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Metropolitan Transportation Authority
Minutes of
Regular Board Meeting
347 Madison Avenue
New York, NY 10017

Wednesday, July 27,2011
9:30 a.m.

The following members were present:

Hon. Jay H. Walder, Chairman & CEO
Hon. Andrew M. Saul, Vice Chairman
Hon. Robert C. Bickford

Hon. James F. Blair

Hon. Allen P. Cappelli

Hon. Fernando Ferrer

Hon. Patrick J. Foye

Hon. Jeffrey A. Kay

Hon. Mark D. Lebow

Hon. Charles G. Moerdler

Hon. Susan Metzger

Hon. Mark Page

Hon. Mitchell H. Pally

Hon. James L. Sedore, Jr.

Hon. Nancy Shevell

Hon. Carl V. Wortendyke

The following members were absent:

Hon. Jonathan A. Ballan
‘Hon. John H. Banks, 111
Hon. Ed Watt

Diana Jones Ritter, MTA Managing Director, Fredericka Cuenca, Chief of Staff, James B.
Henly, MTA General Counsel, Board Member Andrew Albert, Board Member Norman Brown,
Thomas Prendergast, President of NYCTA, Helena E. Williams, President of Long Island
Railroad, Howard Permut, President of Metro-North Rail Road, James Ferrara, President of
TBTA, Darryl Irick, President of MTA Bus Operations, Michael Horodniceanu, President of
MTA Capital Construction, and Hilary Ring, Director, Community Affairs also attended the
meeting. Board member Wortendyke abstained from votes on all matters taken at the meeting.

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

Unless otherwise indicated, these minutes reflect items on the agenda of the Board of the
Metropolitan Transportation Authority, the Metropolitan Suburban Bus Authority (LI Bus), and
the First Mutual Transportation Assurance Company. Refer to the other agencies’ minutes of
this date for items on the agendas of the Boards of the other agencies.

Chairman Walder called the meeting to order.

1.

PUBLIC SPEAKERS. There were fourteen speakers; the following speakers addressed
items specific to the MTA agenda. Refer to the other agencies’ minutes of this date for
the list of other speakers.

Andrew Simmons, Lashay’s Construction & Development Co.
Sandra Wilkin, Women’s Builders Council
Marty Goodman, TWU Local 100 member
Walter Edwards, Harlem Business Alliance
James Heylinger, AMENY

Jeffrey Smalls, Smalls Electrical

Veronica Vanterpool, Tri State Campaign

Gene Russianoff, Straphangers Campaign

Matt Shotkin, private citizen

Moriah Kingberg, Transportation Alternatives
Kendra Pierre-Louis, Transportation Alternatives
Paul Piazza, TWU Local 100 board member

MINUTES. Upon motion duly made and seconded, the Board approved the minutes of
regular Board meeting held on June 29, 2011.

CHAIRMAN’S REMARKS.

Chairman Walder noted that his tenure as MTA Chairman will end in late October, 2011,
and he stated that his focus during the next few months will be to continue to help the
organization advance its many important initiatives, and to continue to find ways to
provide service efficiently and effectively.

COMMITTEE ON FINANCE.

A. Procurement Items. Upon motion duly made and seconded, the Board approved
the following procurement items. The specifics are set forth in the attached
documentation.

1. Patricia Keightley — AFT Project — No. 11130-0100. Approved a competitive
contract with Patricia Keightley to provide technical design, fabrication, crating,
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storage, delivery and oversight of installation of materials at the Hunters Point
Avenue station-NYCT.

2. Various Contractors — MTA Police Vehicles — Nos. 10095-0100 thru -1000.
Approved competitive contracts with 54"™ Street Auto Center, Inc., APOW
Towing, LLC, Bills Service of Stamford, Inc., Elite Towing and Flatbedding
Corporation, Five J’s Automotive Limited, J & M Towing & Recovery, Inc.,
Knights Collision Experts, Inc., Mike’s Heavy Duty Towing, Inc., Robert’s
Service Center, Inc., and Staten Island Towing, Service, Inc. to provide as-
needed towing services for the MTA Police Department fleet of vehicles.

3. ChallengePost, Inc. — MTA Web/Phone Software Applications Competition —
No. 10120-0100. Approved a competitive contract with ChallengePost, Inc. to
design, implement, manage and promote MTA Web/Phone Software
Applications Competition.

4. Legal Interpreting Services, Inc. - American Sign Language (ASL) Interpreting
Services — No. 09198-0100, S/A #1. Approved a modification to a competitive
contract for as-needed legal interpreting services for the hearing-impaired at
MTA public hearings, meetings and special events.

5. BIP Software, Inc. — BizNet UCP Proprietary Software Maintenance — No.
09158-0100. S/A #3. Approved a modification to a competitive contract to
extend the software maintenance agreement with BIP Software, Inc. for a period
of forty-eight (48) months for the maintenance of BizNet, a proprietary,
electronic directory of certified DBE firms. '

6. Verifone, Inc. — On-Board Bus Hardware Subsystem — No. 11043-0100 to 0400.
Ratification of a competitive, negotiated purchase contract made to Verifone,
Inc. to be the systems integrator for deployment of the on-board Bus Hardware
Subsystem on all the buses in Staten Island, including the option to purchase
500 smart card readers, (Phase 1).

Real Estate Items. Upon motion duly made and seconded, the Board approved the
following real estate items. The specifics are set forth in the attached staff
summaries and documentation.

New York City Transit Authority

1. Lease agreement with Famiglia-DeBartolo, LLC d/b/a Famous Famiglia for the
retail sale of food and beverages at street level located at 74" Street-
Broadway/Roosevelt Avenue (Unit 17), Jackson Heights Station, Flushing and
Queens Boulevard Lines, Elmhurst, N.Y.

Metro-North Railroad
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. Lease agreement with Spices and Tease Inc. d/b/a Spices and Tease for the

retail sale of high-quality tenant-branded spices and teas located at Retail Space
MKT-21/22, Grand Central Terminal, Manhattan, N.Y.

. Lease agreement with Les Poissoniers Inc. d/b/a Wild Edibles for the retail sale

of fresh fish and seafood products in Retail Space MKT-17/18/19, Grand
Central Terminal, Manhattan, N.Y.

. Lease agreement with Shake Shack Grand Central LLC d/b/a Shake Shack for a

modified full-service restaurant with seating and take-out service selling Shake
Shack burgers, hot dogs, fries, soft and dense frozen custards, fountain drinks,
bear and wine in Retail Space LC-19/23 and Storage Spaces LCS-1G and LCS-
1H, Grand Central Terminal, Manhattan, N.Y.

. Lease agreement with Apple Inc. d/b/a Apple for the sale of Apple-branded

merchandise plus incidental sale of third party accessories associated with
tenant-branded merchandise located in the East and Northeast Balconies and
Hall B Elevator Lobby, Grand Central Terminal, Manhattan, N.Y.

Consent to the granting of temporary and permanent easements between
Midtown Trackage Ventures, LLC and the County of Westchester in support of
the relocation, construction and maintenance of the Crane Road Bridge in the
Village of Scarsdale, N.Y.

Metropolitan Transportation Authority

7. Award of a competitive negotiated personal services contract to Cushman &

Wakefield, Inc. to provide real estate brokerage, advisory, design and project
management services to MTA Real Estate for a two-year period with three one-
year extensions at the MTA’s option.

. A resolution authorizing the MTA Director of Real Estate to negotiate and enter

into pilot program license agreement with third parties for the purpose of testing
business concepts and their potential to create new revenue streams and/or
provide customer amenities.

OTHER MTA BUSINESS — SECURITY COMMITTEE. Upon motion duly made and

seconded, the Board approved the following item. The specifics are set forth in the attached
staff summary and documentation.

1.

MTAPD Radio — Strategic Partnerships. Authorized the MTA Director of Security

to enter into agreements to form strategic partnerships with local and state
governmental entities consistent with the selected alternatives analysis undertaken
by Booz Allen Hamilton, Inc. of the MTA Police Department’s radio system and the
Executive Committee’s recommendation to proceed with the first alternative, which
will allow the MTAPD to leverage and utilize existing radio system infrastructure as
it moves ahead with the design, construction and operation of a public safety-grade
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two-way land mobile radio communications network in the most cost-efficient
manner, while protecting the safety of MTA customers and police officers.

JOINT SESSION OF THE BOARD AND FINANCE COMMITTEE OF THE MTA
FOR CHIEF FINANCIAL OFFICER’S PRESENTATION OF 2011 MID-YEAR
FORECAST, 2012 PRELIMINARY BUDGET AND 2012-2015 FINANCIAL PLAN.

MTA Chief Financial Officer Robert Foran presented the MTA 2011 Mid-Year Forecast,
2012 Preliminary Budget and the 2012-2015 Financial Plan to the Finance Committee and
MTA Board members, supplemented by presentations by Diana Ritter, MTA Managing
Director, addressing a number of MTA’s expected cost-savings targets through 2015, and
Linda Kleinbaum, Deputy Executive Director of Administration, highlighting new
opportunities for funding the Capital Program resulting from MTA’s cost-savings
initiatives. Copies of the Mid-Year Forecast, Preliminary Budget, and Financial Plan were
distributed to Board members at the Board meeting.

Chairman Walder thanked Robert Foran, Diana Ritter and Linda Kleinbaum for the
presentations and invited Board discussion concerning the proposed financial plan. The
details of the presentation and Board members’ comments with respect thereto are included
in the videotape of the meeting produced by the MTA and maintained in MTA records.

EXECUTIVE SESSION. Upon motion duly made and seconded, the Board voted to
convene an executive session to discuss matters concerning collective negotiations and
employment. The Board approved a resolution authorizing amendments to the MaBSTOA
Pension Plan and approved a motion duly made and seconded to return to public session.

ADJOURNMENT.

Upon motion duly made and seconded, the Board voted to adjourn the meeting at 11:40
a.m. '

Respectively submitted,

Victoria Clement
Assistant Secretary
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Minutes of the
Regular Board Meeting
for the New York City Transit Authority,
Manhattan and Bronx Surface Transit Operating Authority,
Staten Island Rapid Transit Operating Authority and
MTA Bus Company

Wednesday, July 27, 2011
9:30 a.m.

The following members were present:

Hon. Jay H. Walder, Chairman & CEO
Hon. Andrew M. Saul, Vice Chairman
Hon. Robert C. Bickford

Hon. James F. Blair

‘Hon. Allen P. Cappelli

Hon. Fernando Ferrer

Hon. Patrick J. Foye

Hon. Jeffrey A. Kay

Hon. Mark D. Lebow

Hon. Charles G. Moerdler

Hon. Susan Metzger

Hon. Mark Page

Hon. Mitchell H. Pally

Hon. James L. Sedore, Jr.

Hon. Nancy Shevell

Hon. Carl V. Wortendyke

The following members were absent:

Hon. Jonathan A. Ballan
Hon. John H. Banks, 111
Hon. Ed Watt

Diana Jones Ritter, MTA Managing Director, Fredericka Cuenca, Chief of Staff, James B.
Henly, MTA General Counsel, Board Member Andrew Albert, Board Member Norman Brown,
Thomas Prendergast, President of NYCTA, Helena E. Williams, President of Long Island Rail
Road, Howard Permut, President of Metro-North Rail Road, James Ferrara, President of TBTA,
Darryl Irick, President of MTA Bus Operations, Michael Horodniceanu, President of MTA
Capital Construction, and Hilary Ring, Director, Community Affairs also attended the meeting,
Board member Wortendyke abstained from votes on all matters.




1. CHAIRMAN JAY WALDER CALLED THE MEETING TO ORDER
2. PUBLIC COMMENT PERIOD
Thirteen public speakers addressed NYC Transit/MTA Bus issues.

Sandra Wilkin thanked the MTA on behalf of the Women'’s Builders Council for allowing
minorities a greater opportunity to work with the MTA.

Marty Goodman, TWU Local 100, spoke against the layoffs of NYC Transit workers.

Walter Edwards, Harlem Business Alliance, expressed gratitude for the changes that Chairman
Walder brought to the organization, in particular, the increase in work opportunities for
minorities.

James Heylinger, President of the Association of Minority Enterprises of New York, praised the
mindset that Chairman Walder and Mike Gamer brought to the MTA in regard to providing
equal opportunity for minorities.

Jeffrey Smalls, Smalls Electrical, thanked Chairman Walder and Michael Gamner for the
implementation of the Mentor Program.

Veronica Vanterpool, Tri State Campaign, urged the Board to arrive at a more sustainable
financial plan.

Gene Russianoff, Straphangers Campaign, questioned the new capital plan and the long-term
fiscal health of the MTA.

Matt Shotkin praised Chairman Walder for making decisions when necessary and for his manner
of conducting Board meetings.

Moriah Kingberg, Transportation Alternatives, urged the Board to fight for more funding for the
MTA’s budget.

Kendra Pierre-Louis, Transportation Alternatives, urged the Board to join them in their fight for
affordable, reliable and efficient transportation.

Paul Piazza, TWU Local 100, protested the layoffs of minority workers and the closures of kiosk
and station booths, and commented on the MTA’s operating budget.

Vittorio Bugatti suggested cost neutral measures that could be implemented by the MTA with
regard to improving express and local bus service in Staten Island.

George Kaufer proposed extending the S93 Bus route as a way to improve bus service in Staten
Island.




3. CHAIRMAN JAY WALDER’S COMMENTS

Details of Chairman Walder’s comments are set forth in minutes recorded by the MTA, copies of

‘which are on file with the records of the meeting of the Board of the NYC Transit/SIR/MTA Bus

Company.
4. MINUTES

Upon motion duly made and seconded, the Board unanimously approved the minutes of the
regular board meeting of MTA NYC Transit, the Manhattan and Bronx Surface Transit
Operating Authority, the Staten Island Railway Transit Operating Authority, and MTA Bus
Company held on June 29, 2011.

5. COMMITTEE ON FINANCE

Real Estate Action Item(s):

MTA New York City Transit: Upon motion duly made and seconded, the Board voted to
authorize a lease agreement with Famiglia-DeBartolo, LLC for the sale of food and beverages at
street level at 74 Street-Broadway/Roosevelt Avenue Station, Flushing & Queens Boulvevard
Lines, Elmhurst, New York.

6. COMMITTEE ON TRANSIT OPERATIONS
NYC Transit

Action Item(s):

Construction Services for 250 E 87" Street: Upon motion dulz made and seconded, the Board
authorized MTACC to enter into an agreement with 280 E 87" Street Owners Corp. to construct
alterations to a privately owned building located at 280 E 87" Street, and increase the previously
Board approved amount of funding for asbestos abatement work at that location.

