
those persons and business entities who have expressed an interest in doing business
with your MTA Agency, whose activities directly or indirectly benefit your Agency, or
who have a history of doing business with your Agency in the recent past;

(b) a tenant or licensee of your MTA Agency; and

(c) another individual or non-governmental entity who, on its own behalf or on behalf of
another non-governmental entity: (1) is regulated by your MTA Agency, (2) appears
before your MTA Agency on other than ministerial matters, (3) lobbies or attempts to
influence your MTA Agency’s procurements, or your MTA Agency’s positions on
legislation or regulation, (4) is involved in litigation adverse to your MTA Agency and
no final order has been issued, or (5) has received or applied for funds from your MTA
Agency within the preceding year.

For purposes of this definition, the term “your Agency” refers to the Agency by which you are
employed. However, certain high-level Employees work on matters involving more than one MTA
Agency. Such Employees may be considered an Employee of one or more MTA Agency.

Solicitation means any request, invitation, or suggestion (oral or written) made under
circumstances where it reasonably could be concluded that the individual or entity receiving same
is being asked to, or is expected to, comply with a request, invitation, or suggestion.

Commission on Public Integrity means the Commission established within the New York
Department of State under Section 94 of the New York Executive Law.

State Ethics L.aw means New York Public Officers Law Sections 73, 73-a, 74, and the rules and
regulations promulgated there under as may be amended or modified by the New York State
Legislature.

Section 1.02 Agency Ethics Committees

The Metropolitan Transportation Authority Headquarters, MTA New York City Transit, MTA
Long Island Rail Road, MTA Metro-North Railroad, MTA Long Island Bus, MTA Bus Company,
MTA Capital Construction Company, MTA Bridges and Tunnels shall establish an Ethics
Committee and appoint an Agency Ethics Officer thereto to render guidance on ethics-related
questions, including conflicts of interest. The procedures for the appointment of the Agency

Page 7 of 34
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Ethics Officer shall be determined by each MTA Agency upon consultation with the Chief
Compliance Officer . However, each Committee will designate one senior-level executive as
Chairperson of the Agency Ethics Committee. Upon request, information disclosed to the Agency
Ethics Committees and their members shall be deemed confidential, provided that appropriate
disclosure of such information must be made in accordance with applicable laws, rules, and
regulations.

The Chairperson of each Agency Ethics Committee will serve as a member of an All-Agency
Ethics Committee, which will be chaired by the MTA’s Chief Compliance Officer. The Committee
will meet periodically to review the current state of ethics at the MTA and to review or revise the
Code of Ethics as needed.

Section 1.03 Ethics & Financial Disclosure Questions

Questions concerning this Code or potential conflicts of interest may be directed to the applicable
Agency Ethics Committee at the phone number set forth in Appendix C. It is not the function of a
supervisor, an Agency Ethics Committee, or an MTA Agency lawyer to render legal advice to or
act as counsel to any individual Employee.

Information regarding violations of this Code or questions concerning ethics-related matters,
including the provisions of the New York State Ethics law or Annual Statement of Financial

Disclosures, may also be directed to:

MTA Corporate Compliance Commission on Public Integrity

Metropolitan Transportation Authority 50 Broadway
2 Broadway, 16" Floor Albany, New York 12210
New York, New York 10004 800-873-8442

888-U-ASK-MTA (888-827-5682)

The Commission on Public Integrity website contains numerous guidance and reference
documents. It can be accessed via the MTA Compliance Department Intranet site. The
Commission on Public Integrity can provide guidance on specific issues, often by phone, and
otherwise by rendering written informal and formal opinions.

Any MTA Employee who has a complaint or allegatlon regarding the MTA may also contact the
MTA Inspector General.

Office of the Inspector General,
Metropolitan Transportation Authority
Two Penn Plaza, 5th Floor
New York, New York 10121
800-MTA-IG4U (800-682-4448)

Page 8 of 34
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Section 1.04 Revocation of Agencies Ethics Policies

This Code supersedes and by effect rescinds the MTA All-Agency Acceptance of Gifts Policy
Statement 11-007, the MTA Guideline Document—Gifts, and all MTA Agencies’ Ethics Policies
and Codes. ‘

Section 1.05 Duty to Disclose

Employees must promptly report any violation or potential violation of the MTA’s Codes of
tithics (All-Agency Code of Ethics, Board Member Code of Ethics or Vendor Code of Ethics) as
well as any actual or potential violation of law, regulations, or policies and procedutes, relating to
the MTA, whether committed by an MTA Employee or by a person doing business with the MTA.

Employees should report to the MTA Inspector General allegations or information involving
corruption, fraud, criminal activity or abuse.

Employees should report to their Agency’s Ethics Officer, their Agency General Counsel, MTA’s
Chief Compliance Officer or to the MTA Inspector General, all other violations or potential
violations. Employees should feel free to discuss their concetns initially with their supervisor, but
no supervisor may discourage an Employee from making a report.

Employees who wish to remain anonymous may do so. Their anonymity will be protected, subject
to applicable laws, regulations, or legal proceedings.

NOTE: To answer quesuons or increase their understanding, Employees are encouraged to
discuss particular situations-ot concerns they have regarding violations or potential violations of
this Code or any laws, regulations ot policies or procedures with their Agency Ethlcs Officer, the
MTA Chief Compliance Ofﬁcer or the MTA Inspector General.

Section 1.06 = No Réprisals/ Whistlc-Blowing

Employees who report violations or potential violations of this Code or any actual or potential
violations of laws, regulations or policies and procedures will not be subjected to punitive
sanctions, reprisals, or other penalties solely for reporting such violations. Employees who file an
intentionally false report may be subject to appropriate disciplinary penalty, up to and including
dismissal as well as civil or criminal charges.

Section 1.07 Cooperation with Audits and Investigations
Employees must cooperate fully and honestly with audits and investigations conducted by the:
MTA Inspector General, Commission on Public Integrity, Auditor General, Chief Compliance

Officer, or other governmental agency. Failure to so cooperate will subject an Employee to
appropriate disciplinary penalty, up to and including dismissal.

Page 9 of 34
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Chapter 2: Gifts, Awards and Honoraria
Section 2.01 Gift Prohibition-Zero Toletance

Employees are prohibited from soliciting or receiving Gifts, directly or indirectly, from any
Prohibited Source. The defined term “Gift” does not include items of truly nominal value. (See
definitions of “Gifts” and “Items of Nominal Value.”)

However, Employees may accept Gifts from employees of a Prohibited Source if these Gifts are
reflective of a personal relationship independent of the relationship between the Prohibited Source
and the MTA. For example, if the sibling of an MTA Agency Employee worked for a Prohibited
Source, the MTA Agency Employee could nonetheless accept a Gift that reflects this personal
relationship. In addition, an Employee can accept a modest, reasonable, and customary offering on
an extraordinary occasion, such as a wedding, retirement, or serious illness. A Gift shall not be
considered representative of a personal relationship — and thus permissible — if the donor seeks to
charge or deduct the value of the Gift as a business expense or seeks reimbursement from a
Prohibited Source.

Employees are permitted to accept discounts or special offers from a Prohibited Source so long as
those discounts or special offers are generally available to similatly situated employees of other
public and private sector organizations, Examples of such permitted discounts and special offers
are discounts on personal cell phone service.

Under no circumstances can an Employee accept an item, even an Item of Nominal Value, under
circumstances in which it could be reasonably inferred that the item was intended to influence the
Employee, or could reasonably be expected to influence the Employee, in the performance of the
Employee’s official duties or was intended as a reward for any official action on such Employee’s
part.

Reminders:

(a) Employees should avoid accepting numerous items of nominal value from the

.+.same Prohibited Source because their aggregate value is likely to exceed the
nominal threshold. The MTA and Commission on Public Integrity will aggregate
the value of items received from the same Prohibited Source in any 12-month
period.

(b) Accepting Gifts in connection with the performance of official duties from
persons or entities other than Prohibited Sources could still be a violation of State
law and this Code, if it could be reasonably inferred that the Gift was intended to
influence the Employee, or could reasonably be expected to influence the
Employee, in the performance of the Employee’s official duties or was intended as
a reward for any official action on such Employee’s part.

(c) Proof that an Employee was actually influenced by a Gift is not necessary for a
finding of a violation of this Code or State Ethics Law.
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(d) Employees should use caution in accepting such items they believe are of
nominal value because it may not always be easy to determine if an item is truly of
nominal value.

() An Employee may not designate a friend, family member, or entity (such as a
charity) to receive a Gift that the Employee would not be permitted to receive.

Examples:
(a) A Prohibited Source offers an Employee a briefbag with the Prohibited Source’s
logo embroidered on it. Because that briefbag, without such logo, would have a
retail cost greater than nominal value, the Employee is prohibited from accepting it,
even if the Employee considers it valueless because of the logo.

(b) An Employee receives 10 coffee mugé‘\Vz\{IUCd'é:t $1.00 each within a 12-month
petiod from the same Prohibited Source. Your total value received is $10.00 and
therefore you have received a Gift (the mugs) of greater than nominal value.

‘Common Gift Issues: It is not practical in a code of this type to describe all of the
circumstances that might give rise to a prohibited Gift. The following are some of the
situations that have come up in the past and are examples of Gift-related actions that are
prohibited:

(a) Any Solicitation or attempt to Solicit a job for a relative from a Prohibited
Source, inicluding a summer job; or

(®) Any Solicitation or acceptance from a Prohibited Source of:
(1) tickets to a concert, play, sporting event, or show;

@) a golf outing, a weekend trip, a vacation, use of a vacation home, or
an airline ticket;

(3) individual discounts to Employees on goods or services (such as
televisions, computers, clothing, home improvements, or car or
appliance repairs).

Section 2,02 Monetary Gifts and Kickbacks

Gifts of money to an Employee from a Prohibited Soutce are prohibited regardless of amount
and shall be deemed to be a kickback or bribe intended to influence the Employee in the
performance of the Employee’s official duties.

Employees may not give or promise to give any portion of their compensation or any money or
valuable thing to any person, nor shall any person accept any such money, or valuable thing, in
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connection with appointment, employment, promotion, assighment, or reassignment by an MTA
Agency. Employees may not, directly or indirectly, make (or request that other Employees make)
any contribution or pay any assessment in order to secure promotion, compensation, or to affect
job status, duties, or functions, or in consideration of being appolnted or employed at an MTA

Agency.
Section 2.03  Tips

Employees are not permitted to accept tips or other gratuities in connection with the performance
of their official duties unless:

(1) the Employee is represented by a labor union; and

(2) it has been customary in the past for MTA Agency Employees in the relevant job
classification to receive tips in connection with the performance of their official duties; and

(3) in the private sector it would be customary for an Employee in the equivalent job
classification (such as a bartender) to receive tips as part of their income.

Section 2.04 Reporting Gift or Gift Offers

An Employee to whom a Gift is offered or given in violation of Section 2.01 above shall promptly
report such offer or Gift to the applicable Agency Ethics Committee and, in the case where a Gift
has been given, the Employee or Agency Ethics Committee shall promptly return the Gift to the
person or entity giving the Gift with a copy of the MTA Gift return letter. A copy of the gift return
letter should be sent to MTA’s Chief Compliance Officer.

Section 2.05 Awards, Plaquessand Honors

Awards and plaques publicly presented in recognition of an Employee’s service to an MTA Agency
or non-job-related public service may be accepted. Employees must notify and seek the approval
of their Agency Ethics Committee prior to accepting an award, plaque, or honor presented by a
Prohibited Source.

However, awards or plaques presented by a Prohibited Source in recognition of job-related MTA
~Agency service and valued at more than seventy-five dollars ($75) shall become the property of the
applicable MTA Agency. The MTA Agency’s Ethics Committee can determine the disposition of

the award or plaque.

Section 2.06 Honoraria

Employees must comply with the Commission on Public Integrity’s regulations pertaining to
limitations on the receipt of honoraria from outside parties. An Employee cannot accept an
honorarium for services related to his or her duties for the MTA. A detailed statement of all of the
circumstances in which an Employee may accept an honorarium from a thltd party are set forth in
Part 930 of the Commission on Public Integrlty s regulatlons
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The following is a summary of the rules relating to honoraria.

Permitted Honoraria. An Employee may accept an honorarium under certain
circumstances, including where the individual or organization offering the honorarium is
not involved with the applicable MTA Agency in any context other than in ministerial
matters.

Prohibited Honoraria. An honorarium to any Employee from any individual ot
organization that (i) does any business with the applicable MTA Agency, (ii) is regulated by
the MTA Agency, (iii) is involved in litigation adverse to the MTA Agency, (iv) receives
funds from the MTA Agency, or (v) lobbies before an MTA Agency, is prohibited.

Payment in Lieu of Honoraria. A payment in lieu of an honorarium that is offered for
services related to an Employee’s official duties cannot be accepted by the Employee and
must be paid by the granting organization directly to the applicable MTA Agency.

Disclosure. Fach year the MTA is required to file a report with the Commission on
Public Integrity, which lists honoraria received by its Employees. Therefore, every -
Employee who has received one or more honoraria during the reporting period must file a
report with the Honoraria Disclosure Unit for their MTA Agency identified on Exhibit A
hereto, using the form provided at Appendix B of this Code, as may be amended from
time to time. Each Honorarium recipient must file with such Honoratia Disclosure Unit no
later than April 15 of each year for the period April 1, of the previous year through March
31 of the current year. It is strongly encouraged, although not mandatory, that Employees
who have been offered an honorarium obtain written approval in advance from their
Ethics Officer in the form of a memorandum. Where prior approval was received, the
Employee shall include a copy of the Ethics Officer’s authorizing memorandum as an
attachment to the annual report to the applicable Honoratia Disclosure Unit. Irrespective
of whether approval was obtained in advance, however, any receipt of an honorarium must
be reported to the applicable Honoraria Disclosure Unit.

Chapter 3: Prohibited-Source Sponsored Events, Receptions, and Meals
Section 3.01 Business Meals

In general, Empléyees are prohibited from accepting a meal from a Prohibited Source. However,
an Employee may accept free modest meals or refreshments from a Prohibited Source under the
following limited circumstances:

(a) in the course of and for the purpose of conducting MTA Agency business at a
Prohibited Source’s facility, when offered unexpectedly during a meeting which the
Employee is attending for official reasons, or when offered at a company cafeteria or
other company facility at the Prohibited Source’s place of business and individual
payment is Impractical or ‘

Page 13 of 34
MTA ALL AGENCY Code of Ethics

22



(b) when attending a seminar or conference in connection with an MTA Agency and meals
or refreshments are provided to all participants.

An Employee may not accept a meal from a Prohibited Source outside of a Prohibited Source’s
facility (except at a seminar or conference as set forth in Section 3.01(b) above). If an Employee
has a meal with a Prohibited Source, the Employee shall pay the full value of such meal with his or
her own funds with or without MTA Agency reimbursement.

Reminders: If you have a meal with a Prohibited Source and simply split the bill you may
be in violation of this Code if you do not pay the full value of yout meal. It is prudent for
Employees to obtain proof of payment because simply putting money on the table
may not provide an adequate basis for proving that an Employee paid for his or her
own meal. The better practice is to get a separate check and keep the receipt.

Section 3.02 Educational Seminars

Employees are encouraged to continue to participate in events that will enhance their professional
development. In certain professions, it is customary for Prohibited Sources, including companies
that do business with the MTA, and industry groups, to sponsor lectures and continuing education
seminars. Occasionally, such educational events are targeted to MTA Employees and do not
include other similarly situated public or private sector employees. Employees may attend such
educational events if attendance at the event would further the interests of the MTA Agency, if the
event relates to the Employee’s official duties, and if the invitation does not involve recreational
activities such as golf, tennis, or cruises.

However, Employees who manage the Prohibited Source’s work or are involved in the
review/approval of payments to the Prohibited Source must consult with their Agency’s Ethics’
Officer before accepting professional continuing education credits.

Section 3.03  Attendance at Prohibited-Source/Industry-Sponsored Events and Receptions

Employees are encouraged to continue to participate in events that will enhance their professional
development. Employees frequently receive complimentary invitations to Prohibited
Source/industry groups sponsored events that include receptions or hospitality suites sponsored
by a Prohibited Source/industry group. Employees should evaluate any such invitations with

_ caution. Employees may attend complimentary Prohibited Source/industry-sponsored events,
including receptions or hospitality suites only if all of the following conditions are met:

(1) Attendance at the event would further the interests of the MTA Agency; and
(2) The event relates to the Employee’s official duties; and
(3) There is broad participation and wide attendance at the event and the event is open

and complimentary to members throughout a given industry or profession, or those in
attendance represent a broad range of persons interested in the matter; and
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(4) Any reception or hospitality suite is open to all event attendees; and

(5) The event does not include a formal sit-down meal or involve recreational activities
such as golf, tennis, or cruises.

An Employee’s travel expenses relating to attendance at an industry or Prohibited Source-
sponsored event may not be reimbursed or paid for by the event sponsor or other Prohibited
Source. (See Travel Reimbursement Section 3.08.)

An Employee may attend a Prohibited Source-sponsored event at his or her own expense but the
cost paid by the Employee shall be based on the price paid by the other paying attendees or if
there is no admission fee required, then based on the actual cost to the sponsor. It is prudent for
Employees to obtain proof of payment.

Section 3.04  Senior Management Attendance at Prohibited-Source Sponsored Events

The Chair/Chief Executive Officer of MTA, the President of an MTA Agency, or their designee(s)
may attend functions sponsored and paid for by Prohibited Sources when attendance is related and
appropriate to that attendee’s official duties or when the purpose of attendance is the performance
of a ceremonial or other function that is appropriate to that attendee’s official duties with their
MTA Agency. The attendee shall provide advance written notice of such invitation to the MTA
Chief Compliance Officer and their Agency’s General Counsel. ‘

Section 3.05 Attendance at Banquets, Galas and Fund-Raising Events

(a) Employees may purchase tickets using their own funds and may attend fund-raising and
charitable events sponsored by Prohibited Sources on their own time, subject to compliance with
the applicable provisions of the State Ethics Law, this Code, and any other applicable statutes,
rules, regulatlons policies, or procedures.

(b) Employees may attend fund—raising and charitable events with tickets‘purchased by an MTA
Agency in compliance with the applicable policies and procedures relating to such purchases.

(c) Employees may not accept from any individual or firm, directly or indirectly, tickets to any
banquet, gala, or fund-raising event by a Prohibited Source, if those tickets were subsidized or paid
for directly or indirectly by the Prohibited Source including without limitation the Transit Museum
Gala. Such tickets may not be donated by an individual or firm to an MTA Agency and then
distributed to Employees of an MTA Agency.

Section 3.06  Charitable /Political Benefits Contributions and Fundraising Activities
Solicitation by Employees of charitable or political contributions from Prohibited Sources,

including giving Prohibited Sources invitations to charitable or political functions or events, is

prohibited.
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Employees are prohibited from using the MTA’s name, their official title, position or authority
in any fundraising activity unless authorized by MTA’s Chief Compliance Officer. Authotization
maybe granted only ifthe fundraising is in furtherance of the MTA’s mission and does not create
an appearance of or any actual conflict of interest.

Employees may engage in fundraising in a personal capacity provided they do not use their title,
position or authority to further their fundraising activities and do not personally solicit funds from
a subordinate or from persons known to the employee to be a prohibited source.

Section 3.07 Events Honoring an Employee

Prohibited Sources should only be invited to events honoring an Employee (such as an Employee
retirement dinner or an event where the Employee is one of the honored guests) if they have a
personal relationship with the honored Employee and there is no actual, implied, or apparent
promise of benefit from accepting, or actual, implied, or apparent threat of retaliation from
refusing, such invitation. Such invitations should be made with caution.

Section 3.08 Reimbursement of Travel Expenses

Under no circumstances shall an Employee accept reimbursement of travel expenses from a
Prohibited Source.

However, Employees may accept reimbursement from government agencies for travel expenses
related to the Employees’ official duties at the applicable MTA Agency if the purpose of the travel
benefits the MTA Agency in the conduct of its business and prior approval has been received in
accordance with the procedures set by the applicable MTA Agency.

Reminder: All Employees must comply with the Commission on Public Integrity’s regulations
pertaining to limitations on the reimbursement of travel expenses from outside parties. A
detailed statement of all of the citcumstances in which an Employee may accept
reimbursement of travel expenses from a third party is set forth in Part 930 of the Commission
on Public Integrity’s regulations.

Chapter 4: Conflicts Of Interest, Other Employment and Political Activities
Section 4.01 Conflicts of Interest
Employees shall not have any interest, financial or otherwise, direct or indirect, or engage in any

business or transaction or professional activity or incur any obligation of any nature, which is or
may be in conflict with the proper discharge of his or her duties. Employees must notify their
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Ethics Committee regarding any possible conflict of interest.
Reminders:

(a) If an Employee is uncertain as to whether a given situation creates a real or potential
conflict of interest, such Employee should promptly disclose that situation to, and seek
guidance from, his or her supervisor, Department Head, the applicable Agency Ethics
Committee, or MTA Chief Compliance Officer;.

(b) With respect to all work an Employee performs, such Employee must be vigilant about
the existence of any circumstances, interests, or relationships which might create or
might be reasonably perceived by others as constituting a conflict of interest. If an
Employee is uncertain as to whether a given situation creates a real or potential conflict
of interest, such Employee must promptly disclose that situation to, and seek guidance
from, such Employee’s supervisor, Department Head, applicable Agency Ethics
Committee, or MTA Chief Compliance Officer. In ordet to avoid a conflict of interest
or the appearance of one, it may be hecessary for Employees to recuse themselves
from involvement with a matter before an MTA Agency. Employees must adhere
strictly to the conflict of interest gnidance they receive from their supervisor,
Department Head, apphcable Agency Ethics Committee, or applicable Agency law
department.

‘Example: It would be a conflict of interest if an Employee participated in a transaction -
involving an MTA Agency in which transaction the Employee or someone associated with
the Employee (Family Member or by a Business or financial relationship) had, directly or
indirectly, a financial or other private interest (other than a de minimis financial interest as
discussed in Section 4.04 below).

Section 4.02  Public Trust

(a) Employees shall not engage in a course of conduct that will raise suspicion among the public

that they are likely to be engaged in acts that are in violation of the public trust. Employees shall

avoid even the appearance that they can be improperly (1) influenced in the petformance of their

official duties or (2) induced to violate the public trust or impair their independence of judgment in
. the exercise of their official duties.

Example: An Employee’s undisclosed social relationship with a Prohibited Source might
create an impression of impropriety if the Employee were in a position to act favorably
toward the Prohibited Source in an MTA Agency matter.

(b) Employees shall not use or attempt to use their official position to secure unwarranted
privileges or exemptions for themselves or others.

(c) Employees shall not by their conduct give reasonable basis for the impression that any person
can improperly influence them or unduly enjoy their favor in the performance of their official
duties, or that they are affected by the kinship, rank, position, or influence of any party or person.
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Section 4.03 Confidential Information

Employees shall not disclose Confidential Information without the permission of the General
Counsel of the MTA Agency at which such individual is employed for any purpose, or use such
information to further their personal interests.

Scction 4.04  Financial Interest

(a) An Employee, or firm or association of which such Employee is a member, or corporation, ten
per cent (10%) or more of the stock of which is owned or controlled directly or indirectly by such
Employee, shall not (1) sell any goods or services having a value in excess of twenty-five dollars .
($25) to any New York State Agency, or (2) contract for or provide such goods or services with or
to any private entity where the power to contract, appoint or retain on behalf of such private entity
is exercised, directly or indirectly, by a New York State Agency or officer thereof, unless such
goods or services are provided pursuant to an award or contract let after public notice and
competitive bidding. ;

Exception: This restriction does not apply to the publication of resolutions,
advertisements, or other legal propositions or notices in newspapers designated pursuant to
law for such purpose and for which the rates are fixed pursuant to law.

(b) Employees shall not knowingly engage in any transaction on behalf of an MTA Agency with
any business entity in which they or.a family member has a direct or indirect financial interest,
excluding mutual funds, that might reasonably tend to conflict with the proper discharge of their
official duties. These provisions may be waived if both the Head of the Agency’s Procurement
Department and the Agency General Counsel state in writing that it is in the best interests of the
Agency to waive the provisions.

In addition, NY CLS Pub A § 1211 makes it a misdemeanor offense for an Employee of NYCT to
have any interest, direct or indirect, in any contract entered into by the Employee’s Agency.

Section 4.05 Employees Engaged in Selection, Award and Administration of Contracts

(a) Employees shall not participate in the selection, award, or administration of a contract if the
Employee knows that he/she or any of his/her family members, his/her business partner, or an
organization that employs or is about to employ any of the above, has a financial or other interest,
other than mutual funds, in any of the companies, their parent company, its affiliates or
subsidiaries (“the company”) that propose or bid on or are awarded such contract. Except with
respect to participation in matters in which an Employee’s family members have a financial or
other interest, which is absolutely barred by Executive Order No. 1 of 2007, the provisions of
Section 4.05(a) may be waived if the Head of the Agency’s Procurement Department, the Agency’s
General Counsel, and the Agency’s Ethics Committee state in writing that it is in the best interests
of the Agency to waive the provisions of this Section for a specific procurement or contract.
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(b) If a waiver is granted, (1) the Employee engaged in the award or selection of a contract, shall
not during the selection process and for two weeks after the award of the contract buy or sell any
of the company’s securities or (2) the Employee engaged in the administration of a contract shall
not buy or sell any of the awarded company’s securities for six months after the award of the
contract.

(c) An Employee shall not buy or sell any of the company’s securities based upon information
received as a result of their employment with an MTA Agency or for two weeks after the public
release of information by any MTA Agency regarding the company. : '

(d) For two years from the commencement of employment with an MTA Agency, an Employee
shall not do either of the following in relation to the Employee’s immediate past non-
governmental employer: (1) participate in the selection or award of a contract in which a bidder or
proposer is such immediate past employer; or (2) administer a contract awarded to such immediate
past employer, unless the Employee has notified the Employee’s Department Head in writing of
the potential conflict and has received from such Department Head and the Agency’s General
Counsel a waiver stating that it is in the best interests of the applicable MTA Agency for such
Employee to act in such a role. The Department Head and General Counsel must submit a copy
of such waiver to the applicable Agency Ethics Committee.

(e) No MTA employee may ask a current or former contractor, or any officer, director or
employee thereof, to disclose: (i) the party affiliation of such contractor, or any officer, director or
employee thereof; (if) whether such contractor, or any officer, director or employee thereof, has
made campaign contributions to any party, elected official, or candidate for elective office; or
(iii) whether such contractor, or any officer, director or employee thereof, cast a vote for or
against any elected official, candidate or political party. No MTA employee may award or decline
to award any contract, or recommend, promise or threaten to do so, in whole or in part, because of
a current or prospective contractor’s refusal to answer any inquiry regarding the above.

Section 4.06 Representation of Other Parties and Certain Appearances and Setvices

Employees shall not, directly or indirectly, act or appeat on behalf of any individual, firm, or
corporation, in any Business dealings with, or'any matter against the interests of, an MTA Agency,
or any other New York State Agency, other than as a fact witness. Employees of an MTA Agency
are prohibited from appearing for compensation of any kind before a New York State Agency in
connection with the purchase or sale of real estate, any rate-making proceeding, licensing,
obtaining grants of money or loans, proceedings related to franchise(s), or the adoption or repeal
of any rule having the force of law.

Exceptions
(a) Employees may appear before an MTA Agency or any New York State Agency
or tribunal (1) in a representative capacity on behalf of an Employee organization

or association or (2) in connection with a ministerial matter, such as acting as a
notary or translator.
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(b) Uncompensated work by Employees for not-for-profit entities doing Business
with the State or City is not automatically a conflict of interest if the Employee
takes no part in such Business dealings and the entity in question is not subject to
supervision, control, or regulation by an MTA Agency. For example, an Employee
might serve, without fee, on the Board of a community or church-sponsored day-
care center that receives State funds. In such a case, the Employee cannot
communicate with the State concerning receipt of those funds.

Section 4,07 Other Emplovment and Outside Activities

Employees are prohibited from outside employment, business, professional, or other outside
activity that interferes or is in conflict with the proper and effective discharge of the individual’s
official duties or responsibilities. Each MTA Agency requires that Employees devote appropriate
time and attention to their employment with that agency. Full-time employment with an MTA
Agency is deemed to be an Employee’s primary employment All Employecs must be fit for duty
during their work hours.

Outside employment may pose ethical issues if there is a conflict between the Employee’s duties as
an MTA Employee and the requirements of the outside employment.

MTA Employees who engagé in outside employment must consult with their Agency’s Human
Resources Department to determine whether a dual employment policy exists at the employing
Agency. Any such dual employment policies are not superseded by this Code of Ethics.

Employees of those MTA Agencies that do not have dual employment policies are required to
notify their Agency’s Human Resources Department of any outside employment.

Employees may engage in"other employment provided that (1) such employment does not
interfere with their ability to devote appropriate time and attention to their employment with their
MTA Agency; (2) such employment does not violate the specific guidelines for other employment
set by their MTA Agency; (3) they do not use any MTA Agency resources (e.g., time, equipment,
telephone, etc.) in connection with such employment, and (4) for policy makers, they obtain the
required approvals as set forth in the specific procedures for approval of other employment set by
their MTA Agency. Employees in Policy-Making Positions shall not engage in any private
employment, profession or Business or other outside activity, without the following prior
approvals:

O] * Annual compensation up to $1,000—No approval required.

@) Annual compensation in excess of $1,000 to $4,000—Approval by the applicable
MTA Agency.
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Annual compensation in excess of $4,000—Approval by the applicable MTA

©)
Agency and Commission on Public Integrity.
Remember:
(a) These approvals are in addition to any approvals which may be required by your

(b)

(c)

@

Agency.

Even if no approval is required for outside activities because the monetary
thresholds have not been met, the Employee must comply with all conflict of
interest rules and may not use any MTA Agency resources in connection with such
activities. ;

Employees holding Policy-Making Positions are prohibited from serving as a
director or officer of a Prohibited Source (including nonprofit organizations) or
corporation or institution engaged in profit-making activities, without the prior
approval of the applicable Agency Ethics Committee. Employees must also receive
the approval of the Commission on Public Integrity prior to serving as a director or
officer of a corporation or institution engaged in profit-making activities.

Employees holding Policy-Making Positions who request approval from the
Commission on Public Integrity to engage in outside activities must file a written
request with the Commission which contains the approval of the activity by the
applicable MTA Agency. Fach Agency Ethics Committee shall establish a form for
requests of approval of such outside activity. The Agency Ethics Committee acts as
the agent of the applicable MTA Agency in approving or disapproving such
requests. The Agency Ethics Committee’s disapproval is final.

(e) Employees holding Policy-Making Positions shall not hold public employment/office

for which more than $4000 in compensation is received or run as a candidate in any

* partisan election without the prior approval of the applicable MTA Agency and the

Commission onPublic Integrity.

Section 4.08 * Political Activities of Employees

(a) An Employee interested in running for elective office shall give written notice of his or her
intentions to the applicable Agency Ethics Committee, so that it may determine whether, and upon
what conditions, the Employee would be permitted to seek elective public office.

(b) Employees shall not conduct political activities during work hours. MTA Agency property,
including, without limitation, telephone, copy machines, computers, and other MTA Agency
equipment, vehicles, office space, and services may not be used for political activities under any

circumstances.
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(c) Employees are prohibited from using federal funds for partisan political purposes of any kind
in the administration of MTA Agency programs, either directly or through individuals ot
organizations with whom the MTA Agency contracts.

(d) Employees shall not use their positions or influence for the purpose of interfering with or
affecting the result of an election. No Employee shall, directly or indirectly, use his or her
official authority to compel or induce any other employee or state official to make or promise
to make any political contribution, whether by gift of money, service or other thing of value.

(e) Employees holding Policy-Making Positions shall not serve as: (1) officers of any political party
or political organization; (2) members of any political party committee, including political party
district leaders or as members of a political party national committee. “Political organization”
means any organization affiliated with a political party but does not include a judicial nominating
committee, an organization supporting a particular cause with no partisan activities, a campaign or
fundraising committee, or serving as a delegate to a state or national part convention.

(f) Consistent with this Code, Employees are otherwise free to participate in the political process
on their own time, but there must be a clear separation between their political activities and the

discharge of their duties as Employees of an MTA Agency.

(g) No MTA employee may during the consideration of an employment decision ask any applicant
to disclose: (i) their political party affiliation; (if) whether they made campaign contributions to any
party, elected official or candidate for elective office; or (iii) whether the applicant cast a vote for or
against any elected official, candidate or political party. The provisions of this paragraph shall not
apply where such inquiry is necessary for the proper application of any state law or regulation.

No MTA employee may decline to hire or promote, discharge, discipline, or in any manner change
the official rank or compensation of any employee, ot applicant for employment, or promise or
threaten to do so, based upon a refusal to answer any inquiry prohibited by this section or for
giving or withholding or neglecting to make any contribution of money or service or any other
valuable thing for any political purpose.

(h) The MTA’s Chairman and Chief Executive Officer and Agency Presidents shall not seek
nomination or election to any compensated federal, state or local public office, or shall become a
candidate for such office, unless such individual first resigns from his or her employment, or
requests and is granted a leave of absence without pay, such resignation or leave must commence
before such individual engages in any campaign activities, including but not limited to,
announcing a candidacy, circulating petitions, soliciting contributions, distributing literature, or
taking any other action to actively promote oneself as a candidate for elective office.

Section 4.09 Executive Order 127
Executive Order 127 was rescinded and revoked on June 13, 2006. Employees should consult the

Procurement Director or General Counsel for their Agency regarding application of the Omnibus
Lobbying Reform Act of 2005, which addresses, among other things, requirements regarding
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persons and organizations contacting MTA Agencies about procurement and real estate
transactions.

Chapter 5: Future Employment
Section 5.01  Restrictions on Future Employment -- Purpose

Employment with an MTA Agency restricts to a degree the type of employment one may accept
upon leaving an MTA Agency. These restrictions are based upon statutory requirements. Both this
Code and applicable statutes seek to discourage actual conflicts of interest and conduct from which
reasonable inferences may be drawn that Employees of an MTA Agency mightnot have been
loyally serving such MTA Agency’s interests during their employment or, thereafter, might be
taking undue advantage of inside information or positioning derived from their former
employment with an MTA Agency.

Section 5.02 - Restrictions on Future Employment — Limited and Lifetime Bars
(a) Two-Year Bar

No former Employee shall, within two (2) years after termination of employment with an MTA
Agency, appear before such agency or receive compensation for, or render compensated setvices
on behalf of, any person, firm, corporation, or association in relation to any case, proceeding or
application or any other matter before such MTA Agency.

(b) Lifetime Bar

No former Employee shall ever appear, practice, communicate, or otherwise render any services or
receive compensation for such services rendered before an MTA Agency or any New York State
Agency for, or on behalf of, any person, firm, corporation, or other entity in relation to any case,
proceeding, or transaction with respect to which such person was directly concerned and in which
he or she personally participated during the period of setvice or employment, or which was under
their active consideration. The definition of what constitutes “ever appeat, practice, communicate
or otherwise render any services” is given a broad interpretation by the Commission on Public
Integrity. Employees should contact their Ethics Officer or the Commission on Public Integrity
regarding this definition before rendering any such service.

Exceptions:

(a) These restrictions on future employment do not apply to subsequent setvices
rendered in an official capacity as an elected official or an Employee of another
governmental entity. ‘

(b) The Agency may seek a waiver with respect to a former Employee pursuant to Public
Officer Law Section 73 if the Employee has expertise, knowledge, or experience with
respect to a particular matter that meets the needs of the agency and-is otherwise
unavailable at a comparable cost.
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(c) The Agency may seek a waiver with respect to a former Employee pursuant to Public
Officer Law Section 73 if the services of such former officer or Employee are required
in connection with the agency’s response to a disaster emergency declared by the
governor pursuant to section twenty-eight of the Executive Law.

Reminders:

(a) For purposes of the post-employment bars, certain Employees, particularly those at
MTA Headquarters, may be considered to be Employees of multiple MTA Agencies
based on the scope of their job responsibilities. For clarification of their particular
circumstances, the Employees may seek guidance from their former Ethics Officer,
MTA Corporate Compliance or the Commission on Public Integrity.

(b) The Commission on Public Integrity may not considet not-for-profit entities in the
transportation field and certain quasi-governmental organizations as governmental
entities for purposes of the exception noted above and employment at such entities
may be subject to the post-employment bars described above.

The following are examples of the application of the two-year and lifetime bars:

Example 1: A former Construction Manager in the Department of Capital
Program Management at New York City Transit NYCT) may not, within two
years after termination of NYCT employment, render services on behalf of a
contractor in connection with any Business the contractor has with NYCT.

Example 2: No former Metro-North Employee, for a period of two years
subsequent to his or her termination from employment (including retirement) may
contract with Metro-North as a consultant to perform services of any kind on

_behalf of Metro-North, unless MNR has obtained a waiver from the Commission
on Public Integrity as set forth above.

Example 3: A former procurement representative in the procurement department
at LIRR who was directly concerned with, or was responsible for, the negotiation
of a contract during his or her LIRR employment may never appear before an
MTA Agency or any other New York State Agency or render services on behalf of
any outside person or firm, such as a contractor or subcontractor with regard to
that contract, including but not limited to, the preparation or evaluation of claims,
or the negotiations of change orders, relating to the contract.

Section 5.03 Negotiations for Future Employment

(a) Solicited
MTA Employees are prohibited from soliciting an employment opportunity with a
non-governmental individual or entity that has a specific pending matter before the
Employee. :
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(b) Unsolicited

Those Employees seeking employment outside of government with an entity or
individual that has a specific pending matter before the Employee may only solicit
an employment opportunity with the non-governmental individual or entity after
waiting:

(a) 30 days from the time the matter before the Employee is closed, or

(b) 30 days from the time the Employee has no further involvement
with the matter because of recusal or reassignment.” «

MTA Employees who receive an unsolicited post-government employment-related
communication from a non-governmental individual or entity that has a specific
pending matter before the Employee cannot pursue employment with the non-
governmental entity or individual unless the following occurs:

(a) they recuse themselves from the matter and any further official
contact with the entity or individual and

() they wait 30 days from such recusal to enter into post-government
employment communications with the entity or individual.

