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November 13, 2013 10:00 a.m.

347 Madison Avenue
Fifth Floor Board Room
New York, NY
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PUBLIC COMMENTS PERIOD

APPROVAL OF MINUTES

MTA Regular Board Meeting of September 18, 2013

NYCT/MaBSTOA/SIR/Bus Company Regular Board Meeting of September 18, 2013
MTA Metro-North Railroad Regular Board Meeting of September 18, 2013

MTA Long Island Rail Road Regular Board Meeting of September 18, 2013
Triborough Bridge & Tunnel Authority Regular Board Meeting of September 18, 2013
MTA Capital Construction Regular Board Meeting of September 18, 2013

MTA Special Board Meeting of October 1, 2013

MTA Metro-North Railroad Special Board meeting of October 1, 2013

COMMITTEE ON FINANCE
Action ltem
TBTA Bonds Authorization
Information item
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Procurements
Non-Competitive
Competitive
Ratifications (no items)
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COMMITTEE ON NYCT & BUS
Procurements

Non-Competitive
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Ratifications
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6. COMMITTEE ON MTA BRIDGES & TUNNELS OPERATIONS

Procurements 129
Non-Competitive (no items) -
Competitive 132
Ratifications 144

7. FIRST MUTUAL TRANSPORTATION ASSURANCE CO (FMTAC) (No items)

8. CFO PRESENTATION ON MTA 2014 FINAL PROPOSED BUDGET
AND NOVEMBER FINANCIAL PLAN 2014-2017

9. EXECUTIVE SESSION

Date of next MTA Board meeting: Wednesday, December 18, 2013 at 10:00 a.m.



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

Wednesday, September 18, 2013
10:00 a.m.

The following members were present:

Hon. Thomas F. Prendergast, Chairman & CEO
Hon. Fernando Ferrer, Vice Chairman
Hon. Jonathan A. Ballan

Hon. John H. Banks, 111

Hon. Robert C. Bickford

Hon. Allen P. Cappelli

Hon. Ira R. Greenberg

Hon. Jeffrey A. Kay

Hon. Mark D. Lebow

Hon. Susan Metzger

Hon. John J. Molloy

Hon. Mark Page

Hon. Mitchell H. Pally

Hon. Andrew M. Saul

Hon. James L. Sedore, Jr.

Hon. Carl V. Wortendyke

The following members were absent:

Hon. Norman Brown
Hon. Charles G. Moerdler
Hon. David A. Paterson

Nuria Fernandez, Chief Operating Officer, Catherine Rinaldi, Chief of Staff, James B. Henly,
MTA General Counsel, Stephen J. Morello, Counselor to the Chairman, Board Member Andrew
Albert, Board Member James Blair, Carmen Bianco, President, NYCTA, Helena Williams,
President, Long Island Rail Road, Howard Permut, President, Metro-North Railroad, James
Ferrara, President, TBTA, Darryl Irick, President/SVP, MTA Bus Operations and Michael -
Horodniceanu, President, MTA Capital Construction, also attended 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.

Unless otherwise indicated, these minutes reflect items on the agenda of the Board of the
Metropolitan Transportation Authority, the Metropolitan Suburban Bus Authority, 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.

1.

PUBLIC SPEAKERS. There were two (2) public speakers. None of the speakers
addressed matters relating to MTA agenda items. Refer to the video recording of the
meeting produced by the MTA and maintained in MTA records, and to the other agencies’
minutes of this date, for a list of the speakers and the content of speakers’ statements.

CHAIRMAN’S OPENING COMMENTS.

Chairman Prendergast announced the appointment of Carmen Bianco to the position of
President of NYCTA and wished him well in his new role.

Chairman Prendergast formally acknowledged, thanked, and presented the following
employees with an award for their heroism: Antoine Taylor, New York City Transit
Authority, James Fortunato, V.P. of Triborough Bridge and Tunnel Authority, and
Triborough Bridge and Tunnel Authority Officers Jimmy Moy and John Esposito.

MINUTES. Upon motion duly made and seconded, the Board approved the minutes of the
regular Board meeting held on July 24, 2013.

COMMITTEE ON FINANCE.

A.  Action Items. Upon motion duly made and seconded, the Board approved the
following action items, described in further detail in the staff summaries and
documentation filed with the meeting materials. Board member Jonathan Ballan
abstained from the vote on action item # 2 below.

1. Board Authorization to File for and Accept Federal Grants. Approved a
resolution to permit the filing and acceptance of Federal capital assistance for
FFY 2013 and 2014.

2. Selection of Bond Underwriters. Approved the selection of firms for
underwriting assignments for MTA bond and note issuances in connection with
MTA financed approved capital programs, and to finance special projects outside
of the approved capital programs. The selected firms include: a pool of ten (10)
bond underwriters to serve as senior managers, including one joint venture for a
total of eleven (11) firms; a pool of twenty-two (22) bond underwriters to serve as
co-managers, including two joint ventures for a total of twenty (24) firms; and a
pool of eighteen (18) bond underwriters to serve as selling group members, as set
forth in the staff summary.

Regular Board Meeting
September 18, 2013



Procurement Items. Upon motion duly made and seconded, the Board approved the

following procurement items. The specifics are set forth in the staff summaries and
documentation filed with the meeting materials.

1.

Various Contractors - Blue Ribbon Panel — Nos. 13191-0100 thru 0600 .
Approved non-competitive contracts with Louis T. Cerny, Mortimer L. Downey,
Jack Quinn, Conrad Ruppert, Jr., Rodney E. Slater, and William Van Trump to
serve on a Blue Ribbon Panel of transportation safety officials and railroad
industry leaders to assist and identify possible agency track and infrastructure
improvement programs to improve workplace safety and minimize derailments.

NASDAQ OMZ Corporate Solutions — Board Communication System — No.
13119-0100. Approved a competitively negotiated contract to provide software
services that will publish Board and committee materials, support board
communications, and in an effort to improve efficiency, reduce paper usage,
enhance flexibility, and offer easy-to-use collaboration tools.

Miller Advertising Agency, Inc. — All-Agency Classified. Legal and Recruitment
Advertising Services —No. 13102-0100. Approved a competitively negotiated
contract to provide as-needed classified, legal and recruitment advertising
services.

Various Contractors - Business Transformation Consulting Services — Nos.
13200-0100 thru 0800. (Ride NY State Contract No. C000410). Approved
competitively negotiated contracts with Deloitte Consulting LLP, First Data
Government Solutions LP, Grant Thomton LLP, KPMG LLP, McKinsey &
Company, Inc., Public Financial Management, Inc., Public Strategies Group, and
International Business Machines, Corp. to provide as-needed business
transportation consulting services.

. Pulsar Advertising. Inc./Arcade Creative Group,. Inc. — All-Agency Full Service

Marketing Agency — No. 12104-00100. Approved competitively negotiated
contracts to provide full service marketing and advertising services to MTAHQ
and its affiliates and subsidiaries.

Real Estate Items. Upon motion duly made and seconded, the Board approved the

following real estate items. The specifics are set forth in the staff summaries and
documentation filed with the meeting materials. Board consideration of the Real
Estate item contained in the Board book relating to the modification of Real Estate
Policies was deferred until the November 13, 2013 Board meeting.

Regular Board Meeting
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New York City Transit Authority

1.

License agreement with The Brooklyn Navy Yard Development Corporation for
the extension of bus route B67 to serve the Brooklyn Navy Yard, as part of the
2013-2014 Service Investments.

License agreement with Gateway Center Properties Phase II, LLC for the
diversion of three bus routes to a bus terminal facility to be built by Gateway
Center Properties Phase II, LLC at a new shopping center located at Gateway
Center Boulevard, Spring Creek, Brooklyn, N.Y.

Long Island Rail Road

.
3.

License agreement with the Village of Lynbrook for commuter and commercial
parking lots at Lynbrook Station, Nassau County.

Lease agreement with BT To Go PS LLC (to be formed) d/b/a Beer Table To Go
for retail sale of specialty beer, cheeses, prepared meat, condiments, dry packaged
goods and gift items at Penn Station, Level A, Exit Corridor, Space 8, New York,
N.Y.

Lease with Hudson Group Retail, LLC for retail operation of a Dunkin Donuts
located at Penn Station, Level A, Exit Corridor, Space 13, New York, N.Y.

Sale of a 3,408 sq. ft. parcel adjacent to the Sutphin Blvd. underpass in Jamaica,
Queens (the “Loading Dock Parcel” and a 773 sq. ft. adjoining parcel under such
underpass (the “Underpass Parcel”) to 91-43 Sutphin, LLC.

Metro-North Railroad

7.

Lease with Central Watch Band Stand, Ltd. d/b/a Central Watch for retail spaces
Y-1,Y-2, Y-3, Y-4, and Y-5 for the repair, servicing and sale of watches and
related accessories at Grand Central Terminal, New York, N.Y.

Lease with Menta, Inc. d/b/a Dishes At Home for retail space MKT-25/26 and
storage space BS-06 for retail sale of tenant-prepared appetizers, entrees, side

_ dishes, desserts and a limited selection of juices, iced teas and condiments at

Grand Central Terminal, New York, N.Y.

Lease with a corporation to be formed with Steven Cross as principal for net lease
of station building for operation of a restaurant, bar and coffee concession at
Peekskill Station on Metro-North’s Hudson Line, Peekskill, N.Y.

MTA Capital Construction

10. Determination and Findings, pursuant to a public hearing, under the New York

Eminent Domain Procedure Law, to acquire additional permanent and temporary

Regular Board Meeting
September 18, 2013
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easements in portions of the Building located at 301 East 69" Street (Block 1444,
Condominium #377) (formerly Lot 1) located on the northeast corner of Second
Avenue and East 69" Street in order to construct a new subway station entrance
(Entrance 1) for the 72" Street Station of the Second Avenue Subway Project,
New York, N.Y.

5.  EXECUTIVE SESSION. Upon motion duly made and seconded, the Board voted to
convene an executive session in accordance with Section 105(1)(f) of the New York State
Public Officers Law to discuss matters relating to the appointment, employment, or
promotion of a particular person or corporation. Upon motion duly made and seconded,
the Board approved a salary and other terms of employment for Mr. Prendergast’s service
as Chairman and Chief Executive Officer. Chairman Prendergast was not present for the
vote. Thereafter, upon motion duly made and seconded, the Board voted to resume
proceedings in public session.

5. ADJOURNMENT. Upon motion duly made and seconded, the Board voted to adjourn the
meeting at 10:45 A.M.

Respectively submitted,

Victoria Clement
Assistant Secretary

Regular Board Meeting
September 18, 2013



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, September 18, 2013
10:00 a.m.

The following members were present:

Hon. Thomas F. Prendergast, Chairman & CEQ
Heon. Fernando Ferrer, Vice Chairman
Hon. Jonathan A. Ballan

Hon. John H. Banks, III

Hon. Robert C. Bickford

Hon. Allen P. Cappelli

Hon. Ira R. Greenberg

Hon. Jeffrey A. Kay

Hon. Mark D. Lebow

Hon. Susan Metzger

Hon. John J. Molloy

Hon. Mark Page

Hon. Mitchell H. Pally

Hon. Andrew M. Saul

Hon. James L. Sedore, Jr.

Hon. Carl V. Wortendyke

The following members were absent:

Hon. Nerman Brown
Hon. Charles G. Moerdler
Hon. Pavid A. Paterson

Nuria Fernandez, Chief Operating Officer, Catherine Rinaldi, Chief of Staff, James B.
Henly, MTA General Counsel, Stephen J. Morello, Counselor to the Chairman, Board
Member Andrew Albert, Board Member James Blair, Carmen Bianco, President, NYCTA,
- Helena Williams, President, Long Island Rail Road, Howard Permut, President, Metro-
North Railroad, James Ferrara, President, TBTA, Darryl Irick, President/SVP, MTA Bus
Operations and Michael Horodniceanu, President, MTA Capital Construction, also
attended the meeting.



1. CHAIRMAN PRENDERGAST CALLED THE MEETING TO ORDER

2. PUBLIC COMMENT PERIOD
There were no public speakers on NYC Transit/MTA Bus issues.

3. CHAIRMAN PRENDERGAST’S COMMENTS

Chairman Prendergast announced to the Board the appointment of Carmen Bianco as President
of NYC Transit. Details of Chairman Prendergast’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
MTA New York City 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 New York City Transit, the Manhattan and Bronx Surface Transit
Operating Authority, the Staten Island Railway Transit Operating Authority, and MTA Bus
Company held on July 24, 2013.

5. COMMITTEE ON FINANCE

Real Estate Item(s):

MTA New York City Transit: Upon motion duly made and seconded, the Board approved: (i) a
license agreement between NYC Transit and the Brooklyn Navy Yard and (ii) a license
agreement between NYC Transit and Spring Creek/Gateway Center.

6. COMMITTEE ON TRANSIT & BUS OPERATIONS
NYC Transit & MTA Bus Company

Procurements:

Non-Competitive Procurements: Upon motion duly made and seconded, the Board approved
NYC Transit’s non-competitive procurements requiring a two-thirds vote (Schedule A in the
Agenda) and those requiring a majority vote (Schedules G and H in the Agenda). Board member
Ballan abstained from the vote on procurement item A-2: Bombardier Transportation. 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 New York City Transit/SIR/MTA Bus Company.

Competitive Procurements: Upon motion duly made and seconded, the Board approved NYC
Transit’s competitive procurements requiring a two-thirds vote (Schedule B in the Agenda) and
those requiring a majority vote (Schedules F, G and L 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 New York City Transit/SIR/MTA Bus Company.




Procurement Ratifications: Upon motion duly made and seconded, the Board approved NYC
Transit’s ratifications requiring a two-thirds vote (Schedule D in the Agenda) and those 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 New
York City Transit/SIR/MTA Bus Company.