Details of the above item are set forth in staff summaries, copies of which are on file with the
records of the meeting of the Board of the NYC Transit/SIR/MTA Bus Company.

Procurements

Competitive Procurements: Upon motion duly made and seconded, the Board approved the
competitive procurcments requiring a majority vote (Schedules G, H, and | in the Agenda).
Details of the above items are sct forth in staff summaries, copies of which are on file with the
records of the meeting of the Board of the NYC Transit/SIR/MTA Bus Company.

Non-Competitive Procurements: Upon motion duly made and seconded, the Board approved the
non-competitive procurements requiring a two-thirds vote (Schedule A in the Agenda) and a
majority vote (Schedule H in the Agenda). Details of the above items are set forth in staff




summaries, copies of which are on file with the records of the meeting of the Board of the NYC
Transit/SIR’MTA Bus Company.

Procurement Ratifications: Upon motion duly made and seconded, the Board approved the
ratifications requiring a majority vote (Schedule K in the Agenda). Details of the above items
are set forth in staff summaries, copies of which are on file with the records of the meeting of the
Board of the NYC Transit/SIR/MTA Bus Company.

7. CFO PRESENTATION TO A JOINT SESSION OF THE BOAD & FINANCE

COMMITTEE

Robert E. Foran, MTA Chief Financial Officer, provided a presentation on the 2011 Mid-Year
Forecast, the 2012 Preliminary Budget and the July Financial Plan 2012-2015. Details of this
item are set forth in minutes recorded by the MTA, copies of which are on file with the records
of the meeting of the Board of the NYC Transit/SIR/MTA Bus Company.

8. EXECUTIVE SESSION

Upon motion duly made and seconded, the Board voted to convene an executive session to
discuss matters concerning collective negotiations and employment. In the executive session, the
Board approved a resolution authorizing amendments to the MaBSTOA Pension Plan.

9. ADJOURMENT

Upon motion duly made and seconded, the Board voted to resume public session whereupon,
upon motion duly made and second, the meeting was adjourned at 11:40 a.m.

Resp funy sﬁbmmed
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Minutes of the Regular Meeting
Metro-North Commuter Railroad Company
Wednesday, July 27, 2011

9:30 a.m.

The following members were present:

Hon. Jay H. Walder, Chairman & CEO
Hon. Andtew M. Saul, Vice Chairman
Hon. Robert C. Bickford

Hon. James F. Blair

Hon. Allen P. Cappelli

Hon. Fernando Ferrer

Hon. Patrick J. Foye

Hon. Jeffrey A. Kay

Hon. Mark D. Lebow

Hon. Chatrles G. Moerdler

Hon. Susan Metzger

Hon. Mark Page

Hon. Mitchell H. Pally

Hon. James L. Sedore, Jr.

Hon. Nancy Shevell

Hon. Carl V. Wortendyke

The following members were absent:

Hon. Jonathan A. Ballan
Hon. John H. Banks, III
Hon. Ed Watt

Diana Jones Ritter, MTA Managing Director, Fredericka Cuenca, Chief of Staff, James B.
Henly, MTA General Counsel, Board Member Andrew Albert, Board Member Norman
Brown, Thomas Prendergast, President of NYCTA, Helena E. Williams, President of Long
Island Railroad, Howard Permut, President of Metro-North Rail Road, James Ferrara,
President of TBTA, Darryl Irick, President of MTA Bus Operations, Michael Horodniceanu,
President of MTA Capital Consttuction, and Hilaty Ring, Director, Community Affairs also
attended the meeting. Board Member Wortendyke abstained from all votes at this meeting.

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

Thete were fourteen public speakers. None of the speakers discussed items specific
to Metro-North. The subject matter of the public comments is contained in the
minutes of the meeting of the Board of the Metropolitan Transportation Authority
held this day.

Approval of Minutes — Upon motion duly made and seconded, the minutes of the
Regular Board Meeting of June 29, 2011 were approved.

Chairman’s Comments: Chairman Walder discussed his upcoming departure from
the MTA in October, 2011. He noted that, until his departure, he will continue to
focus on the initiatives that have been put in place; driving forward these initiatives
and finding ways to continue to provide setvices as efficiently and as effectively as
possible. Chairman Walder stated that he has enjoyed working with every member
of the Board and MTA staff. The details of Chairman Walder’s comments are
contained in the minutes of the meeting of the Board of the Metropolitan
Transpottation Authority held this day.

Committee on Finance
Real Estate Action [tems:

Upon motion duly made and seconded, the Board, among other items, approved the
following real estate item recommended to it by the Committee on Finance.

e Lease agreement with Spices and Teas, Inc. for the retail sale of high-quality
tenant-branded spices and teas and related accessories in Retail Space MKT-
21/22 at Grand Central Terminal.

o Lease agreement with Les Poissoniers, Inc. fot the retail sale of fresh fish and
seafood products in Retail Space MKT-17/18/19 at Grand Central Terminal.

o Lease agreement with Shake Shack Grand Central, LLC for the sale of burgers,
hotdogs, fries, frozen custards, fountain drinks, beer and wine in Retail Space
LCS-1G and LCS-H at Grand Central Terminal.

e Lease agreement with Apple, Inc. for the retail sale of tenant-branded
merchandise, plus the incidental sale of third-party accessories associated with
tenant-branded merchandise in the East and Northeast Balconies and Hall b
Elevator Lobby at Grand Central Terminal.

e Consent to the granting of temporary and permanent easements between
Midtown Trackage Ventures, LLC and the County of Westchester in suppott of

the relocation, construction and maintenance of the Crane Road Bridge in the
Village of Scarsdale, New York.

Staff summaries setting forth the details of the above items are filed with the records
of this meeting.
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Committee on Metro-North Railroad and Long Island Rail Road Operations:

Action Item:

Upon motion duly made and seconded, the Boatd approved the following action
item.

e DPublic Hearing for New Haven Line fare increase requested by the Connecticut
Department of Transportation.

Long Island Rail Road Procurements:

The Board voted on Long Island Rail Road items. Among the items approved is a
non-competitive procurement requiring two-thirds vote to award a non-competitive
purchase and public works contract to Ansaldo STS USA, Inc. to (1) provide
engineering services and parts required to support LIRR’s, NYCT’s and MNR’s
current inventory of equipment designed and manufactured by Ansaldo and (2)
purchase of new equipment that must be installed on LIRR’s fleet of rolling stock in
connection with the East Side Access project. The details of the above item, are
contained in the minutes of the Long Island Rail Road held this day and the staff
summaries and reports filed with those minutes.

MTA Metro-North Railroad Procurements:

Upon motion duly made and seconded, the Board approved the following non-
competitive procurement requiring two-thirds vote by the Board.

Non-Competitive Purchases and Public Work Contracts

e S&C Distribution — Joint MNR and LIRR procurement led by Metro-North
for the Purchase of various relay test equipment.

Upon motion duly made and seconded, the Board approved the following
competitive procurements requiring majority vote by the Board.

Personal Service Conttacts

o Arsenal Security Group (Arsenal) — Multi-agency, Metro-North led personal
service contract for as needed PCI-DSS Consulting Services.
e  William Saffady — Records Retention Consultant.

Miscellaneous Service Contracts

e Selco Manufacturing Corp. — General and specialized machine shop work —
NWP Work Equipment Facility.

e Kawasaki Railcat, Inc. — Design, manufacture, test and delivery of 25 M-8 single
cars.

Staff summaries and reports setting forth the details of the above items are filed with
the records of this meeting.
-12 -




6. Chief Financial Officer’s Presentation to a Joint Session of the Board & Finance

Chairman Walder introduced to a Joint Session of the Board and Finance
Committee the July Financial Plan 2012-2015. MTA’s Chief Financial Officet,
Robert Foran presented the MTA 2012 Preliminary Budget and July Financial
Plan 2012-2015. Ms. Diane Jones Ritter, MTA Managing Director presented the
cost savings and efficiency initiatives. Ms. Linda Kleinbaum, Deputy Ditector of
Administration MTA ptesented the 2012-2014 Capital Program Funding Strategy.
The details of the above, as well as, Boatd member questions and comments on

the presentation are contained in the Power Point presentation filed with the records
of this meeting and in the minutes of the Board of the Metropolitan Transportation
Authority held this day.

7. Executive Session:

Upon a motion duly made and seconded, the Boatd unanimously voted to
convene in Executive Session to discuss an issue related to collective bargaining.

8. Public Session:

Upon a motion duly made and seconded, the Board unanimously voted to reconvene
in Public Session.

9. Adjournment:

Upon a motion duly made and seconded, the Board unanimously voted to adjourn
the meeting at 11:40 a.m.

Respectfully submitte;

Linda Montanino
Assistant Secretary

July 2011 Board Minutes
Legal/Corporate
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MINUTES OF MEETING OF THE BOARD OF
THE LONG ISLAND RAIL ROAD COMPANY
Meeting Held At
347 Madison Avenue
New York, NY 10017

‘Wednesday, July 27, 2011
9:30 a.m.

The following members were present:

Hon. Jay H. Walder, Chairman & CEO
Hon. Andrew M. Saul, Vice Chairman
Hon. Robert C. Bickford

Hon. James F. Blair

Hon. Allen P. Cappelli

Hon. Fernando Ferrer

Hon. Patrick J. Foye

Hon. Jeffrey A. Kay

Hon. Mark D. Lebow

Hon. Susan Metzger

Hon. Charles G. Moerdler

Hon. Mark Page

Hon. Mitchell H. Pally

Hon. James L. Sedore, Jr.

Hon. Nancy Shevell

Hon. Carl V. Wortendyke

The following members were absent:

Hon. Jonathan A. Ballan
Hon. John H. Banks, III
Hon. Ed Wait

Diana Jones Ritter, MTA Managing Director, Fredericka Cuenca, Chief of Staff, James B. Henly, MTA
General Counsel, Board Member Andrew Albert, Board Member Norman Brown, Thomas Prendergast,
President of NYCTA, Helena E. Williams, President of Long Island Rail Road, Howard Permut,
President of Metro-North Railroad, James Ferrara, President, TBTA, Darryl Irick, President, MTA Bus
Operations, Michael Horodniceanu, President of MTA Capital Construction, and Hilary Ring, Director,
Community Affairs, also attended the meeting. Board Member Wortendyke abstained from all votes at
this meeting.

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

There were fourteen public speakers, none of whom addressed issues specific to the Long Island
Rail Road.

2. APPROVAL OF MINUTES

Upon motion duly made and seconded, the Board approved the minutes of the Board meeting
held on June 29, 201 1.

3. CHAIRMAN’S REMARKS

'The Chairman commented upon his upcoming departure from the MTA. Refer to the minutes of the
Metropolitan Transportation Authority held this day for details of the Chairman’s remarks.

4. LONG ISLAND COMMITTEE/METRO-NORTH COMMITTEES

Upon motion duly made and seconded, the Board approved the following procurement items
recommended by the Long Island Committee:

e Award of a multi-agency (LIRR, MNR, NYCT and MTA CC) sole source omnibus contract to
Ansaldo STA USA, Inc., in an aggregate not-to-exceed amount of $29.5 million over a 36-
month period for the following: engineering services and parts required to support LIRR’s,
NYCT’s and MNRs current inventory of equipment designed and manufactured by Ansaldo;
and the purchase of new equipment that must be installed on LIRR’s fleet of rolling stock in
connection with the East Side Access project, to be funded by MTA CC.

»  Approval of a request to issue a change order, including a nine-month contract extension, in the
not-to-exceed amount of $1,024,620 to Standard Parking Corporation for continued
management, operation and maintenance of the Mineola Intermodal Parking Garage.

In addition, upon motion duly made and seconded, the Board approved the following multi-agency
procurement items recommended by the Metro-North Committee.

e  Award of a non-competitive, three-year joint MNR and LIRR purchase contract with S & C
Distribution for various signal relay test equipment in the not-to-exceed amount of $145,000.

e  Award of a competitive, three-year, multi-agency (MNR, LIRRR, NYCT) personal service
contract to Arsenal Security Group for as-needed Payment Card Industry consulting services at
a total not-to exceed cost of $1,386,000.

Details of the above items are on file with the records of this meeting.
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5. SECURITY COMMITTEE

Upon motion duly made and seconded, the Board approved an item authorizing the MTA Director of
Security to enter into agreements to form strategic partnerships with local and state governmental entities in order
to effectuate the update of the MTA Police Department’s radio system. The Board item also updated the Board
regarding the results of the alternatives analysis undertaken by Booz Allen Hamilton, Inc. of the MTA PD radio
system. LIRR and MTA PD are acting jointly as project manager of the Booz Allen Hamilton contract. Details
of this item are contained in a staff summary, which is on file with the records of this meeting.

6. BUDGET PRESENTATION

MTA Chief Financial Officer Robert Foran presented the MTA 2012 Preliminary Budget/July
Financial Plan 2012-2015 to the Board. Volumes 1 and 2 of the 2012 Preliminary Budget are on file with
the records of this meeting. MTA Managing Director Diana Jones Ritter delivered the section of the
presentation regarding cost savings and efficiency initiatives, and MTA Deputy Executive
Director/Administration Linda Kleinbaum delivered the section of the presentation regarding the funding
of MTA’s Capital Program. A copy of the Power Point presentation is on file with the records of this
meeting. Refer to the minutes of the Metropolitan Transportation Authority held this day for details
regarding Mr. Foran’s, Ms. Ritter’s and Ms. Kleinbaum’s remarks, as well as Board member questions
and comments on the presentation.

7. EXECUTIVE SESSION

Upon motion duly made and seconded, the Board voted to convene in Executive Session to discuss
an issue related to collective bargaining. Upon motion duly made and seconded, the Board voted to re-
convene in Public Session.

8. ADJOURNMENT

Upon motion duly made and seconded, the Board voted to adjourn the meeting. The meeting was
adjourned at 11:40 AM.

Respectfully submitted,

Catherine A. Rinaldi
Secretary
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Minutes of the Regular Meeting
Triborough Bridge and Tunnel Authority

July 27, 2011

Meeting Held at
347 Madison Avenue
New York, New York 10017

9:30 a.m.