(c) Notification

(d) Recusal

N

MTA Employees must promptly notify their supervisor and Agency ethics officer
of such outside employment related communications whether or not they intend to
pursue the post-government employment opportunity.

In the event of such notification of a solicitation and Employee’s desire to pursue

the solicitation, the Employee’s supetvisor is obligated to advise such supervisor’s
“'superiors, in writing, up to and including the Department Head, of the Employee’s

desire to pursue the solicitation and the managers intention to establish recusal
p . . . . . . g .
procedures, if practical, to reassign the individual or to refuse reassignment.

Recusal procedures shall be applied only if practical and in the best interests of the
applicable MTA Agency. Reassignment shall be refused when the manager
determines that reassignment would be impractical or inappropriate. The manager
may not take action with respect to notifying the Employee of such manager’s
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decision until approved by the Department Head. If recusal procedures are not
practical and in the best interests of the applicable MTA Agency or if reassignment
is refused, the Employee is prohibited from pursuing the solicitation.

Exception: This provision does not apply to employment negotiations
with other government agencies.

Remember: The higher the level of responsibility which an Employee
holds within an MTA Agency, the greater the number of matters which are
likely to be deemed as specific pending matters before him or her.
Employees should take an expansive view as to the existence of possible
conflicts when deciding whether to give notice as described in this Section.

The following are examples of the application of the employment
negotiation procedures:

Example 1: A Deputy Vice President in the Department of Capital
Program Management at NYCT who receives an unsolicited job offer from
a Prohibited Source with specific pending matters before such Employee
may not negotiate for such position without full compliance with the
notice, approval and recusal procedures set forth above.

Example 2: A manager at LIRR whose duties include procurement is
approached by a firm which he or she has a specific pending matter and
told “if you ever decide to leave the LIRR we have a place for you in our
firm.” The LIRR manager must notify his or her supervisor and ethics
officer of this conversation because it would be considered a
communication intended to solicit employment.

Section 5.04 Notice of Future Employment Restrictions

An employee who provides notice of leaving service at an MTA Agency, either by retirement or
resignation, or whose employment is terminated, will receive a memorandum summarizing the
future-employment restrictions of the Ethics Law and of this Code. All Employees in management
and non-represented titles and Employees in certain represented titles designated by the applicable
MTA Agency may be required to sign a certification stating that the policies outlined in the
memorandum have been complied with, and to state the name of a new employer, if applicable.

Exception: From time to time, the Future-Employment restrictions have been legislatively
modified to permit exceptions to these policies when Employees are laid off. An Employee
in such a position should consult with the applicable Agency Ethics Committee if there is a
question of whether such exceptions are in force.

Page 26 of 34
MTA ALL AGENCY Code of Ethics

35



Chapter 6: Financial Disclosure

Section 6.01 Covered Employees

Employees must file an Annual Statement of Financial Disclosure if such Employee:

(2)

Has a gross salary within the preceding calendar year that exceeded the annual salary of

state employees at the SG-24 job rate as of April 1 of the year in which the Annual Statement of Financial
Disclosure is to be filed, unless specifically exempted in accordance with the State Ethics in Government

Act; or

(b)

Regardless of income, holds a Policy-Making Position.:

- Notes:

(a) The Commission on Public Integrity is required to make Annual Statement of Financial
Disclosures available to the public upon request, except as to values and amounts, and
except to the extent the reporting individual has obtained a ruling from the
Commission on Public Integrity preventing or limiting public disclosure.

(b) Each MTA Agency shall establish a list of Employees in Policy-Making Positions and
shall, during February of each year, notify the Commission on Public Integrity of the
identity of all such titles and persons required to file Annual Statement of Financial
Disclosures with the Commission. Procedures shall also be established for identifying
to the Commission on Public Integrity all Employees newly subject to the filing
requirements by reason of having assumed Policy-Making Positions. The Commission
on Public Integrity may be asked to render advisory opinions or issue guidelines for
such determinations. .

(¢) The Annual Statement of Financial Disclosure solicits various items of information
concerning the finances and employment of the Employee, the Employee’s spouse,
and unemancipated children.

Exceptions:

(a) Non-policy making Employees, or their bargaining or other representatives, may
request that the Commission on Public Integrity grant exemptions, either in whole or in
part, from the reporting requirements. Appeals from denials of such an exemption are to
be made to the Commission on Public Integrity.

(b) Employees who are required to file an Annual Statement of Financial Disclosure based

on their gross salary but do not hold Policy-Making Positions may be entitled to an
exemption from the financial disclosure requirements, on the grounds that the public
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interest does not require disclosure and that the Employee is not involved with the
discretionary, Business, or regulatory activities of the applicable MTA Agency.

(c) Employees may seek an exemption from any requirement to report one or more items
of information pertaining to the financial status of their spouse or unemancipated child. An
Employee may also request deletion of portions of information called for on the Annual
Statement of Financial Disclosure form that could otherwise be publicly disclosed.
Grounds supporting such requests are that the spouse or child (where applicable) objects
to providing the information necessary to make such disclosure and that such information
would have no material bearing on the discharge of the reporting Employee’s duties.

Section 6.02  Dates for Filing and Related Penalties

(a) Employees required to file pursuant to Section 6.01 must file their Annual Statement of
Financial Disclosures by May 15th of each year, or within thirty (30) days of a covered
Employee’s appointment or promotion, whichever is later. An Employee may indicate with
respect to any item of the Annual Statement of Financial Disclosure that information with respect
thereto is lacking and will be supplied in a supplemental statement to be filed no later than the
seventh (7th) day following the date to which that Employee could have received an automatic
extension to file their income tax returns for that year. The Commission on Public Integrity may
also grant hardship applications.

(b) If an Employee fails to file the Annual Statement of Financial Disclosure or omits relevant
information, he or she shall be subject to discipline, up to and including dismissal. In addition,
criminal or civil penalties may be imposed as set forth in Chapter 9 below.

Chapter 7: Books And Records
Section 7.01  Accuracy and Completeness of Financial Records

(a) Employees who are involved in the preparation of the MTA Agency’s financial records must
ensure that the accounting and financial records of their MT'A Agency meet the highest standards
of accuracy and completeness. Reporting accurate and complete information about the MTA
Agency’s financial condition is an essential responsibility of all Employees.

(b) If you have reason to believe that any of the MTA Agency’s financial records are not being
maintained in an accurate or complete manner, you are expected to report this immediately to your
General Counsel’s Office, your Agency’s Chief Financial Officer, the Auditor General, or the Chief
Compliance Officer.

Section 7.02 Financial Statements And Accounts

Employees who are involved in the preparation of the MTA Agency’s financial statements must do
so according to generally accepted accounting principles and other applicable accounting standards
and rules, so that the statements fairly and completely reflect the operations and financial condition

of the MTA Agency.
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Chapter 8: Other Ethics Issues
Section 8.01 Nepotism

[t is the policy of the MTA Agencies to ensure that all job opportunities at MTA Agencies are
based on merit and qualifications. Employees are prohibited from participating in any hiring or
employment decision relating to a family member. If a hiring or employment matter arises relating
to a family member, then the employee must advise his or her supervisor of the relationship, and
must be recused from any and all discussions or decisions relating to the matter. There will be no
preferential treatment for family members of current Employees and/or union officials.

MTA Agencies must ensure that contracting opportunities are based only on merit and
qualifications. There will be no preferential treatment for family members of cutrent or former
Employees and/or union officials. Employees are prohibited from taking part in any contracting
decision: (i) relating to a family member; or (ii) relating to any entity in which either they or a
family member is an officer, director or partner, or in which a family member owns or controls
10% or more of the stock ( or 1% or more if in the case of a corporation whose stock is regularly
traded on an established securities exchange) of such entity. If a contracting matter arises relating
to a family member, then the employee must advise his or her supervisor of the relationship, and
must be recused from any and all discussions-or decisions relating to the matter.

An MTA Employee can not participate in any decision to invest MTA funds in any security of any
entity in which that employee or any relative of that employee has a financial interest, is an
underwriter, or receives any brokerage, origination or servicing fees

MTA Employees should consult with their Agency’s Human Resources Department to determine
their Agency’s policy for avoiding Nepotism. Any such avoidance of Nepotism policy must be
consistent with this Section of the Code.

Section 8.02  Business Relationships between Employees

MTA managers and supervisors are prohibited from hiring MTA Employees that they directly or
indirectly supervise or manage to work for or with them as full-time, part-time, or temporary
employees or as consultants in any outside business entity.

Section 8.03 Financial Transactions between Employees

MTA managers and supervisors are prohibited from engaging in financial transactions with MTA
Employees that they directly or indirectly supervise or manage. MTA managers and supervisors
may not obtain or use or attempt to use the credit of any MTA Employee that they directly or
indirectly supervise or manage as applicant, maker, co-signer, or endorser of any credit instrument
in any connection with a loan or similar transaction.
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Section 8.04 Prohibition Against the Use of MTA Property

MTA supplies, equipment, computers, personnel and other resources may not be utilized for
non-governmental purposes, including for personal purposes or for outside activities of any kind
except as may be specifically authorized herein:

a) Official stationery may not be used for non-governmental purposes, nor may MTA
resources be used to mail personal correspondence. The designation "personal" on MTA
Agency stationery means only that the contents are meant for the personal viewing of the
addressee and not that the sender is acting unofficially. All letters and other written
materials printed on such official stationery are considered official, and thus the
designation "unofficial" has no meaning and may not be used.

b) Under no circumstances may MTA mail, postage, internal office mail, or inter-city couriers
be used for non-governmental purposes.

c) MTA telephones may not be used for non-governmental long-distance calls, except for
toll-free calls, collect calls, and calls billed to a personal telephone number. MTA
telephones may be used for incidental and necessaty petsonal local calls that are of limited
number and duration and do not conflict with the proper exercise of the duties of the
MTA employee.

d) MTA computers may be used for incidental and necessary personal purposes, such as
sending personal electronic mail messages, provided that such use is in a limited amount
and duration and does not conflict with the proper exercise of the duties of the MTA
employee.

e) MTA vehicles shall be used for official business or incidental use associated with official
business away from an employee’s official work station. Individuals who are authorized by
their Agency to use a vehicle for personal purposes shall keep records of such use, and the
value of such personal use shall be calculated and reported as personal income to such
individual for tax purposes.

Any Agency policy regarding use of MTA property must be consistent with or more restrictive
then this Section of the Code.

Chapter 9: Discipline/Penalty for Violation of this Code or State Ethics Laws
Section 9.01 General

Employees who violate any provision of the State Ethics Laws or of this Code may be subject to
disciplinary action consistent with that administered for violations of the rules and regulations of
the applicable MTA Agency, including up to and including termination.
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Section 9.02 Civil Penalties

A violation of Public Officers Law Sections 73(2), (3), (4), (5), (7), (8) (12), and Sections 73-a, may °
result in the Commission on Public Integrity imposing a civil penalty of up to forty thousand
dollars ($40,000) and the value of any gift, compensation, or benefit received as a result of such
violation. These sections include but are not limited to prohibitions concerning gifts, future
employment, and financial interests in MTA contracts as well as obligations in connection with the
filing of Annual Statements of Financial Disclosure.

A violation of Public Officers Law Sections 74, may result in the Comrmsswn on Public Intcgnty
imposing a civil penalty of up to ten thousand dollars ($10,000) and the value of any gift,

compensation, or benefit received as a result of such violation. -
Section 9.03 Criminal Penalties

A violation of Public Officers Law Section 73(2), (3), (4), (5), (7), (8), (12), and Section 73-a, may
result, in lieu of civil penalties, the Commission on Public Integrity referring the violation to the
New York State Attorney General or local prosecutor for criminal prosecution as a Class A
misdemeanor, punishable by imprisonment for up to one year and a fine up to one thousand

dollars ($1,000).
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APPENDIX A: Contact Information for each Agency’s Honoraria Disclosure Unit

MTA Headquarters
Michael Amrick
212-878-7422

MTA New York City Transit
Barbara Jansen
347-643-8101

MTA Long Island Rail Road
John Curcio
718-558-8297

MTA Long Island Bus
John Mallios
516-542-0100 x4430

MTA Metro-North Railroad
Richard Bernard
212-340-4933

MTA Bridges and Tunnels
Catherine Sweeney
646-252-7421

MTA Capital Construction
Anthony D’Amico
646-252-4200

MTA Bus Company

Cheryl Hartell
516-542-0100 x4429

To obtain a current list, you can call the Helpline at 888-U-ASK MTA or go to the MT.A Intranet Home Page and click
Compliance.
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METROPOLITAN TRANSPORTATION AUTHORITY ALL AGENCY CODE OF ETHICS

APPENDIX B: Form for Annual Report of Receipt of Honoratia

ANNUAL REPORT OF HONORARIUM

- Employee’s Name Title
Department/Division ' Office Phone #
. Date Nature of - - . : Amount
Source of Honoraria Received | . Activity Description of Event Location of Activity Received
Madisonm Avetitg:]= - Speech ofly o R
P S d? e o Antiual Baseball” <57 0 07 o
Baseball P - Biselall | - HATUADAERAT S —Coopetstown; NY
Conference i, ;

Trivia

If you need additional space, complete and sign a separate Annual Report of Honorarium form. Separate
forms must be attached and submitted at the time.

® The above organizations do not do business with my Agency

® The service was not part of my individual duties

e Service was performed on other than work time or was charged to accrued leave
* Agency resources were not used to prepare or deliver service

* . My Agency did not reimburse my travel expenses

Employee Signature Date:

This form can be obtained from your Agency’s Honoraria Disclosure Unit or the MTAHQ Intranet Home Page by clicking on
the word Compliance and following the links.

Page 33 of 34
MTA ALL AGENCY Code of Ethics
December 2009

42




~ APPENDIX C: AGENCY ETHICS COMMITTEE CONTACT INFORMATION

MTA Headquarters
Lamond Kearse
646-252-1329

MTA New York City Transit
David Goldenberg
718-694-5454

MTA Long Island Rail Road
John Curcio
718-558-8297

MTA Long Island Bus
Cheryl Hartell
516-542-0100 x4429

MTA Metro-North Railroad
Seth Cummins
212-340-4933

MTA Bridges and Tunnels
Bob O’Brien
646-252-7617

MTA Capital Construction
‘Veronique Hakim
646-252-4274

MTA Bus Company

Cheryl Hartell - ;
516-542-0100 x4429 .

To obtain a current list you can call the Helpline at 888 U ASK MTA or gé to the M'TA Intranet Home Page and click

Compliance.
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Introduction

The Metropolitan Transportation Authority provides services to more than eight million customers a day,
each one of whom expects a high standard of service. As Employees of the MTA, you ate entrusted with
the duty to provide this high standard of setvice. The ability to provide a high standard of service is
grounded in a strong work ethic, clear corporate policies, and the dedication of a creative work force. The
adherence to a strict code of ethics is central to gaining and keeping the trust of our customers.

The Metropolitan Transportation Authority All-Agency Code of Ethics (“Code of Ethics”) applies to
every Employee of the MTA, including its current and future subsidiaries and affiliates. For ease of
reference, this Code of Fthics will refer to all such Employees as “MTA Employees.” In addition, persons
pertorming services for the MTA and its subsidiaries and affiliates may be subject to the Code of Ethics by
contract or agreement.

There is only one Code of Ethics for the entire MTA. You are expected to become familiar with this
Code, and the various applicable statutes, regulations, professional codes of ethlcs and disciplinary rules.
You are expected to read this Code 1mmed1ately upon receipt.

The Code of Ethics is intended to provide guidance to all MTA Employees with respect to applicable laws
governing ethical conduct and the Agency’s ethical standards, which sometimes exceed the requirements
of State law. '

While the Code of Ethics sets out specific standards, in our evolving business environment no written
code can anticipate every possible situation. However, this Code of Ethics establishes a standard against
which you can measure your daily decisions and actions. The Code of Ethics is not a restatement of all
applicable laws and standards; you are expected to be familiar with and comply with all laws and standards
related to your specific job. The principal source of most New York State law governing the ethical
conduct of public ernployees and officers is the Public Ofﬁcers Law, the applicable provisions of which
are available from the &#see-tilziesC cegrity directly (www.nysethics.com) or from
the law and human resources departments at each MTA Agency

As an MTA Employee, you are expected to be an ethical role model. Managets and supervisors must
foster an atmosphere that encourages employees to seek assistance if faced with ethical dilemmas. Every
MTA Employee must be alert to potential ethical issues and be ready to respond appropriately.

Responsibility for compliance with the applicable rules and standards for ethical conduct, including the
related financial disclosure requirements, ultimately rests with YOU. If you have an ethics-related question,
you should ask your supervisor or the applicable Agency Ethics Committee for guidance. In addition, the

etthies-Commission_gn Public Integrity (the address and phone number are listed in Section 1.03) can
provide guidance, often by phone or by rendenng written informal and formal opinions.

VIOLATIONS OF THE CODE OF ETHICS OR APPLICABLE STATUTORY PROVISIONS MAY
SUBJECT AN EMPLOYEE TO DISCIPLINE UP TO AND INCLUDING DISMISSAL AND/OR
EXPOSE THE EMPLOYEE TO CIVIL OR CRIMINAL PENALTIES. (See Section 9.)
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METROPOLITAN TRANSPORTATION AUTHORITY ALL AGENCY CODE OF ETHICS

Chapter 1: Definitions/Structure

Section 1.01 Definitions
As used in this Code, capitalized terms shall have the following meanings:

Agency Ethics Committee means the ethics committee established at individual MTA Agencies.

All-Agency Ethics Committee means the committee comprised of the chairpersons of each
Agency Ethics Committee and the Chief Compliance Officer.

Annual Statement of Financial Disclosure means the financial disclosure statement required to
be filed with the-esrte-tithies Commission_on Public Integrity by certain public employees under
the State Ethics in Government Act, Public Officers Law Section 73-a.

Business means any activity, paid or unpaid, by an Employee or any individual, firm, company,
corporation or other entity, wherein the goal or objective is obtaining monetary income or other
thing of value or operating an enterprise. Such activity may be for profit or not-for-profit.

Code means this MTA All-Agency Code of Ethics.

Confidential Information means information that is available to an Employee only because of
such Employee’s position within an MTA Agency and which is treated by such MTA Agency as
being confidential or which the Employee has reason to believe is confidential. Information does
not have to be formally labeled “confidential” to be confidential.

Department Head means a Department Head as that term is generally used within the applicable
MTA Agency. :

Employee means an officer or employee of an MTA Agency.

Employment means performance of services, for or on behalf of any entity or individual, to
obtain economic or other material benefit.

Family Member means any person hvmg in the same household as an MTA Employee domestic
partner, and any person ek orthe-bppioveewihin *ix third-desreerb-comanprititeror

&

i e BELY N o i P, 154 i m s ot : 1 ‘x R I
addi 4 A e v i & & v ek e e 1 AT AR FOTATEEY xnk AT AP RO RO G- AT PP O AR 1
;

v’ghm 15.4 dltect dexeendam of that MTA Emplovee’s Grandparents or the spouse nf

¢

: %-e*(w@d{

Of ttems or D’\ﬂ'lclﬂ«lﬂ()ﬂ in th(’ conducr ()F an evenr

Gift means the transfer, without equivalent consideration, of any thing or benefit, tangible or
intangible, having more than nominal value, including, but not limited to, loans, forbearance,
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services, travel, gratuities of any kind, favors, money, meals, refreshments, entertainment,
hospitality, promises, tickets to entertainment or sporting events, weekend trips, golf outings, loans
of equipment, or other thing or benefit. (See definition of “Items of Nominal Value” below.)

Honoraria Disclosure Unit means the office within the applicable MTA Agency set forth in
Appendix A hereto.

Honorarium means (a) payment, fee or other compensation in connection with a service rendered
by an Employee not related to the person’s official duties, and for which MTA Agency equipment
or staff are not used, which is in the nature of a gratuity or as an award or an honor (e.g., for
delivering a speech, for atténding a conference, for writing an article); and (b) a payment, whether
to a lodging site or a provider of transportation, for travel expenses made to or on behalf of an
Employee, or reimbursement made to the Employee for travel expenses incutrred, for services
rendered by an Employee not related to their official duties.

Items of Nominal Value means items such as mugs, key rings, calendars, pens and the like that
are of minimal value unless such items are being given under circumstances where it reasonably
can be inferred that such item was intended to mﬂuence the Employee in the performance of such
Employees ofﬁc:lal duties. - ‘ L el ket thatan-ttepr ot emina-eshoewordd-havea

+ For purposes of deterrnmmg the value of an item of
nominal value the-«%we%wlw«w Commlssmn on Public Inteority has advised that the value is not
reduced by virtue of it being embossed or otherwise marked with a company logo, identification,

or advertising.

fit s ¥ G ar e 04 73 St § VAR 3 616 S 0 6 1

(e

MTA Agency or MTA means any of the following: Metropolitan Transportation Authority

Headquarters, MTA New York City Transit, Manhattan and Bronx Sutface Transit Operating

Authority, MTA Long Island Rail Road, MTA Metro-North Railroad, MTA Long Island Bus,

MTA Bus Company, MTA Capital Construction Company, the Staten Island Rapid Transit

()puatlng —\uthorlty the Flrst Mutual Transportauon Assurance Company, MTA Bridges and
adiary entities of the MTA

New York State Agency means any New York State department, or division, board, commission,
or bureau of any state department, any public benefit corporation, public authority, or commission
at least one of whose members is appointed by the Governor, or the State University of New
York, or the City. University of New York, including all their constituent units except community
colleges of the State University of New York and the independent institutions operating statutory
ot contract colleges on behalf of the State. All MTA Agencies are New York State Agencies for
purposes of this Code.

Partcipadon in the Conduct of an Event means acuve and visible participation in the
promoton production or presentadon ot the event and includes serving as honorary chairperson

or committee member or sitting at_the head table during the event. The term does not mean the

mere attendance at the event, provided the emplovee’s attendance is not being used by the non.
profit to promote the cvent
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Policy-Making Position means those management and non-management positions designated as
policy-making positions by each MTA Agency, because the individual holding the position
exercises responsibilities of a broad scope in the formulation of plans for the implementation of
action or policy for an MTA Agency or has an effective or substantial influence on an individual in
such a position; e.g., positions in which Employees have discretion to (i) significantly influence,
control, or bind an MTA Agency in the expenditure or receipt of money, (ii) significantly influence
the discretionary selection or rejection of Employees, their promotion, transfer, ot salary increases,
(iif) select or supervise Vendors, (iv) negotiate leases, real estate agreements, estates, putchase ot
sale of goods or services, or (v) supervise or approve additional work orders and progress
payments to Vendors retained by an MTA Agency. :
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Prohibited Source means:

(a) a Vendor including any person or non-governmental seller of goods or services,
bidder, proposer, consultant, contractor, trade, contractor or industry association, or
any other person/entity with which your MTA Agency is doing business, as well as
those persons and business entities who have expressed an interest in doing business
with your MTA Agency, whose activities directly or indirectly benefit your Agency, ot
who have a history of doing business with your Agency in the recent - past;

(b) a tenant or licensee of your MTA Agency; and

(c) another individual or non-governmental entity who, on its own behalf or on behalf of
another non-governmental entity: (1) is regulated by your MTA Agency, (2) appears
before your MTA Agency on other than ministerial matters, (3) lobbies or attempts to
influence your MTA Agency’s procurements, or your MTA Agency’s positions on
legislation or regulation, (4) is involved in litigation adverse to your MTA Agency and
no final order has been issued, or (5) has received or applied for funds from your MTA
Agency within the preceding year.

For purposes of this definition, the term » ‘your Agency” refers to the Agency by which you are
employed. However, certain high-level Employees work on matters involving more than one MTA
Agency. Such Employees may be considered an Employee of one or more MTA Agency.

Solicitation means any request, invitation, or suggestion (oral or written) made under
circumstances where it reasonably could be concluded that the individual or entity receiving same
is being asked to, or is expected to, comply with a request, invitation, or suggestion.

wisto-busires Commission on Public Integrity means the Commission established within the
New York Department of State under Section 94 of the New York Executive Law.

State Ethics Law means New York Public Officers Law Sections 73, 73-a, 74, and the rules and
regulations promulgated thereuneesthere under as may be amended or modified by the New York
State Legislature.

Séction 1.02  Agency Ethics Committees

The Metropolitan Transportation Authority Headquarters, MTA New York City Transit, MTA
Long Island Rail Road, MTA Metro-North Railroad, MTA Long Island Bus, MTA Bus Company,
MTA Capital Construction Company, #=-MTA Bridges and Tunnels shall ««ei-establish an Ethics
Commutice and appomnt an Agency Ethics ¢owmmnesceQfficer thereto to render guldance on
ethics- related questlons including conflicts of interest. The procedures for the « e

4}3&»&

-

MTA Agencyw wpon, u)nxulutmn with the € hlct ( omnhmcc ()ffl(cl However, each Committee
will designate one senior-level executive as Chairperson of the Agency Ethics Committee. Upon
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request, information disclosed to the Agency Ethics Committees and their members shall be
deemed confidential, provided that appropriate disclosure of such information must be made in
accordance with applicable laws, rules, and regulations.

The Chairperson of each Agency Ethics Committee will serve as a member of an All-Agency
Ethics Committee, which will be chaired by the MTA’s Chief Compliance Officer. The Committee
will meet periodically to review the current state of ethics at the MTA and to review or revise the
Code of Ethics as needed.

Section 1.03 Ethics & Financial Disclosure Questions

Questions concerning this Code or potential conflicts of interest may be directed to the applicable
Agency Ethics Committee at the phone number set forth in Appendix C. It is not the function of a
supervisot, an Agency Ethics Committee, or an MTA Agency lawyer to render legal advice to or
act as counsel to any individual Employee.

Information regarding violations of this Code or questions concerning ethics-related matters,
including the provisions of the New York State Ethics law or Annual Statement of Financial
Disclosures, may also be directed to:

orpora 7 : Prgipeftyifistiotitipei-Commission_on Publi
MTA C te Compliance > e e O o Public

Mez‘mpo/ztan Transportation Aut/)ongf it mibisSebeitin O ffeceBaitdine 50 Broadway
2 Broadway, 16" Floor o H thipmctrihodd "A[u_zm 4\111/ York 12210
New York, New York 10004 e O e S e

00-873-8442
888-U-ASK-MTA (888-827-5682) Sl R B g S LSS
The »wwscivsinen Commission_on Public Inteerity website contains numerous guidance and
- : . . /
reference documents. It can be accessed via the MTA Compliance Department Intranet site. The
miate-buesies Commission_on Public Inteerity can provide guidance on specific issues, often by

‘phone, and otherwise by rendering written informal and formal opinions.

Any MTA Employee who has a complaint or allegation regarding the MTA may also contact the
MTA Inspector General.

Office of the Inspector General,
M etropo/ztan Transportation Authority
Lokt bitboSeirecd Lo Penn Plazg, 5th Floor
‘ New York, New York 454410121
800-MTA-IG4U (800-682-4448)
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Section 1.04 Revocation of Agencies Ethics Policies

This Code supersedes and by effect rescinds the MTA All-Agency Acceptance of Gifts Policy
Statement 11-007, the MTA Guideline Document—Gifts, and all MTA Agencies’ Ethics Policies
and Codes.
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Section 1.05 Duty to Disclose

Employees must promptly report any vlolatlon erbethris

4 Lg& regulatlons or pohc1cs and procedures cttlrer-their-Apeney
Mt ddebdompplppecGieess-Offee,rclatng (o the MTA
whether computied by an MUA Poaplovee or by a person. doing business with the MTA

Lmplovees should report to the M1TA Insoector General allegations or information involving
puon. fraud, crminal activity orab

Employees g - ~ ,
Chief Compliance ()ftlccr or to thc MTA Tn%b(‘cror (rcnergl, al gghcr violdtions or potentia
violations, e fo ; con T thele o

00 SUpervisor mav dmcoutage an I mnlovw from mql\mQ a report.

]

Employees who wish to remain anonymous méy do so. Their anonymity will be protected, subject
to applicable laws, regulations, or legal proceedings.

I Ao

R B et LR A S LRI A SN S L DU BT 416 S e S0 s ek e 2 Y
d w H E

To answer Que&cions or increase their understandinge, Lmplovees ate encouraged to

e NCQ T
discuss w-preirentar-stmaon-erhparticular sitwatons or concerns they have regarding violations ot

potential vic >l'lt1(>n.~, nf {}ﬂ\ (Jode or.any laws, regulations or policies or proc edures with their
Arency Ethics Officer, the MTA Chief Cornphance Officer_or the MTA Inspector General.

Section 1.06 No Reprisals/Whistle-Blowing

Employees who report violations or potential violations of this Code_or any actual or potential
violations of laws, regulatons or policies and procedures will not be subjected to punitive
sanctions, reprisals, or other penalties solely for reporting such violations. Employees who file an
intentionally false report may be subject to appropriate disciplinary penalty, up to and including
dismissal; as well as civil or criminal charges.

Section 1.07 Cooperation with Audits and Investigations

Employees must cooperate fully and honestly W1th audits and 1nvest1gat10ns conducted by the
" MTA Inspector General, NewsYerk-State-Eilies-Commission_or eority
General, Chief Compliance Ofﬁcer or other governrnental agency. F‘allure to so cooperate will
subject an Employee to appropriate disciplinary penalty, up to and including dismissal.

Chapter 2: Gifts, Awards and Honoraria
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Section 2.01 Gift Prohibition-Zero Tolerance

Employees are prohibited from soliciting or receiving Gifts, directly or indirectly, from any
Prohibited Source. The defined term “Gift” does not include items of truly nominal value. (See
definitions of “Gifts” and “Items of Nominal Value.”)

However, Employees may accept Gifts from employees of a Prohibited Source if these Gifts are
reflective of a personal relationship independent of the relationship between the Prohibited Source
and the MTA. For example, if the sibling of an MTA Agency Employee worked for a Prohibited
Source, the MTA Agency Employee could nonetheless accept a Gift that reflects this personal
relationship. In addition, an Employee can accept a modest, reasonable; and customary offering on
an extraordinary occasion, such as a wedding, retirement, or serious illness. A Gift shall not be
considered representative of a personal relationship — and thus permissible — if the donor seeks to
charge or deduct the value of the Gift as a business expense ot seeks reimbursement from a
Prohibited Soutce.

Employees are permitted to accept discounts or special offers from a Prohibited Source so long as
those discounts or special offers are generally available to similarly situated employees of other
public and private sector organizations. Examples of such permitted discounts and special offers
are discounts on personal cell phone setvice.

Under no circumstances can an Employee accept an item, even an Item of Nominal Value, under

. circumstances in which it could be reasonably inferred that the item was intended to influence the
Employee, or could reasonably be expected to influence the Employee, in the performance of the
Employee’s official duties or was intended as a reward for any official action on such Employee’s
part.

Reminders:

(a) Employees should avoid accepting numerous items of nominal value from the
same Prohibited Source because their aggregate value is likely to exceed the
nominal threshold. The MTA and-»ste--es Commission_on Public Integrity will
aggregate the value of items received from the same Prohibited Soutce in any 12-
month period.

(b) Accepting Gifts in connection with the performance of official duties from
persons or entities other than Prohibited Sources could still be a violation of State
law and this Code, if it could be reasonably infetred that the Gift was intended to
influence the Employee, or could reasonably be expected to influence the
Employee, in the performance of the Employee’s official duties or was intended as
a reward for any official action on such Employee’s part.

(c) Proof that an Employee was actually influenced by a Gift is not necessary for a
finding of a violation of this Code or State Ethics Law.
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(d) Employees should use caution in accepting such items they believe are of
nominal value because it may not always be easy to determine if an item is truly of
nominal value.

- (¢) An Employee may not designate a friend, family member, or entity (such as a
charity) to receive a Gift that the Employee would not be permitted to receive.

Examples:

(a) A Prohibited Soutce offers an Employee a briefbag with the Prohibited Source’s
logo embroidered on it. Because that briefbag, without such logo, would have a
retail cost greater than nominal value-oi-ever-$1d;, the Employee is prohibited from
accepting it, even if the Employee considers it valueless because of the logo.

month period from the same Prohibited Soutce. Your total value received is
$++10.00 and therefore you have received a Gift (the mugs) isreseess-oi-Shof
orcater than nominal value

Common Gift Issues: Itis not practical in a code of this type to describe all of the
circumstances that might give rise to a prohibited Gift. The following are some of the
situations that have come up: in the past and are examples of Gift-related actions that are
prohibited:

(a) Any Soﬁcitﬁtjon ot attempt to Solicit a job for a relative from a Prohibited
Source, including a summer job; or

(b) Any Solicitation or acceptance from a Prohibited Source of:
(1) tickets to a concert, play, sporting event, or show;

2 a golf outing, a weekend trip, a vacation, use of a vacation home, or
an airline ticket;

3) individual discounts to Employees on goods or setvices (such as
televisions, computers, clothing, home improvements, or car or
appliance repairs).

Section 2.02  Monetary Gifts and Kickbacks

Gifts of money to an Employee from a Prohibited Source are prohibited regardless of amount
and shall be deemed to be a kickback or bribe intended to influence the Employee in the
performance of the Employee’s official duties.
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Employees may not give or promise to give any portion of their compensation or any money or
valuable thing to any person, nor shall any person accept any such money, or valuable thing, in
connection with appointment, employment, promotion, assignment, or reassignment by an MTA
Agency. Employees may not, directly or indirectly, make (or request that other Employees make)
any contribution or pay any assessment in order to secure promotion, compensation, or to affect
job status, duties, or functions, or in consideration of being appointed or employed at an MTA
Agency.

Section 2.03 Tips

Employees are not permitted to accept tips or other gratuities in connection with the performance
of their official duties unless:

(1) the Employee is represented by a labor union; and

(2) it has been customary in the past for MTA Agency Employees in the relevant job
classification to receive tips in connection with the performance of their official duties; and

(3) in the private sector it would be customary for an Employee in the equivalent job -
classification (such as a bartender) to receive tips as part of their income.

Section 2.04 Reporting Gift or Gift Offers

An Employee to whom'a Gift is offered or given in violation of Section 2.01 above shall promptly
report such offer or Gift to the applicable Agency Ethics Committee and, in the case where a Gift
has been given, the Employee or Agency Ethics Committee shall promptly return the Gift to the
person or entity giving the Gift with a copy of the MTA Gift return sretmorasdranletter. A copy of
Lhc;uﬁ return letter Qh(mld be sent to MTA’s Chief Compliance Officer.

Section 2.05 Awards, Plaqu‘es and Honors

Awards and plaques publicly presented in recognition of an Employee’s service to an MTA Agency
ot non-job-related public service may be accepted. Employees must notify and seek the approval

of their Agency Ethics Committee prior to accepting an award, plaque, or honor presented by a
Prohibited Source.

However, awards or plaques presented by a Prohibited Source in recognition of job-related MTA
Agency service and valued at more than seventy-five dollars ($75) shall become the propetty of the
applicable MTA Agency. The MTA Agency’s Ethics Committee can determine the disposition of
the award or plaque.

Section 2.06 Honoraria

Employees must comply with the-state-4=hie« Commission_gn Public Inteority’s regulations
pertaining to limitations on the receipt of honoraria from outside parties. An Employee cannot
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accept an honorarium for services related to his or her duties for the MTA. A detailed statement of
all of the circumstances in which an Employee may accept an honorarium from a thitd party are
set forth in Part 930 of the-=¢s#e-t-shies Commission opn Public Integrity’s regulations.
www.dos.state.ny.us/ethc/rules/part930.htm.

The following is a summary of the rules relating to honoraria.

Permitted Honoraria. An Employee may accept an honorarium under certain® -
circumstances, including where the individual or organization offeting the honoratium is
not involved with the applicable MTA Agency in any context other than in mmlsterlal
matters. - : ’

Prohibited Honoraria. An honorarium to any Employee from any individual or
organization that (i) does any business with the applicable MTA ‘Agency, (i) is regulated by
the MTA Agency, (iii) is involved in litigation adverse to the MTA Agency, (iv) teceives
funds from the MTA Agency, or (v) lobbies before an MTA Agency, is prohibited.

Payment in Lieu of Honoraria. A payment in lieu of an honorarium that is offered for
services related to an Employee’s official duties cannot be accepted by the Employee and
must be paid by the granting organization directly to the applicable MTA Agency.

Disclosure. Each year ﬁwg;“ MTA “gepey is required to file a report with the Seate
tébes-Commission_on ; whlch lists honoraria received by its Employees.
Therefore, every Employee Who has rccelved one or more honoraria during the reporting
period must file a report with the Honoraria Disclosure Unit for their MTA Agency
identified on Exhibit A hereto, using the form provided at Appendix B of this Code, as
may be amended from time to time. Each Honoratium recipient must file with such
Honoraria Disclosure Unit no later than April 15 of each year for the period April 1 of the
previous year through March 31 of the current year. It is strongly encouraged, although not
mandatory, that Employees who have been offered an honorarium obtain written approval
in advance from theit +3epassnenstiesdlithics Officer in the form of a memorandum.
Where prlor approval was received, the Employee shall include a copy of the f3epartenent

- tficet’s authorizing memorandum as an attachment to the annual report to
‘the apphcable Honoraria Disclosure Unit. Irrespective of whether approval was obtained in
advance, however, any receipt of an honorarium must be reported to the applicable
Honoraria Disclosure Unit.

Chapter 3: Prohibited-Source Sponsored Events, Receptions, and Meals
Section 3.01 Business Meals

In general, Employees are prohibited from accepting a meal from a Prohibited Source. However,
an Employee may accept free modest meals or refreshments from a Prohibited Source under the
following limited circumstances:
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(a) in the course of and for the purpose of conducting MTA Agency business at a
Prohibited Source’s facility, when offered unexpectedly during a meeting which the
Employee 1s attending for official reasons, or when offered at a company cafeteria or
other company facility at the Prohibited Source’s place of business and individual
payment is- impractical, or

(b) when attending a seminar or conference in connection with an MTA Agency and meals
ot refreshments are provided to all participants.

An Employee may not accept a meal from a Prohibited Source outside of a Prohibited Soutce’s
facility (except at a seminar or conference as set forth in Section 3.01(zh) above). If an Employee
has a meal with a Prohibited Source, the Employee shall pay the full value of such meal with his or
her own funds with or without MTA Agency reimbursement.