7. EXECUTIVE SESSION

The Board convened into Executive Session pursuant to Section 105(1)(f) of the New York State
Public Officers Law to discuss matters relating to the appointment, employment, or promotion of
a particular person or corporation. Upon motion duly made and seconded, the Board approved
the salary and other terms of employment for Mr. Prendergast’s service as Chairman and Chief
Executive Officer. Chairman Prendergast was not present for the vote. Thereafter, upon motion
duly made and seconded, the Board voted to resume proceedings in public session.

Upon motion duly made and seconded, the Board voted to adjourn the meeting at 10:45 am.

N 1
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Minutes of the Regular Meeting
Metro-North Commuter Railroad Company
Wednesday, September 18, 2013
10:00 a.m.

The following members were present:

Hon. Thomas F. Prendergast, Chairman & CEO
Hon. Fernando Ferrer, Vice Chairman
Hon. Jonathan A. Ballan

Hon. John H. Banks, 111

Hon. Robert C. Bickford

Hon. Allen P. Cappelli

Hon. Ira R. Greenberg

Hon. Jeffrey A. Kay

Hon. Mark D. Lebow

Hon. Susan Metzger

Hon. John J. Molloy

Hon. Mark Page

Hon. Mitchell H. Pally

Hon. Andrew M. Saul

Hon. James L. Sedore, Jt.

Hon. Carl V. Wortendyke

The following member was absent:

Hon. Norman Brown
Hon. Charles G. Moerdler
Hon. David A. Paterson

Nuria Fernandez, Chief Operating Officer, Catherine Rinaldi, Chief of Staff, James B.
Henly, MTA General Counsel, Stephen J. Morello, Counselor to the Chairman, Board
Member Andrew Albett, Board Member James Blair, Carmen Bianco, President, NYCTA,
Helena Williams, President, Long Island Rail Road, Howard Permut, President, Metro-
Nortth Railtoad, James Fetrara, President, TBTA, Darryl Irick, President/SVP, MTA Bus
Opetations and Michael Horodniceanu, President, MTA Capital Construction, also attended
the meeting.

The Board of the Metropolitan Transpottation 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 Railtoad Company, the MTA Capital Construction Company, the
MTA Bus Company, and the First Mutual Transportation Assurance Company.

1. Chairman Prendergast called the meeting to order.

2. Public Speakers: There wete two public speakers.
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Staff summaries and reports setting forth the details of the above items are filed with

the minutes of the meeting of the Board of the Metropolitan Transportation Authority
held this day.

Procurements:

The Board voted on MTA Headquarters procutements. Upon motion duly made
and seconded, the members of the Board present approved the following non-competitive
procurements that relate to Metro-Notth.

* Award of a multi-agency, personal service contract requiring majority vote to engage
the services of a Blue Ribbon Panel of transportation safety officials and railroad
industry leaders following a recent series of safety-related incidents, including
derailments and wotkplace accidents involving Metro-North, Long Island Rail Road

~and New York City Transit.

The Board voted on MTA Headquarters procurements. Upon motion duly made and
seconded, the members of the Board present approved the foﬂowmg competitive
procurements that relate to Metro-Notth. :

e Award of an all-agency personal service contract requiting majority vote with Miller
Advertising Agency, Inc. to provide as-needed classified, legal and rectruitment
advertising services

s Award of an all-agency, personal service contract with Pulsar Advertising
Inc./Arcade Creative Group, Inc. to provide full service marketing and advertising
services.

Staff summaries and reports setting forth the details of the above items ares filed
with the minutes of the meeting of the Board of the Metropolitan Transportation Authority
held this day.

Real Hstate Action Items:;

Upon motion duly made and seconded, the members of the Board present approved
the following real estate items recommended to it by the Committee on Finance that relate
to Metro-North.

e Iease with Central Watch Stand, Ltd. d/b/a Central Watch for the repair,
servicing and retail sale of watches and related accessories in retail space Y1-Y5
at Grand Central Terminal.

o Lease with Mehta, Inc. d/b/a Dishes at Home for the sale of tenant-prepared
appetizets, entrees, side dishes, desserts and a limited selection of juices, iced teas
and condiments in retail space MKT-25/26 at Grand Central Terminal.

o Lease for the operation of a café, restaurant and bar (with a corporation to be
formed by Steven Cross, as principal) at the Peekskill Station building in
Peekskill, New York.

-10 -



Staff summaties setting forth the details of the above items ate filed with the minutes
of the meeting of the Board of the Metropolitan Transportation Authority held this day.

6. Committee on Metro-North Railroad Operations:

Procutements:

Upon motion duly made and seconded, the members of the Board present approved
the following competitive procutements recommended to it by the Committee on Metro-
Notth Railroad Operations.

s A request to use the RFP process to solicit and evaluate proposals from prospective -
vendors to perform a complete refurbishment on the existing Catenary Maintenance
Vehicles and reel trailers utilized by Metro-North’s Maintenance of Way Division.

® A competitively solik:ited, three-year miscellaneous service contract with Mermec, Inc.
for track geometry testing along Metro-North’s Hudson, Harlem and New Haven Lines.

Upon motion duly made and seconded, the members of the Board present approved
the following ratifications recommended to it by the Committee on Metro-North Railroad

Opetations.

e Election of the option with Transportation Technology Center, Inc. (TTCI) to
conduct 2 Ground Penetrating Radar (GPR) survey and analysis of Metro- '
North’s main line tracks.

* A non-competitive, negotiated and awarded miscellaneous service contract with
C&G Sutfacing for right-of-way surfacing being provided in support of Metro-
North’s Maintenance of Way Division.

¢ A non-competitive, negotiated and awarded miscellaneous setvice contract with
Simplex Grinnell for emergency repairs to a fire alarm control panel at Metro-
North’s facility in Bridgeport, Connecticut.

¢ A non-competitive, negotiated and awarded miscellaneous service contract with
Delta Rail Group, Ltd. for the relocation of Metro-North’s Wheel Chex
Detection System used for the timely identification of wheel defects.

The details of the approved ptocurements are set forth in the staff summaries and
reports filed with the records of this meeting.

7. Committee on Long Island Rail Road Operations:

The Board voted on Long Island Rail Road procurements. Upon motion duly made
and seconded, the members of the Board present approved the following competitive
procutement requiring two-thirds vote that relates to Metro-North.

¢ Board approval to authotize Long Island Rail Road and Metro-North to award
the M-9 car procurement contract to Kawasaki Rail Car, Inc. (KRC) in an
amount not-to-exceed $1,834,888,620 to design, test, furnish and deliver up to 92
Long Island Rail Road self-propelled matried pair cars on a base order and up to
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584 Long Island Rail Road and Metro-North cars (including unpowered cars) on
future options.

Board Member Blair noted that the PCAC is ready to patticipate in effotts to obtain
rider input into the design of the M-9 railcars. He asked that a Committee presentation be
made prior to the exercise of a contract option to explain the recommended choice and
provide an examination of the car designs that wete rejected. Chairman Prendergast stated
that he was aware of the dialogue with the Committee with respect to the approval process
for the options and that the MTA is committed to including the Committee in that process.
President Permut added that he and President Williams will come back to the Board fora
full discussion of the rolling stock strategy in advance of making any decision on exercising
the options and in advance of the approval of the 2015-2019 Capital Program which will
include funding for the option cars.

A staff summary and report setting forth the details of the above item is filed with
the minutes of the meeting of the Long Island Rail Road held this day.

8. Executive Session:

The Boatd convened into Executive Session pursuant to Section 105(1)(f) of the
New York State Public Officers Law to discuss matters relating to the appointment,
employment, or promotion of a particular person or corporation, Upon motion duly made
and seconded, the Board approved the salary and other terms of employment for Mr.
Prendetgast’s service as Chairman and Chief Executive Officer. Chairman Prendergast was
not present for the vote. Thereaftet, upon motion duly made and seconded, the Board
voted to tesume proceedings in public session.

9. Adjournment:.

Upon motion duly made and seconded, the members of the Board present voted to
adjourn the meeting at 10:45 a.m.

Respectfully submitted,
Linda Montanino

Assistant Secretary

Sept 2013 Board Minutes
Legal/Corporate
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Minutes of the Regular Meeting
Long Island Rail Road Company
347 Madison Avenuc
New York, NY 10017

Wednesday, September 18, 2013

Fe

10:00 a.m.

The following members were present:
Hon. Thomas F. Prendergast, Chairman & CHO
Hon. Fernando Ferrer, Vice Chairman
Hon. Jonathan A. Ballan

Hon. John H. Banks, 111

Hon. Robert C. Bickford

Hon. Allen P. Cappelh

Hon. Ira R. Greenberg

Hon. Jeffrey A. Kay

Hon. Mark D. Lebow

Hon. Susan Metzger

Hon. john J. Molloy

Hon. Mark Page

Hon. Mitchell H. Pally

Hon. Andrew M. Saul

Hon. James L. Sedore, Jr.

Hon. Carl V. Wortendyke

The following member was absent:

Hon. Norman Brown
Hon. Charles G. Moerdler
Hon. David A. Patcrson

Nuria Fernandez, Chief Operating Officer, Catherine Rinaldi, Chief of Staff, James B.
Henly, MTA General Counsel, Stephen J. Morello, Counselor to the Chairman, Board
Member Andrew Albert, Board Member James Blair, Carmen Bianco, President, NYCTA,
Helena Williams, President, Long Island Rail Road, Howard Permut, President, Metro-
North Railroad, James Ferrara, President, TBTA, Darryl Irick, President/SVP, MTA Bus
Operations and Michael Horodniceanu, President, MTA Capital Construction, also attended
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 Budge and Tunnel Authority, the Tong 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.

Chairman Prendergast called the meeting to order.
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1. Public Speakers:

Thete were two public speakers. Murray Bodin of Concerned Grandparents
expressed his opinion that new rail cars be in units of three cars similar to articulated buses.
Wilham Hendersen, Executive Ditector of the PCAC commented on the M-9 procurement.
He noted that the contract includes design work and options to be exetcised. The PCAC
believes that incorporaung meaningful input from nders who will use the cars on a daily
basis can identify issues and provide an opportunity to improve the design and the final
product. He also noted that the LIRR Commuter Council has had discussions with LIRR
staff, which he expects will continge.

2. Opening Remarks:

Chairman Prendergast announced the appomtment of Carmen Bianco as President
of New York City Transit. He recognized seven exceptional MTA employees who assisted
customers in need, including MTA Police Officers who assisted in a birth at Penn Station.

The details of Chaitman Prendergast’s opening remarks are contained in the video
recording of the meeting, produced by the MTA and maintained in MTA records, and in the

other agencies’ minutes of this date.

3. Approval of Minutes:

Upon motion duly made and seconded, the minutes of the Regular Board Meeting of
July 24, 2013 wete approved.

4, Committee on Pinance:
Aciion Items:

The Board voted on action items. Upon motion duly made and seconded, the Board
approved the following items that relate to LIRR:

e Approval to file for and accept grants for Federal Fiscal Year (FFY) 2013 and 2014.
e Sclection of Bond underwriters.

Board Member Ballan abstamed from the vote on the selection of underwtiters.
Staff summaries and reports setting forth the details of the above items are filed with the
minutes of the meeting of the Board of the Metropolitan Transportation Authority held this
day.

Procurements:

The Board voted on MTA Headquarters ptocurcmcnts. Upon motion duly made
and seconded, the Board approved the following procurements that relate to LIRR:

e Award of six negotiated, non-competitive personal service contracts to engage a Blue

Ribbon Panel of transportation safety officials and railroad industry leaders,
following a recent serics of safety-related incidents, including derailments and
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workplace accidents, involving Metro-North, Long Island Rail Road and New York
City Transit. ' /

*  Award of an all-agency personal service contract to Miller Advertising Agency, Inc.
to provide as-needed classified, legal and recruttment advertising services.

¢ Award of an all-agency, personal service contract to Pulsar Advertising Inc. /Arcade
Creative Group, Inc. to provide full service marketing and advertising services.

Staff summaries and reports setting forth the details of the above items ate filed with
the minutes of the meeting of the Board of the Metropolitan ‘I'ransportation Authority held
this day.

Real Estate Items:

Upon motion duly made and seconded, the Board unanimously approved, among
other items, the following items recommended to 1t by the Commuittee on Finance;

® License agreement with the Village of Lynbrook for five surface parking lots
containing a total of 233 spaces, for a ten-year term, at Lyabrook Station,
Nassau County. '

® Lease agreement with BT To Go PS LLC (to be formed) d/b/a Beer Table
to Go for the retail sale of specialty beer, cheeses, prepared meats,
condiments, dry packaged goods and gift items, for a ten-year term, at Penn
Station, Level A, Exit Cornidor, Space 8.

e Lease agreement with Hudson Group (HG) Retail, ILLC for retail operation
of a Dunkin’ Donuts, for a 10-year term, at Penn Station, Level A, Exit
Corridor, Space 13. o /

® Sale of a 3,408 sq. ft. parcel adjacent to the Sutphin Blvd. underpass in
Jamaica, Queens (the Loading Dock Parcel) and a 773 sq. ft. parcel under
such underpass (the Underpass Parcel), to 93-43 Sutphin, LLC, for $1.7
million as part of RFP undertaken jointly with the Greater Jamaica
Development Corp., to allow a hotel with retail spaces to be developed.

Staff summaries setting forth the details of the above items are filed with the minutes
of the meeting of the Board of the Metropolitan Transportation Authority held this day.

5. Metro-North Railroad Procurements:

Among the procurements approved for Metro-North was a ratification of an election
of the option with Transportation Technology Center, Inc. (TTCI) to conduct a Ground
Penetrating Radar (GPR) survey and analysis of tracks, mncluding an option of $450,000 for
LIRR.

6. Long Island Rail Road Committee:

Action fiem:
& Service Enhancement to restore half-hourly weekend service on the Port

Washington Branch and to extend Greenport weekend service from April
through Thanksgiving.
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Upon motion duly made and seconded, the resolution with respect to the Scrvice
Enhancements was approved. :

Procutrements:

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

® A non-competitive renewal contract to New York State Industries for the
Disabled, to provide janitorial setvices at LIRR’s Penn Station and West Side Yatds
Facilides, for a period of 5 yeats from January 1, 2014 through December 31, 2018, in the
estumated amount of $19,510,997, and to ratify a 6 month extension from July 1, 2013
through December 31, 2013 in the firm fixed amount of $1,782,024.

