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Purpose:

To obtain MTA Board approval of (i) revised and updated MTA Real Estate Department’s Real Property Disposition
Guidelines (the “2019 Real Property Disposition Guidelines”) and the appointment of the Chief Development Officer of
MTA as the Real Property Disposition Contracting Officer responsible for compliance with and enforcement of such
Guidelines, and (ii) updated MTA's All-Agency Guidelines for the Disposal of Personal Property (the “2019 Personal
Property Disposition Guidelines”) and the appointment of the MTA staff persons designated as the Personal Property
Disposition Contracting Officers listed on Attachment C, each promulgated in accordance with Sections 2895-2897 of the
Public Authorities Law.

Discussion:

Section 2896 of the Public Authorities Law, enacted in 2005, requires that public authorities annually review and approve
“comprehensive guidelines” adopted by resolution that detail its “operative policy and instructions” regarding disposals of
real and personal property, and designate a contracting officer responsible for complying with and enforcing the
guidelines. Each year the statute requires each public authority’s governing board to review and approve its guidelines by
March 315t and to file a copy of the Guidelines with the State Comptroller. The proposed 2019 Real Property Disposition
Guidelines, prepared by the MTA Real Estate Department, and designating the Chief Development Officer of MTA as the
Real Property Disposition Contracting Officer are annexed as Attachment A to this staff summary. The proposed 2019
Personal Property Disposition Guidelines, prepared by MTA Corporate Compliance in consultation with MTA Agency
procurement departments, are annexed as Attachment B to this staff summary. A list of the MTA staff persons
designated as the Personal Property Disposition Contracting Officers is annexed as Attachment C to this staff summary.
The attachments are available for review by MTA Board members in the Director's Desk Exhibit Book and on MTA.INFO.

Real Property Disposition Guidelines:

In March 2018, the MTA Board approved the MTA Real Estate Department’s current real property disposition guidelines,
which (i) detailed MTA Real Estate’s policies and procedures for the disposal of real property, and (ii) designated the
Chief Development Officer of MTA as the Real Property Disposition Contracting Officer for the MTA and the MTA
agencies.

The proposed 2019 Real Property Disposition Guidelines (see Attachment A) are substantially the same as those
approved last year, but with several notable changes to reflect organizational changes, implementation of new procedures
for preparation of formal lease agreements and conform to updated leasing forms.
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Personal Property Disposition Guidelines:

In March 2018, the MTA Board approved the current All-Agency Guidelines for the Disposal of Personal Property fo
provide a consistent set of personal property disposal policies and practice, across the MTA agencies.

The proposed 2019 Personal Prooerty Disposition Guidelines (see Attachment B) have a nonsubstance fitle change;
therefore, are substantially the same as the 2018 guidelines.

Recommendation:

It is recommended that the Board adopt the resolution attached to this Staff Surmmary approving the 2019 Real Property
Guidelines and the 2019 Personal Property Guidelines, designating the Chief Development Officer as the Real Property
Dispoaition Contracting Officer for the MTA and MTA Agencies, and designating the MTA and MTA agency staff members
listed on Attachment C of the Red Property Disposition Guidelines as the Confracting Officers for the MTA and MTA
Agencies as the officers responsible for disposition of real property.



RESOLUTION

WHEREAS, the Public Authorities Law in Section 2896 requires annual review and
approval of guidelines detailing a public authority’s operative policy and instructions regarding the
disposition of property and designating a contracting officer responsible for complying with and
enforcing such disposition guidelines;

WHEREAS, the Boards of the Metropolitan Transportation Authority and its subsidiaries
and affiliates (collectively, the “MTA Agencies”), have reviewed and by this resolution wish to
approve the MTA Real Estate Department’s Real Property Disposition Guidelines (the “2019 Real
Property Disposition Guidelines”) and the MTA All-Agency Guidelines for the Disposal of Personal
Property (the “2019 Personal Property Guidelines™) referred to in the Staff Summary to which this
Resolution is attached (the “Staff Summary”) and to designate the MTA Chief Development Officer
as the Real Property Disposition Contracting Officer, and to designate the MTA Agency staff
persons listed in Attachment C to the Staff Summary as Personal Property Disposition Contracting
Officers;

NOW THERFORE, BE IT:

RESOLVED, that the 2019 Real Property Disposition Guidelines annexed to the Staff
Summary as Attachment A are hereby approved; and

RESOLVED, that the 2019 Personal Property Guidelines annexed to the Staff Summary as
Attachment B are hereby approved; and

RESOLVED, that the MTA Chief Development Officer is hereby designated as the Real
Property Disposition Contracting Officer for the MTA; and

RESOLVED, that the persons listed on Attachment C to the Staff Summary are hereby
designated as Personal Property Disposition Contracting Officers.

Dated: March 25, 2019



Attachment A
2019 Real Property Disposition Guidelines
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INTRODUCTION

MTA Real Estate Department; The MTA Real Estate Department (“RED”)* handles real-estate-related
matters for the Metropolitan Transportation Authority (the “MTA”) and each of the MTA’s subsidiaries
and affiliates, which include: MTA New York City Transit, Manhattan and Bronx Surface Transit Operating
Authority, MTA Metro-North Railroad, MTA Long Island Rail Road, MTA Bridges and Tunnels, MTA
Staten Island Railway, MTA Regional Bus Operations and MTA Capital Construction (each, an “MTA
Agency”, and, collectively with the MTA, the “MTA Agencies”). References in these Guidelines tothe MTA
or to MTA Agency are intended to refer to both MTA and the other MTA Agencies, individually and/or
collectively, as the context may require.

RED_Structure—TFhe: RED comprises two core groups — (i) eperations—and—facilities—management
O&MTransactions & Operations (including, Facilities Management) (“TOM”) and (ii) planning—and

development—including—transit—oriented—developmentTransit-Oriented Development (“TOD”).  The
O&MTOM group is responsible for all real estate-related transactional matters (other than development and
major capital projects) for the MTA Agencies;- (including acquisitions, dispositions; and leasing; of MTA
Property), tenant management, and faciities-management and operations:_of MTA Facilities. The TOD
group is responsible for all efthe MTFA-Agencies™real estate-related development activitiesmatters, whether
by an MTA Agency, a government or other public or quasi-public entity and/or a private entity, which affects
or involves any existing or to-be acquired MTA Property and/or any existing or proposed transit-related
facility or amenity, including acquisitions and dispositions of real property or interests in real property for
long-term revenue generation and transportation facilities; major capital projects in conjunction with or
enhanced by real estate development; other co-development arrangements with private and public entities
including public-private partnerships; and other opportunities for realizing revenue from real estate
opportunities and strategic planning.

RED Governance—: The MTA’s Chief Development Officer (the “CDO”) oversees the RED and works
with a team of senior officers, including a Deputy Chief Development Officer, OperationsPlanning (the
“Deputy CDO, OperationsPlanning™) and (if and when this vacant position is filled) a Director, Real

Estate/Deputy Chief Development Officer, Planning(the-Deputy-EBO;Planning”)-Operations (“Director
of Real Estate™). The Director, Leasing—Acquisitions—&Real Estate Transactions and Operations

(“Managing Director, ©&MTOM”)—reporting to the CDO, through the Deputy-CBO,—Operations—
Director of Real Estate, has primary day-to-day responsibility for managing all ©&MTOM functions, with
direct oversight for, among others, the Director, Leasing-&-Aeguisitions; Transaction Management (“First
Deputy, TOM”), Director, Grand Central Retail Leasing &and Management-and-the Associate Director,
Tenant Management:, Associate Director, Operations and Deputy Director, Project Management. The
Director, BusinessTransit-Oriented Development (“Managing Director, TOD”)—reporting to the CDO
through the Deputy CDO, Planning—has primary day-to-day responsibility for managing all TOD functions
with direct oversight for, among others, the Director, Real Estate Development and the Deputy Director,
Value Capture. (See Figures 25 and 26 for TOM/TOD organizational charts as of the Effective Date of these

Guidelines.)

The Chief Development Officer is responsible for the MTA’s and the MTA Agencies’ compliance with and
enforcement of these Guidelines, as the Board-designated Real Property Disposition Contracting Officer for
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the MTA and MTA Agencies.

Scope of Guidelines: These Guidelines apply only to dispositions of real property under Sections 2895-
2897 of the Public Authorities Law (“PAL”), including leasing-out or sale of real property and grants of-
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interests in real property such as easements and leasehold interests, owned or leased and controlled by the
MTA or other MTA Agency.
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_The licensing-out of real property— pursuant to licenses that the MTA_or other MTA Agency may
terminate at will in its sole and absolute discretion upon not more than 60 days’ notice without compensation
by the MTA or other MTA Agency including repayment of any unamortized tenant improvement costs—is
not subject to PAL Section 2897 because it is not a disposition of an interest in real property. Such licensing-
out is subject to the RED Policies and Procedures for the Licensing of Real Property dated November 29,
2011, as amended. If a license agreement provides that the licensee’s right of use and occupancy is subject
to termination only for specified reasons or upon payment of compensation by the MTA or other MTA
Agency, however, then i-—shal-betreated-as—alease—and-these Guidelines will apply. Similarly, an
undertaking-by-the transfer of MTA Property or an interest in MTA Ageney-Property to an entity or joint
venture or other undertaking with anyanother person_or entity by contract, lease or other arrangement that
involves MTA Property, and through which the MTA or MTA Agency will continue to own an indirect
interest in the property, may be deemedconsidered a mere change of identity in the form of ownership only;
—from a direct ownership interest to an indirect one;—and thus not a disposal of such property subject to PAL
Section 2897 and these Guidelines.

These Guidelines are supplemented by the Guidelines for Selection of Tenants for Grand Central Terminal
that were adopted by the MTA Board on November 18, 2009, as amended (the “GCT Leasing Guidelines”).

In the event of any inconsistency or conflict between these Guidelines and the GCT Leasing Guidelines, with
respect to a lease at Grand Central Terminal, the GCT Leasing Guidelines shall govern. A copy of the current
GCT Leasing Guidelines is attached hereto as Attachment 1.
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PAL Section 2897 provides that, as a general rule, any leasing-out or sale of real property can only be
undertaken after public advertising for bids and for not less than fair market value. However, these
limitations do not apply in certain circumstances, which are specified below. Accordingly, although most
dispositions by sale or lease will be made pursuant to the request for proposals process that is described in
Chapter 111 of these Guidelines (the “Lease/Sale RFP Process™), others may be made pursuant to direct
negotiations as described in Chapter IV of these Guidelines (the “Lease/Sale Negotiation Process”).

These Guidelines are intended only for the internal guidance of MFA-staff,officers and are-netemployees of
the MTA. Nothing contained in these Guidelines is intended, and the same shall not be construed, to establish
expressly or by implication, or confer upon any rights-erprivilegesperson or entity (including any prospective
proposers or awardees) any right, privilege, remedy, claim or benefit under, or by reason of, any requirement
or provision of these Guidelines for third parties. Except to the extent prohibited by law, any provision of
these Guidelines may be waived by the MTA Board (by ratification or otherwise) or by the Chairman and
Chief Executive Officer of the MTA.

L A glossary of defined terms used in these Guidelines appears at the end of these Guidelines at Page 47.
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Lease/Sale RFP Process:  The Lease/Sale RFP Process is designed, among other things, to give effect to
the following requirements under PAL Section 2897:

- the advertisement for proposals must be made prior to the leasing-out or sale, through the
methods authorized by these Guidelines;

= all proposals must be publicly disclosed at the time and place stated in the advertisement; and

» the award must be made with reasonable promptness by notice to the responsible proposer
whose proposal will be most advantageous to the State, price and other factors considered;
provided, however that all proposals may be rejected when it is in the public interest to do so.

The Lease/Sale RFP Process can be single-step or multi-step as described in Chapter 111 of these Guidelines.

L ease/Sale Neqgotiation Process:

_PAL Section 2897 specifies that the Lease/Sale Negotiation Process can only be utilized under the following
circumstances:

@) the fair market value of the property to be leased-out or sold does not exceed $15,000, or

(b)—_proposal prices after advertising are not reasonable, either as to all or some part of the
property, or have not been independently arrived at in open competition; or

(c)——the disposition will be to the State or any political subdivision, and the estimated fair market
value of the property and other satisfactory terms of disposal are obtained by negotiation; or

(d)——_under those circumstances permitted by subdivision seven of PAL Section 2897, which
include the following:

H——~)——the transferee is a government or other public entity, and the terms and
conditions of the transfer require that the ownership and use of the asset will remain
with the government or any other public entity;
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ji

(if)  the purpose of the transfer is within the purpose, mission or governing statute of the
public authority; or

(iii)  {e}——such action is otherwise authorized by law.

In the case of (a), (b) or (c) above, the disposition must be for no less than fair market value. In the case of
(d);) above, it can be for less than fair market value. However, if the disposition is for less than fair
market value-in-sueh-eases, then the following information must be provided to the relevant MTA Agency
Board (which must make a written determination based upon such information, that there is no reasonable
alternative to the proposed below-market transfer that would achieve the same purpose of such transfer) and

the public:
G-
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(1) a full description of the asset:

(i) @H-an appraisal of the fair market value of the asset and any other
information establishing the fair market value sought by the board;

(iii)__ a description of the purpose of the transfer, and a reasonable statement of the kind and
amount of the benefit to the public resulting from the transfer, including but not limited to the kind,
number, location, wages or salaries of jobs created or preserved as required by the transfer, the
benefits, if any, to the communities in which the asset is situated as are required by the transfer;

(iv) __a statement of the value to be received compared to the fair market value;

(v) __the names of any private parties participating in the transfer, and if different than
the statement required by subparagraph (iv) of this paragraph, a statement of the value to
the private party; and

(vi) __the names of other private parties who have made an offer for such asset, the
value offered, and the purpose for which the asset was sought to be used.

An “explanatory statement” is required if a leasing-out or sale pursuant to the Lease/Sale Negotiation
Process meets certain criteria, as described in Chapter IV of these Guidelines. Each such explanatory
statement must be transmitted to the New York State Comptroller, Director of the Budget, the Authorities
Budget Office, the Commissioner of General Services and the Legislature not less than ninety days in
advance of such disposition, and a copy thereof must be kept in the project file.
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CHAPTER 1 - INQUIRIES

Scope - This chapter establishes guidelines for responding to verbal and written inquiries made to the

RED regarding the disposition of MTA Agency—propertyProperty
(“Inquiries™).

Responsibilities - Fhe-RED is responsible for coordinating all responses to Inquiries. —Fhe RED’s
responsibilities include researching the ownership status of specific properties, contacting the applicable
MTA Agencies to determine whether property is available and responding to inquirers.

Objective - To provide prompt, courteous and accurate responses to Inquiries.

Procedures — Except for Inquiries relating to the leasing of space at Grand Central Terminal, which should
be referred to the Director, Grand Central Retail Leasing and Management, all Inquiries should be referred
to the RE-First Deputy Managing Director, who should either respond directly or else charge an appropriate
deputy with doing so. In the first instance, the RE-First Deputy Managing Director should ascertain:

1) precisely what property the inquirer is referring to, and which MTA Agency controls it; (2)

whether the relevant MTA Agency owns such property or merely leases it and, in the case
of leased property, to what extent subletting of such property is permissible;

3) what use the inquirer proposes to make of the property and whether such use would be
compatible with MTA Agency use of any MTA facilitiesFacilities that adjoin such property;

4) whether the RED has already been authorized to dispose of such property or (if not)
whether the applicable MTA Agency might be amenable to disposing of such property; and

(5) what restrictions would need to apply to any such disposition.

If the REManaging Director and/or the RE-First Deputy Managing Director determines that the subject
property is available for purchase or lease, he or she (or their deputy or deputy’s designee) should so inform
the inquirer, taking care to stipulate that (except as otherwise herein-described in these Guidlelines) any
such sale or lease may be undertaken only in accordance with the Lease/Sale RFP Process, and should see
to it that the inquirer is provided in due course with an opportunity to participate in the Lease/Sale RFP
Process with respect to such property. If the RE-First Deputy Managing Director determines that the subject
property is not available for Heense-but-notforpurchasesale or lease but may be available under a license
arrangement that may be revoked by the MTA at will, without cost, on not more than 60 days’ notice, he or
she (or such deputy or deputy’s designee) should so explain to the inquirer, and in that case the Licensing-
Out Guidelines shall apply to such property. Otherwise, the RE-First Deputy Managing Director (or such
deputy or designee) should inform the inquirer that the subject property is not available on any terms and
invite the inquirer to register their interest on RED’s website for purposes of alerting the inquirer to other
opportunities.

For templates for appropriate written responses, see Figures 2—61—
5.
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CHAPTER 11— ASSESSMENT OF OPPORTUNITIES

Scope — This chapter establishes guidelines for the assessment of opportunities to sell or lease MTA-
controlled property that is not needed for operational purposes.

Responsibilities —Fhe-RED is responsible for encouraging the MTA Agencies to identify MTA- controlled
property that is either never going to be needed by the MTA Agency for operational purposes or not
expected to be needed for such purposes until sometime in the future; for assessing the marketability of such
property for sale, lease or license, as appropriate (taking into account relevant legal constraints, physical
conditions and real estate market conditions); and for coordinating with the MTA Agencies to facilitate the
disposition of such property or the licensing of such property subject to revocation when and as feasible.

Objective — To generate revenues for the MTA, consistent with the fulfillment of the MTA’s operating
purposes.

Procedures — In response to Inquiries, on its own initiative and/or at the request of the MTA Agencies, the
RED should evaluate MTA-controlled properties for their revenue-generating potential. To the extent that
MTA-controlled property holds such potential, whether best to realize that potential by sale, lease, grant of
easement rights or license will depend on an assessment of (a) the desirability and feasibility of sub-dividing
and physically separating such property from adjoining MTA-controlled property, (b) the extent, if any, to
which any MTA Agency may have future operational MTA-Ageneyneeds for use of the property is or can
be envisioned, (c) whether (in any case) it will be necessary or desirable for the MTA Agency to maintain
long-term control over the ownership and/or use of the property, (d) whether the MTA Agency owns the
property or merely leases it, and the extent, if any, to which disposition of the property is limited by reason
of the terms of any lease pursuant to which the MTA Agency controls the property or by reason of any other
title encumbrances, and (e) the potential revenues to be realized. With respect to each property to be

evaluated, the Managing Director;-Leasing-Acquisitions-& Operations and/or the First Deputy Managing

Director;—Leasing-&-Acquisitions should refer such property to the appropriate Deputy Director, who
will designate a RETransaction Manager to conduct the evaluation under their supervision.

In all cases where an inquiry may have potential for development as a future or existing
Transit-Oriented Development matter, the Managing Director, ©&MTOM and/or the First Deputy
Managing Director, Leasing-and-AeguisitionsTOM, will direct such inquiry to the Managing Director,
TOD and/or First Deputy Managing Director, Real-Estate-DevelopmentTOD, to afford him or her the
opportunity to explore the development potential.

Maintenance of Marketable Property List

Fhe-With respect to TOM matters, the Deputy Directors are responsible for maintaining the-Marketable
Preperty-Listand regularly updating the marketable property list for their respective areas of responsibility.
They are also responsible for using RED’s Yardi database to run reports and periodically check active
accounts for expiring terms of leased or licensed property to ensure timely marketing of those
opportunities is initiated.
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A. Site Analysis

The RETransaction Manager shall conduct a site inspection with a representative of-REDB Tenant
Management (or RED’s Tenant Management Vendor) and the appropriate personnel of the MTA Agency in
order to evaluate the condition of the property, the surrounding area, ascertain what utility services may be
available for the site and identify what code compliance concerns may need to be addressed. As a part of
this inspection, the RETransaction Manager should assess the need for and extent to which improvements
might be required, and consult with appropriate personnel of the applicable MTA Agency concerning the
feasibility and potential costs of such improvements, and (assuming that the cost of such improvements
would be justified by the revenue-generating potential of the property) whether it would be most efficient
and cost-effective for the applicable MTA Agency to make such improvements (either in anticipation of
rental or license fee income or at the direct cost of a lessee, licensee or purchaser) or for the making and/or
cost of such improvements to be left to the purchaser, lessee or licensee. After the site inspection, a site
assessment report will be completed, with input from all agency personnel and TMU/Tenant Management
Vendor. The RETransaction Manager should also consult with Information Management and MTA Legal to
ensure that the RETransaction Manager is aware of any contractual or other legal limitations that would affect
the MTA Agency’s ability to dispose of the subject property.

In order to determine the marketability of a property, the following (where applicable) should be considered:

» =_Present use/condition of site

s =Accessibility

-~ Visibility

« _=-Surrounding uses

« =Size, shape and physical characteristics of site

« = Condition of street and station improvements

» =—Impact of any MTA Agency restrictions

« =—Auvailability of utility services

+ =—Extent to which improvements are needed and MTA Agency funds are available to pay

for such improvements
« = _Fasements or restrictive covenants

« = Traffic patterns/passenger volume counts - peak and off peak

» =—Existing retail at station

« _=—Consumer activity during rush and non-rush hour periods

« _=—Condition of neighboring properties

« = _Existing vacancies in the area

+ _=—New/potential development nearby

« _=_Any operating issues noted by REB-Tenant Management

« _=—Adequacy of storage space

» = _Fnvironmental matters
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Generally, the leasing-out or sale of MTA-centrelled-real-property Property constitutes an “action” under
the State Environmental Quality Review Act {(“SEQRA)”) and thus is subject to SEQRA’s requirements.

SEQRA requires review of actions to determine whether they may have a significant adverse environmental
impact and, if so, preparation of an environmental impact statement before the action may be approved
and undertaken. While most lease renewals will be Type Il actions under SEQRA regulations —actions which
the State Department of Environmental Conservation has found to have no significant adverse impacts —
and thereby exempt from review, and some new leases may also fall within a Type Il category, the
RETransaction Manager should consult with MTA Legal as early in the process as practical to determine
what measures are necessary to ensure SEQRA compliance. Further consultation may be necessary as a
proposal develops or changes over time. Board approval of a lease or sale or grant of easement rights in
MTA Property cannot occur unless SEQRA requirements have been met either through (a) the action being
exempt as a Type Il action under SEQRA or falling within the PAL § 1266(11) exemption from SEQRA,
(b) issuance of a negative declaration, or (c) preparation of a final environmental impact statement. -Each
propesed—lease—orsale—whether—wia—thelf the leasing-out or sale of MTA Property involves any federal
action, which is rare, the leasing- out or sale would be subject to National Environmental Policy Act
(“NEPA”) in addition to SEQRA.

Each proposed lease or sale, whether via the RFP Process or the Lease/Sale Negotiation Process, requires
preparation of and sign-off on a Pre-RFP Authorization Memo (Figure 119), as further described in
Chapters Ill and IV. Each Pre-RFP Authorization Memo should note the SEQRA type or Natienal-

Environmental-Poliey-Act{“NEPAINEPA status, and required actions, if any, to be taken before the
transactlon is presented to the MTA Board—mheJeasmg—eH{eeesa#eef—MlAeeen#eHedrprepem#mvewe&

for agproval

Additionally, MTA Legal’s Deputy General Counsel, Finance must review the location(s) being offered in
each RFP, with the RED providing location-specific information as required, prior to the issuance of the RFP
to determine whether there are any tax-exempt bond related tax issues that would arise from private use.
Only when MTA Legal’s Deputy General Counsel, Finance clears such location and use should it be
advertised, unless circumstances require advertisement before clearance is given, in which case the RFP
must be subject to cancellation if clearance is not given prior to award. The Pre-RFP Authorization Memo
contains two (2) boxes which must be checked by the RETransaction Manager completing that form
indicating that MTA Legal’s Deputy General Counsel, Finance reviewed the location and use and has given
approval to proceed with the RFP. A copy of the MTA Legal’s Deputy General Counsel, Finance
determination should be kept in the RFP file.

Prior to issuing an RFP, the RETransaction Manager should prepare a Parcel Information Sheet (Figure #6)
for each property that he or she determines to be marketable. The purpose of the Parcel Information Sheet
is to collect information andthat will ultimately be medifiedfer—useused to describe the property being
disposed of in the RFP.
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Each Parcel Information Sheet should include information for all applicable fields. A form of Parcel
Information Sheet applicable to all MTA Agencies may be found in the RED shared folder at S:\RFP
Documents and Forms\RFP Boilerplate Forms. The parcel information includes:

» =—Yardi property identification number and address

« =Block and lot number, if applicable

+ = Site plan

« = Site description, including approximate size and any unusual attributes

« =lInterest (i.e., lease, license, sale) being offered

« = Preferred or required uses or any use restrictions

» = Ultility requirements and availability

+ _=—Improvement requirements and associated cost estimates

» =—Design guidelines (if any)

« = RETransaction Manager site visit date

The assessment of potential uses and restrictions on use (including any restrictions on items to be sold at
the subject location) should take into account the following considerations, if applicable:

+ =-MTA Agency requirements

« = Restrictions in existing MTA Agency licenses or leases at location

« =—Restrictions in MTA Agency's deed or chain of title

»+_Land use regulations and building, fire, health and other like codes, to the extent deemed
by MTA Legal to be applicable to the subject facilities

» _=—Environmental conditions

B. Preliminary Fair Market VValue Analysis

Prior to ordering an appraisal or while one is being prepared (see Chapter V), the RETransaction Manager
should to the best of his or her ability seek to estimate the fair market value of the subject property. For
such purpose, the RETransaction Manager may rely on his or her knowledge of market conditions,
information in the Yardi database, the experience of RED colleagues, informal discussions with appraisers,
posted broker listings for comparable properties and/or discussions with brokers; provided, however, that
any brokers so contacted should be informed that the inquiry is for information purposes only and that the
MTA is not (or is not yet) seeking the assistance of such brokers to locate prospective purchasers or tenants.
If an estimate of fair market value has already been obtained, the RETransaction Manager should use it to
help inform their analysis.
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C. Conclusion of Site and Preliminary Fair Market Value Analysis

The RETransaction Manager should prepare a market analysis work sheet describing their analysis of the
property and conclusions regarding the marketability of the property. The RETransaction Manager should
use such market analysis work sheet to guide their discussions with their Deputy Director, and the discussion
should encompass the following:

- Parcel Information Sheet

- Review of the market analysis work sheet and explanation of fair market value
estimate

- Analysis of whether revenue-generating potential appears to justify cost and effort to
make any required improvements to the property.