The following members were present:

Hon. Jay H. Walder, Chairman & CEO
Hon. Andrew M. Saul, Vice Chairman
Hon. Robert C. Bickford

Hon. James F. Blair

Hon. Allen P. Cappelli

Hon. Fernando Ferrer

Hon. Patrick J. Foye

Hon. Jeffrey A. Kay

Hon. Mark D. LeBow

Hon. Susan Metzger

Hon. Charles G. Moerdler

Hon. Mark Page

Hon. Mitchell H. Pally

Hon. James E. Sedore, Jr.

Hon. Nancy Shevell

Hon. Carl V. Wortendyke

Not Present:

Hon. Jonathan A. Ballan
Hon. John H. Banks, II1
Hon. Ed Watt

Diana Jones Ritter, MTA Managing Director; Fredericka Cuenca, Chief of Staff;

James B. Henly, General Counsel, MTA; Board Member Andrew Albert; Board Member
Norman Brown; James Ferrara, President, MTA Bridges and Tunnels; Michael Horodniceanu,
President, MTA Capital Construction; Darryl Irick, President, MTA Bus Operations;

Howard Permut, President, Metro-North Commuter Railroad; Thomas Prendergast, President,
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New York City Transit; Helena E. Williams, President, Long Island Rail Road; and Hilary Ring,
Director, Community Affairs, MTA also attended the meeting. Board member Wortendyke
abstained from votes on all matters taken at the meeting.

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

1. Public Speakers

There were fourteen public speakers. None of the speakers specifically commented on
issues regarding the Triborough Bridge and Tunnel Authority. The subject matter of the
public comments is contained in the minutes of the meeting of the Board of the
Metropolitan Transportation Authority.

2. Approval of the Minutes of the Regular Meeting June 29, 2011

Upon a motion duly made and seconded, the minutes of the Meeting held June 29, 2011
were unanimously approved.

3. Chairman’s Opening Remarks

Chairman Walder stated that his tenure at the MTA will end in late October. It is very
important that, between now and then, he continues to focus on the initiatives that have"
been put in place; driving forward these initiatives; and finding ways to continue to
provide services as efficiently and as effectively as possible. Chairman Walder stated
that for his part, he has thoroughly enjoyed working with every member of the Board and
MTA staff. He stated that he wants to ensure that the focus today and for the next two
months is on the business at hand in terms of this organization. The details of Chairman
Walder’s comments are contained in the minutes of the meeting of the Board of the
Metropolitan Transportation Authority.

4. Committee for MTA Bridges and Tunnels Operations

Procurements

Commissioner Cappelli stated there are no non-competitive procurements or ratifications
this month. He stated that there are five competitive procurements which total
$15.1 million.

Competitive Procurements

Upon a motion duly made and seconded, the Board unanimously approved the following
competitive procurement items recommended to it by the Committee for MTA Bridges
and Tunnels Operations.
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STV Incorporated

LiRo Engineers, Inc.

Ross & Baruzzini, Inc.

Personal Service Contracts

Contract No. PSC-10-2886

Provide construction administration and
management services for VN-03B, Toll
Plaza Improvements at the Verrazano-
Narrows Bridge.

Contract No. PSC-10-2888

Provide construction management and
inspection services for Project TN-82B,
Interim Repairs to Orthotropic Deck
Structures and the Throgs Neck Bridge.

Contract No. PSC-10-2887

Provide design and design support services
for Task 26, Installation of an Integrated
Electronic Security System at the Throgs
Neck Bridge.

$4,764,614.33

$4,541,525.00

$1,409,990.92

Modifications to Personal Service Contracts and Miscellaneous Service Contracts

WSP-Sells

STV Incorporated

HNTB New York Engineering &
Architecture, P.C.

Edwards and Kelcey Engineers,
Inc.

Gannett Fleming Engineers and
Architects, P.C.

Atkins, P.A.

Awarded as Contracts for Services

Contract No. PSC-06-2807 A - E
Increase funding in the aggregate amount of
$4.000,000 for five personal service
contracts to provide miscellaneous design
services on an as-needed basis for various
projects, which include design scoping,
designing safety and red flag repairs, deck
repairs, structural steel repairs, value
engineering, condition inspections and
engineering investigations. The contracts
will be extended through May 31, 2014.

Contract No. PSC-08-2843

Additional work for the All Electronic
Tolling (AET) pilot at the Henry Hudson
Bridge.
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(aggregate not-to-
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contracts)
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Chief Financial Officer’s Presentation to a Joint Session of the Board and Finance

Committee

Chairman Walder introduced to a Joint Session of the Board and Finance Committee the
July Financial Plan 2012-2015.

A presentation was given by MTA’s Chief Financial Officer, Robert Foran, with
additional comments by Ms. Diane Jones Ritter, MTA Managing Director, and Ms. Linda
Kleinbaum, Deputy Director of Administration MTA, on aspects of the following items:

e 2011 Mid-Year Forecast;

e 2012 Preliminary Budget;

e 2012-2015 July Financial Plan; and

e 2012-2014 Capital Program Funding Strategy.

The details of Mr. Walder’s comments and presentations made by Mr. Foran, Ms. Jones
Ritter, and Ms. Kleinbaum, are contained in the minutes of the Board of the Metropolitan
Transportation Authority. '

Commissioner Moerdler stated that the MTA should consider non-farebox increases
including rationalizing leakage from Bridge and Tunnel revenues such as avoiding the
toll on the Henry Hudson Bridge by using Broadway to travel to and from the City.

Commissioner Cappelli stated that he wanted to recognize the MTA’s operational
efficiencies under Chairman Walder’s leadership which has made it a leaner yet more
efficient operation. For example, he stated that although revenue has declined on Bridges
and Tunnels, its contribution to subsidize New York City Transit has increased largely
due to savings from cost cutting that has gone on in B&T’s operations. He stated that it
is remarkable and a shining example to government as to how to do more with less.
Commissioner Cappelli stated that he applauds B&T and all of the MTA’s operations.

Commissioner Albert stated that there are other funding streams to consider in the future,
such as tolling the free bridges and the return of congestion pricing.

The comments made by the Board are contained in the minutes of the Board of the
Metropolitan Transportation Authority.

Executive Session

Upon a motion duly made and seconded, the Board unanimously voted to convene in
Executive Session to discuss a collective bargaining issue and an employment matter.

Public Session

Upon a motion duly made and seconded, the Board unanimously voted to reconvene in
Public Session.
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8.

Adjournment

Upon a motion duly made and seconded, the Board unanimously voted to adjourn the
meeting at 11:40 a.m.

Respectfully submitted, _
indy L. Dugan
Assistant Secretary
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Regular Board Meeting
MTA Capital Construction Company
347 Madison Avenue
New York, NY 10017

Wednesday, July 27, 2011
9:30 a.m.

The following members were present:

Hon. Jay H. Walder, Chairman & CEO
Hon. Andrew M. Saul, Vice Chairman
Hon. Robert C. Bickford

Hon. James F. Blair

Hon. Allen P. Cappelli

Hon. Fernando Ferrer

Hon. Patrick J. Foye

Hon. Jeffrey A. Kay

Hon. Mark D. Lebow

Hon. Charles G. Moerdler

Hon. Susan Metzger

Hon. Mark Page

Hon. Mitchell H. Pally

Hon. James L. Sedore, Jr.

Hon. Nancy Shevell

Hon. Carl V. Wortendyke

The following members were absent:

Hon. Jonathan A. Ballan
Hon. John H. Banks, 111
Hon. Ed Watt

Diana Jones Ritter, MTA Managing Director, Fredericka Cuenca, Chief of Staff, James B.
Henly, MTA General Counsel, Board Member Andrew Albert, Board Member Norman
Brown, Thomas Prendergast, President of NYCTA, Helena E. Williams, President of Long
Island Railroad, Howard Permut, President of Metro-North Rail Road, James Ferrara,
President of TBTA, Darryl Irick, President of MTA Bus Operations, Michael Horodniceanu,
President of MTA Capital Construction, and Hilary Ring, Director, Community Affairs also
attended the meeting. Board member Wortendyke abstained from votes on all matters.

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

Public Comment Period

There were no public speakers on any issues regarding MTA Capital Construction.
Approval of Minutes

Upon motion duly made and seconded, the MTA Board unanimously approved the minutes
of the regular Board meeting held on June 29, 2011.

MTA Capital Construction Action Items

Upon motion duly made and seconded, the MTA Board approved the following action items:
e Authorization to enter into an agreement with 250 East 87th St. Owners Corp. for 86™
Street Station work in support of the Second Avenue Subway project and increase the
funding amount for asbestos abatement work at 250 East 87th St.
e Authorization to enter into a settlement agreement with Schiavone/Kiewit Joint
Venture for Northern Boulevard Crossing work in support of the East Side Access
project.

MTA Capital Construction Procurements

Upon motion duly made and seconded, the MTA board approved the following procurement
items: :
e A ratification of a modification to the Fulton Street Transit Center design services
contract with Ove Arup & Partners Consulting Engineers, P.C. for construction phase
design work.

e Ratification of two modifications to the Second Avenue Subway Tunneling contract
with S3 Tunnel Constructors, JV.

e Two modifications to the East Side Access Harold Structures Part I contract with
Perini Corporation.

s Modification to the East Side Access 44t Street Vent Plant and 245 Park Avenue
Street Entrance with Yonkers Contracting Company.

Adjournment

Upon motion duly made and seconded, the MTA Board voted to adjourn the public meeting
at 11:40 a.m.

Respectfully submitted,

Patrick Killackey
Secretary

-23 -
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Page 1 of 1
‘Subject Date
Board Authorization to File for and Accept Federal Grants September 28, 2011
Department Vendor Name
Administration
Department Head Name Contract Number
Linda Kleinbaum
Department Head Signature Contract Manager Name
Project Manager Name Table of Contents Ref #
Marc Albrecht
Board Action Internal Approvais
Order To Date Approval | Info Other _Order Approval Order Approval
1 |Finance Comm. | 9/26/11 X 1 |Administratior™f/
2 |Board 9/28/11 X 2 Corporate Affairs va
3 Budget and Fina
g V1T o |
4 Legal’ ,/%

Narrative

Purpose
To secure MTA Board approval to file for and accept Federal grants for Federal Fiscal Year (FFY) 2011 and 2011.

Discussion
Enclosed is a resolution for Board action prepared in conformance with past practices to:

1) Authorize filing of applications in request of Federal capital assistance for the balance of FFY 2011 and FFY 201 2.
2) Authorize the Chairman/Chief Executive Officer or any of his designees to make required certifications.
3) Authorize acceptance of grants.

Projects authorized to be submitted for Federal funding are those referenced in the published Notice of Public Hearing and
described in the MTA Description of Projects for FFY 2012. A copy of the resolution requesting MTA Board approval and the
list of the projects are attached to this staff summary.

A Public Hearing was held in accordance with FTA regulations on June 20, 2011 at the MTA. The Deputy Director of Grant
Management read into the record the amounts of Federal funds and dollar amounts of work covered by the Notice.

The federal law requires that grantees consider all substantive public comments. It has been MTA practice to take substantive
comments under consideration, fulfilling the fedéral requirement. Twenty-three members of the public spoke at the public
hearing. There were comments from the speakers about the recent service changes and some comments about the proposed
capital projects. MTA and agency staff have reviewed the public comments and considered these comments on the proposed
program of projects for federal funding.

A transcript of the hearing and written statements submitted in conjunction with the hearing are attached under separate cover.
Recommendation

It is recommended that the MTA Board approve the attached resolution in order to permit the filing and acceptance of Federal
capital assistance for FFY 2011 and 2012.
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RESOLUTION ADOPTED AT A MEETING OF
METROPOLITAN TRANSPORTATION AUTHORITY
June 20, 2011

WHEREAS, on and after June 1, 2011, a Notice of Public Hearing on the projects to be’
considered for inclusion in applications to the United States Department of Transportation
(USDQT) for Federal financial assistance under Section 5309 and/or Section 5307 and/or
Section 5314 of Title 49, Chapter 53, United States Code, as well as funds available for transit
use under successor legislation to Title | of the Safe Accountable, Flexible, Efficient
Transportation Equity Act: A Legacy for Users (SAFETEA-LU) was published in newspapers of
general circulation (including newspapers oriented to minority communities) in the geographic
area to be served thereby, which Notice contained a summary of the capital improvement
program for the balance of federal fiscal year 2011 and federal fiscal year 2012 for the New
York City Transit Authority, Manhattan and Bronx Surface Transit Operating Authority, Long
Istand Rail Road, Metro-North Commuter Railroad, Capital Construction Company, MTA Bus
Company and Metropolitan Suburban Bus Authority; and

WHEREAS, the full program of projects, including descriptions of individual projects, for the
balance of federal fiscal year 2011 and federal fiscal year 2012, was available to the public, as
indicated in the notices published in newspapers, either by request or at public offices in the
area served by the Authority; and

WHEREAS, all of the principal elected officials of each general purpose unit of government
within the service areas of the mass transportation operators for whom assistance is being
sought under the said project application were notified by mail of such application; and

WHEREAS, on June 20, 2011 the Public Hearing was conducted by the Authority affording
to all concerned the opportunity to present their views, and to submit written statements
concerning the projects, including consideration of the economic and social effects of the
projects, their impact on the environment and their consistency with the goals and objectives of
such urban planning as has been promulgated by the affected communities: and

WHEREAS, the members of the Authority have had an opportunity to review the testimony
given at the said Public Hearing, and the statements submitted in connection therewith.

- NOW, THEREFORE, BE IT RESOLVED BY METROPOLITAN TRANSPORTATION
AUTHORITY:

1. The Chairman and Chief Executive Officer, or any of his designees, be and each of them
hereby is, with respect to applications for grants for projects under Section 5309 and/or
Section 5307 of Title 49, Chapter 53, United States Code, as well as funds available for
transit under Title | of SAFETEA-LU, authorized to certify to the United States
Department of Transportation that the Authority has (a) afforded an adequate
opportunity for a Public Hearing on the projects pursuant to adequate prior notice, and
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has held such Hearing; (b) considered the economic and social effects of the projects
and their impact on the environment, including requirements under the Clean Air Act, the
Federal Water Pollution Control Act and other applicable federal environmental statutes,
and their consistency with goals and objectives of such urban planning as has been
promulgated by the affected communities; (c) found that the projects are consistent with
the official plans for the comprehensive development of the urban area to be affected:;
and (d) found that the projects are in the best overall public interest taking into
consideration the need for fast, safe and efficient public transportation services, and
conservation of environment, historic sites and natural resources and the cost of
eliminating or minimizing any adverse effects.