Reminders: If you have a meal with a Prohibited Source and simply split the bill you may
be in violation of this Code if you do not pay the full value of your meal. It is prudent for
Employees to obtain proof of payment because simply putting money on the table
may not provide an adequate basis for proving that an Employee paid for his or her
own meal. The better practice is to get a separate check and keep the receipt.

Section 3.02 Educational Seminars

Employees are encouraged to continue to participate in events that will enhance their professional
development. In certain professions, it is customary for Prohibited Sources, including companies
that do business with the MTA, and industry groups, to sponsor lectures and continuing education
seminars. Occasionally, such educational events are targeted to MTA Employees and do not
include other similarly situated public or private sector employees. Employees may attend such
educational events if attendance at the event would further the interests of the MTA Agency, if the
event relates to the Employee’s official duties, and if the invitation does not involve recreational
activities such as golf, tennis, or cruises. ‘ '
However, Employees who manage the Prohibited Source’s work or are involved in the
review/approval of payments to the Prohibited Source must consult with their Agency’s Ethics’
Officer before accepting professional continuing education credits.

Section 3.03  Attendance at Prohibited-Source /Industry-Sponsored Events and Receptions

Employees are encouraged to continue to participate in events that will enhance their professional
development. Employees frequently receive complimentary invitations to Prohibited
Source/industry groups sponsored events that include receptions or hospitality suites sponsored
by a Prohibited Source/industry group. Employees should evaluate any such invitations with
caution. Employees may attend complimentary Prohibited Source/industry-sponsored events,
including receptions or hospitality suites only if all of the following conditions are met:

(1) Attendance at the event would further the interests of the MTA Agency; and
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(2) The event relates to the Employee’s official duties; and

(3) There is broad participation and wide attendance at the event and the event is open
and complimentary to members throughout a given industry or profession, or those in
attendance represent a broad range of persons interested in the matter; and

(4) Any reception or hospitality suite is open to all event attendees; and

(5) The event does not include a formal sit-down meal or involve recreational activities
such as golf, tennis, or cruises.

An Employee’s travel expenses relating to attendance at an ind{lstry ot Prohibited Source-
sponsored event may not be reimbursed or paid for by the event sponsor or other Prohibited

An Employee may attend a Prohibited Source-sponsored event at his or her own expense but the
cost paid by the Employee shall be based on the price paid by the other paying attendees ot if
there is no admission fee required, then based on the actual cost to the sponsor. It is prudent for
Employees to obtain proof of payment. '

Section 3.04 Senior Management Attendance at Prohibited-Source Sponsored Events

The Exeentive-ddirecterChair /Chief Executive Officer of MTA, the President of an MTA Agency,
ot their designee(s) may attend functions sponsored and paid for by Prohibited Sources when
attendance is related and appropriate to that attendee’s official duties or when the purpose of
attendance is the performance of a ceremonial or other function that is appropriate to that
attendee’s official duties with their MTA Agency. The attendee shall provide advance written
notice of such invitation to the MTA Chief Compliance Officer and their Agency’s General
Counsel.

~4ino Attendance at Banquets, Galas and Fund-Raising Events

(a) Employees may purchase tickets using their own funds and may attend fund-raising and
charitable events sponsored by Prohibited Sources on their own time, subject to compliance with
the applicable provisions of the State Ethics Law, this Code, and any other applicable statutes,
rules, regulations, policies, or procedures.

(b) thpl'oyees may attend fund-raising and charitable events with tickets purchased by an MTA
Agency in compliance with the applicable policies and procedures relating to such purchases.

(c) Employees may not accept from any individual or firm, directly or indirectly, tickets to any
banquet, gala, or fund-raising event by a Prohibited Source, if those tickets were subsidized or paid
for directly or indirectly by the Prohibited Soutce including without limitation the Transit Museum
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Gala. Such tickets may not be donated by an individual or firm to an MTA Agency and then
distributed to Employees of an MTA Agency.

Sggtign 3,!!,\ %WwM}{%Chanmblewél’olmcal Benefits and-Contributions_and

Solicitation by Employees of charitable or political contributions from Prohibited Sources,
including giving Prohibited Sources invitations to charitable or political functions or events, is
prohibited.

l mnlm ees am m ohlbmd from using lhc MT A s namc thon ofﬁudl title, D()%ltl()n or duthontv

Lmployees may engage in fundraising in a personal camutv provided they do not use their tite
Dosmon or qurhorm’ to further their fundraising activities and do nor mcr&omll\ solicit funds from

s Events Honoring an Emplovee

Prohibited Sources should only be invited to events honoring an Employee (such as an Employee
retirement dinner or an event where the Employee is one of the honored guests) if they have a
personal relationship with the honored Employee and there is no actual, implied, or apparent
promise of benefit from accepting, or actual, implied, or apparent threat of retaliation from
refusing, such invitation. Such invitations should be made with caution.

Section 3,06 Heetd Reimbutsement of Travel Expenses
Under no circumstances shall an Employee accept reimbursement of travel expenses from a
Prohibited Source,

However, Employees may accept reimbursement from government agencies for travel expenses
related to the Employees’ official duties at the applicable MTA Agency if the purpose of the travel
benefits the MTA Agency in the conduct of its business and prior approval has been received in
accordance with the procedures set by the applicable MTA Agency.

Reminder: All Employees must comply with the ##+e-tthies-Commission_on Public
Integtity’s regulations pertaining to limitations on the reimbursement of travel expenses from
outside parties. A detailed statement of all of the circumstances in which an Employee may
accept reimbursement of travel expenses from a third party is set forth in Part 930 of the S+
Ftmes-Commission on Public Inteprity’s regulations.

st v iethefndesinan O30 bumhttn 77/
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Chapter 4: Conflicts Of Interest, Other Employment and Political Activities
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Section 4.01 Contflicts of Interest

Employees shall not have any interest, financial or otherwise, direct or indirect, or engage in any
business or transaction or professional activity or incur any obligation of any nature, which is or
may be in conflict with the proper discharge of his or her duties. Employees must notify their
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Ethics Committee regarding any possible conflict of interest.
Reminders:

(a) If an Employee is uncertain as to whether a given situation creates a real or potential
conflict of interest, such Employee should promptly disclose that situation to, and seek
guidance from, his or her supervisor, Department Head, the applicable Agency Ethics
Committee, of the-apphicable-deeavetpw-depastrmentMTA Chicf Compliance Officer:.

(b) With respect to all work an Employee performs, such Employee must be vigilant about
the existence of any circumstances, interests, or relationships which might create or
might be reasonably perceived by others as constituting a conflict of interest. If an
Employee is uncertain as to whether a given situation creates a real or potential conflict
of interest, such Employee must promptly disclose that situation to, and seek guidance

* from, such Employee s superv1sor Department Head, applicable Agency Ethics
Committee, or appiteaire-hoerev-tra-deparrentM A Chief Compliance Officer. In
order to avoid a conflict of interest or the appearance of one, it may be necessary for
Employees to recuse themselves from involvement with a matter before an MTA
Agency. Employees must adhere strictly to the conflict of interest guidance they receive
from their supervisor, Department-Head, applicable Agency Ethics Committee, or
applicable Agency law depattment.

Example: Tt would be a conflict of interest if an Employee patticipated in a transaction
involving an MTA Agency in which transaction the Employee or someone associated with
the Employee (Family Member or by a Business or financial relationship) had, directly or
indirectly, a financial or other private interest (other than a de minimis financial interest as
discussed in Section 4.04 below). .

Section 4.02 Public Trusvt\v;

(2) Employees shall not engage in a course of conduct that will raise suspicion among the public
that they are likely to be engaged in acts that are in violation of the public trust. Employees shall
avoid even the appearance that they can be improperly (1) influenced in the petformance of their
official duties or (2) induced to violate the public trust or impair their independence of judgment in
the exercise of their official duties.

Example: An Employee’s undisclosed social relationship with a Prohibited Source might
create an impression of impropriety if the Employee were in a position to act-favorably

toward the Prohibited Source in an MTA Agency matter.

(b) Employees shall not use or attempt to use their official position to secure unwarranted
privileges or exemptions for themselves or others.
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(c) Employees shall not by their conduct give reasonable basis for the impression that any person
can impropetly influence them or unduly enjoy their favor in the performance of their official
duties, or that they are affected by the kinship, rank; position, or influence of any party or person.

Section 4.03 Confidential Information

Employees shall not disclose Confidential Information without the permission of the General
Counsel of the MTA Agency at which such individual is employed for any purpose, or use such
information to further their personal interests.

Section 4.04 Financial Interest

(a) An Employee, or firm or association of which such Employee is a member, or corporation, ten
per cent (10%) or more of the stock of which is owned or controlled directly or indirectly by such
Employee, shall not (1) sell any goods or services having a value in excess of twenty-five dollars
($25) to any New York State Agency, or (2) contract for or provide such goods or services with or
to any ptivate entity where the power to contract, appoint or retain on behalf of such private entity
is exercised, directly or indirectly, by a New York State Agency or officer thereof, unless such
goods or services are provided pursuant to an award or contract let after public notice and
competitive bidding.

Exception: This restriction does not apply to the publication of resolutions,
advertisements, or other legal propositions or notices in newspapers designated pursuant to
law for such purpose and for which the rates are fixed pursuant to law.
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such-rfrneiakinterest-in-saehreriviteie) Empl hall not knowing]
veha-frarah-daierestnateh-ao v mployees shall not knowingly engage in any

transaction on behalf of an MTA Agency with any business entity in which they or a family
member has a direct or indirect financial interest, excluding mutual funds, that might reasonably
tend to conflict with the proper discharge of their official duties. These provisions may be waived
if both the Head of the Agency’s Procurement Department and the Agency General Counsel state

in writing that it is in the best interests of the Agency to waive the provisions-et-esticrtidics,

In addition, NY CLS Pub A § 1211 makes it a misdemeanor offense for an Employee of NYCT to
have any interest, direct or indirect, in any contract entered into by the Employee’s Agency.

Section 4.05 Employees Engaged in Selection, Award and Administration of Contracts

(a) Employees shall not participate in the selection, award, or administration of a contract if the
Employee knows that he/she or any of his/her family members, his/her business partner, or an
organization that employs or is about to employ any of the above, has a financial or other interest,
other than mutual funds, in any of the companies, their parent company, its affiliates or
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subsidiaries (“the company”) that propose or bid on or are awarded such contract. Except with
respect to participation in matters in which an Employee’s family members have a financial or
other interest, which is absolutely barred by Executive Order No. 1 of 2007, the provisions of
Section 4.05(a) may be waived if the Head of the Agency’s Procurement Department, the Agency’s
General Counsel, and the Agency’s Ethics Committee state in writing that it is in the best interests
of the Agency to waive the provisions of this Section for a specific procurement or contract.

(b) If a waiver is granted, (1) the Employee engaged in the awatd or selection of a contract, shall
not during the selection process and for two weeks after the award of the contract buy or sell any
of the company’s securities or (2) the Employee engaged in the administration of a conttact shall
not buy or sell any of the awarded company’s securities for six months after the award of the
contract.

(c) An Employee shall not buy or sell any of the company’s securities based upon information
received as a result of their employment with an MTA Agency or for two weeks after the public
release of information by any MTA Agency regarding the company

(d) For two years from the commencement of employment with an MTA Agency, an Employee shall not do either of the
following in relation to the Employee’s immediate past non-governmental employer: (1) patticipate in the selection or award of
a contract in which a bidder or proposer is such immediate past employer; or (2) administer a contract awarded to such
immediate past employer, unless the Employee has notified the Employee’s Department Head in writing of the potential
conflict and has received from such Department Head and the Agency’s General Counsel a waiver stating that it is in the best
interests of the applicable MTA Agency for such Employee to act’in’such a role. The Department Head and General Counsel
must submit a copy of such waiver to the applicable Agency Ethics Committee.

ik a_current or former contractor. or any officer. director or
cmnlovee thercot 1o disclose he party aftiliagon of such contractor, or any officer, director or
vinployee thereots 1 whether such contractor, or any officer. divector or emplovee thereof, has
made campaign contributions to any party, elected official, or_candidate for elective office; ot

5 No MTA ecmplovee may

(i) whether such contractor, or any officer, director or emplovee thereof, cast a vote for or

against any cicgcd ofﬁcml g@ndldare or Dolmml party. No MTA cmnlm ¢¢ may A‘\X’ll’d or decline

acurrent Ol‘ prospective contractor’s L(.fll‘sﬂ] (o answer any inguiry rur'lrdmg th(, ’Ib()V(.

Section 4.06 Representation of Other Parties and Certain Appearances and Services

Employees shall not, directly or indirectly, act or appear on behalf of any individual, firm, or
corporation, in any Business dealings with, or any matter against the interests of, an MTA Agency,
or any other New York State Agency, other than as a fact witness. Employees of an MTA Agency
are prohibited from appearing for compensation of any kind before a New York State Agency in
connection with the purchase or sale of real estate, any rate-making proceeding, licensing,
obtaining grants of money or loans, proceedings related to franchise(s), or the adoption or repeal
of any rule having the force of law.

Exceptions

Page 24 of 4747
MTA ALLAGENCY | LCode of Ethics
1A

67



METROPOLITAN TRANSPORTATION AUTHORITY ALL AGENCY CODE OF ETHICS

(a) Employees may appear before an MTA Agency or any New York State Agency
or tribunal (1) in a representative capacity on behalf of an Employee organization
or association or (2) in connection with a ministerial matter, such as acting as a
notary or translator.

(b) Uncompensated work by Employees for not-for-profit entities doing Business
with the State or City is not automatically a conflict of interest if the Employee
takes no part in such Business dealings and the entity in question is not subject to
supervision, control, or regulation by an MTA Agency. For example, an Employee
might serve, without fee, on the Board of a community or church-sponsoted day-
care center that receives State funds. In such a case, the Employee cannot:
communicate with the State concerning receipt of those funds.

Section 4.07  Other Employment and Outside Activities

Employees are prohibited from outside employment, business, professional, or other outside
activity that interferes or is in conflict with the proper and effective discharge of the individual’s
official duties or responsibilities. Each MTA Agency requires that Employees devote appropriate
time and attention to their employment with that agency. Full-time employment with an MTA
Agency is deemed to be an Employee’s primary employment All Employees must be fit for duty
during their work hours.

Outside employment may pose ethical issues if there is a conflict between the Employee’s duties as
an MTA Employee and the requirements of the outside employment.

MTA Employees who engage in outside employment must consult with their Agency’s Human
Resources Department to determine whether a dual employment policy exists at the employing
Agency. Any such dual employment policies are not superseded by this Code of Ethics.

Employees of those MTA Agencies that do not have dual employment policies are required to
notlfy their Agency s Human Resources Department of any outside employment.

Employees may engage in other employment provided that (1) such employment does not
interfere with their ability to devote appropriate time and attention to their employment with their
MTA Agency; (2) such employment does not violate the specific guidelines for other employment
~set by their MTA Agency; (3) they do not use any MTA Agency resources (e.g., time, equipment,
telephone, etc.) in connection with such employment, and (4) for policy makers, they obtain the
required approvals as set forth in the specific procedures for approval of other employment set by
their MTA Agency. Employees in Policy-Making Positions shall not engage in any private
employment, professmn or Busmess or other outside activity, without the following prior
approvals:

) Annual compensation up to $1,000—No approval required.
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2 Annual compensation in excess of $1,000 to $4,000—Approval by the applicable
MTA Agency.
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3

Annual cornpensatlon in excess of $4 OOO——Approval by the applicable MTA
Agency and Seste-t Public )

Remember:

(@)

(b)

©

C)

Mwemployment/ofﬁcc tor which more than $4000 in compensation is received or run

These approvals are in addition to any approvals which may be required by your
Agency.

Even if no approval is required for outside activities because the monetary
thresholds have not been met, the Employee must comply with-all conflict of

interest rules and may not use any MTA Agency resources in connection with such

activities.

Employees holding Policy-Making Positions are prohlblted frorn scrvmg as a
director or officer of a Prohibited Source (including nc anizations) or
corporation or institution engaged in profit-making activities, w1thout the prior
approval of the applicable Agency Ethics Committeessiet e et mploye
must also receive the approval of the =estedoisies Commission-_on | .
puior to serving as a director or officer of a_corporation or institution cngaggd in
protit-making activities

Employees holding Policy- Makmg Positions who request approval from the $este

sehres-Commission_on Public Integrity to engage in outside activities must file a
written request with the Commission which contains the approval of the activity by
the applicable MTA Agency. Each Agency Ethics Committee shall establish a form
for requests of approval of such outside activity. The Agency Ethics Committee
acts as the agent of the applicable MTA Agency in approving or disapproving such
requests. The Agency Ethics Committee’s disapproval is final.

Employees holding Policy-Making Positions shall not hold #ss-ties-public eritiee

without the prior approval of the applicable

- MTA Agency and the 3?{"2‘;”{”(??"",%:’:‘%}’"{%&1‘? Commission on Public Integrity.

Section 4.08 Political Activities of Employees

(a) An Employee interested in running for elective office shall give written notice of his or her
intentions to the applicable Agency Ethics Committee, so that it may determine whether, and upon
what conditions, the Employee would be permitted to seek elective public office.

(b) Employees shall not conduct political activities during work hours. MTA Agency property,
including, without limitation, telephone, copy machines, computers, and other MTA Agency
equipment, vehicles, office space, and services may not be used for political activities under any

circumstances.
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(c) Employees are prohibited from using federal funds for partisan political purposes of any kind
in the administration of MTA Agency programs, either directly or through individuals or
organizations with whom the MTA Agency contracts.

(d) Employees shall not use their posmons or mﬂucnce for the purpose of interfering with or

affecting the result of an election-for-romimatton-tor-otiee, No Emplovee shall, dll'ccg!l

1nd1rectl use hlS or her ofﬁual authorit 10 0 l or i e any other em ¢e or state

(e) Employees holding Policy-Making Positions shall not serve as: (1) officers of any political party
or political organization; (2) members of any political party committee, including political party
district leaders or as members of a political party national committee. “Political organization”
means any organization affiliated with a political party but does not include a judicial nominating
committee, an organization supporting a particular cause with no partisan activities, a campaign or
fundraising committee, or serving as a delegate to a state or national part convention.

(f) Consistent with this Code, Employees are otherwise free to patticipate in the political process
on their own time, but there must be a clear separation between their political activities and the
discharge of their duties as Employees-of an MTA Agency.

agamst any clecred otficial, ¢ reorpolitical party, hc: provisions uf this paraeraph shall not
applyowhere such inu'u'u:\f 1s.uecessary tor the proper :mphc:xtion of any state law or regulation,

Candldarc for &n('h office lmlmx such mdl\ idual first resiens from hl:, or her Cmnlovmcm or

requests and 1s oranted a leave of absence without pav, such resionarion or leave must commence

betore such andividual eneages 1 any campaien acovites, incuding bur noclimited o
announang a candidacy, arculaung peddons, solicitine contributons, distributing literature, or
taking any other action o acvely promote oneself as a_candidate tor elective office.

Soptor-ddi Executive Order 127
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Executive Order 127 was rescinded and revoked on June 13, 2006. Employees should consult the
Procurement Director or General Counsel for their Agency regarding application of the Omnibus
Lobbying Reform Act of 2005, which addresses, among other things, requirements regarding
persons and organizations contacting MTA Agencies about procurement and real estate
transactions.

Chapter 5: Future Employment
Section 5.01°  Restrictions on Future Employment -- Purpose

Employment with an MTA Agency restricts to a degree the type of employment one may accept
upon leaving an MTA Agency. These restrictions are based upon statutdry requirements. Both this
Code and applicable statutes seek to discourage actual conflicts of intetest and. conduct from which
reasonable inferences may be drawn that Employees of an MTA Agency might not have been
loyally serving such MTA Agency’s interests duting their employment or, thereafter, might be
taking undue advantage of inside information ot positoning derlved from their former
employment with an MTA Agency:

Section 5.02  Restrictions on Future Employment — Limited and Lifetime Bars
_ (a) Two-Year Bar

No former Employee shall, within two (2) years after termination of employment with an MTA
Agency, appear before such agency or receive compensation for, or render compensated services
on behalf of, any person, firm, corporaﬁon, or association in relation to any case, proceeding or
application or any other matter before such MTA Agency.
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(b) Lifetime Bar

No former Employee shall ever appear, practice, communicate, or otherwise render any services or
receive compensation for such services rendered before an MTA Agency or any New York State
Agency for, or on behalf of, any person, firm, corporation, ot other entity in relation to any case,
proceeding, or transaction with respect to which such person was directly concerned and in which
he or she personally participated during the period of service or employment, or which was under
their active consideration. The deﬁnmon of what constitutes “ever appear, practlce communicate
or otherwise render any services” is given a broad interpretation by the Stste-foshies-Commission

ity. Emplovees should contact their Ethics Officer or the s

es-Commission on Public

LCgardmg this definition before rendering any such service.
Exceptions:

(a) These restrictions on future employment do not apply to subsequent setvices
rendered in an official capacity as an elected official or an Employee of another
governmental entity.

(b) The Agency may seck a waiver with respect to a former Employee pursuant to Public
Officer Law Section 73 if the Employee has expertise, knowledge, or experience with
respect to a particular matter that meets the needs of the agency and is otherwise
unavailable at a comparable cost.

(c) The Agency may seek a waiver with respect to a former Employee pursuant to Public
Officer Law Section 73 if the services of such former officer or Employee are required
in connection with the agency’s response to a disaster emergency declared by the
governor pursuant to section twenty-eight of the Executive Law.

Reminders:

(a) For purposes of the post-employment bats, certain Employees, patticularly those at
MTA Headquarters, may be considered to be Employees of multiple MTA Agencies
based on the scope of their job responsibilities. For clarification of their particular
circumstances, the Emp]ovee% may seek guidance from their former toomeen

slathics Otticer, M1 Corporate Compliance or the sesed Commission
on Pub] 1c Inteprity.

EWEIEI

(b) The state-tehies-Commission_on Public Integrity may not consider not-for-profit
entities in the transportation field and certain quasi-governmental organizations as
governmental entities for purposes of the exception noted above and employment at
such entities may be subject to the post-employment bars desctibed above.
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The following are examples of the application of the two-year and lifetime bars:

Example 1: A former Construction Manager in the Department of Capital
Program Management at New York City Transit (NYCT) may not, within two
years after termination of NYCT employment, render services on behalf of a
contractor in connection with any Business the contractor has with NYCT.

Example 2: No former Metro-North Employee, for a period of two yeats
subsequent to his or her termination from employment (including retirement) may
contract with Metro-North as a consultant to perform services of any kind on
behalf of Metro-North, unless MNR has obtained a waiver from the-Szse-iithrtes
Commussion_on Public Integrity as set forth above.

Example 3: A former procurement representative in the procurement department
at LIRR who was directly concerned with, or was responsible for, the negotiation
of a contract during his or her LIRR employment may never appear before an
MTA Agency or any other New York State Agency or render setvices on behalf of
any outside person or firm, such as a contractor ot subcontractor with regard to
that contract, including but not limited to, the pteparation ot evaluation of claims,
ot the negotlatlons of change orders, relating to the contract.

Section 5.03 Negotiations for Futute Employment

(a) Solicited

(b) Unsolicited

MTA Employees are prohibited from soliciting an -employment opportunity with a
non-governmental individual or entity that has a specific pending matter before the
Employee. :

Those Employees secking employment outside of government with an entity or
individual that has a specific pending matter before the Employee may only solicit
an employment opportunity with the non-governmental individual or entity after
waiting: -« -

(a) 30 days from the time the matter before the Employee is closed, or

(b) 30 days from the time the Employee has no further involvement
with the matter because of recusal or reassignment.

MTA Employees who receive an unsolicited post-government employment-related
communication from a non-governmental individual or entity that has a specific
pending matter before the Employee cannot pursue employment with the non-
governmental entity or individual unless the following occurs:

Page 31 of 4747
MTA ALL AGENCY Code of Ethics

74



METROPOLITAN TRANSPORTATION AUTHORITY ALL AGENCY CODE OF ETHICS

(c) Notfication

(d) Recusal

(a) they recuse themselves from the matter and any further official
contact with the entity or individual and

(b) they wait 30 days from such recusal to enter into post-government
employment communications with the entity or individual.

MTA Employees must promptly notify their supervisor and Agency ethics officer
of such outside employment related communications whether or not they intend to
pursue the post-government employment opportunity. -

In the event of such notification of a sohc1tat10n and Employee s desire to pursue
the solicitation, the Employee’s supervisor is obhgated to advise such supervisor’s
superiors, in writing, up to and including the Department Head, of the Employee’s
desire to pursue the solicitation and the managers intention to establish recusal
procedures, if practical, to reassign the individual or to refuse reassignment.

Recusal procedures shall be applied only if practical and in the best intetests of the
applicable MTA Agency. Reassignment shall be refused when the manager
determines that reassignment would be impractical or inappropriate. The. manager
may not take action with respect to notifying the Employee of such manager’s

_decision until approved by the Department Head. If recusal procedures are not

practical and in the best interests of the applicable MTA Agency or if reassignment
is refused, the Employee is. prohibited from pursuing the solicitation.

Exception: This provision does not apply to employment negotiations
with other government agencies.

Remember: The higher the level of responsibility which an Employee
holds within an MTA Agency, the greater the number of matters which are
likely to be deemed as specific pending matters before him or her.
Employees should take an expansive view as to the existence of possible
conflicts when deciding whether to give notice as described in this Section.

The following are examples of the application of the employment
negotiation procedures:

Example 1: A Deputy Vice President in the Department of Capital
Program Management at NYCT who receives an unsolicited job offer from
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a Prohibited Source with specific pending matters before such Employee
may not negotiate for such position without full compliance with the
notice, approval and recusal procedures set forth above.

Example 2: A manager at LIRR whose duties include procurement is
approached by a firm which he or she has a specific pending matter and
told “if you ever decide to leave the LIRR we have a place for you in our
firm.” The LIRR manager must notify his or her supervisor and ethics
officer of this conversation because it would be considered a
communication intended to solicit employment. :

Section 5.04 Notice of Future Employment Restrictions

An employee who provides notice of leaving service at an MTA Agency, either by retirement or
resignation, or whose employment is terminated, will receive a memorandum summarizing the
future-employment restrictions of the Ethics Law and of this Code. All Employees in management
and non-represented titles and Employees in certain represented titles designated by the applicable
MTA Agency may be required to sign a certification stating that the policies outlined in the
memorandum have been complied with, and to state the name of a new employer, if applicable.

Exception: From time to time, the Future-Employment restrictions have been legislatively
modified to permit exceptiofis to these policies when Employees are laid off. An Employee
in such a position should consult with the applicable Agency Ethics Committee if there is a
question of whether such exceptions are in force.
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Chapter 6: Financial Disclosure

Section 6.01 Covered Employees

Employees must file an Annual Statement of Financial Disclosure if such Employee:

(@)

Has a gross salary within the preceding calendar year that exceeded the annual salary of

state employees at the SG-24 job rate as of April 1 of the year in which the Annual Statement of Financial
+ Disclosure is to be filed, unless specifically exempted in accordance with the State Ethics in Government

Act; or

(b)

Regardless of income, holds a Policy-Making Position.

Notes:

(a) The Hate-itiies-Commission_on Public Inteprity is required to make Annual Statement
of Fmancml Disclosures available to the public upon request, except as to values and
amounts, and except to the extent the reporting individual has obtained a ruling from
the-Stnee-tudhies Commission_on Public Inteerity preventing or limiting public
disclosure.

(b) Each MTA Agency shall establish a list of Employees in Policy-Making Positions and

shall, during February of each year, notify the-stte-feisies Commission_on Public
cgrity of the identity of all such titles and persons required to file Annual Statement
of Financial D1sclosures \Vlth the Commission. Procedures shall also be established for
identifying to the ; ; cerity all Employees newly
subject to the filing requlrernents by reason of having assumed Policy-Making
Positions. The State-duhics-Commission_on Public Integrity may be asked to render
adv1sory opinions or issue guidelines for such determinations.

(c) The Annual Statement of Financial Disclosure solicits various items of information
concerning the finances and employment of the Employee, the Employee’s spouse,
and unemancipated children.

Exceptions:

(a) Non-policy maklng Employces or their bargaining or other representatives, may
request that the->tste-ttiies Commission_on Public Integrity grant exemptions, either in
whole or in part, from the reportlng requlrernents Appeals from denials of such an

exemption are to be made to the-tstethies Commission_on Public Integrity.

(b) Employees who are required to file an Annual Statement of Financial Disclosure based
on their gross salary but do not hold Policy-Making Positions may be entitled to an
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exemption from the financial disclosure requirements, on the grounds that the public
interest does not require disclosure and that the Employee is not involved with the
discretionary, Business, or regulatory activities of the applicable MTA Agency.

(c) Employees may seek an exemption from any requirement to report one or more items-
of information pertaining to the financial status of their spouse or unemancipated child. An
Employee may also request deletion of portions of information called for on the Annual
Statement ot Financial Disclosure form that could otherwise be publicly disclosed.
Grounds supporting such requests are that the spouse or child (where applicable) objects
to providing the information necessary to make such disclosure and that such information
would have no material bearing on the discharge of the reporting Employee’s duties.

Section 6.02 Dates for Filing and Related Penalties

(a) Employees_tequited to file pursuant to Section 6.01 must file their Annual Statement of
Financial Disclosures by May 15th of each year, or within thirty (30) days of a covered
Employee’s appointment or promotion, whicheveris later. An Employee may indicate with
respect to any item of the Annual Statement of Financial Disclosure that information with respect
thereto is lacking and will be supplied in a supplemental statement to be filed no later than the
seventh (7th) day following the date to which that Employee could have received an automatic
extension to file their income tax returns for that year. The-##ate-toshrres Commission_on Public

[nicgrity may also grant hardship applications.

(b) If an Employee fails to file the Annual Statement of Fmanclal Dlsclosure ot omits relevant
information, he or she shall be subject to discipline, up to and including destab-ci-disesettenar
sehary-nereasesdismissal. In addition, criminal or civil penalties may be 1mposed as set forth in
Chapter 9 below.

~ Chapter 7: Books And Records
Section 7.01 Accuracy and Completeness of Financial Records

(a) Employees who are involved in the preparation of the MTA Agency’s financial records must
ensure that the accounting and financial records of their MTA Agency meet the highest standards
‘of accuracy and completeness. Reporting accurate and complete information about the MTA
Agency’s financial condition is an essential responsibility of all Employees.

(b) If you have reason to believe that any of the MTA Agency’s financial records are not being
maintained in an accurate or complete manner, you are expected to report this immediately to your
General Counsel’s Office, your Agency’s Chief Financial Officer, the Auditor General, or the Chief
Compliance Officer.

Section 7.02 Financial Statements And Accounts
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Employees who are involved in the preparation of the MTA Agency’s financial statements must do
so according to generally accepted accounting principles and other applicable accounting standards

and rules, so that the statements fairly and completely reflect the operations and financial condition
of the MTA Agency.

Chapter 8: Other Ethics Issues
Section 8.01 Nepotism

It is the policy of the MTA Agencies to ensure that all job opportunities at MTA Agencies are
based on merit and qualifications. Employees are prohibited from participating in any hiring or
employment decision relating to a family member. If a hiring or employment matter arises relating
to a family member, then the employee must advise his or her supervisor of the relationship, and
must be recused from any and all discussions or decisions relating to the matter. There will be no
preferential treatment for family members of current Employees and/or union officials.

MTA Agencies sho-easm-persimust ens Al cohtracting opportunities #s-ieare based oply
on etherthan-merit and qualifications. There will be no preferential treatment for family members
of current Employees and/or union officials. Employees are prohibited from taking
part in any contracting decision: (i) relating to a family member; or (ii) relating to any entity in
which gither they or a family member is an officer, director or partner or in Whlch a family
member owns or controls 10% or more of the stock (¢ ‘ - o casc ofa

DOr 0! )¢ v trade an established securities exchange) of such entity.
If a contractmg matter arises relatmg to a family member, then the employee must advise his or her
supervisor of the relationship, and must be recused from any and all discussions or decisions
relating to the matter.

An MTA Emplovee can not participate in any decision to invest MTA funds in anv security of any
entitv in which that cmnlox ce or any rc‘lanvc of rlmr cmnlm ce has a financial interest, is an

underwri

MTA Ernployees should consult with their Agency’s Human Resources Department to determine
their Agency’s policy for avoiding Nepotlsm Any such avoidance of NepoUsm policy must be
con31stent with this Section of the Code-snrd-txnecutivetdrderNort-dsed-by-treermor-tlot

2 i w—»i NI
TR RYR 7

Section 8.02  Business Relationships between Employees
MTA managers and supervisors are prohibited from hiring MTA Employees that they directly or
indirectly supervise or manage to work for or with them as full-time, part-time, or temporary

employees or as consultants in any outside business entity.

Section 8.03 Financial Transactions between Employees
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MTA managers and supervisors are prohibited from engaging in financial transactions with MTA
Employees that they directly or indirectly supervise or manage. MTA managets and supetvisors
may not obtain or use or attempt to use the credit of any MTA Employee that they directly or
indirectly supervise or manage as applicant, maker, co-signer, or endorser of any credit instrument
in any connection with a loan or similar transaction.
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Section 8.04  Prohibition Against the Use of MTA Property

MTA supplies, equipment, computers, personnel and other resources may not be utilized for
non-governmental purposes, including for personal purposes or for outside activities of any kind
except as may be specifically authorized herein:

)

Official stationery may not be used for non-governmental purposes, nor may MTA
resources be used to mail personal correspondence. The designation "personal” on MTA

" Agency stationery means only that the contents are meant for the personal viewing of the

b)

c)

d)

addressee and not that the sender is acting unofficially. All letters and other written
materials printed on such official stationery are considered official, and thus the
designation "unofficial" has no meaning and may not be used.

Under no circumstances may MTA mail, postage, internal office mail, or inter-city couriers
be used for non-governmental purposes.

MTA telephones may not be used for non-governmental long-distance calls, except for
toll-free calls, collect calls, and calls billed to a personal telephone number. MTA
telephones may be used for incidental and necessary personal local calls that are of limited
number and duration and do not conflict with the proper exercise of the duties of the

MTA employee.

MTA computers may be used for incidental and necessary personal purposes, such as
sending personal electronic mail messages, provided that such use is in a limited amount
and duration and does not conflict with the proper exercise of the duties of the MTA
employee.

MTA vehicles shall be used for official business or incidental use associated with official
business away from an employee’s official work station. Individuals who are authorized by
their Agency to use a vehicle for personal purposes shall keep records of such use, and the
value of such personal use shall be calculated and reported as personal income to such

‘individual for tax purposes.

Any Agency policy regarding use of MTA property must be consistent with or more restrictive
then this Section of the Code.

Page 38 of 4747
MTA ALL AGENCY Code of Ethics
Pdareh @B

December 2009

81



METROPOLITAN TRANSPORTATION AUTHORITY ALL AGENCY CODE OF ETHICS

Chapter 9: Discipline/Penalty for Violation of this Code or State Ethics Laws
Section 9.01  Genetal

Employees who violate any provision of the State Ethics Laws or of this Code may be subject to
disciplinary action consistent with that administéred for violations of the rules and regulatlons of
the appllcable MTA Agency, including srecomisiopdeseiromareaalpreieren s rop et

rup Lo andancluding termination.
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Section 9.02  Civil Penalties

A violation of Pubhc Oftticers Law Sections 73(2), (3), (4), (5), (7), (8), (12), and Sections 73-a, may
result in the state-totie-Commission g Public Intcerit lmposlng a clvll penalty of up to resrfOrly
thousand dollars ($+:5445:40,000) an i i - benefit received as

result of such violation.  These sections include but are not limited to prohlbltlons conccrnmg

gifts, future employment, and financial interests in MTA contracts as well as obligations in
connection with the filing of Annual Statements of Financial Disclosute.

unposing a 11\11 Dt‘ndh\ of up.to |
compensation, or benefit received as a result of such violation.

Section 9.03  Criminal Penalties

A violation of Public Officers Law Section 73(2), (3), (4), (5), (7) (8) (12), and Section 73-a, may
result, in lieu of civil penalties, the $tste-tathies-Commission_o i grity referring the
violation to the New York State Attorney General or local prosecutor for criminal prosecution as a
Class A misdemeanor, punishable by i 1mprlsonment for up to one year and a fine up to one

thousand dollars ($1 ,000).

Page 40 of 4747
MTA ALL AGENCY. Code of Ethics

Ma

83



METROPOLITAN TRANSPORTATION AUTHORITY ALL AGENCY CODE OF ETHICS

APPENDIX A: Contact Information for each Agency’s Honoraria Disclosure Unit

- MTA Headquartets

P e
srtpeb-boprrse

Mzu

MTA New York City Transit
Barbara Jansen
347-643-8101

MTA Long Island Rail Road
John Cutcio
718-558-8297

MTA Long Island Bus
John Mallios
516-542-0100 x4430

MTA Metro-North Railroad
Richard Bernard
212-340-4933

MTA Bridges and Tunnels
Catherine Sweeney
646-252-7421

MTA Capital Construction
Anthony D’Amico
646-252-4200

MTA Bus Company

5105420100 54429

To obtain a current list, you can call the Helpline at 888-U-ASK MTA or go to the MTA Intranet Home Page and click
Compliance.
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APPENDIX B: Form for Annual Report of Receipt of Honoratia

ANNUAL REPORT OF HONORARIUM

Employee’s Name Title
Department/Division ' Office Phone
H
Source of Honoraria Dn‘tc . N“m“f of Description of Event Location of Activity Amo.unt
Received Acuvity Received

MadisorAveme |
Baseball Group

A s éfétdwn, NY
Conference P

It vou need additional space, complete and sign a separate Annual Report of Honorarium form. Separate
forms must be attached and submitted at the time.