- Critical assumptions.

The Deputy Director should, upon conclusion of discussions with the RETransaction Manager and
resolution of any outstanding issues, then present the Pre-RFP Authorization Memo (with the market
analysis work sheet attached) to the RE-First Deputy Managing Director, for approval. Both the Deputy
Director and RE-First Deputy Managing Director should agree as to whether the property should be
marketed for sale or lease or license. If they determine to move forward with marketing for sale or lease,
the RE—First Deputy Managing Director should authorize the commissioning of an-appraisatvaluation of
the fair market value of MTA Property or the interest therein being disposed of, if it has not already been
commissioned, as provided in Chapter V of these Guidelines. The Pre-RFP Authorization Memo is also
approved by the REManaging Director.
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CHAPTER 111 -REQUESTS FOR PROPOSALS (RFPs)

Scope - This chapter describes the Lease/Sale RFP Process.

Responsibilities — Unless use of the Lease/Sale Negotiation Process is authorized, the RED is responsible
for providing all qualified members of the general public with an opportunity to lease or purchase available
properties from MTA or the MTA Agencies and for selecting tenants or purchasers based on predetermined
priorities while ensuring the integrity of the selection process.

Objective - To maximize MTA revenues while choosing qualified tenants or purchasers who will meet their
obligations and improve the appearance of MTA faetlitiesFacilities and the quality of the amenities offered
to the public at such facilities.

Procedures - The Lease/Sale RFP Process is described in the following pages.

A A RFP
PUBLICATION

1—The RETransaction Manager is responsible for preparing the request for proposals (“RFEP”).
The RFP
1. mustinclude:

a. {a)——an “RFP Cover Letter”, which highlights information about the offering, contains
general instructions, and the following two PAL and Lobbying Law-required statements: (1)
“All proposals shall be publicly disclosed in the agenda for the meeting of the Finance
Committee of the MTA Board at which the transaction will be considered for approval or
disclosed to the members of the Finance Committee of the MTA Board and to members of
the MTA Board in executive session and thereafter publicly disclosed prior to execution”,
and (2) “All contacts with MTA relating to this RFP must be made through the designated
Point(s) of Contact identified herein. Contacts with anyone else at MTA relating to this
RFP may be a violation of law and may result in the disqualification of the proposer.” The
RFP Cover Letter should include the names and contact information for the designated Point(s) of
Contact (a sample RFP Cover Letter is shown in Figure 97);

(b).  the Parcel Information Sheet orTerm-Sheet-{absent the Work-Sheet—(see Figure 76);

©—. Term Sheet;

d. a Proposer Information Form (“PIF” — See Figure 188) which includes a General Affidavit
authorizing credit background and reference investigations;

{edje. aProcurement Lobbying Law Certification form (also known as the NYS Finance Law
Sections 139-j & 139-k (“Lobbying Law”) Disclosure Statement);
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{e)f.  an Iran Divestment Act Certification form;

Ha. aProposed Rent, Compensation or Purchase Price Form; and

h. an IRS Form W-9.
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{gy——anIRS Form-W-9.

To the extent practicable, the RFP should also include (or provide a link to a page on the RED website that
includes) a proposed form of lease or contract of sale, or a summary of the principal terms of such lease or
contract, and, it may to the extent the RE-First Deputy_Managing Director deems appropriate, require
proposers to state any objections that they may have with respect to such form or terms at the time they
respond to the RFP.

When this package is complete, the RETransaction Manager should forward the RFP package to their
Deputy Director and the RE-First Deputy Managing Director for final approval via an appropriately titled
Pre-RFP Authorization Memo (see Figure £19) before it is issued. An RFP should also be reviewed and
approved by MTA Legal to the extent that (a) standard RFP provisions have been materially modified or
changed, or (b) the contemplated transaction may present special legal issues.

2.—— RFPs are not printed and distributed by mail. —Fhe RED maintains a database for prospective
tenants to register on the MTA’s website and access all RFPs online. RED’s online service includes
automated electronic mailings to registered prospects announcing RFPs for available opportunities.

33— If the subject property is currently occupied by an incumbent lessee or licensee in good
standing, the RETransaction Manager should notify such incumbent by an Incumbent Letter sent by
certified and first class mail and email that such property is going to be marketed in an upcoming RFP. The
RETransaction Manager must check that the address for the incumbent used in the letterincumbent Letter
is up to date and reflects any change of address, change of business name, etc. (For an example of such-a
letteran Incumbent Letter, see Figure £33-10). A copy of sueh-tetterthe Incumbent Letter and the return
receipt should be maintained in the incumbent’s file. The letterIncumbent Letter should not mention any
details of the RFP, as that might give the incumbent an unfair advantage over other proposers, nor should it
state or imply that the incumbent will receive preferential consideration. The letter should be mailed to the
incumbent's address as listed for notice in the incumbent’s original agreement, as modified by any
subsequent amendments or notices of change of address. Any questions regarding the appropriate address
for notice should be referred to RED-Tenant Management (and MTA Legal, if necessary). The Incumbent
Letter should include a link to the website address where the RFP will be posted in order for the incumbent
lessee or licensee to access the RFP.

4—— After receiving approval of the Pre-RFP Authorization Memo from their Deputy
Director and the RE-First Deputy_Managing Director, the RETransaction Manager shatshould
initiate the advertisement of the RFP. RED's advertisements for RFPs and any other opportunities
will generally be advertised along with all other agency procurements in the classified section of the
New York Post, the Minority Commerce Weekly, a Spanish language newspaper, currently El
Diario, and the Amsterdam News. For each RFP, the advertisement should include a one-sentence
description of the opportunity, including the RFP reference number (e.g., RFPBG0912), and a
reference to and listing of the
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MTA website for RED RFPs (—http:Henterprise-rymtainfo/MTA Real Estate REP/)-
http://enterprise.nymta.info/MTA Real Estate RFP/). For an example of the RFP Advertisement,
see Figure 4511. The RFP website link should have the same language as the description in the
advertisement. The advertisement will direct potential proposers to the “Retail + Leasing” page of
the MTA website, from where they can access RFPs by signing in with a username and password.
Point of Contact information will be included in the RFP cover letters that are included in the .PDFs
of RFPs on the website.



http://enterprise.nymta.info/MTA_Real_Estate_RFP/).
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Advertisements may also be placed in additional periodicals with the approval of the RE-First Deputy
Managing Director, depending on the targeted market, size and location of the property, etc. (e.g. for a
restaurant, trade journals targeted to franchisees might be included). A copy of all advertisements should
be included in the RFP File. Targeted advertisements should include a more expansive description of the
opportunity and a map, plan, or picture if appropriate. Also, these advertisements should include Point of
Contact information and the Lobbying Law language shown above in 1.(a)(1) and 1.(a)(2). See Figure 1511
for an example of such an advertisement.

Advertisement drafts must be submitted to Miller Advertising on Tuesday before the Thursday planned for
the advertisement to have the RFP information placed in the next MTA advertisements for the four required
periodicals. The Manager of Production, in MTA’s Marketing & Communications Department, should be
copied on the email to Miller Advertising. The RETransaction Manager should also ensure that the RFP is
timely posted onto MTA’s website.

5. At the same time, the RETransaction Manager will call or send an email to the MTA press
office, as well as the agency’s public affairs office, being sure to email the individual responsible for press
for the relevant MTA Agency, advising that an RFP is forthcoming, indicating whether a purchaser or tenant
is being sought and describing the property being offered. The RETransaction Manager should discuss with
the press office whether a press release is warranted for the RFP due to the special circumstances or locations
being offered in the RFP, and if so, coordinate the drafting and review of the press release with the relevant
Deputy Director and RE-First Deputy Managing Director. If warranted, the Government Affairs office of
the relevant MTA Agency should also be advised of the RFP.

6.——  Onacase by case basis, the RE-First Deputy Managing Director may, with the concurrence
of the REManaging Director, (a) elect to make RFPs available to our on-call brokers and undertake in such
RFPs to pay brokerage commissions (at the rates previously negotiated in our on-call contract) to any brokers
that represented the MTA on the consummated sales or leases of prepertiesMTA Properties that are the
subject of such RFPs.

77— The RETransaction Manager is responsible for seeing to it that each person or entity
that has made an
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inquiry with respect to any particular property or type of property receives notice of the issuance of any
RFP relating to such property or type of property.

8—— A site visit time for prospective proposers is typically identified in the RFP. At the indicated
time of the site visit, the RETransaction Manager should be present at the site and available to answer
any questions. The RETransaction Manager should maintain a sign-in sheet for each location visited.

| 9—— Addenda to RFPs can and should be issued as appropriate to apprise prospective purchasers or
tenants of modified expectations or requirements, to provide them with other additional information and/or
to respond to any questions that arise during the RFP process. Care must be taken to ensure that in this way
all interested parties are provided in writing with all material information that is provided (whether orally or
in writing) to any one such party.

| 10.— The RETransaction Manager must establish an RFP file which shall include all relevant
documents for the RFP in question.
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B. Determination of Whether to Utilize Single-Step or Multi-Step Lease/Sale RFP Process

In the first instance, the applicable Deputy Director and the RE-First Deputy Managing Director
should determine whether to utilize a single-step or a multi-step RFP process, based on the nature of
the subject property, the complexity of the offering and prior experience with similar types of

property.

C. Single-Step Lease/Sale RFP Process

In a single-step Lease/Sale RFP Process, the RED’s selection is based on the initial proposer
submission (except that the RED may seek clarifications and/or completion of submissions as
described below). Following review and consideration of the proposal bids and the making of
responsiveness and responsibility determinations, the RED determines which proposal is most
advantageous to the State, price and other factors considered. Unless it determines to reject all
proposal bids, the RED must then seek authorization from the MTA Board to enter into a lease or
contract of sale, as applicable, with such proposer. All proposal bids must be publicly disclosed in
the agenda for the Finance Committee meeting at which the RED seeks such authorization or
disclosed to the members of the Finance Committee of the MTA Board and to the members of the
MTA Board in executive session and thereafter publicly disclosed prior to execution.
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D. Multi-Step Lease/Sale RFP Process

In a multi-step Lease/Sale RFP Process, the initial proposer submission is followed by one (1) or
more revised submissions. If the incumbent has submitted a proposal, all addendums to the RFP,
requests for best and final offers, or other correspondence must be sent to the incumbent by the
RETransaction Manager via certified mail, return receipt requested, first class mail, and by
email. If the incumbent’s proposal was prepared by an attorney or other agent or representative, all
addenda should also be sent to such representative or agent certified mail, return receipt requested,
first class mail, and by email. Following each submission, the RED staff may communicate with
proposers to clarify the proposal bids or to obtain additional information. Following review and
consideration of the proposal bids and the making of responsiveness and responsibility
determinations, the RED may decide to make a final determination based on such proposals or it
may request that proposers submit revised proposals. At any point, the RED may eliminate from
the next step those proposers determined to be unresponsive, not responsible or outside of the
competitive range on the basis of the selection criteria specified in the RFP. When the RED decides
that it is not going to seek any further submissions, it determines which proposal bid is most
advantageous to the State, price and other factors considered. Unless it determines to reject all
proposals, the RED must then seek authorization from the MTA Board to enter into a lease or
contract of sale, as applicable, with such proposer. All proposal bids must be publicly disclosed in
the agenda for the Finance Committee meeting at which the RED seeks such authorization or
disclosed to the members of the Finance Committee of the MTA Board and to the members of the
MTA Board in executive session and thereafter publicly disclosed prior to execution.

E
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E.

Proposal Submissions

Proposals may be submitted as follows:

Im

One hard copy of the complete proposal submission should be MAILED, or sent via UPS, FEDEX,
or other parcel or post carrier in sealed envelopes and must arrive by the date and time required in the
RFP (unless initially emailed, as described below) and must be sent to:

MTA Real Estate

Attention: Senior Transaction Manager
Metropolitan Transportation Authority
2 Broadway, 4th Floor

New York, NY 10004

MTA Real Estate RFP_ Number:

In lieu of mailing or hand-delivering by the required date and time, submissions of proposals may
initially be made via electronic mail provided that the same is sent by the date and time required in
the RFP and the designated Point of Contact confirms receipt, and an original hard copy is received
no later than seven (7) days after the date and time required in the RFP.

If a proposal is submitted by personal delivery, whether by a proposer or by messenger, it must be
delivered to the MTA New York City Transit Bid Suite at 3 Stone Street, around the corner from the
2 Broadway entrance (north side of street, between Broadway and Broad Street). Proposers WILL
NOT be permitted to deliver proposals in person at the 2 Broadway entrance. Personally delivered
proposals will be time stamped by staff in the Bid Suite and then proposers will be directed to place
proposals in a drop box in the Bid Suite.

Earnest Money Deposits

For discussion about deposits for leases, see Chapter VIl — Board Approval Process, Section A. -
Conditional Designation Letters.

Typically, in the case of a sale, the RED requires each proposer to deposit with the MTA, at the time
of its initial submission (in the case of a single-step RFP), or best and final submission (in the case of
a multi-step RFP), earnest money in the amount of the deposit that will ultimately be required
under the contract of sale. Except as the Director, Leasing-&AeguisitionsTransaction Management
may otherwise determine, such earnest money deposit should be in the amount of ten (10%) percent
of the purchase price.

All earnest money checks and IRS W-9 forms should be forwarded to Tenant Management, which
should make a record of such checks and then transmit such checks to the Bank designated by MTA
for such purposes. Once a proposer has been eliminated from further consideration, the Associate
Director, Tenant Management must be so notified by the RETransaction Manager and (except as
described in Chapter 1X of these Guidelines) such proposer’s earnest money deposit should be
returned to such proposer. -
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If a proposer has been selected, its earnest money deposit may be held in a non-interest bearing
non- segregated account, until such time as the contract of sale is executed, at which time it will be
applied toward the down payment pursuant to the contract of sale. If the selected proposer fails to
enter into a contract of sale, such proposer’s earnest money deposit may be retained by the MTA, in
its discretion;_provided, however, that the First Deputy Managing Director and/or the Managing
Director may in any event elect to return any earnest money deposit received from any governmental
agency or not-for-profit agency. Alternatively, if negotiations have terminated by reason of an
impasse over contract terms that were not addressed in the proposal or Conditional Designation
Letter, and if the Transaction Manager and their Deputy Director and MTA Legal concur that the
proposer has been dealing in good faith, Tenant Management should be directed to return the
proposer’s earnest money deposit without interest, if any.

Mopehooio —— CLEADTER L DEOUESCRoRPRopoc e RERe  Prac f

The submissiendeposit of earnest money with a proposal submission may be waived for a given
RFP by the RE-First Deputy Managing Director.

Opening Proposals

The receipt of proposals should be conducted with a high degree of confidentiality until the selection
process is complete. Documentation such as proofs of receipt, and preliminary screening for
completeness of RFP submissions, are critical in maintaining the integrity of the process. Proposals
are stamped and dated at the time of receipt. All proposals should be opened by the RETransaction
Manager in the presence of at least one other staff member, and in the meanwhile the proposals
should remain sealed and unopened. Subsequent to opening the proposals, each submission should
be examined to ensure that all required items have been included. A checklist should be used for
that purpose (see Figure £712 for a sample checklist).

Evaluating Proposals

The following should serve as a guide for evaluating proposals, regardless of whether a single-step or
multi-step Lease/Sale RFP Process is used. In the case of a single-step Lease/Sale RFP Process, a
decision is made based on the initial submission. In the case of a multi-step Lease/Sale RFP Process,
a decision is made based on the best and final submission.

1. Responsiveness. The first threshold to further consideration of a proposal is its
“responsiveness”. The following are to be considered to determine whether a proposal is responsive:

a. Required forms (including Procurement Lobbying Law and Iran Divestment Act
forms) are completely filled out and executed by principals.

b. Receipt of earnest money deposit, in the correct amount as specified in the RFP, if
requested.
C. Appropriate conceptual plans for improvements have been submitted, if requested.-

d. Proposed use is acceptable in accordance with criteria stated in the RFP.
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Generally, a proposal submission must be complete to be considered, and an incomplete proposal
submission should be disqualified if the deficiencies are material and allowing the proposer to correct
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the proposal would afford the proposer a significant unfair competitive advantage or would not be in
the MTA's best interest. However, the MTA reserves the right to waive any non-conformity with
an RFP’s requirements and the RETransaction Manager should afford a proposer an opportunity to
rectify any such non- conformity if it is relatively minor or such proposer’s proposal is the best
or only viable one received. In all instances, the RETransaction Manager must discuss any such
non-conformity with their Deputy Director, who must inform the RE-First Deputy Managing
Director of such non-conformity. If there is any doubt about the appropriate action to take, MTA
Legal should be consulted. All relevant decisions should be made by the REManaging Director,
TOM in consultation with the Director, Real Estate/Deputy CDO, Operations (if related to an
O&Ma TOM RFP), or the Managing Director, TOD in consultation with the Deputy CDO, Planning
(if related to a TOD RFP), as may be applicable under the circumstances, or by the Chief
Development Officer. If a decision is made to request action by the proposer to conform its
submission withto the RFP requirements, an email or letter should be sent to the proposer
requesting such action. Any such email or letter should state that the non-conformity must be
rectified within five working days, except that a longer time may be allowed by the RETransaction
Manager, after consulting with their Deputy Director, if the nature of the non-conformity (e.g.,
missing architectural plans) warrants such longer period.

If an RFP identifies a preferred or mandatory use, it should make clear whether such use is
mandatory or merely preferred. If an RFP identifies a disfavored or prohibited use, it should make
clear whether such use is prohibited or merely disfavored. A proposal received in response to an
RFP should be deemed to be “unresponsive” (and thus disqualified) if such proposal contemplates
uses that such RFP identified as prohibited or fails to provide for uses that such RFP identified as
mandatory. A proposer should not be disqualified by reason of such proposer having proposed
uses that the RFP identified as merely disfavored or failed to propose uses that the RFP identified as
merely preferred (although that may be taken into account in scoring proposals, as described below).

2—— Responsibility. The second threshold to further consideration of a proposal is whether
the proposer is “responsible.” A proposer may be disqualified as “not responsible” if, among other
things, such proposer or any Affiliate of such proposer:

a. a——has been convicted of a felony or any misdemeanor involving moral turpitude;

b. b———has been disqualified from contracting with the MTA, the City of New York,

the State of New York, the Port Authority of New York and New Jersey or the federal
government, or any agencies, affiliates, or subsidiaries of them;
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C.

d. d———owes, with respect to amounts due not more than five years prior to the date of
the RFP, in excess of $10,000 to the MTA or any other MTA Agency; such amount is

not (in the view of MTA Legal) the subject of a bona fide dispute; and such amount

has remamed unpald for more than ﬂ*ty—days—prewded—hewever—that—befere

has violated the Procurement Lobbying Law (as more particularly described in
Chapter X1 of these Guidelines);

gmends—thlrty after wrltten demand from the MTA or another MTA Aqency Late
payment, as opposed to non-payment, shall not constitute grounds
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for disqualification of an otherwise responsible proposer (although it may be taken into
account in scoring proposals, as described below);

e. is in default of material non- monetary obllgatrons to the MTAor another MTA Agency
under an existing lease;:-prov e A . .

defaerlt— and the MTA or MTA Aqencv has prowded ertten notlce under that Iease
and the default has not been timely cured as provided in the lease;

f. has any outstanding federal, state or local tax warrants or liens; or.
g. has received an unacceptable credit report from a reputable credit reporting company.

If, after having—been—providedproviding written notice of its intent to disqualify them as not
responsible. and having afforded a proposer an opportunity to be heard, athe MTA deems the
proposer-is-deemed to be not responsible, rothe MTA need not undertake any further consideration
of such proposer’s proposal-shottd-be-undertaken.
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3. — Selection Criteria. Once a proposal has been determined to be responsive and
the proposer responsible, the following evaluation and selection criteria should be considered to the
extent relevant (recognizing that some of such criteria may in some instances not be relevant, as,
for example, in the case of a sale):

. Present value of proposed compensation to the MTA, including the present value to
the MTA (if any) of any improvements to be paid for by the proposer, but net of the
cost of any improvements to be paid for by the MTA either directly or through a rent
credit, abatement or other credit arrangement (“Net Present Value” or “NPV”)

. Quality of proposed improvements

. Nature of proposed business and potential benefit to the MTA customers

. Financial capability of proposer and adequacy of business plan

. Business/personal references

. Management and operational experience of proposer

. Compatibility and consistency of proposed use with MTA Agency operations

Rent proposals should be compared based on the present values of anticipated rental streams. Such
present values should be calculated using appropriate risk-adjusted discount rates determined by the
REManaging Director, and consistently applied. In calculating such present values, any percentage
rent or other contingent rent projected by the proposer should be included only to the extent that the
RETransaction Manager deems such projections to be reasonable and then should be afforded only
half the weight that is afforded to guaranteed minimum rent.

In the case of any improvements that are to be made by a tenant and used by such tenant in its
business (as opposed to any improvements to be made by a tenant or purchaser for the direct and
immediate benefit of the MTA), the value of such improvements should be included in NPV only to
the extent, if any, that such improvements are expected to have residual value to the MTA upon the
scheduled expiration of the lease term; and then the NPV should include only the present value (as of
the lease commencement date, calculated using the discount rate used to calculate the present value of
the rents to be paid by such tenant) of the anticipated value of the MTA’s reversionary interest in
such improvements as of such scheduled expiration date, based on commercially recognized
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standards for depreciating the cost of improvements over their useful life. FypicallyBy way of
example, typically, the installation_by tenants of utility connections (conduit and lines for water,
sewer, sprinkler, power, and telephone, for example) from some point outside of the leased premises
to the premises, and roofs and windows, are capital improvements that are customarily considered
structural or systems-related and made by a landlord, and will provide residual value to the MTA
because they have a useful life that will extend beyond a typical lease term and, if paid for by a tenant,
will not need to be made by MTA or the following tenant will not need to pay to make such
installations, which should, all other things being equal, generate higher proposed rents in subsequent
offers to lease the space. However, most pre-existing
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interior renovations will be demolished and replaced by a new tenant, and generally would therefore
not have residual value for the purposes of calculating the NPV.

As part of the RFP evaluation process, the RETransaction Manager should complete RED’s NPV
calculation Excel template (see Figure £813), which has been designed to facilitate the calculation of
Net Present Value and its components for use in discussion and write-ups of RFP proposals.

These Guidelines establish a rebuttable presumption that the responsive and responsible proposer
whose proposal offers the highest guaranteed payments to the MTA (calculated on a net present
value basis) should be designated as the lessee or purchaser of the subject property. However, as
appropriate (depending on whether a lease or sale is contemplated), the RETransaction Manager
should assess, compare and take into account the respective proposers’ business plans, experience
and financial capability, and may (with the concurrence of their Deputy Director, the RE-First
Deputy Managing Director, and the REManaging Director) determine that another proposer should
be so designated because such other proposer would:

a. {a) be materially more likely to meet its financial obligations to the MTA,

b. {b)}-provide a substantially superior amenity to the MTA’s customers, the benefit to the
MTA of which would outweigh the financial benefit to the MTA of accepting the
proposal that would provide the MTA with the highest guaranteed payments;

c.  {e)-make improvements to the MTA’s property, the present value of which to the
MTA would cause the NPV received by the MTA from such proposer to be higher than
the NPV the MTA would receive from the proposer offering the highest guaranteed rent;
and/or

d. () very likely pay percentage rent such that (even discounting such anticipated
percentage rent by at least half as described above) the NPV received by the MTA
from such proposer would be higher than the NPV the MTA would receive from the
proposer offering the highest guaranteed rent.

In all events, however, except as the MTA Board may otherwise decide in accordance with PAL
Section 2897(7), the NPV offered by the designated proposer must equal or exceed fair market
value determined in accordance with Chapter V of these Guidelines.
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1. Selection Process

1.—— Interviews.

After reviewing credit background checks and completed Proposer Information Forms, the

RETransaction Manager should (except as described in the next paragraph) schedule an interview
with
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each responsive and responsible proposer. Two (2) staff persons must attend each interview to
maintain the integrity of the process. The interview should focus on any aspects of the proposal
that are not self-explanatory and any discrepancies in or questions concerning the Proposer
Information Form or credit background report. If, as the result of an interview there are changes to
any of the terms or conditions theretofore proposed by a proposer, the RETransaction Manager should
secure written confirmation of such changes from such proposer.