. The Chairman and Chief Executive Officer, or any of his designees be, and each of them
hereby is, authorized to deliver to the said department a copy of the published notices of
and transcript of the said Hearing, including those written statements submitted in
connection therewith, and to advise the said department (a) that it may consider the
applications as the Authority's final applications, subject to such revisions as the
Chairman and Chief Executive Officer or his designees may deem acceptable; (b) that
the views, if any, concerning the projects of those principal elected officials of each
general purpose unit of government within the service areas of the mass transportation
operators for whom assistance is being sought under the said applications, are as set
forth in the transcript of the said Public Hearing and those written statements submitted
in connection therewith.

. The Chairman and Chief Executive Officer, or any of his designees be and each of them
hereby is, authorized to execute and file applications and accept from the United States
of America, on behalf of the Authority, grants of financial assistance under successor
legislation to Section 5309 and/or Section 5307 of Title 49, Chapter 53, United States
Code, as well as funds available for transit use under Title | of SAFETEA-LU (in such
amounts as may become available) in connection with the projects upon such terms and
conditions as the Chairman and Chief Executive Officer, or any of their designees shall
deem acceptable.
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CERTIFICATION

The undersigned hereby certifies that she is the Assistant Secretary of Metropolitan
Transportation Authority, a public benefit corporation of the State of New York, and that the
foregoing is a true and correct copy of a resolution adopted at a meeting of the said Authority
duly held on the 28™ day of September 2011, at 347 Madison Avenue, New York, New York at
which meeting a quorum of the said Authority was present and acting throughout.

Victoria Clement
Assistant Secretary

Dated:

PAGRANTS\Public Hearings\Public Hearing 11\Resolution 2011.doc
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PURPOSE:

To obtain MTA and TBTA Board approval for a combined purchase pursuant to a tender offer
for auction rate securities and a redemption of fixed-rate securities to retire all or a portion of
outstanding 2 Broadway Certificates of Participation (“COPs”) to be accomplished in conjunction
with the contemporaneous refunding of certain MTA Transportation Revenue and/or TBTA
bonds. Board approval is being requested for the aforementioned transaction, including
approval of the following:

(1) a public tender offer for outstanding auction rate COPs at a price not to exceed 100%
plus accrued interest;

(2) the attached supplemental resolutions authorizing the issuance of fixed-rate refunding
bonds the net proceeds of which in the aggregate shall not exceed $350 million either as
MTA Transportation Revenue Bonds and/or TBTA Subordinate Revenue Bonds to
refund MTA and TBTA bonds maturing between November 1, 2011 and January 1, 2012,
freeing-up MTA and TBTA debt service funds (“MTA/TBTA Refunding Bonds”);

(3) the application of such freed-up MTA and TBTA debt service funds as a result of the
MTA/TBTA bond refunding (along with, to the extent necessary, application of TBTA
revenues to fund the retirement of the COPs related to TBTA’s applicable percentage of
the Two Broadway rent) to retire via the tender offer up to $348 million of outstanding
COPs that are in the auction rate mode and to retire via redemption all or a portion of the
$26.505 million outstanding fixed rate COPs;

(4) the re-assignment or novation of the outstanding swaps related to the auction rate COPs
that will be retired.

Such Board approvals are conditioned upon the MTA Chief Financial Officer, the Director of
Finance or other Authorized Officer of the MTA determining that, based on such assumptions as
are determined by such officer to be reasonable including future variable rates assumed to be
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the lesser of implied forward rates for the one-month LIBOR Index or its 20-year average for the
failed auction rate COPs, the combined transaction, when analyzed in the aggregate is
expected to: (1) generate overall Present Value savings of not less than 5% of the MTA/TBTA
Refunding Bonds to be issued, (2) reduce total debt service, including payments on the COPs,
over the life of the issues, (3) not increase assumed debt service in any future year, and (4) be
beneficial to each of the obligors thereof and/or their affiliates and subsidiaries.

DISCUSSION:

$347.8 million of $374.3 million outstanding COPs are in a failed auction rate mode. The
auction fail rate is 275% of LIBOR, a relatively low rate currently, but one that exposes MTA to a
significant potential cost increase if and when short-term interest rates increase. The floating
rate COPs have an associated interest rate swap whereby the MTA receives a floating rate
equal to the lesser of: (a) the actual bond rate or (b) 67% of one-month LIBOR minus 45 basis
points, in exchange for which MTA pays a fixed rate of 3.092%. If short term interest rates rise,
the mismatch between the floating auction rate paid by MTA and the floating swap rate received
by MTA will be increasingly imbalanced, resulting in higher net debt service costs.

Given currently attractive fixed-rate market conditions, staff proposes a combined strategy of
refunding outstanding MTA and TBTA Bonds to produce available cash to accomplish the
purchase pursuant to a tender offer or redemption and retirement of all or a portion of the COPs.
This proposed strategy is expected to: (1) eliminate MTA’s highly leveraged LIBOR risk
exposure in the failing auction-rate market described above, (2) generate present value savings
of at least 5% of the refunding bonds to be issued (compared to the assumed interest cost of
the COPS, both fixed-rate and auction-rate securities), and (3) result in debt service payable on
the MTA/TBTA Refunding Bonds that will not exceed in any future year the amount which would
otherwise be expected to have been payable as principal and interest on the COPS or be
payable over a longer time than such amounts would have been paid.

The combined MTA/TBTA Refunding Bonds/COP financing plan is a more efficient strategy
compared to a standalone COP refunding because it allows MTA to capture maximum value of
accumulated debt service fund monies to redeem or repurchase all outstanding COPs and
avoid any new issuance of lower-rated, higher-cost refunding COPs. Although MTA and/or
TBTA refunding bonds are required to be issued to free-up such monies, the resulting future
savings from the early retirement of the COPs program will more than offset the new debt
service on the MTA/TBTA Refunding Bonds.

The expected aggregate present value savings (based on assumed future interest rates of the
auction rate COPs) exceeds the overall 3% minimum present value savings set forth in the
Board Refunding Policy. In addition, this proposed refunding does not extend MTA's future
years’ debt service costs nor is it expected to create losses in any future year when comparing
the newly issued refunding bonds’ debt service incurred to the expected savings from the early
retirement of the COPs program.

ALTERNATIVES:

The Board could determine to either: (1) leave the COPs outstanding until short term interest
rates rise to a higher level (and assume the risk of the refinancing rate at such time); (2)
approve a standalone refunding of the COPs with newly issued refunding COPs, reducing
expected present value savings due to the higher interest rate required on the lower rated
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Staff Summary

refunding COPs; or (3) seek credit enhancement of the existing COPs to achieve a lower
multiple of the auction fail rate.

RECOMMENDATION:

The MTA and TBTA Boards approve the above-referenced resolutions and documents and all
other actions described above, including the execution and delivery of such other documents,
and the taking of all other actions, including without limitation, the dissemination of tender
documents and the completion of any purchase of COPs pursuant thereto, the reassignment or
novation of the related swaps, and the application of freed up MTA/TBTA debt service funds to
the purchase or redemption of COPs and the payment of legal and advisor fees related to swap
reassignment or novation, if any, and other costs of issuance and transaction costs, from time to
time deemed necessary or desirable by such officers in connection therewith. The authorization
to issue the MTA/TBTA Refunding Bonds and take other related actions hereunder shall
continue in effect without any further action by the Issuers until January 1, 2012, unless (a) the
Issuers shall have confirmed the effectiveness of this authorization for an additional period, or (b)
the Issuers shall have modified or repealed this authorization.
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SERIES 2011B 2001 SUBORDINATE REVENUE BOND
SUPPLEMENTAL RESOLUTION

BE IT RESOLVED by the Triborough Bridge and Tunnel Authority (the “Issuer”), as
follows:

ARTICLE I
DEFINITIONS AND STATUTORY AUTHORITY

Section 1.01. Supplemental Resolution. This resolution is supplemental to, and is
adopted in accordance with Article Il and Article A-VIII of, a resolution of the Issuer adopted on
March 26, 2002, entitled “2001 Subordinate Resolution Authorizing General Revenue Obligations” (the
“Resolution’). :

Section 1.02. Definitions

1. All capitalized terms which are used but not otherwise defined in this Series
2011B 2001 Subordinate Revenue Bond Supplemental Resolution (the “Supplemental Resolution™) shall
have the same meanings, respectively, as such terms are given by Section 102 of the Resolution.

2. In this Supplemental Resolution:

“Authorized Officer” shall include the officers designated as such in the Resolution, and
the Chairman and Chief Executive Officer, the Chief Financial Officer or the Director of Finance, MTA,
as well as any officer duly designated as “Acting” in said officer’s capacity, except that, for the purposes
of any delegation set forth herein that does not expressly include any Assistant Secretary, “Authorized
Officer” shall not include any Assistant Secretary of the Issuer.

~ “Board” shall mean, when used with respect to the Issuer, the board of the Issuer acting
as such pursuant to the provisions of the Issuer Act, and when used with respect to the MTA, the
members of the MTA acting as such pursuant to the provisions of the MTA Act.

“Bond Counsel” shall mean Nixon Peabody LLP, Hawkins Delafield & Wood LLP, or
any other attorney or firm of attorneys of nationally recognized standing in the field of law relating to the
issuance of obligations by state and municipal entities, selected by the Issuer.

“Code” shall mean the Internal Revenue Code of 1986, as amended, and regulations
thereunder. '

“Series 2011C Net Proceeds” shall have the meaning set forth in Section 2.01 of the
Series 201 1C Transportation Revenue Bond Supplemental Resolution.

“TBTA Series 2011B Net Proceeds” shall have the meaning set forth in Section 2.01 of
this Supplemental Resolution.

Section 1.03. Authority for this Supplemental Resolation. This Supplemental
Resolution is adopted pursuant to the provisions of the Issuer Act and the Resolution.
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ARTICLE 11
AUTHORIZATION OF SERIES 2011B BONDS

Section 2.01. Authorized Principal Amount, Designation and Series. Pursuant to
the provisions of the Resolution and in order to finance Capital Costs, a Series of Subordinate Revenue
Obligations (which may be issued at one time or from time to time in any number of Series or subseries,
which for purposes of this Supplemental Resolution shall collectively be referred to herein as the “Series
- 2011B Bonds”, constituting Capital Cost Subordinate Revenue Obligations, subject to redesignation as
hereinafter provided) entitled to the benefit, protection and security of such provisions are hereby
authorized to be issued in an aggregate principal amount not exceeding the principal amount necessary so
that, after giving effect to any net original issue discount or premium and underwriters’ discount from the
principal amount, the amount to be deposited in the Proceeds Account pursuant to, or otherwise applied to
effectuate the purposes of, Section 2.02 and Section 3.01 of this Supplemental Resolution (exclusive of
the amount so deposited therein determined in any Certificate of Determination as estimated to be
necessary to pay any Costs of Issuance of the Series 2011B Bonds payable from such Proceeds Account
or otherwise applied to pay such Costs of Issuance), shall not exceed the amount or amounts determined
in one or more Certificates of Determination to be necessary to effectuate the purposes set forth in
Section 2.02 hereof; provided, however, that as of any date of original issuance of any Series 2011B
Bonds the amount of proceeds of Series 2011B Bonds issued to finance Capital Costs (excluding all
amounts excluded above, such as net original issue discount, underwriters’ discount and Costs of
Issuance) ( the “TBTA Series 2011B Net Proceeds”) when added to the Series 2011C Net Proceeds shall
not exceed $350,000,000. For all purposes of this Section 2.01, net original issue premium, as determined
to be advisable by an Authorized Officer in connection with the marketing of the Series 2011B Bonds,
shall not be counted.

The Series 2011B Bonds shall be designated as, and shall be distinguished from the
Obligations of all other Series by the title, “Subordinate Revenue Bonds, Series 2011B” or such other title
or titles set forth in the Certificate of Determination.

Section 2.02. Purposes. The purposes for which the Series 2011B Bonds are being
issued are the financing of Capital Costs by providing funds for the payment when due of all or any
portion of the Obligations maturing on or before January 1, 2012 deemed advisable by an Authorized
Officer and specified in any Certificate of Determination, all to the extent and in the manner provtded in
this Supplemental Resolution.

Section 2.03. Dates, Maturities, Principal Amounts and Interest. The Series 2011B
Bonds, except as otherwise provided in the Resolution, shall be dated the date or dates determined in any
Certificate of Determination. The Series 2011B Bonds shall mature on the date or dates and in the year or
years and principal amount or amounts, and shall bear interest at the rate or rates per annum, if any,
specified in or determined in the manner provided in any Certificate of Determination.

Section 2.04. Interest Payments. The Series 2011B Bonds shall bear interest from
their date or dates and be payable on such date or dates as may be determined pursuant to any Certificate
of Determination. Except as otherwise provided in any Certificate of Determination, interest on the
Series 2011B Bonds shall be computed on the basis of twelve 30-day months and a 360-day year.

Section 2.05. Denominations, Numbers and Letters. Unless otherwise provided in
any Certificate of Determination, the Series 2011B Bonds shall be issued in fully registered form without
coupons in the denomination of $5,000 or any integral multiple thereof.

The Series 2011B Bonds shall be lettered and numbered as provided in any Certificate of
Determination.
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Section 2.06, Places of Payment. Except as otherwise provided in any Certificate of
Determination, principal and Redemption Price of the Series 2011B Bonds shall be payable to the
registered owner of each Refunding Bond when due upon presentation of such Refunding Bond at the
principal corporate trust office of the Trustee. Except as otherwise provided in any Certificate of
Determination, interest on the registered Series 2011B Bonds will be paid by check or draft mailed on the
interest payment date by the Paying Agent, to the registered owner at his address as it appears on the
registration books or, at the option of any Owner of at least one million dollars ($1,000,000) in principal
amount of the Series 2011B Bonds, by wire transfer in immediately available funds on each interest
payment date to such Owner thereof upon written notice from such Owner to the Trustee, at such address
as the Trustee may from time to time notify such Owner, containing the wire transfer address (which shall
be in the continental United States) to which such Owner wishes to have such wire directed, if such
written notice is received not less than twenty (20) days prior to the related interest payment date (such
notice may refer to multiple interest payments).

Section 2.07. Sinking Fund Installments. -The Series 2011B Bonds, if any,
determined in any Certificate of Determination shall be subject to redemption in part, by lot, or otherwise
as determined in accordance with Section A-404 of the Resolution, as set forth in any Certificate of
Determination, on each date in the year or years determined in any Certificate of Determination at the
principal amount thereof plus accrued interest up to but not including the date of redemption thereof, from
mandatory Sinking Fund Installments which are required to be made in amounts sufficient to redeem on
each such date the principal amount of such Series 2011B Bonds.