® Award of a competitive contract, as a result of an RIFP process, for M-9 Rail Cars
to Kawasaki Rail Car, Inc., on behalf of LIRR and Metro-Notth, in the not-to-exceed
amount of $1,834,888,620 to design, test and furnish up to 92 LIRR self-powered matried
pair cars on a base order and up to 584 LIRR and Metro-Notth cars (including unpowered
cars) on future options, including authorization for LIRR and Metro-North to exercise
their respective car and apparatus options pursuant to the M-9 contract and consistent
with an approved 2015-2019 Capital Program.

® On behalf of LIRR, Metro-North and Bridges and Tunnels, award of a five-year
competitively negotiated lease to BSM Wireless in the not-to-exceed amount of $4,164,788
for the furnishing, installation and maintenance of an Automatic Vehicle Locaton
Monitoring System on up to 1420 highway vehicles, with an additional five-year option
period.

® On behalf of LIRR and MTAHQ, pursuant to competitive sealed bidding, the
award of 5 separate, 3-year contracts with an option for two additional years, for Scheduled
Rubbish Removal and On-Call Conrainer Services to Royal Waste Setvice, Inc., Atlas Roll-
OAf, Jet Sanitation Service Corp., IESINY and Jamaica Ash & Rubbish in the combined
not-to-exceed amount of $9,393,004.

An item for the award of contracts to design, integrate and furnish Positive Train
Control systems was deferred.

Board Member Blair noted that the PCAC 1s ready to partcipate in efforts to obtain
rider input into the design of M-9 rail cars. With respect to the Metro-North Committee, he
asked that a Committee presentation be made prior to the exercise of a contract option to
explain the recommended choice and provide an examination of the car designs that were
rejected. Chairman Prendergast stated that he was aware of the dialogue with the
Committee with respect to the approval process for the options and that the MTA 15
committed to making inchuding the Committee in that process. President Permut added that
he and President Williams will come back to the Board for a full discussion of the rolling
stock strategy in advance of making any decision on excrcising the options and in advance of
the approval of the 2015-2019 Capital Program, which will include funding for the option
cars. Board Member Greenberg noted that the LIRR Commuter Council’s concern was
primatily with the design of the 92 base order cars, and that he locks forward to a continuing
dialogue on the design of those cars. ’
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Staff summaries and reports setting forth the details of the above 1tems are filed with
the minutes of the meeting of the Metropolitan Transpottation Authority held this day

MTA Capital Construction Procurements:

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

® Modification to Contract No. CHO53 for additional funding related to the
installation of signal bridges in an amount of $1,454,697,

® Ratification of a modification to Contract No. CQO32 to perform a portion
of the tehabilitation and ductbench wotk for the East Bound 63" Street Tunnél. This
is a scope and budget transfer in the amount of $25,600,000.

® Ratification of a modification to Contract No. CH053 for tevisions to the
Support of the Excavation of the Tunnel A Approach Reception Pit in the amount
of $1,853,971. '

® Ratification of a modification to Contract No. 98-0040-01R to increase the
Guaranteed Maximum Cost by $1,348,948 to retmburse the Contract’s Task Order
Budget for the partial repackaging of Contract No. CM0O12R into Contract No.
CMO005 and Contract No. CM0O06 in the amount of §1,348,948.

Staff summaries and reports setting forth the details of the above items are filed with
the minutes of the meeting of the Metropolitan Transportation Authority held this day.

7. Executive Session:.

The Board convened into Executive Session pursuant to Section 105(1)(f) of the
New York State Public Officers Law to discuss matters relating to the appointment, |
employment, or promotion of a particular person or corporation. Upon motion duly made
and seconded, the Board approved the salary and other terms of employment for Mr.
Prendergast’s service as Chairman and Chief Executive Officer. Chairman Prendergast was
not present for the vote. Thereafter, upon motion duly made and seconded, the Board
voted to resume proceedings in public session. ‘

8. Adjournment:

Upon motion duly made and seconded, the Board voted to adjourn the meeting at
10:45 a.m.

A

. #; - -
v g o L St S
/‘/ﬂ/fj‘i‘/ /) / u .
Richard L. Gans

Secretary

Respcctfu}}y submitted/7
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Minutes of the Regular Meeting
Triborough Bridge and Tunnel Authority
September 18. 2013

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

10:00 a.m.

The following members were present:

Hon. Thomas F. Prendergast, Chairman & CEO, MTA
Hon. Fernando Ferrer, Vice Chairman, MTA

Hon. Jonathan A. Ballan
Hon. John H. Banks, III
Hon. Robert C. Bickford
Hon. Allen P. Cappelli
Hon. Ira R. Greenberg
Hon. Jeffrey A. Kay
Hon. Mark D. LeBow
Hon. Susan Metzger
Hon. John J. Malloy
Hon. Mark Page

Hon. Mitchell H. Pally
Hon. Andrew M. Saul
Hon. James L. Sedore, Jr.
Hon. Carl V. Wortendyke

Not Present:

Hon. Norman Brown

. Hon. Charles G. Moerdler
Hon. David A. Paterson

Nuria Fernandez, Chief Operating Officer; Catherine Rinaldi, Chief of Staff, James B. Henly,
MTA General Counsel; Stephen J. Morello, Counselor to the Chairman; Board Member Andrew
Albert; Board Member James Blair; Carmen Bianco, President, New York City Transit; Helena
Williams, President, Long Island Rail Road; Howard Permut, President, Metro-North Railroad;
James Ferrara, President, Triborough Bridge and Tunnel Authority; Darryl Irick, President, MTA
Bus Operations; and Michael Horodniceanu, President, MTA Capital Construction, also attended

the meeting.
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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.

Chairman and Chief Executive Officer Prendergast called the meeting to order.

1.

Public Speakers

There were two (2) public speakers. None of the speakers specifically commented on
issues regarding the Triborough Bridge and Tunnel Authority. Refer to the video
recording of the meeting produced by the MTA and maintained in MTA records, and the
MTA’s and other agencies’ minutes of the meeting of this date, for the content of the
speakers’ statements.

Chairman and Chief Executive Officer Prendergast’s Opening Comments

Chairman and CEO Prendergast opened his remarks by announcing that Carmen Bianco
was named as President of New York City Transit and congratulated him on having
demonstrated that he has the knowledge, temperament and experience to lead the agency,
which is the largest transit organization in the Western Hemisphere.

Chairman and CEO Prendergast formally commended seven MTA employees for their
bravery and heroism — three Triborough Bridge and Tunnel Authority employees,
Executive Vice President and Chief of Operations James Fortunato, Bridge and Tunnel
Officer Jimmy Moy and Bridge and Tunnel Officer John Esposito, who rescued two
motorists trapped in a burning truck after it had collided with a garbage truck on the
Verrazano Narrows Bridge and four MTA Police Officers who delivered a baby in Penn
Station.

The details of Chairman and CEO Prendergast’s comments are contained in the video
recording of this meeting, produced by the MTA and maintained in MTA records, and the
MTA’s and other agencies’ minutes of the meeting of this date.

Approval of the Minutes of the Regular Meeting July 24, 2013

Upon a motion duly made and seconded, the minutes of the Regular Board Meeting held
on July 24, 2013 were unanimously approved.

Committee on Finance

Upon motions duly made and seconded, the Board approved the following recommended’
to it by the Committee on Finance:

(a) Action Items:

s Resolution to apply for and accept federal grants for capital assistance for 2013 and
2014.

¢ To approve selection of bond underwriters. Commissioner Ballan abstained from
this vote.
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(b) Procurements:
¢ 10 competitive procurement actions in the amount of $23.2 million, and
o No ratifications.
(¢) Real Estate Items:
e 10 real estate action items.

A copy of the staff summaries and documents setting forth the details of the above items
are filed with the minutes of the meeting of the Board of the Metropolitan Transportation
Authority held this day. ‘

5. Committee on MTA Bridges and Tunnels Operations

Procurements

Commissioner Cappelli stated that there were 13 procurements totaling $140.1 million.

Non-Competitive Procurements

Commissioner Cappelli stated that there was one non-competitive procurement at no
additional cost.

Upon a motion duly made and seconded, the Board unanimously approved the following
non-competitive procurement recommended to it by the Committee for MTA Bridges and
Tunnels Operations:

Modifications to Personal Service Contracts and Miscellaneous Service Contracts
Awarded as Contracts for Services

Catherine S. Cline, PHD Contract No. 3000001095 : $0.00
Extend the period of performance from
October 9, 2013 through April 30,
2014 to enable the consultant to
continue to perform test validation
services in connection with the
occupational title of Bridge and Tunnel
Lieutenant. The value of this
amendment is $0.00.

Competitive Procurements

Commissioner Cappelli stated that there were 12 competitive procurements totaling
$140.1 million. ‘

Upon a motion duly made and seconded, the Board approved the following competitive
procurement items recommended to it by the Committee for MTA Bridges and Tunnels
Operations:
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Request to Use RFP for Procurement of Purchase & Public Works
in lieu of Sealed Bid

Contractor to be Determined Contract No. MP-038 Cost to be Determined
Request that the Board declare
competitive bidding to be impractical
and/or inappropriate and authorize
B&T to enter into a competitive
Request for Proposal process for
Design/Build Services for
Replacement and Relocation of the
Electrical Equipment from the North
Abutment at the Marine Parkway
Bridge.

Contractor to be Determined Contract No. CB-99S Cost to be Determined
Request that the Board declare
competitive bidding to be impractical
and/or inappropriate and authorize
B&T to enter into a competitive
Request for Proposal process for
Design/Build Services for the
Replacement and Relocation of the
Mechanical and Electrical Equipment
located in the Service Building and
South Abutment at the Cross Bay
Bridge.

Contractors to be Determined Contract No. BB-28S/QM-40S Costs to be Determined
Request that the Board declare :
competitive bidding to be impractical
and/or inappropriate and authorize
B&T to enter into a competitive
Request for Proposal process for the
Superstorm Sandy Restoration and
Capital Program construction projects
at the Hugh L. Carey and Queens
Midtown Tunnels.

Competitive Requests for Proposals (Award of Purchase
and Public Work Contracts)

Various Contractors Contract Nos. GFM-509A throughJ  $80,000,000.00
And A-F through J-F (Aggregate not to
Miscellaneous construction services exceed amount)

on an as-needed basis.
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Personal Service Contracts

Contract Nos. ) $40,000,000.00
PSC-12-2891A —N and (Aggregate not to
A-F through N-F exceed amount)

Provide miscellaneous design and
inspection services on an as-needed

basis.
A) AECOM USA, Inc PSC-12-2891A /A-F
B) Dewberry Engineers, Inc. PSC-12-2891B /B-F
C) Gannett Fleming Engineers
and Architects, PC PSC-12-2891C /C-F
D) Haks Engineers, Architects
& Land Surveyors, PC PSC-12-2891D /D-F
E) Henningson, Durham and
Richardson, PC PSC-12-2891E /E-F
F) HNTB NY Engineering and
Architecture, PC PSC-12-2891F /F-F
G) Jacobs Civil Consultants, Inc.  PSC-12-2891G /G-F
H) Parsons Brinckerhoff, Inc. PSC-12-2891H /H-F
I) Parsons Transportation Group
of New York, Inc. PSC-12-28911/1-F
1) STV, Incorporated PSC-12-2891J /J-F
K) URS Corporation — New
York PSC-12-2891K /K-F
L) WSP USA Corp. PSC-12-2891L /L-F
M) Ysrael A. Seinuk, PC PSC-12-2891M / M-F
N) Gandhi Engineering, Inc. PSC-12-2891N /N-F
Weidlinger Associates, Inc. ' Contract No. PSC-13-2925 $3,375,821.44
Provide design and construction
support services for Project BW-14,
Various Repairs and Removal of
Tuned Mass Damper and Project
BW-84, Inspection of Select Main
Cable Panels at the Bronx-
Whitestone Bridge.
HNTB New York Engineering Contract No. PSC-12-2922 : $3,364.897.00
and Architecture, PC Provide scoping services for toll
plaza layouts at various facilities.
AECOM USA ,Inc. Contract No. PSC-12-2917 $2.186,282.49

Provide scoping development,
environmental assessments, and
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Ammann and Whitney Consulting
Engineers, PC

permit acquisition services for Project
BW-07, Installation of Fender
Protection for Towers and
Anchorages at the Bronx-Whitestone
and Throgs Neck Bridges.

Contract No. PSC-13-2924 $1,395,189.00
Provide construction administration

and inspection services for Project

MP-06, Substructure and Underwater

Work at the Marine Parkway Bridge.

Miscellaneous Service Contracts

Cycle Chem, Inc.

Contract No. 12-HS-2908 $109.982.00
In April 2013 B&T issued a
solicitation for a contractor to perform

‘removal, transportation and disposal
of hazardous and/or industrial wastes

at various Authority facilities. The
service requirements were publicly
advertised. The solicitation notice
was sent to 270 firms. Twelve firms
requested copies of the solicitation.
On May 21, 2013, six bids were
submitted as follows:

Bidders Bid Amount
Allstate Power Vac, Inc. $72,667.50
Cycle Chem, Inc. $109,982.00*
Triumvirate Environmental $146,928.30
Aarco Environmental $152.218.75
Environmental Industrial Services

Corp. of New Jersey $153,854.34

MXI Environmental $157,498.66

*Lowest responsive, responsible
bidder

On May 29, 2013, the apparent low
bidder, Allstate Power Vac, Inc.,
withdrew its bid due to an error. The
scope of services under the new
contract differs from that compared
with the current contract. Estimated
quantities in connection with various
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wastes to be removed and disposed of
under the prospective contract have
either increased or decreased. Based
on these quantity variations a
meaningtul comparison between the
rates in each contract cannot be made.
Cycle Chem’s overall bid is
substantially higher than the user’s
estimate of $69,917. This disparity
may primarily be attributed to the
user’s application of a nominal
increase to the rates under the current .
contract which resulted in understated
- projected costs for this service over
the four year period of the new
contract. The rates are fixed over the
four year period. After evaluation of
the bids, it was determined that Cycle
Chem is the lowest responsive,
responsible bidder. Based on
competition, the prices are considered
fair and reasonable. No M/WBE goals
were established by the MTA
Department of Diversity and Civil
Rights. Funding is available in the
Operating Budget under GL #711642

Modifications to Personal Service Contracts and Miscellaneous Service Contracts
Awarded as Contracts for Services

Modjeski and Masters, Inc. Contract No. PSC-11-2884 $7,440,274.00
Perform additional design work and
render design changes under Project
RK-23, Reconstruction and
Rehabilitation of the Manhattan
Approach Ramps to the Robert F.