If there are several qualified and responsible proposers, the RETransaction Manager may choose to
conduct interviews with the two (2) or three (3) proposers whose offers, over all, are most highly
rated. In caseswhere there is only one highly rated proposer, the RETransaction Manager, consulting
with their Deputy Director, may choose to schedule an interview with that proposer only. An
interview may be waived if the proposer is an existing MTA tenant or licensee.

2. —— Short listing in Multi-Step
RFP.

In the case of a multi-step RFP process, the RETransaction Manager should determine (a) whether
there will be any short listing of proposers before the revised offer stage and (b) whether interviews
will be held before a revised offer stage. If there will be any short listing before the revised offer
stage, the RETransaction Manager should prepare an Authorization Memo recommending such
short listing to their Deputy Director, the RE-First Deputy Managing Director, and the REManaging
Director. The purpose of such Authorization Memo is to provide support and justification for such
short listing.

3. — Revised Offer Stage in Multi-Step
RFP.

In the case of a multi-step RFP process, after interviews and short listing, if any, the RETransaction
Manager should prepare a letter instructing the remaining eligible proposers with respect to the
process for the submission of revised proposals. Such letter, which should be emailed as a .PDF
document and mailed via first class mail, should set forth:

e The date, time and place for the submission of the revised proposals;

- The information that needs to be supplied in the revised proposals; and

e Any supplemental information, not previously supplied, of which the proposers ought
to be aware.

There may be more than one call for revised proposals. When the RED decides that that it is not
going to seek any further submissions, the RETransaction Manager should proceed as if the last
proposals received were the proposals received in a single-step RFP process.
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4, —— Recommendation of
Award

Single-Step RFP: In the case of a single-step RFP process, upon completion of all interviews, if
any, the RETransaction Manager should prepare a RFP Award Authorization Memo to their
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_Deputy Director, the RE-First Deputy;ard-RE Managing Director-{, and Managing Director (see
Figure 4914 for a form of Authorization Memo). The purpose of such RFP Award Authorization
Memo is to provide support and justification for the rejection of all proposals or the issuance of a
Conditional Designation Letter. Each such RFP Award Authorization Memo must include a check
in the applicable SEQRA/NEPA check-box and any follow-up action required prior to the
disposition. The Lobbying Law check box must also be completed as directed on the RFP Award
Authorization Memo.

Multi-Step RFP: In the case of a multi-step RFP process, upon completion of all interviews, if any,
and after the receipt of the final revised proposals, the RETransaction Manager should prepare an
RFP Award Authorization Memo for concurrence and approval by their Deputy Director, the
RE-First Deputy Managing Director, and the REManaging Director. Again, the purpose of such
Authorization Memo is to provide support and justification for the rejection of all proposals or the
issuance of a Conditional Designation Letter (see Chapter VIIL.A).

It is the responsibility of the applicable Deputy Director and the RE-First Deputy Managing Director
to verify the RETransaction Manager’s net present value calculations and to assess the
reasonableness of any determination by the RETransaction Manager that the opportunity to lease
or purchase the subject property should, for one or more of the reasons set forth above, be afforded
to a proposer other than the proposer that offered the highest guaranteed compensation (as calculated
on a net present value basis). Any such determination should be highlighted and explained in the
RETransaction Manager’s Authorization Memo, as well as in the applicable Staff Summary.
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CHAPTER IV —ENTERING INTO AGREEMENTS THROUGH THE LEASE/SALE
NEGOTIATION PROCESS

Scope — This chapter establishes procedures for entering into lease or sale transactions based on negotiations
where use of the Lease/Sale Negotiation Process is permitted by law and determined to be appropriate.

Applicability - The Public Authorities Law allows the Lease/Sale Negotiation Process to be utilized only
under the following circumstances:

fa)——. the fair market value of the property to be leased-out or sold does not exceed $15,000,
or

{b)}—. proposal prices after advertising are not reasonable, either as to all or some part of the
property, or have not been independently arrived at in open competition; or

o —. the disposition will be to the State or any political subdivision, and the estimated fair
market value of the property and other satisfactory terms of disposal are obtained by
negotiation; or

{d}—. under those circumstances permitted by subdivision seven of PAL Section 2897, which
include the following:

(i) {H-the transferee is a government or other public entity, and the terms and
conditions of the transfer require that the ownership and use of the asset
will remain with the government or any other public entity;

(-

(if)  the purpose of the transfer is within the purpose, mission or governing

statute of the public authority; or

(e—
(iii) _ such action is otherwise authorized by law.

In the case of (a), (b) or (c) above, the disposition must be for no less than fair market value. In the case of
(d), it can be for less than fair market value. However, if the disposition is for less than fair market value
in-sueh-eases, then the following information must be provided to the relevant MTA Agency board (which
must make a written determination based upon such information, that there is no reasonable alternative to
the proposed below-market transfer that would achieve the same purpose of such transfer) and the public:

o {H-a full description of the asset;

{H)y-an appraisal of the fair market value of the asset and any other
information establishing the fair market value sought by the board;

{H)-a description of the purpose of the transfer, and a reasonable statement
of the kind and amount of the benefit to the public resulting from the
transfer, including but not limited to the kind, number, location, wages or
salaries of jobs created or preserved as required by the transfer, the
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o {)-a statement of the value to be received compared to the fair
market value;

) {)-the names of any private parties participating in the transfer, and if
different than the statement required by subparagraph (iv) of this
paragraph, statement of the value to the private party; and

. {vb-the names of other private parties who have made an offer for such
asset, the value offered, and the purpose for which the asset was sought to
be used.

Negotiations with responsible prospective tenants or purchasers may under the foregoing circumstances be
undertaken without utilizing the Lease/Sale RFP Process, but only pursuant to a Lease/Sale Negotiation
Authorization Memo signed by the appropriate Deputy Director, the RE-First Deputy;—RE_Managing
Director and Managing Director for transactions to be entered into pursuant to Board-approved policy, as
well as MTA Legal and-the-RE-Bireetor-for transactions that are not pursuant to policy (see Figure 2015).
At the first instance that a RETransaction Manager, prior to or after obtaining a signed Lease/Sale
Negotiation Authorization Memo, solicits an offer from the prospective tenant or purchaser (which should be
in writing), the RETransaction Manager should send a letter or email to such other party stating that the
RETransaction Manager is the Point of Contact for the transaction and include in the letter the language in
A.1{.a}.(1) and A.2{.a)}{.(2) of Chapter Ill. If they deem such negotiations to be successful, then in due course
the REManaging Director, may on the basis of such negotiations enter into a Conditional Designation Letter
or lease with respect to a proposed transaction and then submit such transaction to the MTA Board for
approval as contemplated by Chapter V11 of these Guidelines or as an Information Item to the MTA Board
pursuant to an applicable Board-approved Policy authorizing that transaction.

Explanatory Statements.

An “explanatory statement” must be prepared in the case of any disposition pursuant to the Lease/Sale
Negotiation Process that involves:

@ any sale of real property that has an estimated fair market value in excess of $100,000;

(b)  any real property disposed of by lease if the estimated annual rent over the term of the lease is
in excess of $15,000 (if the base rent in any year of the initial term is over $15,000, then the
lease qualifies for an explanatory statement); or

(c)  anyreal property or real and related personal property disposed of by exchange, regardless of
value, or any property any part of the consideration for which is real property.

Each such explanatory statement must be transmitted to the NYS Comptroller, the Director of the Budget,
the Authorities Budget Office, the Commissioner of General Services and Legislature not less than ninety
days in advance of the closing of such disposition, and a copy thereof must be preserved in the RED’s files.
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The explanatory statement, which may be in the form of a staff summary, must include at a minimum:

fa).  Description of the parties involved in the property transaction;
b). Justification for disposing of property by negotiation;

{c).  ldentification of property, including its location;-

d). Estimated fair market value of the property;

fe).  Proposed sale price of the property; {

f). Size of the property; and

{g).  Expected date of sale of property.

The RETransaction Manager is responsible for preparing any such transmittal, which should be reviewed
and approved by their Deputy Director, the RE-First Deputy Managing Director, the REManaging Director,
MTA Legal, and the Director of State Legislative Affairs before it is sent out.

State  Comptroller Review &and
Approval

Contracts for the disposition of real property via the Lease/Sale Negotiation Process that are valued at $1
million or more, and all amendments to such contracts, must be reported to the Office of the State
Comptroller (“OSC”) and may be subject to review and approval by the OSC.

All contracts entered into via the Lease/Sale Negotiation Process with a value of $1 million or more
(with value being determined as the sale value in the case of a sale or the Net Present Value of the
rental payments under the full term of a lease, including all option periods);) in the case of a lease,
and all amendments to such contracts are “eligible contracts” for OSC review.

Each eligible contract that the MTA anticipates entering into in a given year must be reported to the OSC in
December of the prior year. The Real-Estate-FinanceManagerAssociate Director, Operations, with the
assistance of the First Deputy Birectors,-Leasing-&-AequisitiorsManaging Director, will prepare this list
on an annual basis and update it quarterly. If an eligible contract that has not been previously reported
arises after the December reporting period, then it must be reported to the OSC. The Real-Estate-Finance
ManagerAssociate Director, Operations, with the assistance of the First Deputy Birectorsteasing-&
AeguisitionrsManaging Director, will prepare this report. No eligible contract may be entered into less than
ten (10) days prior to the execution of the eligible contract.

The OSC may designate specific eligible contracts that must be submitted automatically to the OSC for
prior review and approval, in the manner determined by the OSC (various materials, including RFP or other
solicitation materials, may need to be submitted). All eligible contracts submitted for review must contain
a provision stating that such contracts are not valid until approved by the OSC (unless the OSC has not
approved or disapproved a contract within ninety (90) days, in which case such contract shall become valid
and enforceable without such approval).

However, all eligible real-estate contracts that were not selected for review and approval by the OSC, must
be filed with the OSC within sixty days of execution. That means during 26482019 all agreements,
or amendments to agreements, using the Lease/Sale Negotiation Process with a value of over $1
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_million must be filed with the OSC within sixty days of execution.
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CHAPTER V - VALUATIONS AND FAIR MARKET VALUE

Scope — This chapter contains guidelines for estimating the fair market value of MTA real property
(including an interest in real property, such as an easement or leasehold interest) to be offered for sale or

Responsibilities —Fhe-RED must obtain an independent estimate of the fair market value in connection
with every sale or lease of MTA Agency real property (including an interest in real property, such as an
easement)- or leasehold interest). Each valuation commissioned by the RED pursuant to these Guidelines
should be prepared by a New York State licensed or certified appraiser, except that in the case of a proposed
space lease such valuation may be prepared by a licensed real estate broker experienced in the leasing of
space in the area where the subject property is located, provided that such broker cannot be involved
directly or indirectly in the Lease/Sale RFP process for such space lease.

Objective — To aid the RED and MTA Board in their efforts to obtain appropriate compensation from
tenants-and-purchasers and tenants and to ensure compliance with PAL Section 2897(3), which, except in
limited specified circumstances, prohibits the sale or leasing out of MTA Ageney-propertyProperty for less
than its “fair market value.”

Procedure — PAL Section 2897 does not define “fair market value”. However, such term is commonly
understood in the real estate industry to mean the price (in the case of a sale) or rent (in the case of a lease)
for which a typical owner of property comparable to the subject property would be willing to sell or lease
such property and a typical unrelated prospective buyer or tenant would be willing to purchase or lease such
property as of a specific date, assuming that neither party is specially motivated and that the property is
sufficiently marketed so that its availability is reasonably well known.

In many cases, estimating fair market value, while inherently imprecise due to the uniqueness of property, is
relatively straight-forward. Anyone with knowledge of the local real estate market can survey published data
relating to recent transactions to find examples of sales or leases of comparable properties where the owner
presumably solicited or could have solicited offers from any number of potential buyers or tenants. And, in
such cases, one need then only make appropriate adjustments to per square foot prices or rents to account
for variations among properties. In other cases, however, determining a “market” value is more difficult,
as a property (or interest therein such as an easement) can be uniquely valuable to an adjoining property
owner and (by virtue of such property’s size, shape or inaccessibility) have relatively little or no value at all
to anyone else. In such cases, the fair market value of such property lies at an indeterminate point
somewhere between the polar extremes of (a) One Dollar ($1.00; the amount that the adjoining property
owner would have to pay to win such property at an auction without any reserve price) and (b) the amount
by which adding such property (or interest therein) to the adjoining property owner’s property would increase
the fair market value of the adjoining owner’s property.

In these Guidelines, the term “Type | Transactions” is used to refer to sales or leases of MTA Ageney
propertyProperty (such as stores or independently developable parcels) where the purchasers or tenants
could be anyone; and the term “Type Il Transactions” is used to refer to sales or leases of MTA Ageney
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PAL Section 2897 does not distinguish between Type | Transactions and Type Il Transactions; in either
case, it requires that an independent valuation of estimated fair market value be obtained and retained in
RED’s records and (except in the special circumstances identified in Chapter IV of these Guidelines)
requires public advertising for proposals. However, because many of the transactions that the RED
handles are Type Il transactions (given-thate.g., MTA rights-of-way often have only one logical adjacent
user; similarly, development/air rights are only transferrable generally to adjacent owners), it is important,
as a practical matter, to recognize that the RED will not in fact receive competitive offers in the case of
Type Il Transactions, and for RETransaction Managers to give suitable instructions to appraisers or brokers
to avoid confusion and ensure that in all cases the intentions of this chapter are properly served by the
appraiser’s work.

In the case of a Type | Transaction, the RETransaction Manager should instruct the appraiser or broker to
prepare a typical assessment of the value of the subject MTA Ageney-propertyProperty assuming full and
adequate competition among potential purchasers or tenants, as the case may be. For most Type Il
Transactions (other than those involving a disposition of MTA Property as just one part of a larger transaction
motivated, in part, by the MFA-ereother MTA-Ageney’sMTA s realization of significant benefits, including,
for example, enhanced customer amenities, transportation facilities or necessary access), the RETransaction
Manager should instruct the appraiser or broker to prepare an assessment of the incremental value to the
adjoining property owner of adding the subject MTA Ageney-propertyProperty (or interest therein) to such
adjoining property owner’s interest. The RETransaction Manager should instruct the appraiser to explicitly
state in the appraisal the reasoning used in determining the estimated incremental value to the adjoining
property owner.

It is important to note that in either case, the value determined by the appraiser will not necessarily equate
with “fair market value.” Appraisers can only estimate value, and indeed they commonly disagree when
more than one is asked to value any given property. And, in the case of a Type | Transaction to be entered
into after the Lease/Sale RFP Process has in fact resulted in competition between two (2)}-or more typically
motivated potential purchasers or tenants, the actual results of such Lease/Sale RFP Process constitute more
concrete evidence of fair market value than a valuation by an appraiser or broker does. However, the
estimate of value determined by an independent appraiser does nonetheless constitute rebuttable evidence
of fair market value, and a tool for assessing the efficacy of the RED’s efforts to maximize income from
the disposition of MTA Ageney-prepertyProperty (regardless of whether the Lease/Sale RFP Process of the
Lease/Sale Negotiation Process is used). Accordingly, each Staff Summary presented for MTA Board
approval should include a statement as to whether the proposed transaction would yield to the MTA the
estimated fair market value and, if the proposed transaction would yield to the MTA less than such estimate
of value, either (a) an explanation as to (i) why the RED does not believe such estimate of value coincides
with fair market value and (ii) why the compensation to the MTA that is being recommended in the Staff
Summary represents at least fair market value or (b) information and proposed MTA Board findings of
the kind required by PAL Section 2897(7)(b) and (c), which read as follows:

““(b:) Inthe event a below fair market value asset transfer is proposed, the following information
must be provided to the authority board and the public:

() a full description of the asset;
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(i)—__an appraisal of the fair market value of the asset and any other information
establishing the fair market value sought by the board;

(ili)—a description of the purpose of the transfer, and a reasonable statement of the kind
and amount of the benefit to the public resulting from the transfer, including but not
limited to the kind, number, location, wages or salaries of jobs created or preserved
as required by the transfer, the benefits, if any, to the communities in which the asset
is situated as are required by the transfer;

(iv)  astatement of the value to be received compared to the fair market value;

(v)——the names of any private parties participating in the transfer, and if different than the
statement required by subparagraph (iv) of this paragraph, a statement of the value
to the private party; and

(vi)—the names of other private parties who have made an offer for such asset, the value
offered, and the purpose for which the asset was sought to be used-.”

{“(c)——___ Before approving the disposal of any property for less than fair market value, the board
of any authority shall consider the information described in paragraph b of this subdivision and make
a written determination that there is no reasonable alternative to the proposed below market transfer
that would achieve the same purpose of such transfer.”
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CHAPTER VI - ANALYSIS OF PROPOSER’S FINANCIAL CAPABILITY

Scope - This chapter outlines the procedures to be utilized to evaluate a proposer’s financial ability to
comply with the terms of a lease-e+-contract of sale or lease.

Responsibilities - The RETransaction Manager is responsible for receiving and taking into account the
information reported on Proposer Information Forms and for ordering and taking into account the results of
independent credit and background reports.

Objective - To evaluate the creditworthiness of a prospective tenant or purchaser.

Procedures - The necessary procedure for conducting the credit and background check begins with the
RETransaction Manager obtaining a completed Proposer Information Form from each proposer in order to
gather reference and credit and background information for such proposer. The Proposer Information
Form includes an authorization to order a credit background report and check financial references. The
RETransaction Manager should provide the requisite information to the RED’s credit reference service and
order a credit background report from such service. Typically this process takes two (2) to three (3) weeks.

In the case of a proposed sale, the primary evidence of a prospective purchaser’s financial capability is
such prospective purchaser’s ability and willingness to put at risk a substantial down payment (typically
equal to 10% of the purchase price). However, the RETransaction Manager should nonetheless seek
evidence of each prospective purchaser’s ability to finance the balance of the purchase price, recognizing that
such evidence is likely to take the form of expressions of interest and indicative terms from prospective
equity owners and lenders, as opposed to definitive commitments.

In the case of a lease:

a. {ay—except in special circumstances with the approval of the First Deputy Managing Director,
Leasing-&-AcquisitionsTOM (as, for example, where the tenant makes a substantial pre-payment
of rent or funds a substantial improvement of substantial value to the MTA), the prospective
tenant should be required to demonstrate that it is ready and able to post cash or a letter of credit
as a security deposit in the amount of three (3) times the projected base monthly rent for the
fifthfinal year of the lease term;

b. {b) the prospective tenant should be required to furnish a business plan, including pro forma
projections of income and expense, that demonstrates that the tenant will be able to afford to pay

the proposed rent from its operating revenues;
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c. rent}the, payment and performance of the tenant’s ebligation-te-pay-sueh-rent-obligations under

the lease should be personally guaranteed by a creditworthy principal of the tenant;

At wi tcewhere individual proposers intend for a ereditworthy-principal
of-the-newly formed entity in which they are principals to be the tenant under a lease, in most
circumstances the individual proposers/principals of the entity should be expected to provide a

full personal guaranty of the tenant’s lease obligations during the entire term of the lease;
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e. alternatively, under certain circumstances it may be appropriate to limit the scope of the personal

guaranty of a creditworthy principal (to a so-called “good guy>-guaranty,—pursuant-to-which-the

guarantor-guaranteesthe-payment-ofreatthrough- cuaranty™) so that the date—thatis—sihx{(6)
months-afterguarantor’s liability under the date-en-whichsame will be released before the tepant

surrendersend of the term of the lease, but not before completion of the initial improvements and
some period of time beyond the voluntary early surrender of possession (typically twelve months

to afford MTA an opportunity to re-lease the premises{ersuch-guaranty-may-be-dispensed-with
entirely-if-the-tenant-itseH-is—creditworthy)—and); examples of circumstances where a limited

guaranty may be appropriate rather than a full guaranty, would be where a tenant will be making
a_substantial investment in improving the lease premises either that would have substantial
residual value to the MTA or that would result in a substantial loss of investment if the lease were
to be terminated for non-payment of rent such that the tenant is otherwise substantially
incentivized to avoid forfeiture of its investment,

=h

f. {e)—H if the tenant is to be required to undertake and pay for substantial capital improvements
(including alterations of a permanent nature, but excluding tenant fit out work for tenant’s own
use) and such capital improvements is estimated to cost more than two hundred and fifty thousand
($250,000) in the aggregate, tenant shall be required to post, or cause to be posted, a bond issued
by a corporate surety licensed to do business in the State of New York or other form of
undertaking acceptable to MFA-er-the apphicableComptroller of the MTA-Ageney. Each such
bond or similar undertaking must comply with the requirements set forth in Section 5 of Article
2 of the New York Lien Law.

Itis in light of the foregoing requirements that the financial information provided by proposers should be
evaluated by RED staff.
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CHAPTER VII - BOARD APPROVAL PROCESS

Scope — This chapter reviews the process for the preparation of Conditional Designation Letters and Finance
Committee Staff Summaries and for the obtaining of MTA Board approval of sale and leasing- out
transactions recommended by the RED. All proposals to sell or lease out MTA Ageney-propertyProperty
must be reviewed by the Finance Committee, and no such sale or lease can become effective until and
unless the MTA Board (acting-upen-therecommendation-ofafter review by the Finance Committee) has
specifically authorized such sale or lease, except as permitted in Policy 33 (adopted by the MTA Board in
November, 2013). Policy 33 allows the RED to award a standard retail lease to the proposer who offered
the highest guaranteed rent without a Finance Committee Staff Summary or MTA Board Approval provided
that (i) at least three proposals were received and (ii) it is later listed in a chart in the Finance Committee
book.

A. _A—Conditional Designation Letters

When the RED has determined that it wishes to accept the proposal of a prospective tenant to lease MTA
Agency—propertyProperty or of a prospective purchaser to purchase MTA Agenecy—propertyProperty
(whether pursuant to the Lease/Sale RFP Process or pursuant to the Lease/Sale Negotiation Process), the
RETransaction Manager should prepare a conditional designation letter for execution by the REManaging
Director on behalf of the relevant MTA Agency and counter-signature by such prospective tenant or
purchaser (a “Conditional Designation Letter”; see Figure 2216 for an example). Such letter should spell
out the terms of the proposed transaction with as much specificity as possible under the circumstances, not
in the body of the letter itself but by incorporating by reference the most recent written materials (typically
a signed Parcel Information Sheet or Term Sheet and signed Rent Proposal) that have been updated, if
required, to embody the agreements that the RED believes have been reached to date with respect to such
transaction. Each Conditional Designation Letter must stipulate that it does not constitute a legally binding
agreement insofar as the MTA is concerned and that it is subject to MTA Board approval.

Typically, in the case of a lease, the RED requires the selected proposer to deposit with the MTA, at the
time they counter-sign and return a Conditional Designation Letter, earnest money in the amount of the
security deposit that will ultimately be required under the applicable lease. Except as the REManaging
Director may otherwise determine, such earnest money deposit should be in the amount of three times the
proposed monthly rent in the fifthlast year of the lease yearterm.

All earnest money checks and IRS W-9 forms should be forwarded by the RETransaction Manager to RED
Tenant Management, whiehwho should make a record of such checks and then transmit such checks for
deposit at the Bank designated by MTA for such purpose. The proposer’s earnest money deposit may be
held in a non-interest bearing non-segregated account until such time as the lease is executed, at which time
it will be applied toward the security deposit required pursuant to the lease. If the selected proposer fails
to enter into a lease, such proposer’s earnest money deposit may be retained by the MTA, in its discretion;
provided, however, that the First Deputy Managing Director and/or the Managing Director may in any event
elect to return any earnest money deposit received from any governmental agency or not-for-profit agency.
Alternatively, if negotiations have terminated by reason of an impasse over contract terms that were not
addressed in the proposal or Conditional Designation Letter, and if the Transaction Manager and their
Deputy Director and MTA Legal concur that the proposer has been dealing in good faith, Tenant
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| Management should be directed to return the proposer’s earnest money deposit without interest, if any.

| The submission of earnest money may be waived for a given RFP by the REManaging Director.
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Once an Authorization Memo approving a proposed disposition has been signed, a lease or contract of sale
executed by the prospective tenant or purchaser may serve in place of the Conditional Designation Letter.
Each such lease (other than a standard retail lease that is governed by Policy 33) or contract must stipulate
that it is not a legally binding agreement insofar as the MTA is concerned and that it is subject to MTA
Board approval.

If a proposer or purchaser fails to sign a Conditional Designation Letter or subsequently sign a lease or
contract of sale, the RETransaction Manager must write a “dead deal” memorandum explaining the reason
why the transaction was not completed. The memo must be delivered to the applicable Deputy Director
with copies distributed to the RE-First Deputy;the-RE Managing Director, REB-the Managing Director, the
Associate Director, Tenant Management and the Yardi database administrator (to ensure the transaction
account is properly closed and the applicable rentable Unit inventory is shown as available).