Section 2.08. Redemption Prices and Terms. The Series 2011B Bonds may also be
subject to redemption prior to maturity, at the option of the Issuer, upon notice as provided in
Article A-IV of the Resolution, at any time as a whole or in part (and by lot within a maturity, or
otherwise as determined in accordance with Section A-404 of the Resolution, if less than all of a maturity
is to be redeemed), from maturities designated by the Issuer on and after the date and in the years and at
the Redemption Prices (expressed as a percentage of principal amount) determined in any Certificate of
Determination, plus accrued interest up to but not including the redemption date.

Section 2.09. Delegation to an Authorized Officer . 1. There is hereby delegated to
each Authorized Officer, subject to the limitations contained in this Supplemental Resolution, the
following powers with respect to the Series 201 1B Bonds:

(a) to determine whether and when to issue any Series 2011B Bonds constituting
Capital Cost Subordinate Revenue Obligations for the purposes described in Section 2.02 hereof, and to
determine the principal amount of Series 2011B Bonds to be issued, the amount of the proceeds of the
Series 2011B Bonds to be applied to the payment of Capital Costs and the Obligations maturing on or
before January 1,2012 to be paid from such proceeds and the date or dates, if any, on which such
Obligations shall be paid, and the amount of the proceeds of the Series 2011B Bonds estimated to be
necessary to pay the Costs of Issuance of the Series 2011B Bonds;

®) to determine whether the principal amounts of Series 2011B Bonds to be issued
constitute a separate Series or a subseries of Series 201 1B Bonds, and to determine Accreted Values and
Appreciated Values, if applicable;

(©) to determine the maturity date and principal amount of each maturity of the
Series 201 1B Bonds and the amount and due date of each Sinking Fund Installment, if any;

(d) to determine the date or dates which the Series 2011B Bonds shall be dated and
the interest rate or rates, or the manner of determining the interest rate or rates, if any, of the Series 2011B
Bonds; provided, however, that the Series 2011B Bonds shall be subject to a maximum true interest cost

not greater than 6.0% ;
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(e) to determine the Redemption Price or Redemption Prices, if any, and the
redemption terms, if any, for the Series 2011B Bonds; provided, however, that if the Series 2011B Bonds
are to be redeemable at the election of the Issuer, the Redemption Price shall not be greater than one
hundred three percent (103%) of the principal amount of the Series 2011B Bonds to be redeemed, plus
accrued interest thereon up to but not including the date of redemption;

® to determine the purchase price for the Series 2011B Bonds to be paid by the
purchasers referred to in the Purchase Agreement described in Section 2.10 of this Supplemental
Resolution, which may include such original issue discount and original issue premium as shall be
determined in any Certificate of Determination; provided, however, that the underwriters’ discount
reflected in such purchase price shall not exceed $10.00 for each one thousand dollars ($1,000) principal
amount of the Series 2011B Bonds;

€3} to take all actions required for the Series 2011B Bonds to be eligible under the
rules and regulations of The Depository Trust Company (“DTC”) for investment and trading as
uncertificated securities, to execute and deliver a standard form of letter of representation with DTC and,
notwithstanding any provisions to the contrary contained in this Supplemental Resolution, to include in
any Certificate of Determination such terms and provisions as may be appropriate or necessary to provide
for uncertificated securities in lieu of Series 2011B Bonds issuable in fully registered form;

(h) to make such changes in or from the form of this Supplemental Resolution as
may be necessary or desirable in order to cure any ambiguities, inconsistencies or other defects;

1) to determine whether to (i) enter into an escrow agreement or other arrangement
in connection with the issuance of Series 2011B Bonds, including the selection of escrow agents,
verification agents and the manner of determining specified matters relating to the defeasance of the
refunded obligations and (ii) purchase SLGs or open market securities and the form and substance thereof
and any related investment agreement; and

4) to determine such other matters specified in or permitted by (i) Sections 202, 203
and A-201 of the Resolution or (ii) this Supplemental Resolution, including preparation of any
documentation therefor.

2. Any Authorized Officer shall execute one or more Certificates of Determination
evidencing the determinations made pursuant to this Supplemental Resolution and any such Certificate of
Determination shall be conclusive evidence of the determinations of such Authorized Officer as stated
therein. More than one Certificate of Determination may be delivered to the extent more than one Series
or subseries of Series 201 1B Bonds are delivered from time to time, or other authority is exercised under
this Supplemental Resolution from time to time and each such Certificate of Determination shall be
delivered to the Trustee prior to the authentication and delivery of the respective Series or subseries of
Series 2011B Bonds by the Trustee or other documentation. Determinations set forth in any Certificate of
Determination shall have the same effect as if set forth in this Supplemental Resolution.

Section 2.10. Sale of Series 2011B Bonds. Each Authorized Officer is hereby
authorized to sell and award the Series 2011B Bonds to the purchasers who shall be on the list of
underwriters then approved by the Issuer and shall be referred to in the Purchase Agreement or
Agreements, which Purchase Agreement or Agreements shall be substantially in the form most recently
executed or delivered by the Issuer in connection with the sale of Obligations, with such revisions to
reflect the terms and provisions of the Series 2011B Bonds as may be approved by the officer executing
the Purchase Agreement (each, a “Purchase Agreement™). Each Authorized Officer is hereby authorized
to agree to the selection of the representative of the underwriters as referred to in the Purchase Agreement
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or Agreements and to execute and deliver the Purchase Agreement or Agreements for and on behalf and
in the name of the Issuer with such changes, omissions, insertions and revisions as may be approved by
the officer executing the Purchase Agreement or Agreements, said execution being conclusive evidence
of such approval and concurrence in the selection of the representative of the underwriters.

Each Authorized Officer is hereby authorized to make public and to authorize the use and
distribution by said purchasers or other appropriate parties of a preliminary official statement, offering
circular, or other disclosure document (the “Preliminary Official Statement™) in connection with each
public offering of the Series 2011B Bonds, in substantially the form most recently executed or delivered
by the Issuer in connection with the sale of Obligations, with such changes, omissions, insertions and
revisions as such officer shall deem advisable. The Issuer authorizes any of said officers to deliver a
certification to the effect that such Preliminary Official Statement or Official Statement, if deemed
necessary or appropriate, together with such other documents, if any, described in such certificate, was
deemed final as of its date for purposes of Rule 15¢2-12 of the Securities and Exchange Commission as
applicable.

Each Authorized Officer is hereby authorized to make public and to authorize distribution
of a final Official Statement in substantially the form of each Preliminary Official Statement or the most
recently executed and delivered Official Statement if there is not a Preliminary Official Statement, with
such changes, omissions, insertions and revisions as such officer shall deem advisable, to sign such
Official Statement and to deliver such Official Statement to the purchasers of such issue of the Series
2011B Bonds, such execution being conclusive evidence of the approval of such changes, omissions,
insertions and revisions.

Each Authorized Officer is hereby authorized to execute and deliver for and on behalf
and in the name of the Issuer, to the extent determined by such Authorized Officer to be necessary or
convenient, a Continuing Disclosure Agreement, substantially in the form appended to the Purchase
Agreement, with such changes, omissions, insertions and revisions as such officer shall deem advisable
(the “Continuing Disclosure Agreement”), said execution being conclusive evidence of the approval of
such changes, omissions, insertions and revisions.

The proceeds of each good faith check, if any, received by the Issuer from the purchasers
of the Series 2011B Bonds under the terms of the related Purchase Agreement may be invested by the
Issuer pending application of the proceeds of such good faith check for the purposes provided in
Section 2.02 of this Supplemental Resolution at the time of the issuance and delivery of such Series
2011B Bonds.

Each Authorized Officer (including any Assistant Secretary of the Issuer) is hereby
authorized and directed to execute, deliver, amend, replace or terminate any and all documents and
instruments and to do and cause to be done any and all acts necessary or proper for carrying out the
Purchase Agreement, the Continuing Disclosure Agreement, and the issuance, sale and delivery of the
Series 2011B Bonds and for implementing the terms of the Series 2011B Bonds and the transactions
contemplated hereby or thereby.

When reference is made in this Supplemental Resolution to the authorization of an
Authorized Officer to do any act, such act may be accomplished by any of such officers individually.

Section 2.11. Forms of Series 2011B Bonds and Trustee’s Authentication
Certificate. Subject to the provisions of the Resolution, the form of registered Series 2011B Bonds, and
the Trustee’s certificate of authentication, shall be substantially in the form set forth in Exhibit One to the
Resolution including, if necessary, any changes to comply with the requirements of DTC or the
provisions of this Supplemental Resolution or any Certificate of Determination.

13603084.7

-37 -




Section 2.12. Appointment of Trustee and Paying Agent. Unless otherwise
provided by any Certificate of Determination, The Bank of New York Mellon, as successor in interest to
JPMorgan Chase Bank, N.A., shall be the Trustee under the Resolution and the Paying Agent for the
Series 2011B Bonds.

ARTICLE III
DISPOSITION OF REFUNDING BOND PROCEEDS

Section 3.01. Disposition of Refunding Bond Proceeds. Any proceeds of the sale of
the Series 2011B Bonds, other than accrued interest, if any, shall be deposited, simultaneously with the
issuance and delivery of the Series 2011B Bonds, at one time or from time to time in one or more Series
or subseries, in the Proceeds Account which is deemed to be established for each Series in the Proceeds
Fund to be applied, or shall otherwise be applied pursuant to any Certificate of Determination to the
payment of all or any portion of Capital Costs in accordance with Section 2.02 hereof; and the balance of
such proceeds, exclusive of accrued interest, shall be deposited in the COI Account and applied to the
payment of Costs of Issuance or otherwise applied to the payment of Costs of Issuance.

Unless otherwise provided in any Certificate of Determination, the accrued interest, if
any, received on the sale of the Series 2011B Bonds shall be deposited in the Debt Service Fund.

ARTICLE IV
TAX COVENANTS AND DEFEASANCE

Section 4.01. Tax Covenants Relating to the Series 2011B Bonds. The Issuer
covenants that, in order to maintain the exclusion from gross income for Federal income tax purposes of
the interest on the Series 2011B Bonds, the Issuer will satisfy, or take such actions as are necessary to
cause to be satisfied, each provision of the Code necessary to maintain such exclusion. In furtherance of
this covenant, the Issuer agrees to comply with such written instructions as may be provided by Bond
Counsel. In furtherance of the covenant contained in the preceding sentence, the Issuer agrees to
continually comply with the provisions of any “Arbitrage and Use of Proceeds Certificate” or “Tax
Certificate” to be executed by the Issuer in connection with the execution and delivery of any Series
2011B Bonds, as amended from time to time.

Notwithstanding any other provision of the Resolution to the contrary, upon the Issuer’s
failure to observe, or refusal to comply with, the above covenant (a) the Owners of the Series 2011B
Bonds, or the Trustee acting on their behalf, shall be entitled to the rights and remedies provided to
Owners or the Trustee under Section 702 of the Resolution, other than the right (which is hereby
abrogated solely as to the Issuer’s failure to observe, or refusal to comply with the above covenant) to
declare the principal of all Obligations then Qutstanding, and the interest accrued thereon, to be due and
payable pursuant to Section 567 of the Issuer Act, and (b) neither the Owners of the Obligations of any
Series or holders of any Parity Debt (other than the Series 2011B Bonds or the Trustee acting on their
behalf), nor the Trustee acting on their behalf, shall be entitled to exercise any right or remedy provided to
the Owners, the Parity Debt holders or the Trustee under the Resolution based upon the Issuer’s failure to
observe, or refusal to comply with, the above covenant.

Section 4.02.  Additional Covenants. 1. The Issuer covenants and agrees that it
will not issue any Senior Obligations under the Senior Resolution (other than pursuant to Section 205
thereof) unless in addition to satisfying the requirements of the Senior Resolution, an Authorized Officer
delivers to the trustee under the Senior Resolution a certificate demonstrating that for any period of 12
consecutive calendar months out of the 18 complete calendar months next preceding the date of
authentication and delivery such issue of Senior Obligations, Net Revenues are at least equal to 1.10 times
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the Combined Maximum Annual Calculated Debt Service for all Subordinate Revenue Obligations, Parity
Debt, Senior Obligations and Senior Parity Debt. 2. The Issuer covenants and agrees that in
addition to complying with the provisions of Section 604 of the Bond Resolution, the Issuer shall at all
times establish, levy, maintain and collect, or cause to be established, levied, maintained and collected,
such tolls, rentals and other charges in connection with the TBTA Facilities as shall always be sufficient,
together with other money available therefor (including the anticipated receipt of proceeds of sale of
Obligations or other bonds, notes or other obligations or evidences of indebtedness of the Issuer that will
be used to pay the principal of Obligations issued in anticipation of such receipt, but not including any
anticipated or actual proceeds from the sale of TBTA Facilities), to equal or exceed in each calendar year
the greater of (a) an amount equal to the sum of amounts necessary in such calendar year (i) to pay all
Operating Expenses of the Issuer, plus (ii) to pay the sum of Calculated Debt Service as defined in the
Bond Resolution and Calculated Debt Service as defined in the Senior Resolution, plus (iii) to maintain
any reserve established by the Issuer pursuant to the Senior Resolution, in such amount as may be
determined from time to time by an Authorized Officer in his or her judgment, or (b) an amount such that
Revenues less Operating Expenses shall equal at least 1.10 times the sum of Calculated Debt Service as
defined in the Senior Resolution and Calculated Debt Service as defined in the Bond Resolution for such
calendar year.

Section 4.03. Defeasance. In the event the Issuer shall seek, prior to the maturity or
redemption date thereof, to pay or cause to be paid, within the meaning and with the effect expressed in
the Resolution, all or less than all Outstanding Series 2011B Bonds and the provisions of Section 4.01
hereof shall then be of any force or effect, then, notwithstanding the provisions of Article A-XI of the
Resolution, the Series 2011B Bonds which the Issuer then seeks to pay or cause to be paid shall not be
deemed to have been paid within the meaning and with the effect expressed in Section A-1101 of the
Resolution unless (i) the Issuer has confirmed in writing that the Owners of the Series 2011B Bonds
which the Issuer then seeks to pay or cause to be paid will continue, after such action, to have the benefit
of a covenant to the effect of the covenant of the Issuer contained in Section 4.01 hereof or (ii) there shall
have been delivered to the Trustee an Opinion of Bond Counsel to the effect that non-compliance
thereafter with the applicable provisions of the Code will not affect the then current treatment of interest
on the Series 2011B Bonds in determining gross income for Federal income tax purposes.
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SERIES 2011C TRANSPORTATION REVENUE BOND
SUPPLEMENTAL RESOLUTION

BE IT RESOLVED by the Metropolitan Transportation Authority (the “Issuer”), as
follows:

ARTICLE I
DEFINITIONS AND STATUTORY AUTHORITY

Section 1.01. Supplemental Resolution. This resolution is supplemental to, and is
adopted in accordance with Article Il and Article A-VIII of, a resolution of the Issuer adopted on
March 26, 2002, entitled “2001 General Resolution Authorizing Transportation Revenue Obligations”
(the “Resolution™).