® The above organizations do not do business with my Agency
e The service was not part of my individual duties
® Service was performed on other than work time or was charged to accrued leave
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e Agency resources were not used to prepare or deliver service
e My Agency did not reimburse my travel expenses

Employee Signature ‘ Date:

This form can be obtained from your Agency’s Honoraria Disclosure Unit or the MTAHQ Intranet Home Page by clicking on
the word Compliance and following the links.
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APPENDIX C: AGENCY ETHICS COMMITTEE CONTACT INFORMATION

\ MTA Headquarters
Lamond Kearse
646-252-1329

MTA New Yotk City Transit
David Goldenberg
718-694-5454

MTA Long Island Rail Road
John Cutcio
718-558-8297

MTA Long Island Bus
Cheryl Hartell
516-542-0100 x4429

MTA Metro-North Railroad

212-340-4933

MTA Bridges and Tunnels
Bob O’Brien
646-252-7617

MTA Capital Construction
Veronique [Hakim
646-252-4274

To obtain a current list you can call the Helpline at 888 U ASK MTA or go to the MT.A Intranet Home Page and click

Compliance.
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SUMMARY
2009 Substantive Revisions.: Board Member Code of Ethics

The definition for Family was revised to remove the explanatory chart. The definition
as revised generally tracks the definition for relative contained in Public Officers Law §
73(1) (m).

The definition of gift was revised by removing the benchmark of $10 as to what
constitutes nominal value. The Commission on Public Integrity does not define
nominal value as a monetary amount but rather as items of “insignificant value, as for
example, a regular cup of coffee or a soft drink.”

Section 4.06 was revised pursuant to Governor Paterson’s Executive Order No. 7 of
2008, which prohibits a Board Member from making or offering to make any monetary
contribution to the campaign of the Governor, or to any political campaign committee
organized by or for the specific benefit of the Governor. In addition no Board Member
may request or demand that any other person make or offer to make any monetary
contribution to the campaign of the Governor, or to any political campaign committee
organized by or for the specific benefit of the Governor.
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1
As Board Members of the MTA, we have been entrusted with the responsibility of overseeing the
operation of an organization that serves more than 2.4 billion people on its subways, buses and
railroads and almost 300 million people on its bridges and tunnels each year. The MTA is
committed to fosteting a climate of transparency and the highest ethical standards in its operations
and in its dealings with the public. In accordance with the Public Authorities Accountability Act of
2005, the MTA Board is required to adopt a Board Member Code of Ethics that reflects these goals.
The Board Member Code of Ethics is intended to provide guidance with respect to applicable laws

and standards governing ethical conduct and help Board Members recognize and deal with ethical
issues that they may confront in their capacity as Board Members.

The principal source of most New York State law governing the ethical conduct of Board Members
is Section 74 of the Public Officers Law of the State of New York, which establishes certain rules
with respect to conflicts of interest. Copies of this statute are available from the Commission on
Public Integrity directly (www.nysethics.com) or from the MTA Compliance Department. Under
this section, no Board Member “should have any interest, financial or otherwise, direct or indirect,
or engage in any business or transaction or professional activity or incur any obligation of any
nature, which is in substantial conflict with the proper discharge of his duties in the public interest.”

Board Members are encouraged to bring questions about particular circumstances that may implicate
the State Ethics Law or one or more of the provisions of this Code to me or to either the MTA
General Counsel or the Chief Compliance Officer.

Each MTA Board Member brings his ot her unique personal experiences and perspectives to bear in
making official decisions on behalf of the MTA as a whole. We have a duty to exhibit high
standards of integrity and commitment in the performance of our official duties. T am proud of the
tremendous progress that MTA has made in improving its corporate governance practices, and this
Board Member Code of Ethics reaffirms and memorializes MTA’s commitment to the highest
ethical standards in the mannet in which it conducts its official business.

Jay H. Walder -
Chairman and Chief Executive Officer
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Chapter 1: DEFINITIONS/STRUCTURE

Section 1.01 Definitions

As used in this Code, capitalized terms, except where it is clear by the context that another
meaning is intended, shall have the following meanings:

Annual Statement of Financial Disclosure means the financial disclosure statement
required to be filed with the Commission on Public Integrity by certain public employees

" and board members under the State Ethics in Government Act, Public Officers Law
Section 73-a.

Board Member means the Chairman or any of the individuals appointed to serve as a
Member of the Board, both voting and non-voting, of the Metropolitan Transportation
Authority. All Board Members also serve ex officio as members of MTA New York City
Transit, Manhattan and Bronx Surface Transit Operating Authority, MTA Long Island
Rail Road, MTA Metro-North Railroad, MTA Long Island Bus, MTA Bus Company,
MTA Capital Construction Company; the Staten Island Rapid Transit Operating
Authority, the First Mutual Transportation Assurance Company, MTA Bridges and
Tunnels, and all future affiliated or subsidiary entities of the MTA. All of such entities are
hereinafter collectively referred to as the MTA.

Business means any activity, paid or unpaid, by a Board Member or any individual, firm,
company, corporation or other entity, wherein the goal or objective is obtaining monetary
income or other things of value or operating an enterprise. Such activity may be for profit
or not-for-profit.

Code means this MTA(Board Member Code of Ethics.

Confidential Information means information whether or not set forth in writing that is
available to 2 Board Member only because of such Member’s position and which is treated
by the MTA as being confidential or which the Board Member has reason to believe is
confidential. Information does not have to be formally labeled “confidential” to be

confidential. Confidential information includes information disclosed during an executive
session of the MTA Board.

Compensation means any money, thing of value or financial benefit conferred, directly or
indirectly, in whatever form, in return for services rendered or to be rendered. With regard
to matters undertaken by a firm, corporation or association, compensation shall mean net
revenues, as defined in accordance with generally accepted accounting principles.

Employment means performance of services, for or on behalf of any entity or individual,
to obtain economic or other material benefit.
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Family Member means any person living in the same household as an MTA Employee,
domestic partner, and any person who is a direct descendant of that MTA Employee’s
Grandparents or the spouse of such descendant.

Gift means the transfer, without equivalent consideration, of any thing or benefit, tangible
or intangible, having more than nominal value, including, but not limited to, loans,
forbearance, services, travel, gratuities of any kind, favors, money, meals, refreshments,
entertainment, hospitality, promises, tickets to entertainment or sporting events, weekend
trips, golf outings, loans of equipment, or other thing or benefit. (See definition of
“Items of Nominal Value” below.)

Items of Nominal Value means items such as mugs, key rings, calendars, pens and the
like that are of minimal value unless such items are being given under circumstances where
it reasonably can be inferred that such item was intended to influence the Board Member
in the performance of such Board Member’s official duties. For purposes of determining
the value of an item of nominal value, the Commission on Public Integrity has advised that
the value is not reduced by virtue of it being embossed or otherwise marked with a
company logo, identification, or advertising.

New York State Agency means any New York State department, or division, board,
commission, or bureau of any state department, any public benefit corporation, public
authority, or commission at least one of whose' members is appointed by the Governor, or
the State University of New York, or the City University of New York, including all their
constituent units except community colleges of the State University of New York and the
independent institutions operating statutory or contract colleges on behalf of the State. All
MTA Agencies are New York State Agencies for purposes of this Code.

Prohibited Source means:

(a) a Vendor, including any person or non-governmental seller of goods or services,
bidder, proposer, consultant, contractor, trade, contractor or industry
association, or any other person/entity with which the MTA is doing business, as
well as those persons and business entities who have expressed an interest in
doing business with the MTA, or who have a history of doing business with the

- MTA in the recent past;

(b) a tenant or licensee of the MTA; and

(c) another individual or non-governmental entity who, on its own behalf or on
behalf of another non-governmental entity: (1) is regulated by the MTA, (2)
appears before the MTA on other than ministerial matters, (3) lobbies or
attempts to influence the MTA ’s procurements or positions on legislation ot
regulation, (4) is involved in litigation adverse to the MTA and no final order has
been issued, or (5) has received or applied for funds from the MTA within the
preceding year.
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Representative Capacity means the representation of the interests of a client or other
person pursuant to an agreement express or implied, for compensation for services

Regulatory agency shall mean the banking department, insurance department, state liquor
authority, department of agriculture and markets, department of education, department of
environmental conservation, department of health, division of housing and community
renewal, department of state (other than the division of corporations and state records),
department of public service, the industrial board of appeals in the department of labor and
the department of law (other than when the attorney general or his agents or employees are
performing duties specified in Section Sixty-Three of the Executive Law such as '
investigation, prosecution and defense of actions in which the State is interested).

Solicitation means any request, invitation, or suggestion (oral or written) made under
circumstances where it reasonably could be concluded that the individual or entity receiving
same is being asked to, or is expected to, comply with a request, invitation, or suggestion.

Commission on Public Integrity means the Commission established within the New York
Department of State under Section 94 of the New York Executive Law.

State Ethics Law means New York Public Officers Law Section 74 and the rules and
regulations promulgated there under as may be amended or modified by the New York State
Legislature.

Section 1.02  Training

Under the Public Authorities Accountability Act of 2005, all new Board Members are
required to participate in an orientation program to familiatize new members with their legal,
fiduciary, financial, and ethical responsibilities. Existing Board Members are required to -
participate in continuing education regarding their ethical and fiduciary obligations.

Section 1.03 Ethics & Financial Disclosure Questions

All Board members are required to complete the Annual Statement of Financial Disclosure.
Questions concerning the Annual Statement of Financial Disclosure may be directed to the
Chairman, the MTA General Counsel, or the MTA Chief Compliance Officer, who may
direct vou to the New York Commission on Public Integrity.

Any questions regarding this Code may be directed to the Chairman or to the MTA General
Counsel, or the MTA Chief Compliance Officer. Any gerieral question regarding the State
Ethics Law may also be directed to the Commission on Public Integrity.

The Commission on Public Integrity website contains numerous guidance and reference
documents. The Commission on Public Integrity can provide guidance on specific issues,
often by phone, and otherwise by rendering written informal and formal opinions.
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-
Chapter 2: DUTIES

Section 2.01 Confidentiality

The State Ethics Law requires Board Members to maintain the confidentiality of
Confidential Information entrusted to them by the MTA and any other confidential
information about the MTA that comes to them, from whatever source, in their capacity as
Board Members, except when disclosure is authorized or legally mandated. A Board
Member shall not use Confidential Information to further his or her own interest. Board
Members are expected to maintain this confidentiality both while Board Members and after
their services to the MTA have ended.

Section 2.02 Compliance with Laws, Rules and Regula‘tion‘s_ ‘:

Board Members shall comply with all applicable laws, rules and regulations applicable to the
MTA. '

Section 2.03 Encouraging The Reporting of Any Illegal or Unethical Behavior

Board Members shall encourage ethical behavior and take steps to ensure that the MTA: (a)
encourages Employees to report violations of laws, rules, regulations or the MTA's Code of
Ethics to appropriate personnel; and (b) encourages Employees to talk to supervisors,
managers and other appropriate personnel when in doubt about the best course of action in
a particular situation.

Section 2.04 | Duty to Disclose

Board Members shall promptly report any violation or possible violation of this Code, as
well as any actual or potential violation of laws, regulations, or policies and procedures to the
Chairman or the Chairman of the Audit Committee.

Section 2.05 Corporate Directorships or Board Memberships

In order to protect against conflicts of interest in violation of the State Ethics Law, Board
Members should inform the Chairman or the Chairman of the Audit Committee prior to
accepting a position as a director, officer, or board member of a corporation or charitable
otganization. The Chairman or Chairman of the Audit Committee, as the case may be, may
direct the Chief Compliance Officer, as needed, to review the business of the company or
organization to determine whether a conflict of interest exists between the MTA and the
Company and to advise, as necessaty, on steps to address any such conflict.
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Section 2.06 Law Firm and Other Professional Association

The State Ethics Law provides that Board members are not permitted to accept other
employment that will impair the independence of judgment in the exercise of their official
duties. Accordingly, Board Members should inform the Chairman or the Chairman of the
Audit Committee prior to affiliating with a law firm, accounting firm or other business that
provides services to the MTA. The Chairman or Chairman of the Audit Committee, as the
case may be, may direct the Chief Compliance Officer, as needed, to determine whether a
conflict of interest exists between the MTA and the Company and to advise, as necessary, on
steps to address any such conflict.

Chapter 3: GIFTS, EVENTS, RECEPTIONS, AND MEALS
Section 3.01 Gifts

The State Ethics Law provides that Board members should not by their conduct give
reasonable basis for the impression that any person can impropetly influence them or enjoy
their favor in the performance of their official duties. In the Code of Ethics applicable to its
employees, MTA has adopted a zero-tolerance policy for Gifts as has the State Governort, in
issuing Executive Order No. 1 of 2007. The defined term “Gift” does not include items of
truly nominal value. (See definitions of “Gifts” and “Items of Nominal Value”). Board

members are required to adhere to the zero-tolerance policy on gifts, as contained in the
MTA Code of Ethics. -

As 1s the case with employees, Board Members may accept Gifts from employees of a
Prohibited Source if these Gifts are reflective of a personal relationship independent of the
relationship between the Prohibited Source and the MTA.

Section 3.02 Reporting Gift ot Gift Offers

A Board Member to whom a Gift is offered or given arising out of his or her affiliation with
MTA shall promptly report such offer or Gift either to the Chairman or to the Chairman of
the Audit Committee. Board Members should promptly return Gifts to the person or entity
giving the Gift. v

Section 3.03 Business Meals

It is possible that Board Members may receive invitations for business meals from
Prohibited Sources. To the extent that those invitations arise out of the Board Member’s
affiliation with MTA, such invitations should be viewed with caution because acceptance of
such invitations may create the impression that they can be improperly influenced in the
performance of their official duties. Board Members may accept free, modest meals in the
course of and for the purpose of conducting MTA Agency business at a Prohibited Source’s
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facility or when attending a seminar or conference in connection with MTA business and
meals or refreshments are provided to all participants.

Section 3.04 Awards, Plaques and Honorts

Awards and plaques publicly presented in recognition of a Board Member’s service to the
MTA may be accepted. However, Board Members should notify the Chairman or the
Chairman of the Audit Committee prior to accepting such an award, plaque, or honor
presented by a Prohibited Source. The Board Member or their designee(s) may attend
functions sponsored and paid for by Prohibited Sources when attendance is related and
appropriate to that attendee’s official duties or when the purpose of attendance is the
performance of a ceremonial or other function that is appropriate to that attendee’s official
duties with their MTA Agency. In such cases, however, the Board Member shall provide
advance written notice of such invitation to the Chairman or to the Chairman of the Audit
Committee.

Chapter 4: CONFLICTS OF INTEREST

Section 4.01 Financial or Business Interest

In order to preserve independence of judgment in the exercise of their official duties, Board
Members shall not have any interest, financial or otherwise, direct or indirect, or engage in
any business or transaction or professional activity or incur any obligation of any nature, or
accept any non-governmental employment, which is in substantial conflict with the proper
discharge of the Board Member’s duties in the public intetest.

Section 4.02 Unwarranted Privileges
Board Members shall not use or attempt to use their official position to secure unwarranted
privileges or-exemption for the Board Member or others. '

‘Section 4.03 Undue Influence

Board Members’ conduct should not give reasonable basis for the impression thatany
person can improperly influence the Board Member or unduly enjoy the Board Member’s
favor in the performance of the Board Member’s official duties, or that the Board Member is
affected by the kinship, rank, position or influence of any party or person.

Section 4.04 Coutse of Conduct

Board Members should endeavor to pursue a course of conduct which will not raise
suspicion among the public that they are likely to be engaged in acts that are in violation of
the Board Members’ trust.
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Section 4.05 Recusal/Conflict of Interest

Board Members must not only avoid conflicts of interest with the MTA but also even the
appearance of a conflict. If a Board Member believes he or she has an actual or potential
conflict of interest with the MTA on a particular matter, or if the Board Member becomes
aware that he or she has an actual or potential conflict of interest on a particular matter
during a Committee or Board meeting, the Board Member shall promptly notify the
Chairman of the Board or the Chairman of the Committee and shall lrnmedlately recuse
themselves from further consideration of or action on such matter.

NOTE: Recusal requires that the Board Member not participate in any discussion,
decision or vote by the Board or Committee that in any way relates to the
matter that gives rise to the conflict of interest. Whenever practicable, the
Board Member must leave the Board room until any discussion about the
matter that gives rise to the conflict of interest has concluded.

Section 4.06 Financial Interest

No Board Member or firm or association of which such Board Member is 2 member, or
corporation, ten per cent or more of the stock of which is owned or controlled directly or
indirectly by such Board Member, shall sell atiy goods or services to the MTA, unless such
goods or services are provided pursuant to an award of contract after public notice and
competitive bidding or after a competltlve request for proposal process. For the purposes of
this paragraph, the term “services” shall not include employment as an employee.

This paragraph shall not preclude a firm, association or corporation from selling goods or
services to the MTA if the interested Board Member did not participate in any way on behalf
of any party in the bidding, solicitation or negotiation process, does not share in the net
revenues derived from that sale and does not participate in the decision to award the
contract.

Except as permitted above, no Board Member shall be in any way or any manner interested,
directly or indirectly, in any contract made by the MTA.

No Board Member, pursuant to Paterson Executive Order No. 7, may make or offer to
make any monetary contribution to the campaign of the Governor, or to any political
campaign committee organized by or for the specific benefit of the Governor.

No Board Member may request or demand that any other person make or offer to make any
monetary contribution to the campaign of the Governor, or to any political campaign
committee organized by or for the specific benefit of the Governor.
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Section 4.07 Compensation

No Board Members, other than in the proper discharge of official duties as a Board Member
of the MTA or as an officer or employee of a federal, state or local government or agency,
shall receive, directly or indirectly, or enter into any agreement, express or implied, for any
compensation for the appearance or rendition of services by the Board Member or another
in relation to any case, proceeding, application or other matter before the MTA..

A Board Member who is a member, associate, retired member, of counsel to, or shareholder
of, any firm, association or corporation which is appearing or rendering services, with or
without compensation, in connection with any matter before, or transacting any business
with, the MTA shall not communicate as to the merits of such cause with an officer
(including another Board Member) or employee of the MTA, without first disclosing the
nature and extent of his or her interest in the matter before, or business being transacted

with, the MTA. : . ‘
Section 4.08 Appearance before MTA

A Board Member may appear before the MTA (i) in a representative capacity on behalf of an
employee organization, a federal, state or local government or agency, or a transportation
advocacy organization or (ii) in connection with a ministerial action.

Section 4.09 Nepotism in Hiring and Contracting

No person who has served as a Board Member shall take part in any hiring or employment
decision relating to a family member. If such matter arises the Board Member must notify
the Chairman and recuse themselves from any discussions or decisions related to that matter.

No person who has served as a Board Member shall take part in any contracting decision: (1)
relating to a family member: or (2) relating to any entity in which a family member is an
officer, director or partner, or in which a family member owns or controls 10% or more of
the stock of such entity. If such matter arises the Board Member must notify the Chairman
and recuse themselves from any discussions or decisions related to that matter

Section 4.010 Prohibition Against the Use of MTA Property

MTA supplies, equipment, computers, personnel and other resources may not be utilized for
non-governmental purposes, including for personal purposes or for outside activities of any

kind. This prohibition includes but is not limited to the following:

a) Official stationery may not be used for non-governmental purposes, nor may MTA
resources be used to mail personal correspondence. The designation "personal" on
MTA stationery means only that the contents are meant for the personal viewing of
the addressee and not that the sender is acting unofficially. All letters and other
written materials printed on such official stationery are considered official, and thus
the designation "unofficial" has no meaning and may not be used.
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b) Under no circumstances may MTA mail, postage, internal office mail, or inter-city
couriers be used for non-governmental purposes.

c) MTA telephones may not be used for non-governmental long-distance calls, except
for toll-free calls, collect calls, and calls billed to a personal telephone number. MTA
telephones may be used for incidental and necessary personal local calls that are of
limited number and duration and do not conflict with the proper exercise of the
duties of the MTA Board Member. '

d) MTA computers may be used for incidental and necessary personal purposes, such
as sending personal electronic mail messages, provided that such use is in a limited
amount and duration and does not conflict with the proper exercise of the duties of
the MTA Board Member

Chdpter 5: POST BOARD SERVICE RESTRICTIONS
Section 5.01 Two-Year Post Service Bar

No person who has served as a Board Member shall, within a period of two years after the
termination of such service, appear or practice before the MTA or receive compensation for
any services rendered by such former Board Member on behalf of any person or any non-
governmental firm, corporation, association or other entity in relation to any case,
proceeding or application or other matter before the MTA.

Section 5.02 Lifetime Bar

No person who has setved as a Board Member shall, after the termination of such service,
appear, practice, communicate or otherwise render services before the MTA or receive
compensation for any such services rendered by such former, Board Member on behalf of
any petson ot any non-governmental firm, corporation, association or other entity in relation
to any case, proceeding, application or transaction with respect to which such person was
directly and petsonally concerned during the petiod of his or her service.

Exception: The restrictions contained in this paragraph shall not apply to any appearance,
practice, communication or rendition of services before the MTA, or to the receipt of
compensation for any such services rendered by a former Board Member, which is made
while carrying out official duties as an elected official or employee of a federal, state or local
government or one of its agencies.

Section 5.03 Waiver of Post Service Bar

To the extent permitted by law, nothing contained in this Code shall be construed or applied
to prohibit the MTA, at any time, from contracting with or hiring any former Board Member
to provide services to the MTA for a specific matter in circumstances in which contracting
with or hiring such former Board Member would be in the public interest due to such
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former Board Member’s specialized knowledge of the matter and the efficient and cost-
effective results that contracting with or hiring such former Board Member would produce.
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As Board Members of the MTA, we have been entrusted with the responsibility of overseeing the
operation of an organization that serves more than 2.4 billion people on its subways, buses and
railroads and almost 300 million people on its bridges and tunnels each year. The MTA is
committed to fostering a climate of transparency and the highest ethical standards in its operations
and in its dealings with the public. In accordance with the Public Authorities Accountability Act of
2005, the MTA Board is required to adopt a Board Member Code of Ethics that reflects these goals.
The Board Member Code of Ethics is intended to provide guidance with respect to applicable laws
and standards governing ethical conduct and help Board Members recognize and deal with ethical
issues that they may confront in their capacity as Board Members.

The principal source of most New York State law governing the ethical conduct of Board Members
is Section 74 of the Public Officers Law of the State of New York, which establishes certam rules
with respect to conflicts of interest. Copies of this statute are available from the-+ 5
Commission_gn Public Inteerity directly (www.nysethics.com) ot from the MTA Comphance
Department. Under this section, no Board Member “should have any intetest, financial or
otherwise, direct or indirect, or engage in any business or transaction or professional activity or incur
any obligation of any nature, which is in substantial conflict with the proper dlscharge of his duties
in the public interest.” »

Board Members are encouraged to bring questions about particular circumstances that may implicate
the State Ethics Law or one or more of the provisions of this Code to me or to either the MTA
General Counsel or the Chief Compliance Officer.

Each MTA Board Member brings his or her unique personal experiences and perspectives to bear in
making official decisions on behalf of the MTA as a whole. We have a duty to exhibit high
standards of integrity and commitment in the performance of our official duties. I am proud of the
tremendous progress that MTA has made in improving its corporate governance practices, and this
Board Member Code of Ethics reaffirms and memorializes MTA’s commitment to the highest
ethical standards in the manner in which it conducts its official business. -
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Chapter 1: DEFINITIONS/STRUCTURE

Section 1.01 Definitions

As used in this Code, capitalized terms, except where it is clear by the context that another
meaning is intended, shall have the following meanings:

Annual Statement of Financial stclosure means the ﬁnanc1a1 dlsclosure statement
required to be filed with the State-tthies 1

" employees and board members under the State Ethics in Government Act, Public Officers
Law Section 73-a.

Board Member means the Chairman or any of the individuals appointed to serve as a
Member of the Board, both voting and non-voting, of the Metropolitan Transportation
Authority. All Board Members also serve ex offiio as members of MTA New York City
Transit, Manhattan and Bronx Surface Transit Opetating Authority, MTA Long Island
Rail Road, MTA Metro-North Railroad, MTA Long Island Bus, MTA Bus Company,
MTA Capital Construction Company, the Staten Island Rapid Transit Operating
Authority, the First Mutual Transportation Assurance Company, MTA Bridges and
Tunnels, and all future affiliated or subsidiary entities of the MTA. All of such entities are
hereinafter collectively referred to as the MTA.

Business means any activity, paid or unpaid, by a Board Member or any individual, firm,
company, corporation or other entity, wherein the goal or objective is obtaining monetary
income or other things of value or operating an enterprise. Such activity may be for profit
or not-for-profit.

Code means this MTA Board Member Code of Ethics.

Confidential Information means information whether or not set forth in writing that is
available to a Board Member only because of such Membert’s position and which is treated
by the MTA as being confidential or which the Board Member has reason to believe is
confidential. Information does not have to be formally labeled “confidential” to be

confidential. Confidential information includes information disclosed during an executive
session of the MTA Board.

Compensation means any money, thing of value or financial benefit conferred, directly or
indirectly, in whatever form, in return for services rendered or to be rendered. With regard
to matters undertaken by a firm, corporation or association, compensation shall mean net
revenues, as defined in accordance with generally accepted accounting principles.
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Employment means performance of services, for or on behalf of any entity or individual,
to obtain economic or other material benefit.

Family Member means any person llvmg in the same household as an MTA Employee
domestic partner and any person seltteck-ter thre-trplovee-w ;\‘.‘;,.vﬁ e-theirebdegreeof
otratpria-orainte-See-atts ¥“ % char ."?ﬁ?m.;s'\. ppesdoe-thwho is a direct descendant of

that ’\H AL ml)]ovee Grandparents or the spouse of such descendant

Glft means the transfer, without equivalent consideration, of any thing or benefit, tangible
or intangible, having more than nominal value, including, but not limited to, loans,
forbearance, services, travel, gratuities of any kind, favors, money, meals, refreshments,
entertainment, hospitality, promises, tickets to entertainment or sporting events, weekend
trips, golf outings, loans of equipment, or other thing or benefit. (See definition of
“Items of Nominal Value” below.)

Items of Nominal Value means items such as mugs, key rings, calendars, pens and the
like that are of minimal value unless such items are being given under citcumstances where
it reasonably can be inferred that such item was intended to influence the Board Member
in the petformancc of such Board Mernber s ofﬁclal duties. .-:3 senerak-benchtark-tethat

1 % 33t %] 1 »z»l‘;;yi 1 i1 563, ’“H: Eor

purposes of determlmng the value of an item of nommal value the St %-;ww«
Commission_on Public Integrity has advised that the value is not reduced by virtue of it
being embossed or otherwise marked with a company logo, identification, or advertising.

New York State Agency means any New York State department, or division, board,
commission, or bureau of any state department, any public benefit corporation, public
authority, or commission at least one of whose members is appointed by the Governor, or
the State University of New York, or the City University of New York, including all their
constituent units except community colleges of the State University of New York and the
independent institutions operating statutory or contract colleges on behalf of the State. All
MTA Agencies are New York State Agencies for purposes of this Code.

Prohibited Source means:

(a) a Vendor, including any person or non-governmental seller of goods or services,
bidder, proposer, consultant, contractor, trade, contractor or industry
association, or any other person/entity with which the MTA is doing business, as
well as those persons and business entities who have expressed an interest in

- doing business with the MTA, ot who have a history of doing business with the
MTA in the recent past;

(b) a tenant or licensee of the MTA; and

(c) another individual or non-governmental entity who, on its own behalf or on
behalf of another non-governmental entity: (1) is regulated by the MTA, (2)
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METROPOLITAN TRANSPORTATION AUTHORITY BOARD CODE OF ETHICS

appears before the MTA on other than ministerial matters, (3) lobbies or
attempts to influence the MTA ’s procurements or positions on legislation or
regulation, (4) is involved in litigation adverse to the MTA and no final order has
been issued, or (5) has received or applied for funds from the MTA within the
preceding year.

Representative Capacity means the representation of the interests of a client or other
person pursuant to an agreement express or implied, for compensation for services

Regulatory agency shall mean the banking department, insurance department, state liquor
authority, department of agriculture and markets, department of education, department of
environmental conservation, department of health, division of housing and community
renewal, department of state (other than the division of corporations and state records),
department of public service, the industrial board of appeals in the department of labor and
the department of law (other than when the attorney general or his agents or employees are
performing duties specified in Section Sixty-Three of the Executive Law such as
investigation, prosecution and defense of actions in which the State is interested).

Solicitation means any request, invitation, or suggestion (oral or written) made under
circumstances where it reasonably could be concluded that the individual or entity receiving -
same is being asked to, or is expected to, comply with a request, invitation, or suggestion.

s~Commission_on Public Integrity means the Commission established within
the New York Department of State under Section 94 of the New York Executive Law.

State Ethics Law means New York Public Officers Law Section 74 and the rules and
regulations promulgated there under as may be amended or rnodlﬁed by the New York State
Leglﬁlature

Section 1.02 Training

Under the Public Authorities Accountability Act of 2005, all new Board Members are
required to participate in an orientation program to familiarize new members with their legal,
fiduciary, financial, and ethical responsibilities. Existing Board Membets are required to
participate in continuing education regarding their ethical and fiduciary obligations.

Section 1.03 Ethics & Financial Disclosure Questions

All Board members are required to complete the Annual Statement of Financial Disclosure.
Questions concerning the Annual Statement of Financial Disclosure may be directed to the
Chairman, the MTA General Counsel, or the MTA Chief Compliance Officer, who may
direct you to the New York =iuseiniiniewCommission_on Public Inteerity.

Any questions regarding this Code may be directed to the Chairman or to the MTA General
Counsel, or the MTA Chief Compliance Officer. Any general question regarding the State
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Ethics Law may also be directed to the-Pvesw—yrerl-Statetthies Commission_on Public

The-Stase-tuek

ity website contains numerous guidance and

reference documentsrhttp-rowsdemstatermmistethetetieshen, The Srebe-barh

M e S L

Commission_gn Public Inteerity can provide guidance on specific issues, often by phone,
and otherwise by rendering written informal and formal opinions.

Chapter 2: DUTIES
Section 2.01 Confidentiality

The State Ethics Law requires Board Members to maintain the confidentiality of
Confidential Information entrusted to them by the MTA and any other confidential
information about the MTA that comes to them, from whatever source, in their capacity as
Board Members, except when disclosure is authorized or legally mandated. A Board
Member shall not use Confidential Information to further his or her own interest. Board

Members are expected to maintain this confidentiality both while Board Members and after
their services to the MTA have ended.

Section 2.02 Compliance with Laws, Rules and Regulations

Board Members shall comply with all applicable laws, rules and regulations applicable to the

MTA.
Section 2.03 Encouraging The Repotting ©3fof Any Illegal {3+t Unethical
Behavior

Board Members shall encourage ethical behavior and take steps to ensure that the MTA: (a)
encourages Employees to report violations of laws, rules, regulations or the MTA's Code of
Ethics to appropriate personnel; and (b) encourages Employees to talk to supervisors,

managers and other appropriate personnel when in doubt about the best course of action in
a particular situation. '

Section 2.04 Duty to Disclose

Board Members shall promptly report any violation or possible violation of this Code, as
well as any actual or potential violation of laws, regulations, ot policies and procedures to the
Chairman or the Chairman of the Audit Committee.

Section 2.05 Corporate Directorships or Board Memberships
In order to protect against conflicts of interest in violation of the State Ethics Law, Board

Members should inform the Chairman or the Chairman of the Audit Committee prior to
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accepting a position as a director, officer, or board member of a corporation or charitable
organization. The Chairman or Chairman of the Audit Committee, as the case may be, may
direct the Chief Compliance Officer, as needed, to review the business of the company or
organization to determine whether a conflict of interest exists between the MTA and the
Company and to advise, as necessary, on steps to address any such conflict.

Page 7 of 16
MTA BOARD

CODE of ETHICS )
LRSI el

DRecember 2009

110



METROPOLITAN TRANSPORTATION AUTHORITY BOARD CODE OF ETHICS

Section 2.06 Law Firm and Other Professional Association

The State Ethics Law provides that Board members are not permitted to accept other
employment that will impair the independence of judgment in the exercise of their official
duties. Accordingly, Board Members should inform the Chairman or the Chairman of the
Audit Committee prior to affiliating with a law firm, accounting firm or other business that
provides services to the MTA. The Chairman or Chairman of the Audit Committee, as the
case may be, may direct the Chief Compliance Officer, as needed, to determine whether a
conflict of interest exists between the MTA and the Company and to advise, as necessary, on
steps to address any such conflict.

Chapter 3: GIFTS, EVENTS, RECEPTIONS, AND MEALS
Section 3.01 Gifts

The State Ethics Law provides that Board members should not by their conduct give
reasonable basis for the impression that any person can impropetly influence them or enjoy
their favor in the performance of their official duties. In the Code of Ethics applicable to its
employees, MTA has adopted a zero-tolerance policy for Gifts as has the State Governor, in
issuing Executive Order No. 1 of 2007. The defined term “Gift” does not include items of
truly nominal value. (See definitions of “Gifts” and “Items of Nominal Value”). Board

members are required to adhere to the zero- tolerance pohcy on gifts, as contained in the
MTA Code of Ethics-sweriiuneeimetiraer

As is the case with employees, Board Members may accept Gifts from employees of a
Prohibited Source if these Gifts are reflective of a personal relationship independent of the
relationship between the Prohibited Source and the MTA.

Section 3.02 Reporting Gift or Gift Offers

A Board Member to whom a Gift is offered or given arising out of his or her affiliation with
MTA shall promptly report such offer or Gift either to the Chaitman or to the Chaitrman of
the Audit Committee. Board Member:, should promptly return Gifts to the person or entity
giving the Gift.

Section 3.03 Business Meals

It is possible that Board Members may receive invitations for business meals from
Prohibited Sources. To the extent that those invitations atise out of the Board Member’s
affiliation with MTA, such invitations should be viewed with caution because acceptance of
such invitations may create the impression that they can be impropetly influenced in the
performance of their official duties. Board Members may accept free, modest meals in the
course of and for the purpose of conducting MTA Agency business at a Prohibited Source’s
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facility or when attending a seminar or conference in connection with MTA business and
meals or refreshments are provided to all participants.

Section 3.04 Awards, Plaques and Honots

Awards and plaques publicly presented in recognition of a Board Member’s service to the
MTA may be accepted. However, Board Members should notify the Chairman or the
Chairman of the Audit Committee prior to accepting such an award, plaque, or honor
presented by a Prohibited Source. The Board Member or their designee(s) may attend
functions sponsored and paid for by Prohibited Sources when attendance is related and
appropriate to that attendee’s official duties or when the purpose of attendance is the
performance of a ceremonial or other function that is appropriate to that attendee’s official
duties with their MTA Agency. In such cases, however, the Board Member shall provide
advance written notice of such invitation to the Chairman or to the Chairman of the Audit
Committee.

Chapter 4 CONFLICTS OF INTEREST

Section 4.01 Financial or Business Interest

In order to preserve independence of judgment in the exercise of their official duties, Board
Members shall not have any interest, financial or otherwise, direct or indirect, or engage in
any business or transaction or professional activity or incur any obligation of any nature, or
accept any non-governmental employment, which is in substantial conflict with the proper
discharge of the Board Member’s duties in the public interest.

Section 4.02 Unwarranted Privileges

Board Members shall not use or attempt to use their official position to secure unwarranted
privileges or exemption for the Board Member or others.

Section 4.03 Undue Influence

Board Members’ conduct should not give reasonable basis for the impression that any
person can improperly influence the Board Member or unduly enjoy the Board Member’s
favor in the performance of the Board Member’s official duties, or that the Board Member is
affected by the kinship, rank, position or influence of any party or person.

Section 4.04 Course of Conduct

Board Members should endeavor to pursue a course of conduct which will not raise
suspicion among the public that they are likely to be engaged in acts that are in violation of
the Board Members’ trust.
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Section 4.05 Recusal/Conflict of Interest

Board Members must not only avoid conflicts of interest with the MTA but also even the
appearance of a conflict. If a Board Member believes he or she has an actual or potential
conflict of interest with the MTA on a particular matter, or if the Board Member becomes
aware that he or she has an actual or potential conflict of interest on a particular matter
during a Committee or Board meeting, the Board Member shall promptly notify the
Chairman of the Board or the Chairman of the Committee and shall immediately recuse
themselves from further consideration of or action on such matter.

NOTE: Recusal requires that the Board Member not participate in any discussion,
decision or vote by the Board or Committee that in any way relates to the
matter that gives rise to the conflict of interest. Whenever practicable, the
Board Member must leave the Board room until any discussion about the
matter that gives rise to the conflict of interest has concluded.

Section 4.06 Financial Interest

No Board Member or firm or association of which such Board Member is a member, or
corporation, ten per cent or more of the stock of which is owned or controlled directly or
indirectly by such Board Member, shall sell any goods or services to the MTA, unless such
goods or services are provided pursuant to an award of contract after public notice and

. competitive bidding or after a competitive request for proposal process. For the purposes of
this paragraph, the term “services” shall not include employment as an employee.

This paragraph shall not preclude a firm, association or corporation from selling goods or
services to the MTA if the interested Board Member did not patticipate in any way on behalf
of any party in the bidding, solicitation or negotiation process, does not share in the net
revenues derived from that sale and does not participate in the decision to award the
contract.

Exéept as permitted above, no Board Member shall be in any way or any manner interested,
directly or indirectly, in any contract made by the MTA.

No Board Member, npursuant 1o Paterson xccutive Order No. 7, mav make or offer 1o
make amy monetary contribution to the campaien of the Governor, or to.any.polincal
gampalen committee orpanized by or for the specific benefit of the Governor

committee oreanized by or for the specific benefit of the Governor,
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Section 4.07 Compensation

No Board Members, other than in the proper discharge of official duties as a2 Board Member
of the MTA or as an officer or employee of a federal, state or local government or agency,
shall receive, directly or indirectly, or enter into any agreement, express or implied, for any
compensation for the appearance or rendition of services by the Board Member or another
in relation to any case, proceeding, application or other matter before the MTA..

. A Board Member who is a member, associate, retired member, of counsel to, or shareholder
of, any firm, association or corporation which is appearing or rendering services, with or
without compensation, in connection with any matter before, or transacting any business
with, the MTA shall not communicate as to the merits of such cause with an officer
(including another Board Member) or employee of the MTA, without first disclosing the
nature and extent of his or her interest in the matter before, or business being transacted
with, the MTA.

Section 4.08 Appearance before MTA

A Board Member may appear before the MTA (i) in a representative capacity on behalf of an
employee organization, a federal, state or local government or agency, or a transportation
advocacy organization or (ii) in connection with a ministerial action.

Section 4.09 Nepotism in Hiring and Contracting

No person who has served as a Board Member shall take part in any hiring or employment
decision relating to a family member. If such matter arises the Board Member must notify
the Chairman and recuse themselves from any discussions ot decisions related to that matter.