B. B~—Staff Summaries

After the prospective purchaser or tenant counter-signs the Conditional Designation Letter or returns a
signed lease or contract of sale, the RETransaction Manager should prepare a Staff Summary (unless not
required pursuant to MTA Board-approved peliey—ineluding—Policy 33 or other MTA Board-approved
policy that may be adopted in the future) for Finance Committee approval. The following is the sequence
of steps for preparation of the Staff Summary. This process typically takes approximately five (5) weeks
and results in a presentation to and discussion with the Finance Committee. A detailed description of the
Staff Summary process is contained in the -Staff Summary Procedure available in the “Staff Summaries”
folder in the RED’s shared drive.

1.—The assigned Executive Secretary distributes a schedule of Finance Committee and MTA
Board meeting dates to all RED staff. This schedule includes deadlines for the submission of
Staff Summaries.

2.—The RETransaction Manager submits a project title to his/her Deputy Director for review, and
then to the assigned Executive Secretary who is responsible for RED’s Finance Committee
agenda.

3.—_The RETransaction Manager prepares a first draft of the Staff Summary, using the RED’s
standard form

{ (see Figure 2317). Details such as the following should be included as appropriate:

« _=_Finance Committee meeting date

+ =—MTA Agency involved

+ _=_Purchaser or tenant name

« =] ocation (street address and/or block and lot)

« = _Activity (use)

« =—Action requested (approval, extension of term, etc.)

« = _Term (years)

» _=—Renewal options (if any)
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» =—Space (size/square feet, configuration, etc.)
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« _=_Compensation (rent or sales price)

» _=_Termination rights

« _=Security deposit (if any)

» =—Guarantor (if any)

« _=—Insurance (if any)

» =—Required improvements (if any)

*+ =_Comments

The comments section should review the justification for the selection of the proposed tenant or
purchaser, and should include the number of proposals received (if the purchaser or tenant was
selected via an RFP Process), the names of any proposers that were disqualified and the reasons
why, the present values of the guaranteed compensation offered by each responsive and
responsible proposer, the discount rate used to calculate such present values, and, if the
responsible and responsive proposer with the highest such present value was not selected, an
explanation as to why a different proposer was selected.

4.— The applicable Deputy Director, the RE-First Deputy Managing Director, the REManaging
Director, and MTA Legal review the draft and make changes as they see fit.

5.— MTA executive staff (General Counsel, Chief of Staff and Chief Financial Officer) review and
make changes as they see fit.

6.— The REManaging Director signs the Staff Summary and MTA executive staff then approves
by affixing their initials.

7.— The completed Staff Summary is submitted along with the remainder of the RED’s Finance
Committee agenda package for printing.

C. &——Board Approval

The RETransaction Manager and their Deputy Director, as well as the RE-First Deputy Managing Director,
should be present during the Finance Committee discussion in order to help answer questions as needed.
The Finance Committee may instruct the RED staff to make changes in the Staff Summary as reflected in
the minutes of the Finance Committee meeting. Any such changes must be made to the Staff Summary prior
to submission to the full MTA Board. If the transaction is recommended by the Finance Committee, the
RETransaction Manager should update RED’s Yardi database with the Finance Committee approval date
and the transaction is included in the Finance Committee’s report to the MTA Board. Once the MTA Board
has approved the transaction, the RETransaction Manager should enter the MTA Board approval date (or
in the case of a standard retail lease governed by Policy 33, the date listed in the MTA Finance Committee
Book pursuant to such policy) into Yardi.
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D. B SEQRA
Compliance

As indicated above, RED staff must consult and coordinate with MTA Legal to ensure that, before the MTA
Board takes action to approve any sale or leasing-out transaction, the requirements of SEQRA have been
satisfied to the extent such requirements are applicable to such transaction. Depending on the
circumstances, the MTA Board may need to make certain SEQRA-related determinations before it takes
such action. Prior to submitting an Authorization Memo for any transaction, the RETransaction Manager
should, in consultation with MTA Legal, determine what, if any, SEQRA requirements must be satisfied and
whether and how such requirements need to be addressed in the applicable Staff Summary.
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CHAPTER VIII - PREPARATION OF FORMAL AGREEMENTS

Scope - This chapter reviews procedures relating to the preparation of definitive legally-binding agreements
for a sale or lease of MTA Property.

Objective - To develop a fully executable agreement as well as provide documentation of the approval and
revision of such agreement.

Responsibilities — The RETransaction Manager has primary responsibility for completing and
providing the Legal Intake Questionnaire (see Figure 23) and (in the case of a lease) a Preparer
Questionnaire Form (“PQF”) (see Figure 24), and all required supporting documentation to MTA Leqal.
MTA Legal has primary responsibility for preparation (with or without the assistance of outside
counsel) of the draft agreement;-lease or sale agreements. The Transaction Manager is also responsible
for reV|eW|nq the draft aqreements and preparlng the Document Approval Form (“DAFiyahel—sehemhg

Procedures - The necessary procedures for preparing the sale or lease er—sale—agreement include

draftingcompleting the agreementrequired forms and ebtainirgproviding them to MTA Legal Department
approval-and-tenantconcurrence-with the-written-agreementall supporting documentation.

A. A—Drafting of Formal Agreement

Prior to or foIIowmg the acceptance of the terms of the agreement by the MTA Board, the RETransaction

Questionnaire, see-Figure29-—-

A——B-—and transmit them, along with other supporting documents as may be needed (including, a
copy of the Authorization Memo, RFP, selected proposal, PIF and Conditional Designation Letter,

feltewed—seqeemmuy—by%he%ﬁrsPDepety—theRED#eete#and thentethem the case of a sale t|tIe

report and survey, and if requested a copy of the valuation), to MTA’s Deputy General Counsel, Real
Estate. An attorney will then be assigned to each project based on the Legal Intake Questionnaire. The
assigned attorney from MTA Legal is responsible for preparing and negotiating (or overseeing outside
counsel in the preparation and negotiation of) the draft agreement in consultation with the appropriate
Transaction Manager and/or Deputy Director. The Transaction Manager and Deputy Director will be
responsible for review of the draft agreement and responding promptly to all follow-up guestions that
MTA Legal (or assigned outside counsel) may have during the preparation and negotiation or comment
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phase.

B. Internal Review

C——The Transaction Manager will be responsible for review of each draft agreement, and preparing a

DAF to be attached to the final negotiated form prior to execution. The assigned MTA Legal attorney
(or assigned outside counsel), may under appropriate circumstances with the authorization of the
Transaction Manager or Deputy Director, transmit the draft agreement to the proposer and its attorney
subject to internal review.

C.  Document Approval Form

The Bocument-Approval-FermDAF is to be used for documenting revistensreview and approvals by the
appropriate RED staff of final agreements prior to execution (see Figure 24)%.18). The Deocument
Appreval-FermDAF, along with supporting documentation, should be routed with the draftfinal agreement
for n-.' », ) .'.'A' ana-approvaHs- a _A N a i
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signature or initialing by the Transaction Manager, Deputy Director,
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First Deputy Managing Director, and the Managing Director. The Tenant ID # from Yardi should be
included on the DAF, if applicable.

D—— Execution Byby Purchaser or Tenant
Once the required internal review has been completed, the RETransaction Manager should send the
proposed documentation to the prospective purchaser or tenant for execution. Should the prospective
purchaser or tenant request changes, the RETransaction Manager should present such requested changes to
their Deputy Director, the RE-First Deputy Managing Director, the REManaging Director and/or MTA
Legal for discussion and revision, as needed. Once the agreement is finalized, the prospective purchaser
or tenant should be directed to execute at least threefour original counterparts of the agreement and any
personal guaranties and return them to the RETransaction Manager.

E- Execution Byby Authorized or Designated Signatory

Once the agreed-upon documentation has been executed by the tenant or purchaser, the RETransaction
Manager should use the Becument-Approval-FormDAF to send it (by way of their Deputy Director, to the
RE-First Deputy;-the-RE Managing Director and MTA Legal) to the authorized or designated signatory for
execution on behalf of the applicable MTA Agency by the Managing Director or other authorized designated

signatory.

F— Required Deliveries

In addition to the executed copies of the agreement by the tenant or purchaser, the RETransaction Manager
should obtain the following from the purchaser or tenant:

1. 1—Any required earnest money, down payment and/or security deposit, to the extent, if
any, not already deposited with the MTA;-and-any.

2. Any required per

3. 2—1In the case of a lease, the first month’s base rent.

4. 3—In the case of a lease when the tenant is not already in possession is-rtended-to-be-delivered
at-the-commencement-of(i.e., where the term,successful proposer is not an existing tenant or
licensee incumbent), an insurance certificate evidencing coverage as required by the lease.
This item must be delivered to the RETransaction Manager prior to possession being
granteddelivered. The RETransaction Manager should make an initial inspection of the
certificate to verify that the amounts specified match those in the lease, and that all the
additional insureds as required under the agreement are named on the certificate, that the
address of the premises is correct and that the named insured is correct as per the lease. After
the transaction file is conveyed to the Associate Director, Tenant Management, Tenant
Management will be responsible for forwarding the insurance certificate to MTA Risk
Management for further review and acceptance.
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Note: Insurance for construction isfrom the tenant and its contractor as well as a contractor’s

indemnity agreement in the form attached to the lease will be due upon approval of plans and

PEOFe-corRensemen-o-tamywo k- by-lerant
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prior to commencement of any work by a tenant, which in the case of a new tenant not
already in possession of the premises will also be required prior to delivery of possession.

5. IRS Form W-9 for tenant and each guarantor, properly completed and executed.

All checks should be forwarded to_the Associate Director, Tenant Management immediately upon receipt.
Copies of all the items referred to in this chapter should be maintained in the Tenant File.

G— Proposer’s Failure to Execute

If a proposer has held a proposed agreement for more than two (2) weeks-the-RE without providing
comments to the same or executing the same, the Transaction Manager) will send a letter (or request
and direct MTA Legal (or outside counsel) assigned to the transaction to send a letter to the
proposer, via electronic or overnight mail, stating that failure to provide comments, if any, or to
execute the agreement is-rotexecuted-within two (2) weeks following such communication by the
Transaction Manager (or MTA Legal), may result in the subject property may-bebeing offered to
another proposer and/or the proposer’s offer and any Conditional Designation Letter wi-bebeing
deemed nullified_and of no further effect.

Every effort should be made to contact the proposer to identify and resolve any open issues. If the
RETransaction Manager judges the proposed tenant's reasons for failure to_respond or execute to be valid,
an adequate time period should be granted for finalizing and executing the agreement. In no event, however,
should the proposed tenant be allowed an inordinate amount of time to complete contract negotiations and
satisfy any pre- conditions to contract or lease execution or be allowed to renege on understandings
that were reflected in the proposer’s proposal or Conditional Designation Letter.

If a proposer purports to withdraw such proposer’s proposal or refuses to execute definitive documentation
reflecting the terms of the proposal or Conditional Designation Letter, the RETransaction Manager, after
consulting with their Deputy Director, the RE-First Deputy Managing Director, the REManaging Director
and MTA Legal, should instruct the Associate Director, Tenant Management to retain such proposer’s
earnest money deposit with interest, if any, and in such event Tenant Management should withdraw the
deposit and transfer it to the applicable MTA Agency's operating account; provided, however, that the RE
First Deputy Managing Director and/or the REManaging Director- may in any event elect to return any
earnest money deposit received from any governmental agency or not-for-profit agency. Alternatively, if
negotiations have terminated by reason of an impasse over contract terms that were not addressed in the
proposal or Conditional Designation Letter, and if the RETransaction Manager-and-their, the Deputy
Director and MTA Legal concur that the proposer has been dealing in good faith, the Associate Director,
Tenant Management should be directed to return the proposer’s earnest money deposit without interest, if
any.

The RETransaction Manager should take care to maintain contemporaneous notes of all communications
that could have a bearing on the determinations that are described in the preceding paragraph.
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CHAPTER IX - TENANT INFORMATION TRANSFER

Scope - This chapter is designed to assist in preparing lease-related documentation to be forwarded to
Information Management and Tenant Management.

Objective - To assist in the accurate transfer of pertinent information to Information Management and
Tenant Management.

Responsibilities - The RE Manager prepares the necessary documentation and communicates the
information to Tenant Management and Information Management.

Procedures - The necessary procedures for conveying the information are as follows:

A

1.

2.

3.

Documentation

1—If the RE-First Deputy Managing Director approves the selection, the RETransaction Manager

with the assistance of Information Management (which advises the RETransaction Manager of the
correct property and unit descriptions), should enter basic proposer information (name, address,
property unit) into Yardi to establish a transaction account (“Deal”).

2—O0Once a tenant has been selected, approved and entered into Yardi as a Deal, the tenant will
now appear on Yardi’s Lease Tracking Report. This report may be printed and reviewed by the
RED management staff at any time (Figure 2519).

3—The authorized or designated signatory signs all of the copies of the final lease agreement
and thesethe fully executed lease agreement and, if applicable, guaranty are returned to the
RETransaction Manager who distributes the signed copies of the agreement and guaranty as
follows:

el oo

» = Tenant including any Guarantor, or Tenant’s attorney, (2 original)
« _Tenant Management - (2 eepiesoriginals)

+ =MTA Ageney{Legal Bepartment(and assigned outside counsel, if applicable)_

(1 fully executed pdf with exhibits)

4—The RETransaction Manager assembles or updates the RFP File to include all proposals,
rejection letters, copies of interview notes and memos pertaining to the project and forwards to
the Information Center. The RETransaction Manager assembles or prepares the Tenant File,
which includes the original proposal, all correspondence with the tenant, confirmation letter, two
original counterparts of the lease agreement_and each guaranty, Staff Summary, insurance
certificate (if required at that time), IRS WW-9formForm W-9 for tenant and each guarantor,
construction security and Beecument-ApprevalFermthe completed DAF, and attaches the Tenant
Control Checklist (Figure 2620), which is affixed to the respective project file before forwarding
to the Associate Director, Tenant Management. Tenant Management is responsible for
forwarding this to the Information Center.
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4. The completed file for all new agreements or amendments and changes to existing agreements
should immediately be handed over to Tenant Management staff. Within two business days of when
the Transaction Manager plans to mail
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a acopy of an executed lease agreement to a tenant, or as soon thereafter as may be practical
under the circumstances, the RETransaction Manager will schedule a kiekhand-off meeting with
Tenant Management staff, including the Tenant Management VVendor and/or the appropriate Deputy
Director to discuss the terms of the agreement, any planned improvements, and any special
considerations. At the meeting, Tenant Management staff will verify:

« = All items on the tenant file check list are in the file.

« _=That key qualitative tenant management elements (insurance, rent and
security checks, executed routing form and lease) are in the correct amounts
and received from the correct party.

, A If qualitative
elements are not in order the RETransactlon Manager and Tenant Management staff will work
together to remedy the matter._If all is in order, Tenant Management staff will enter the “hand-off”
date and “hand-off” documents (redacting, where appropriate personal information) into Yardi.
After the “hand-off” from the Transaction Manager to Tenant Management, Tenant Management
staff will provide the “hand-off” documents to the Tenant Management Vendor.

NOTE: It is the responsibility of the RETransaction Manager to ensure that no agreement is
executed by the authorized or designated signatory unless checks are received in the appropriate
amounts from the appropriate entity, guaranties, if applicable, are received executed by the
appropriate guarantors and initial insurance certificates are received in the limits and coverages
contemplated by the lease, if/when applicable.

5. 5—For the Lease/Sale Negotiation Process, the Authorization Memo plus all correspondence,
maps and the agreement, together with any applicable guaranties, serves as the Tenant File and is
forwarded to the Associate Director, Tenant Management.

B. B——Insurance Coordination

Note:As indicated above, it is the responsibility of the Transaction Manager to assure that the initial
insurance certificates are received in the limits and coverages contemplated by the lease, if/when applicable.
If a tenant’s insurance forms are incomplete at the time the Tenant File is forwarded to Tenant Management
staff, a notation as to the status of insurance should be made. The typical reason for uninsured status at the
tlme of executlon of the Iease IS because the tenant is not belng granteel—mmeératapessessqen—?he—tenant
; delivered immediate
possessmn The tenant WI|| not be dellvered possessmn of the premlses unt|I active insurance coverage is in
place. In most cases where the tenant is required to perform tenant’s initial improvement work at
commencement of the term and prior to taking occupancy and opening for business at the premises, tenant
will not be delivered possession of the premises until it has completed the plan submission and review
process, plans have been approved and tenant has satisfied the other pre-construction conditions set forth in
the lease, including delivery of construction contractor contracts, contractor indemnity agreements and
certificates of insurance for the contractor’s required insurance coverage.

C. & ——Planning &and
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Construction

Tenant Management_with the assistance of the Tenant Management Vendor is responsible for the
coordination of the construction process from plan submission and approval through completion. The
RETransaction Manager will remain available for consultation and provide support to Tenant Management
during the term of the tenant’s agreement. Tenant Management isor the Tenant Management Vendor shall
be responsible for updating Yardi with respect to all tenant design and construction activity._
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CHAPTER X - CONSTRUCTION MANAGEMENT

Scope - This chapter provides guidelines for standardized monitoring of the tenant improvement
construction process from design through construction completion and the commencement of operation.
Responsibility for the tenant design and construction process has been transferred/handed-off to Tenant
Management-_which will work with the Tenant Management Vendor to oversee the process. The
RETransaction Manager is nonetheless responsible for being familiar with the process and is to remain
available to provide support and assistance to Tenant Management as/when needed.

Objective - To ensure that tenant improvements are efficiently and appropriately completed in compliance
with lease terms and with the applicable MTA Agency’s architectural, engineering and/or code compliance
departments.

Responsibilities - The applicable MTA Agency is responsible for approving plans and monitoring and
approving the construction of new or altered facilities.

Procedures - The necessary procedures for coordinating the construction process include the following:
A Plan Submission

Tenants submit construction plans for approval by the MTA Agency through the RED (i.e., Tenant
Management).

1.  1—Tenant Management, with the assistance of the RETransaction Manager on an as-needed basis, is
generally responsible for coordinating the approval of design and plans for proposed
improvements. After the lease is fully executed, the tenant has a prescribed number of days to submit
plans to Tenant Management or its designated receiver. Tenant Management, with the assistance of
the Tenant Management VVendor, will make an initial review of the plans to determine if such plans
are sufficiently complete to forward to the MTA Agency for review and will either reject them for
revision or forward the plans to the appropriate MTA Agency for review. If changes need to be made
after the MTA Agency review, the tenant is notified in writing by the Associate Director, Tenant

Management or his or her designee.

2.— Once plans are approved by the MTA Agency, which approval includes approval of contractor
documentation (i.e., construction agreement, work schedule-and, insurance certificate evidencing
contractor’s insurance_and a signed contractor’s indemnity agreement in a form attached to the
lease agreement) permission to commence construction may be granted.

3.—__Tenant construction is administered by the MTA Agencies, each of which have different rules
governing the tenant construction process for that agency. As a general rule, the following
paragraphs describe how the MTA Agencies administer tenant construction.

MTA NYCT: The Tenant Management Vendor arranges a construction kick-off meeting.
Attendees typically include the tenant, its contractor, subcontractors, the architect or engineer,
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Tenant Management staff, the Tenant Management Vendor staff and NYCT Maintenance of
Way (“MoW”). MoW is responsible for approving plans, issuing a construction permit and
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B.

C.

| 1.  1—Upon construction completion and approval, Tenant Management arranges the return of the

construction security, if applicable.
2.—__ Where an—agreementa lease indicates that rent commences upenat the end of a buildout period
specified in the lease or, if earlier, when tenant opens for business to the public, rather than at
commencement of the term, Tenant Management with the assistance of the Tenant Management

X—CONSTRUCTION MANAGEMENT __Page

appmwng—pianspermlts or authorlzatlon to proceed W|th constructlon perlodlc mspectlons and

for granting apprevalapprovals to open for business. Formal approval, acceptance of the work,
and issuance of a code compliance certificate concludes the process for NYCT. The Tenant
Management Vendor communicates this information to the tenant and provides tenant with
authorization to open for business.

MTA LIRR: LIRR’s Capital Program Management (“CPM?”) staff reviews and approves plans.
Tenant Management arranges a construction kick-off meeting. Attendees typically include:
Tenant Management staff, the Tenant Management Vendor staff, the tenant, its contractor,
subcontractors, the architect or engineer, the Safety Department and CPM staff. CPM is
responsible for issuing construction permits, periodic inspections and for granting approval to
open for business. Formal approval, acceptance of the work and issuance of a code compliance
certificate concludes the process for LIRR. The Tenant Management VVendor communicates
this information to the tenant and provides tenant with authorization to open for business.

MTA METRO-NORTH: Capital Programs (CP) is responsible for approving plans, issuing a
building permit and for periodic inspections. Tenant Management coordinates the construction
kick-off meeting. Attendees typically include CP (including the Safety Department, Engineers
and Code Compliance), Tenant Management staff, the Tenant Management Vendor staff, the
tenant, its contractor, subcontractors, and the architect or engineer prior. CP issues a code
compliance certificate upon satisfactory completion of construction. Formal approval,
acceptance of the work and issuance of a code compliance certificate concludes the process for
CP. The Tenant Management VVendor communicates this information to the tenant and provides
tenant with authorization to open for business.

Construction Monitoring

1—Tenant Management communicates with the applicable MTA Agency staff about the status
of tenant construction projects. Tenant Management periodically inspects the premises to
monitor the construction progress and ensure the project proceeds according to schedule within
established NYS construction and safety guidelines. Tenant Management is responsible for
documenting any delays and the reasons for such delays. Once construction is completed, the
applicable MTA Agency is notified that construction is complete and a final inspection is
requested.

Construction Completion
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Vendor will monitor the status of completion of construction—Fenant-Manragementsends-the- and the
duration of the buildout period specified in the lease and is responsible for sending to tenant a rent

start notice and eemmeneescommencing billing in accordance with the lease.




METROPOLITAN TRANSPORTATION AUTHORITY
REAL ESTATE DEPARTMENT
REAL PROPERTY DISPOSITION GUIDELINES

March 20182019  CHAPTER XI — NEW YORK STATE PROCUREMENT LOBBYING LAW _Page

4341

CHAPTER XI - NEW YORK STATE PROCUREMENT LOBBYING LAW

Scope - This chapter establishes Guidelines for the implementation of the requirements relating to lobbying
with respect to real estate transactions as provided in the State Finance Law and Legislative Law and
as amended by Chapter 1 of the Laws of New York of 2005, as amended (the “Procurement Lobbying
Law™). The applicable provisions of the Procurement Lobbying Law took effect on January 1, 2006. The
Procurement Lobbying Law is a statute enacted by the New York State Legislature and the MTA is
obligated to comply with its requirements.

Objective - To enhance the public’s confidence in State procurement processes by increasing disclosure
requirements for persons or entities attempting to influence a procurement or real estate transaction.

Responsibilities — Proposers must not make “Contact” during the Restricted Period with anyone other than
the Designated Point(s) of Contact.

Procedures - The Procurement Lobbying Law applies to “the purchase, sale or lease of real property or an
acquisition or granting of other interest in real property.” Among other things, it restricts certain contacts
during the procurement process and requires the MTA to record all such “Contacts” and include them in the
transaction record. Violations of the policy regarding permissible contacts must be reported to the
appropriate MTA officer and investigated accordingly.

A. A—Definitions:
As used in this chapter and as provided in the Procurement Lobbying Law, the following terms have
the following meanings:

1.—  Contact: any oral, written or electronic communication with a governmental entity under
circumstances where a reasonable person would infer that the communication is intended to
influence an MTA real estate transaction.

2.—  Offerer: an individual or entity, or any employee, agent or consultant or person acting on
behalf of such individual or entity, that contacts the MTA about a real estate transaction during
the Restricted Period or that bids, proposes or enters into negotiations with respect to an MTA
real estate transaction.

3 Restricted Period:— the period of time commencing with the earliest written notice,
advertisement or solicitation of an RFP or, in the case of a Lease/Sale Negotiation Process
transaction, when the RETransaction Manager first solicits a response from a potential lessee
or purchaser intending to result in a lease or contract of sale, which solicitation should be in
writing, and ending with the final closing of the transaction.
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B. Applicability:

1-__ TheProcurement Lobbying Law applies to all contracts with an estimated annual expenditure
in excess of $15,000, including, but not limited to, RFPs and agreements entered into via the
Lease/Sale Negotiation Process.

3—2. During the Restricted Period, bidders/proposers, or those acting on their behalf, may
make only Permissible Contacts with the MTA with regard to a real estate transaction. In
addition, bidders/proposers may not attempt to influence a real estate transaction in a way
that violates or attempts to violate the ethics provisions of the Public Officers Law Section

_73(5), relating to the receipt of gifts intended to influence; and Section 74, which addresses the ethical

standards of employees of state agencies (including public benefit corporations), members of

the New York State Legislature and Legislative employees.

C.  Communications Not Prohibited by the Procurement Lobbying Law (“Permissible
Contacts”):

1— A “Contact” (i.e., a communication intended to influence a real estate transaction) that is
made with a Designated Point of Contact, whether such contact is one of the types of
“Contacts” listed in C.2 below or not, or

2.— _ One of the following communications, (all considered “Contacts”), with the Designated
Point(s) of Contact OR another agency representative (i.e., an employee of the RED) who is
NOT a Designated Point of Contact:

a. a—Proposals: Submission of written proposals in response to an RFP or other
solicitation, pursuant to the submission requirements set forth in the
solicitation.

b.—_ Written Questions: The submission of written questions by a method set forth
in the solicitation, advertisement and/or real estate transaction package, when
all such questions and responses are to be disseminated to all Offerers who
have expressed an interest in the RFP or other solicitation.