Section 1.02. Definiﬁons.

1. All capitalized terms which are used but not otherwise defined in this Series
2011C Transportation Revenue Bond Supplemental Resolution (the “Supplemental Resolution”) shall
have the same meanings, respectively, as such terms are given by Section 102 of the Resolution.

2. In this Supplemental Resolution:

“Authorized Officer” shall include the officers designated as such in the Resolution, as
well as any officer duly designated as “Acting” in said officer’s capacity, except that, for the purposes of
any delegation set forth herein that does not expressly include any Assistant Secretary, “Authorized
Officer” shall not include any Assistant Secretary of the Issuer.

“Board” shall mean, when used with respect to the Issuer, the board of the Issuer acting
as such pursuant to the provisions of the Issuer Act.

“Bond Counsel” shall mean Nixon Peabody LLP, Hawkins Delafield & Wood LLP, or
any other attorney or firm of attorneys of nationaily recognized standing in the field of law relating to the
issuance of obligations by state and municipal entities, selected by the Issuer.

“Code” shall mean the Internal Revenue Code of 1986, as amended, and regulations
thereunder.

“Series 2011C Net Proceeds” shall have the meaning set forth in Section 2.01 of this
Supplemental Resolution. ’

“TBTA Series 2011A Net Proceeds” shall have the meaning set forth in Section 2.01 of
the 2001 Subordinate Revenue Bond Supplemental Resolution adopted September 28, 2011.

Section 1.03.  Authority for this Supplemental Resolution. This Supplemental
Resolution is adopted pursuant to the provisions of the Issuer Act and the Resolution.
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ARTICLE 11
AUTHORIZATION OF SERIES 2011C BONDS

Section 2.01. Authorized Principal Amount, Designation and Series. Pursuant to
the provisions of the Resolution and in order to finance Capital Costs, a Series of Transportation Revenue
Obligations (which may be issued at one time or from time to time in any number of Series or subseries,
which for purposes of this Supplemental Resolution shall collectively be referred to herein as the “Series
2011C Bonds”, constituting Capital Cost Obligations, subject to redesignation as hereinafter provided)
entitled to the benefit, protection and security of such provisions are hereby authorized to be issued in an
aggregate principal amount not exceeding the principal amount necessary so that, after giving effect to
any net original issue discount or premium and underwriters’ discount from the principal amount, the
amount to be deposited in the Proceeds Account pursuant to, or otherwise applied to effectuate the
purposes of, Section 2.02 and Section 3.01 of this Supplemental Resolution (exclusive of the amount so
deposited therein determined in any Certificate of Determination as estimated to be necessary to pay any
Costs of Issuance of the Series 2011C Bonds payable from such Proceeds Account or otherwise applied
to pay such Costs of Issuance), shall not exceed the amount or amounts determined in one or more
Certificates of Determination to be necessary to effectuate the purposes set forth in Section 2.02 hereof;
provided, however, that as of any date of original issuance of any Series 2011C Bonds the amount of
proceeds of Series 2011C Bonds issued to finance Capital Costs (excluding all amounts excluded above,
such as net original issue discount, underwriters” discount and Costs of Issuance) ( the “Series 2011C Net
Proceeds”) when added to the TBTA Series 2011A Net Proceeds shall not exceed $350,000,000. For all
purposes of this Section 2.01, net original issue premium, as determined to be advisable by an Authorized
Officer in connection with the marketing of the Series 2011C Bonds, shall not be counted.

The Series 2011C Bonds shall be designated as, and shail be distinguished from the
Obligations of all other Series by the title, “Transportation Revenue Bonds, Series 2011C” or such other
title or titles set forth in the Certificate of Determination.

Section 2.02. Purposes. The purposes for which the Series 2011C Bonds are being
issued are the financing of Capital Costs by providing funds for the payment when due of all or any
portion of the Obligations maturing on or before January 1, 2012 deemed advisable by an Authorized
Officer and specified in any Certificate of Determination, all to the extent and in the manner provided in
this Supplemental Resolution.

Section 2.03. Dates, Maturities, Principal Amounts and Interest. The Series 2011C
Bonds, except as otherwise provided in the Resolution, shall be dated the date or dates determined in any
Certificate of Determination. The Series 2011C Bonds shall mature on the date or dates and in the year or
years and principal amount or amounts, and shall bear interest at the rate or rates per annum, if any,
specified in or determined in the manner provided in any Certificate of Determination.

Section 2.04. Interest Payments. The Series 2011C Bonds shall bear interest from
their date or dates and be payable on such date or dates as may be determined pursuant to any Certificate
of Determination. Except as otherwise provided in any Certificate of Determination, interest on the
Series 2011C Bonds shall be computed on the basis of twelve 30-day months and a 360-day year.

Section 2.05. Denominations, Numbers and Letters. Unless otherwise provided in
any Certificate of Determination, the Series 2011C Bonds shall be issued in fully registered form without
coupons in the denomination of $5,000 or any integral multiple thereof. The Series 2011C Bonds shall be
lettered and numbered as provided in any Certificate of Determination.

Section 2.06. Places of Payment. Except as otherwise provided in any Certificate of
Determination, principal and Redemption Price of the Series 2011C Bonds shall be payable to the
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registered owner of each Refunding Bond when due upon presentation of such Refunding Bond at the
principal corporate trust office of the Trustee. Except as otherwise provided in any Certificate of
Determination, interest on the registered Series 2011C Bonds will be paid by check or draft mailed on the
interest payment date by the Paying Agent, to the registered owner at his address as it appears on the
registration books or, at the option of any Owner of at least one million dollars ($1,000,000) in principal
amount of the Series 2011C Bonds, by wire transfer in immediately available funds on each interest
payment date to such Owner thereof upon written notice from such Owner to the Trustee, at such address
as the Trustee may from time to time notify such Owner, containing the wire transfer address (which shall
be in the continental United States) to which such Owner wishes to have such wire directed, if such
written notice is received not less than twenty (20) days prior to the related interest payment date (such
notice may refer to muitiple interest payments).

Section 2.07. Sinking Fund Installments. The Series 2011C Bonds, if any,
determined in any Certificate of Determination shall be subject to redemption in part, by lot, or otherwise
as determined in accordance with Section A-404 of the Resolution, as set forth in any Certificate of
Determination, on each date in the year or years determined in any Certificate of Determination at the
principal amount thereof plus accrued interest up to but not including the date of redemption thereof, from
mandatory Sinking Fund Installments which are required to be made in amounts sufficient to redeem on
each such date the principal amount of such Series 2011C Bonds.

Section 2.08. Redemption Prices and Terms. The Series 2011C Bonds may also be
subject to redemption prior to maturity, at the option of the Issuer, upon notice as provided in
Article A-IV of the Resolution, at any time as a whole or in part (and by lot within a maturity, or
otherwise as determined in accordance with Section A-404 of the Resolution, if less than all of a maturity
is to be redeemed), from maturities designated by the Issuer on and after the date and in the years and at
the Redemption Prices (expressed as a percentage of principal amount) determined in any Certificate of
Determination, plus accrued interest up to but not including the redemption date.

Section 2.09. Delegation to an Authorized Officer . 1. There is hereby delegated to
each Authorized Officer, subject to the limitations contained in this Supplemental Resolution, the
following powers with respect to the Series 2011C Bonds:

(a) to determine whether and when to issue any Series 2011C Bonds constituting
Capital Cost Obligations for the purposes described in Section 2.02 hereof, and to determine the principal
amount of Series 2011C Bonds to be issued, the amount of the proceeds of the Series 2011C Bonds to be
applied to the payment of Capital Costs and the Obligations maturing on or before January 1, 2012 to be
paid from such proceeds and the date or dates, if any, on which such Obligations shall be paid, and the
amount of the proceeds of the Series 2011C Bonds estimated to be necessary to pay the Costs of Issuance
of the Series 2011C Bonds;

(b) " to determine whether the principal amounts of Series 2011C Bonds to be issued
constitute a separate Series or a subseries of Series 201 1C Bonds, and to determine Accreted Values and
Appreciated Values, if applicable;

© to determine the maturity date and principal amount of each maturity of the
Series 201 1C Bonds and the amount and due date of each Sinking Fund Installment, if any;

(d) to determine the date or dates which the Series 2011C Bonds shall be dated and
the interest rate or rates, or manner of determining the interest rate or rates, if any, of the Series 2011C
Bonds; provided, however, that the Series 2011C Bonds shall be subject to a maximum true interest cost
of not greater than 6.0% ;
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(e) to determine the Redemption Price or Redemption Prices, if any, and the
redemption terms, if any, for the Series 2011C Bonds; provided, however, that if the Series 2011C Bonds
are to be redeemable at the election of the Issuer, the Redemption Price shall not be greater than one
hundred three percent (103%) of the principal amount of the Series 2011C Bonds to be redeemed, plus
accrued interest thereon up to but not including the date of redemption;

® to determine the purchase price for the Series 2011C Bonds to be paid by the
purchasers referred to in the Purchase Agreement described in Section 2.10 of this Supplemental
Resolution, which may include such original issue discount and original issue premium as shall be
determined in any Certificate of Determination; provided, however, that the underwriters’ discount
reflected in such purchase price shall not exceed $10.00 for each one thousand dollars ($1,000) principal
amount of the Series 201 1C Bonds;

(2 to take all actions required for the Series 2011C Bonds to be eligible under the
rules and regulations of The Depository Trust Company (“DTC”) for investment and trading as
uncertificated securities, to execute and deliver a standard form of letter of representation with DTC and,
notwithstanding any provisions to the contrary contained in this Supplemental Resolution, to include in
any Certificate of Determination such terms and provisions as may be appropriate or necessary to provide
for uncertificated securities in lieu of Series 2011C Bonds issuable in fully registered form;

(h) to make such changes in or from the form of this Supplemental Resolution as
may be necessary or desirable in order to cure any ambiguities, inconsistencies or other defects;

() to determine whether to (i) enter into an escrow agreement or other arrangement
in connection with the issuance of Series 2011C Bonds, including the selection of escrow agents,
verification agents and the manner of determining specified matters relating to the defeasance of the
refunded obligations and (ii) purchase SLGs or open market securities and the form and substance thereof
and any related investment agreement; and

G) to determine such other matters specified in or permitted by (i) Sections 202, 203
and A-201 of the Resolution or (ii)this Supplemental Resolution, including preparation of any
documentation therefor.

2. Any Authorized Officer shall execute one or more Certificates of Determination
evidencing the determinations made pursuant to this Supplemental Resolution and any such Certificate of
Determination shall be conclusive evidence of the determinations of such Authorized Officer, as stated
therein. More than one Certificate of Determination may be delivered to the extent more than one Series
or subseries of Series 2011C Bonds are delivered from time to time, or other authority is exercised under
this Supplemental Resolution from time to time and each such Certificate of Determination shall be
delivered to the Trustee prior to or contemporaneously with the authentication and delivery of the
respective Series or subseries of Series 2011C Bonds by the Trustee or other documentation.
Determinations set forth in any Certificate of Determination shall have the same effect as if set forth in
this Supplemental Resolution.

Section 2.10. Sale of Series 2011C Bonds. Each Authorized Officer is hereby
authorized to sell and award the Series 2011C Bonds to the purchasers who shall be on the list of
underwriters then approved by the Issuer and shall be referred to in the Purchase Agreement or
Agreements, which Purchase Agreement or Agreements shall be substantially in the form most recently
executed or delivered by the Issuer in connection with the sale of Obligations, with such revisions to
reflect the terms and provisions of the Series 2011C Bonds as may be approved by the officer executing
the Purchase Agreement (each, a “Purchase Agreement”). Each Authorized Officer is hereby authorized
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to agree to the selection of the representative of the underwriters as referred to in the Purchase Agreement
or Agreements and to execute and deliver the Purchase Agreement or Agreements for and on behalf and
in the name of the Issuer with such changes, omissions, insertions and revisions as may be approved by
the officer executing the Purchase Agreement or Agreements, said execution being conclusive evidence
of such approval and concurrence in the selection of the representative of the underwriters.

Each Authorized Officer is hereby authorized to make public and to authorize the use and
distribution by said purchasers or other appropriate parties of a preliminary official statement, offering
circular, or other disclosure document (the “Preliminary Official Statement™) in connection with each
public offering of the Series 2011C Bonds, in substantially the form most recently executed or delivered
by the Issuer in connection with the sale of Obligations, with such changes, omissions, insertions and
revisions as such officer shall deem advisable. The Issuer authorizes any of said officers to deliver a
certification to the effect that such Preliminary Official Statement or Official Statement, if deemed
necessary or appropriate, together with such other documents, if any, described in such certificate, was
deemed final as of its date for purposes of Rule 15¢2-12 of the Securities and Exchange Commission as
applicable.

Each Authorized Officer is hereby authorized to make public and to authorize distribution
of a final Official Statement in substantially the form of each Preliminary Official Statement or the most
recently executed and delivered Official Statement if there is not a Preliminary Official Statement; with
such changes, omissions, insertions and revisions as such officer shall deem advisable, to sign such
Official Statement and to deliver such Official Statement to the purchasers of such issue of the Series
2011C Bonds, such execution being conclusive evidence of the approval of such changes, omissions,
insertions and revisions.

Each Authorized Officer is hereby authorized to execute and deliver for and on behalf
and in the name of the Issuer, to the extent determined by such Authorized Officer to be necessary or
convenient, a Continuing Disclosure Agreement, substantially in the form appended to the Purchase
Agreement, with such changes, omissions, insertions and revisions as such officer shall deem advisable
(the “Continuing Disclosure Agreement”), said execution being conclusive evidence of the approval of
such changes, omissions, insertions and revisions.

The proceeds of each good faith check, if any, received by the Issuer from the purchasers
of the Series 2011C Bonds under the terms of the related Purchase Agreement may bé invested by the
Issuer pending application of the proceeds of such good faith check for the purposes provided in
Section 2.02 of this Supplemental Resolution at the time of the issuance and delivery of such Series
2011C Bonds.