No person who has served as a Board Member shall take part in any contracting decision: (1)
relating to a family member: or (2) relating to any entity in which a family member is an
officer, director or partner, or in which a family member owns or controls 10% or more of
the stock of such entity. If such matter arises the Board Member must notify the Chairman
and recuse themselves from any discussions or decisions related to that matter

Section 4.010 Prohibition Against the Use of MTA Property

MTA supplies, equipment, computers, personnel and other resources may not be utilized for
non-governmental purposes, including for personal purposes or for outside activities of any
kind. This prohibition includes but is not limited to the following:

a) Official stationery may not be used for non-governmental purposes, nor may MTA
resources be used to mail personal correspondence. The designation "personal” on
MTA stationery means only that the contents are meant for the personal viewing of
the addressee and not that the sender is acting unofficially. All letters and other
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b)

d)

written materials printed on such official stationery are considered official, and thus
the designation "unofficial" has no meaning and may not be used.

Under no circumstances may MTA mail, postage, internal office mall ot inter-city
couriers be used for non-governmental purposes.

MTA telephones may not be used for non-governmental long-distance calls, except
for toll-free calls, collect calls, and calls billed to a personal telephone number. MTA
telephones may be used for incidental and necessary personal local calls that are of
limited number and duration and do not conflict with the proper exetcise of the
duties of the MTA Board Member.

MTA computers may be used for incidental and necessary personal purposes, such
as sending personal electronic mail messages, provided that such use is in a limited
amount and duration and does not conflict with the proper exercise of the duties of
the MTA Board Member

Chapter 5: POST BOARD SERVICE RESTRICTIONS

Section 5.01 Two-Year Post Service Bar

No person who has served as a Board Member shall, within a period of two years after the
termination of such service, appear or practice before the MTA or receive compensation for
any services rendered by such former Board Member on behalf of any person or any non-
governmental firm, corporation, association or other entity in relation to any case,
proceeding or application or other matter before the MTA.

Section 5.02 Lifetime Bar

No person who has served as a Board Member shall, after the termination of such service,
appear, practice, communicate or otherwise render services before the MTA or receive
compensation for any such services rendered by such former, Board Member on behalf of
any person or any non-governmental firm, corporation, association or other entity in relation
to any case, proceeding, application or transaction with respect to which such person was
directly and personally concerned during the period of his or her service.

Exception: The restrictions contained in this paragraph shall not apply to any appearance,
practice, communication or rendition of services before the MTA, or to the receipt of
compensation for any such services rendered by a former Board Member, which is made
while carrying out official duties as an elected official or employee of a federal, state or local
government or one of its agencies.

Section 5.03 Waiver of Post Service Bar
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METROPOLITAN TRANSPORTATION AUTHORITY BOARD CODE OF ETHICS

To the extent permitted by law, nothing contained in this Code shall be construed or applied
to prohibit the MTA, at any time, from contracting with or hiring any former Board Member
'to provide services to the MTA for a specific matter in circumstances in which contracting
with or hiring such former Board Member would be in the public interest due to such
former Board Member’s specialized knowledge of the matter and the efficient and cost-
effective results that contracting with or hiring such former Board Member would produce.
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Purpose: To seek Board approval of the proposed revisions to the MTA Governance Guidelines.

Discussion: On Mav 6, 2009, the New York State legislature enacted S 5451 and A 8180, commonly referred to as the MTA Rescue
tegistation (the “Levislation™). which was subsequently signed into law by Governor Paterson as Chapter 25 of the Laws of 2009,
{PartH oo lation amended. among vther things, cerntain sections of the Public Authorities Law addressing the role and
Cresponsibifities of the MTA Chairman. Revisions to the Governance Guidelines are proposed to contorm to the fLegislation.

A copy of the revised Governance Guidelines along with a redline version is included in the materials provided to the Board.

Recommendation: That the Board adopt the proposed revisions to the Governance Guidelines.
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METROPOLITAN TRANSPORTATION AUTHORITY
GOVERNANCE GUIDELINES

The following mission statement and governance guidelines, as amended, have been
recommended by the Governance Committee and approved by the Chairman and a
majority of the members of the MTA Board and, along with the laws of the State of
New York, the MTA By-laws, the by-laws of certain MTA subsidiaries and component
~units, and the charters and key practices of certain Committee of the Board, provide
the framework for the governance of the MTA and its subsidiaries and component
units. The Chairman and the Governance Committee will review these guidelines and
other aspects of MTA governance annually or more often if deemed necessary.

Adopted by the Board on December 16, 2009

Prepared by
MTA Corporate Compliance

m Metropolitan Transportation Authority »

Mew Yark City Trangit
tong lsland Hail Road
Long Island Bus
Metro-North Ratroad
Bridges and Tunneis

- Capital Construction
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The Mission of the Metropolitan Transportation Authority

The Metropolitan Transportation Authority (“MTA”) is the public benefit corporation of the
State of New York responsible for an integrated mass transportation system for the City of New
York and Dutchess, Nassau, Orange, Putnam, Rockland, Suffolk and Westchester counties. The
statutory purposes set forth in the MTA enabling act are:

“the continuance, further development and improvement of commuter
transportation and other services related thereto within the metropolitan commuter
transportation district, including but not limited to such transportation by railroad,
omnibus, marine and air, in accordance with the provisions of this title. It shall be
the further purpose of the authority, consistent with its status as the ex officio
board of both the New York city transit authority and the triborough bridge and
tunnel authority, to develop and implement a unified mass transportation policy
for such district.” (Public Authorities Law §1264(1))

These Governance Guidelines apply to MTA and the other public benefit corporations under
common control of MTA (collectively with MTA, the “MTA Agencies”). The MTA Agencies
consist of:

Metropolitan Transportation Authority
Triborough Bridge and Tunnel Authority

New York City Transit Authority

Manhattan and Bronx Surface Transit Operating Authority
The Long Island Rail Road Company
Metro-North Commuter Railroad Company
Staten Island Rapid Transit Operating Authority
Metropolitan Suburban Bus Authority ‘
MTA Bus Company

MTA Capital Construction Company

First Mutual Transportation Assurance Company

Governance Guidelines

1. Functions of the MTA Chairman/Chief Executive Officer.
(a) The Chairman of the MTA shall be primarily responsible for providing leadership to
the MTA Board in performing oversight of the senior management in the effective and
ethical management of the MTA Agencies’ integrated mass transportation system. The
- Chairman, inter alia, convenes and presides over Board meetings, establishes Board
committees and appoints committee members and chairs, and shall serve as the principal
liaison between MTA management and the Board.

(b) The Chairman, pursuant to statute, is the chief executive officer of the Authority and
shall have responsibility to discharge the executive and administrative functions and
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powers of the Authority. In discharging the executive and administrative functions and
powers of the Authority, the Chairman shall, inter alia, be responsible for (i) managing
the day-to-day operations of the MTA’s integrated mass transportation system, (ii)
coordinating the development and approval by the Board of long term strategy for the
maintenance and expansion of that system, (iii) overseeing and providing appropriate
direction to the President of each of the MTA’s constituent Agencies and (iv) appointing,
disciplining, and removing officers or employees.

Functions of the MTA Board. The Board shall meet no less than 11 times a year at
which the Board shall review and discuss reports by management on the performance of
the MTA, its plans and prospects, as well as immediate issues facing the MTA. Board
members are expected to attend all scheduled meetings of the Board and meetings of
Committees on which they serve. The entire Board shall be responsible for the general
oversight of the Authority’s senior management in furtherance of the effective and ethical
management of the entire MTA, as required by law. In addition to this general
responsibility, the entire Board (with the assistance of Committees of the Board as
appropriate) shall also perform a number of specific functions, including

(a) providing counsel and oversight on the evaluation, development and
compensation of senior management. When determining compensation for
the Chairman/Chief Executive Officer, the Board, as required by law, shall act
without the participation of the Chairman/Chief Executive Officer;

(b) reviewing, approving and monitoring fundamental financial and business
strategies and major actions, including fundamental financial and management
controls;

(c) assessing major risks facing the MTA and reviewing options for the
mitigation of these risks; and

(d) ensuring processes are in place for maintaining the integrity of the MTA,
including the integrity of the financial statements of the MTA (and the
financial statements of the MTA subsidiaries or component units that are
required by law to issue separate financial statements), the integrity of the
MTA’s compliance with law and ethics (including by adopting and updating
codes of ethics applicable to MTA directors, officers and employees that at a
minimum incorporate the standards established in section seventy-four of the
Public Officers Law), the integrity of the MTA’s relationships with customers
and suppliers, and the integrity of the MTA’s relationship with the public at
large.

(e) establishing written policies and procedures on personnel including policies
protecting employees from retaliation for disclosing information concerning
acts of wrongdoing, misconduct, malfeasance, or other inappropriate behavior
by an employee or board member of the authority; investments; travel; the
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acquisition of real property; the disposition of real and personal property; and
the procurement of goods and services; and

) adopting a defense and indemnification policy and disclose such plan to any
and all prospective board members.

Functions of Senior Management: The Chairman/Chief Executive Officer serves ex
- officio as the chair and chief executive officer of each of affiliated and subsidiary MTA
Agencies and is responsible for appointing such other officials and employees (including,
in his or her discretion, an Executive Director) as he or she determines is necessary and
appropriate. These other officials and employees serve under the direction and at the
pleasure of the Chairman/Chief Executive Officer. The Presidents of the MTA’s
constituent Agencies, pursuant to the direction of the Chairman/Chief Executive Officer,
are primarily responsible for the general management and operations of such constituent
Agencies. '

Committees of the Board. The Chairman has established the following Committees to
assist him and the Board in discharging their responsibilities: (1) the Audit Committee;
(2) the Committee on Finance; (3) the Committee on Operations of the New York City
Transit Authority, the Manhattan and Bronx Surface Transit Operating Authority and the
Staten Island Rapid Transit Operating Authority; (4) the Committee on Operation of the
Metro-North Commuter Railroad; (5) the Committee on Operation of the Long Island
Rail Road and the Metropolitan Suburban Bus Authority; (6) the Committee on
Operations of the Triborough Bridge and Tunnel Authority; (7) the Committee on Capital
Program Oversight; (8) the Capital Construction, Planning, and Real Estate Committee;
(9) the Safety and Security Committee; (10) the Diversity Committee, and (11) the
Corporate Governance Committee. The current charters and key practices of these
Committees shall be maintained on the MTA website. The Committees may hold
meetings in conjunction with the entire Board, as appropriate.

Self-Assessment. The Board, as a whole, and each of the Committees, individually, will
perform an annual self-assessment. The Board will be requested to provide their
assessments of the effectiveness of the Board, as a whole, and of the Committees on
which they serve. The individual assessments will be organized and summarized for
discussion with the Board and the Committees.

Setting Agendas for Meetings of the Board. The Chairman shall be responsible for the
agenda of the Board meetings. Upon the request of the Chairman, an Agency President
shall report to the Board regarding that Agency’s operations, finances, and performance
(with specific reference to the benchmarks established for that Agency) since the last
time such Agency President reported to a meeting of the Board. The Chairman, or
Committee chair as appropriate in consultation with the Chairman, shall determine the
nature and extent of information that shall be provided regularly to Board members
before each scheduled Board or Committee meeting. Committee chairs shall report to the
entire Board for approval the matters discussed or recommended at Committee meetings
as appropriate. Board members are urged to make suggestions for agenda items, or
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10.

1.

additional pre-meeting materials, to the Chairman, or the appropriate Committee chair at
any time. :

Ethics and Conflicts of Interest. The Chairman, Board members and the other officers
and employees of the MTA are expected to act ethically at all times, to acknowledge their
adherence to the policies comprising the MTA All-Agency and MTA Board Members
Codes of Ethics and to comply in all respects with the Codes of Ethics. If an actual or
potential conflict of interest arises for an MTA Board Member, the MTA Member shall
promptly inform the Chairman. All Board members will recuse themselves from any
discussion or decision affecting their personal or commercial interests. Other than in
such instances where jurisdiction over a conflict matter lies with the New York State
Commission on Public Integrity, the Board shall resolve any unresolved conflict of
interest question involving the Chairman, a Vice Chairman, an MTA Member, the

- Auditor General, or an Agency President, and the Chairman shall resolve any unresolved

conflict of interest issue involving any other officer of the MTA. If a significant conflict
exists and cannot be resolved, the MTA Board Member should resign.

Oversight of Significant MTA Policies. The Board shall ensure that the MTA has
policies addressing significant issues, and shall regularly review and, as appropriate,
suggest changes or additions to, all such statements of significant MTA policy. Each
statement of a significant MTA policy should be published in an accessible manner.

Access of Senior Management to the Board. Senior management are encouraged to,
from time to time, bring managers into meetings of the Board who (a) can provide
additional insight into the items being discussed because of personal involvement in these
areas, an/or (b) are managers with future potential that the senior management believes
should be given exposure to the Board.

Access to Independent Advisors. The Board or any Committee thereof shall have the

right at any time to retain independent outside financial, legal or other advisors.

MTA Member Orientation. Each new MTA Board member shall, within three months
of appointment as an MTA Board member, spend a day at MTA headquarters for
personal briefing by the Chairman and other senior management on the MTA’s strategic
plans, its financial statements, and its key policies and practices. In addition, within one
year of appointment, each new MTA Board member must participate in State-approved
training regarding their legal, fiduciary, financial and ethical responsibilities. The Chief
Executive Officer, the MTA General Counsel and Chief Compliance Officer shall be
responsible for providing additional orientation materials and programs for new Board
members, as appropriate. MTA Board members shall participate in such continuing
training as may be required to remain informed of best practices, regulatory and statutory
changes relating to the effective oversight of the management and financial activities of
the MTA and to adhere to the highest standards.
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METROPOLITAN TRANSPORTATION AUTHORITY

GOVERNANCE GUIDELINES

The following mission statement and governance guidelines, as amended, have been
recommended by the Governance Committee and approved by the Chairman and a
majority of the members of the MTA Board and, along with the laws of the State of

New York, the MTA By-laws, the by-laws of certain MTA subsidiaries and component
units, and the charters and key practices of certain Committee of the Board, provide
the framework for the governance of the MTA and its subsidiaries and component
units. The Chairman and the Governance Committee will review these guidelines and
other aspects of MTA governance annually or more often if deemed necessary.

Adopted by the Board on December +=-264516, 2009

Prepared by
MTA Corporate Compliance

@ Metropolitan Transportation Authority
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long Island Bus
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The Mission of the Metropolitan Transportation Authority

The Metropolitan Transportation Authority (“MTA”) is the public benefit corporation of the
State of New York responsible for an integrated mass transportation system for the City of New
York and Dutchess Nassau Orange Putnam Rockland Suffolk and Westchester counties.__The
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Governance Guidelines
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Functions of the MTA Board. The Board shall meet no less than 11 times a year at
which the Board shall review and discuss reports by management on the performance of
the MTA, its plans and prospects, as well as immediate issues facing the MTA. Board
members are expected to attend all scheduled meetings of the Board and meetings of
Committees on which they serve. The entire Board shall be responsible for the general
oversight of the Authority’s—txeeuntive—irecior—and-—oter senior management in
furtherance of the effective and ethical management of the entire MTA, as required by
law. In addition to this general responsibility, the entire Board (with the assistance of
Committees of the Board as appropriate) shall also perform a number of specific
functions, including

(a) tb3-providing counsel and oversight on the setection-evaluation, development
and compensation of senior management-kist-subiect-ta-the-provisions-of-3a)
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determining compensation. for the Chairman/Chief Executive Olllccr the
Board, as reaulred by law, shall act without the participation of the

Chairman/Chief Executive Officer;

(b)  {erreviewing, approving and monitoring fundamental financial and business
strategies and major actions, including fundamental financial and management
controls;

(¢)  ¢b-assessing major risks facing the MTA and reviewing options for the
mitigation of these risks; and

(d) . «-ensuring processes are in place for maintaining the integrity of the MTA,
mcludmg the integrity of the financial statements of the MTA (and the
financial statements of the MTA subsidiaries or component units that are
required by law to issue separate financial statements), the integrity of the
MTA’s compliance with law and ethics (including by adopting and updating
codes of ethics applicable to MTA directors, officers and employees that at a
minimum incorporate the standards established in section seventy-four of the
Public Officers Law), the integrity of the MTA’s relationships with customers
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and suppliers, and the integrity of the MTA’s relationship with the public at
large.

{H—establishing written policies and procedures on personnel including

policies protecting employees from retaliation for disclosing information

concerning acts of wrongdoing, misconduct, malfeasance, or other

inappropriate behavior by an employee or board member of the authority;

investments; travel; the acquisition of real property; the disposition of real and -
personal property; and the procurement of goods and services; and

H ¢ adopting a defense and indemnification policy and disclose such plan to
any and all prospective board members. :
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Committees of the Board. The Chairman has established the following Committees
to assist him and the Board in discharging their responsibilities: (1) the Audit
Comnmittee; (2) the Committee on Finance; (3) the Committee on Operations of the New
York City Transit Authority, the Manhattan and Bronx Surface Transit Operating
Authorlty and the Staten Island Rapld Transit Operating Authority—&witieh—is—abse
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Island Rall Road and the Metropohtan Suburban Bus Authority:43-the-Lommitiee-on
EIaerations ater-iailvond; (6) the Committee on Operations of
the Trlborough Brrdge and Tunnel Authorlty (7) the Committee on Capital Program
Oversight; (8) the Capital Constructlon Plannrng, and Real Estate Committee; (9) the

Governance Committee. The current charters and key practlces of these Cbmmrttees
shall be maintained on the MTA website. The Committees may hold meetings in
conjunction with the entire Board, as appropriate.

Self-i’f‘ 'ahmfim&Asss‘ssmmt The Board as a whole and each of the Committees
requested to provide their assessments of the effectlveness of the Board, as a whole, and
of the Committees on which they serve. The individual assessments will be organized
and summarized for discussion with the Board and the Committees.

Settmg Agendas for Meetings of the Board. The Chairman. s consuliationveith
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report to the Board regardlng that Agency s operatrons ﬁnances and performance (with
specific reference to the benchmarks established-y-+ siveetor for that
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report-tor &mectiaw&%ho&%oai - a;a;@mutma%c§v~<~ﬁe~%rmww%wmeﬁt«ha. The Chairman,
or Committee chair as appropriate- in consultation with the £xecutive-DireetorChairman,
shall determine the nature and extent of information that shall be provided regularly to
Board members before each scheduled Board or Committee meeting. Committee chairs
shall report to the entire Board for approval the matters discussed or recommended at
Committee meetings as appropriate. Board members are urged to make suggestions for
agenda items, or additional pre-meeting materials, to--tie-bxceutiveIivector, the
Chairman, or the appropriate Committee chair at any time.

Ethics and Conflicts of Interest. The Chairman, Board members;-as-we-as-the
bxeeutive-Direetor and the other officers and employees of the MTA are expected to act
ethlcally at all times, to acknowledge their adherence to the policies comprising the MTA
All-Agency and MTA Board Members Codes of Ethlcs and to comply in all respects w1th

Member, the MTA Member shall promptly inform the Chairman-asd--thefoxs cttive
fasecter, - All Board members will recuse themselves from any discussion or decision
affecting their personal or commercial interests. Other than in such instances where
jurisdiction over a conflict matter lies with the New York State Commission on Public
Integrity, the Board shall resolve any unresolved conflict of interest question involving
the Chairman, a Vice Chairman, an MTA Member, the-fx '-\;“*" © {f‘irccft the Auditor
General, or an Agency Presrdent and the 8¢ SHY
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1.

Oversight of Significant MTA Policies. The Board shall ensure that the MTA has
policies addressing significant issues, and shall regularly review and, as appropriate,
suggest changes or additions to, all such statements of significant MTA policy. Each
statement of a significant MTA policy should be published in an accessible manner.

Access of Senior Management to the Board li'ihw Exwat»i«m««ii}ime«wwnd
meetmgs wgs of the Board who (a) can prov1de additional 1n51ght into the items being
discussed because of personal involvement in these areas, an/or (b) are managers with
future potential that the senior management believes should be given exposure to the
Board.

Access to Independent Advisors. The Board or any Committee thereof shall have
the right at any time to retain independent outside financial, legal or other advisors.

MTA Member Orientation. - Each new MTA Board member shall, within three
months of appointment as an MTA Board member spend a day at MTA headquarters for
personal briefing by the Chairman—&xee ector and other senior management on
the MTA’s strategic plans, its financial statements and its key policies and practices. In
addition, within one year of appointment, each new MTA Board member must participate
in State-approved training regarding their Iegal fiduciary, financial and ethical
responsibilities. Tic

Chief Compliance Ofﬁcer shall be responsnble fer providing addltlonal orientation

materials and programs for new Board members, as appropriate. MTA Board members
shall participate in such continuing training as may be required to remain informed of
best practices, regulatory and statutory changes relating to the effective oversight of the
management and financial activities of the MTA and to adhere to the highest standards.
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METROPOLITAN TRANSPORTATION AUTHORITY
CORPORATE GOVERNANCE GUIDELINES WITH RESPECT
TO LABOR RELATIONS MATTERS
[PROPOSED]
These Corporate Governance Guidelines for Labor Relations have been adopted by the
Board of the Metropolitan Transportation Authority (“MTA” and the “Board”) and apply |
to the MTA and the other public benefit corporations under common control of the MTA
(collectively the MTA, the “MTA Agencies”). The MTA Agencies consist of:
. Metropolitan Transportation Authority
. Triborough Bridge and Tunnel Authority
. New York City Transit Authority (“NYCT”)
. Manhattan and Bronx Surface Transit Operating Authority
° The Long’Island Rail Road Company
. Metro-North Commuter Railroad Company
o Staten Island Rapid Transit Operating Authority
o Metropolitan Suburban Bus Authority
o MTA Bus Company

. MTA Capital Construction Company

. First Mutual Transportation Assurance Company

Purpose

These Labor Relations Corporate Governance Guidelines are established to ensure that
the Board is kept apprised of material developments affecting collective bargaining and
in furtherance of the Board‘s oversight of MTA managerhent with respect to the

collective bargaining matters of the MTA Agencies.
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Pursuant to the Public Authorities Law §2824(1)(a), the members of the Board are
charged with executing direct oversight of the CEO and the senior management of MTA
Agencies in the effective and ethical management of the MTA Agencies. Given the
significance of labor relations to the performance and financial stability of the MTA
Agencies, it is appropriate to set forth the roles of the Board and management with

respect to labor matters.

Chief Executive Officer Functions and Responsibilities'

Pursuant to Public Authorities Law §1263(4)(a), the Chairman is the chief
executive officer of the MTA and as such is responsible for the discharge of the executive
and administrative functions and powers of the MTA Agencies. Those executive and
administrative functions and ‘powers include management of labor relations at the MTA

Agencies.

Board Member Functions and Responsibilities

The MTA Board is responsible for

1. oversight of the Chair/CEO and other MTA senior management in the
effective and ethical management of the labor relations of MTA Agencies;

2. considering, and determining whether to ratify, collective bargaining

agreements negotiated by MTA management.

To carry out these responsibilities, the Board must be properly informed. Toward that

end, below are Governance Guidelines with respect to labor matters.
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Responsibilities of the MTA Chairman/CEQ, MTA Director of Labor Relations and
Agency Presidents to the Board with Respect to Labor Matters '

1. The Chairman/CEQ, as the official with executive and administrativ.e
responsibility for labor matters, shall serve as the principal liaison between management
and the Board with respect to labor matters. The Chairman/CEO may act through his
designee, the MTA Director of Labor Relations, in connection with providing the Board
with information régarding the labor matters of the MTA Agencies that is relevant both to
specific decisions that the Board is required to make and to the Board’s effective

fulfillment of its oversight responsibility.

2. The Chairman/CEO shall assure that members of the Board receive
regular briefings or communiquéé concerning significant developments with respect to
labor matters. Such briefings or communications, which customarily shall be made by
the MTA Director of Labor Relations, shall be provided as needed to keep members of
the Board apprised of significant developments wﬁh respect to labor matters. Significant
developments shall include, but not be limited to,

- the forthcoming expiration of a major collective bargaining
agreement (CBA) ;

- key bargaining objectives;

- the status of negotiations with respect an impactful CBA, including
the parties’ negotiating positions;

- proposed agreement to interest arbitration;

- the status of impasse proceedings, if any, leading to Taylor Law

public interest arbitration or, in the case of the commuter rail lines,

135



the status of bargaining-related proceedings under the Railway
Labor Act;
- pending contract modifications or interpretations with a substantial

cost.

3. Contracts reached by management and ratified by the Union, shall
customarily be presented to the relevant Board operating committee(s) and the Finance
Committee by the Director of Labor Relations, prior to being presented to the Board for
action. There may be instances, however, where time constraints require direct briefing

of the Board without prior Committee briefings.

4, The Directqr of Labor Relations shall work with the MTA Agency
Presidents to ensure that members of the Board are furnished with all material
information pertinent to labor matters scheduled before the Board. In the event either the
President of an MTA Agency or the Director of Labor Relations believes a labor matter

not already on the Board agenda should be added, the chairman shall be informed.

5. Collective bargaining matters shall be managed by MTA headquarters
through the Chair/CEO and the Director of Labor Relations. The Presidents of the MTA
Agencies are primarily responsible for the general management and operations of their
respective organizations, and shall be responsible for day-to-day matters affecting labor

relations.
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Revisions to the MTA By-Laws December 16, 2009

Department Vendor Name

General Counsel N/A

Department Head Name Contract Number
James Henly NIA

Department Head Signature ~~ Contract Manager Name .

N/A )
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 NIA

T T Board Altion T N Internal Approvais

:'O'.rder 'H_ B _ Date Approval | tnfo | éihg | order Approval Order " Approval

P o : 2 chsefc:ompuggénwggf

2 Board ' 1 Legal C/{W
I

Narrative
Purpose: To seek Board approval of proposed revisions to the MTA By-laws.

Discussion: On May 6, 2009, the New York State legislature enacted S 5451 and A 8180, commonly referred to as the MTA Rescue
legislation (the “Legislation™), which was subsequently signed into law by Governor Paterson as Chapter 25 of the Laws of 2009.
Part H of the Legislation amended. among other things, certain sections of the Public Authorities Law addressing the role and
responsibilities of the MTA Chairman. Amendments to the MTA By-laws are proposed to conform o the Legisiation.

Other revisions. such as allowmy email notice to board members of a special meeting and the process for approving indemnification
of the chairman or other emplovees of the MTA reflect cnisting MTA practices and procedures. A copy of the By-laws with the

proposed revisions marked and annotated 1o explain the changes is included in the materials provided to board members.

Recommendation: That the Board adopt the propused revisions o the MTA By-taws,
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BY-LAWS
METROPOLITAN TRANSPORTATION AUTHORITY

ARTICLE 1. OFFICES

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

ARTICLE Il. THE BOARD

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

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

Section 3. Regular Meetings. A regular meeting of the board shall be held
without other notice than these by-laws at 9:30 A.M. on the fourth Wednesday of
each month except that there shall be no regular meeting in the month of August
and except that in the months of November and December the regular meetings
shall'be held on the third Wednesday of the month. The board may provide by
resolution for the time and place for the holding of additional regular meetings
without other notice than such resolution. The chairman may adjust the date and
time of any regular meeting by written notice provided to members at least forty-
eight hours prior to such adjusted date and time. Such written notice shall be
provided to members by the same means required by Section 4(b) of Article Il of
these by-Laws for delivery of notice to members of special meetings.

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

(b)  Written notice of each special meeting shall be given by the
chairman or secretary or by an assistant secretary, specifying the time and place
of the meeting. Such notice shall be addressed to each member at the
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member’s postal address on record with the Authority and deposited with the
U.S. Postal Service at least forty-eight hours prior to the time fixed for such
meeting, and in addition, sent by facsimile or email to each member having a
facsimile number or email address on record with the Authority at least forty-eight
hours prior to the time fixed for such special meeting.. Such notice shall state the
purpose of such meeting, and no business other than that stated in the notice
shall be transacted at such special meeting unless every member of the Authority
then in office is present, and it is unanimously agreed to consider matters other
than those specifically provided for in the notice of such meeting.

Notwithstanding the foregoing, in the event of an emergency the chairman may
call a special meeting without advance notice and by means other than the
delivery of a writing to the members.

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

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

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

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

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

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

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

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

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

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

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

ARTICLE lll. OFFICERS

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

- The executive director, if one is appointed by the chairman, shall serve at the
pleasure of the chairman. Other senior officials, the counsel, and the secretary
shall be appointed by the chairman and shall serve at the pleasure of the
chairman. Such other officials or employees as may be deemed necessary may
be appointed by the chairman, and each shall serve at the pleasure of the
chairman.

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

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

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

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

Section 5. The Agency Presidents. The presidents of the subsidiary and
affiliate agencies of the Authority are primarily responsible for the general
management and operation of their agencies.
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Section 6. The Secretary. The secretary shall keep the minutes of the
proceedings of the board, see that all notices are duly given as required by law,
be custodian of the corporate records and of the seal of the Authority, see to it
that the seal of the Authority is affixed to all documents the execution of which on
behalf of the Authority under its seal is duly authorized, and in general shall
perform all duties incident to the office of secretary. The chairman may appoint
one or more assistant secretaries who may perform the duties of the secretary in
the event of the absence, disability or incapacity of the secretary.

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

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

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

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

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

Section 4. Deposits. All funds of the Authority not otherwise employed shall be

deposited from time to time to the credit of the Authority in such banks, trust
companies or other depositories as the board may select.

ARTICLE V. FISCAL YEAR

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

ARTICLE VI. CORPORATE SEAL
The board shall provide a corporate seal which shall be circularin form and shall

have inscribed thereon the name of the Authority and the words “Corporate
Seal”. ' _
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ARTICLE VIi. INDEMNIFICATION

The Authority shall save harmless and indemnify any person (or his or her
estate) who shall have served as a member, officer or employee of the Authority
or of a subsidiary of the Authority against financial loss, including punitive
damages, or litigation expense incurred in connection with any claim, demand, -
suit, action or proceeding, whether civil or criminal, or the defense thereof, and
arising out of (a) any transaction of the Authority or of a subsidiary of the
Authority, or (b) any act or failure to act by any such member, officer or employee
while engaged in the discharge of his or her duties on behalf of the Authority or
its subsidiaries, or the discharge of his or her duties as a fiduciary of a benefit
plan for Authority employees or employees of a subsidiary of the Authority. In
the event any such claim, demand, suit, action or proceeding shall occur, such
member, officer or employee shall be saved harmless and indemnified as herein
provided unless such individual is determined by the Authority or its designee not
to have acted, in good faith, for a purpose which he or-she reasonably believed
to be in the best interests of the Authority or of its subsidiaries or affiliates, and, in
criminal actions or proceedings, in addition, not to have had reasonable cause to
believe that his or her conduct was lawful. The provisions of this Article shall

- inure only to the members, officers and employees of the Authority or of its
subsidiaries, and to their estates, shall not enlarge or diminish the rights of any
other party, and shall not impair, limit or modify the rights and obligations of any
insurer under any policy of insurance. The foregoing shall be conditional on (a)
the prompt delivery to the Authority of a copy of the summons, complaint,
process, notice, demand or pleading commencing any such claim, demand, suit,
action or proceeding; and, in civil cases only, (b) a contemporaneous offer to
name counsel to the Authority as counsel to the member, officer or employee in
the defense of such claim, demand, suit, action or proceeding; (c) the full
cooperation of the member, officer or employee, in the event the offer is
accepted, in making of such defense; and (d) an agreement that the Authority
may enter into a settlement on behalf of the member, officer or employee. If the
Authority or its designee determines that the defense shall not be provided by
counsel for the Authority because of a conflict of interests or other grounds
warranting separate counsel, the member, officer or employee may select
another attorney and the Authority shall pay reasonable attorney’s fees and
expenses incurred by or on behalf of such member, officer or employee
represented by outside counsel. The Authority’s payment of such fees and
expenses may be conditioned upon the member, officer or employee’s
agreement that more than one member, officer or employee shall be represented
by the same counsel. The provisions of Section 18 of the Public Officers Law
relating to defense and indemnification shall supplement and be available in
addition to the provisions of this Article; provided, however, that in the event of
any conflict between the substantive provisions of this Article and those of
Section 18 of the Public Officers Law, the provisions that afford the greater
protection to such members, officers and employees shall control. In the event
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that the chairman or other member requests indemnification under this section,
such request shall be submitted to the board for its determination. In the event
that an officer or employee, other than the chairman, requests indemnification
under this section, such request shall be determined by the chairman. The
provisions of this Article replace and supersede the provisions of the prior Article
VIl governing Indemnification, and govern any claim, demand, suit, action or
proceeding that is pending as of the date of the adoption of this Article.

ARTICLE VIll. AMENDMENTS

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

Version approved by Board 7
As of 4/26/06 v5

Rev'd 11-02-09

144



BY-LAWS |
METROPOLITAN TRANSPORTATION AUTHORITY

ARTICLE 1. OFFICES

The principal office of the Metropolitan Transportation Authority_(the “Authority”)
shall be located in the City of New York, County of New York. The Authority may

have such other offices as the board may designate or as the business of the
Authority may require from time to time. .

ARTICLE il. THE BOARD

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

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

Section 3. Regular Meetings. A regular meeting of the board shall be held
without other notice than these by-laws at 9:30 A.M. on the fourth Wednesday of
each month except that there shall be no regular meeting in the month of August
and except that in the months of November and December the regular meetings
shall be held-on the third Wednesday of the month. The board may provide by
resolution for the time and place for the holding of additional regular meetings
without other notice than such resolution._The chairman may adjust the date and

time of any reqular meeting by written notice provided to members at least forty-
eight hours prior to such adjusted date and time. _Such written notice shall be
provided to members by the same means required by Section 4(b) of Article Il of
these by-Laws for delivery of notice to members of special meetings.1

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

(b)  Written notice of each special meeting shall be given by the
chairman or secretary or by an assistant secretary, specifying the time and place
of the meeting:__Such notice shall be addressed to-the-respective-members-at
such-address-as each member nstifiesat the member's postal address on record
W|th the Authorlty is-his-official-address-for-the-receipt-of such-nolices-and-shall

eposited-n-the-postofiiceand deposited with the U.S. Postal Service at least
fortv @:ght hours pnor to the time fixed for such meetlng! and in addmon! sent by

on record with the Authority at least forty-elght hours prior to the time fixed for

such special meeting.? Such notice shall-aiso state the purpose of such meeting,
and no business other than that stated in the notice shall be transacted at such
special meeting unless every member of the Authority then in office is present,
and it is unanimously agreed to consider matters other than those specifically
provided for in the notice of such meeting. Notwithstanding the foregoing, in the
event of an emergency the chairman may call a special meeting without advance
notice and by means other than the delivery of a writing to the members.

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

Section 6. Quorum. A majority of the whole number of voting members of the
board_as defined in §1263 (1) (a) of the Public Authorities Law of the State of
New York then in office shall constitute a quorum for the transaction of any
business or the exercise of any power of the Authority. Those weting-members of
the board #emappointed upon the recommendation of the chief executive officers
of Dutchess Orange Putnam and Rockland counties (the "Hudson Valley

"3 shall be considered to be a single

member, and the presence of that member for purposes of determining a quorum
shall be ascertained pursuant to section 4410 of this article. Except as otherwise

specified by law, for the transaction of any business or exercise of any power of
the Authority, the Authority shall have power to act by a majority of the voting
members of the board present and-veting-at any meeting at which a quorum is in

attendance—_with the chairman having one additional vote in the event of a tie

vote. For purposes of determining a tie vote, an abstention shall be counted as a
vote against a motion. If a meeting is validly called but a quorum is not present, a

Notice has routinely been given by both mailing and electronic means. where available. This change
simply reflects this practice,

The use of the defined term “Hudson Valley Members™ describes the members from Dutchess, Orange
Putnam and Rockland counties who share one vote and who are each appointed by the county executive of
such county, and negates the need to fully describe them whenever they are mentioned in the bv-laws.
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majority of the members of the board then present may adjourn the meeting from
time to time without further notice.2

Section 7. Attendance at Meetings. Any one or more members of the board
or of a committee thereof may attend a meeting of such board or committee by
means of a conference telephone or similar communications equipment allowing
all persons attending the meeting to hear each other at the same time; however,
attendance by such means shall not constitute presence mwpe;%n«at a meeting-

for the purposes of section 6, section 8 or section 10 of this Article.®

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

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

wt

(@)  The veling-members-of-the-board-from-Dulchess-Orange-Putnam
and-Reckland-countiesHudson Valley Members shall be considered to be a

4 . . . o i . . S
Public Authorities Law § 1263 (3) (a) and (b) provides the applicable quorum standard which is a
majority of “members thern in office™: the majority of member present standard for acting by majority vote:

and provides for the tie breaking vote of tha chairman. Under the majority of members present standard for
mwmu amotion.an abstention md ‘nay vote haw thL same effect,
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single member. For the purposes of determining a quorum, thesuch single voting
member shihe-board-copstitviing-the-members-rorm-Dutchess - Orange-Putham
and-Rockland-counties-shall be considered present if one or more
membersHudson Valley Members is-present.

(b) The single collective vote of the members-from Dutchess. Orange.
Rutram-and-Reockland-countiesHudson Valley Members shall be determined as
follows:

pambers-obihe boord-from-Dlohess.On AL

i » i dG-eeuntes(i) If at least three Hudson Valleg Member

are then in ofﬂce (A) |f one such member is present, the single collective vote
shall be recognized; (B) if two or more such members are present but only one
such member votes, the single collective vote shall be recognized as the vote of
such member; (C) if two or more such members are present and two or more
“such members vote, the majority vote shall be recognized as the single collective
vote; and (D) if two or more such members are present and two or more of such
members vote but no majority is achieved, the single collective vote shall not be
recognized; and

(ii) lf two or one memberisy-of-the-board-from-Dulchess--Orang
et Lonkiand wes udson Vallgx Membergg) are thenin offce (A)
lf one such member is present the single collective vote shall be recognized as
the vote of such voting member; (B) if two such members are present but only
one such member votes, the single collective vote shall be recognized as the
vote of such voting member; and (C) if two such members are present and both
vote, only a unanimous vote shall be recognized as the single collective vote.