C.— Pre-Proposal Conference: Participation in a pre-proposal conference, oral
presentation or interview provided for in an RFP.

d—_ Complaints: Complaints by an Offerer regarding the failure of a

Designated

_Contact to reply in a timely fashion.

e.-_Negotiations: Communications by Offerers who have been tentatively designated
as the prospective tenant or purchaser, provided that such communications are
solely for the purpose of negotiating the terms of such



METROPOLITAN TRANSPORTATION AUTHORITY
REAL ESTATE DEPARTMENT
REAL PROPERTY DISPOSITION GUIDELINES

Rage4b

designation and/or negotiating the terms of the lease or contract of sale after being
notified of such designation.
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f. Review of award: Contacts regarding protests, appeals or other review
proceedings before the MTA.
g.—__ Protests or complaints: Complaints of alleged improper conduct.
h.—_ Communications: Communications between offerers and governmental

entities (i.e., state legislature, public authorities, courts) that solely address the
determination of responsibility by the MTA of an Offerer.

I. Contact: Contact by a member of the New York State Legislature or legislative
staff, when acting in their official capacity, regarding a particular real estate
transaction.

| In addition and in the absence of the Point of Contact, the REManaging Director may authorize
another contact within the RED to receive communications on behalf of the Point(s) of Contact.

D. Communications Prohibited by the Lobbying Law (“Impermissible Contacts”): Any
CONTACT that is not a PERMISSIBLE CONTACT as defined above is an “Impermissible
Contact” and a violation of the Lobbying Law. To clarify, a communication is an
“Impermissible Contact” if all of the following are true:

(1) ———An Offerer makes an oral, written or electronic communication with
a person in an MTA Agency;,

(i)  #——whois not a designated point of contact for the solicitation;
(iif)  #——during the solicitation’s RESTRICTED PERIOD;

(iv)  ’+——under circumstances that a reasonable person would infer was an
attempt to influence that solicitation; and

| (v)  w——inamanner that does not fall under any of the areas considered a
PERMISSIBLE CONTACT.

E. Recordation of Permissible and Impermissible Contacts:

| 1.—  Permissible Contacts: Upon any Permissible Contact during the Restricted Period, the
employee being contacted must obtain the name, address, telephone number, place of

‘ employment and occupation of the person or erganizationentity making the Contact and
whether or not such person (if such person is not the Offerer) or erganizatienentity was
retained, employed or designated by or on behalf of the Offerer to contact the MTA regarding
the procurement. Such Permissible Contacts must be recorded on the Report of Contact form

| (see Figure 2721), with the appropriate “Permissible Contact” box checked. The person
recording the information makes a copy of the form for themselves, and sends an additional

‘ copy to the REManaging Director who maintains a central repository of the forms as well
as the original to the RETransaction Manager for placement in the Project file.
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2. —

Impermissible Contacts: Any employee of the MTA, including employees outside of the

RED, who becomes aware that anyone has violated the Procurement Lobbying Law by
making an Impermissible Contact must obtain the name, address, telephone number, place of
employment and occupation of the person or erganizatienentity making the Impermissible
Contact and whether or not such person or erganizationentity was retained, employed or
designated by or on behalf of the Offerer to contact the MTA regarding the procurement and
inform the REManaging Director and the Chief Compliance Officer of immediately, using the
Report of Contact form, checking the “Impermissible Contact” box (see Figure 2721).

—_Record: The employee obtaining the information and completing the form shall keep a

copy for themselves, and deliver a copy to each of the REManaging Director, and the Chief
Compliance Officer, and deliver and the original to the RETransaction Manager for
placement in the Project file. The REManaging Director will investigate the allegations
of Impermissible Contacts. If there is reasonable cause to believe that the allegations are true,
the Offerer must be notified of the investigation and given an opportunity to respond to the
allegations in accordance with the MTA’s procedure regarding responsibility determinations.

4— Report: The REManaging Director must report knowing and willful violations of
the Procurement

_Lobbying Law to the Executive Director of the MTA and the Chief Compliance Officer.

F. Contract Requirements:

1—  All RFP or Lease/Sale Negotiation offering documents must contain the name of the

designated contact(s) (the Point(s) of Contact) for that particular procurement.

2—  All RFP or Lease/Sale Negotiation offering documents must contain a summary of the

3—

requirements of the Procurement Lobbying Law. This summary is contained within Schedule
W.

Schedule W, the Procurement Lobbying Law Disclosure Statement (see Figure 2822) must
be made a part of, and returned with, the bid/solicitation documents for each real estate
transaction covered under the Procurement Lobbying Law. Failure of a proposer to return a
completed Schedule W will deemresult in such proposer being deemed as ineligible for
award. Schedule W consists of the following, which satisfy the submission requirements of
the Procurement Lobbying Law:

a.—__ Affirmation of the Offerer’s understanding of, and agreement to comply with,
the Procurement Lobbying Law.

Procpeomoptlosbogng Lo
b.—__ Certification that the information the Offerer has provided the MTA with
is complete, true and accurate.

c.—___ Disclosure of any findings of non-responsibility made within the previous
four
{4) years that were due to a violation of the Lobbing Law or as a result of
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_intentionally providing false or incomplete information to a government entity (as
defined in the Procurement Lobbying Law). Failure to disclosure
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-such prior determinations of non-responsibility will be considered in the
determination of responsibility.

d—_ The MTA may confirm the accuracy of the information provided in
this disclosure by accessing the list of all Offerers who have been determined
to be non-responsible or debarred due to violations of this section, maintained
by MTA Corporate Compliance.

G. Responsibility Determination:

1.

2—

H. Termination

1—

2—

1—A finding that an Offerer/Proposer has knowingly and willfully violated the
Procurement Lobbying Law may result in a determination of non-responsibility and the
Offerer/Proposer may not be awarded the lease or sale.

The lease or sale may be awarded to an Offerer/Proposer found non-responsible as a
result of a violation of the requirements of this section, if the MTA determines that the
award of the license or sale to the Offerer/Proposer is necessary to protect public
property, health or safety, and that the Offerer/Proposer is the only source capable of
fulfilling the contract within the required timeframe. Such finding must be
documented in the transaction file.

___Anysubsequent determination of non-responsibility due to a violation of thissectionthe

Procurement Lobbying Law within four (4) years of a determination of non-
responsibility will result in the Offerer/Proposer being debarredbarred from
submitting a proposal on or bebeing awarded any real estate contract for four (4) years
from the date of the second determination.

___ Compliance with the requirements of the Procurement Lobbying Law and this
Procedure will be considered in the overall responsibility determination of the
Offerer/Proposer.

___Each lease or sale contract covered by the Procurement Lobbying Law must contain

a provision that authorizes the MTA to terminate any such transaction if any of the
certifications provided by the Offerer/Proposer pursuant to the Procurement Lobbying
Law is found to be “intentionally false or intentionally incomplete”.

The MTA must include the basis for any action taken pursuant to such termination
provision in the transaction record.
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Affiliate: For purposes of these Guidelines, with respect to any specified person or entity, any other person

or entity that (a) possesses the power, directly or indirectly, to direct or cause the direction of the management
and policy of such specified person or entity, whether through ownership of an equity or beneficial interest
(regardless of percentage), contract or otherwise or (b) owns, directly or indirectly, 30% or more of the
outstanding stock, partnership interests, membership interests, or other equity or beneficial interest in such
specified person or entity. For the purpose of determining the thirty percent (30%) threshold, the direct and
indirect ownership interests of such other person will be aggregated with those of such other person’s
immediate family members (including, spouse, parents, siblings, children (including by adoption),
stepparents, stepsiblings, stepchildren and any other lineal ancestor and lineal descendant or any trust (or
similar estate planning vehicle) established for estate planning purposes, the sole beneficiaries of which are
such natural person or any such natural person’s immediate family members).

Authorization Memo: A memorandum prepared by the RETransaction Manager seeking authorization
as required by these Guidelines.

_Authorization Memos recommending award pursuant to an RFP require SEQRA check off and
signature of the appropriate (i) the appropriate Deputy Director, (ii) REthe appropriate First
Deputy,— Managing Director, and (iii) the appropriate Managing Director—Leasing,—-Acquisitions
Lispone

.__Authorization Memos recommending award pursuant to the Lease/Sale Negotiation Process require
SEQRA check off and the signatures of the appropriate (i) the appropriate Deputy Director, (ii) the
REappropriate First Deputy Managing Director, (iii) the REappropriate Managing Director, (iv) MTA Legal
and (v) the CDO-.

Chief Development Officer/CDO: The senior officer of MTA who has overall responsibility for all matters
concerning MTA Property, including ©&MTOM and TOD matters.

Conditional Designation Letter: As described in Chapter VII.

Contact: As defined in Chapter XI.

DeputyDeputy CDO, Planning: The senior executive within RED that reports directly to the CDO is
designated by the CDO to oversee, among other matters, TOD, including direct oversight of the Managing

Director—Fhe—, TOD and telecommunications, including indirect oversight of the Senior Transaction
Manager, Telecommunications.
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Deputy Director-ef-the: The Deputy Director within RED (i) who, with respect to TOM, for a particular
MTA Agency-as-to-O&M-Matters-has—primary—responsibility—for, has direct oversight of RED project
managers and other personnel on transactional activities, including, leasing, disposition and acquisition
activitiesrelating-to-of real property offor that particular MTA Agency, and who reports directly to the First
Deputy Managing Director, TOM, or (ii) who, with respect to TOD-matters, has primary responsibility for direct

over5|ght of such matters and who directly reports to the REManaging Director—ferO&M-or, TOD—as

DirectorRetail easing-and-Management—The DirectoreftheDirector, Grand Central Retail Leasing
and Management/Director, GCT: The Director within RED who has primary responsibility for GCT retail

leasing and licensing, including tenant management relating to GCT retail leases and licenses.

: Busi I
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Director of Real Estate/Deputy CDO, Operations: The senior executive within RED that reports directly
to the CDO and is designated by the CDO to oversee TOM, including direct oversight of the Managing
Director, TOM. Currently this position remains vacant.

Director, Transit-Oriented Development/Managing Director, TOD: The Director efthewithin RED who
has primary responsibility for Transit--Oriented Development matters.

Finance Committee: The Finance Committee of the MTA Board (or any other committee of the MTA
Board that may assume responsibility for oversight of the-RED actions).

First Deputy Managing Director: The First Deputy Managing Director, TOM as to TOM matters or the
First Deputy Managing Director, TOD as to TOD matters, having responsibility as applicable under the
circumstances.

First Deputy Managing Director, TOM: The Director within the RED who has primary responsibility
for TOM transactional matters, including leasing, sales and acquisition activities relating to MTA Facilities
and who performs the functions of a first deputy to the Managing Director, TOM, as designated by the
Managing Director, TOM. Currently this position is filled by the Director, Transaction Management. If
more than one person fills this senior leasing and acquisition role, then references in these Guidelines shall
be to such persons, individually or in combination, as the Managing Director, TOM or the Deputy CDO,
Operations or the CDO may from time to time direct for the purpose of performing the particular functions
assigned to the Director, Transaction Management in these Guidelines.

First Deputy Managing Director, TOD: The Director within TOD who has primary responsibility for
direct oversight of transaction managers within TOD and who reports directly to the Managing Director,
TOD, performing the functions of a first deputy to the Managing Director, TOD, as designated by the
Managing Director, TOD. Currently, this position is filled by the Director, Transit-Oriented Development
within TOD. If more than one person fills this senior transit oriented development role, then references in
these Guidelines shall be to such persons, individually or in combination, as the Managing Director, TOD or
the Deputy CDO, Planning or the CDO may from time to time direct for the purpose of performing the
particular functions assigned to the Director, Real Estate Development/First Deputy Managing Director,
TOD in these Guidelines or by the Managing Director, TOD.

GCT Leasing Guidelines: As defined in the Introduction.

Information Center: The area of the RED office devoted to maintaining central files, VAL maps, Sanborn
maps, tax maps, station diagrams and other documents that are regularly needed and must be permanently
retained.

Information Management or IMU: The information management unit of the RED.

Inquiries: As defined in Chapter I.

IPIS: IPIS is a database that contains a list of properties owned by the City of New York. Information
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concerning tax status, descriptive property history and any in rem action is also available. Access to this
information is provided via CityNet Computer Hook-up. Certain items from this information can also be
found in Yardi for each City-owned property.
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Iran Divestment Act: The New York State Office of General Services maintains a list of persons who
have been determined to engage in investment activities in Iran (“the List™), as defined in the act. Under
Public Authorities Law § 2879-c, Iranian Energy Sector Divestment, public benefit authorities may not enter
into or award a contract, including a real estate contract, unless it obtains a certification from a proposer that
it is not on the list.

Lease/Sale Negotiation Process File:  This file results from the Proposer File and includes the
Authorization Memo, the Proposer Information Form, the Conditional Designation Letter, the Staff
Summary, the Document Approval Form, two (2) copies of the definitive agreement(s), the insurance
certificate and the W-9 form. This file is assembled by the RETransaction Manager and resides in the
Information Center.

March 2018 G
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Lease/Sale RFP Process: The leasing-out or selling of real-preperty-ef-the-MTA Property pursuant to
an RFP.

Lease/Sale Negotiation Process: The leasing-out or selling real preperty-of-the MTA Property other than
pursuant to an RFP.

Licensing-Out Guidelines: As defined in the Introduction.

Managing Director: The Managing Director, TOM as to TOM matters or the Managing Director, TOD as
to TOD matters, having responsibility as applicable under the circumstances.

Managing Director, TOD: The Director within the RED who has overall responsibility for the
administration and day-to-day operations of the RED core group responsible for Transit-Oriented
Development. Currently this position is filled by the Director, Transit-Oriented Development.

Managing Director, TOM: The Director within the RED who has overall responsibility for the
administration and day-to-day operations of the RED, and who oversees transactional matters, including
leasing, sales & acquisitions for MTA Facilities, GCT Retail Leasing and Management, and MTA Facilities’
operations. Currently this position is filled by the Director, Real Estate Transactions and Operations.

Marketable Property List:_ A list of all properties available for marketing by the RED. This list should
be updated and reviewed regularly to determine the marketability of properties.

MTA: Fhe Metropolitan Transportation Authority (for itself and also acting on behalf of the other MTA
Agencies with respect to real property owned or controlled by such other MTA Agencies)._References in
these Guidelines to MTA are intended to include MTA and each MTA Agency, as appropriate.

MTA Agency: _As defined in the Introduction.

MTA Property:As defined in the Introduction.
MTA Facilities: The improvements, buildings, overpass and underpass structures or other physical
improvements located on or at MTA Property, including the structural elements and building systems
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comprising and/or servicing such facilities located within MTA Property (but excluding the subway and
railroad tracks, signal systems and train facilities directly used in connection with the operation of the subway
system or railroad system).
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MTA Property(ies): Real property, including improvements, structures and facilities (including parking
lots, subway and railroad stations, station buildings and retail and amenity space) located thereon, as well as
interests in real property, including easements and leasehold interests, development/air rights, directly or
indirectly, owned or, pursuant to an agreement entered into by the MTA or an MTA Agency, leased or
licensed to and/or operated by MTA or an MTA Agency or by another entity in which MTA or an MTA
Agency has an indirect interest.

Net Present Value or NPV: As defined in Chapter I11.

New York City Department of Finance Data: The Department of Finance maintains all ownership
records for the five boroughs. The records include information relating to current ownership, mortgages,
zoning, location, age of improvements and assessed real property value. The data is accessed via select
personal computers within the RED.

Parcel Information Sheet: As described in Chapter II.

Procurement Lobbying Law: As defined in Chapter XI.

Proposer File: The Proposer File is assembled by the RETransaction Manager and contains the original
signed proposal, all relevant correspondence with the selected proposer, the Conditional Designation Letter,
the Staff Summary, the Document Approval Form, two (2) copies of the definitive agreement(s), one copy
of any guaranty, if/when applicable, the insurance certificate and the W-9 form. This file resides in the
Information Center.

Proposer Information Form (PIF): The Proposer Information Form provides detailed information with
respect to proposers and their principals and Affiliates, including addresses, past dealings with state and
municipal agencies, business history and experience, references, available lines of credit and assets and
liabilities, and includes a business plan with financial projections and a credit check authorization. The PIF
is used for both the Lease/Sale RFP Process and the Lease/Sale Negotiation Process.

Preparer Questionnaire Form (POF): As defined in Chapter VIII.

Recordation of Contact: As defined in Chapter XI

RED: The MTA real estate department.
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Restricted Period: As defined in Chapter XI.

RFP or Request for Proposals: A request for proposals issued in accordance with these Guidelines.

RFP File: The RFP file results from the Project File and contains all relevant information regarding the
RFP, including all proposals and correspondence with proposers and the RETransaction Manager’s notes
regarding the project. This file resides in the Information Center.
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RFP Mailing List: The mail log is maintained in Yardi by an assigned executive secretary and is
comprised of a list of persons who have expressed an interest in leasing property from the MTA.

Sanborn and Land Maps: Sanborn and Land Maps are organized by county and municipality; parcels
may be identified by location. Sanborn is available for the five boroughs only. It provides brief building
improvement information, subway stations, utility/municipality easements, condominiums and any air
rights.

SEQRA: As defined in Chapter I1.

Staff Summary: The document by which the RED summarizes a transaction for the purpose of obtaining
MTA Board authorization to enter into such transaction.

Tenant File:— The Tenant File contains all documentation relating to a given tenant, including
correspondence, agreements and plans. The files for current tenants and recently (within the past two
years) terminated tenants are maintained in the Information Center.  All other terminated files are
maintained at MTA's offsite storage facility and are subject to MTA's document retention policy.

Tenant Management or TMU: The tenant management unit of the RED which unit includes the Tenant
Management Vendor.

Tenant Management Vendor: Tenant Management Vendor is the vendor designated by REDB’sthe
Managing Director, TOM or the Associate Director, Tenant Management to administer, manage and provide
accounting services for the tenanted portfolio of all MTA Agencies’ properties, excluding Grand Central
Terminal.

Term Sheet: A sheet or sheets listing the terms of the agreement, requirement improvements, and other
information about the transaction.

Transaction Manager: An RED staffer who reports to a Deputy Director.

Transactions & Operations or TOM: As defined in the Introduction.

Transit-Oriented Development or TOD: Any-All real estate-related development ef+ealpropertymatters,
whether by an MTA Agency, a government or other public or quasi-public entity and/or a private entity,
which affects or involves any existing or to-be- acquired MTA Property and/or any existing or proposed

transit-related facility or amenity, including without-Hmitation-any-public-private-partnership-affecting-or
nvelving-MTA-Propertyacquisitions and adjacent-er-neighberingdispositions of real property or interests in

real property-
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for long-term revenue generation and transportation facilities; major capital projects in conjunction with or

enhanced by real estate development; other co-development arrangements with private and public entities
including public-private partnerships; and other opportunities for realizing revenue from real estate
opportunities and strategic planning.
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Type | Transaction: As defined in Chapter V.
Type Il Transaction: As defined in Chapter V.

Valuation (VAL) Maps: The VAL Maps indicate Metro-North and LIRR ownership right of way and
indicate property rights along the railroad lines. They also contain limited historical information and
identify current tenancies. The RETransaction Manager should check the VAL Maps to verify that property
is owned controlled by the MTA or an MTA Agency and update the maps as new leases are consummated.
These maps are located in the Information Center.

W-9 Form: Internal Revenue Service Federal taxformTax Form W-9.

Work Sheet: As described in Chapter II.

Yardi: Yardi Systems Inc.is a Santa Barbara, CA based computer-systems and data-processing company
that provides property management/ accounting software and maintenance services to the RED. In this
document ““Yardi” refers to the computer program developed and customized specifically for the MTA.
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Attachment 1

GCT LEASING GUIDELINES

March,
20182019

(As Originally Adopted November 18, 2009, and as Revised by Modifications approved by the MTA Board
on November 13, 2013, March 26, 2014, March 25, 2015, March 23, 2016, March 22, 2017, March 21, 2018
and March 22201727, 2019.)

GUIDELINES FOR SELECTION OF TENANTS FOR GRAND CENTRAL TERMINAL

Application

These guidelines (“Guidelines”) apply to the selection of lesseestenants for leases of commercial, retail
spaces at Grand Central Terminal (“GCT”). They do not apply to the selection of licensees at GCT,
which is governed by policies adopted by the Board in November, 2009 (as amended from time to time).
(The principal difference between a lease and license for these purposes is that a license is terminable at the
discretion of the licensor for any reason upon short notice, typicathynot longer than 60 days with no cost to
the applicable MTA Agency.) These Guidelines supplement the MTA Real Estate Department Real
Property Disposition Guidelines for the Leasing-Out and Sale of Real Property, adopted by the Board on
March 24,-2064827, 2019 as such Guidelines may be amended from time to time (the “General Guidelines™).
In the event of any conflict between these Guidelines and the General Guidelines, these Guidelines will
govern for GCT commercial retail leases.

Purpose and Objective

The purpose of these Guidelines is to provide the MTA Real Estate Department (the “RED”) with standards
and procedures for issuing requests for proposals (“RFPs”) and for choosing tenants to recommend for
selection for leases of commercial space at GCT. They are intended to further the MTA’s objective of
maximizing the long-term aggregate revenues that the MTA derives from the leasing of the commercial
space at GCT (taken as a whole), while making available to commuters and others an appropriate mix of
goods and services and maintaining a level of quality commensurate with GCT’s status as an historic
landmark and one of New York City’s greatest public spaces (the “Objective”). While the Objective is
broader than maximizing guaranteed minimum rent for any particular space, these Guidelines establish a
rebuttable presumption that the Objective will be furthered by the proposal that is “responsive” and
“responsible” (as determined by the procedure described below) and offers the highest Unadjusted
Guaranteed Rent Amount (as such term is defined below). Therefore, any staff recommendation to award a
lease to a responsive and responsible proposer other than the responsive and responsible proposer that has
offered the highest Unadjusted Guaranteed Rent Amount must be made by a selection committee and
supported by a rationale that is articulated in the Staff Summary presented to the Board in connection with
such recommendation.

These Guidelines are intended only for the internal guidance of officers and employees of the MTA. Nothing
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contained in these Guidelines is intended, erand the same shall not be construed, to establish expressly or by
implication, or confer upon any person or entity (including any prospective proposers or awardees) any right,
privilege, remedy, claim or benefit under, or by reason of, any requirement or provision of these Guidelines:
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for third parties. Except to the extent prohibited by law, any provision of these Guidelines may be waived
by the MTA Board (by ratification or otherwise) or by the Chairman and Chief Executive Officer_of the
MTA.

Requests For Proposals

All opportunities to lease commercial space at GCT (except spaces that have monetary values below the
legal threshold requiring a competitive disposition process) must be offered pursuant to competitive RFPs
prepared by the Director, Grand Central Retail Leasing and Management, approved by the Managing
Director, ©&MTOM, and advertised in accordance with the General Guidelines. More than one space
may be offered pursuant to a single RFP.

For each space being offered, an RFP may identify preferred, mandatory, disfavored and/or prohibited uses,
as and where appropriate, to encourage and/or ensure an appropriate mix of merchandise and services in
various sections of GCT or to otherwise further the Objective. If an RFP identifies a preferred or
mandatory use, it shall make clear whether such use is mandatory or merely preferred; if an RFP identifies a
disfavored or prohibited use, it shall make clear whether such use is prohibited or merely disfavored.

Without limiting the generality of the foregoing, each RFP must reference (and each prospective tenant
must be provided with access to) the generally-applicable design criteria and rules and regulations for
commercial spaces at GCT, and state that compliance with such design criteria and rules and regulations is
mandatory.

The Director, Grand Central Retail Leasing and Management, with the eeneurrenceapproval of the
Managing Director, ©&MTOM, may elect to exclude national chains and/or discount merchandisers from
specified areas of GCT, such as the Dining Concourse, the Lexington Passage and/or the Grand Central
Market, or GCT as a whole, provided that they reasonably determine that doing so will further the Objective.
If required, Eaeheach Staff Summary presented to the Board when the award of the proposed lease for a
space is submitted in due course for Board approval shall set forth any preferred, mandatory, disfavored, or
prohibited uses applicable to such space; provided, however, that the aforementioned design criteria and
rules and regulations need only be referenced, not set forth in full, in such Staff Summaries.

Selection Criteria
The following are the selection criteria (the “Selection Criteria”) that shaHwill be used to evaluate proposals:

Selection Criterion A: Direct Economic Benefit to the MTA (Maximum 70 Points).