Each Authorized Officer (including any Assistant Secretary of the Issuer) is hereby
authorized and directed to execute, deliver, amend, replace or terminate any and all documents and
instruments and to do and cause to be done any and all acts necessary or proper for carrying out the
Purchase Agreement, the Continuing Disclosure Agreement, and the issuance, sale and delivery of the
Series 2011C Bonds and for implementing the terms of the Series 2011C Bonds and the transactions
contemplated hereby or thereby.

When reference is made in this Supplemental Resolution to the authorization of an
Authorized Officer to do any act, such act may be accomplished by any of such officers individually.

Section 2.11. Forms of Series 2011C Bonds and Trustee’s Authentication
Certificate. Subject to the provisions of the Resolution, the form of registered Series 2011C Bonds, and
the Trustee’s certificate of authentication, shall be substantially in the form set forth in Exhibit One to the
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Resolution including, if necessary, any changes to comply with the requirements of DTC or the
provisions of this Supplemental Resolution or any Certificate of Determination.

Section 2.12. Appointment of Trustee and Paying Agent. Unless otherwise
provided by any Certificate of Determination, The Bank of New York Mellon, as successor in interest to
JPMorgan Chase Bank, N.A., shall be the Trustee under the Resolution and the Paying Agent for the
Series 2011C Bonds.

' ARTICLE I
DISPOSITION OF REFUNDING BOND PROCEEDS

Section 3.01. Disposition of Refunding Bond Proceeds. Any proceeds of the sale of
the Series 2011C Bonds, other than accrued interest, if any, shall be deposited, simultaneously with the
issuance and delivery of the Series 2011C Bonds, at one time or from time to time in one or more Series
or subseries, in the Proceeds Account which is deemed to be established for each Series in the Proceeds
Fund to be applied, or shall otherwise be applied pursuant to any Certificate of Determination to the
payment of all or any part of the Capital Costs in accordance with Section 2.02 hereof; and the balance of
such proceeds, exclusive of accrued interest, shall be deposited in the Costs of Issuance Account and
applied to the payment of Costs of Issuance or otherwise applied to the payment of Costs of Issuance.

Unless otherwise provided in any Certificate of Determination, the accrued interest, if
any, , received on the sale of the Series 2011C Bonds shall be deposited in the Debt Service Fund.

ARTICLE IV
TAX COVENANTS AND DEFEASANCE

Section 4.01. Tax Covenants Relating to the Series 2011C Bonds. The Issuer
covenants that, in order to maintain the exclusion from gross income for Federal income tax purposes of
the interest on the Series 2011C Bonds, the Issuer will satisfy, or take such actions as are necessary to
cause to be satisfied, each provision of the Code necessary to maintain such exclusion. In furtherance of
this covenant, the Issuer agrees to comply with such written instructions as may be provided by Bond
Counsel. In furtherance of the covenant contained in the preceding sentence, the Issuer agrees to
continually comply with the provisions of any “Arbitrage and Use of Proceeds Certificate” or “Tax
Certificate” to be executed by the Issuer in connection with the execution and delivery of any Series
2011C Bonds, as amended from time to time.

Notwithstanding any other provision of the Resolution to the contrary, upon the Issuer’s
failure to observe, or refusal to comply with, the above covenant (a) the Owners of the Series 2011C
Bonds, or the Trustee acting on their behalf, shall be entitled to the rights and remedies provided to
Owners or the Trustee under Section 702 of the Resolution, and (b) neither the Owners of the Obligations
of any Series or holders of any Parity Debt (other than the Series 2011C Bonds or the Trustee acting on
their behalf), nor the Trustee acting on their behalf, shall be entitled to exercise any right or remedy
provided to the Owners, the Parity Debt holders or the Trustee under the Resolution based upon the
Issuer’s failure to observe, or refusal to comply with, the above covenant.

Section 4.02. Defeasance. In the event the Issuer shall seek, prior to the maturity or
redemption date thereof, to pay or cause to be paid, within the meaning and with the effect expressed in
the Resolution, all or less than all Outstanding Series 2011C Bonds and the provisions of Section 4.01
hereof shall then be of any force or effect, then, notwithstanding the provisions of Article A-XI of the
Resolution, the Series 2011C Bonds which the Issuer then seeks to pay or cause to be paid shall not be
deemed to have been paid within the meaning and with the effect expressed in Section A-1101 of the
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Resolution unless (i) the Issuer has confirmed in writing that the Owners of the Series 2011C Bonds
which the Issuer then seeks to pay or cause to be paid will continue, after such action, to have the benefit
of a covenant to the effect of the covenant of the Issuer contained in Section 4.01 hereof or (ii) there shall
have been delivered to the Trustee an Opinion of Bond Counsel to the effect that non-compliance
thereafter with the applicable provisions of the Code will not affect the then current treatment of interest
on the Series 2011C Bonds in determining gross income for Federal income tax purposes.
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In connection with the proposed issuance of Transportation Revenue Bonds, the MTA Finance Department is seeking MTA
Board authorization and approval of the necessary documentation to issue new money bonds, notes or other obligations to
provide net proceeds (exclusive of premiums) sufficient to fund up to $500 million of capital projects contained in approved
capital programs of the transit and commuter systems.

PURPOSE:

1. To obtain MTA Board approval of the following resolution, documents and activities in connection with the issuance of bonds
in an aggregate principal amount necessary to provide net proceeds (exclusive of premiums) sufficient to fund up to $500 million
of capital projects of the transit and commuter systems:

e Series 2011D Supplemental Resolution authorizing Metropolitan Transportation Authority Transportation Revenue
Obligations, including providing for the issuance of the following:
‘0 An aggregate principal amount of Transportation Revenue Bonds in one or more series necessary to finance capital
projects of the transit and commuter systems, plus applicable issuance costs, and any original issue discount, and
0 Parity Reimbursement Obligations and other Parity Debt in an amount sufficient to secure any Credit Facilities
entered into in connection with the issuance of the Transportation Revenue Bonds.

2. With respect to the above-referenced financial transactions set forth in paragraph 1, to obtain MTA Board approval delegating
authority to the Chairman and Chief Executive Officer, the Vice-Chairman, and in each case, on behalf of MTA, the Chief
Financial Officer of MTA, and the Director of Finance of MTA to award the obligations either pursuant to competitive bid or to
members {or entities related to such firms) of the MTA underwriting syndicate (as defined in the Supplemental Resolution) to
execute and/or deliver in each case, where appropriate:

Notices of Sale and bid forms,

Purchase Agreements with underwriters,

Official Statements and other disclosure documents,

Continuing Disclosure Agreements and related filings,

Remarketing Agreements,

Issuing and Paying Agent Agreements,

Dealer and Broker-Dealer Agreements,

Credit Facilities and related Parity Reimbursement Obligations and Parity Debt, and
Investment Agreements.

CC 00000 0o

Any such documents will be in substantially the form of any document previously entered into by MTA for previous
issues and programs, with such changes as approved by any one or more of the foregoing officers. In addition, such officers are
hereby authorized to terminate, amend, supplement, replace or extend any such documents related thereto, as they shall deem
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advisable. The MTA Board hereby further delegates to such officers authority to take such other actions as may be necessary or
desirable to effectuate the foregoing transaction.

3. On behalf of MTA and its subsidiaries and affiliates, to authorize the Chairman and Chief Executive Officer, the Vice-

Chairman, and in each case, on behalf of MTA, the Chief Financial Officer of MTA, and the Director of Finance of MTA to take
such other actions as may be necessary or desirable to effectuate the issuance of the new money bonds.

ALTERNATIVES:

There are no alternative sources of funds to provide for the Capital Program Review Board approved bond financed capital needs
of the MTA agencies’ capital programs.

RECOMMENDATION:
The MTA Board approve the above-referenced resolutions and documents and all other actions described above, including the

execution and delivery of such other documents, and the taking of all other actions, from time to time deemed necessary or
desirable by such officers in connection therewith.
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SERIES 2011D
TRANSPORTATION REVENUE FUND BOND
SUPPLEMENTAL RESOLUTION

BE IT RESOLVED by the Metropolitan Transportation Authority (the “Issuer”),
as follows: '

ARTICLE 1

DEFINITIONS AND STATUTORY AUTHORITY

Section 1.01. Supplemental Resolution. This resolution is supplemental to, and
is adopted, in accordance with Article II and Article A-VIII of, a resolution of the Issuer adopted
on March26, 2002, entitled “General Resolution Authorizing Transportation Revenue
Obligations” (the “Resolution”). *

Section 1.02. Definitions.

1. All capitalized terms which are used but not otherwise defined in this
Series 2011D Transportation Revenue Bond Supplemental Resolution (the “Supplemental
Resolution”) shall have the same meanings, respectively, as such terms are given by Section 102
of the Resolution.

2. In this Supplemental Resolution:

“Authorized Officer” shall include the officers designated as such in the
Resolution, as well as any officer duly designated as “Acting” in said officer’s capacity, except
that, for the purposes of any delegation set forth herein that does not expressly include any
Assistant Secretary, “Authorized Officer” shall not include any Assistant Secretary of the Issuer.

“Board” shall mean the members of the Issuer acting as such pursuant to the
provisions of the Issuer Act.

“Bond Counsel” shall mean Hawkins Delafield & Wood LLP, Nixon Peabody
LLP or any other attorney or firm of attorneys of nationally recognized standing in the field of
law relating to the issuance of obligations by state and municipal entities, selected by the Issuer.

“Code” shall mean the Internal Revenue Code of 1986, as amended, and
regulations thereunder.

Section 1.03. Authority for this Supplemental Resolution. This Supplemental
Resolution is adopted pursuant to the provisions of the Issuer Act and the Resolution.
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ARTICLE 11

AUTHORIZATION OF SERIES 2011D BONDS

Section 2.01. Authorized Principal Amount, Designation and Series.
Pursuant to the provisions of the Resolution and in order to finance Capital Costs, a Series of
Transportation Revenue Obligations (which may be issued in one or more Series or subseries,
which for purposes of this Supplemental Resolution shall collectively be referred to herein as the
“Series 2011D Bonds”, constituting Capital Cost Obligations, subject to redesignation as
hereinafter provided) entitled to the benefit, protection and security of such provisions are hereby
authorized to be issued in an aggregate principal amount not exceeding the principal amount
necessary so that, after giving effect to any net original issue discount and underwriters’ discount
from the principal amount, the amount to be deposited in the Proceeds Account pursuant to, or
otherwise applied to effectuate the purposes of, Section2.02 and Section3.01 of this
Supplemental Resolution (exclusive of the amount so deposited therein determined in any
Certificate of Determination as estimated to be necessary to pay capitalized interest or to pay any
Costs of Issuance of the Series 2011D Bonds), shall not exceed the amount or amounts
determined in a Certificate of Determination to be necessary to effectuate the purposes set forth
in Section 2.02 hereof; provided, however, that the Series 2011D Bonds issued to finance Capital
Costs shall not exceed $500,000,000 (excluding all amounts excluded above, such as net original
issue discount, underwriters’ discount, capitalized interest and Costs of Issuance). For all
purposes of this Section 2.01, net original issue premium as determined to be advisable by an
Authorized Officer in connection with the marketing of the Series 2011D Bonds, shall not be
counted.

Series 2011D Bonds shall be designated as, and shall be distinguished from the
Obligations of all other Series by the title, “Transportation Revenue Bonds, Series 2011D” or
such other title or titles set forth in one or more Certificates of Determination.

Section 2.02. Purposes. The purposes for which the Series 2011D Bonds are
issued shall be set forth in one or more Certificates of Determination and may include the
payment of all or any part of the Capital Costs, all to the extent and in the manner provided in
this Supplemental Resolution.

~ Section 2.03. Dates, Maturities, Principal Amounts and Interest. The Series
2011D Bonds, except as otherwise provided in the Resolution, shall be dated the date or dates
determined in any Certificate of Determination. The Series 2011D Bonds shall mature on the
date or dates and in the year or years and principal amount or amounts, and shall bear interest at
the rate or rates per annum, if any, specified in or determined in the manner provided in any
Certificate of Determination.

Section 2.04. Interest Payments. The Series 2011D Bonds shall bear interest
from their date or dates and be payable on such date or dates as may be determined pursuant to
any Certificate of Determination. Except as otherwise provided in any Certificate of
Determination, interest on the Series 2011D Bonds shall be computed on the basis of twelve 30-
day months and a 360-day year.
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Section 2.05. Denominations, Numbers and Letters. Unless otherwise
provided in any Certificate of Determination, the Series 2011D Bonds shall be issued in fully
registered form without coupons in the denomination of $5,000 or any integral multiple thereof.

The Series 2011D Bonds shall be lettered and numbered as provided in any
Certificate of Determination.

Section 2.06. Places of Payment and Paying Agent. Except as otherwise
provided in any Certificate of Determination, principal and Redemption Price of the Series
2011D Bonds shall be payable to the registered owner of each Series 2011D Bond when due
upon presentation of such Series 2011D Bond at the principal corporate trust office of the
Trustee. Except as otherwise provided in any Certificate of Determination, interest on the
registered Series 2011D Bonds will be paid by check or draft mailed on the interest payment date
by the Paying Agent, to the registered owner at his address as it appears on the registration books
or, at the option of any Owner of at least one million dollars ($1,000,000) in principal amount of
the Series 2011D Bonds, by wire transfer in immediately available funds on each interest
payment date to such Owner thereof upon written notice from such Owner to the Trustee, at such
address as the Trustee may from time to time notify such Owner, containing the wire transfer
address (which shall be in the continental United States) to which such Owner wishes to have
such wire directed, if such written notice is received not less than twenty (20) days prior to the
related interest payment date (such notice may refer to multiple interest payments).

Section 2.07. Sinking Fund Installments. The Series 2011D Bonds, if any,
determined in any Certificate of Determination shall be subject to redemption in part, by lot, or
otherwise as determined in accordance with Section A-404 of the Resolution, on each date in the
year or years determined in any Certificate of Determination at the principal amount thereof plus
accrued inferest up to but not including the date of redemption thereof, from mandatory Sinking
Fund Installments which are required to be made in amounts sufficient to redeem on each such
date the principal amount of such Series 2011D Bonds.