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

ARTICLE lll. OFFICERS

Section 1. Number. The officers of the Authority shall be a chairman, one or
more vice chairmen (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
director, if one is appointed by the chairman, a counsel, deputy-executive
direstorsother senior officials (the number and exact designation thereof and the
separate functions to be determined by the exesutive-directerchairman), and a
secretary. The chairman shall be appointed and shall serve as provided by law.
The vice chairmen shall be appointed by the board, upon recommendation by the
Chairman, and shall serve at its pleasure. The executive director-shall-be_if one
is appointed by the %%MM@W%@WWhanaHW shall
serve at iisthe pleasure--The-deputy-executive-directors of the chairman. Other
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senior officials’, the counsel, and the secretary shall be appointed by the
W&Wghalrmg and shall serve at kis-or-herthe pleasure_of the
chairman. Such other oﬁfwemofﬂc:ais or employees as may be deemed
necessary may be taddor-by-resshuton ol the-board--but-they-shall-be
appointed by the x sarecierchairman, and each shall serve at his-ar
herthe pleasure of the chairma .

Sectlon 2. Chairman. (a) The chairman shall &

board-and-s-prmariiyserve as the chairman of the board of the Authontx and as

he chief executive officer of the Authority. The chairman shall be responsible for
providing leadership to the Autherity-and-the-board as it oversees the

management of the Authorlty@wwwmm@m@m&wmw
mmwmgwmwmm The chalrman sha!l preside at all me

. The chairman may delegate any or all of his or her powers relating
to the_leadership of the board to a vice-chairman. In the event of a tie_vote, the
chairman may cast an additional vote.

(b) The chairman shall also serve as the chief executive officer of the Authontx
As chief executive officer of the Ag;hon'qgi the chalrman Shall be respongible for
he disch

Authority.

Section 3. The Vice Chairman. In the event of the chairman’s death or inability
to act, or in the event the position of chairman is for any other reason vacant,
izeg vice chairman designated by the board shall perform the duties of the
chairman and when so acting, shall have all the powers of and be subject to all

the restrictions upon the chairman._Such powers and duties shall terminate upon

the appointment by the Governor of a successor chairman as provided by law or

upon the cessation of the chairman's inability to act.

89{;&%@;} - T%m Em{:u&ivé Birectorthe- @xecut'va eiime%@{ shal- nave e

il i:’x Ewwz
b t

" This change is made to track the Public Authorities Law which refers to “other officials and employees”
and covers those positions currently titled as “deputy executive directors™,

Chis change is made to reflect the revisions to the Public Authorities Law which gives the chairman the

additional role/responsibility nfthe chief executive ofﬁcer
g
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Section 4. Such Other Officials and Employees.™ The chairman may. in his
or her judgment, gg@mf such other officials and employees, including an

executive director,as shall in his or her judament be needed to discharge the

executive and administrative functions and powers of the of the Authority. The

chairman may delegate such of his or her powers relating to the discharge of the
executive and administrative functions including the adminisiration and dayto
day operations of the Authority as the chairman may deem ap_grognate to such
other officials and employees.

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

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

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

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

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

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

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name

Thlq chang; reflects the chgns:cq in_the Publlc Autlmntrcs Law which allox\ the chairman to armomt such
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of the Authority shall be signed by such officer or officers, agent or agents of the
Authority and in such manner as shall from time to time be determined by
resolution of the board.

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

ARTICLE V. FISCAL YEAR

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

ARTICLE VI. CORPORATE SEAL

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

ARTICLE VII. INDEMNIFICATION

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

that the chairman or other member requests indemnification under this section,
such request shall be submitted to the board for its determination. In the event
that an officer or employee, other than the chairman, requests indemnification

under this section, such request shall be determined by the chairman.’’ The

provisions of this Article replace and supersede the provisions of the prior Article
VIl governing Indemnification, and govern any claim, demand, suit, action or
proceeding that is pending as of the date of the adoption of this Article.

ARTICLE VIll. AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be
adopted by the board at any regular or special meeting as to which nature of the
proposed alterations, amendments or repeals have been sent in writing to the
members of the board together with the notice of meeting if it is a special meeting
or if at a regular meeting at least seventy-two hours in advance of such regular
meeting.
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Narrative .
Purpose: To seek Board approval of proposed amendments to the committee charters.

!'The committee charters would be amended to add language to paragraph four that outlines the responsibilities of the stafl to pravide
| cuch committee with relevant information regarding matters before the committee. The new language also requires the staff o

" provide the information the committee needs to perform its monitoring and oversight function,

]

Fhe Audit committee charter is amended to delete any references to “Executive Director” and replace those references with
“Chairman/CEO.”

Discussion: When the committee charters were first drafied, the purpose of the charter was to spell out the role and responsibilities
of the committee. This revision rounds out the charter by clarifying responsibilities of the staff to furnish information relevant 1o the
work of the commitiees.

Recommendation: That the Board adopt the proposed amendments to the committee charters.
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The Metropolitan Transportation Authority
AUDIT COMMITTEE

This Charter for the Audit Committee was adopted by the Board Chair and a majority of
the members of the Metropolitan Transportation Authority, a public benefit corporation
established under the laws of the State of New York (together with any other entity or
corporation for which the members of the Metropolitan Transportation Authority serve as
a board of directors, the “MTA”), on the 29th day of July, 2004. , This charter was
amended on the 17" day of December, 2008 and further amended on December

, 2009.

I PURPOSE

The Audit Committee (the “Committee™) shall assist and provide guidance to the Board
Chair and the Board in monitoring and overseeing (a) the conduct of the MTA’s financial
reporting process, the application of accounting principles, and the engagement of the
MTA’s outside accountants; (b) the MTA’s internal controls and risk management
systems; and (c) general matters relating to legal, regulatory and ethical compliance at the
MTA (hereinafter referred to as the “Purpose™).

II.  COMMITTEE AUTHORITY

The Committee’s role is one of oversight. In carrying out this oversight function, the
-chairperson of the Committee (the “Committee Chair’) and the vice-chairperson of the
Committee (the “Committee Vice-Chair”) shall have additional responsibilities, as set
forth in Section VI of this Charter. The Committee Chair and/or the Committee Vice-
Chair regularly shall report to the entire Committee their findings with respect to these
additional responsibilities and refer to the entire Committee for its consideration any
matter relating thereto as the Committee Chair and/or the Committee Vice-Chair deem
necessary or appropriate. MTA Audit Services’ organizational independence is derived
from its reporting structure as it reports to the MTA Audit Committee and MTA
Chairman/CEOQO.

Notwithstanding these oversight responsibilities, the MTA and each of its subsidiary
corporations and affiliates are responsible for preparing their own financial statements
and the respective outside auditors are responsible for auditing the respective financial
statements. The Committee, the Committee Chair, and the Committee Vice-Chair
recognize that the Auditor General and the outside auditors have more time, knowledge
and detailed information about the MTA and each of its subsidiary corporations and
affiliates than do Committee members. Consequently, in carrying out its oversight
responsibilities, no member of the Committee shall be deemed to provide (i) any expert
or special assurance as to the financial statements of the MTA or of any subsidiary
corporation or affiliate or (ii) any professional certification as to the work of any outside
auditor.

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the Committee Chairman and/or Vice
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Chairman shall have access to all books, records, facilities and staff of the MTA
(including any of its subsidiary corporations or affiliates). The foregoing is not intended
to alter or curtail existing rights of individual board members to access books, records or
staff in connection with the performance of their fiduciary duties as board members.
With the prior approval of the Board Chair or a majority of the Board, the Committee
may retain, compensate and/or terminate outside counsel, auditors or other experts as it
deems necessary and will receive adequate funding from the MTA to engage such
advisors in accordance with MTA procedures.

III. ~ COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the Committee
Chair and the Committee Vice-Chair. A member of the Committee may be removed, for
cause or without cause, by the Board Chair. In the absence of the Committee Chair or the
Committee Vice-Chair at a meeting of the Committee, the Board Chair shall appoint a
temporary chairperson to chair such meeting. No member of the Committee shall be
employed by (a) the MTA, or (b) a private entity that does, or is likely to do, business
with the MTA. Insofar as practicable, at least one member of the Committee shall have
financial experience.

IV. COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 6 times per year, and
more frequently as circumstances dictate. The Committee will cause to be kept adequate
minutes of all its proceedings and records of any action taken and will report on its
proceedings and any action taken to the next full meeting of the Board. Committee
members will be furnished with copies of the minutes of each meeting. Meetings of the
Committee shall be open to the public, and the Committee shall be governed by the rules
regarding public meetings set forth in the applicable provisions of the Public Authorities
Law and Article 7 of the Public Officers Law that relate to public notice, public speaking
and the conduct of executive session. The Committee may form and assign
responsibilities to subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, the
Chief Compliance Officer, any officer or staff of the MTA, or any other persons whose
advice and counsel are sought by the Committee, attend any meeting of the Committee to
provide such pertinent information at the Committee requests. The Auditor General shall
(1) furnish the Committee with all material information pertinent to matters appearing on
the Committee agenda relating to the Purpose, (2) provide the chairperson of the
Committee with all information regarding the Purpose that is material to the Committee’s
monitoring and oversight of the Purpose, and (3) inform the chairperson of the
Committee of any matters not already on the Committee agenda that should be added to
the agenda in order for the Committee to be adequately monitoring and overseeing the
Purpose. o
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V. COMMITTEE REPORTS.

The Committee Chair shall report on the Committee’s proceedings, and any
recommendations made. '

VI. KEY RESPONSIBILITIES OF COMMITTEE CHAIR AND VICE-CHAIR

The following responsibilities are set forth as a guide. The Committee Chair and the
Committee Vice-Chair are authorized to carry out these and such other responsibilities
assigned by the Committee, the Board Chair or the Board, from time to time, and take
any actions reasonably related to the mandate of this Charter.

To assist the Committee in fulfilling its purpose, the Committee Chair and/or the
Committee Vice-Chair shall: '

Auditors, Financial Statements & Accounting Policies:

1.

review and discuss with the Auditor General, the relevant MTA
employees, each outside auditor, and the internal auditors any audit v
problems or difficulties encountered in the course of audit work, including
any restrictions on the scope of activities or access to required information
and advise the Committee as to how to resolve any disagreements
regarding financial reporting;

inquire as to each outside auditor’s view of the accounting treatment
related to significant new transactions or other significant matters or
events not in the ordinary course of business;

review and discuss with the Auditor General, the relevant MTA
employees, and each outside auditor any material financial or non-
financial arrangements that do not appear on the financial statements of
the MTA (or of any subsidiary corporation or affiliate;

review and discuss with the Auditor General and each outside auditor: (i)
any accounting adjustments that were noted or proposed by the auditors
but were “passed” (as immaterial or otherwise), (ii) any communications
between the audit team and the audit firm’s national office respecting
auditing or accounting issues presented by the engagement and (iii) any
“management” or “internal control” letter issued, or proposed to be issued,
by any outside auditor to the MTA (including to any subsidiary
corporation or affiliate);

review with the Auditor General and the outside auditor the periodic
financial statements and footnotes of the MTA (and of each subsidiary
corporation or affiliate, as applicable) and discussing the adequacy of the
system of internal and the appropriateness of the accounting principles
used, and the judgments made, in the preparation of such periodic
financial statements;
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meet annually (or more frequently if necessary) with each respective
outside auditor (without the Auditor General or any other officers or staff
of the MTA present) to discuss the periodic financial statements of the
MTA (and of each subsidiary corporation or affiliate, as applicable).

Internal Controls & Risk Management.

7.

10.

11.

together with the Auditor General and the Chief Compliance Officer,
review, discuss and (if necessary) investigate compliance with MTA
policies and/or refer instances of non-compliance to the MTA Inspector
General for investigation;

review and discuss with the Auditor General, the Chief Compliance
Officer, the relevant employees of the MTA, and each outside auditor: (i)
any significant deficiencies in the design or operation of the internal
controls of the MTA (ii) any fraud, whether or not material, involving any
MTA employees and (iii) related findings and recommendations of the
outside auditors together with management’s responses;

review and discuss with the Auditor General, the Chief Compliance
Officer, the relevant MTA employees, and each outside auditor the MTA’s
risk assessment and risk management systems, and oversee the underlying
policies with respect to risk assessment and risk management;

together with the Auditor General and the Chief Compliance Officer,
serve as the point of contact for the MTA Inspector General, including by
reviewing all reports and draft reports delivered to the MTA by the MTA
Inspector General, and being available to meet with the MTA Inspector
General as part of the Inspector General’s audits of the MTA’s books and
records;

recognizing the statutory obligations of the MTA Inspector General, and
without denigrating from those obligations, seek to communicate with the
MTA Inspector General with respect to any matter the Committee Chair
and/or Vice Chair, the entire Committee, the Board Chair, the Board or the
MTA Inspector General deem appropriate;

Miscellaneous:

12.

13.

submit to the entire Committee for its consideration any matters (including
matters relating to the foregoing) that the Committee Chair and/or
Committee Vice-Chair deem should appropriately be considered by the
entire Committee; and

report regularly to the Committee on the findings and recommendations of
the Committee Chair and the Committee Vice-Chair relating to the
forgoing, and on any other matters the Committee Chair and/or the
Committee Vice-Chair deem appropriate or the Committee, the Board
Chair or the Board request.
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VII. KEY RESPONSIBILITIES OF THE COMMITTEE

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board, from time to time, and take any actions reasonably related to the mandate of

this Charter.

To fulfill its purpose, the Committee shall:

Auditors, Financial Reporting & Accounting Policies:

1.

in consultation with the Auditor General and the officer primarily
responsible for the finances of the MTA and each subsidiary corporation

~ and affiliate, oversee the work of the MTA’s outside auditor and provide

guidance to the Board Chair and the Board with respect to the appointment
(and if appropriate dismissal), evaluation, compensation of the outside
MTA’s auditors;

review and provide guidance to the Board with respect to any auditing and
non-auditing services provided to the MTA by any of the MTA’s the
outside auditor;

review and provide guidance to the Board with respect to the annual audit
plan and risk assessment as proposed by the Auditor General in
consultation with the MTA Chairman/CEO and the President of each
subsidiary corporation and affiliate;

review and discuss with the Auditor General, the relevant MTA
employees. each outside auditor, and the internal auditors: (i) any
significant audit findings during the year, including the status of previous
audit recommendations; (ii) any changes required in the scope of the audit
plan; (iii) the audit budget and staffing; and (iv) the coordination of audit
efforts, status of the internal audit plan and the adequacy of internal audit
resources (both.numbers and capabilities); :

review and discuss with the Auditor General, the relevant MTA
employees, and the outside auditor accounting policies that may be viewed
as critical, as well as any recent or proposed significant changes in MTA
accounting policies; and inquire as to the outside auditors’ views as to the
application of accounting principles;

monitor the consistency and comparability of the financial reporting
processes of the MTA;

monitor the integrity, consistency and comparability of the financial
reports and other financial information provided by the MTA to any other
governmental or regulatory body, the public or other users thereof,
including reconciliations where necessary;
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10.

review and provide guidance to the Board with respect to the appointment, . -
compensation and (if necessary) dismissal of the Auditor General;

at least annually, review with the Auditor General a report by each outside
auditor describing: (i) such outside auditor’s internal quality-control
procedures; (ii) any material issues raised by the most recent internal
quality-control review, or peer review, of the firm, or by any inquiry or
investigation by governmental or professional authorities, within the
preceding five years, regarding one or more independent audits carried out
by the firm, and any steps taken to deal with any such issues; and (iii) all
relationships between the outside auditor and the MTA (or any subsidiary
corporation or affiliate); ' .

on an annual basis, in each case together with the Auditor General: (i)
review a formal written statement from each outside auditor delineating all
relationships between such outside auditor and the MTA; (ii) actively
engage in a dialogue with each outside auditor with respect to any
disclosed relationships or services that may impact the objectivity and
independence of such outside auditor and take appropriate action in
response to such outside auditor’s report to satisfy itself of such auditor’s
independence; (iii) consider whether, in the interest of assuring continuing
independence of each outside auditor, the MTA’s respective outside
auditors should be rotated; and (iv) set clear hiring policies for employees
or former employees of the outside auditors;

Internal Controls & Risk Management:

1.

12.

13.

review and discuss with the Auditor General, the Chief Compliance
Officer, the relevant MTA employees, and each outside auditor the
adequacy of the MTA’s internal and disclosure controls and procedures;

together with the Chief Compliance Officer, review and discuss with the
relevant MTA employees, and each outside auditor any significant risks or
exposures and assess the steps such employees have taken to minimize
such risks;

review periodically with the Chief Compliance Officer and the General
Counsels of the MTA and each subsidiary corporation and affiliate: (i)
legal and regulatory matters that may have a material impact on the
financial statements of the MTA (or any subsidiary corporation of
affiliate); and (ii) the scope and effectiveness of compliance policies and
programs;

Ethics & Conflicts of Interests:

14.

together with the Chief Compliance Officer, review periodically with the
relevant MTA employees the level of compliance with all applicable
ethics codes, guidelines, and regulations;
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Miscellaneous:

15. conduct an annual self-evaluation of the performance of the Committee,
including its effectiveness and compliance with this Charter;

16. review and reassess the adequacy of this Charter annually;

17.  consider any matter referred to the entire Committee by the Committee
Chair and/or Vice-Chair; and

18.  report regularly to the Board on Comimittee findings and recommendations
and any other matters the Committee deems appropriate, or the Board
Chair or the Board request.
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The Metropolitan Transportation Authority
AUDIT COMMITTEE

This Charter for the Audit Committee was adopted by the Board Chair and a majority of
the members of the Metropolitan Transportation Authority, a public benefit corporation
established under the laws of the State of New York (together with any other entity or
corporation for which the members of the Metropolitan Transportation Authority serve as
a board of directors, the “MTA”), on the 29th day of July, 2004. , This charter was
amended on the 17" day of December, 2008 and further amended on December

, 2009.

I PURPOSE

The Audit Committee (the “Committee”) shall assist and provide guidance to the Board
Chair and the Board in monitoring and overseeing (a) the conduct of the MTA’s financial
reporting process, the application of accounting principles, and the engagement of the
MTA'’s outside accountants; (b) the MTA’s internal controls and risk management
systems; and (c) general matters relating to legal, regulatory and ethical compliance at the
MTA (hereinafter referred to as the “Purpose”).

IL COMMITTEE AUTHORITY

The Committee’s role is one of oversight. In carrying out this oversight function, the
chairperson of the Committee (the “Committee Chair”) and the vice-chairperson of the
Committee (the “Committee Vice-Chair”) shall have additional responsibilities, as set
forth in Section VI of this Charter. The Committee Chair and/or the Committee Vice-
Chair regularly shall report to the entire Committee their findings with respect to these
additional responsibilities and refer to the entire Committee for its consideration any
matter relating thereto as the Committee Chair and/or the Committee Vice-Chair deem
necessary or appropriate. MTA Audit Services’ organizational independence is derived
from its reporting structure as it reports to the MTA Audit Committee and MTA
LChairman/CEO.

Notwithstanding these oversight responsibilities, the MTA and each of its subsidiary
corporations and affiliates are responsible for preparing their own financial statements
and the respective outside auditors are responsible for auditing the respective financial
statements. The Committee, the Committee Chair, and the Committee Vice-Chair
recognize that the Auditor General and the outside auditors have more time, knowledge
and detailed information about the MTA and each of its subsidiary corporations and
affiliates than do Committee members. Consequently, in carrying out its oversight
responsibilities, no member of the Committee shall be deemed to provide (i) any expert
or special assurance as to the financial statements of the MTA or of any subsidiary
corporation or affiliate or (ii) any professional certification as to the work of any outside
auditor.

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the Committee Chairman and/or Vice
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Chairman shall have access to all books, records, facilities and staff of the MTA
(including any of its subsidiary corporations or affiliates). The foregoing is not intended
to alter or curtail existing rights of individual board members to access books, records or
staff in connection with the performance of their fiduciary duties as board members.
With the prior approval of the Board Chair or a majority of the Board, the Committee
may retain, compensate and/or terminate outside counsel, auditors or other experts as it
deems necessary and will receive adequate funding from the MTA to engage such
advisors in accordance with MTA procedures.

II.  COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the Committee
Chair and the Committee Vice-Chair. A member of the Committee may be removed, for
cause or without cause, by the Board Chair. In the absence of the Committee Chair or the
Committee Vice-Chair at a meeting of the Committee, the Board Chair shall appoint a

- temporary chairperson to chair such meeting. No member of the Committee shall be
employed by (a) the MTA, or (b) a private entity that does, or is likely to do, business
with the MTA. Insofar as practicable, at least one member of the Committee shall have
financial experience.

IVv.  COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 6 times per year, and
more frequently as circumstances dictate. The Committee will cause to be kept adequate
minutes of all its proceedings and records of any action taken and will report on its
proceedings and any action taken to the next full meeting of the Board. Committee
members will be furnished with copies of the minutes of each meeting. Meetings of the
Committee shall be open to the public, and the Committee shall be governed by the rules
regarding public meetings set forth in the applicable provisions of the Public Authorities
Law and Article 7 of the Public Officers Law that relate to public notice, public speaking
and the conduct of executive session. The Committee may form and assign
responsibilities to subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, the
Chief Compliance Officer, any officer or staff of the MTA, or any other persons whose
advice and counsel are sought by the Committee, attend any meeting of the Committee to
provide such pertinent information at the Committee requests. The Auditor General shall
(1) furnish the Committee with all material information pertinent to matters appearing on
the Committee agenda relating to the Purpose, (2) provide the chairperson of the
Committee with all information regarding the Purpose that is material to the Committee’s
monitoring and oversight of the Purpose, and (3) inform the chairperson of the
Committee of any matters not already on the Committee agenda that should be added to
the agenda in order for the Committee to be adequately monitoring and overseeing the
Purpose.
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V. COMMITTEE REPORTS.

The Committee Chair shall report on the Committee’s proceedings, and any
recommendations made.

VI. KEY RESPONSIBILITIES OF COMMITTEE CHAIR AND VICE-CHAIR

The following responsibilities are set forth as a guide. The Committee Chair and the
Committee Vice-Chair are authorized to carry out these and such other responsibilities
assigned by the Committee, the Board Chair or the Board, from time to time, and take
any actions reasonably related to the mandate of this Charter.

To assist the Committee in fulfilling its purpose, the Committee Chair and/or the
Committee Vice-Chair shall:

Auditors, Financial Statements & Accounting Policies:

1.

review and discuss with the Auditor General, the relevant MTA
employees, each outside auditor, and the internal auditors any audit
problems or difficulties encountered in the course of audit work, including
any restrictions on the scope of activities or access to required information
and advise the Committee as to how to resolve any disagreements
regarding financial reporting;

inquire as to each outside auditor’s view of the accounting treatment
related to.significant new transactions or other significant matters or
events not in the ordinary course of business;

review and discuss with the Auditor General, the relevant MTA
employees, and each outside auditor any material financial or non-
financial arrangements that do not appear on the financial statements of
the MTA (or of any subsidiary corporation or affiliate;

review and discuss with the Auditor General and each outside auditor: (i)
any accounting adjustments that were noted or proposed by the auditors
but were “passed” (as immaterial or otherwise), (ii) any communications
between the audit team and the audit firm’s national office respecting
auditing or accounting issues presented by the engagement and (iii) any
“management” or “internal control” letter issued, or proposed to be issued,
by any outside auditor to the MTA (including to any subsidiary
corporation or affiliate);

review with the Auditor General and the outside auditor the periodic
financial statements and footnotes of the MTA (and of each subsidiary
corporation or affiliate, as applicable) and discussing the adequacy of the
system of internal and the appropriateness of the accounting principles
used, and the judgments made, in the preparation of such periodic
financial statements;
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meet annually (or more frequently if necessary) with each respective
outside auditor (without the Auditor General or any other officers or staff
of the MTA present) to discuss the periodic financial statements of the
MTA (and of each subsidiary corporation or affiliate, as applicable).

Internal Controls & Risk Management:

7.

11.

together with the Auditor General and the Chief Compliance Officer,
review, discuss and (if necessary) investigate compliance with MTA
policies and/or refer instances of non-compliance to the MTA Inspector
General for investigation;

review and discuss with the Auditor General, the Chief Compliance
Officer, the relevant employees of the MTA, and each outside auditor: (i)
any significant deficiencies in the design or operation of the internal
controls of the MTA (ii) any fraud, whether or not material, involving any
MTA employees and (iii) related findings and recommendations of the
outside auditors together with management’s responses;

review and discuss with the Auditor General, the Chief Compliance
Officer, the relevant MTA employees, and each outside auditor the MTA’s
risk assessment and risk management systems, and oversee the underlying
policies with respect to risk assessment and risk management;

together with the Auditor General and the Chief Compliance Officer,
serve as the point of contact for the MTA Inspector General, including by
reviewing all reports and draft reports delivered to the MTA by the MTA
Inspector General, and being available to meet with the MTA Inspector
General as part of the Inspector General’s audits of the MTA’s books and
records;

recognizing the statutory obligations of the MTA Inspector General, and
without denigrating from those obligations, seek to communicate with the
MTA Inspector General with respect to any matter the Committee Chair
and/or Vice Chair, the entire Committee, the Board Chair, the Board or the
MTA Inspector General deem appropriate;

Miscellaneous:

12.

13.

submit to the entire Committee for its consideration any matters (including
matters relating to the foregoing) that the Committee Chair and/or
Committee Vice-Chair deem should appropriately be considered by the
entire Committee; and

report regularly to the Committee on the findings and recommendations of
the Committee Chair and the Committee Vice-Chair relating to the
forgoing, and on any other matters the Committee Chair and/or the
Committee Vice-Chair deem appropriate or the Committee, the Board
Chair or the Board request.
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VII. KEY RESPONSIBILITIES OF THE COMMITTEE

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board, from time to time, and take any actions reasonably related to the mandate of

this Charter.

To fulfill its purpose, the Committee shall:

Auditors, Financial Reporting & Accounting Policies:

1.

in consultation with the Auditor General and the officer primarily
responsible for the finances of the MTA and each subsidiary corporation
and affiliate, oversee the work of the MTA’s outside auditor and provide
guidance to the Board Chair and the Board with respect to the appointment
(and if appropriate dismissal), evaluation, compensation of the outside
MTA’s auditors;

review and provide guidance to the Board with respect to any auditing and
non-auditing services provided to the MTA by any of the MTA’s the
outside auditor;

review and provide guidance to the Board with respect to the annual audit

plan and risk assessment as proposed by the Auditor General in
consultation with the MTA Chairman/CEO and the President of each  Deleted: Exccutive Director

subsidiary corporation and affiliate;

review and discuss with the Auditor General, the relevant MTA
employees, each outside auditor, and the internal auditors: (i) any
significant audit findings during the year, including the status of previous
audit recommendations; (ii) any changes required in the scope of the audit
plan; (iii) the audit budget and staffing; and (iv) the coordination of audit
efforts, status of the internal audit plan and the adequacy of internal audit
resources (both numbers and capabilities);

review and discuss with the Auditor General, the relevant MTA
employees, and the outside auditor accounting policies that may be viewed
as critical, as well as any recent or proposed significant changes in MTA
accounting policies; and inquire as to the outside auditors’ views as to the
application of accounting principles;

monitor the consistency and comparability of the financial reporting
processes of the MTA,

monitor the integrity, consistency and comparability of the financial
reports and other financial information provided by the MTA to any other
governmental or regulatory body, the public or other users thereof,
including reconciliations where necessary;
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10.

review and provide guidance to the Board with respect to the appointment,
compensation and (if necessary) dismissal of the Auditor General;

at least annually, review with the Auditor General a report by each outside
auditor describing: (i) such outside auditor’s internal quality-control
procedures; (ii) any material issues raised by the most recent internal
quality-control review, or peer review, of the firm, or by any inquiry or
investigation by governmental or-professional authorities, within the
preceding five years, regarding one or more independent audits carried out
by the firm, and any steps taken to deal with any such issues; and (iii) all
relationships between the outside auditor and the MTA (or any subsidiary
corporation or affiliate);

on an annual basis, in each case together with the Auditor General: (i)
review a formal written statement from each outside auditor delineating all
relationships between such outside auditor and the MTA; (ii) actively
engage in a dialogue with each outside auditor with respect to any
disclosed relationships or services that may impact the objectivity and
independence of such outside auditor and take appropriate action in
response to such outside auditor’s report to satisfy itself of such auditor’s
independence; (iii) consider whether, in the interest of assuring continuing
independence of each outside auditor, the MTA’s respective outside
auditors should be rotated; and (iv) set clear hiring policies for employees
or former employees of the outside auditors;

Internal Controls & Risk Managemeni:

11.

12.

review and discuss with the Auditor General, the Chief Compliance
Officer, the relevant MTA employees, and each outside auditor the
adequacy of the MTA’s internal and disclosure controls and procedures;

together with the Chief Compliance Officer, review and discuss with the
relevant MTA employees, and each outside auditor any significant risks or
exposures and assess the steps such employees have taken to minimize
such risks;

review periodically with the Chief Compliance Officer and the General
Counsels of the MTA and each subsidiary corporation and affiliate: (i)
legal and regulatory matters that may have a material impact on the
financial statements of the MTA (or any subsidiary corporation of
affiliate); and (ii) the scope and effectiveness of compliance policies and
programs;

Ethics & Conflicts of Interests:

14.

together with the Chief Compliance Officer, review periodically with the
relevant MTA employees the level of compliance with all applicable
ethics codes, guidelines, and regulations;
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Miscellaneous:

15

16.

17.

18.

conduct an annual self-evaluation of the performance of the Committee,
including its effectiveness and compliance with this Charter;

review and reassess the adequacy of this Charter annually;

consider any matter referred to the entire Committee by the Committee
Chair and/or Vice-Chair; and ‘ '

report regularly to the Board on Committee findings and recommendations
and any other matters the Committee deems appropriate, or the Board
Chair or the Board request.
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The Metropolitan Transportation Authority

. COMMITTEE ON OPERATIONS OF
THE TRIBOROUGH BRIDGE AND TUNNEL AUTHORITY

This Charter for the Committee on Operations of the Triborough Bridge and Tunnel
Authority was adopted by the Board Chair and a majority of the members of Board of the
Metropolitan Transportation Authority, a public benefit corporation established under the
laws of the State of New York (together with any other entity or corporation for which
the members of the Metropolitan Transportation Authority serve as a board of directors,
the “MTA”), on the 29th day of July, 2004. This charter was amended on the 17" day of
December, 2008 and further amended on December , 2009,

I PURPOSE

The Committee on Operations of the Triborough Bridge and Tunnel Authority (the
“Committee™) shall assist the Board Chair and the Board in fulfilling their responsibility
to monitor and oversee the operations of the Triborough Bridge and Tunnel Authority
(together with its subsidiaries, “B&T”).

IL. COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA and/or the B&T. The
foregoing is not intended to alter or curtail existing rights of individual board members to
access books, records or staff in connection with the performance of their fiduciary duties
as board members.

I11. COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the
chairperson of the Committee. In the absence of the chairperson at a meeting of the
Committee, the Board Chair shall appoint a temporary chairperson to chair such meeting.
A member of the Committee may be removed, for cause or without cause, by the Board
Chair.

IV. COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings. Committee members will be furnished with copies of the
minutes of each meeting. Meetings of the Committee shall be open to the public, and the
Committee shall be governed by the rules regarding public meetings set forth in the
applicable provisions of the Public Authorities Law and Article 7 of the Public Officers
Law that relate to public notice, public speaking and the conduct of executive session.
The Committee may form and assign responsibilities to subcommittees when appropriate.
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The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, or any other person whose advice and counsel are sought by
the Committee, attend any meeting of the Committee to provide such pertinent
information at the Committee requests. The President of the B&T shall (1) furnish the
Committee with all material information pertinent to matters appearing on the Committee
agenda relating to his or her organization, (2) provide the chairperson of the Committee
with all information regarding the affairs of his or her organization that is material to the
Committee’s monitoring and oversight of the operations of such organization, and (3)
inform the chairperson of the Committee of any matters not already on the Committee
agenda that should be added to the agenda in order for the Committee to be adequately
monitoring and overseeing the operations of his or her organization.

V. COMMITTEE REPORTS.

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

VI. KEY RESPONSIBILITIES.

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall:

1. monitor and update the Board Chair and the Board on the
~ operating performance of B&T, including information on the
service and conditions of the bridges and tunnels operated by B&T
and the operation, maintenance, construction and reconstruction of
B&T projects;

2. monitor and update the Board Chair and the Board on the finances
of B&T, including financial reports the use of funds by the B&T,
and the collection and distribution of B&T revenue, such as tolls,
fees and rentals charged for the use of B&T projects;

3. review and make recommendations to the Board Chair and the
Board regarding proposed procurement contracts of B&T that
require Board approval;

4. review and make recommendations to the Board Chair and the
Board on proposed projects of B&T and monitor the status of such
projects;

5. review and make recommendations to the Board Chair and the
Board regarding B&T policy changes;
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. review periodically with the Counsel of the MTA, the Chief
Compliance Officer, and the Counsel of B&T: (i) legal and
regulatory matters that may have a material impact on B&T; and
(ii) the scope and effectiveness of compliance policies and
programs; ‘

. conduct an annual self-evaluation of the performance of the
Committee, including its effectiveness and compliance with this
Charter; '

. review and assess the adequacy of this Charter annually; and

. report regularly to the Board Chair and the Board on Committee
findings and recommendations and any other matters the
Committee deems appropriate or the Board Chair or the Board
requests, and maintain minutes or other records of Committee
meetings and activities.
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The Metropolitan Transportation Authority

COMMITTEE ON OPERATIONS OF
THE TRIBOROUGH BRIDGE AND TUNNEL AUTHORITY

This Charter for the Committee on Operations of the Triborough Bridge and Tunnel
Authority was adopted by the Board Chair and a majority of the members of Board of the
Metropolitan Transportation Authority, a public benefit corporation established under the
laws of the State of New York (together with any other entity or corporation for which
the members of the Metropolitan Transportation Authority serve as a board of directors,
the “MTA”), on the 29th day of July, 2004. This charter was amended on the 17" day of
December, 2008 and further amended on December , 2009.

I PURPOSE

The Committee on Operations of the Triborough Bridge and Tunnel Authority (the
“Committee”) shall assist the Board Chair and the Board in fulfilling their responsibility
to monitor and oversee the operations of the Triborough Bridge and Tunnel Authority
(together with its subsidiaries, “B&T™).

IL COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA and/or the B&T. The
foregoing is not intended to alter or curtail existing rights of individual board members to
access books, records or staff in connection with the performance of their fiduciary duties
as board members. :

1. COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the
chairperson of the Committee. In the absence of the chairperson at a meeting of the
Committee, the Board Chair shall appoint a temporary chairperson to chair such meeting.
A member of the Committee may be removed, for cause or without cause, by the Board
Chair.

IV. COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings. Committee members will be furnished with copies of the
minutes of each meeting. Meetings of the Committee shall be open to the public, and the
Committee shall be governed by the rules regarding public meetings set forth in the
applicable provisions of the Public Authorities Law and Article 7 of the Public Officers
Law that relate to public notice, public speaking and the conduct of executive session.
The Committee may form and assign responsibilities to subcommittees when appropriate.

| Deleted: and

172



The Committee may requést that any member of the Board, the Auditor General, any
officer or staff of the MTA, or any other person whose advice and counsel are sought by
the Committee, attend any meeting of the Committee to provide such pertinent
information at the Committee requests. The President of the B&T shall (1) furnish the
Committee with all material information pertinent to matters appearing on the Committee
agenda relating to his or her organization, (2) provide the chairperson of the Committee
with all information regarding the affairs of his or her organization that is material to the
Committee’s monitoring and oversight of the operations of such organization, and (3)
inform the chairperson of the Committee of any matters not already on the Committee
agenda that should be added to the agenda in order for the Committee to be adequately
monitoring and overseeing the operations of his or her organization.

V. COMMITTEE REPORTS.

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

VI. KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board from time to time, and take any actions reasonably related to the mandate of
this Charter,

To fulfill its purpose, the Committee shall:

1. monitor and update the Board Chair and the Board on the
operating performance of B&T, including information on the
service and conditions of the bridges and tunnels operated by B&T
and the operation, maintenance, construction and reconstruction of
B&T projects;

2. monitor and update the Board Chair and the Board on the finances
of B&T, including financial reports the use of funds by the B&T,
and the collection and distribution of B&T revenue, such as tolls,
fees and rentals charged for the use of B&T projects;

3. review and make recommendations to the Board Chair and the
Board regarding proposed procurement contracts of B&T that
require Board approval;

4. review and make recommendations to the Board Chair and the
Board on proposed projects of B&T and monitor the status of such
projects;

5. review and make recommendations to the Board Chair and the
Board regarding B&T policy changes;
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. review periodically with the Counsel of the MTA, the Chief
Compliance Officer, and the Counsel of B&T: (i) legal and
regulatory matters that may have a material impact on B&T; and
(ii) the scope and effectiveness of compliance policies and
programs;

. conduct an annual self-evaluation of the performance of the

Committee, including its effectiveness and compliance with this
Charter;

. review and assess the adequacy of this Charter annually; and

. report regularly to the Board Chair and the Board on Committee
findings and recommendations and any other matters the
Committee deems appropriate or the Board Chair or the Board
requests, and maintain minutes or other records of Committee
meetings and activities.

174



The Metropolitan Transportation Authority
CAPITAL CONSTRUCTION, PLANNING AND REAL ESTATE COMMITTEE

Real Estate and Capital Construction Committee Charters were originally adopted by the
Board Chair and a majority of the members of Board of the Metropolitan Transportation
Authority, a public benefit corporation established under the laws of the State of New
York (together with any other entity or corporation for which the members of the
Metropolitan Transportation Authority serve as a board of directors, the “MTA”), on the
29th day of July, 2004. On the 13" day of December, 2006, these charters were merged
to reflect the combining of the two committees into the Capital Construction, Planning
and Real Estate Committee (the “Committee”). This charter was amended on the 17
day of December 2008 and was further amended on December , 2009.

I PURPOSE

The Capital Construction, Planning and Real Estate Committee (the “Committee”) shall
assist the Board Chair and the Board (1) by reviewing, providing guidance, and making
recommendations with respect to all of the MTA’s real estate related matters, and (2) by
overseeing the operations of the MTA Capital Construction Company (“MTACC”),
including the MTACC’s implementation of system expansion and security-related capital
projects.