Each evaluator shall:

First: Start with the Unadjusted Guaranteed Rent Amount for each proposal, as determined by the
Technical Consultants as described below. The “Unadjusted Guaranteed Rent Amount” for any proposal
is the present value of the guaranteed minimum rent set forth in such proposal, discounted to the first day
of the lease term using a discount rate of 67%.
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Second: Determine the Guaranteed Rent Adjustment Factor for each proposal and multiply it by
the Unadjusted Guaranteed Rent Amount for such proposal, to determine the “Adjusted Guaranteed Rent
Amount” for such proposal. The “Guaranteed Rent Adjustment Factor” is an adjustment factor intended to
reflect any concerns that the evaluator may have with respect to the certainty of payment of the Unadjusted
Guaranteed Rent Amount, taking into account (1) the evaluator’s assessment of the viability of the
prospective tenant’s business plan, (2) the evaluator’s assessment of the creditworthiness of the prospective
tenant (or any proposed guarantor) and (3) any security deposits and/or letters of credit that will be required
(as set forth in the applicable RFP). The Guaranteed Rent Adjustment Factor may be as high as 1.00 (which
means the evaluator has no uncertainty about the Unadjusted Guaranteed Rent Amount being received by
MTA) and as low as 0.50 (which means the evaluator has great uncertainty about the Unadjusted
Guaranteed Rent Amount being received by MTA), provided that if a proposal includes commercially
unreasonable backloading of rent then the adjustment factor may be as low as zero to protect MTA’s interests.

Third: Take the Unadjusted Percentage Rent Amount for each proposal, as determined by the
Technical Consultants. The “Unadjusted Percentage Rent Amount” for any proposal is the present value of
the projected percentage rent as set forth in the proposal, discounted to the first day of the lease term using
a discount rate of 67%.

Fourth: Determine the Percentage Rent Adjustment Factor for each proposal and multiply it by the
Unadjusted Percentage Rent Amount for such proposal to determine the “Adjusted Percentage Rent
Amount” for such proposal. The “Percentage Rent Adjustment Factor” is an adjustment factor intended to
reflect the evaluator’s assessment of the likelihood of percentage rent being received. The Percentage Rent
Adjustment Factor may be as high as 0.50 (which means the evaluator has no uncertainty about the
Unadjusted Percentage Rent Amount being received by MTA) and as low as zero (which means the
evaluator has great uncertainty about the Unadjusted Percentage Rent Amount being received by MTA).

Fifth: Add the Adjusted Guaranteed Rent Amount for each proposal to the Adjusted Percentage
Rent Amount for such proposal to determine the “Adjusted Total Rent Amount” for such proposal.

Sixth: Award the proposal with the highest Adjusted Total Rent Amount (the “Highest Adjusted
Total Rent Amount”) seventy (70) points for the Selection Criterion A score.

Seventh: Calculate the Selection Criterion A score for each of the other proposals by multiplying
70 times a fraction, the numerator of which is such proposal’s Adjusted Total Rent Amount and the
denominator of which is the Highest Adjusted Total Rent Amount.

Selection Criterion B: Indirect Benefit to the MTA (Maximum 30 Points).

Each evaluator shall determine the likelihood that each prospective tenant will support the elements of the
Objective not directly reflected in Selection Criteria A by attracting other desirable prospective tenants to
GCT, and/or customers for other current or prospective tenants at GCT. The Selection Criterion B score
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shall range from 30 (which means that the evaluator believes that the prospective tenant will have an
extremely significant positive effect on the elements of the Objective not directly reflected in Selection
Criterion A) to zero (which means that the evaluator believes that the prospective tenant will have no positive
effect on the elements of the Objective that are not directly reflected in Selection Criterion A).

Total Selection Criterion Score.

The total Selection Criteria score (the “Total Selection Criteria Score”) for each proposal shall be the sum of
that proposal’s Selection Criterion A score plus that proposal’s Selection Criterion B score.

Procedures for Evaluation of Proposals
Step 1: Technical Evaluation by Consultants:

All proposals received from prospective tenants shall will be independently evaluated by MTA’s
Leasing Agent (currently Newmark Grubb Knight and Frank) and MTA’s Retail Manager for GCT
(currently, Jones Lang LaSalle) or such other outside consultants as may from time to time be retained
by the MTA to provide leasing and retail property management services at GCT (individually, the
“Technical Consultant” or collectively, the “Technical Consultants”).

Each Technical Consultant shall provide the Director, Grand Central Retail Leasing and Management
with an independent technical evaluation (a “Technical Evaluation”) of each such proposal.

If either Technical Consultant considers that a proposal is non-responsive, such Technical Consultant
shall promptly raise that issue with the Director, Grand Central Retail Leasing and Management and the
Director, Grand Central Retail Leasing and Management shall undertake the responsiveness review in Step
2 for such proposal. If after such responsiveness review (and any corrective steps permitted in Step 2)
the Director, Grand Central Retail Leasing and Management (after consultation with the Managing
Director, ©&MTOM) determines that such proposal is not responsive, such proposal shall be disqualified
and no further technical evaluation shall be performed.

Each Technical Evaluation of each proposal shall include:

() responsiveness to the RFP;

(i) acalculation of the Unadjusted Guaranteed Rent Amount; fH———=a-caletlationof

(iii) a calculation of the Unadjusted Percentage Rent Amount;{ivy——

(iv)  a description of any known adverse prior experience (such as arrears, delinquent
payments, and failure to comply with lease or license terms) pertaining to business
relationships of the prospective tenant or any Affiliate of the prospective tenant (as
such term is described below), after due inquiry into the GCT leasing records and the
records of Tenant Management;
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(v) any other matters relating to the responsibility of the proposer;

(Vi)— an assessment of the viability of the prospective tenant’s business plan (taking
into account, as appropriate, the prospective tenant’s concept, capabilities and past
experience), the creditworthiness of the prospective tenant (or any proposed guarantor)
and any security deposits and/or letters-ef-creditguaranties that will be required (as set
forth in the applicable RFP);

(vii)  an assessment of the likelihood of receiving any proposed percentage rent; and

(viii)—_an assessment of the likelihood that the prospective tenant will indirectly further the
Objective, by attracting other desirable prospective tenants to GCT, and/or customers
for other current or prospective tenants at GCT.

Step 2: Determination of Responsiveness:

The second step after receipt of proposals shalwill be a determination of responsiveness by the
Director, Grand Central Retail Leasing and Management using the standard criteria set forth in the General
Guidelines (including such prospective tenant’s failure to provide all completed forms, supplemental
information and signatures required by the applicable RFP). A proposal received in response to an RFP
should be deemed te-be-““not responsive” (and thus disqualified and eliminated from further consideration by
the Director,_ Grand Central Retail Leasing and Management) if such proposal (a) contemplates uses that
such RFP identified as prohibited uses or (b) fails to provide for uses that such RFP identified as mandatory
uses. A prospective tenant may not be disqualified by reason of such prospective tenant having proposed
uses that the RFP identified as merely “disfavored” or by reason of having failed to propose uses that the
RFP identified as merely “preferred” (although that may properly be taken into account in scoring
proposals, as described above under the heading “Selection Criterion B”). If the Director, Grand Central
Retail Leasing and Management determines that it is in MTA’s best interests to permit a proposer to modify
its proposal after the due date to correct deficiencies that would otherwise cause it to be deemed or otherwise
determined to be non-responsive, such proposer shall be afforded such opportunity. If a decision is made
to request action by the proposer to conform its submission with the RFP requirements, an email or letter
should be sent to the proposer requesting such action. Any such email or letter should state that the
non-conformity must be rectified within five working days, except that a longer time may be allowed by
the Director, Grand Central Retail Leasing and Management, if the nature of the non-conformity (e.g.,
missing architectural plans) warrants such longer period.

In making the foregoing determination, the Director, Grand Central Retail Leasing and Management
may rely on the Technical Evaluations. If there is any doubt about the appropriate action to take, MTA
Legal should be consulted.

Step 3: Initial Determination of Responsibility:

The third step is an initial determination of responsibility by the Director, Grand Central Retail
Leasing and Management. The Director, Grand Central Retail Leasing and Management may determine
that a prospective tenant is not responsible for any reason contemplated by the General Guidelines
(including unsuitability due to a record of criminality, lack of integrity, violations of the Procurement
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Lobbying Law (State Finance Law 8§ 139-j and 139-k)).
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A prespeetive—tenant—shallproposer may be deemeddisqualified as “not responsible” (and thus
disqualified—and—eliminated from consideration by the Director, Grand Central Retail Leasing and

Management) if such prespeetive-tenantproposer, or any Affiliate of such prespeetive-tenantproposer, (a)
has been convicted of a felony or any misdemeanor involving moral turpitude; (b) has been disqualified
from contracting with the MTA, the City of New York, the State of New York, the Port Authority of New
York and New Jersey or the federal government; (c) has violated the Procurement Lobbying Law (as more
particularly described in Chapter XI of General Guidelines;); (d) owes, by-reason-of-an-ameuntwith respect
to amounts due not more than five years prior to the date of the RFP, in excess of $10,000 to the MTA or
any other MTA Agencys;; such amount is not (in the view of MTA Legal) the subject of a bona fide dispute;

and such amount has remalned unpald for more tha BQdaw—prevrded—hewever—that—befereLdrsqeal#ymg

nen—respensﬂele (e) “"’-415|s in default f material non- monetary obllgatlons to the MTA or another MTA
Agency under an existing Iease' ; e g akify ARy , 3 ,

and the MTA or I\/ITA Agency has prowded ertten notlce

under that lease and the default has not been timely cured as provided in the lease; (f) has any outstanding
federal, state or local tax warrants or liens; or (g) has received an unacceptable credit report from a reputable
credit reporting company. Late payment, as opposed to non-payment, shall not constitute grounds for
disqualification of an otherwise responsible prespective-tenantproposer (although it may be taken into
account in scoring proposals, as described above under the heading “Selection Criterion A”). Aprospective
tenantIf after providing written notice and having afforded such prospective tenant an opportunity to be heard
the MTA deems a prospective tenant to be not responsible, the MTA need not undertake any further
consideration of such prospective tenant’s proposal. A proposer may be deemed “not responsible” (and thus
may be disqualified and eliminated from consideration by the Director, Grand Central Retail Leasing and
Management) if such prospective tenant, or an Affiliate of such prespective-tenantproposer, (a) is the current
tenant in the space being offered by the RFP or any other retail space at GCT, and (b) refuses to agree to
amend its current lease for such space to include security provisions identical to those in the draft lease
issued as part of the RFP._

If, after having been provided written notice andof its intent to disqualify a proposer as not responsible,
and having afforded such proposer an opportunity to be heard, a proposer is deemed to be not responsible, no
further consideration of that proposal witineed be undertaken. In making the foregoing determination, the
Director, Grand Central Retail Leasing and Management may rely on the Technical Evaluations._

Step 4: Evaluation by the Director, Grand Central Retail Leasing and Management:

The Director, Grand Central Retail Leasing and Management shall thereafter complete his/her
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written evaluation of all responsive proposals received from responsible prospective tenants based on the
Selection Criteria, using both the numerical scoring and comment sections of an evaluation and scoring form
substantially in the form attached hereto as Appendix A (the “Evaluation Form”). In completing such
Evaluation Form, the Director, Grand Central Retail Leasing and Management must exercise his/her own
best independent judgment taking into account the Technical Evaluations.

If the proposal with the highest Total Selection Criteria Score is also the proposal with the highest
Unadjusted Guaranteed Rent Amount, then, without convening a selection committee, the Birector;
O&MManaging Director, TOM (with the approval of the Chief Development Officer) may (i) provided at
least three proposals were received, award the lease to the proposer who offered the highest Unadjusted
Guaranteed Rent Amount without a Finance Committee Staff Summary or MTA Board Approval provided
that it is later listed in a chart in the Finance Committee book consistent with Policy 33 adopted by the MTA
Board in November, 2013, applicable to the award of leases generally under the General Guidelines or
(i) submit to the MTA Board Finance Committee a Staff Summary recommending award of the lease to
such proposer and seeking authorization of the MTA Board for such action. However, if the proposal with the
highest Total Selection Criteria Score is not the proposal with the highest Unadjusted Guaranteed Rent
Amount or if two proposals provide for the same highest Unadjusted Guaranteed Rent Amount, then the
Director, Grand Central Retail Leasing and Management must convene a selection committee (the “Selection
Committee™) consisting of the Director, Grand Central Retail Leasing and Management, the Managing
Director, ©&MTOM or his or her designee and a representative of Metro-North Commuter Railroad
Company appointed by the Executive Vice President of Metro-North or his or her designee.

Step 5: Evaluation by Selection Committee, If Necessary

If a Selection Committee is required, the members of the Selection Committee shaHwill be furnished
with the Technical Evaluations. Each Selection Committee member other than the Director, Grand Central
Retail Leasing and Management shall complete his or her written evaluation of all responsive proposals
received from responsible prospective tenants based on the Selection Criteria, using both the numerical
scoring and comment sections of the Evaluation Form. In completing such Evaluation Form, each such
Selection Committee member must exercise his or her own best independent judgment taking into account
the Technical Evaluation.

A meeting of the Selection Committee shaHlwill thereafter eenvenebe convened. At such meeting,
the members of the Selection Committee may properly discuss the applicable proposals among themselves
and/or with the Consultants. After such discussion is completed, each of the three members of the
Selection Committee may prepare supplemental Evaluation Forms taking into account any such
consultation and discussion. Each supplemental Evaluation Form shall include a narrative explanation for
the basis of any scoring changes from the scoring in that Selection Committee member’s original Evaluation
Form. The Total Selection Criteria Score on the three final Evaluation Forms (which will be the original
Evaluation Form for each Selection Committee member who does not submit a supplemental Evaluation
Form; and shaHwill be the supplemental Evaluation Forms for the other Selection Committee members)
shaHwill be added together and the proposals ranked based on such aggregate scoring.

Step 6: Conditional Designation

If a prospective tenant is selected, either by the Director, Grand Central Retail Leasing and
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Management as provided in Step 4 or by a Selection Committee as provided in Step 5, as applicable under
the circumstances, the Director, Grand Central Retail Leasing and Management or his or her designee shall
prepare a conditional designation letter for execution by the Managing Director, O&MTOM or other
authorized signatory on behalf of MTA and Metro-North and countersignature by such prospective tenant as
contemplated by the General Guidelines.

Step 7: Determination of Whether to Present Recommendation to the Board

The Managing Director, ©&MTOM may (at any time after an RFP is issued) determine, in
consultation with the MTA Legal, that it is in the best interest of the MTA to reject all proposals because
the process did not yield sufficiently advantageous proposals, if the Managing Director, 5&MTOM believes
that issuing a new RFP would materially further the Objective, or because it has been determined, since the
applicable RFP was issued, that the applicable space is better utilized for a non-commercial purpose, in
which case the Managing Director, ©&MTOM shall so report to the Board’s Finance Committee. Otherwise,
the Director,_Grand Central Retail Leasing and Management shall make a final determination of
responsibility with respect to the prospective tenant with the highest Total Selection Criteria Score, based on
any new information received after the initial determination of responsibility, and if such prospective tenant
continues to be responsible the Managing Director, 8&MTOM shall (i) provided at least three proposals
were received, award the lease to the proposer who offered pursuant to Policy 33 of the General Guidelines
adopted by the MTA Board in November, 2013, or (ii) submit to the MTA Board Finance Committee a Staff
Summary requesting authorization to enter into a lease with the prospective tenant who did not offer the
highest Unadjusted Guaranteed Rent Amount, but had the highest Total Selection Criteria Score as
determined by a Selection Committee. If such recommended prospective tenant is not the proposer with
the highest Unadjusted Guaranteed Rent Amount, then suehthe Staff Summary must include a reasonably
detailed explanation of the factors that the Selection Committee took into account in recommending such
proposal.




METROPOLITAN TRANSPORTATION AUTHORITY
REAL ESTATE DEPARTMENT
REAL PROPERTY DISPOSITION GUIDELINES

March 2019 Page | 8




METROPOLITAN TRANSPORTATION AUTHORITY
REAL ESTATE DEPARTMENT
REAL PROPERTY DISPOSITION GUIDELINES

March 2018
Page |1

Figure 1—Intentionally-Deleted
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Figure-2 — Property Subject to RFP
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EXAMPLE OF A PROPERTY SUBJECT TO RFP LETTER

(DATE)

(NAME)
(STREET ADDRESS)
(CITY), (STATE) (ZIP CODE)

Dear (NAME):

T hank you for the interest you expressed in leasing property owned or managed by the
Metropolitan Transportation Authority (MTA). Please be advised that it isthe policy of the
MTA to offer lease opportunities through a request for proposals (RFP) process.

IFyou would like to be on our RFP notification list, please complete the registration form on
MTA Real Estate’s website at http:/enterprise.nymta.info/MTA_Real Estate RFP/.

If you have further questions, you may reach me at (212-878- for ). Again, thank you
your interest in MTA property.

Sincerely,

(STAFF NAME)

Enclosure (RFP Brochureand Figure2Figurel)

cc: (Director-ef-Leasing-&-Aecquisitions)/, Real

Estate Transactions and Operations /
Director, Real Estate Development)
(Director, Leasing-&
AeguisitionTransaction Management)
File

Chron
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Figure 32 — Acknowledgement Letter
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EXAMPLE OF ACKNOWLEDGEMENT LETTER

(When subsianbis research JRoN’ agenty review mus! tee place. ! Real Eslalo Monsger in histhe: juogrnern tmbieves 2

tesomch of Agenty review IS 5. this ack can ba ) 1 con@act © ien anerned
appropriate

(DATE)

(NAME)
(STREET ADDRESS)
(CITY), (STATE} {ZIP CODE}

Re: LIRR Property West of Centerport Road, Huntington, New York (PROPERTY
CODE) (UNIT CODE)

Dear (NAME).

The Real Estate Department of the Metropolitan Transportation Authority (MTA) is in
receipt of your request for an agreement 1o use Long Isiand Rail Road (LIRR) property at
the referenced location. for the receipt, sterage and sale of masonry supplies.

Please be advised that this request has been forwarded to the LIRR for review. Upon
receipt of its comments, you will be nolified accordingly.

Should you have any questions, | can be reached at (212)(878- )

Sincerely,

(NAME}
Real Estate Manager
Real Estate Department

ce: (Director of Real Estate Operations}
(Deputy Director. Leasing & Acquisition)
File
Chron
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Figure 43 — Property Not Owned/Managed by MTA
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EXAMP LE OF PROPERTY UNAVAJLABLEFORLEASE-
LETFERNOT OWNED BY THE MTA

(DATE)

(NAME)
(STREET ADDRESS)
(CITY), (STATE) (ZIP CODE)

Re:  LIRR Property —Block 6499, Lot 22, Brooklyn, New York (PROPERTY CODE,
UNIT CODE)

Dear (NAME):

With reference to your letter dated January 7, 2008, regarding the use of LIRR property, it
appears that the LIRR isnot the owner of the property you wish to use.

If I can be of further assistance to you, please call me at (212) (878-_).

Sincerely,

(NAME)
Real-Estate Transaction Manager
Real Estate Department

Enclosure (RFP Brochureand Figure2Figurel)

cc: Director-of-Leasing-&-Aecquisitions, Real Estate

Transactions and Operations / Director, Real
Estate Development

{Deputy—_ (Director, Leasing-&
AeguisitionTransaction Management)

Chron
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Figure 54 — Property Unavailable for Lease
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EXAMPLE OF PROPERTY UNAVAILABLE FOR LEASE LETTER

(DATE)

(NAME)
(STREET ADDRESS)
(CITY), (STATE) (ZIP CODE)

Re: LIRR Property —Flatbush Avenue, Brooklyn, New York (Block 11216499, Lot I)
(PROPERTY CODE, UNIT CODE)

Dear (NAME):

Thank you for the interest you expressed in leasing property owned or managed by the
Metropolitan Transportation Authority (MTA). Asa follow-up to our phone conversation,
please be advised that the referenced site is currently under rehabilitation and will not be
available until winter 20I0.

If I can be of further assistance to you, please call me at (212)878- . Again, thank
you for your interestin MTA property.

Sincerely,

(NAME)
Senior Real-EstateTransaction Manager
Real Estate Department

Enclosure (RFP Brochure and Figure2Figurel)

cc: (Director—ef-easing-&-Acquisitions, Real

Estate Transactions and Operations / Director,
Real Estate Development)-{Deputy-
(Director, Leasing-&

Aeguisition) Transaction Management)

Chron
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Figure 65 — Letter Denying Request
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EXAM PLE OF LE'ITER DENYING REQUEST

(DATE)

(NAME)
(STREET ADDRESS)
(CITY), (STATE) (ZIP CODE)

Re: Parking Request — West of Endo Boulevard, Garden City, New York
Property Code Unit Code

Dear (NAME):

Thank you for the interest you expressed in leasing Long Island Rail Road (LIRR) property
at the above-referenced location. | regret to informyou that your request has been denied
at this time, as this property is being retained for freight operations.

If 1can be of further assistance to you, please contact me at (212)878-

Sincerely,

(NAME)
Real-Estate Transaction Manager
Real Estate Department

cc: (Director-of-Leasing-&-Acquisitionst, Real
Estate Transactions and Operations [Director,
Real Estate Development)-]

(Deputy- (Director, Leasing-&-Acguisition)-Fi

leTransaction Management)

Chron
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Figure 76 — Parcel Information Sheet
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MTA Parcel Information Sheet

[enter location, e.g., 2 Broadway Newsstand]
[enter the RFP #, e.g., RFP BG0912]

Page 1 of 4

Location:

[enter location description. If a station, enter complete and correct

station name]

Property Code / Unit
Code:

[enter Yardi property code/unit number]

[Landlord OR
Licensor]:

[ MTA New York City Transit (“NYCT”) or MTA Long Island Rail Road
(“‘LIRR") or MTA Metro-North Railroad (“Metro-North”) or MTA Bridges &

Tunnels or Metropolitan Transportation Authority (“MTA")]

Site Description:

[describe space, e.g., “Ground floor lobby newsstand (inside security

checkpoints) at 2 Broadway.”]

Station Ridership:

[‘N/A” or enter:

Average weekday ridership: [enter number]
Average Saturday ridership: [enter number or “N/A™]]
Average Sunday ridership: [enter number or “N/A]

Size: [enter size of retail or other area in square feet, and separately show the
size of any storage areas]
[Add if applicable: “A [plan or drawing] of the space is attached hereto as
Exhibit A.”]

Term: [enter number of years of initial or total term, if no option] years

Options: [enter option(s) and number of years and “at [licensee/lessee] OR
landlord’s discretion” or put “N/A”] [years]

Termination: [Put “N/A” if purchase] Landlord may terminate [lease/license] upon [enter

number of days] days’ notice to tenant [enter “at will” or for “corporate or

transportation purposes’].

[Use the following if an amortization provision is being provided, otherwise
delete: “If the lease is terminated by landlord within [enter number] years
after the commencement date, landlord will reimburse tenant for the

documented unamortized reasonable costs of its permanent

improvements, amortized on a straight line basis over [enter number of

years] years.

Suggested Annual
[Rent or Compensation
or Purchase Price]:

[enter annual rent or compensation] and add “for Year 1 of the term, or

enter purchase price]

Suggested Average
Annual Rate of
Increase:

[enter percentage, i.e., “3%” or “5%” or “N/A”]

Additional Rent:

Electricity fee

[“N/A” or “Tenant shall pay a fee of $[number] per [month or year] for
electricity as additional rent. This amount shall increase annually by

3%."]

Trash collection fee

[‘N/A” or “Tenant shall pay a fee of $[number] per [month OR year] as a

(rev. 3/5/2013)
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MTA Parcel Information Sheet

[enter location, e.g., 2 Broadway Newsstand]
[enter the RFP #, e.g., RFP BG0912]

Page 2 of 4

trash collection fee. This amount shall increase annually by 3%.”]

[Security Deposit or
Down Payment]:

Upon signing of [lease/license], three months’ [rent or compensation]
based on the fifth year's [rent or compensation].

Limited Personal
Guarantee:

[Landlord/Licensor] reserves the right to require [tenant/licensee] to
provide a personal guarantor with sufficient financial resources, in
[landlord/licensor’s] opinion, to guarantee payment of
[rent/compensation] through [tenant’s/licensee’s] surrender of premises
in case of default, plus an additional six months of rent from the date of
surrender.

Limited Corporate
Guarantee:

If in [landlord’s/licensor’s] opinion the tenant has insufficient financial
resources, [landlord/licensor] reserves the right to require the parent
company of [tenant/licensee] to provide a corporate guarantee of
payment of [rent/compensation] through [tenant’s/licensee’s] surrender
of premises in case of default, plus an additional six months of rent from
the date of surrender.

Completion Guarantee:

[Landlord/Licensor] reserves the right to require [tenant/licensee] to
provide a personal or corporate guarantor, with sufficient financial
resources, in [landlord’s/licensor’s] opinion, to guarantee the complete
performance of the required improvements and other improvements that
[tenant/licensee] has proposed and [landlord/licensor] has approved

[Required OR
Permitted] Usel[s]:

[enter required or permitted uses — match what is in form of lease or
license, if a form is being used — DO NOT put in an exhaustive list of
items, like exist in newsstand agreements]

Prohibited Items and
Uses:

[enter prohibited items and uses — match what is in form of lease or
license, if a form is being used]

Minimum Hours:

[enter minimum hours for weekdays and add “except for weekends and
MTA holidays”, or whatever required operating days and times are.]
[Tenant/Licensee] may remain open at other times subject to
[landlord’s/licensor’s] approval.

Sales Reporting
[optional]:

[Tenant/Licensee] shall provide Landlord with gross sales figures on a
monthly or annual basis, if required by landlord.

Condition of Premises:

Premises will be delivered “as is.” [Landlord/Licensor/Grantor]
anticipates making no improvements to the premises or the systems
serving the premises.