‘ Kennedy Bridge.
Ammann and Whitney Consulting Contract No. PSC-12-2915 $2,216,410.26
Engineers, PC Perform construction management

and inspection services under Project
VN-80C, Construction of a New
Ramp at the Verrazano Narrows
Bridge (VNB) and add the scope of
work under Project VN-35,
Miscellaneous Steel Repairs and
Painting at the VNB.
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Commissioner Ballan abstained from competitive procurement items #5 and #7, which
are listed in the Board Book.

Ratifications
Commissioner Cappelli stated that there were no ratifications.
Executive Session

Upon a motion duly made and seconded, the Board unanimously voted to convene in
Executive Session pursuant to Public Officers Law §105(1)(f) to discuss matters relating
to the appointment, employment or promotion of a particular person or corporation.

Upon a motion duly made and seconded, the Board approved the salary and other terms
of employment for Mr. Prendergast’s service as Chairman and CEO. Chairman and CEO
Prendergast was not present for the vote.

Public Session

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

Adjournment

Upon a motion duly made and seconded, the Board unanimously voted to adjourn the
meeting at 10:45 am.
Respectfully submitted,

Julia R. Christ
Acting Assistant Secretary
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Regular Board Meeting
MTA Capital Construction Company
347 Madison Avenue
New York, NY 10017

Wednesday, September 18, 2013
10:00 a.m.

The following members were present:

Hon. Thomas F. Prendergast, Chairman & Chief Executive Officer
Hon. Fernando Ferrer, Vice Chairman
Hon. Jonathan A. Ballan

Hon. John H. Banks, IT1

Hon. Robert C. Bickford

Hon. Allen P. Cappelli

Hon. Ira R. Greenberg

Hon. Jeffrey A. Kay

Hon. Mark D. Lebow

Hon. Susan Metzger

Hon. John J. Molloy

Hon. Mark Page

Hon. Mitchell H. Pally

Hon. Andrew M. Saul

Hon. James L. Sedore, Jr.

Hon. Carl V. Wortendyke

The following member was absent:

Hon. Norman Brown
Hon. Charles G. Moerdler
Hon. David A. Paterson

Nuria Fernandez, Chief Operating Officer, Catherine Rinaldi, Chief of Staff, James B.
Henly, MTA General Counsel, Stephen J. Morello, Counselor to the Chairman, Board
Member Andrew Albert, Board Member James Blair, Carmen Bianco, President, NYCTA,
Helena Williams, President, Long Island Rail Road, Howard Permut, President, Metro-North
Railroad, James Ferrara, President, TBTA, Darryl Irick, President/SVP, MTA Bus
Operations and Michael Horodniceanu, President, MTA Capital Construction, also attended
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 Triborough Bridge and Tuonel
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.

Chairman and Chief Executive Officer (“CEO”) Prendergast called the meeting to order.
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Chairman and Chief Executive Officer Presentation of Awards and his Remarks

The Chairman and CEQ presented awards to three employees from the Triborough Bridge
and Tunnel Authority and four from the MTA Police Department. The Chairman and CEQ's
remarks are recorded and filed with the minutes of the meeting of the Board of the
Metropolitan Transportation Authority held on September 18, 2013.

Public Comment Period

There were two (2) public speakers none of whom spoke on MTA Capital Construction
matters. The names of the speakers and the subject matter of their comments are contained
in the minutes of the meeting of the Board of the Metropolitan Transportation Authority held
on September 18, 2013.

Approval of Minutes

Upon motion duly made and seconded, the Board .approved the minutes of the regular
meeting of the Board of the Metropolitan Transportation Authority held on July 24, 2013.

Real Estate Item

Upon motion duly made and seconded, the Board approved the acquisition, by eminent
domain, if necessary, of additional permanent and temporary easements in portions of 301
East 69" Street (Block 1444, Condominium #377) formerly (Lot 1) located at the northeast
corner of Second Avenue and East 69 St. in Manhattan in order to construct a new subway
station entrance (Entrance 1) for the 72" Street Station of the Second Avenue Subway
Project.

Procurement Items

Upon motion duly made and seconded, the Board approved a competitive procurement item,
a modification to the East Side Access Project’s Harold Structures Part 1 contract for additional
funding related to the installation of signal bridges.

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

1. A modification to the Second Avenue Subway Project’s Preliminary and Final
Engineering Services contract for the resolution of a claim for 17 design items
classified as outside the contractual scope of work.

2. A modification to the Second Avenue Subway Project’s Preliminary and Final
Engineering Services contract for payment of overhead adjustments, per Federal
regulations, owed to AECOM, Inc. as a result of two audits performed by MTA Audit
covering six fiscal years (2006 —2011). ,

3. A modification to the Second Avenue Subway Project’s 96™ St. Station Finishes
contract to address additional station waterproofing changes. :

4.- A modification to the Second Avenue Subway Project’s 63 St./Lexington Avenue
Station Reconstruction contract for the relocation of building utilities at 200 East 63
St. (Entrance 1). :
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5. A modification to the Second Avenue Subway Project’s Consultant Construction
Management Services contract for additional consultant construction management
services.

6. A modification to the East Side Access Project’s Plaza Substation and Queeens

- Structures contract to perform a portion of the rehabilitation and ductbench work for
the East Bound 63" Street Tunnel. ‘

7. A modification to the East Side Access Project’s Harold Structures Part T for
revisions to the Support of Excavation of the Tunnel A Approach Reception Pit.

8. A modification to the East Side Access Project’s General Engineering Consultant
contract to reimburse the Contract’s Task Order Budget for the partial repackaging of
Contract CM0O12R into Contracts CM005 and CM006.

A copy of the resolutions, Staff Summaries and details of the above items are filed with the
records of the meeting of the Board of the Metropolitan Transportation Authority held on
September 18, 2013.

Fxecutive Session

Upon motion duly made, seconded, the Board voted to convene into Executive Session
pursuant to Section 105(1)(f) of the New York State Public Officers Law to discuss maiters
relating to the appointment, employment, or promotion of a particular person or corporation.

Upon motion duly made and seconded, the Board approved the salary and other terms of
employment for Mr. Prendergast’s service as Chairman and Chief Executive
Officer. Chairman Prendergast was not present for the vote.

Thereafter, upon motion duly made and seconded, the Board voted to resume proceedings in
public session.

Adjournment
Upon motion duly made and seconded, the Board voted to adjourn the public meeting at
10:45.

Respectfully submitted,

-~

zJ.gk%J§g<§§%&%%

David K. Cannon
Assistant Secretary

- 28 -



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

Tuesday, October 1,2013
3:30 p.m.

The following members were present:

Heon. Thomas F. Prendergast, Chairman & CEO
Hon. Fernando Ferrer, Vice Chairman
Hon. Jonathan A. Ballan

Hon. John H. Banks, I11

Hon. Robert C. Bickford

Hon. Allen P. Cappelli

Hon. Jeffrey A. Kay

Hon. Mark D. Lebow

Hon. Charles G. Moerdler

Hon. David A. Paterson

Hon. Andrew M. Saul

Hon. James L. Sedore, Jr.

Hon. Carl V. Wortendyke

The following members were absent:

Hon. Norman Brown
Hon. Ira R. Greenberg
Hon. Susan Metzger
Hon. John J. Molloy .
Hon. Mark Page

Hon. Mitchell H. Pally

Nuria Fernandez, Chief Operating Officer, Catherine Rinaldi, Chief of Staff, James B. Henly,
MTA General Counsel, Stephen J. Morello, Counselor to the Chairman, Board Member Andrew
Albert, Board Member James Blair, Howard Permut, President, Metro-North Railroad also
attended the meeting.

The Board of the Metropolitan Transportation Authorlty also met as the Board of the Metro-
North Commuter Railroad Company.

Chairman Prendergast called the meeting to order.
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1. PUBLIC SPEAKERS. The following speaker addressed the agenda item. Refer to the
video recording of the meeting produced by the MTA and maintained in MTA records for the
content of the speaker’s statement.

~ Ellyn Shannon, Metro-North Railroad Commuter Council.

2. CREDIT FOR NEW HAVEN LINE TICKET HOLDERS. -

Chairman Prendergast thanked the Board members and staff for attending the Special Board
meeting.

The Chairman stated that the purpose of the Special Board meeting is to provide the Board with
an overview of the incident that occurred on the New Haven Line on Wednesday, September 25,
2013, to inform the Board of the actions being taken to restore the New Haven line to full
operation, and to seek Board approval to take certain actions relating to this matter.

The Chairman stated that at this time his primary focus is to work together with all parties
involved in this incident to restore full electrical services on the New Haven Line. Chairman
Prendergast indicated that at approximately 5:17 a.m. last Wednesday, September 25, 2013, full
electrical power was lost at a substation supplying power to a section of New Haven Line track
between Harrison and Mount Vernon. Chairman Prendergast said that Metro-North 1s working
with Con Edison, which has set up a temporary substation at Harrison to provide partial
replacement electrical service so that some of the electric train service can be restored. During
the past weekend, two transformers had been set up to enable Metro-North to run two of the ten
normally scheduled electric trains per hour; together with the operation of the diesel fleet service,
approximately fifty percent of the train services was operational compared to normally scheduled
service. Chairman Prendergast stated that late yesterday, September 30, 2013, an additional
transformer was restored, enabling the substation to operate three electric trains.

Howard Permut, President of Metro-North Railroad provided the Board with additional
information regarding the incident, and further updated the Board on the progress of restoring
full service to the New Haven Line. Mr. Permut thanked New York City Transit for providing
bus service to Metro-North customers, and he thanked the New York State Department of
Transportation and Westchester County for working on a plan to provide park and ride facilities.

Chairman Prendergast, reiterating that the primary focus is the permanent repair of the substation
to restore full power to the New Haven Line, noted that investigations into this incident are
ongoing to determine the cause, to devise contingency plans and look at ways to prevent future
incidents. '

Chairman Prendergast introduced to the Board a proposal to authorize credit for New Haven
Line monthly and weekly ticket holders to address the period of service disruption. He noted
that, although it is rare to offer this type of relief to customers, it is appropriate in this situation,
considering the magnitude and duration of this service disruption and Governor Cuomo’s
request that we consider some form of relief to ameliorate the impact to our customers.

Special Board Meeting
Qctober 1, 2013
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Extensive discussion among members of the Board followed. The details of the discussion are
included in the video recording of the meeting produced by the MTA and maintained in MTA
records.

Upon motion duly made and seconded, the Board authorized providing a credit toward the
purchase of a future ticket to all New Haven Line customers with monthly or weekly tickets
valid during the time-period that a Con Edison power failure caused a significant reduction in
New Haven Line service. Board member Banks recused himself from the vote.

Chairman Prendergast thanked the Board members for their time and consideration.

3. ADJOURNMENT.

Upon motion duly made and seconded, the Board voted to adjourn the meeting at 3:50 p.m.
Respectively submitted,

Victoria Clement
Assistant Secretary

Special Board Meeting
October 1, 2013
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Metro-North Commuter Railroad Company
Minutes of
Special Board Meeting
347 Madison Avenue
New York, NY 10017

Tuesday, October 1, 2013
3:30 p.m.

The following members were present:

Hon. Thomas F. Prendergast, Chairman & CEO
Hon. Fernando Ferrer, Vice Chairman
Hon. Jonathan A. Ballan

Hon. John H. Banks, I1I

Hon. Robert C. Bickford

Hon. Allen P. Cappelli

Hon. Jeffrey A. Kay

Hon. Mark D. Lebow

Hon. Chatles G. Moetdler

Hon. David A. Paterson

Hon. Andrew M. Saul

Hon. James L. Sedore, Jr.

Hon. Catl V. Wortendyke

The following members were absent:

Hon. Norman Brown
Hon. Ira R. Greenberg
Hon. Susan Metzger
Hon. John J. Molloy
Hon. Mark Page

Hon. Mitchell H. Pally

Nutia Fernandez, Chief Operating Officer, Catherine Rinaldi, Chief of Staff, James B. Henly, MTA
General Counsel, Stephen J. Morello, Counselor to the Chairman, Board Member Andrew Albert,
Board Member James Blair, Howard Permut, President, Metro-North Railroad also attended the
meeting.

The Board of the Metro-North Commuter Railroad Company also met as the Board of the
Metropolitan Transportation Authority.

Chairman Prendergast called the meeting to order.
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1. PUBLIC SPEAKERS

The following speaker addressed the agenda item. Refer to the video recording of the meeting
produced by the MTA and maintained in MTA records for the content of the speaker’s statement

Ellyn Shannon, Metro-North Railtoad Commuter Council.

2. CREDIT FOR NEW HAVEN LINE TICKET HOLDERS

Chairman Prendergast thanked the Board members and staff for attending the Special Board
meeting,

The Chairman stated that the purpose of the Special Board meeting is to provide the Board with an
overview of the incident that occurred on the New Haven Line on Wednesday, September 25, 2013,
to inform the Board of the actions being taken to restore the New Haven line to full operation, and
to seek Board approval to take certain actions relating to this matter.