Section 2.08. Redemption Prices and Terms. The Series 2011D Bonds may
also be subject to redemption prior to maturity, at the option of the Issuer, upon notice as
provided in Article A-IV of the Resolution, at any time as a whole or in part (and by lot within a
maturity, or otherwise as determined in accordance with Section A-404 of the Resolution, if less
than all of a maturity is to be redeemed), from maturities designated by the Issuer on and after
the date and in the years and at the Redemption Prices (expressed as a percentage of principal
amount as determined pursuant to Section 2.09.1(f)) determined in any Certificate of
Determination, plus accrued interest up to but not including the redemption date.

Section 2.09. Delegation to an Authorized Officer. 1. There is hereby
delegated to each Authorized Officer, subject to the limitations contained in this Supplemental
Resolution, the following powers with respect to the Series 2011D Bonds:

(a) to determine whether and when to issue any Series 2011D Bonds
constituting Capital Cost Obligations, the amount of the Series 2011D Bonds to be applied to
finance Capital Costs, and the amount of the proceeds of the Series 2011D Bonds estimated to be
necessary to pay the Costs of Issuance of the Series 2011D Bonds and capitalized interest, if any;
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(b)  to determine the purpose or purposes for which the Series 2011D Bonds
are being issued, which shall be one or more of the purposes set forth in Section 2.02 of this
Supplemental Resolution;

(©) to determine the principal amounts of the Series 2011D Bonds to be issued
for the purposes set forth in Section 2.02 of this Supplemental Resolution and whether such
principal amounts constitute a separate Series or a subseries of Series 2011D Bonds, which
principal amounts (and the aggregate of all such Series and subseries) shall not exceed the
principal amounts permitted by Section 2.01 of this Supplemental Resolution, and to determine
Accreted Values and Appreciated Values, if applicable;

(d) ' to determine the maturity date and principal amount of each maturity of
the Series 2011D Bonds and the amount and due date of each Sinking Fund Installment, if any;

(e) to determine the date or dates which the Series 2011D Bonds shall be
dated and the interest rate or rates of the Series 2011D Bonds or the manner of determining such -
interest rate or rates; provided, however, that any Series 2011D Bonds issued as Tax-Exempt
Obligations shall be subject to a maximum interest rate of not greater than 10% per annum, any
Series 2011D Bonds issued as Taxable Obligations shall be subject to a maximum interest rate of
not greater than 12% per annum, any Variable Interest Rate Obligations issued as Tax-Exempt
Obligations shall be subject to a maximum interest rate of not greater than 15% per annum, any
Variable Interest Rate Obligations issued as Taxable Obligations shall be subject to a maximum
interest rate of not greater than 18% per annum and any Parity Reimbursement Obligations shall
be subject to a maximum interest rate of not greater than 25% per annum, or, in each such case,
such higher rate or rates as determined by the Issuer’s Board,;

3} to determine the Redemption Price or Redemption Prices, if any, and the
redemption terms, if any, for the Series 2011D Bonds; provided, however, that if the Series
2011D Bonds are to be redeemable at the election of the Issuer, the Redemption Price shall not
be greater than one hundred three percent (103%) of the principal amount of the Series 2011D
Bonds to be redeemed, plus accrued interest thereon up to but not including the date of
redemption;

(2) to determine whether the sale of the Series 2011D Bonds shall be
conducted on either a negotiated or competitive bid basis and, as applicable, to determine the
purchase price for the Series 2011D Bonds to be paid by the purchasers referred to in one or
more Purchase Agreements or the purchase price for the Series 2011D Bonds to be paid by the
winning bidder, if such sale is conducted by competitive bid pursuant to a Notice of Sale, in
cither case as such document is described in Section 2.10 of this Supplemental Resolution, which
may include such original issue discount and original issue premium as shall be determined in
the related Certificate of Determination; provided, however, that the underwriters’ discount
reflected in such purchase price shall not exceed $10.00 for each one thousand dollars (31,000)
principal amount of the Series 2011D Bonds;

(h) to take all actions required for the Series 2011D Bonds to be eligible under
the rules and regulations of The Depository Trust Company (“DTC”) for investment and trading
as uncertificated securities, to execute and deliver a standard form of letter of representation with
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DTC and, notwithstanding any provisions to the contrary contained in this Supplemental
Resolution, to include in any Certificate of Determination such terms and provisions as may be
appropriate or necessary to provide for uncertificated securities in lieu of Series 2011D Bonds
issuable in fully registered form;

(1) to determine whether to issue all or any portion of the Series 2011D Bonds
as Tax Exempt Obligations, Taxable Obligations, Put Obligations, Variable Interest Rate
Obligations or as any other form of Obligations permitted by the Resolution and any matters
related thereto, including (i) the terms and provisions of any such Series 2011D Bonds, (ii) the
selection of remarketing agents, tender agents, calculation agents, auction agents, dealers,
bidding agents or any other agents or parties to ancillary arrangements and the terms of any such
arrangements, and (iii) the methods for determining the accrual of Debt Service;

) to determine the advisability, as compared to an unenhanced transaction,
of obtaining one or more Credit Facilities, to select a provider or providers thereof and to
determine and accept the terms and provisions and price thereof, to determine such other matters
related thereto as in the opinion of the officer executing any Certificate of Determination shall be
considered necessary or appropriate and to effect such determinations by making any changes in
or additions to this Supplemental Resolution required by Credit Facility providers, if any, or
required by a Rating Agency in order to attain or maintain specific ratings on the Series 2011D
Bonds, or relating to the mechanisms for the repayment of amounts advanced thereunder or
payment of fees, premiums, expenses or any other amounts, notices, the provision of
information, and such other matters of a technical, mechanical, procedural or descriptive nature
necessary or appropriate to obtain or implement a Credit Facility with respect to the Series
2011D Bonds, and to make any changes in connection therewith;

(k) to make such changes in or from the form of this Supplemental Resolution
as may be necessary or desirable in order to cure any ambiguities, inconsistencies or other
defects; and

) to determine such other matters specified in or permitted by
(1) Sections 202, 203, and A-201 of the Resolution or (ii) this Supplemental Resolution,
including preparation of any documentation therefor.

2. Any Authorized Officer shall execute any Certificate of Determination
evidencing the determinations made pursuant to this Supplemental Resolution and such
Certificate of Determination shall be conclusive evidence of the determinations of such
Authorized Officer, as stated therein. More than one Certificate of Determination may be
delivered to the extent more than one Series or subseries of Series 2011D Bonds are delivered, or
other authority is exercised under this Supplemental Resolution from time to time and each such
Certificate of Determination shall be delivered to the Trustee prior to the authentication and
delivery of the respective Series or subseries of Series 2011D Bonds by the Trustee or other
documentation. Determinations set forth in any Certificate of Determination shall have the same
effect as if set forth in this Supplemental Resolution. Any such Authorized Officer may exercise
any authority delegated under this Supplemental Resolution from time to time following issuance
of any Series 2011D Bonds, as appropriate for any purposes, including, in order to change
interest rate modes or auction periods, obtain a substitute or additional Credit Facility or to
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appoint new or additional agents or other parties deemed appropriate to a particular form or
mode of Obligation or manner of sale.

Section 2.10. Sale of Series 2011D Bonds. If it is determined that any sale of
Bonds shall be conducted on a negotiated basis, each Authorized Officer is hereby authorized to
sell and award the Series 2011D Bonds to the purchasers who shall be on the list of underwriters
then approved by the Issuer and shall be referred to in the Purchase Agreement or Agreements,
which Purchase Agreement or Agreements shall be substantially in the form most recently
executed or delivered by the Issuer in connection with the sale of Obligations, with such
revisions to reflect the terms and provisions of the Series 2011D Bonds as may be approved by
the officer executing the Purchase Agreement (each, a “Purchase Agreement”). Each Authorized
Officer is hereby authorized to agree to the selection of the representative of the underwriters as
referred to in the Purchase Agreement or Agreements and to execute and deliver the Purchase
Agreement or Agreements for and on behalf and in the name of the Issuer with such changes,
omissions, insertions and revisions as may be approved by the officer executing the Purchase
Agreement or Agreements, said execution being conclusive evidence of such approval and
concurrence in the selection of the representative of the underwriters. ~

If it is determined that any sale of Series 2011D Bonds shall be conducted on a
competitive bid basis, each Authorized Officer is hereby further authorized to conduct the sale
and award of the Series 201 1D Bonds on the basis of a competitive bid, pursuant to the terms of
a notice of sale, including bid form (the “Notice of Sale”), in a form, including any limitations on
permitted bidders and a description of the basis for determining the winning bidder or bidders,
determined by such Authorized Officer. FEach Authorized Officer is hereby authorized to
conduct such competitive sale of the Series 2011D Bonds in a manner consistent with this
Supplemental Resolution and to utilize the services of the Authority’s financial advisor and the
services of an electronic bidding service, as such Authorized Officer shall determine, and the
execution by such Authorized Officer of a letter of award shall be conclusive evidence of such
award.

Each Authorized Officer is hereby authorized to make public and to authorize the
use and distribution by said purchasers or other appropriate parties of a preliminary official
statement, offering circular, or other disclosure document (the “Preliminary Official Statement™)
in connection with each public offering or any private placement of the Series 2011D Bonds, in
substantially the form most recently executed or delivered by the Issuer in connection with the
sale of Obligations, with such changes, omissions, insertions and revisions as such officer shall
deem advisable. The Issuer authorizes any of said officers to deliver a certification to the effect
that such Preliminary Official Statement or Official Statement, if deemed necessary or
appropriate, together with such other documents, if any, described in such certificate, was
deemed final as of its date for purposes of Rule 15¢2-12 of the Securities and Exchange
Commission as applicable.

Each Authorized Officer is hereby authorized to make public and to authorize
distribution of a final Official Statement in substantially the form of each Preliminary Official
Statement or the most recently executed and delivered Official Statement if there is not a
Preliminary Official Statement, with such changes, omissions, insertions and revisions as such
officer shall deem advisable, to sign such Official Statement and to deliver such Official
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Statement to the purchasers of the Series 2011D Bonds, such execution being conclusive
evidence of the approval of such changes, omissions, insertions and revisions.

Each Authorized Officer is hereby authorized to execute and deliver for and on
behalf and in the name of the Issuer, to the extent determined by such Authorized Officer to be
necessary or convenient, a Continuing Disclosure Agreement, substantially in the form appended
to the Purchase Agreement or Notice of Sale, with such changes, omissions, insertions and
revisions as such officer shall deem advisable (the “Continuing Disclosure Agreement”), said
execution being conclusive evidence of the approval of such changes, omissions, insertions and
revisions.

The proceeds of a good faith check, if any, received by the Issuer from the
purchasers of the Series 2011D Bonds under the terms of the related Purchase Agreement or
Notice of Sale may be invested by the Issuer pending application of the proceeds of such good
faith check for the purposes provided in Section 2.02 of this Supplemental Resolution at the time
of the issuance and delivery of such Series 201 1D Bonds.

Each Authorized Officer (including any Assistant Secretary of the Issuer) is
hereby authorized and directed to execute, deliver, amend, replace or terminate any and all
documents and instruments (including any remarketing agreements, tender agency agreements,
dealer agreements, broker dealer agreements, tender agent agreements, or auction agency
agreements, any investment agreements or arrangements, or any reimbursement agreements or
documents or instruments relating to a Credit Facility deemed appropriate to a given form or
mode of an Obligation) and to do and cause to be done any and all acts necessary or proper for
carrying out each Purchase Agreement or Notice of Sale, the Continuing Disclosure Agreement,
the terms of any Credit Facility or other such agreement or arrangement, and the issuance, sale
and delivery of the Series 2011D Bonds and for implementing the terms of the Series 2011D
Bonds and the transactions contemplated hereby or thereby.

When reference is made in this Supplemental Resolution to the authorization of
an Authorized Officer to do any act, such act may be accomplished by any of such officers
individually.

Section 2.11. Forms of Series 2011D Bonds and Trustee’s Authentication
Certificate. Subject to the provisions of the Resolution, the form of registered Series 2011D
Bonds, and the Trustee’s certificate of authentication, shall be substantially in the form set forth
in Exhibit One to the Resolution including, if necessary, any changes to comply with the
requirements of DTC or the provisions of this Supplemental Resolution or any Certificate of
Determination.

Section 2.12. Appointment of Trustee and Paying Agent. Unless otherwise
provided by Certificate of Determination, The Bank of New York Mellon, as successor in
interest to JPMorgan Chase Bank, N.A., shall be the Trustee under the Resolution and the Paying
Agent for the Series 2011D Bonds.
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ARTICLE III

DISPOSITION OF SERIES 2011D BOND PROCEEDS

Section 3.01. Disposition of Series 2011D Bond Proceeds. Any proceeds of
the sale of the Series 2011D Bonds, other than accrued interest, if any, shall be deposited,
simultaneously with the issuance and delivery of the Series 2011D Bonds, in the Proceeds
Account which is deemed to be established for such Series in the Proceeds Fund to be applied, or
shall otherwise be applied pursuant to any Certificate of Determination to:

(a) the payment of all or any part of the Capital Costs; and

(b)  the balance of such proceeds, exclusive of accrued interest, shall be
deposited in the Costs of Issuance Account and applied to the payment of Costs of Issuance or
otherwise applied to the payment of Costs of Issuance.

Unless otherwise provided in any Certificate of Determination, the accrued
interest, if any, and any capitalized interest, received on the sale of the Series 2011D Bonds shall
be deposited in the Debt Service Fund.

ARTICLE IV

TAX COVENANTS AND DEFEASANCE

Section 4.01. Tax Covenants Relating to the Series 2011D Bonds. The Issuer
covenants that, in order to maintain the exclusion from gross income for Federal income tax
purposes of the interest on the Series 2011D Bonds issued as Tax Exempt Obligations, the Issuer
will satisfy, or take such actions as are necessary to cause to be satisfied, each provision of the
Code necessary to maintain such exclusion. In furtherance of this covenant, the Issuer agrees to
comply with such written instructions as may be provided by Bond Counsel. In furtherance of
the covenant contained in the preceding sentence, the Issuer agrees to continually comply with
the provisions of any “Arbitrage and Use of Proceeds Certificate” or “Tax Certificate” to be
executed by the Issuer in connection with the execution and delivery of any Series 2011D Bonds
issued as Tax Exempt Obligations, as amended from time to time.

Notwithstanding any other provision of the Resolution to the contrary, upon the
Issuer’s failure to observe, or refusal to comply with, the above covenant (a) the Owners of the
Series 2011D Bonds, or the Trustee acting on their behalf; shall be entitled to the rights and
remedies provided to Owners or the Trustee under Section 702 of the Resolution, and (b) neither
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