Utilities:

Electrical The space is served by a [enter size, e.g., “60 amp single phase” or 100
amp three-phase, etc.] electrical service and [is/is not] sub-metered or
separately metered.

Fire Alarm [“N/A” or describe the fire alarm situation and what if anything will need

to be done, i.e., “connection to a central station located at [location] via
rigid conduit is required”]

(rev. 3/5/2013)
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Page 3 of 4
Sprinkler [“N/A” or describe sprinkler situation and what if anything will need to be
done with it]
Plumbing [“N/A” or describe plumbing situation and what if anything will need to
be done with it]
Natural Gas [“N/A” or describe natural gas situation and what if anything will need to

be done with it]

Domestic Water

[“N/A” or describe water situation and what if anything will need to be
done with it]

Sanitary Service

[“N/A” or describe the sanitary service (i.e., “3” sanitary line with ¥z hp
120v 1ph ejector pump”), and what if anything will need to be done with
it]

HVAC

[“N/A” or describe HVAC situation and what if anything will need to be
done with it]

Telecommunications

[“N/A” or describe the telephone and/or other telecommunications (i.e.,
cable or other data lines) situation and what if anything will need to be
done with it; also, if applicable, indicate the designated provider such as
“Telephone service is available through Verizon”)]

Condition of Existing

Equipment and Utilities:

Tenant is responsible for repair, maintenance, and replacement of all
equipment located in or exclusively serving the premises. No
warranties or representations are made regarding the condition of
existing equipment or utilities, or the suitability of existing equipment
and utilities for [licensee’s or tenant’s] proposed use.

Required
Improvements:

“[Tenant/Licensee] shall be responsible, at its sole cost and expense,
for the completion of all improvements required for [tenant’s or
licensee’s] use and as required by [landlord or licensor].”

The minimum improvements required by [landlord/licensor] are as
follows:

[enter required improvement]

[enter required improvement].

[enter required improvement].

[enter required improvement].

[enter required improvement].

[add additional numbers to list if necessary to describe
additional discrete improvement items]

OO bhWN =

Improvements must meet the requirements of the New York State
Uniform Fire Safety and Building Code. [Landlord/Licensor] or its
designee shall review all proposed improvements or later alterations for
compliance with aforementioned code.

Compliance with Codes
and Ordinances:

In addition to compliance with the New York State Fire Safety and
Building Code, [tenant/licensee] shall comply with all other applicable

(rev. 3/5/2013)
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[enter location, e.g., 2 Broadway Newsstand]
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codes and ordinances, including health regulations, and obtain all
required permits.

Estimated Cost of
Improvements:

Each proposer should take into consideration the requirements for high
quality design, materials and workmanship, as well as compliance with
all applicable regulations and codes when preparing plans and
estimating construction costs.

We strongly encourage each proposer to obtain professional
construction estimates before submitting his or her proposal. If actual
construction costs exceed estimated costs, the [tenant/licensee] should
not anticipate any relief from [landlord/licensor]. The [tenant/licensee]
will, in any event, be responsible for completing all required
improvements.

Insurance:

The lease agreement will specify the insurance requirements and will
generally include, at a minimum: commercial general liability insurance
in an amount not less than [$1,000,000 or $2,000,000 or $3,000,000],
workers' compensation insurance, and all-risk property insurance policy.

[Enter if applicable or delete: “Railroad protective liability insurance in
the amount of [enter amount] will be required of [tenant’s/licensee’s]
contractor”]

Assignment &
Subletting:

[enter “N/A” or “Subject to [landlord’s/licensor’s] approval, in its sole
discretion. However, [landlord/licensor] will not be unreasonable in
approving an assignment to an individual or corporation with similar or
superior financial position to [tenant’s/licensee’s] position at the time of
award of this lease, in real terms, so long as such individual or
corporation demonstrates it has the resources and capability of
maintaining the [enter kind of space, i.e., “retail space”] to the standard
the [landlord/licensor] requires.

Broker:

Any tenant broker is to be paid by the tenant.

Site Visit:

[enter time], [enter day of week], [enter date including year]

This Parcel Information Sheet must be signed by an officer of the prospective [tenant/licensee].

Prospective [Tenant/Licensee]:

Authorized Signature:

Name:

Title:

Date:

(rev. 3/5/2013)
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[Rent or Compensation Proposal Form]

[RFP number]
[RFP name]

Shown below is the suggested annual [rent or compensation]. Proposers must specify their
proposed annual rent for each year of the [lease or license]. Proposed [rent or compensation]
should include a minimum [3% or 5% or other] annual escalation of Base Rent over the term of the
agreement.

Suggested Annual Base Rent for Year 1: $

Proposed Annual Rent:

Base Rent Percentage Rent

Year 1 Plus % of gross sales over
$ breakpoint of $

Year 2 Plus % of gross sales over
$ breakpoint of $

Year 3 Plus % of gross sales over
$ breakpoint of $

Year 4 Plus % of gross sales over
$ breakpoint of $

Year 5 Plus % of gross sales over
$ breakpoint of $

Year 6 Plus % of gross sales over
$ breakpoint of $

Year 7 Plus % of gross sales over
$ breakpoint of $

Year 8 Plus % of gross sales over
$ breakpoint of $

Year 9 Plus % of gross sales over
$ breakpoint of $

Year 10 Plus % of gross sales over
$ breakpoint of $

3/8/2018 Page 1 of 2
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Option Term([s]

Year 11 Plus % of gross sales over
$ breakpoint of $

To add additional option years, place cursor in “Option Term” box above, click the “Layout” tab on the
toolbar, and click the “Insert Below” icon to add a line below. Enter “$” signs as necessary.

To delete the “Option Term[s]” line and additional lines, if necessary, place cursor in the “Option
Term([s] box above, click the “Layout” tab, and click the “Delete” icon, then the “Delete rows” line.

This [Rent or Compensation] Proposal must be signed by an officer of the prospective [tenant
or licensee]:

Prospective [Tenant or Licensee]:

Authorized Signature:

Name:

Title:

Date:

Page 2 of 2
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Station Facilities:

[enter location description. If a station, enter complete and correct

station name]

Property Code / Unit Code:

[enter Yardi property code/unit number]

[Landlord OR Licensor]:

[ MTA New York City Transit (“NYCT”) or MTA Long Island Rail
Road (“LIRR”) or MTA Metro-North Railroad (“Metro-North”) or
MTA Bridges & Tunnels or Metropolitan Transportation Authority

(MTA”)]

Premises/Licensed Area:

[describe space, e.d., “Ground floor lobby newsstand (inside
security checkpoints) at 2 Broadway.”]

Station Ridership:

“N/A” or enter:

Average weekday ridership: [enter number]
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Average Saturday ridership: [enter number or “N/A’]
Average Sunday ridership: [enter number or “N/A]

Deemed Rentable Square [enter size of retail or other area in square feet, and separately
Footage: show the size of any storage areas]

[Add if applicable: “A [plan or drawing] of the space is attached
hereto as Exhibit A.”]

Term: [enter number of years of initial or total term, if no option] years
from the rent commencement date of the lease plus any free rent
period for buildout between the commencement date and rent
commencement date

Extension Option(s): [enter option(s) and number of years and “at [licensee/lessee] OR
landlord’s discretion” or put “N/A”] [years]

Transportation Purposes FOR LEASE USE:
Termination:

Landlord may terminate the lease upon 90 days’ notice to tenant if
landlord requires the premises or any part thereof (a) for any
transportation or transit purpose including the realization of
revenues; (b) in connection with the construction,
demolition, sale, or lease of the premises, the station or any
other portion of the real property; (c) to otherwise
accommodate the operation of the Railroad System; or (d) in
connection with the furtherance of any of its purposes or the
exercise of any of its general or special powers under the
Public Authorities Law.

[FOR LEASES ONLY/NOT LICENSES: If Lease is for a term of 10
years or longer and Tenant has made a substantial capital
investment in the Premises, use the following if an amortization
provision is being provided, otherwise delete: “If the lease is
terminated by landlord during the first 10 years of the term, landlord
will reimburse tenant for the documented unamortized reasonable
costs of its permanent improvements, amortized on a straight line
basis over 10 years, provided tenant is not in default at such time
and vacates the premises voluntarily on the termination date, after
first deducting any amounts owed by tenant to landlord.]

FOR LICENSE USE: Landlord may terminate the license, at will,
at any time on [60][30] days prior notice, at no cost to landlord.

FOR SALE USE: N/A

Suggested Annual [Rent or [enter annual rent or compensation] and add “for Year 1 of the
Compensation or Purchase term, or enter purchase price]

Pricel:
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Suggested Average Annual [enter percentage, i.e., “3%” or “5%"” or “N/A”"]

Rate of Increase:

Utility Fee:

Electricity fee [“N/A” or “Tenant shall pay a fee of ${number] per [month or year]
for electricity as additional rent. This amount shall increase
annually by 3%."]

Trash collection fee [“N/A” or “Tenant shall pay a fee of ${number] per [month OR vear]
as a trash collection fee. This amount shall increase annually by
3%."

[Security Deposit or Down Upon signing of [lease/license], three months’ [base rent or base

Payment]: compensation] based on the final year’s [base rent or base
compensation].

Guaranties: Unless the tenant itself is a creditworthy entity, a creditworthy
principal of tenant acceptable to landlord/licensor will be expected]
to provide a guaranty of the performance and payment obligations
of [tenant/licensor] under the [lease/license]. If tenant is a newly
formed entity, the individual proposers)/principal(s) will be
expected to provide full personal guaranties. Under appropriate
circumstances, such as when tenant is making a significant capital
investment in the premises, landlord in its discretion, may accept a
“limited guaranty” (or so-called ‘good quy’ guaranty) limiting the
guarantor(s)’ liability to (i) tenant’s obligations to complete the
initial improvements, (ii) tenants payment and performance
obligations while it is in possession of the premises prior to a
voluntary surrender of the same in its required condition, and (iii)
an additional period of time to guaranty tenant’s rent obligation
beyond its voluntary surrender for up to 12 months to afford
landlord an opportunity to re-let the premises.

[Required OR Permitted] [enter required or permitted uses — match what is in form of lease

Use[s]: or license, if a form is being used — DO NOT put in an exhaustive
list of items, like exist in newsstand agreements]

Prohibited Items and Uses: Prohibited uses are specified in the form of lease/license

Minimum Hours: [enter minimum hours for weekdays and add “except for
weekends and MTA holidays”, or whatever required operating
days and times are.] [Tenant/Licensee] may remain open at other
times subiject to [landlord’s/licensor’s] approval.

Sales Reporting [optional]: [Tenant/Licensee] shall provide Landlord with gross sales figures
on a monthly or annual basis, if required by landlord.

Condition of Premises: Premises will be delivered “as is.” [Landlord/Licensor/Grantor]

anticipates making no improvements to the premises or the
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March 2018
systems serving the premises.
Utilities:

Electrical The space is served by a [enter size, e.g., “60 amp single phase”
or 100 amp three-phase, etc.] electrical service and [is/is not] sub-
metered or separately metered.

Fire Alarm [“N/A” or describe the fire alarm situation and what if anything will
need to be done, i.e., “connection to a central station located at
[location] via rigid conduit is required”]

Sprinkler [“N/A” or describe sprinkler situation and what if anything will need
to be done with it]

Plumbing [“N/A” or describe plumbing situation and what if anything will need
to be done with it]

Natural Gas [“N/A” or describe natural gas situation and what if anything will
need to be done with it]

Domestic Water [‘N/A” or describe water situation and what if anything will need to

be done with it

Sanitary Service

[“N/A” or describe the sanitary service (i.e., “3” sanitary line with 2
hp 120v 1ph ejector pump”), and what if anything will need to be

done with it]

HVAC

[“N/A” or describe HVAC situation and what if anything will need to

be done with it

Telecommunications

[“N/A” or describe the telephone and/or other telecommunications
(i.e., cable or other data lines) situation and what if anything will
need to be done with it; also, if applicable, indicate the designated
provider such as “Telephone service is available through

Verizon”)

Condition of Existing

Equipment and Utilities:

Tenant is responsible for repair, maintenance, and replacement of
all

equipment located in or exclusively serving the premises. No

warranties or representations are made regarding the condition of
existing equipment or utilities, or the suitability of existing
equipment and utilities for [licensee’s or tenant’s] proposed use.

Tenant’s Initial Work:

“[Tenant/Licensee] shall be responsible, at its sole cost and
expense, for the completion of all improvements required for
[tenant’s or licensee’s] use and as required by [landlord or

licensor].”
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At a minimum, Tenant’s Initial Work must include the following:

[enter required improvement]

[enter required improvement].

[enter required improvement].

[enter required improvement].

[enter required improvement].

[add additional numbers to list if necessary to
describe additional discrete improvement items]

|G| |0 N |

Tenant’s Initial Work must meet the requirements of the New York
State Uniform Fire Safety and Building Code. [Landlord/Licensor],
in its capacity as the construction permitting and code compliance
agency under the NYS Uniform Code and not in its proprietary
capacity as Landlord, or its designee shall review all proposed
Alterations for compliance with aforementioned code.

Compliance with Codes and In addition to compliance with the New York State Fire Safety and

Ordinances: Building Code, [tenant/licensee] shall comply with all other
applicable codes and ordinances, including health requlations, and
obtain all required permits.

Estimated Cost of Initial Each proposer should take into consideration the requirements for

Improvements: high quality design, materials and workmanship, as well as
compliance with all applicable regulations and codes when
preparing plans and estimating construction costs.

We strongly encourage each proposer to obtain professional
construction estimates before submitting his or her proposal. If
actual construction costs exceed estimated costs, the
[tenant/licensee] should not anticipate any relief from
[landlord/licensor]. The [tenant/licensee] will be responsible for
completing all required improvements regardless of the actual cost
of construction.

Insurance: The lease/license agreement will specify the insurance
requirements for Tenant and its Contractors (including
subcontractors of any tier) and will generally include, at a
minimum: commercial general liability insurance workers'
compensation insurance, and all-risk property insurance policy.

[Enter if applicable or delete: “Railroad protective liability insurance
in the amount of [enter amount] will be required of
[tenant’s/licensee’s] contractor”]

Tenant’s/Licensee’s contractors will be expected to sign a
contractor’s insurance and indemnity agreement and
providing insurance certificates evidencing the required
insurance coverage prior to commencing any work.
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Assignment & Any assignment or subletting or transfer of a controlling interest in

Subletting/Change of Control: a tenant entity, or other transfer of an equity interest that results in
a change of control, whether directly or indirectly, is not permitted
without [landlord’s/licensor’s] approval, in its sole discretion.
However, [landlord/licensor] will not be required in certain
circumstances specified in the lease/license, including to a
controlled affiliate, to a distribute or legatee of a decedent’s estate,
or to a trust or immediate family member for financial or tax
planning purposes.

Broker: Any tenant broker is to be paid by the tenant.

Site Visit: [enter time], [enter day of week], [enter date including year]

This Parcel Information Sheet must be signed by an officer of the prospective [tenant/licensee].

Prospective [Tenant/Licensee]:

Authorized Signature:

Name:

Title:

Date:

Additional Thoughts:

Add: Commencement Date, Rent Commencement Date, Initial Plan Submission Date, Initial Work Buildout Period
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Purchase Price Proposal Form

RFP Number: [RFP Number], [TITLE]

In the form below Proposers must specify their proposed purchase price for either or both
properties offered in this RFP. Proposers must submit a copy of an appraisal report prepared by a
reputable appraisal firm substantiating the proposed purchase price.

Proposed Purchase Price: S

A proposal deposit in the amount of [Proposal Deposit Percentage]% of the proposed
purchase price for each parcel being proposed for must be submitted along with this
proposal. If selected, this deposit will credited to the ultimate purchase price. If not
selected, the proposal deposit(s) will be refunded in full.

Amount of proposal deposit: S

This Purchase Price Proposal must be signed by an officer of the prospective Purchaser:

Prospective Purchaser:

Authorized Signature:

Name:

Title:

Date:




METROPOLITAN TRANSPORTATION AUTHORITY
REAL ESTATE DEPARTMENT
REAL PROPERTY DISPOSITION GUIDELINES

March 2018
Page |1

Figure 8—letentionay-beleted
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Eigure-9 — RFP Cover Letter
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2 Broadway
New York, NY 10004
212 8787000 Tel

Metropolitan Transportation Authority

State of New York

[enter date]
Re: Request For Proposals [enter RFP number]- [enter RFP name]
Dear Prospective [Tenantor Licensee or Purchaser]:

Thank you for your interest in this offering of [MTA New York City Transitor MTA Long Island
Rail Road or MTA Metro-North or MTA Bridges and Tures property for (lease or license or sale]
at (enter description of property].

Attached is the entire Request for Proposals ("RFP") package, also available on the internet
at

http://enterprise.nymta.info/MTA_Real_Estate_ RFP/

DEADLINE: Proposals must be received by 5:00p.m.on [enter day of week.day of
month, month name, and year]. Proposals submitted after such deadine will, at the
MTA's sole discretion, only be considered if the MTA determines that such consideration
is in the public interest. Each proposal must include the items listed in the "Submission
Requirements" section below. Proposals not including all requested items may be
rejected.

In additionto this letter, the RFP package includes the following components:

1. Parcellnformation Sheet[s]. This section provides information about [each o] the location([s]
offered and the date and time that the location[s] may be viewed.

2. Request for Proposals-Rules and Regulations. This section contains regulations, information
and instructions that relate to the submission of proposals. Please take the time to read this
section carefully and refer to itas you fill out the Proposer Information Form.

3. [Rentor Compensation or Purchase Price] Proposal FO1m. This form is to be used to specify
the [rent or compensation or purchase price] that the prospective [tenant or licensee or
puchaser] proposes to pay to the MTA for the applicable space.

4. TheProposer Inf01mation Form. Please take the time to read the instructions carefully and
ensure that all questions are answered completely. Also, note thatthe last page must be
notarized EditPIF by crossing out irrelevant sections not applicable to the parcel that
would only confuse bidders]

5. US. Internal Revenue Service FO1m W-9, Request for Taxpayer Identification Number and
Certification.

6. New York State Finance Law Sections 139-jand 139k (‘Lobbying Law") Discbsure
Statement.
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7. Iran Divestment Act Certification.

8. [Delete the following fNA standard Format for Architectural Drawing Submissions. These
guidelines are for the tenant and tenant's architect and contractor to use in preparing design
plans following (lease or license] execution.

9. [Delete the following if NIA] Form of [Lease or License or Contract of Sale].

SUBMISSION REQUIREMENTS: Please provide the following information with your
submission (all forms are available for download from the MTA's website listed above):

* Fully completed and signed Parcel Information Sheet
« Fully completed and signed [Rent or Compensation or Purchase Price] Proposal Form.

« Fuly completed and signed Proposer Information Form. Notarize the last page of where
indicated.

* Fuly completed and signed U.S. Infernal Revenue Service Form W-9, Request for
Taxpayer Identification Number and Certification.

* Fullycompleted and signed NYS Finance Law Sections139-j and 139-k Certification.
« Fullycompleted and signed Iran Divestment Act Certification.

« Proposal Deposit in the amount (of three months' of Year 5 [Rent or compensaton, (i.e.,
three times the amount proposed for Year 5) OR [enter] % of the proposed purchase
price]. Proposals submitted with mutiple checks drawn on different accounts may be
rejected. You should enclose money orders or checks drawn on a single account.

= [Include the following only if applicable] Please list material objections, if any, to the Form
of[Lease or License or Contract] in a cover letter or on a separate sheet of paper. If
you do not list any objections, MTA will proceed on the basis that you have no objections
to the Form of [Lease or License or Contr act] and will reserve the right to award the
(leaseor license or contract) to another bidder, should you later raise such objections.

FourOne hard eopiescopy of submissienssubmission should be delivered in sealed
envelopes by the date listed above to:

Ms. Dalilah Smith-Santos

Executive Secretary

Metropolitan Transportation Authority

2 Broadway, 4th Floor

New York, NY 10004

RFP Number: [enter RFP number]

Parcel Number(s): [enter number(s) or delete ine if none)
Location: [enter location or delete lne if none)
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All bid proposals shall be publicly disclosed in the agenda for the meeting of the Finance
Committee of the MTA Board at which the transaction will be considered for approval.

The MTAreserves the right, atany time, to modify or waive requirements of this RFP.

Please be aware that there are rules regarding permissible contact (oral, written, and
electronic communications) with the MTA during a public procurement process. Effective
January 1, 2006, New York State Lobbying Law requires that all contact with the MTA relating
to this RFP must be made through the following persons/designated Points of Contact.
Contact with anyone else at the MTA regarding this RFP may result in inelgibility to
participate in the RFP.

The designated Points of Contact are:

Dalilah Smith-Santos
Tel. (212) 878-1043

Email: dsantos@mtahqg.org
(for general inquiries regarding the administrative aspects of the RFP only)

[enter project manager information)
(for questions regarding the specific content of the RFP or RFP procedures and rules)

Sincerely,

[enter project manager name)
MTA RealEstate Department
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m Metropolitan Transportation Authority

Information
and
Instructions

The following information is provided to the MTA Real Estate Department for its preliminary review before
further consideration of an intent to lease or license a specified location. The acceptance of this infor-
mation statement shall not constitute an offer of the Metropolitan Transportation Authority or any affiliate
or subsidiary thereof. Proposers must provide three (3) copies of a separate completed form with
each proposal package. When mailing, use a separate envelope for each proposal submitted.

Please attach additional sheets as necessary. Please print or type.

Property
Desired Parcel Number (if applicable) Proposed Use
Property Address
Applicant
Information Name of Applicant Social Security No. -
Street
City State Zip
Telephone (Day) Telephone (Evening)
Business
Information Name of Business
Street
City State Zip

Telephone (Day)

Telephone (Evening)

Type of business: O Corporation [] Joint Venture [] Partnership  Year Formed

Employer ID No.

List all officers, partners, shareholders, or joint venturers.

State of Incorporation

Name Title

Street

City State Zip
Telephone (Day) % Shares
Name Title

Street

City State Zip
Telephone (Day) % Shares
Name Title

Street

City State Zip
Telephone (Day) % Shares

MTA RE (AIS 10/08) Page 1
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@ Metropolitan Transportation Authority

Applicant Information Statement

Business Profile (cont'd.)

Business
Information
(cont'd.)

Has the applicant or any of its principals done business under any other name
within the past three years? D Yes |:| No

Is the applicant owned or controlled by any other organization or business entity? D Yes I:] No
Does the applicant own or control any other organization or business entity? l:‘ Yes |:| No

If yes was checked for any of the above, provide name, employer ID, and business address of each organization,
corporation, or business:

Name of Business

Employer ID No. Owner/Manager Name

Street

City State Zip

Name of Business

Employer ID No. Owner/Manager Name

Street

City State Zip

Name of Business

Employer ID No. Owner/Manager Name

Street

City State Zip

List gross receipts of each business for the past three years. Attach copies of Federal Income Tax returns (1040,
1099. etc.).

Name of Business Gross Receipts $ Year
Gross Receipts $ Year
Gross Receipts $ Year
Name of Business Gross Receipts $ Year
Gross Receipts $ Year
Gross Receipts $ Year
Name of Business Gross Receipts $ Year
Gross Receipts $ Year
Gross Receipts $ Year

MTA RE (AIS 10/06) Page 2

Page |3
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@ Metropolitan Transportation Authority

Applicant Information Statement

Business Profile (cont'd.)

State or

Municipal
Leases or
Contracts

-

List all leases or contracts entered into or currently in force between the applicant or other persons listed herein
and the Metropolitan Transportation Authority (‘MTA”) or any other state agency or municipality within the past
three (3) years. Use additional sheets if necessary.

(NYCT = MTA New York City Transit LIRR = MTA Long Island Rail Road MNR = MTA Metro-North Railroad)
O nyeT O LRR [CImnr ] other (Specify)
Term Annual Rent Expires

Location

Onyer JLuRrrR D MNR [] other (Specify)
Term Annual Rent Expires

Location

Cnyet [ URR [ ] MNR [ other (Specify)
Term Annual Rent Expires

Location

COInNyeT [JLURR D MNR [] other (Specify)

Term Annual Rent Expires

Location

List all real property in the State of New York owned, leased, or managed within the last three (3) years by
the applicant or any other person listed herein, for personal or business purposes (including cooperatives or
condominiums).