IL COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA (including any of its
subsidiary corporations or affiliates). The foregoing is not intended to alter or curtail
existing rights of individual board members to access books, records or staff in
connection with the performance of their fiduciary duties as board members.

1. COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the
chairperson of the Committee. In the absence of the chairperson at a meeting of the
Committee, the Board Chair shall appoint a temporary chairperson to chair such meeting.
A member of the Committee may be removed, for cause or without cause, by the Board
Chair.

IV.  COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings and records of any action taken. Committee members will
be furnished with copies of the minutes of each meeting. Meetings of the Committee
shall be open to the public, and the Committee shall be governed by the rules regarding
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public meetings set forth in the applicable provisions of the Public Authorities Law and
Article 7 of the Public Officers Law that relate to public notice, public speaking and the
conduct of executive session. The Committee may form and assign responsibilities to
subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, or any other person whose advice and counsel are sought by
the Committee, attend any meeting of the Committee to provide such pertinent
information as the Committee requests. The President of the MTA Capital Construction
Company and the MTA Director of Real Estate shall each (1) furnish the Committee with
all material information pertinent to matters appearing on the Committee agenda relating
to the MTA Capital Construction Company and MTA’s real estate related matters, as the
case maybe; (2) provide the chairperson of the Committee with all information (a)
regarding the operations of MTA Capital Construction Company that is material to the
Committee’s monitoring and oversight of the MTA Capital Construction Company’s
operations or (b) information regarding MTA’s real estate matters that is material to the
Committee’s monitoring and oversight of such real estate related matters, and (3) inform
the chairperson of the Committee of any matters not already on the Committee agenda
that should be added to the agenda in order for the Committee to be adequately
monitoring and overseeing the operations of MTA Capital Construction Company or
MTA’s real estate matters.

V. COMMITTEE REPORTS.

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

VI.  KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board, from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall, with respect to the MTACC:
1. Monitor the performance and finances of the MTACC;

2. Review and make recommendations to the Board Chair and the
Board with respect to proposed procurements relating to the
operations of the MTACC that require the approval of the Board;

3. Review and make recommendations to the Board Chair and the
Board with respect to contract procurement solicitations relating to
capital projects undertaken by the MTACC that require the
approval of the Board;
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4. Monitor the progress of all capital projects undertaken by the
MTACC, and report, as necessary, to the Board Chair and the
Board with respect thereto;

5. Monitor the budget and the schedule of all capital projects
undertaken by the MTACC;

6. Monitor the progress of contract commitments and completions
with respect to all capital projects undertaken by the MTACC;

7. Track the funding needs of all capital projects undertaken by the
MTACC, as well as the availability of funds to meet such needs
from all sources of funding;

8. Review periodically with the Counsel of the MTA, the Chief
Compliance Officer, and the Counsel of the MTACC: (i) legal and
regulatory matters that may have a material impact on the
MTACC; and (ii) the scope and effectiveness of compliance
policies and programs;

With respect to the MTA Real Estate Department, the Committee shall:

l. Review and make recommendations to the Board with respect to
the leasing and acquisition of real property; the licensing of
customer services and amenities; the maximizing of advertising
opportunities; the disposition or conveyance of interests in real
property; the management of occupancies on the property of the
MTA; and the adoption or amendment of any policies relating
thereto;

2. Review and make recommendations to the Board with respect to
the procurement of certain professional services in support of the
activities of the real estate department, including real estate
brokerage and other specialized consultant services;

3. Review the MTA’s offering and management of leasing, licensing,
or other business opportunities on the property of the MTA and its
subsidiaries and affiliates;

4. Provide support and guidance to the MTA in the formulation of its
real estate policies and procedures.

In addition, the Committee shall:
1. Set the annual agenda for the Committee;

2. Review and assess the adequacy of this Charter annually;
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3. Conduct an annual self-evaluation of the performance of the
Committee, including its effectiveness and compliance with this
Charter; and

4. Report regularly to the Board Chair and Board on Committee
findings and recommendations and any other matters the
Committee deems appropriate or the Board Chair or the Board
requests, and maintain minutes or other records of Committee
meetings and activities.
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The Metropolitan Transportation Authority

CAPITAL CONSTRUCTION, PLANNING AND REAL ESTATE COMMITTEE

| Real Estate and Capital Construction Committee Charters were originally adopted by the | Deleted: This

Board Chair and a majority of the members of Board of the Metropolitan Transportation { Deleted: were

Authority, a public benefit corporation established under the laws of the State of New
York (together with any other entity or corporation for which the members of the
Metropolitan Transportation Authority serve as a board of directors, the “MTA”), on the

| 29th day of July, 2004, On the 13" day of December, 2006, these charters were merged  Deleted:
to reflect the combining of the two committees into the Capital Construction, Planning | Deleted: on
and Real Estate Committee (the “Committee™). This charter was amended on the 17" Deleted: and
day of December 2008 and was further amended on December , 2009. '

I. PURPOSE

The Capital Construction, Planning and Real Estate Committee (the “Committee”) shall
assist the Board Chair and the Board (1) by reviewing, providing guidance, and making
recommendations with respect to all of the MTA’s real estate related matters, and (2) by
overseeing the operations of the MTA Capital Construction Company (“MTACC”),
including the MTACC’s implementation of system expansion and security-related capital
projects.

IL COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA (including any of its
subsidiary corporations or affiliates). The foregoing is not intended to alter or curtail
existing rights of individual board members to access books, records or staff in
connection with the performance of their fiduciary duties as board members.

III.  COMMITTEE MEMBERSﬁIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the
chairperson of the Committee. In the absence of the chairperson at a meeting of the
Committee, the Board Chair shall appoint a temporary chairperson to chair such meeting.
A member of the Committee may be removed, for cause or without cause, by the Board
Chair.

IV.  COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate

minutes of all its proceedings and records of any action taken. Committee members will
be furnished with copies of the minutes of each meeting. Meetings of the Committee

shall be open to the public, and the Committee shall be governed by the rules regarding { Formatted: Font: 8 pt
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public meetings set forth in the applicable provisions of the Public Authorities Law and
Article 7 of the Public Officers Law that relate to public notice, public speaking and the
conduct of executive session. The Committee may form and assign responsibilities to
subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, or any other person whose advice and counsel are sought by
the Committee, attend any meeting of the Committee to provide such pertinent
information as the Committee requests. The President of the MTA Capital Construction
Company and the MTA Director of Real Estate shall each (1) furnish the Committee with
all material information pertinent to matters appearing on the Committee agenda relating
to the MTA Capital Construction Company and MTA’s real estate related matters, as the
case maybe; (2) provide the chairperson of the Committee with all information (a)
regarding the operations of MTA Capital Construction Company that is material to the
Committee’s monitoring and oversight of the MTA Capital Construction Company’s
operations or (b) information regarding MTA’s real estate matters that is material to the
Committee’s monitoring and oversight of such real estate related matters, and (3) inform
the chairperson of the Committee of any matters not already on the Committee agenda
that.should be added to the agenda in order for the Committee to be adequately
monitoring and overseeing the operations of MTA Capital Construction Company or
MTA"s real estate matters.

V. COMMITTEE REPORTS.

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

VI. KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board, from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall, with respect to the MTACC:
1. Monitor the performance and finances of the MTACC,;

2. Review and make recommendations to the Board Chair and the
Board with respect to proposed procurements relating to the
operations of the MTACC that require the approval of the Board;

3. Review and make recommendations to the Board Chair and the
Board with respect to contract procurement solicitations relating to
capital projects undertaken by the MTACC that require the
approval of the Board,; . '
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4. Monitor the progress of all capital projects undertaken by the
MTACC, and report, as necessary, to the Board Chair and the
Board with respect thereto;

5. Monitor the budget and the schedule of all capital projects
undertaken by the MTACC,;

6. Monitor the progress of contract commitments and completions
with respect to all capital projects undertaken by the MTACC;

7. Track the funding needs of all capital projects undertaken by the
MTACC, as well as the availability of funds to meet such needs
from all sources of funding;

8. Review periodically with the Counsel of the MTA, the Chief
Compliance Officer, and the Counsel of the MTACC: (i) legal and
regulatory matters that may have a material impact on the
MTACGC; and (ii) the scope and effectiveness of compliance
policies and programs;

With respect to the MTA Real Estate Department, the Committee shall:

1. Review and make recommendations to the Board with respect to
the leasing and acquisition of real property; the licensing of
customer services and amenities; the maximizing of advertising
opportunities; the disposition or conveyance of interests in real
property; the management of occupancies on the property of the
MTA; and the adoption or amendment of any policies relating
thereto;

2. Review and make recommendations to the Board with respect to
the procurement of certain professional services in support of the
activities of the real estate department, including real estate
brokerage and other specialized consultant services;

3. Review the MTA’s offering and management of leasing, licensing,
or other business opportunities on the property of the MTA and its
subsidiaries and affiliates;

4. Provide support and guidance to the MTA in the formulation of its
real estate policies and procedures.

In addition, the Committee shall;
1. Set the annual agenda for the Committee;

2. Review and assess the adequacy of this Charter annually;
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3. Conduct an annual self-evaluation of the performance of the
Comnmittee, including its effectiveness and compliance with this
Charter; and

4. Report regularly to the Board Chair and Board on Committee
findings and recommendations and any other matters the
Committee deems appropriate or the Board Chair or the Board
requests, and maintain minutes or other records of Commiitee
meetings and activities.
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The Metropolitan Transportation Authority

CAPITAL PROGRAM OVERSIGHT COMMITTEE

This Charter for the Capital Program Oversight Committee was adopted by the Board
Chair and a majority of the members of Board of the Metropolitan Transportation
Authority, a public benefit corporation established under the laws of the State of New
York (together with any other entity or corporation for which the members of the
Metropolitan Transportation Authority serve as a board of directors, the “MTA”), on the
29th day of July, 2004. This charter was amended on the 17" day of December, 2008 and
further amended on December , 2009. .

L. PURPOSE

The Capital Program Oversight Committee (the “Cbmmittee”) shall assist the Board
Chair and the Board in fulfilling their responsibility to monitor the implementation of the
MTA’s five-year capital program.

II. COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to

its attention. To facilitate any such investigation, the chairperson and/or vice-chairperson
of the Committee shall have access to all books, records, facilities and staff of the MTA
(including any of its subsidiary corporations or affiliates). The foregoing is not intended
to alter or curtail existing rights of individual Board members to access books, records or
staff in connection with the performance of their fiduciary duties as Board members.

1. COMMITTEE MEMBERSHIP

The Committee shall consist of 6 or more members of the Board, and shall include the
Board Chair; the Chair of the Committee on Operations of the New York City Transit
Authority, the Manhattan and Bronx Surface Transit Operating Authority and the Staten
Island Rapid Transit Operating Authority; the Chair of the Committee on Operations of
the Triborough Bridge and Tunnel Authority; the Chair of the Committee on Operations
of the MetroNorth Commuter Railroad; the Chair of the Committee on Operations of the
Long Island Rail Road and Metropolitan Suburban Bus Authority; and the Chair of the
MTA Capital Construction Committee. All other members of the Committee shall be
appointed by the Board Chair. If not otherwise a member of the Committee, each Vice-
Chair of the Board shall be an ex officio member of the Committee. The Board Chair
shall serve as the chairperson of the Committee and shall appoint the vice-chairperson of
the Committee. In the absence of the chairperson or vice-chairperson at a meeting of the
Committee, the Board Chair shall appoint a temporary chairperson to chair such meeting.
A member of the Committee may be removed, for cause or without cause, by the Board
Chair.
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~IV. COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings and records of any action taken. Committee members will
be furnished with copies of the minutes of each meeting. Meetings of the Committee
shall be open to the public, and the Committee shall be governed by the rules regarding
public meetings set forth in the applicable provisions of the Public Authorities Law and
Article 7 of the Public Officers Law that relate to public notice, public speaking and the
conduct of executive session. The Committee may form and assign responsibilities to
subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, or any other person whose advice and counsel are sought by
the Committee, attend any meeting of the Committee to provide such pertinent
information at the Committee requests. The Director of the Office of Construction
Oversight and the Deputy Executive Director of Administration, and/or his or her
designee, shall (1) furnish the Committee with all material information pertinent to
matters appearing on the Committee agenda, (2) provide the chairperson of the
Committee with all information regarding the MTA’s five year capital program that is
material to the Committee’s monitoring and oversight of the MTA’s five year capital
program, and (3) inform the chairperson of the Committee of any matters not already on
the Committee agenda that should be added to the agenda in order for the Committee to
be adequately monitoring and overseeing the MTA’s five year capital program.

V. COMMITTEE REPORTS

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

VI. KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall:

1. Monitor the current and future availability of funds to be utilized for such
capital improvement programs and plans;

2. Monitor the contracts awards of the MTA to insure that such awards are
consistent with:

a. provisions of law authorizing United States content and
New York State content;
b. any collective bargaining agreements;
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10.

11.

13.

14.

c. provisions of law providing for participation by minority
and women-owned businesses;
New York State labor laws;

€. competitive bidding requirements including those regarding
sole source contracts; and
f. any other relevant requirements established by law.

Monitor the award of contracts to determine if such awards are consistent
with the manner in which the work was traditionally performed in the past;

Review the relationship between capital expenditures pursuant to each
such capital program plan and current and future operating budget
requirements;

Monitor the progress of capital elements described in each approved
capital program plan;

Monitor the expenditures incurred and to be incurred for each such
element;

Identify capital elements not progressing on schedule, ascertain
responsibility therefor and recommend those actions required or
appropriate to accelerate their implementation;

Consult as necessary with other New York State departments, agencies
and divisions with respect to the foregoing;

Provide guidance to the Board Chair and the Board with respect to the
appointment (and if appropriate dismissal), evaluation, and compensation
of an independent engineering firm to provide an independent review with
respect to the foregoing;

In consultation with the Office of Construction Oversight, oversee the
work of such independent engineering firm;

Together with the Office of Construction Oversight, review the periodic
reports provided by such independent engineering firm; and

Conduct an annual self-evaluation of the performance of the Committee,
including its effectiveness and compliance with this Charter;

Review and assess the adequacy of this Charter annually; and

Report regularly to the Board Chair and the Board on Committee findings
and recommendations and any other matters the Committee deems
appropriate or the Board Chair or the Board requests.
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. The Metropolitan Transportation Authority
CAPITAL PROGRAM OVERSIGHT COMMITTEE

This Charter for the Capital Program Oversight Committee was adopted by the Board
Chair and a majority of the members of Board of the Metropolitan Transportation
Authority, a public benefit corporation established under the laws of the State of New
York (together with any other entity or corporation for which the members of the
Metropolitan Transportation Authority serve as a board of directors, the “MTA™), on the
29th day of July, 2004. This charter was amended on the 17" day of December, 2008 and
further amended on December , 2009.

L PURPOSE

The Capital Program Oversight Committee (the “Committee”) shall assist the Board
Chair and the Board in fulfilling their responsibility to monitor the implementation of the
MTA’s five-year capital program.

II. COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson and/or vice-chairperson
of the Committee shall have access to all books, records, facilities and staff of the MTA
(including any of its subsidiary corporations or affiliates). The foregoing is not intended
to alter or curtail existing rights of individual Board members to access books, records or
staff in connection with the performance of their fiduciary duties as Board members.

I, COMMITTEE MEMBERSHIP

The Committee shall consist of 6 or more members of the Board, and shall include the
Board Chair; the Chair of the Committee on Operations of the New York City Transit
Authority, the Manhattan and Bronx Surface Transit Operating Authority and the Staten
Island Rapid Transit Operating Authority; the Chair of the Committee on Operations of
the Triborough Bridge and Tunnel Authority; the Chair of the Committee on Operations
of the MetroNorth Commuter Railroad; the Chair of the Committee on Operations of the
Long Island Rail Road and Metropolitan Suburban Bus Authority; and the Chair of the
MTA Capital Construction Committee. All other members of the Committee shall be
appointed by the Board Chair. If not otherwise a member of the Committee, each Vice-

~Chair of the Board shall be an ex officio member of the Committee. The Board Chair
shall serve as the chairperson of the Committee and shall appoint the vice-chairperson of
the Committee. In the absence of the chairperson or vice-chairperson at a meeting of the
Committee, the Board Chair shall appoint a temporary chairperson to chair such meeting.
A member of the Committee may be removed, for cause or without cause, by the Board
Chair.
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IV.  COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings and records of any action taken. Committee members will
be furnished with copies of the minutes of each meeting. Meetings of the Committee
shall be open to the public, and the Committee shall be governed by the rules regarding
public meetings set forth in the applicable provisions of the Public Authorities Law and

. Article 7 of the Public Officers Law that relate to public notice, public speaking and the
conduct of executive session. The Committee may form and assign responsibilities to
subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, or any other person whose advice and counsel are sought by
the Committee, attend any meeting of the Committee to provide such pertinent
information at the Committee requests. The Director of the Office of Construction
Oversight and the Deputy Executive Director of Administration, and/or his or her
designee, shall (1) furnish the Committee with all material information pertinent to
matters appearing on the Committee agenda, (2) provide the chairperson of the
Committee with all information regarding the MTA’s five year capital program that is
material to the Committee’s monitoring and oversight of the MTA’s five year capital
program, and (3) inform the chairperson of the Committee of any matters not already on
the Committee agenda that should be added to the agenda in order for the Committee to
be adequately monitoring and overseeing the MTA’s five year capital program.

V. COMMITTEE REPORTS

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

VI. KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall:

1. Monitor the current and future availability of funds to be utilized for such
capital improvement programs and plans;

o

Monitor the contracts awards of the MTA to insure that such awards are
consistent with:

a. provisions of law authorizing United States content and
New York State content; ’
b. any collective bargaining agreements;
2
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14.

c. provisions of law providing for participation by minority
and women-owned businesses; .

d. New York State labor laws;

e. competitive bidding requirements including those regarding
sole source contracts; and

f. any other relevant requirements established by law.

Monitor the award of contracts to determine if such awards are consistent
with the manner in which the work was traditionally performed in the past;

Review the relationship between capital expenditures pursuant to each
such capital program plan and current and future operating budget
requirements;

Monitor the progress of capital eiements described in each approved
capital program plan;

Monitor the expenditures incurred and to be incurred for each such
element;

Identify capital elements not progressing on schedule, ascertain
responsibility therefor and recommend those actions required or
appropriate to accelerate their implementation;

Consult as necessary with other New York State departments, agencies
and divisions with respect to the foregoing;

Provide guidance to the Board Chair and the Board with respect to the
appointment (and if appropriate dismissal), evaluation, and compensation
of an independent engineering firm to provide an independent review with
respect to the foregoing;

In consultation with the Office of Construction Oversight, oversee the
work of such independent engineering firm;

Together with the Office of Construction Oversight, review the periodic
reports provided by such independent engineering firm; and

Conduct an annual self-evaluation of the performance of the Committee,
including its effectiveness and compliance with this Charter;

Review and assess the adequacy of this Charter annually; and

Report regularly to the Board Chair and the Board on Committee findings
and recommendations and any other matters the Committee deems
appropriate or the Board Chair or the Board requests.
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The Metropolitan Transportation Authority

CORPORATE GOVERNANCE COMMITTEE

This Charter for the Corporate Governance Committee was adopted by the Board Chair and a
majority of the members of Board of the Metropolitan Transportation Authority, a public benefit
corporation established under the laws of the State of New York (together with any other entity
or corporation for which the members of the Metropolitan Transportation Authority serve as a
board of directors, the “MTA”), on the 29th day of July, 2004. This charter was amended on the
17" day of December 2008 and further amended on December , 2009.

I PURPOSE

~ The Corporate Governance Committee (the “Committee”) shall assist the Board Chair and the
Board in: (i) developing and recommending to the Board, policies to promote honest and ethical
conduct by Board members, officers, and employees, and enhance public confidence in the
MTA; (ii) developing, recommending to the Board and overseeing implementation of MTA
policies relating to corporate governance, including the MTA Corporate Governance Principles;
and (iii) reviewing on a regular basis the overall corporate governance of the MTA and
recommending improvements when necessary (hereinafter referred to as the “Purpose”).

II. COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to its
attention. To facilitate any such investigation, the chairperson of the Committee shall have
access to all books, records, facilities and staff of the MTA (including any of its subsidiary
corporations or affiliates). The foregoing is not intended to alter or curtail existing rights of
individual Board members to access books, records or staff in connection with the performance
of their fiduciary duties as Board members.

[1II.  COMMITTEE MEMBERSHIP

The Committee shall consist of 11 or more members of the Board and shall include the Board
'Chair, and the chairs of each committee of the Board. All other members of the Committee shall
be appointed by the Board Chair. At all times, the Committee shall include at least one member
from among those recommended for appointment to the Board by the Mayor of the City of New
York. If not otherwise a member of the Committee, each Vice-Chair of the Board shall be an ex
officio member of the Committee. The Board Chair shall be the chairperson of the Committee.
In the absence of the chairperson at a meeting of the Committee, the Board Chair shall appoint a
temporary chairperson to chair such meeting. A member of the Committee may be removed, for
cause or without cause, by the Board Chair. No member of the Committee shall be employed by
(a) the MTA, or (b) a private entity that does, or is likely to do, business with the MTA.

IV.  COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 2 times per year, and more
frequently as circumstances dictate. The Committee shall cause to be kept adequate minutes of
all its proceedings and records of any action taken. Committee members will be furnished with
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copies of the minutes of each meeting. Meetings of the Committee shall be open to the public,
and the Committee shall be governed by the rules regarding public meetings set forth in the
applicable provisions of the Public Authorities Law and Article 7 of the Public Officers Law that
relate to public notice, public speaking and the conduct of executive session. The Committee
may form and assign responsibilities to subcommittees when appropriate. '

The Committee may request that any member of the Board, the Auditor General, any officer or
staff of the MTA, or any other person whose advice and counsel are sought by the Committee,
attend any meeting of the Committee to provide such pertinent information at the Committee
requests. The Chief Compliance Officer shall (1) furnish the Committee with all material
information pertinent to matters appearing on the Committee agenda relating to the Purpose, (2)
provide the chairperson of the Committee with all information that is material to the
Committee’s monitoring and oversight of the Purpose, and (3) inform the chairperson of the
Committee of any matters not already on the Committee agenda that should be added to the

- agenda in order for the Committee to be adequately monitoring and overseeing the Purpose.

V. COMMITTEE REPORTS

‘The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

VI. KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the Committee
may diverge as appropriate given the circumstances. The Committee is authorized to carry out
these and such other responsibilities assigned by the Board Chair or the Board, from time to
time, and take any actions reasonably related to the mandate of this Charter.

To fulfill its purposes, the Committee shall:

1. coordinate and oversee the annual self-evaluation of the role and performance of
the Board, its committees, and management in the governance of the MTA;

2. develop and recommend to the Board, oversee the implementation and
effectiveness of, and recommend modifications as appropriate to, any policies or
documents relating to the governance of the MTA, including the MTA Corporate
Governance Principles;

3. consider corporate governance issues that arise from time to time, and develop
appropriate recommendations for the Board regarding such matters;

4, review, and as necessary recommend to the Board any revisions to, MTA policies
regarding the procurement of goods and services;

3. monitor the MTA’s compliance with MTA policy and the laws and requirements
of the State of New York with respect to procurement lobbying;
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review, and as necessary recommend to the Board any revisions to, MTA policies
regarding the protection of whistleblowers from retaliation;

review and assess the adequacy of this Charter annually;

conduct an annual self-evaluation of the performance of the Committee, including
its effectiveness and compliance with this Charter; and

report regularly to the Board Chair and Board on Committee findings and
recommendations and any other matters the Committee deems appropriate or the
Board Chair or the Board requests, and maintain minutes or other records of
Committee meetings and activities.
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The Metropolitan Transportation Authority
CORPORATE GOVERNANCE COMMITTEE

This Charter for the Corporate Governance Committee was adopted by the Board Chair and a

. majority of the members of Board of the Metropolitan Transportation Authority, a public benefit
corporation established under the laws of the State of New York (together with any other entity
or corporation for which the members of the Metropolitan Transportation Authority serve as a

board of directors, the “MTA™), on the 29th day of July, 2004. This charter was amended on the | Deleted: and
17" day of December 2008 and further amended on December , 2009.
I PURPOSE

The Corporate Governance Committee (the “Committee”) shall assist the Board Chair and the
Board in: (i) developing and recommending to the Board, policies to promote honest and ethical
conduct by Board members, officers, and employees, and enhance public confidence in the
MTA; (ii) developing, recommending to the Board and overseeing implementation of MTA
policies relating to corporate governance, including the MTA Corporate Governance Principles;
and (iii) reviewing on a regular basis the overall corporate governance of the MTA and
recommending improvements when necessary (hereinafter referred to as the “Purpose”).

I COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to its
attention. To facilitate any such investigation, the chairperson of the Committee shall have
access to all books, records, facilities and staff of the MTA (including any of its subsidiary
corporations or affiliates). The foregoing is not intended to alter or curtail existing rights of
individual Board members to access books, records or staff in connection with the performance
of their fiduciary duties as Board members.

II.  COMMITTEE MEMBERSHIP

The Committee shall consist of 11 or more members of the Board and shall include the Board
Chair, and the chairs of each committee of the Board. All other members of the Committee shall
be appointed by the Board Chair. At all times, the Committee shall include at least one member
from among those recommended for appointment to the Board by the Mayor of the City of New
York. If not otherwise a member of the Committee, each Vice-Chair of the Board shall be an ex
officio member of the Committee. The Board Chair shall be the chairperson of the Committee.
In the absence of the chairperson at a meeting of the Committee, the Board Chair shall appoint a
temporary chairperson to chair such meeting. A member of the Committee may be removed, for
cause or without cause, by the Board Chair. No member of the Committee shall be employed by
(a) the MTA, or (b) a private entity that does, or is likely to do, business with the MTA.

IV.  COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 2 times per year, and more
frequently as circumstances dictate. The Committee shall cause to be kept adequate minutes of
all its proceedings and records of any action taken. Committee members will be furnished with
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copies of the minutes of each meeting. Meetings of the Committee shall be open to the public,
and the Committee shall be governed by the rules regarding public meetings set forth in the
applicable provisions of the Public Authorities Law and Article 7 of the Public Officers Law that
relate to public notice, public speaking and the conduct of executive session. The Committee
may form and assign responsibilities to subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, any officer or
staff of the MTA, or any other person whose advice and counsel are sought by the Committee,
attend any meeting of the Committee to provide such pertinent information at the Committee
requests. The Chief Compliance Officer shall (1) furnish the Committee with all material
information pertinent to matters appearing on the Committee agenda relating to the Purpose, (2)
provide the chairperson of the Committee with all information that is material to the
Committee’s monitoring and oversight of the Purpose, and (3) inform the chairperson of the
Committee of any matters not already on the Committee agenda that should be added to the
agenda in order for the Committee to be adequately monitoring and overseeing the Purpose.

V. COMMITTEE REPORTS

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

VI. KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the Committee
may diverge as appropriate given the circumstances. The Committee is authorized to carry out
these and such other responsibilities assigned by the Board Chair or the Board, from time to
time, and take any actions reasonably related to the mandate of this Charter.

To fulfill its purposes, the Committee shall:

1. coordinate and oversee the annual self-evaluation of the role and performance of
the Board, its committees, and management in the governance of the MTA;

2. develop and recommend to the Board, oversee the implementation and
effectiveness of, and recommend modifications as appropriate to, any policies or
documents relating to the governance of the MTA, including the MTA Corporate
Governance Principles;

3. consider corporate governance issues that arise from time to time, and develop
appropriate recommendations for the Board regarding such matters;

4. review, and as necessary recommend to the Board any revisions to, MTA policies
regarding the procurement of goods and services;

5. monitor the MTA’s compliance with MTA policy and the laws and requirements
of the State of New York with respect to procurement lobbying;
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review, and as necessary recommend to the Board any revisions to, MTA policies
regarding the protection of whistleblowers from retaliation;

review and assess the adequacy of this Charter annually;

conduct an annual self-evaluation of the performance of the Committee, including
its effectiveness and compliance with this Charter; and .

report regularly to the Board Chair and Board on Committee findings and
recommendations and any other matters the Committee deems appropriate or the
Board Chair or the Board requests, and maintain minutes or other records of
Committee meetings and activities.
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The Metropolitan Transportation Authority
DIVERSITY COMMITTEE

This Diversity Committee Charter was adopted by the Board Chair and a majority of the
members of Board of the Metropolitan Transportation Authority, a public benefit
corporation established under the laws of the State of New York (together with any other
entity or corporation for which the members of the Metropolitan Transportation
Authority serve as a board of directors, the “MTA”), on this 17th day of December, 2008
and further amended on December , 2009.

L. PURPOSE

The Diversity Committee (the “Committee”) shall assist the Board Chair and the Board
by reviewing, providing guidance, and making recommendations with respect to the
dlverslty programs and initiatives undertaken by MTA and its sub51d1ary and affiliate
agencies.

II. COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA (including any of its
subsidiary corporations or affiliates). The foregoing is not intended to alter or curtail
existing rights of individual Board members to access books, records or staff in
connection with the performance of their fiduciary duties as Board members.

1.  COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the
chairperson of the Committee. In the absence of the chairperson at a meeting of the

Committee, the Board Chair shall appoint a temporary chairperson to chair such meeting.

A member of the Committee may be removed, for cause or without cause, by the Board
Chair.

IV.  COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least four (4) times per year,
and more frequently as circumstances dictate. The Committee shall cause to be kept
adequate minutes of all its proceedings and records of any action taken. Committee
members will be furnished with copies of the minutes of each meeting. Meetings of the
Committee shall be open to the public, and the Committee shall be governed by the rules
regarding public meetings set forth in the applicable provisions of the Public Authorities
Law and Article 7 of the Public Officers Law that relate to public notice, public speaking
and the conduct of executive session. The Committee may form and assign
responsibilities to subcommittees when appropriate.
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The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, or any other person whose advice and counsel are sought by
the Committee, attend any meeting of the Committee to provide such pertinent
information as the Committee requests. The Director of the Department of
Diversity/Civil Rights shall (1) furnish the Committee with all material information
pertinent to matters appearing on the Committee agenda, (2) provide the chairperson of
the Committee with all information that is material to the Committee’s monitoring and
oversight of diversity programs and initiatives undertaken by MTA and its subsidiary and
affiliate agencies, and (3) inform the chairperson of the Committee of any matters not
already on the Committee agenda that should be added to the agenda in order for the
Committee to be adequately monitoring and overseeing diversity programs and initiatives
undertaken by MTA and its subsidiary and affiliate agencies

V.  COMMITTEE REPORTS.

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

VI.  KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board, from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall:

1. Consult with the MTA Department of Diversity/Civil Rights and diversity
representatives from the MTA’s affiliate and subsidiary agencies with
respect to the setting of priorities for the MTA’s diversity and outreach
agenda;

2. Receive regular reports from the MTA Department of Diversity/Civil
Rights and diversity representatives from the MTA’s affiliate and
subsidiary agencies regarding upcoming diversity and outreach events;

3. Receive regular reports from the MTA Department of Diversity/Civil
Rights regarding the certification of disadvantaged, minority- and women-
owned businesses and the setting of goals for disadvantaged, minority-
and women-owned business participation on agency contracts;

4. Receive regular reports from the MTA Department of Diversity/Civil
Rights and from staff of MTA affiliate and subsidiary agencies regarding
the status of Equal Employment Opportunity (“EEO”) programs,
including, as applicable, EEO investigations, EEO compliance and
reporting, and Title VI program compliance and reporting;
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Receive regular reports from MTA Department of Diversity/Civil Rights
regarding contractor compliance with goals for such participation and, if
applicable, action plans to achieve compliance;

Set the annual agenda for the Committee;
Review and assess the adequacy of this Charter annually;

Conduct an annual self-evaluation of the performance of the Committee,
including its effectiveness and compliance with this Charter; and

Report regularly to the Board Chair and Board on Committee findings and
recommendations and any other matters the Committee deems appropriate
or that the Board Chair or the Board requests, and maintain minutes or
other records of Committee meetings and activities.
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The Metropolitan Transportation Authority
DIVERSITY COMMITTEE

This Diversity Committee Charter was adopted by the Board Chair and a majority of the
members of Board of the Metropolitan Transportation Authority, a public benefit
corporation established under the laws of the State of New York (together with any other
entity or corporation for which the members of the Metropolitan Transportation
Authority serve as a board of directors, the “MTA”), on this 17th day of December, 2008
and further amended on December , 2009.

L PURPOSE

The Diversity Committee (the “Committee”) shall assist the Board Chair and the Board
by reviewing, providing guidance, and making recommendations with respect to the
diversity programs and initiatives undertaken by MTA and its subsidiary and affiliate
agencies. »

I1. COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA (including any of its
subsidiary corporations or affiliates). The foregoing is not intended to alter or curtail
existing rights of individual Board members to access books, records or staff in
connection with the performance of their fiduciary duties as Board members.

Il.  COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the
chairperson of the Committee. In the absence of the chairperson at a meeting of the
Committee, the Board Chair shall appoint a temporary chairperson to chair such meeting.
A member of the Committee may be removed, for cause or without cause, by the Board
Chair.

IV. COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least four (4) times per year,
and more frequently as circumstances dictate. The Committee shall cause to be kept
adequate minutes of all its proceedings and records of any action taken. Committee
members will be furnished with copies of the minutes of each meeting. Meetings of the
Committee shall be open to the public, and the Committee shall be governed by the rules
regarding public meetings set forth in the applicable provisions of the Public Authorities
Law and Article 7 of the Public Officers Law that relate to public notice, public speaking
and the conduct of executive session. The Committee may form and assign
responsibilities to subcommittees when appropriate.
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The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, or any other person whose advice and counsel are sought by
the Committee, attend any meeting of the Committee to provide such pertinent
information as the Committee requests. The Director of the Department of
Diversity/Civil Rights shall (1) furnish the Committee with all material information
pertinent to matters appearing on the Committee agenda, (2) provide the chairperson of
the Committee with all information that is material to the Committee’s monitoring and
oversight of diversity programs and initiatives undertaken by MTA and its subsidiary and
affiliate agencies, and (3) inform the chairperson of the Committee of any matters not
already on the Committee agenda that should be added to the agenda in order for the
Committee to be adequately monitoring and overseeing diversity programs and initiatives
undertaken by MTA and its subsidiary and affiliate agencies

V. COMMITTEE REPORTS.

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made. ’

VI.  KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board, from time to time, and take any actions reasonably related to the mandate of
this Charter. -

To fulfill its purpose, the Committee shall:

1. Consult with the MTA Department of Diversity/Civil Rights and diversity { Deleted: Office of

representatives from the MTA’s affiliate and subsidiary agencies with
respect to the setting of priorities for the MTA’s diversity and outreach
agenda;

]

Receive regular reports from the MTA Department of Diversity/Civil ' Deleted: Office of

Rights and diversity representatives from the MTA’s affiliate and
subsidiary agencies regarding upcoming diversity and outreach events;

3. Receive regular reports from the MTA Department of Diversity/Civil { Deleted: Office of

Rights regarding the certification of disadvantaged, minority- and women-
owned businesses and the setting of goals for disadvantaged, minority-
and women-owned business participation on agency contracts;

4. Receive regular reports from the MTA Department of Diversity/Civil { Deleted: Office of

Rights and from staff of MTA affiliate and subsidiary agencies regarding
the status of Equal Employment Opportunity (“EEQ”) programs,
including, as applicable, EEO investigations, EEO compliance and
reporting, and Title VI program compliance and reporting;
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Receive regular reports from MTA Department of Diversity/Civil Rights
regarding contractor compliance with goals for such participation and, if
applicable, action plans to achieve compliance;

Set the annual agenda for the Committee;
Review and assess the adequacy of this Charter annually;

Conduct an annual self-evaluation of the performance of the Committee,
including its effectiveness and compliance with this Charter; and

Report regularly to the Board Chair and Board on Committee findings and

‘recommendations and any other matters the Committee deems appropriate
or that the Board Chair or the Board requests, and maintain minutes or
other records of Committee meetings and activities.

i Deleted: Corporate Compliance
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The Metropolitan Transportation Authority
FINANCE COMMITTEE

This Charter for the Finance Committee was adopted by the Board Chair and a majority
of the members of Board of the Metropolitan Transportation Authority, a public benefit

. corporation established under the laws of the State of New York (together with any other

entity or corporation for which the members of the Metropolitan Transportation
Authority serve as a board of directors, the “MTA”), on the 29th day of July, 2004. This
charter was amended on the 17" day of December 2008 and further amended on
December , 2009,

L PURPOSE

The Finance Committee (the “Committee”) shall assist the Board Chair and the Board in
reviewing, providing guidance, and making recommendations with respect to the MTA’s
core financial policies.

IL COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA (including any of its
subsidiary corporations or affiliates). The foregoing is not intended to alter or curtail
existing rights of individual Board members to access books, records or staff in
connection with the performance of their fiduciary duties as Board members.

II1. COMMITTEE MEMBERSHIP

‘The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the
chairperson of the Committee. In the absence of the chairperson at a meeting of the
Committee, the Board Chair shall appoint a temporary chairperson to chair such meeting.
A member of the Committee may be removed, for cause or without cause, by the Board
Chair. ‘

IV. COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings and records of any action taken. Committee members will
be furnished with copies of the minutes of each meeting. Meetings of the Committee
shall be open to the public, and the Committee shall be governed by the rules regarding
public meetings set forth in the applicable provisions of the Public Authorities Law and
Article 7 of the Public Officers Law that relate to public notice, public speaking and the
conduct of executive session. The Committee may form and assign responsibilities to
subcommittees when appropriate.
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The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, or any other person whose advice and counsel are sought by
the Committee, attend any meeting of the Committee to provide such pertinent
information at the Committee requests. The Chief Financial Officer and/or the Director
of Budgets and Financial Management shall (1) furnish the Committee with all material
information pertinent to matters appearing on the Committee agenda, (2) provide the
chairperson of the Committee with all information that is material to the Committee’s
monitoring and oversight of the MTA’s core financial policies, and (3) inform the
chairperson of the Committee of any matters not already on the Committee agenda that
should be added to the agenda in order for the Committee to be adequately monitoring
and overseeing the MTA’s core financial policies.