The Chairman stated that at this time his primary focus is to work togethet with all parties involved
in this incident to restore full electrical services on the New Haven Line. Chairman Prendergast
indicated that at approximately 5:17 a.m. last Wednesday, September 25, 2013, full electrical power
was lost at a substation supplying power to a section of New Haven Line track between Harrison
and Mount Vernon. Chairman Prendergast said that Metro-North is working with Con Edison,
which has set up a temporary substation at Hartison to provide partial replacement electrical service
so that some of the electric train service can be restored. During the past weekend, two
transformers had been set up to enable Metro-North to run two of the ten normally scheduled
electric trains pet hour; together with the operation of the diesel fleet service, approximately fifty
percent of the train setvices was operational compared to normally scheduled service. Chairman
Prendergast stated that late yesterday, September 30, 2013, an additional transformer was restored,
enabling the substation to operate three electric trains.

Howard Permut, President of Metro-North Railroad provided the Board with additional
information regarding the incident, and further updated the Board on the progress of restoring full
service to the New Haven Line. Mr. Permut thanked New York City Transit for providing bus
service to Metro-North customers, and he thanked the New York State Department of
Transportation and Westchester County for working on a plan to provide park and ride facilities.

Chairman Prendergast, reiterating that the primary focus is the permanent repair of the substation to
restore full power to the New Haven Line, noted that investigations into this incident are ongoing to
determine the cause, to devise contingency plans and look at ways to prevent future incidents,

Chairman Prendergast introduced to the Board a proposal to authorize credit for New Haven Line
monthly and weekly ticket holders to address the period of setvice disruption, He noted that,
although it is rare to offer this type of relief to customers, it is appropriate in this situation,
considering the magnitude and duration of this service disruption and Governor Cuomo’s request
that we consider some form of relief to ameliorate the impact to our customers.

Special Board Meeting
October 1, 2013
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Extensive discussion among members of the Board followed. The details of the discussion are
included in the video recording of the meeting produced by the MTA and maintained in MTA
records.

Upon motion duly made and seconded, the Board authorized providing a credit toward the purchase
of a future ticket to all New Haven Line customers with monthly ot weekly tickets valid during the
time-period that a Con Edison power failure caused a significant reduction in New Haven Line
service. Board member Banks recused himself from the vote.

Chairman Prendergast thanked the Board members for their time and consideration

3. ADJOURNMENT

Upon motion duly made and seconded, the Board voted to adjourn the meeting at 3:50 p.m.

Respectfully submitted,

Special Board Meeting
October 1, 2013
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Project Manager Name Table of Contents Ref #
Patrick J. McCoy, Director of Finance édﬂﬁ\ :

Board Action Internal Approvals
Order {To Date { Approval info Other Order |Approval " Order |Approval
1 |Finance Comm. | 11/12 1 Legamwr 2 [Chief of StaH{ VA,
2 Board 11713 : {”;f‘

Parpose
The MTA Finance Department is seeking Triborough Bridge and Tunnel Authority (“TBTA”) Board authorization of the

- annexed 2001 Subordinate Revenue Refunding Bond Supplemental Resolution, Series 2013D (the “Supplemental Resolution”),
authorizing TBTA to issue Subordinate Revenue Refunding Bonds, Series 2013D (the *“2013D Bonds™) as taxable fixed and/or
variable rate subordinate revenue bonds to current refund callable TBTA Series 2002E Subordinate Revenue Refunding Bonds
{the “2002E Bonds”) for which no current refunding authorization exists. In addition, authorization is sought to undertake a
defeasance through the issuance of a public tender offer for a portion of the remaining non-callable 2002E Bonds.

Discussion

The TBTA 2002E Subordinate Revenue Refunding Bonds were issued to establish escrow accounts to defease previously issued
TBTA bonds authorized by the 1980 Resolution and the Special Obligation 1991 and 1994 Resolutions which provide for actual
payment of such bonds at maturity (the “Defeased Bonds™). In order to preserve the possible benefits to TBTA of a future
restructuring of the related escrows, TBTA retained early redemption rights on some of the Defeased Bonds. The Internal

Revenue Service has recently issued proposed regulations, which can currently be availed of by TBTA, containing provisions
which could enable TBTA to accelerate the actual paymeht of the Defeased Bonds and to achieve potentially significant
economic benefits from the accelerated paymeﬁt, A taxable refunding of the 2002E Bonds would provide TBTA with the
greatest future flexibility to access the potentially significant savings associated with the early redemption and payment of the
Defeased Bonds. Due to both the possible use of variable rate refunding bonds and current market conditions, such taxable
refunding cannot be accomplished under existing refunding authorizations. '
At this time it is Staff’s determination )
s that a taxable variable rate vefunding of the 2002E Bonds will provide the greatest flexibility to TBTA. Siaff believes
issuing taxable debt on a variable rate basis is likely to be a prudent and cost effective way 'to take advantage of the
taxable curve steepness. However, no final determination has been made regarding the issuance of fixed or variable rate

debt and Staff requests Board authorization to proceed with either or both forms of debt; and

14696931 |
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Staﬁ S um mary ® Metropolitan Transportation Authority

» that it is in the best economic interests of the TBTA to refund up to 100% of the 2002E Bonds on a taxable basis (which
may require the use of a tender offer in the case of the non-callable 2002E Bonds), to provide the flexibility necessary to
potentially realize significant additional savings from the restructuring of the escrow for the Defeased Bonds in the
future. The savings realized from.the transactions described above will be used to fund projects in Approved Capital

Programs.

TBTA Board approval is being requested for the aforementioned transactions, including approval of the following;

{1) the adoption of the Supplemental Resolution and the issuance, in one or more series and subseries and from time to
time, of the 2013D Bonds to refund all or a portion of the outstanding 2002E Bonds, including in part by means of a
public tender offer, upon compliance with the issuance condition described below; and

(2) a public tender offer, including all documents required to accomplish such tender offer, for the non-callable 2002E
Bonds to be structured in substantially the same manner as the public tender offer the MTA and TBTA Boards
previously approved (January 25, 2012) for the Transportation Revenue Bonds, Series 2002B and to use documentation
substantially similar to that used in such tender offer.

Alternatives

TBTA couid refund only those bonds that fall within the Refunding Policy for savings in excess of the contemplated refunding;
however, based on current market conditions, this approach could delay and significantly reduce or eliminate the possibility to
capture potential significant future savings from any escrow restructurings.

Recommendation

That the TBTA Board authorize (a) the annexed 2001 Subordinate Revenue Refunding Bond Supplemental Resolution, Series
2013D, the issuance of the 2013D Bonds and the refunding of the 2002E Bonds (including by public tender offer), as well as all
actions related to the public tender and the issuance of the refunding bonds described above, including without limitation, the
dissemination of tender documents and the completion of any purchase of the 2002E Bonds pursuant thereto, the payment of
legal and advisor fees related to the public tender, if any, and other costs of issuance and transaction costs, from time to time
deemed necessary or desirabie in connection therewith; and (b) issuance of the 20130 Bonds, the refunding of the Defeased
Bonds and such other related actions hereunder, which authorizations shall continue in effect without any further action by the

Board until May 1, 2014, unless modified or repealed prior to that date.
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TRIBOROUGH BRIDGE AND TUNNEL AUTHORITY

2001 SUBORDINATE REVENUE REFUNDING BOND
SUPPLEMENTAL RESOLUTION, SERIES 2013D

Adopted November 13, 2013
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2001 SUBORDINATE REVENUE REFUNDING BOND
SUPPLEMENTAL RESOLUTION, SERIES 2013D

BE IT RESOLVED by the Triborough Bridge and Tunnel 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
March 26, 2002, entitled “200!1 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 2001
Subordinate Revenue Refunding Bond Supplemental Resolution, Series 2013D (the
“Supplemental Resolution™) shall have the same meanings, respectively, as such terms are given
by Section 1,02 of the Resolution.

2. In this Supplemental Resolution:

“Authorized Officer” shall include the officers designated as such in the Resolution and
the Chair of the Finance Committee of 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.

“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 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.

“Refunded Bonds” shall mean all or any portion of the Series 2002E Bonds, as shall be
specified in one or more Certificates of Determination, to be refunded with the proceeds of the

Refunding Bonds.

“Refunding Bonds” shall mean the 2001 Subordinate Revenue Bonds authorized by
Article I1 of this Supplemental Resolution in one or more Series or subseries.
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“Series 2002E Bonds” shall mean the Issuer’s Outstanding Subordinate Revenue
Refunding Bonds, Series 2002E. '

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

ARTICLE 11

AUTHORIZATION OF REFUNDING BONDS
Section 2.01. Authorized Principal Amount, Designation and Series.

1. Pursuant to the provisions of the Resolution and in order to issue
Refunding Subordinate Revenue Obligations, multiple 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 “Refunding Bonds”, subject to redesignation as hereinafter provided) entitled to the
benefit, protection and security of such provisions and constituting Taxable Subordinate Revenue
Obligations 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 Refunding 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.

2. Nothing in this Supplemental Resolution is intended to preclude the
issuance of Refunding Bonds as refunding obligations in accordance with Section 2.03 of the
Resolution.

3. Refunding Bonds shall be designated as, and shall be distinguished from
the Obligations of all other Series by the title, “Subordinate Revenue Bonds, Series 2013D” or
such other title or titles set forth in the related Certificate of Determination.

Section 2.02, Purposes. The purposes for which the Refunding Bonds are issued shall
be set forth in one or more Certificates of Determination and may include only the refunding,
restructuring or payment, including by purchasing, exchanging or tendering therefor, of all or
any portion of any Outstanding Series 2002E Bonds deemed advisable by an Authorized Officer
in accordance with Section 2.03 or 2.04 of the Resolution, as applicable, and Section 2.09 hereof.

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

Section 2.04. Interest Payments. The Refunding Bonds shall bear interest from their
date or dates and be payable on such date or dates as may be determined pursuant to the related
Certificate of Determination. Except as otherwise provided in the related Certificate of
Determination, interest on the Refunding 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 the
related Certificate of Determination, the Refunding Bonds shall be issued in fully registered form
without coupons in the denomination of $5,000 or any integral multiple thereof. The Refunding
Bonds shall be lettered and numbered as provided in the related Certificate of Determination,

Section 2.06. Places of Payment and Paying Agent. Except as otherwise provided in
the related Certificate of Determination, principal and Redemption Price of the Refunding 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 the related Certificate of Determination, interest on the registered Refunding 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 Refunding 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 multxple interest payments).

Section 2,07. Sinking Fund Installments. The Refunding Bonds, if any, determined in
the related Certificate of Determination shall be subject to redemption (a) in part, by lot, (b) pro
rata, or {c) otherwise as determined in accordance with Section A-404 of the Resolution, as set
forth in the Certificate of Determination, on each date in the year or years determined in the
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 Refunding Bonds.

Section 2.08. Redemption Prices and Terms. The Refunding Bonds may also be
subject to redemption prior to maturity, at the option of the Issuer, upon notice as provided in
Article A-1V 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 the related Certificate of Determination, plus accrued interest up to but not
including the redemption date, Notwithstanding the foregoing, if set forth in the Certificate of
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Determination, the Refunding Bonds may be made subject to pro rata redemption and/or a make-
whole redemption premium.

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
Refunding Bonds: ‘

(a) to determine whether and when to issue any Refunding Bonds
constituting Refunding Subordinate Obligations and Taxable Subordinate Revenue Obligations,
and to determine the amount of the proceeds of the Refunding Bonds to be applied to refunding
purposes as well as the specific Series 2002E Bonds or portions thereof to be refunded and the
date or dates, if any, on which such Refunded Bonds shall be redeemed, and the amount of the
proceeds of the Refunding Bonds estimated to be necessary to pay the Costs of Issuance of the
Refunding Bonds;

(b)  to determine the principal amounts of the Refunding 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 Refunding Bonds, and to
determine Accreted Values and Appreciated Values, if applicable;

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

(d)  to determine the date or dates which the Refunding Bonds shall be
dated and the interest rate or rates of the Refunding Bonds or the manner of determining such
interest rate or rates; provided, however, that any Refunding” Bonds issued as fixed rate
Obligations shall be subject to a maximum interest rate of not greater than 12% per annum and
any Refunding Bonds issued as Variable Interest Rate 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,

(e) to determine the Redemption Price or Redemption Prices, if any,
and the redemption terms, if any, for the Refunding Bonds; provided, however, that if the
Refunding Bonds are to be redeemable at the election of the Issuer, the Redemption Price may
reflect provisions providing for a make whole redemption plus accrued interest thereon up to but
not including the date of redemption and the redemption terms may allow for pro rata
redemption,

b to determine whether the sale of all or any portion of the
Refunding Bonds shall be conducted on either a negotiated or competitive bid basis and, as
applicable, to determine the purchase price for the Refunding Bonds to be paid by the purchaser
or purchasers referred to in one or more Purchase Agreements described or the purchase price for
the Refunding Bonds to be paid by the winning bidder, if such sale is conducted by competitive
bid pursuant to a Notice of Sale, in either case as such document is described in Section2.10

147017112

-42 -



hereof 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
($1,000) principal amount of the Refunding Bonds;

(g) to determine the whether the sale of all or any portion of the
Refunding Bonds shall be accomplished directly to any financial institution or institutions
referred to in a Direct Purchase Agreement described in Section 2.10 hereof and to determine the
purchase price for the Refunding Bonds to be paid by such financial institution or institutions
which may include such discount or payment to such financial institution or institutions as shall
be determined in any Certificate of Determination;

(h)  to take all actions required for the Refunding 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 the related Certificate of Determination such terms and
provisions as may be appropriate or necessary to provide for uncertificated securities in lieu of
Refunding Bonds issuable in fully registered form;

)] to determine whether to issue all or any portion of the Refunding
Bonds as 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 Obligations, (ii) the selection of remarketing agents, tender agents,
auction agents, dealers, calculation agents, 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 the related 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 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
Refunding 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 required by a Rating Agency in order to attain or maintain specific ratings
on the Refunding Bonds;

M 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;
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(m)  to determine whether to (i) enter into an escrow agreement or other
arrangement in connection with the issuance of Refunding 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 to determine the
application of any amounts released in connection with any such refunding; and

(n)  to determine such other matters specified in or permitted by
(i) Sections 2.02, 2.03, 2,04 and A-201 of the Resolution or (ii) this Supplemental Resolution, or
to determine matters relating to the payment or defeasance of the Refunded Bonds, including
preparation of any documentation therefor.

2. Any such Authorized Officer is hereby delegated authority under this
Supplemental Resolution from time to time following issuance of any Refunding Bonds, as
appropriate for any purposes, including, in order to undertake any actions relating to any
Refunding Bonds issued in multimodal form, including, without limitation, to change interest
rate modes or auction periods, if any Refunding Bonds shall consist of multiple subseries, to
change the principal amounts and number of the individual subseries or to combine all subseries
into a single Series, if any Refunding Bonds consist of a single Series, to divide such Series into
two or more subseries and to determine the principal amount of such subseries, to extend, amend
or modify any existing Credit Facility, to obtain a substitute or additional Credit Facility, to
provide that any required or desired remarketing of the Refunded Bonds be conducted pursuant
to a competitive or negotiated (including direct sales) process or to appoint new or additional
agents or other parties deemed appropriate to a particular form or mode of Obligation or manner
of sale, :

3. 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 Refunding 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 Refunding 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 or Remarketing of Refunding Bonds. If it is determined that any
sale or remarketing of the Refunding Bonds shall be conducted on a negotiated basis, each
Authorized Officer is hereby authorized to sell or remarket and award all or any portion of the
Refunding Bonds to the purchasers or remarketing agents who shall be on the list of underwriters
then approved by the Issuer and shall be referred to in the purchase or remarketing agreement or
agreements, which shall be substantially in the form most recently executed or delivered by the
Issuer in connection with the sale or remarketing of Obligations, with such revisions to reflect
the terms and provisions of the Refunding Bonds as may be approved by the officer executing
the agreement (each, a “Purchase Agreement”). Each Authorized Officer is hereby authorized to
agree to the selection of the representative of the underwriters or remarketing agents as referred
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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 or remarketing agents. ~

If it is determined that any sale or remarketing of the Refunding Bonds shall be
conducted by a direct sale to any financial institution or institutions, each Authorized Officer is
hereby further authorized to sell or remarket and award all or any portion of the Refunding
Bonds through a direct sale to the financial institution or institutions who shall be referred to in
the direct purchase or remarketing agreement or agreements, which direct purchase or
remarketing agreement or agreements shall be substantially in the form of the Purchase
Agreement with such revisions to reflect the direct sale or remarketing of the Refunding Bonds
to such financial institution or institutions as may be approved by the Authorized Officer
executing the direct purchase or remarketing agreement or agreements (each, a “Direct Purchase
Agreement”).

If it is determined that any sale or remarketing of any Refunding Bonds shall be
conducted on a competitive bid basis, each Authorized Officer is hereby further authorized to
conduct the sale or remarketing and award of the Refunding 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. Each Authorized Officer is
hereby authorized to conduct such competitive sale or remarketing of the Refunding 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, remarketing agents or other appropriate parties of a preliminary
official statement, offering circular, remarketing circular or other disclosure document in
connection with each public offering or any direct sale or remarketing of the Refunding 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 “Preliminary Official Statement”). The Issuer authorizes any of said
officers to deliver a certification to the effect that such Preliminary Official Statement or Official
Statement (as defined below), 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 (as defined below) 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 (the “Official Statement”), to sign such Official Statement and to
deliver such Official Statement to the purchasers or remarketing agents of such issue of the

14701711 2
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Refunding 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 most
recently executed or delivered by the Issuer, with such changes, -omissions, insertions and ~
revisions as such officer shall deem advisable (the “Continuing Disclosure Agreement”), said
execution being conciuswe 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 each issue of Refunding 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 Refunding 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 escrow 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, Direct Purchase Agreement or Notice of
Sale, each Continuing Disclosure Agreement, the terms of any Credit Facility or other such
agreement or arrangement, and the issuance, sale and delivery of each issue of the Refunding
Bonds and for implementing the terms of each issue of the Refunding 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 Refunding Bonds and Trustee’s Authentication Certificate.
Subject to the provisions of the Resolution, the form of registered Refunding 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, U.S. Bank Trust National Association shall be the Trustee under
the Resolution and the Paying Agent for the Refunding Bonds.

147017112
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ARTICLE III

DISPOSITION OF REFUNDING BOND PROCEEDS

Section 3.01. Disposition of Refunding Bond Proceeds. Any proceeds of the sale of
the Refunding Bonds, other than accrued interest and capitalized interest, if any, shall be
deposited, simultaneously with the issuance and delivery of the Refunding 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 a Certificate of Determination to:

(a)  the refunding of the Refunded Bonds, or portions of any of them,
in accordance with Section 2.02 hereof; and

‘ (‘o) the balance of such proceeds, exclusive of accrued interest and
capitalized interest, if any, shall be deposited in the COI Account and applied to the payment of
Costs of Issuance or otherwise apphed to the payment of Costs of Issuance.

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

ARTICLE IV

ADDITIONAL COVENANTS
Section 4.01. Addiﬁoknal 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 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 6.04 of the 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
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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. '

147017112
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@ Metropoiltan Transportation Authorlty

Staff Summary
. Page 1 of 2
Subject Date
2012-2013 Station Maintenance Receivable November 1, 2013
Department , Vendor Mame
Chief Financial Officer
Department Hoad Name Contract Numbaer
Robert E. Foran ‘
 Deparipiaiit Head Signature Contract Manager Name
W7
 Project#anager Name/ | Table of Contents Ref #
Patrick Kane W
" Board Action Internal Approvals
Otder | To Date | Aoproval | Info | Other Order | Approvel Order Approval
1 |FinanceCom. | 11112 1 |Legal é}@?ﬁ/
2 |Board 11713 2 |Chief of bt M&m _
1 L

( Narrati\}e

The MTA bills the counties and the City of New York for station maintenance each fiscal yeér based on a statutory
formula, which incorporates an annual CPl adjustment factor.

Under Section 1277 of the Public Authorities Law, if a municipality fails to make a full payment of the amounts
owed the MTA, the Chief Executive Officer of the MTA or such other person as the Chairman shall designate and
shall certify to the State Comptroller for the collection of the amount due and owing.

The attached schedule shows all monies billed and received by the MTA for Station Maintenance as of October 31,
2013,
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w Metropolitan Transportation Authority

Staff Summary
Page 20f2
METROPOLITAN TRANSPORTATION AUTHORITY
STATION MAINTENANCE RECEIVABLE AS OF 10/31/13
FOR THE BILLING PERIOD 4/1/12 - 3/31/13
AMOUNT AMOUNT BALANCE
BILLED RECEIVED DUE
NEW YORK CiTY $ 90,855,829 $ 90,855,829 $ 0
NASSAU 28,394,605 28,394,605 0
SUFFOLK 17,501,267 17,501,267 ]
WESTCHESTER 19,623,792 19,623,792 0
DUTCHESS 2,339,419 2,338,419 0
PUTNAM 914,866 914,886 ) 0
ORANGE 483,961 483,961 0
ROCKLAND 51,454 51,454 (1]
TOTAL $160,165,193 £160.165.193 S S
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Metropolitan Transportation Authority
Station Maintenance Period Ending December 31, 2013

-LS-

Payable Septamber 2013
Budget New York. Nassau Suffolk Westchester Rockland Dutchess Orange Putnam Local
Date City County County County County County County County Total
Bitled __58.73% 17.33% 10.93% 12.25% 0.03% 1.46% 2.30% 0.57% 106.00%
2013 90,856,829.00 28,394,606.00 17,501,267.00 18,623,792.00 51,454.00 2,338,418.00 483,961.00 914,868.00]  160,165,193.00
Audit Adj. 0.00 8.00 0.00 9.00 0.00 0.00 ) 0.00 0.00 4.00
Total Due $0,855,829.00 28,394,605.00 17,501,267.00 19,623,792.00 61,454.00 2,339,419.00 433,961.00{ 914,868,060  160,165,193.00
Depogit date
02-Ju-13 483,961.00 483,961.00
10 Juk-13 17,501,267.00 17,501,267.00
25-Juk13 51,454.00 51,454.00
28-Aug-13 50.855,829.00 914,866.00 91,770,695.00
23-Aug-13 28,394,605.00 28,394,605.00
30-Aug-13 15,623,792.00 19.,623,792.00
06-Sep-13 2,339.419.00 2,339,419.00
Recelved $90,8565,829.00  $28,394,605.00  $17,501,267.00  $18,623,792.00 $51,454.00 $2,339 415,00 $483,961.00 $014,866.00  $160,165,183.00
Balance due 2013 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00



) Matropolitan Transpertation Authority

Staff Summary

Page 1ol 1
Subjact ' Date
Request for Authorization to Award Various Procurcments October 31, 2013
Department Vendor Nama
Executive Various
erarbnent Head Name Contract Number
Nuria Femandez Various
} Contract Manager Name
W s Various
Table of Contents Ref #
Clifford Shcckjey ‘ M
Board Action Internal Approvals
QOrder To Date | Approval | Info Othar QOrder Approval / ] Order Approval
1 Finance 11/12/13 I |Procurement @éz/ 3 00
2 |Board 11/13/13 2 |Legal 2. 4 [CFO wy

PURPOSE:
To.obtain approval of the Board to award various contracts/contract modifications and purchase orders, as reviewed by the MTA

Finance Committee.

DISCUSSION: . #of Actions $ Amount

MTAHQ proposes to award Non-competitive procurements in the following categories:
Schedule H: Modification to Personal Services Contracts & Misc. Service Contracts

s Port Authority of New York and New Jersey i $  52,040.00
SUBTOTAL . 3 5204000
MTAHQ proposes to award Competitive procurements in the following categories:
Schedules Requiring Majority Vote
Schedule F:  Personal Service Contracts 2 $1,075,000.00
Schedunle H: Modification to Personal Services Contracts & Mise. Service Contracts , ! $ 4,200,000.00
: SUBTOTAL 3 $5,275,000.00
MTAHQ presents the following procurement actions for Ratification: None None
TOTAL 4 $5,327,040.00

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

R.ECOMMENDA’I‘IDN: That the purchases/contracts be approved as proposed. (ltems are included in the resolution of approval at
the beginning of the Procurement Section.)

.
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BOARD RESOLUTION
METROPOLITAN TRANSPORTATION AUTHORITY

WHEREAS, in accordance with Section 1265-a and Section 1209 of the Public Authorities
Law and the All Agency Procurement Guidelines, the Board authorizes the award of certain non-
competitive purchase and public work contracts, and the solicitation and award of request for proposals

in regard to purchase and public work contracts; and

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

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

NOW, the Board resolves as follows:

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

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

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

execution of said contract,

4. The Board ratifies each action taken set forth in Schedule D for which ratification is
requested, : ,

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

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

7. The Board authorizes the budget adjustments to estimated quantity contracts set forth
in Schedule L.
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LIST OF PROCUREMENTS FOR BOARD APPROVAL, NOVEMBER 2013

NON-COMPETITIVE PROCUREMENTS

Procurements Requiring Majority Vore:

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

1‘

Contracts for Services |

{Approval/Stalf Summaries required Jor substantial change orders and change orders that cause original contract to equal or
exceed monetary ov durational threshold required for Board approval)

Port Authority of New York and New Jersey $52,040
Expert Services on Federal Matters (Total)
Contract No. 13253-0100

Base Amount = $12,000
To recommend that the Board approve the award of a non-competitive, personal service agreement to

a sister agency, the Port Authority of New York and New Jersey (Port Authority) to continue to
engage its employee, Mr. David Garten, to provide expert services on federal matters for a monthly
fee of $3000 for a six-month period from November 14, 2013 to May 13, 2014, with an option to
renew for an additional six months, for a total amount of $52,040 (including out-of-pocket expenses).
MTA has utilized the services of Mr. David Garten to provide representation of its interest with
respect to federal legislation, federal regulatory matters, and other federal affairs (Federal Matters).
Both agencies, which face many similar financial and operational challenges, have benefited and will
continue to benefit from shared information, knowledge and in-house expertise that each has acquired
by sharing Mr, Garten’s expert qualifications.

Mr. Garten was formerly MTAHQ’s Director of Federal Affairs and in 2012, while employed at the
MTA, was also assigned to provide representation of the Port Authority with respect to federal affairs.
Subsequently, he was hired by the Port Authority as Chief of Staff to the Vice Chairman. Because of
his familiarity and working knowledge of both agencies, he is uniquely qualified to jointly represent
the interest of both agencies. This arrangement has strengthened relationships between the Port
Authority and the MTA, helped to develop professional and personal contacts which serve both
agencies now and in the future, continue to coordinate mutual strategies and communications between
the Port Authority and the MTA and enhanced shared goals, strengthening the region’s transportation

commerce.
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LIST OF PROCUREMENTS FOR BOARD APPROVAL, NOVEMBER 2013
COMPETITIVE PROCUREMENTS

TROPOILITANT P ATION AUTHORITY

Procurements Reguiring Majority Vote:

F. _ Personal Service Contracts
Staff Summaries required for items greater than: 3108k Sole Source; $250 other Non-Competitive, $1 mitlion Competitive

1-2, AFT Projects at NYCT stations— AFT to provide technical design, fabrication, crating, storage, delivery
and oversight of installation of materials at the two stations specified below.

Competitively negotiated — 75 proposals — 48 months
Vik Muniz Studio, Inc., 72™ Street, Second Avenue Line, ($925,000)

Competitively negotiated — 290 proposals — 24 months
Jenna Lucente, Arthur Kill station, Staten Island Railway ($150,000)

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

Contracis for Services

(Approvals/Staff Summaries required for substantial change orders and chauge orders that cause original contract 1o equal or
exceed monetary or durational threshold vequired for Board approval))

3. Corvel Healthcare Corporation $4,200,000 Staff Summary Attached
All-Agency Medical Bill Review and Payment Svs, (Total)

Confract No. 08341-0180

Base Amount = $6,419,982
Contractor to provide Medical Bill Review and Payment Services to MTAHQ and its agencies.