V. COMMITTEE REPORTS.

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made. '

VI. KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair

or the Board, from time to time, and take any actions reasonably related to the mandate of

this Charter.

To fulfill its purpose, the Committee shall:

1.

Review the MTA’s annual budget, and ensure that the MTA operates on a
self sustaining basis, as required by applicable law, and with support from
various levels of government.

Monitor the MTA’s compliance during the fiscal year with its annual
budget.

Review the financial requirements of the MTA’s capital plans.

Review annually the proposed plan to meet the financial requirements of
the MTA’s capital plans, as well as any financing proposals during the
fiscal year that deviate from the proposed financial plan for that year.

Review any proposal relating to the incurrence (or repayment) of material
indebtedness or other financing arrangement.

Review any proposed procurements submitted to the Committee by the
Chief Procurement Officer.

Oversee the operations of MTA headquarters, including by reviewing
proposed procurements for MTA headquarters that require Board
approval.
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10.
11.
12.

13.

Oversee the operations of the First Mutual Transportation Assurance

Company (“FMTAC”), including by reviewing proposed procurements for .

FMTAC.

Review annually the scope and terms of the MTA’s insurance policies and
coverage.

Monitor the economic performance of the various MTA pension plans.
Review and assess the adequacy of this Charter annually;

Conduct an annual self-evaluation of the performance of the Committee,
including its effectiveness and compliance with this Charter;

Report regularly to the Board Chair and Board on Committee findings and
recommendations and any other matters the Committee deems appropriate
or the Board Chair or the Board requests, and maintain minutes or other
records of Committee meetings and activities.
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The Metropolitan Transportation Authority
FINANCE COMMITTEE

This Charter for the Finance Committee was adopted by the Board Chair and a majority
of the members of Board of the Metropolitan Transportation Authority, a public benefit
corporation established under the laws of the State of New York (together with any other
entity or corporation for which the members of the Metropolitan Transportation ‘
Authority serve as a board of directors, the “MTA”), on the 29th day of July, 2004. This { Deleted: and
charter was amended on the 17" day of December 2008 and further amended on
December , 2009.

| Formatted: Bullets and Numberir}gw};

I PURPOSE

The Finance Committee (the “Committee™) shall assist the Board Chair and the Board in
reviewing, providing guidance, and making recommendations with respect to the MTA’s
core financial policies.

Formatted: Bullets and Numbering

IL COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA (including any of its
subsidiary corporations or affiliates). The foregoing is not intended to alter or curtail
existing rights of individual Board members to access books, records or staff in
connection with the performance of their fiduciary duties as Board members.

| Formatted: Bullets and Numbering

. COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the
chairperson of the Committee. In the absence of the chairperson at a meeting of the
Committee, the Board Chair shall appoint a temporary chairperson to chair such meeting.
A member of the Committee may be removed, for cause or without cause, by the Board
Chair.

: ‘ Formatted: Bullets and Numbering |
IV.  COMMITTEE MEETINGS :

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings and records of any action taken. Committee members will
be furnished with copies of the minutes of each meeting. Meetings of the Committee
shall be open to the public, and the Committee shall be governed by the rules regarding

_public meetings set forth in the applicable provisions of the Public Authorities Law and
Article 7 of the Public Officers Law that relate to public notice, public speaking and the
conduct of executive session. The Committee may form and assign responsibilities to
subcommittees when appropriate.

204



The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, or any other person whose advice and counsel are sought by
the Committee, attend any meeting of the Committee to provide such pertinent
information at the Committee requests. The Chief Financial Officer and/or the Director
of Budgets and Financial Management shall (1) furnish the Committee with all material
information pertinent to matters appearing on the Committee agenda, (2) provide the
chairperson of the Committee with all information that is material to the Committee’s
monitoring and oversight of the MTA’s core financial policies, and (3) inform the
chairperson of the Committee of any matters not already on the Committee agenda that
should be added to the agenda in order for the Committee to be adequately monitoring
and overseeing the MTA’s core financial policies.

V. COMMITTEE REPORTS.

The chairperson of the Committee shall report on the Committee’s proceedmgs and any
recommendations made.

VI. KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board, from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall:

1. Review the MTA’s annual budget, and ensure that the MTA operates on a
self sustaining basis, as required by applicable law, and with support from
various levels of government. .

2. Monitor the MTA’s compliance during the fiscal year with its annual
budget.

3. Review the financial requirements of the MTA’s capital plans.

4. Review annually the proposed plan to meet the financial requirements of
the MTA’s capital plans, as well as any financing proposals during the
fiscal year that deviate from the proposed financial plan for that year.

5. Review any proposal relating to the incurrence (or repayment) of material
indebtedness or other financing arrangement.

6. Review any proposed procurements submltted to the Committee by the
Chief Procurement Officer.

7. Oversee the operations of MTA headquarters, including by reviewing
proposed procurements for MTA headquarters that require Board
approval.
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10.

1.

12

13.

Oversee the operations of the First Mutual Transportation Assurance
Company (“FMTAC”), including by reviewing proposed procurements for
FMTAC.

Review annually the scope and terms of the MTA’s insurance policies and
coverage.

Monitor the economic performance of the various MTA pension plans.

Review and assess the adequacy of this Charter annually;

. Conduct an annual self-evaluation of the performance of the Committee,

including its effectiveness and compliance with this Charter;

Report regularly to the Board Chair and Board on Committee findings and
recommendations and any other matters the Committee deems appropriate
or the Board Chair or the Board requests, and maintain minutes or other
records of Committee meetings and activities.
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The Metropolitan Transportation Authority

COMMITTEE ON OPERATIONS OF
THE LONG ISLAND RAIL ROAD AND
THE METROPOLITAN SUBURBAN BUS AUTHORITY

This Charter for the Committee on Operations of the Long Island Railroad and the
Metropolitan Suburban Bus Authority was adopted by the Board Chair and a majority of
the members of Board of the Metropolitan Transportation Authority, a public benefit

corporation established under the laws of the State of New York (together with any other

entity or corporation for which the members of the Metropolitan Transportation
Authority serve as a board of directors, the “MTA”), on the 29th day of July, 2004. This
charter was amended on the 17" day of December, 2008 and was further amended on
December , 2009.

I PURPOSE

The Committee on Operations of the Long Island Railroad and the Metropolitan
Suburban Bus Authority (the “Committee”) shall assist the Board Chair and the Board in
fulfilling their responsibility to monitor and oversee the operations of the Long Island
Railroad Company and the Metropolitan Suburban Bus Authority (referred to as “Long
Island Bus” or “LIB” and with LIRR as the “LIRR/LIB”).

IL COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA and/or the LIRR/LIB.
The foregoing is not intended to alter or curtail existing rights of individual Board
members to access books, records or staff in connection with the performance of their
fiduciary duties as Board members.

III. COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the
chairperson of the Committee. In the absence of the chairperson at a meeting of the
Committee, the Board Chair shall appoint a temporary chairperson to chair such meeting.
A member of the Committee may be removed, for cause or without cause, by the Board
Chair.

IV.  COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings, which shall include records of any action taken.
Committee members will be furnished with copies of the minutes of each meeting.
Meetings of the Committee shall be open to the public, and the Committee shall be
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governed by the rules regarding public meetings set forth in the applicable provisions of
the Public Authorities Law and Article 7 of the Public Officers Law that relate to pubiic
notice, public speaking and the conduct of executive session. The Committee may form
and assign responsibilities to subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, LIRR/LIB or any other person whose advice and counsel are
sought by the Committee, attend any meeting of the Committee to provide such pertinent
information as the Committee requests. The President of the LIRR and the President of
LIB shall each (1) furnish the Committee with all material information pertinent to
matters appearing on the Committee agenda relating to his or her respective organization,
(2) provide the chairperson of the Committee with all information regarding the affairs of
his or her respective organization that is material to the Committee’s monitoring and
oversight of the operations of such organization, and (3) inform the chairperson of the
Committee of any matters not already on the Committee agenda that should be added to
the agenda in order for the Committee to be adequately monitoring and overseeing the
operations of his or her respective organization. .

V. COMMITTEE REPORTS.

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

VI. -KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall:

1. monitor and update the Board Chair and the Board on the operating
performance of the LIRR/LIB, including information on railroad and bus
service, safety and paratransit;

2. monitor and update the Board Chair and the Board on the finances of the
LIRR/LIB, including financial reports, ridership reports, and the use of
LIRR/LIB funds;

3. review and make recommendations to the Board Chair and the Board

regarding proposed procurement contracts of the LIRR/LIB that require
Board approval;

4. review and make recommendations to the Board Chair and the Board on
proposed capital projects of the LIRR/LIB and monitor the status of such
projects;
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review and make recommendations to the Board Chair and the Board
regarding service and policy changes that require Board approval;

review periodically with the Counsel of the MTA, the Chief Compliance
Officer, and the Counsel of the LIRR/LIB: (i) legal and regulatory matters
that may have a material impact on the LIRR/LIB; and (ii) the scope and
effectiveness of compliance policies and programs;

conduct an annual self-evaluation of the performance of the Committee,
including its effectiveness and compliance with this Charter;

review and assess the adequacy of this Charter annually; and

report regularly to the Board Chair and the Board on Committee findings
and recommendations and any other matters the Committee deems ’
appropriate or the Board Chair or the Board requests, and maintain
minutes or other records of Committee meetings and activities.
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The Metropolitan Transportation Authority

COMMITTEE ON OPERATIONS OF
THE LONG ISLAND RAIL ROAD AND
THE METROPOLITAN SUBURBAN BUS AUTHORITY

This Charter for the Committee on Operations of the Long Island Railroad and the
Metropolitan Suburban Bus Authority was adopted by the Board Chair and a majority of
the members of Board of the Metropolitan Transportation Authority, a public benefit
corporation established under the laws of the State of New York (together with any other
entity or corporation for which the members of the Metropolitan Transportation
Authority serve as a board of directors, the “MTA”), on the 29th day of July, 2004. This
charter was amended on the 17™ day of December, 2008 and was further amended on
December , 2009.

| A PURPOSE

The Committee on Operations of the Long Island Railroad and the Metropolitan
Suburban Bus Authority (the “Committee”) shall assist the Board Chair and the Board in
fulfilling their responsibility to monitor and oversee the operations of the Long Island
Railroad Company and the Metropolitan Suburban Bus Authority (referred to as “Long
Island Bus” or “LIB” and with LIRR as the “LIRR/LIB”).

IL COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA and/or the LIRR/LIB.
The foregoing is not intended to alter or curtail existing rights of individual Board
members to access books, records or staff in connection with the performance of their
fiduciary duties as Board members.

Il.  COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the
chairperson of the Committee. In the absence of the chairperson at a meeting of the

Committee, the Board Chair shall appoint a temporary chairperson to chair such meeting.

A member of the Committee may be removed, for cause or without cause, by the Board
Chair. '

IV.  COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and

more frequently as circumstances dictate. The Committee shall cause to be kept adequate

minutes of all its proceedings, which shall include records of any action taken.
Committee members will be furnished with copies of the minutes of each meeting.
Meetings of the Committee shall be open to the public, and the Committee shall be
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governed by the rules regarding public meetings set forth in the applicable provisions of
the Public Authorities Law and Article 7 of the Public Officers Law that relate to public
notice, public speaking and the conduct of executive session. The Committee may form
and assign responsibilities to subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, LIRR/LIB or any other person whose advice and counsel are
sought by the Committee, attend any meeting of the Committee to provide such pertinent
information as the Committee requests. The President of the LIRR and the President of
LIB shall each (1) furnish the Committee with all material information pertinent to
matters appearing on the Committee agenda relating to his or her respective organization,
(2) provide the chairperson of the Committee with all information regarding the affairs of
his or her respective organization that is material to the Committee’s monitoring and
oversight of the operations of such organization, and (3) inform the chairperson of the
Committee of any matters not already on the Committee agenda that should be added to
the agenda in order for the Committee to be adequately monitoring and overseeing the
operations of his or her respective organization.

V. COMMITTEE REPORTS.

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

VL KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall:

1.~ monitor and update the Board Chair and the Board on the operating
performance of the LIRR/LIB, including information on railroad and bus
service, safety and paratransit;

2. monitor and update the Board Chair and the Board on the finances of the
LIRR/LIB, including financial reports, ridership reports, and the use of
LIRR/LIB funds;

3. review and make recommendations to the Board Chair and the Board

regarding proposed procurement contracts of the LIRR/LIB that require
Board approval;

4, review and make recommendations to the Board Chair and the Board on

proposed capital projects of the LIRR/LIB and monitor the status of such
projects;
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review and make recommendations to the Board Chair and the Board
regarding service and policy changes that require Board approval;

review periodically with the Counsel of the MTA, the Chief Compliance
Officer, and the Counsel of the LIRR/LIB: (i) legal and regulatory matters
that may have a material impact on the LIRR/LIB; and (ii) the scope and
effectiveness of compliance policies and programs;

conduct an annual self-evaluation of the performance of the Committee,
including its effectiveness and compliance with this Charter;

review and assess the adequacy of this Charter annually; and

report regularly to the Board Chair and the Board on Committee findings
and recommendations and any other matters the Committee deems
appropriate or the Board Chair or the Board requests, and maintain
minutes or other records of Committee meetings and activities.
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The Metropolitan Transportation Authority

COMMITTEE ON OPERATIONS OF
THE METRONORTH COMMUTER RAILROAD

This Charter for the Committee on the Operations of the MetroNorth Commuter Railroad
was adopted by the Board Chair and a majority of the members of Board of the
Metropolitan Transportation Authority, a public benefit corporation established under the
laws of the State of New York (together with any other entity or corporation for which
the members of the Metropolitan Transportation Authority serve as a board of directors,
the “MTA”), on the 29th day of July, 2004. This charter was amended on the 17" day of
December, 2008 and further amended on December , 2009,

I PURPOSE

‘The Committee on the Operations of the MetroNorth Commuter Railroad (the
“Committee”) shall assist the Board Chair and the Board in fulfilling their responsibility
to monitor and oversee the operations of the MetroNorth Commuter Railroad Company
(“MetroNorth”).

I1. COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA and/or MetroNorth. The
foregoing is not intended to alter or curtail existing rights of individual Board members to
access books, records or staff in connection with the performance of their fiduciary duties
as Board members.

III. COMMITTEE MEMBERSHIP

The Committee shall consist of 3-or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the
chairperson of the Committee. In the absence of the chairperson at a meeting of the
Committee, the Board Chair shall appoint a temporary chairperson to chair such meeting.
A member of the Committee may be removed, for cause or without cause, by the Board
Chair.

IV. COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings, which shall include records of any action taken.
Committee members will be furnished with copies of the minutes of each meeting.
Meetings of the Committee shall be open to the public, and the Committee shall be
governed by the rules regarding public meetings set forth in the applicable provisions of
the Public Authorities Law and Article 7 of the Public Officers Law that relate to public
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notice, public speaking and the conduct of executive session. The Committee may form
and assign responsibilities to subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, MetroNorth or any other person whose advice and counsel
are sought by the Committee, attend any meeting of the Committee to provide such
pertinent information at the Committee requests. The President of MetroNorth shall (1)
furnish the Committee with all material information pertinent to matters appearing on the
Committee agenda relating to his or her organization, (2) provide the chairperson of the
Committee with all information regarding the affairs of his or her organization that is
material to the Committee’s monitoring and oversight of the operations of such
organization, and (3) inform the chairperson of the Committee of any matters not already
on the Committee agenda that should be added to the agenda in order for the Committee
to be adequately monitoring and overseeing the operations of his or her organization.

V. COMMITTEE REPORTS.

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

VI. KEY RESPONSIBILITIES

. The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall:

1. monitor and update the Board Chair and the Board on the operating
“performance of MetroNorth, including information on railroad service and
safety;

2. monitor and update the Board Chair and the Board on the finances of
MetroNorth, including financial reports, ridership reports, and the use of
funds by MetroNorth;

3. review and make recommendations to the Board Chair and the Board
regarding proposed procurement contracts of MetroNorth that require
Board approval;

4. review and make recommendations to the Board Chair and the Board on
proposed capital projects of MetroNorth and monitor the status of such
projects;

5. review and make recommendations to the Board Chair and the Board
regarding MetroNorth service and policy changes that require Board
approval;
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review periodically with the Counsel of the MTA, the Chief Compliance
Officer, and the Counsel of MetroNorth: (i) legal and regulatory matters
that may have a material impact on MetroNorth; and (ii) the scope and
effectiveness of compliance policies and programs;

conduct an annual self-evaluation of the performance of the Committee,
including its effectiveness and compliance with this Charter;

review and assess the adequacy of this Charter annually; and

report regularly to the Board Chair and the Board on Committee findings
and recommendations and any other matters the Committee deems
appropriate or the Board Chair or the Board requests, and maintain
minutes or other records of Committee meetings and activities.
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The Metropolitan Transportation Authority

COMMITTEE ON OPERATIONS OF
THE METRONORTH COMMUTER RAILROAD

This Charter for the Committee on the Operations of the MetroNorth Commuter Railroad
was adopted by the Board Chair and a majority of the members of Board of the
Metropolitan Transportation Authority, a public benefit corporation established under the
laws of the State of New York (together with any other entity or corporation for which
the members of the Metropolitan Transportation Authority serve as a board of directors,
the “MTA™), on the 29th day of July, 2004. This charter was amended on the 17" day of
December, 2008 and further amended on December , 2009.

L PURPOSE

The Committee on the Operations of the MetroNorth Commuter Railroad (the
“Committee”) shall assist the Board Chair and the Board in fulfilling their responsibility
to monitor and oversee the operations of the MetroNorth Commuter Railroad Company
(“MetroNorth™).

I1. COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA and/or MetroNorth. The
foregoing is not intended to alter or curtail existing rights of individual Board members to
access books, records or staff in connection with the performance of their fiduciary duties
as Board members.

III. COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the
chairperson of the Committee. In the absence of the chairperson at a meeting of the
Committee, the Board Chair shall appoint a temporary chairperson to chair such meeting.
A member of the Committee may be removed, for cause or without cause, by the Board
Chair.

IV. COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings, which shall include records of any action taken.
Committee members will be furnished with copies of the minutes of each meeting.
Meetings of the Committee shall be open to the public, and the Committee shall be
governed by the rules regarding public meetings set forth in the applicable provisions of
the Public Authorities Law and Article 7 of the Public Officers Law that relate to public
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notice, public speaking and the conduct of executive session. The Committee may form
and assign responsibilities to subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, MetroNorth or any other person whose advice and counsel
are sought by the Committee, attend any meeting of the Committee to provide such
pertinent information at the Committee requests. The President of MetroNorth shall (1)
furnish the Committee with all material information pertinent to matters appearing on the
Committee agenda relating to his or her organization, (2) provide the chairperson of the
Committee with all information regarding the affairs of his or her organization that is
material to the Committee’s monitoring and oversight of the operations of such
organization, and (3) inform the chairperson of the Committee of any matters not already
on the Committee agenda that should be added to the agenda in order for the Committee
to be adequately monitoring and overseeing the operations of his or her organization.

V. COMMITTEE REPORTS.

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

VI. KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall:

1. monitor and update the Board Chair and the Board on the operating
performance of MetroNorth, including information on railroad service and
safety;

2. monitor and update the Board Chair and the Board on the finances of
MetroNorth, including financial reports, ridership reports, and the use of
funds by MetroNorth;

3. review and make recommendations to the Board Chair and the Board
regarding proposed procurement contracts of MetroNorth that require
Board approval,

4. review and make recommendations to the Board Chair and the Board on
proposed capital projects of MetroNorth and monitor the status of such
projects;

5. review and make recommendations to the Board Chair and the Board
regarding MetroNorth service and policy changes that require Board
approval;
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review periodically with the Counsel of the MTA, the Chief Compliance
Officer, and the Counsel of MetroNorth: (i) legal and regulatory matters
that may have a material impact on MetroNorth; and (ii) the scope and
effectiveness of compliance policies and programs;

conduct an annual self-evaluation of the performance of the Committee,
including its effectiveness and compliance with this Charter;

review and assess the adequacy of this Charter annually; and

report regularly to the Board Chair and the Board on Committee findings
and recommendations and any other matters the Committee deems
appropriate or the Board Chair or the Board requests, and maintain
minutes or other records of Committee meetings and activities.
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The Metropolitan Transportation Authority

COMMITTEE ON OPERATIONS OF
THE NEW YORK CITY TRANSIT AUTHORITY,
THE MANHATTAN AND BRONX SURFACE TRANSIT
OPERATING AUTHORITY AND THE STATEN ISLAND
RAPID TRANSIT OPERATING AUTHORITY

This Charter for the Committee on Operations of the New York City Transit Authority,
the Manhattan and Bronx Surface Transit Operating Authority and the Staten Island
Rapid Transit Operating Authority was adopted by the Board Chair and a majority of the
members of Board of the Metropolitan Transportation Authority, a public benefit
corporation established under the laws of the State of New York (together with any other
entity or corporation for which the members of the Metropolitan Transportation
Authority serve as a board of directors, the “MTA”), on this 29th day of July, 2004. This
charter was amended on the 17 day of December, 2008 and further amended on
December , 2009.

I PURPOSE

The Committee on Operations of the New York City Transit Authority, the Manhattan
and Bronx Surface Transit Operating Authority and the Staten Island Rapid Transit
Operating Authority (the “Committee”) shall assist the Board Chair and the Board in
fulfilling their responsibility to monitor and oversee the operations of the New York City

Transit Authority, the Manhattan and Bronx Surface Transit Operating Authority-and the -

Staten Island Rapid Transit Operating Authority (collectively, the “NYCT”). In addition
to the Committee’s oversight responsibilities over NYCT operations, the members of the
Committee shall also separately assist the Board Chair and the Board in fulfilling their
responsibility to monitor and oversee the operations of the MTA Bus Company.

IL. COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA, the NYCT and/or the
MTA Bus Company. The foregoing is not intended to alter or curtail existing rights of
individual Board members to access books, records or staff in connection with the
performance of their fiduciary duties as Board members.

III. COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the
chairperson and the vice-chairperson of the Committee. The vice-chairperson of the
Committee shall be a person recommended to the Board by the Mayor of the City of New
York. In the absence of the chairperson at a meeting of the Committee, the vice-
chairperson shall chair such meeting. In the absence of the chairperson and the vice-
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chairperson, the Board Chair shall appoint a temporary chairperson to chair such meeting.
A member of the Committee may be removed, for cause or without cause, by the Board
Chair.

IV.  COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings, which shall include records of any action taken.
Committee members will be furnished with copies of the minutes of each meeting.
Meetings of the Committee shall be open to the public, and the Committee shall be
governed by the rules regarding public meetings set forth in the applicable provisions of
the Public Authorities Law and Article 7 of the Public Officers Law that relate to public
notice, public speaking and the conduct of executive session. The Committee may form
and assign responsibilities to subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, the NYCT, the MTA Bus Company or any other person
whose advice and counsel are sought by the Committee, attend any meeting of the
Committee to provide such pertinent information as the Committee requests. The
President of NYCT and the President of MTA Bus Company shall each (1) furnish the
Committee with all material information pertinent to matters appearing on the Committee
agenda relating to his or her respective organization, (2) provide the chairperson of the
Committee with all information regarding the affairs of his or her respective organization
that is material to the Committee’s monitoring and oversight of the operations of such
organization, and (3) inform the chairperson of the Committee of any matters not already
on the Committee agenda that should be added to the agenda in order for the Committee
to be adequately monitoring and overseeing the operations of his or her organization.

V. COMMITTEE REPORTS. .

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

VI. KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board from time to time, and take any actions reasonably related to the mandate of
this Charter. »

To fulfill its purpose, the Committee shall, with respect to NYCT:
l. monitor and update the Board Chair and the Board on the operating

performance of NYCT, including information on subway and bus service,
crime, safety and paratransit;
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monitor and update the Board Chair and the Board on the finances of
NYCT, including financial reports, ridership reports, and the use of funds
by the NYCT; 4

review and make recommendations to the Board Chair and the Board
regarding proposed procurement contracts of NYCT that require Board
approval; :

review and make recommendations to the Board Chair and the Board on
proposed capital projects of NYCT and monitor the status of such
projects;

review and make recommendations to the Board Chair and the Board
regarding NYCT service and policy changes that require Board approval,

review periodically with the Counsel of the MTA, the Chief Compliance
Officer, and the Counsel of NYCT: (i) legal and regulatory matters that
may have a material impact on NYCT; and (ii) the scope and
effectiveness of compliance policies and programs;

With respect to the MTA Bus Company, the Committee shall:

1.

monitor and update the Board Chair and the Board on the operating
performance of the MTA Bus Company;

monitor and update the Board Chair and the Board on the finances of the
MTA Bus Company, including financial reports, ridership reports, and the
use of funds by the MTA Bus Company;

review and make recommendations to the Board Chair and the Board
regarding proposed procurement contracts of the MTA Bus Company that
require Board approval;

review and make recommendations to the Board Chair and the Board on
proposed capital projects of the MTA Bus Company and monitor the
status of such projects;

review and make recommendations to the Board Chair and the Board
regarding MTA Bus Company service and policy changes that require
Board approval;

review periodically with the Counsel of the MTA, the Chief Compliance
Officer, and the Counsel of the MTA Bus Company: (i) legal and
regulatory matters that may have a material impact on the MTA Bus
Company; and (ii) the scope and effectiveness of compliance policies and
programs. ‘

In addition, the Committee shall have the following responsibilities:
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conduct an annual self-evaluation of the performance of the Committee,
including its effectiveness and compliance with this Charter;

review and assess the adequacy of this Charter annually; and

report regularly to the Board Chair and the Board on Committee findings
and recommendations and any other matters the Committee deems
appropriate or the Board Chair or the Board requests, and maintain
minutes or other records of Committee meetings and activities.
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The Metropolitan Transportation Authority

COMMITTEE ON OPERATIONS OF
THE NEW YORK CITY TRANSIT AUTHORITY,
THE MANHATTAN AND BRONX SURFACE TRANSIT
OPERATING AUTHORITY AND THE STATEN ISLAND
RAPID TRANSIT OPERATING AUTHORITY

This Charter for the Committee on Operations of the New York City Transit Authority,
the Manhattan and Bronx Surface Transit Operating Authority and the Staten Island
Rapid Transit Operating Authority was adopted by the Board Chair and a majority of the
members of Board of the Metropolitan Transportation Authority, a public benefit
corporation established under the laws of the State of New York (together with any other
entity or corporation for which the members of the Metropolitan Transportation

Authority serve as a board of directors, the “MTA”), on this 29th day of July, 2004. This

charter was amended on the 17" day of December, 2008 and further amended on
December ) , 2009.

|8 PURPOSE

The Committee on Operations of the New York City Transit Authority, the Manhattan
and Bronx Surface Transit Operating Authority and the Staten Island Rapid Transit
Operating Authority (the “Committee”) shall assist the Board Chair and the Board in
fulfilling their responsibility to monitor and oversee the operations of the New York City
Transit Authority, the Manhattan and Bronx Surface Transit Operating Authority and the
Staten Island Rapid Transit Operating Authority (collectively, the “NYCT”). In addition
to the Committee’s oversight responsibilities over NYCT operations, the members of the
Committee shall also separately assist the Board Chair and the Board in fulfilling their
responsibility to monitor and oversee the operations of the MTA Bus Company.

IL. COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA, the NYCT and/or the
MTA Bus Company. The foregoing is not intended to alter or curtail existing rights of
individual Board members to access books, records or staff in connection with the
performance of their fiduciary duties as Board members.

. COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board"
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the
chairperson and the vice-chairperson of the Committee. The vice-chairperson of the
Committee shall be a person recommended to the Board by the Mayor of the City of New
York. In the absence of the chairperson at a meeting of the Committee, the vice-
chairperson shall chair such meeting. In the absence of the chairperson and the vice-
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chairperson, the Board Chair shall appoint a temporary chairperson to chair such meeting.
A member of the Committee may be removed, for cause or without cause, by the Board
Chair.

IV. COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings, which shall include records of any action taken.
Committee members will be furnished with copies of the minutes of each meeting.
Meetings of the Committee shall be open to the public, and the Committee shall be
governed by the rules regarding public meetings set forth in the applicable provisions of
the Public Authorities Law and Article 7 of the Public Officers Law that relate to public
notice, public speaking and the conduct of executive session. The Committee may form
and assign responsibilities to subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, the NYCT, the MTA Bus Company or any other person
whose advice and counsel are sought by the Committee, attend any meeting of the
Committee to provide such pertinent information as the Committee requests. The
President of NYCT and the President of MTA Bus Company shall each (1) furnish the
Committee with all material information pertinent to matters appearing on the Committee
agenda relating to his or her respective organization, (2) provide the chairperson of the
Committee with all information regarding the affairs of his or her respective organization
that is material to the Committee’s monitoring and oversight of the operations of such
organization, and (3) inform the chairperson of the Committee of any matters not already
on the Committee agenda that should be added to the agenda in order for the Committee
to be adequately monitoring and overseeing the operations of his or her organization.

V. COMMITTEE REPORTS.

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

VI.  KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board from time to time, and take any actions reasonably related to the mandate of
this Charter. )

To fulfill its purpose, the Committee shall, with respect to NYCT:
1. monitor and update the Board Chair and the Board on the operating

performance of NYCT, including information on subway and bus service,
crime, safety and paratransit;
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monitor and update the Board Chair and the Board on the finances of
NYCT, including financial reports, ridership reports, and the use of funds
by the NYCT;

review and make recommendations to the Board Chair and the Board
regarding proposed procurement contracts of NYCT that require Board
approval;

review and make recommendations to the Board Chair and the Board on
proposed capital projects of NYCT and monitor the status of such
projects;

review and make recommendations to the Board Chair and the Board
regarding NYCT service and policy changes that require Board approval;

review periodically with the Counsel of the MTA, the Chief Compliance
Officer, and the Counsel of NYCT: (i) legal and regulatory matters that
may have a material impact on NYCT; and (ii) the scope and
effectiveness of compliance policies and programs;

With respect to the MTA Bus Company, the Committee shall:

1.

monitor and update the Board Chair and the Board on the operating
performance of the MTA Bus Company;

monitor and update the Board Chair and the Board on the finances of the
MTA Bus Company, including financial reports, ridership reports, and the
use of funds by the MTA Bus Company;

review and make recommendations to the Board Chair and the Board
regarding proposed procurement contracts of the MTA Bus Company that
require Board approval,

review and make recommendations to the Board Chair and the Board on
proposed capital projects of the MTA Bus Company and monitor the
status of such projects;

review and make recommendations to the Board Chair and the Board
regarding MTA Bus Company service and policy changes that require
Board approval,

review periodically with the Counsel of the MTA, the Chief Compliance
Officer, and the Counsel of the MTA Bus Company: (i) legal and
regulatory matters that may have a material impact on the MTA Bus

Company, and (ii) the scope and effectiveness of compliance policies and ' Deleted: ; and

programs.

In addition, the Committee shall have the following responsibilities:
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conduct an annual self-evaluation of the performance of the Committee,
including its effectiveness and compliance with this Charter;

review and assess the adequacy of this Charter annually; and

report regularly to the Board Chair and the Board on Committee findings
and recommendations and any other matters the Committee deems
appropriate or the Board Chair or the Board requests, and maintain
minutes or other records of Committee meetings and activities.
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The Metropolitan Transportation Authority
SAFETY & SECURITY COMMITTEE

This Charter for the Safety & Security Committee was adopted by the Board Chair and a
majority of the members of Board of the Metropolitan Transportation Authority, a public
benefit corporation established under the laws of the State of New York (together with
any other entity or corporation for which the members of the Metropolitan Transportation
Authority serve as a board of directors, the “MTA™), on the 29th day of July, 2004. This
charter was amended on the 17" day of December, 2008 and further amended on
December . 2009.

1. PURPOSE

The Safety & Security Committee (the “Committee”) shall assist the Board Chair and the
Board by reviewing, providing guidance, and making recommendations with respect to
safety and security on an MTA-wide basis.

11. COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books. records. facilities and staff of the MTA (including any of its
subsidiary corporations or aftiliates). The foregoing is not intended to alter or curtail
existing rights of individual Board members to access books. records or staff in
connection with the performance of their fiduciary duties as Board members.

Hi.  COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board. appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the
chairperson of the Committee. In the absence of the chairperson at a meeting of the
Committee, the Board Chair shall appoint a temporary chairperson to chair such meeting.
A member of the Committee may be removed, for cause or without cause, by the Board
Chair. i

1V.  COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 4 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings and records of any action taken. Committee members will
be furnished with copies of the minutes of each meeting. Meetings of the Committee
shall be open to the public, and the Committee shall be governed by the rules regarding
public meetings set forth in the applicable provisions of the Public Authorities Law and
Article 7 of the Public Officers Law that relate to public notice, public speaking and the
conduct of executive session. The Committee may form and assign responsibilities to
subcommittees when appropriate. ‘
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The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, or any other person whose advice and counsel are sought by
the Committee, attend any meeting of the Committee to provide such pertinent
information as the Committee requests. The Director of Security and the Director of
Operations Support and/or his or her designee shall (1) furnish the Committee with all
material information pertinent to matters appearing on the Committee agenda relating to
safety and security on an MTA-wide basis, (2) provide the chairperson of the Committee
with all information regarding safety and security on an MTA-wide basis that 1s material
to the Committee’s monitoring and oversight of safety and security on an MTA-wide
basis, and (3) inform the chairperson of the Committee of any matters not already on the
Committee agenda that should be added to the agenda in order for the Committee to be
adequately monitoring and overseeing safety and security on an MTA-wide basis.

V. COMMITTEE REPORTS.

The chairperson of the Committee shall report on the Committee’s proceedings. and any
recommendations made.

V1. KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee 1s
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board, from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall: ‘

1. Monitor the implementation of the annual safety goals and programs of
the MTA and each of its subsidiaries and constituent authorities;

(]

Monitor the safety record of the MTA and each of its subsidiaries and
constituent authorities, including by selecting and reviewing key safety
indicators;

(U3

Provide a forum for the open discussion of safety and security issues
among representatives from the MTA and each of its subsidiaries and
constituent agencies;

4. Facilitate the identification of approaches and solutions that address MTA-
wide safety and security 1ssues;

5. Set the annual agenda for the Committee;
0. Review and assess the adequacy of this Charter annually;
7. Conduct an annual self-evaluation of the performance of the Committee,

including its effectiveness and compliance with this Charter:
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Report regularly to the Board Chair and Board on Committee findings and
recommendations and any other matters the Committee deems appropriate
or the Board Chair or the Board requests, and maintain minutes or other
records of Committee meetings and activities.

229

(U9)



The Metropolitan Transportation'Authority
SAFETY & SECURITY COMMITTEE -

This Charter for the Safety & Security Committee was adopted by the Board Chair and a
majority of the members of Board of the Metropolitan Transportation Authority, a pubhic
benefit corporation established under the laws of the State of New Y ork (together with
any other entity or corporation for which the members of the Metropolitan Transportation
Authority serve as a board of directors. the “MTAT), on the 29th day of July, 2004. This
charter was amended on the 17™ day of December, 2008 and further amended on
December 2009, ' '

1. PURPOSE

The Safety & Security Committee (the “Committee™) shall assist the Board Chair and the
Board by reviewing, providing guidance, and making recommendations with respect to
safety and security on an MTA-wide basis.

1L COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation. the chairperson of the Committee shall
have access 10 all books. records. facilities and staff of the MTA (including any of its
<ubsidiary corporations or affiliates). The foregoing is not intended to alter or curtail
enisting rights of individual Board members to access books. records or staff in
connection with the performance of their fiduciary duties as Board members.

1H. COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not othenwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the
chairperson of the Committee. In the absence of the chairperson at a meeting of the
Committee, the Board Chair shall appoint a temporary chairperson to chair such meeting.
A member of the Committee may be removed, for cause or without cause, by the Board
Chair. ’

(A COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 4 times per vear. and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings and records of any action taken. Committee members will
be furnished with copies of the minutes of each meeting. Meetings of the Committee
shall be open to the public, and the Committee shall be governed by the rules regarding
public meetings set forth in the applicable provisions of the Public Authorities Law and
Article 7 of the Public Officers Law that relate to public notice, public speaking and the
conduct of executive session. The Committee may form and assign responsibilities to
subcommittees when appropriate.
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The Committee may request that any member of the Board. the Auditor General, any
officer or staff of the MTA_ or any other person whose advice and counsel are sought by
the Committee. attend any meeting of the Committee to provide such pertinent
information as the Commitiee requests.__i he Director of Security and the Director of
Operations Support and or his or her desience shall (1) furnish tire Commiitee with all
material information pertinent to matters appearing on the Commitice agenda relating 1o
safety and security on an MTA-wide basis. (2) provide the chairperson of the Committee
with all infermation reearding safety and security on an MTA-wide basis that is material
to the Committee’s monitoring and oversight of safeny and security on an MTA-wide
basis, and (3) inform the chairperson of the Committee of any matters not already on the
Commuttee agenda that should be added to the agenda in order for the Committee to be
adequately monitoringe and overseeing safety and security on an M I A-wide basis.

V. COMMITTEE REPORTS.

The chairperson of the Commitiee shall report on the Committee’s proceedings, and any
recommendations made.

VI KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee 1s
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board, from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose. the Committee shall:

N Monitor the implementation of the annual safety goals and programs of
the MTA and each ot its subsidiaries and constituent authorities;

2. Monitor the safety record of the MTA and each of its subsidiaries and
constituent authorities, including by selecting and reviewing key safety
indicators;

3. Provide a forum for the open discussion of safety and security issues

among representatives from the MTA and each of its subsidiaries and
constituent agencies;

4. Facilitate the identification of approaches and solutions that address MTA-
wide safety and security issues;

3. Set the annual agenda for the Committee:
6. Review and assess the adequacy of this Charter annually;
7. Conduct an annual self-evaluation of the performance of the Committee,

including its effectiveness and compliance with this Charter;



Report regularly to the Board Chair and Board on Committee findings and
recommendations and any other matters the Committee deems appropriate
or the Board Chair or the Board requests, and maintain minutes or other
records of Committee meetings and activities.
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