Since inception of this contract in 2009, the MTA has realized a savings of $133,287,731. MTA
and its agencies are legally required to pay medical expenses for employees injured on duty and no
fault medical expenses for customers and third parties injured in motor vehicle accidents involving
MTA vehicles. These medical bills are paid on behalf of employees and customers under the
Worker’s Compensation, No Fault and Federal Employers Liability Act (FELA) laws. The Base
Contract annual fee of $917,140 due to Corvel was based on an average of 163,853 medical claims
totaling $44,192,660. At the time of the award this number was based on volume of medical bills
paid by the agencies for claims during Year 2007. Since the inception of the contract, the annual
fee has increased to $1,400,000 due to increase in the volume of bills processed totaling

$279,499,201.
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Staff Summary

11y Metropolitan Transportation Authority

Schedule H; Modifications to Personal Service &
Miscellaneous Service Contracis

tem Number: . Page 1 of 1
Vendor Name {& Location): Contract Number: AWOModification #
CorVel Healthcare Corporation 08341-0100 1

Descriptiom

Original Amount: $6,418,882 (including

All-Agency Medical Bill Review and Payment Services optional years)

Contract Term {including Options, if any): Prior Modifications: .- -
August 1, 2009 thru July 31, 2016 Prior Budgetary Increases: -
Optionis) included in Total Amount? Myes [INo Current Amount: $6,419,082
Procurement Type: [ ] Competitive ] Non-competitive

Solicitation Type: [ JRFP [ Bid [] Other: This Request: $4,200,000

Funding Source:

1 % of This Request to Current Amount;

Sy s 1 .

BJOperating [] Capital [} Federal ] other: 65.42%

Requesting Dept/Div & Dept/Div Head Nama: % of Modifications (Including This
Risk & Insurance Management / L. Coyne . Request) to Original Amount: 65.42%

DISCUSSION:

To recommend that the Board approve an amendment to a previously Board-approved, all-agency contract with CorVel Healthecare
Corporation for Medical Bill Review and Payment Services which has resulted in reducing medical bill payment by $133,287,731.04
since the inception of the contract. The increase in funding of $4,200,000 from $6,419,982 to total of $10,619,982 is required to
continue these services and realize additional savings.

in July 2009, the Board approved a competitively awarded contract to CorVel Healthcare Corporation to perform medical bill review
and payment services for the MTA and its agencies for a period of seven years from August 1, 2009 to July 31, 2016 for a total
amount of $6,419,982.

MTA and its agencies are legally required to pay medical expenses for employees injured on duty and no fault medical expenses for
customers and third parties injured in motor vehicle accidents involving MTA vehicles. These medical bills are paid on behalf of
employees and customers under the Worker's Compensation, No Fault and Federal Employers Liability Act (FELA) laws. Under
these laws, healthcare providers agree to accept pre-determined fees for specific medical services rendered based on State fee
schedules. These medical bills are routinely submitted by providers in excess of the scheduled allowable amounts. Medical bill
review vendors reduce and pay medical bills based on State schedules and negotiated Usual and Customary Review (UCR) through |
the use of proprietary systems as well as nurse and physician reviews on large or unusual bills.

The Base Contract annual fee of $917,140 due to Corvel was based upon processing an average of 163,853 medical claims totaling
$44,192,660 in 2007 for all MTA agencies. Since the inception of the contract in 2009 the annual fee has increased to $1,400,000
as CorVel has processed an increased amount of medical bills totaling $279,499,201. The use of the CorVel bill review technology
has resulted in a reduction of $133,287,731.04 in bill charges.

j
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NOVEMBER 2013
MTA REAL ESTATE
LIST OF REAL ESTATE ACTION ITEMS FOR BOARD APPROVAL

ACTION ITEMS

MTA NEW YORK CITY TRANSIT

Surrender of East Gun Hill Road property from NYC/NYCT master lease

Lease Agreement with Consul International, Inc. for the operation of a newsstand at 14th Street,
Eighth Avenue Line, Mezzanine, Unit 01B, Manhattan

Lease Agreement with Mohammed E. Khan for the operation of a newsstand at 14th Street,
Seventh Avenue/Broadway Line, Mezzanine, Unit 01, Manhattan

Lease Agreement with Farhana Corp. for the operation of a newsstand at Westchester Square —
East Tremont Avenue, Street Level, Unit 01, Bronx (note: this will be a newsstand+ since they can

do coffee/food) _
Master lease with Columbus LLC for the retail concourse at 59 St — Columbus Circle station

METROPOLITAN TRANSPORTATION AUTHORITY

Proposal to modify certain existing policies and approve additional policies regulating how MTA
Real Estate enters into certain agreements

Lease for MTA Police Department at 420 Lexington Avenue, New York, NY

MTA MANHATTAN AND BRONX SURFACE TRANSIT OPERATING AUTHORITY

Lease Agreement between 16 Westchester LLC and MaBSTOA for a swing room

- 57 -



Staff Summary

@ Metropolitan Transportation Authority

Page 1 of 2
Subject | Date
SURRENDER OF EAST GUN HILL ROAD .| 'NOVEMBER 12, 2013
Department Vendor Name
REAL ESTATE
Department Head Name Contract Number
JEFFREYB.ROSEN™ ) = ——
Departmenm/eam,sﬁnV Contract Manager Name
Project)ﬁnager e Table of Contents Ref. #
JOSEPH HAN
—7/
Board Action Internal Approvals
Order To Date Approval | Info Other Order Approval Order Approval
1 |Finance Committee | 1111213 X | Y 1 “93(4’-@ ﬁ,
2 Board 1113113 X 3 Chief of Staff ( b 7 /
2 Chief Financlal Officer % 2
AGENCY: MTA New York City Transit (‘NYCT")
PROPERTY: A 550,000 sq. ft. portion of Block 4804, Lot 100 in the Bronx, as shown on the attached
, site plan (the “Property”)

LOCATION: East Gun Hill Road, in the Baychester section of the Bronx
ACTIVITY: Release from master lease
ACTION REQUESTED: Approval of terms
COMPENSATION: Contribution of up to $30,500,000 to MTA's 2010-2014 capital program, subject to possible

environmental remediation credit as described below
COMMENTS

The Property comprises the southern portion of a larger, 30+ acre parcel on which NYCT's Gun Hill Bus Depot is located
{the “Bus Depot Property”), and has been licensed on an interim basis for use as a golf driving range, among other
purposes. The Bus Depot Property is bounded by the New England Thruway to the east, the Hutchinson Parkway to the
south and East Gun Hill Road to the southeast. The Property is currently vacant except for a small portion that is used for
parking by C&M Trucking Company (the “Licensee”) pursuant to a license that is terminable on 60 days’ notice (the
“License”). The entire Bus Depot Property was acquired by the City of New York in the mid-1980’s and incorporated into
the 1953 master lease between the City and NYCT (as amended, the “Master Lease”). At the time of the City's
acquisition of the Bus Depot Property, the MTA reimbursed the City for the acquisition cost of $4,525,000, of which $1.86
miltion is attributable to this portion of the Property.

The Master Lease provides for surrender of master-leased property to the City when NYCT determines that it no longer
requires such property for transportation purposes. In March 2012, as part of a real property value capture initiative first
presented to the MTA Board in September of 2011, the MTA entered into an arrangement whereby {a) the Property and
six other Master Lease properties (collectively the “Master Lease Properties”) would be marketed through a request for
proposals {“RFP") process to be undertaken by the New York City Economic Development Corporation (“EDC’), (b)
following the selection of a purchaser and requisite City and MTA Board approvals, NYCT would surrender such property
to the City for conveyance through EDC to the successful proposed purchaser, and (c) the net proceeds from such sale
(after reimbursement to MTA for pre-funded marketing costs, and, in the case of the Property and one other Master Lease
Property, the MTA’s site acquisition costs), would be contributed by the City to the MTA's 2010-2014 capital program and
credited against an incremental $250 million contribution that the City has undertaken to make toward such capital

program.
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Staff Summary

FINANCE COMMITTEE MEETING
Surrender of Master Lease Property (Cont'd.) Page 2 of 2

@ Metropolitan Transportation Authority

tn March 2012, EDC issued an RFP for the Property. The RFP required that the selected respondent’s proposed use and
design minimize any impact on Gun Hill Bus Depot operations, and enhance the efficiency of the street grid for transit
operations.

The RFP generated robust competition and EDC received a total of seven proposals, the most advantageous of which
was made by Gun Hill Square, LLC, an affiliate of Urban Strategic Investments, which is a joint venture of Grid Properties,
Inc. and Gotham Organization, Inc. (the “Developer”). The Developer is the owner and operator of large-scale urban retail
projects, including HARLEM USA -- a 285,000 square foot, six-level retail and entertainment complex located at 125th
Street and Frederick Douglass Boulevard in Upper Manhattan -- and DC USA -- an 880,000 square foot, $145 million two-
story complex that is the largest retail development in the District of Columbia.

The Developer has proposed:

a) to plan, design and construct (i} a high-quality pedestrian-oriented retail development containing approximately
not less than 260,000 square feet of floor area with landscaped publicly-accessible areas and ancillary parking
uses, and (i) subject to the availability of subsidized financing, a senior housing development containing
approximately 80 -100 dwelling units;

b) to pay to EDC a purchase price of $30,500,000 (to be applied as described above);

¢} to complete the required subdivision of tax lot 10 at its own cost and expense;

d) to install, at the Developer's cost, security measures for the MTA that would separate the balance of the Bus
Depot Property from the Property, including a perimeter fence at least 12 feet high and a fiber optic intrusion
detection system including up to six pan-tilt-zoom cameras;

The proposed purchase price is higher than any of the other offers EDC received for the Property (the next three highest
of which were $27 million, $26.3 million and $26 million, respectively), even in the unlikely event that the full amount of the
environmental credit described below were applied.

Under EDC’s RFP process, the final purchase price for the Property must be the higher of the price set forth above or the
appraised value of the Property as determined by an independent appraisal, to be commissioned by EDC and paid for by
the Developer and delivered prior to closing. If the appraised value were to exceed the price offered by the Developer,
the Developer has an option to cancel the contract of sale.

The disposition and redevelopment of this City-owned property will require City zoning approvals (due to the Property
being situated in an M1-1 zoning district), City Environmental Quality Review, compliance with the Uniform Land Use
Review Procedure and City Charter 384(b)(4) approvals and authorizations. MTA'’s surrender of the Property will occur
only when and if such City approvals are in hand (and concurrently with the closing of the contract between EDC and the
Developer). The contract of sale will provide for an outside closing date of August 29, 2017. In the meanwhile, the
Developer will be required to post a 10% cash security deposit, and to meet a variety of interim predevelopment

deadlines.

EDC commissioned Phase 1 and Phase 2 environmental site assessments that found no underground storage tanks or
spills on the Property or migration of hazardous materials onto the Property from elsewhere on the Bus Depot Property.
However, the MTA will continue to be responsible for two NYS DEC Open Spill Numbers associated with the Gun Hill Bus
Depot and for mitigation of any hazardous materials that may migrate onto the Property from elsewhere on the Bus Depot
Property after contract. After the License terminates and the Licensee has vacated the License area, the Developer will
" have 90 days to undertake additional environmental testing of the License area to ensure that no new contamination
(“New_Contamination”) occurred there between the date of the contract of sale and the vacating of the site by the
Licensee. If New Contamination were found in the License area, the Developer would assume responsibility for the
remediation of such New Contamination, and receive a credit against the purchase price equal to lesser of the cost of
such remediation or $1,000,000 . {if the cost of such remediation were to exceed $1,000,000, the parties would negotiate
in good faith to try to reach a resolution, failing which the contract of sale would terminate). In all events, the MTA would

retain its rights against the Licensee.

Based on the foregoing, MTA Real Estéte requests authorization to surrender the Property to the City to facilitate its sale
as described above.
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Staff Sum ma ry @ Metropolitan Transportation Authority

Page 1 of 2
Subject Date
LEASE AGREEMENT NOVEMBER 12, 2013
Department Vendor Name
REAL ESTATE
Department Head Name Contract Number
| JEFFREY B ROSEN
Departmtyﬂ—ﬂﬁWre Contract Manager Name
Projecifanager Name Table of Contents Ref. #
ARTURO ESPINOZA
7
Board Action Internal Approvals

Order To Date Approval | Info Other Order Approval : Order Approval

1 Finance Committee | 11/12/13 X 1 Legaly Z @ ﬁ’ i

2 |Board 1113713 X 3 | Chiefof Statf /’/A‘V w

2 Chief Financial Ofﬁ;ﬁ f

AGENCY:
LESSEE:
LOCATION:
ACTIVITY:

ACTION REQUESTED:

TERM:

SPACE:
COMPENSATION:

COMMENTS

MTA New York City Transit ("NYCT")

Consul international, Inc. (*Consul”)

14" Street, Eighth Avenue Line, Unit 01B, Manhattan
Operation of a newsstand

Approval of terms

10 years

324 square feet -

Year Annual _M_dnthly % Increase PerSaq.Ft.

1 $259,800.00 $21,650.00 $801.85
2 $267,594.00 $22,299.50 3% $825.91
3 $275,621.82  $22,968.49 3% $850.68
4 $283,890.41 $23,657.53 3% $876.20
5 $292,407.07 $24,367.26 3% $902.49
6 $301,179.21  $25,008.27 3% $929.57
7 $310,214.40 $25,851.20 3% $957 .45
8 $319,520.83 $26,626.74 3% $986.18
9 $329,106.38 $27,425.53 3% $1,015.76
10

$338,979.55 $28,248.30 3% $1,046.23

MTARE issued a request for proposal (“RFP”) for this retail space and received 17 responsive proposals. Consul
proposed the highest rent, offering $259,800 for the initial year with 3% annual increases over the term of the lease. The
proposed rent exceeds the fair market value of the space as estimated by MTA Real Estate’s independent consultant.
Over the ten year term, the present value of the proposed rent, calculated using a 9% discount rate, is $1,871,924.

Details of the proposals are fisted in the following table:
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Consul International, Inc. (Cont'd.) Page 2 of 2
Name of Proposer First Year Rent Present Value: Ten Year Term,
9% Discount Rate
Consul International, inc. : $259,800 ‘ $1,871,924
Gulam Zilani $234,000 $1,824,833
Mohammed A. Rahman $223,200 $1,740,6056
Mohammed E. Khan $216,000 $1,592,035
e Mahabubar Rahman $204,000 $1,590,860
| Suranjan Datta $198,600 $1,548,769
' Bachubhai Mehta $190,000 $1,481,701
Jet News Inc. $204,000 . $1,454 584
Shaikh Tarig $186,000 $1,450,508
SF News Inc. _ $175,000 $1,364,737
AMH Newsstand Inc. $170,000 $1,333,377
Jai Ambe Newsstand Corp. , $156,000 $1,216,562
Ayub Ali $150,000 $987,400
Baziur Rob Hazari $150,000 $962,649
Abdul Rahim $101,000 $787.631
Dilu Chowdhury $90,755 $707,747
Hashmukhbhai Patel $72,000 $570,543

Consul's principal, Mr. Fakhrul Alam, is a longtime, successful operator of newsstands throughout the New York City
Transit subway system. He currently operates 10 newsstands within Manhattan, including 4 at 42™ Street -~ Grand
Central. He has the resources to complete a full renovation of the newsstand and has a satisfactory credit history.

Based on the foregoing, MTA Real Estate requests authorization to enter into a lease agreement with Consul on the
above-described terms and conditions.
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Subject Date
LEASE AGREEMENT NOVEMBER 12, 2013
Department Vendor Name
REAL ESTATE

Department Head Name

JEFFREY B.ROSEf’ _—

Contract Number

DepaﬂmeW

Contract Manager Name

Table of Contents Ref. #

Pro;ect ame
ARTU SPINOZA
Board Action ! internal Approvals
Order To Date Approval | info Other Order © | Approval Qrder égigvai ,
1 Firance Committee 11112113 x 1 Legai\‘{?‘/
2 |Board 1111313 X 3 Chief of Staff 06«@?“'" -
2 | Chief Financial 6'mc}q@
AGENCY: MTA New York City Transit (‘NYCT")
LESSEE: Mohammed E. Khan
LOCATION;: 141" Street, Seventh Avenue/Broadway Line, Unit 01, Manhattan
ACTIVITY: Operation of a newsstand '
ACTION REQUESTED: Approval of terms
TERM: 10 years
SPACE: 160 square feet
COMPENSATION:
Year Annual Monthly %lIncrease Per Sq. Ft.
1 $220,000.00 $18,333.33 $1,375.00
2 $231,000.00 $19,250.00 5% $1,443.75
3 $242,550.00 $20,212.50 5% $1,515.94
4 $254,677.50 $21,223.13 5% $1,5681.73
5 $267,411.37 $22,284.28 5% $1,671.32
6 $267,411.37 $22,284.28 0% $1,671.32
7 $267,411.37 $22,284.28 0% $1,671.32
8 $267,411.37 $22,284.28 0% $1671.32
g $267,411.37 $22,284.28 0% $1,671.32
10 $280,781.94 $23,398.50 5% $1,754.88
COMMENTS

MTA Real Estate issued a request for proposals (“RFP”) for the location above and received 9 responsive proposals.
Mohammed E. Khan proposed the highest rent, offering $220,000 for the initial year with annual increases over the term
of the lease. Such rent approximates the fair market value of the space as estimated by MTA Real Estate’s independent
consuitant. Over the ten year term, the present value of the proposed rent, calculated using a 9% discount rate, is

$1.619,441.
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Details of the proposals are listed in the following table:

Name of Proposer First Year Rent Present Value: Ten Year Term,
, , 9% Discount Rate

Mohammed E. Khan $220,000 ) $1.619,441
Ayub Ali $210,000 $1,466 698
Baziur Hazari $210,000 $1,466,698
Mahabubar Rahman $156,000 $1,216,506
Zakir Hossain $157,500 $1,180,396
Fakhrul Alam $1566,600 $1,173,650
Mohammad A. Rahman $150,000 $1,169,759
Rainy Day News Inc. $112,000 $ 873,418
Hasmukhbhai Patel $96,000 $ 755,126

Mr. Khan is a successful operator of three newsstands at the recently renovated Delancey Street — Essex Street subway
station. He has the resources to complete a full renovation of the newsstand and has good credit.

Based on the foregoing, MTA Real Estate requests authorization to enter into a lease agreement with Mr. Khan on the
above-described terms and conditions,
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URO ESPINOZA
Board Action ) Internal Approvals
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A

AGENCY: MTA New York City Transit ("NYCT")

LESSEE: Farhana Corp.

LOCATION: Westchester Square — East Tremont Avenue, Pelham Line, Unit 01,the Bronx.

ACTIVITY: Operation of a newsstand

ACTION REQUESTED: Approval of terms

TERM: 10 years

SPACE: 199.5 square feet

COMPENSATION:

Year Annual Monthly % Increase Per Sq. Ft.
1 $24,000.00 $2,000.00 $120.30
2 $25,389.47 $2,115.79 6% $127.27
3 $26,725.76 $2,227.15 5% $133.96
4 $28,132.38 $2,344.37 5% $141.01
5 $29,613.03 $2,467.75 5% $148.44
6 $33,600.00 $2,800.00 13% $168.42
-7 $35,368.42 $2,947.37 5% '$177.29

8 $37,625.97 $3,135.50 6% $188.60
g $40,458.04 $3,371.50 8% $202.80
10 $43,976.13 $3,664.68 9% $220.43

COMMENTS

MTA Real Estate issued a request for proposals (“RFP”) for this retail space and received 7 responsive proposals.
Farhana Corp., proposed the highest rent, offering $24,000 for the initial year with annual increases over the term of the
lease. The proposed rent exceeds the fair market value of the space as estimated by MTA Real Estate’s independent
consultant. Over the ten year term, the present value of the proposed rent, calculated using a 9% discount rate, is

$198,671.
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Details of the proposals are listed in the following table:

Name of Proposer First Year Rent Present Value: Ten Year Term,
9% Discount Rate
Farhana Corp. $24,000 $198,671
Mohammad Mondal $15,600 $120,137
Main News Inc. $15,840 $113,056
Gulam Zilani $17,472 $104,274
New Equity Enterprises $7,200 $50,620
B Hasmukhbhai Patel $6,000 $46,893
Mofazzar Hossain $4,800 . $37,432

Ms. Shahanara Zaman of Farhana Corp. operates a grocery store at 2148 Starling Avenue in neighboring Parkchester.
She has good knowledge of the local submarket. She has the resources to complete a full renovation and has good credit.

Based on the foregoing, MTA Real Estate requests authorization to enter into a lease agreement with Farhana Corp. on
the above-described terms and conditions.
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AGENCY: MTA New York City Transit ("NYCT")

TENANT: Columbus LLC d/b/a Drop By at Columbus Circle (“Drop By™)

PREMISES: As shown on the attached Exhibit A, approximately 27,000 square feet of space at NYCT's
59 Street—Columbus Circle station (the “Station”}, consisting of 13 stores collectively
containing approximately 11,500 square feet of retail space (the “Stores”). In addition,
Tenant will have limited rights and obligations with respect to the adjoining public
circulation space underlying 8" Avenue (the “Common Area”), a portion of which may be
used for retail kiosks.

ACTIVITY: Operation of retail center under master lease

PERMITTED USES: Retail uses of the level of quality generally prevailing at other high-quality shopping malls

’ associated with transportation facilities in New York City, such as, by way of example, the
below-grade retail concourses at Rockefeller Center and the up-to-date terminals at the'
New York area's major airports (the “Retail Standard”)

ACTION REQUESTED: Approval of terms

TERM: From commencement of construction until 20 years after opening, plus one 10-year
extension period at Tenant’s option

COMPENSATION: In the first year after opening, 10% of Tenant's net operating income. in the second year

after opening, 10% of Tenant's gross revenue (with no breakpoint). Thereafter, annual
base rent plus a percentage of such gross revenue over a breakpoint, as follows:

Year PSF of Percentage
(after Annual Base floor area
opening) Rent % Increase  in Stores Breakpoint
3 720,000 3% 63 20% 2,775,000
4 741,600 3% 64 20% 2,775,000
5 763,848 3% 66 20% 2,775,000
6 786,763 3% 68 20% 2,913,750
7 810,366 3% 70 20% 2,913,750
8 834,677 3% 73 20% 2,913,750
9 859,718 3% 75 20% 2,913,750
10 885,508 3% 77 20% 2,913,750
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p.2of4
11 912,074 3% 79 23% 3,059,438
12 939,437 3% 82 22% 3,059,438
13 967,620 3% 84 22% 3,059,438
14 596,648 3% 87 22% 3,059,438
15 1,026,548 3% 89 22% 3,053,438
16 1,057,344 3% 92 24% 3,212,408
17 1,089,065 3% 95 24% 3,212,409
18 1,121,737 3% 98 24% 3,212,409
19 1,155,389 3% 100 24% 3,212,409
20 1,180,050 3% 103 24% 3,212,409
21* 1,225,752 3% 107 26% 3,373,029
22 1,262,524 3% 110 26% 3,373,029
23+ 1,300,400 3% 113 26% 3,373,029
24* 1,339,412 3% 116 26% 3.373,029
25* 1,379,504 3% 120 26% 3,373,029
26* 1,420,982 3% 124 28% ‘ 3,373,029
27 1,463,612 3% 127 28% 3,373,029
28 1,507,520 3% 131 28% 3,373,029
29 1,562,746 3% 135 28% 3,373,029
30 1,599,328 3% 139 28% | 3373029
*Beginning in year 21, the base rent will be reset to the sum of the base rent listed above plus 75% of the average
percentage rent that would have been payable by the Tenant to the Landlord during years 18 and 13 of the initial
10-year lease term if the retail space had been fully leased throughout such period at the average effective rent
per square foct that Tenant received from its subtenants during such two-year period
For purposes of the foregoing, “gross revenues” will exclude certain common area
maintenance fees that may be charged to subtenants, not to exceed 3% of total subtenant
rents, and revenue from advertising. Following the expiration of the MTA’s current
agreement with CBS Outdoor, Inc., Drop By may introduce digital advertising displays in
the Premises. The MTA would receive 70% of the gross revenues generated bythe
advertising, after the cost of the instailation of digital dispiay installations are first recouped
from revenues by Tenant.
SECURITY: At lease signing, 25% of the year 5 base rent. At start of construction a guaranty of
completion from a creditworthy Tenant principal or a letter of credit in the amount of 125%
of the projected construction cost. .
ASSIGNABILITY: With Landlord consent (not to be unreasonably withheld) following full lease-up or in
connection with exercising of remedies by persons providing financing to Tenant
COMMENTS:

The Premises comprises one of the only true “shopping centers” in the NYCT system.and {pending the completion of the
Fulton Center) by far its largest. For that reason, and because the Premises are located on the Station's periphery (in a
section of the Station's “free zone” that does not accommodate transfers between lines), the Premises are ideally suited to
disposition by means of a master lease. Accordingly, in 2012, MTA Real Estate issued a request for proposals from
prospective master lessees (the “RFP”), seeking an experienced retail developer and operator to (1) supplement NYCT's
investment in the Station as needed to transform the Premises into a unique and highly desirable retail destination; (2)
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engage brokers to market the Stores, and pay the commissions of such brokers, (3) select, enter into subleases with and
manage a mix of high-quality subtenants; {4) enforce subleases, and address vacancies resulting from subtenant defaults,
as well as vacancies resuiting from expirations of subleases in the normal course, (5) operate, maintain and periodicaily
renovate the Premises at its own cost and risk on a long-term basis; and (8) pay to the MTA a percentage of such master
lessee’s income from the Stores (in excess of an appropriate breakpoint), as well as guaranteed base rent.

@ Metropolitan Transportation Authority

in response to the RFP, MTA Real Estate received five proposals, of which one, submitted by a firm called 2 Cute/2
Sweet Group, was subsequently withdrawn,

In evaluating the proposals, MTA Real Estate considered the rent proposed by the master lessee (both the "base rent”, or
guaranteed rent, and percentage rent and breakpoint), the likelihood that the net lessee’s rental projections would be
achieved, the likelihood that the proposer’s retail concept and amount of investment would achieve the goals set forth in
the RFP as described above, and the proposers’ experience with similar projects.

Of the four proposers apart from 2 Cute/2 Sweet Group, Drop By has offered the highest guaranteed base rent {as set
forth above, the present value of which with respect to the initial 20-year term is $5,432,590, calculated using a 9%
discount rate). It has also proposed to make the most extensive capital improvements to the Premises, at estimated cost
(excluding leasing commissions and marketing) in excess of $5 million and to include, most significantly, the installation of
equipment fo provide air conditioning in the Common Area. Such investment is desirable as an end in itself (as MTA Real
Estate seeks to demonstrate the suitability of NYCT locations for high quality retail) and as a measure of the commitment
of the prospective Tenant to maintaining a high-quality center over the long haul. Moreover, Drop By anticipates that such
investment will enable it to generate relatively high subtenant rents, which, to the extent realized, would in turn generate
percentage rent for the MTA. However, given the proposed breakpoints (as set forth above), the prospect of receiving
such percentage rent has not been a significant factor in MTA Real Estate’s determination that Drop By's proposal is the
most advantageous to the MTA.

The following is a summéry of the other proposals:

Zoya Kapoor submitted a proposal in which he offered to pay, over an initial 20-year term, base rent having a present
value of $2,066,340 ($18.78 per square foot in year 1 following lease-up of the Stores, increasing by 3% per year), plus
50% of his gross revenues over a breakpoint that would start at $62 per square foot and increase by 2.5% per year.
Although Mr. Kapoor projected sublease rents starting at $150 per square foot, he proposed to make only a very small
capital investment (totaling $300,000 or less) that would have done very little to enhance the marketability of the Stores,
which MTA Real Estate would expect him to be <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>