Owner of Record [] owned [] Leased [] Managed
Location Year Acquired

Owner of Record [[] owned [] Leased [] Managed
Location Year Acquired

Owner of Record [] owned [] Leased [] Managed
Location Year Acquired

Owner of Record [] owned [] Leased [] Managed
Location Year Acquired

Has any of the property listed above been in arrears in the last three (3) years in respect to:

Real Estate Taxes D Yes D No Water/Sewer Assessments |:| Yes |:| No
Rents [JYes []No Loans [JYes [JNo

If yes, please explain:

MTA RE (AIS 10/06) Page 3

Page |4



METROPOLITAN TRANSPORTATION AUTHORITY
REAL ESTATE DEPARTMENT
REAL PROPERTY DISPOSITION GUIDELINES

March 2018
Page |5



March 2018

METROPOLITAN TRANSPORTATION AUTHORITY

REAL ESTATE DEPARTMENT

REAL PROPERTY DISPOSITION GUIDELINES

Applicant Information Statement

Business Profile (cont'd.)

w Metropolitan Transportation Authority

Business List all relevant business experience
History and
Experience 1 Name of Company From To
Type of Business Your Title
Street
City State Zip
2 Name of Company From To
Type of Business Your Title
Street
City State Zip
3 Name of Company From To
Type of Business Your Title
Street
City State Zip
Business
References 1 Name of Company From To
Street
City State Zip
Contact Title Telephone
2 Name of Company From To
Street
City State Zip
Contact Title Telephone
3 Name of Company From To
Street
City State Zip
Contact Title Telephone

MTA RE (AIS 10/06) Page 4

Page |6



March 2018

Applicant Information Statement

METROPOLITAN TRANSPORTATION AUTHORITY

REAL ESTATE DEPARTMENT

REAL PROPERTY DISPOSITION GUIDELINES

Business Profile (cont’d.)

m Metropolitan Transportation Authority

Vendor
Reference

1 Name of Company

From To

Street

City State Zip
Contact

Contact's Title Telephone

Product Line

Credit Line High: Low: Balance:
Name of Company

From To

Street

City State Zip
Contact

Contact’s Title Telephone

Product Line

Credit Line High: Low: Balance:
Name of Company

From To

Street

City State Zip
Contact

Contact’s Title Telephone

Product Line

Credit Line High: Low: Balance:

MTA RE (AIS 10/06) Page 5

Page |7
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Financial Profile

@ Metropolitan Transportation Authority

Bank Savings Bank
References
Name of Bank Branch
Street
City State
Name of Bank Officer Telephone
Name on Account Account No.
Commercial Bank
Name of Bank Branch
Street
City State
Name of Bank Officer Telephone
Name on Account Account No.
Available Provide information on lines of credit available to undertake required improvements and fulfill annual rental

Lines of Credit

obligations.

Name of Source

Street

City

State

Available Dollar Amount $

Interest Rate

Name of Source

Letter Attached: []Yes []No

Street

City

State

Available Dollar Amount $

Interest Rate

Name of Source

Letter Attached: [ ] Yes [ ]No

Street

City

State

Available Dollar Amount $

Interest Rate

Letter Attached: [ ] Yes [ ]No

MTA RE (AIS 10/08) Page 6

Page |8
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m Metropolitan Transportation Authority

Applicant
Information

1

Name of Bank

Account No. Branch

Street

City State Zip
Name of Bank

Account No. Branch

Street

City State Zip
Name of Bank

Account No. Branch

Street

City State Zip

| hereby authorize the banking, financial, and business concerns referenced in this application/state-
ment to release to the Metropolitan Transportation Authority and/or their credit reporting agency any
information requested with respect to the above-mentioned accounts and references.

By (Name)

Corporate Seal (If Corporation)

Title

Street

City

State

Zip

Acknowledgement
Before
Notary Public

Subscribed and Sworn to me this

day of

20

Notary Public’s Sighature

Notary Seal

MTA RE (AIS 10/06) Page 7
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m Metropolitan Transportation Authority

Assets

Funds
1 — Cash

2 — Checking

3 — Savings

©® | | |

4 — Other

5 — Subtotal-Funds

add lines 1 to 4

Receivables

6 — Trade or Business

7 — Other

8 — Subtotal-Receivables

add lines 6 and 7

Securities
9 — Stocks

10 — Bonds

11 — Other (Pensions, Annuities) $

12 — Subtotal-Securities

add lines 9 to 11

Fixed Assets

13 — Equipment

14 — Other

15 — Subtotal-Fixed Assets

add lines 13 and 14

Other Assets
16 — Trade, Auto $

17 — Life Insurance

18 — Subtotal-Other Assets

add line 16 and 17

19 — Inventory

20 — Miscellaneous

21 — Land and Buildings

©® | | |

22 —GRAND TOTAL ASSETS

©“

add lines 5,8,12,15, 18-21

Liabilities

23 — Payables

24 — Notes Payable

25 — Mortgages

26 — Deferred

27 — Miscellaneous

28 — GRAND TOTAL LIABILITIES

add lines 23-27

29 — CAPITAL/NET WORTH

“ | |h | | | |

line 22 minus line 28

[] If the applicant is in the process of being organized and does not yet have assets or liabilities, check here and
complete the financial statement on the basis of the applicant's personal assets and liabilities. Clearly indicate

all sources of capitalization.

MTA RE (AIS 10/06) Page 8



March 2018

METROPOLITAN TRANSPORTATION AUTHORITY

REAL ESTATE DEPARTMENT

REAL PROPERTY DISPOSITION GUIDELINES

Applicant Information Statement

One-Year Business Plan

w Metropolitan Transportation Authority

Income:
One-year 1 — Estimated Sales/Revenue
Projection
2 — Cost of Goods Sold
3 — GROSS PROFIT subtract line 2 from line 1
Expenses:
One-year 4 — Wages, Salaries
Projection

5 - Rent

6 — Telephone

7 - Gas

8 — Electricity

9 — Interest on Loan

10 — Advertising

11 — Postage

12 — Travel

13 — Vehicle Expense

14 — Payroll Taxes

15 — Other Taxes

16 — Supplies

17 — Legal Fees

18 — Accounting Fees

19 — Insurance

20 — Repairs

21 — Equipment Rental

22 — Depreciation

23 — Other

24 — TOTAL EXPENSES

25 — ESTIMATED PROFIT (LOSS)

add lines 4 through 23

subtract line 24 from line 3

MTA RE (AIS 10/06) Page 9

Page |11
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m Metropolitan Transportation Authority

Applicant Information Statement

One-Year Business Plan (cont’d.)

Proposed

Sales/Revenue Plan

Describe the plan to achieve the volume of sales/revenue indicated in item 1 on page 8.

Proposed Indicate proposed staffing during business hours. Provide an entry for each change in the number of personnel
Staffing during these hours.
Day(s) Hour(s) No. Personnel Manager at Location: [ ] Yes [ ]No
Day(s) Hour(s) No. Personnel Manager at Location: [ ] Yes [INo
Day(s) Hour(s) No. Personnel Manager at Location: D Yes D No
Day(s) Hour(s) No. Personnel Manager at Location: [ ] Yes [ ]No
Items to be Sold
Startup Costs Legal Costs $
Architectural Fees $
Licensing Fees $
Incorporation Fees $
Rent During Construction $
Construction Costs $ (attach two estimates)
Fixtures $
Inventory $
Consulting Fees $
Franchise Fees $
Miscellaneous $
TOTAL STARTUP COSTS $

MTA RE (AIS 10/06) Page 10
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m Metropolitan Transportation Authority

Applicant Information Statement

Background

Declaration

Has the applicant (or anyone listed herein) ever been barred from bidding on contracts,
or declared not responsible by any city, town, village, county, state, or federal public
entity?

Are any outstanding liens pending against the applicant and/or any of its principals,
partners, directors, owners, board members, or officers?

Are any judgments outstanding against the applicant and/or any of its principals, part-
ners, directors, owners, board members, or officers?

Is any suit or other legal action pending against the applicant and/or any of its princi-
pals, partners, directors, owners, board members, or officers?

Has the applicant or anyone listed herein ever been adjudged bankrupt, voluntarily
or involuntarily, under any provision of the Bankruptcy Law, executed an assignment
for the benefit of creditors, or abandoned a business without satisfying its outstanding
debts?

Has the applicant or anyone listed herein ever been convicted of a felony?

If yes to any of the above, please provide all details below.

|:| Yes

[ Yes

[ Yes

[ Yes

[ Yes

[ Yes

DNO

[ No

[ No

[ No

[ No

[ No

| declare under the penalties of perjury provided for by Article 210 of the New York Penal Law, that | have read
fully and understand all of the terms and conditions of this statement and all of the foregoing questions in the
Applicant Information Statement. The answers and statements herein including, without limitation, the Applicant
Information Statement and the Credit Authorization, are to the best of my knowledge and belief true, correct and
complete. | agree that in the event that circumstances reflected by the answers herein change, | will promptly
notify the Real Estate Department of the Metropolitan Transportation Authority in writing by certified mail. | also
understand that a misstatement, omission, or failure to update information may be cause for the Metropolitan
Transportation Authority not to award to the applicant or its current principals the proposed license, and may
have the effect of precluding persons or entities from doing business with the Metropolitan Transportation

Authority or its affiliate organizations in the future.

Preparer's Signature Date
Applicant’s Signature Date
Swornh to me this day of , 20

Notary Public’s Sighature

Notary Seal

MTA RE (AlS 10/06) Page 11
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@ Metropolitan Transportation Authority
Applicant Information Statement

General Affidavit

State of New York, County of } =

being duly sworn, deposes and says

| am the of

the sole proprietorship, joint venture, corporation, partnership (circle one) whose name is subscribed to and
which executed the foregoing

| reside at

Representations, Warranties, and Covenants

A. The undersigned has received and read the entire Request for Proposal, has acquainted itself/himself/herself
with all matters therein referred to in connection with this proposal, will accept the premises “as-is” and will
secure any necessary permits and licenses pertaining to the operation of, or the making of any improvements
to, the site. The MTA makes no representation or warranties as to the information supplied herein or the type
of use or development permitted at each location.

B. The undersigned deposits with this proposal an amount equal to three (3) months rent as proposed, in the form
of a check payable to the MTA, to be retained by MTA as liquidated damages in the event the undersigned is
offered and fails to enter into a lease or license on the terms contained in this proposal.

C. The undersigned shall invest approximately dollars ($ )
for improvements to the subject premises. (Include photographs or drawings of existing operations, and prelimi-
nary plans prepared and stamped by a New York State-licensed architect or engineer for the proposed location,
which may be used as a basis for improvements to the premises.)

D. The undersigned acknowledges that improvements and other work (1) may not be carried out without the prior
approval of the MTA, (2) will become the property of the MTA, and (3) must conform to appropriate health, safety,
fire, and building codes, as required.

E. The undersigned is not in arrears in the payment of amounts due to the MTA or any of its affiliated agencies or
the State of New York or the City of New York or any instrumentality thereof.

F. The undersigned declares under the penalties of perjury provided for by Article 210 of the New York Penal Law
that the undersigned has read fully and understands all of the terms and conditions of this Request for Proposals,
and all of the foregoing questions in the Applicant Information Statement and Proposed Compensation Form.
The answers and statements herein including, without limitation, the Applicant Information Statement and the
Credit Authorization, are to the best of the undersigned's knowledge and belief true, correct, and complete. The
undersigned agrees that in the event that circumstances reflected by the answers herein change, the under-
signed will promptly notify the Real Estate Department of the Metropolitan Transportation Authority in writing by
certified mail. The undersigned also understands that a misstatement, omission, or failure to update information
may be cause for the Metropolitan Transportation Authority not to award to the applicant or its current principals
the proposed lease or license, and may have the effect of precluding persons or entities from doing business
with the Metropolitan Transportation Authority or its affiliates or subsidiaries in the future.

G. The undersigned is of lawful age.

H. The undersigned represents and warrants that no person, firm, or corporation other than herein above named
has any interest in this proposed lease or license agreement.

|. The undersigned represents and warrants that no elected representative or other officer or employee or person
whose salary is payable in whole or in part from the Federal Government or State or City of New York, and no
member officer or employee of the Metropolitan Transportation Authority or any affiliate or subsidiary thereof is
directly or indirectly interested in this proposal or in the proposed lease or license agreement to which it relates
or will have an interest in any of the profits thereof.

J. To the best of the undersigned's knowledge the following statements are true and complete. If any of the fol-
lowing statements are not true and complete, refer to and complete Section K.

(i) The compensation and other terms of this proposal have been arrived at independently without any agree-
ment, collusion, consultation, or communications intended to restrict competition.

MTA RE (AIS 10/06) Page 12
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m Metropolitan Transportation Authority
Applicant Information Statement

General Affidavit (cont'd.)

(i) Unless otherwise required by law, the compensation and other terms quoted in this proposal have not been
knowingly disclosed by the undersigned or any other individual and, before the proposal is opened, shall not
knowingly be directly or indirectly disclosed by the applicant or any other individual or by or on behalf of the
proposer to any other proposer or to any competitor; and

(iii) No attempt has been made or will be made by the undersigned or by any other individual or by or on behalf
of the applicant to induce any other person, partnership, corporation, or other entity to submit or not to submit
a proposal, for the purpose of restricting competition.

Check off and complete Section K only if the statements contained in Section J are not true and complete.

[] K. The statements set forth in paragraphs J. (i), (i), (iii) are not true and complete. The undersigned has attached a
detailed explanation as to (1) why each such paragraph is not true and complete, and (2) why the undersigned's
explanation does not reflect an effort to restrain competition.

Corporate Seal

By

Title

Street

City State Zip

Note: For all partnerships and joint ventures, a General Affidavit for each of the partners or joint venturers must
be completed, executed, notarized, and submitted with the application unless one partner or joint venturer
is authorized to bind the others, in which case a single General Affidavit may be signed by one individual
authorized to bind the partnership or joint venture.

gglf&:;wledgem ent o .20 before me personally came and appeared
Notary Public who identified himselffherself as such person and swore the following under oath:

1. Hefshe resides at

Check off applicable provision and complete.

[] A. (For an applicant that is a PARTNERSHIP or JOINT VENTURE in which one partner or joint venturer is
authorized to bind the partnership or joint venture, or a CORPORATION).

Helshe is the of

the above entity, which is a

that he/she signed this affidavit on behalf of himself or herself and said entity; and that he/she is duly
authorized on behalf of said entity to sign this affidavit and to bind said entity.

[] B. (For an applicant that is a PARTNERSHIP or JOINT VENTURE in which more than one partner’s or joint
venturer’s signature is authorized to bind the partnership or joint venture).
He/she is the of

a of the partners/joint venturers in the above partnership/joint venture,
that he/she signed this affidavit on behalf of him or herself, said partner/joint venturer and partnershipiven-
ture; and that he she is authorized to do so.

[] C. (For an applicant that is a SOLE PROPRIETORSHIP).

Helshe is the sole proprietor of the above unincorporated business and he/she signed this affidavit on
behalf of himself/herself.

2. The statements set forth in the above General Affidavit are true and complete to the best of his or her knowledge.

Notary Public's Signature

Notary Seal

MTA RE (AIS 10/06) Page 13
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Metropolitan Transportation Authority

Real Estate Department
Authorization Memorandum-General

Date: (Month [DD]. [YYYY])
To: (Deputy Director]. Director, Leasing-&AequisitionsTransaction Management, Director, Leasing;-Acqulisitions
Transactions and Operations
From: [Project Manager Name]
Re: [RFP reference number, agency, description i.e ., retail, vending, etc.)
AGENCY:
LESSEE:
LOCATION:
ACTIVITY:
SEQRNNEPA: v v Actions Required
Type 1 EIS
Type 2 NEPA
Unlisted N/A

LOBBYING LAW:
Have there been Contacts?
Were Contacts permissible?

COMMENTS:

Paragraph I: Introduction
a) Summarizein a couple of sentences why property is being disposed of, licensed, or
acquired.
b) Summarize recommendation as to method of disposition/acquisition and price.

Paragraph 2: Discuss property
a) Location —Municipality, closest MTA operation, any other noteworthy items. b)
Nature of MTA or agency ownership.
c) Physical attributes (improved, vacant, structures, fencing, etc.)
d) Tenant use
e) Possible uses
f) Restrictions placed by MTA agency (i.e., use; disposition method (license only,etc.); time
limitations; termination tights.)

Paragraph 3: Nature of interest being disposed of or acquired
a) Describe interest: Fee/permanent easement/temporary easement/net
lease/lease/license/permit/other)

K:Real Estate
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b) Describe circumstances that may impact value; describe any unusual or unique
circumstances.

c) Describe WHY that interest is being offered or purchased (i.e., ifa lease, was a sale
considered? Ifa License, could it be leased? Did the agency restrict the interest, and
why?)

Paragraph 4: Method of disposition or acquisition
a) RFP (obviously N/A for acquisitions)
b) Ifnot RFP, why not?
i. Pursuant to policy
1. Pursuant tospecial circumstances noted in Licensing Procedures when competition
is not feasible (Board approval still required)
iii. Other reasons

Paragraph 5: Discussion of Proposals
a) How many proposals received? Refer to spreadsheet if applicable.
b) Discussion of top proposers:
i. Creditworthiness
1. Financial wherewithal to start-up and make improvements.
11 Experience applicable to proposed operation; note if prior or current
experience with MTA and if so, licensee/tenant history.
iv. Discussion of proposals in comparison to appraised value or market value.
v. If proposals are below appraised or estimated fair market value, discuss
the reasons therefor.

Paragraph 6: Negotiations
a) What items were negotiated (note: if sole bidder, MUST negotiate; if many responses to
RFP, usually take high bid, unless extenuating circumstances).
b) Result of negotiations

Paragraph 7: Recommendation
a) Recommend course of action, citing reasons.

Comments:

Recommended: Date
[INAME], Deputy Diector

Comments:

Recommended: Date

Christopher Nesterczuk, Birector-Leasing-&-AcgusitionsTransaction Management
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Comments:

Approved:

Date

David Florio, Director, Leasing--Acquisitions-&Real Estate Transactions and

Operations
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Figure 12—Intentionatly-Deleted
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Figure-1310 — Incumbent Letter
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2 Broadway
New York, NY 10004
212 8787000 Tel

Metropolitan Transportation Authority
State of New York

CERTIFIED MAIL # [enter number}-RETURN RECEIPT REQUESTED
and First Class Mail

[DATE]

INAME]
[ADDRESS]
[CITY, STATE ZIP]

Re: {LOCATION DESCRIPTION, eg: Newsstand at 96" street Subway station, Manhattan]
Tenant ID: [YARDI TENANT NUMBER]
Property ID [YARDIPROPERTY NUMBER]

Dear [MR.IMS NAME]:

As you know, your [lease/license/permit] for the above location [has expired/'willexpire soon]. It is the
Metropolitan Transportation Authority's (MTA's) policy to offer lease and license opportunities through a
Request for Proposas ("RFP") process. This is to inform you that the MTA will shortly be issuing an RFP to
[LEASE/LICENCE] the above location, and you are invitedto submit a proposal. The RFP due date is
[MM/DD/YYYY]. To view and download a copy of the RFP, go to the MTA website at:

http://enterprise.nymta.info/MTA Real Estate RFP/

Please note that all contacts with the MTA relating to this RFP must be made through the designated Points
of Contact. Contact with anyone else at the MTA relating to this RFP may be a violation of the law and may
result in the disqualification of the proposer. The Points of Contact for this RFP will be myself, [PROJECT
MANAGER'S'S NAME], at 212-878-[XXXX] (for questions regarding the specific content of the RFP or RFP
procedures and rules), and Odette Berg at 212-878-1043 (for general inquiries regarding the administrative
aspects of the RFP only).

If you have any questions regarding the RFP, pkase call one of the Points of Contact listed above.

Sincerely,

[PROJECT MANAGER'S NAME]
MTA Real Estate Department

The agencies of the MTA

MTA New York City Transit MTA Long Island Bus MTA Bridges and Tunnels MTA Bus Company
MTALong Island RailRoad MTA Metro-North Railroad MTA Capital Constructon
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Figure 14 —Intentionally Deleted
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Figure-1511 — Sample Advertisement
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MTA REAL ESTATE
Request for Proposals — Lease of the Tarrytown Station Building on Metro-North’s
Hudson Line. Proposals must be received by 3:00 p.m. on Friday, June 16", 2017.

For information on this Request for Proposals, please go to
http://enterprise.nymta.info/MTA Real Estate RFP/RFPLeasing.aspx

Metropolitan Transportation Authority


http://enterprise.nymta.info/MTA_Real_Estate_RFP/RFPLeasing.
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Figure 16—Intentionally Deleted



METROPOLITAN TRANSPORTATION AUTHORITY
REAL ESTATE DEPARTMENT
REAL PROPERTY DISPOSITION GUIDELINES

March 2018
Page |1

Figure1712 — Proposal Checklist
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Figure 1813 — RFP Evaluation Form
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Property & NPV NPV Enter discount rate for NPV: 65.00%
Unit Annual Compr w/ improv. wio improv.
Number Parcel Name Proposer Name Improve. Year | Year 2 Year 3 Year4 Yearb 6.00% 6.00% Assets Liabilities NetWorth |

Suggested Annual Compensation for Year 1 per RFP -
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Figure 1914 — RFP Award Authorization Memo
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Metropolitan Transportation Authority

Real Estate Department
Authorization Memorandum-General
Date: (Month [DD]. [YYYY])
To: (Deputy Director]. Director, Leasing-&AeguisitionsTransaction Management, Director, Leasing-Acquisitions-&Real [Estate
Transactions and Operations
From: [Project Manager Name]
Re: [RFP reference number, agency, description i.e ., retail, vending, etc.)
AGENCY:
LESSEE:
LOCATION:
ACTIVITY:
SEQRNNEPA: v v Actions Required

Type 1 EIS

Type 2 NEPA

Unlisted N/A

LOBBYING LAW:
Have there been Contacts?
Were Contacts permissible?

COMMENTS:

Paragraph I : Introduction
a) Summarizein a couple of sentences why property is being disposed of, licensed, or
acquired.
b) Summarize recommendation as to method of disposition/acquisition and price.

Paragraph 2: Discuss property
a) Location —Municipality, closest MTA operation, any other noteworthy items. b)
Nature of MTA or agency ownership.
c) Physical attributes (improved, vacant, structures, fencing, etc.)
d) Proposed use
e) Possible uses
f) Restrictions placed by MTA agency (ie., use; disposition method (license only, etc.); time
limitations; termination tights.)

Paragraph 3: Nature of interest being disposed of or acquired
a) Describe interest: Fee/permanent easement/temporary easement/net
lease/lease/license/permit/other)
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b) Describe circumstances that may impact value; describe any unusual or unique
circumstances.

c) Describe WHY that interest is being offered or purchased (i.e., ifa lease, was a sale
considered? Ifa Ilicense, could it be leased? Did the agency restrict the interest, and
why?)

Paragraph 4: Method of disposition or acquisition
a) RFP (obviously N/A for acquisitions)
b) Ifnot RFP, why not?
i.  Pursuant to policy
1. Pursuant tospecial circumstances noted in Licensing Procedures when
competition is not feasible (Board approval still required)
iii. Other reasons

Paragraph 5: Discussion of Proposals
a) How many proposals received? Refer to spreadsheet if applicable.
b) Discussion of top proposers:
i. Creditworthiness
1. Financial wherewithal to start up and make improvements.
11 Experience applicable to proposed operation; note if prior or current
experience with MTA and if so, licensee/tenant history.
iv. Discussion of proposals in comparison to appraised value or market value.
v. If proposals are below appraised or estimated fair market value, discuss
the reasons therefor.

Paragraph 6: Negotiations
a) What items were negotiated (note: if sole bidder, MUST negotiate; if many responses to
RFP, usually take high bid, unless extenuating circumstances).
b) Result of negotiations

Paragraph 7: Rrecommendation
a) Recommend course of action, citing reasons.

Comments:

Recommended: Date
[INAME], Deputy Diector

Comments:

Recommended: Date

Christopher Nesterczuk, Eirector-Leasing-&-Acgtsitions
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Transaction Management
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Comments:

Approved:

Date

David Florio, Director, Leasing--Acquisitions-&Real Estate Transactions and

Operations
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Figure 2015 — Lease/Sale Negotiation Authorization Memo
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Metropolitan Transportation Authority

Real Estate Department
Authorization Memorandum— General

Date: [Month [DD], [YYYY]]

To: [Deputy Director], Director, Leasing-&-Aegquisitions Transaction Management, Drector, Leasing-Aequisitions-&Real Estdte Transactions

and Operations
From: [Project Manager Name]

Re: Authorization Memo - Lease/Sale Negotiation Process Award [agency, description (i.e., retalil,
vending, etc.]

AGENCY:

LESSEE:

LOCATION:

ACTIVITY:

SEQRAINEPA: v v Actions Required
Type 1 EIS
Type 2 NEPA
Unlisted N/A

LOBBYING LAW:

Have there been Contacts?

Were Contacts permissible?

BOND REVIEW: | o .. --—=<VININA)
Bond counsel consulted?
OKto proceed?

COMMENTS:

Paragraph 1: Introduction

a) Summarize in a couple of sentences why property is being disposed of, licensed, or
acquired.

b) Summarize recommendation as to method of disposition and price.

Paragraph 2: Discuss property
a) Location —Municipality, closest MTA operation, any other notew011hy items.
b) Nature of MTA or agency ownership.
¢) Physical attributes (improved, vacant, structures, fencing, etc.)
d) Current use
e) Possible uses
f) Restrictions placed by MTA agency (i.e., use; disposition method (license only, etc.); time
limitations; termination rights.)
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Paragraph 3: Nature of interst. (isit being disposed of or acquired)

a) Describe interest: Fee/permanent easement/temporary easement/net
lease/lease/license/permit/other)

b) Describe circumstances that may impact value; describe any unusual or unique
circumstances

c) Describe WHY that interest is being offered or purchased (i.e., ifa lease, was a sale
considered? Ifa license, could it be leased? Did the agency restrict the interest, and
why?)

Paragraph 4: Why no RFP
a) Describe why the Lease/Sale negotiation process is being used:
1. Pursuant to policy
11. Pursuant to special circumstances noted in Licensing Procedures when
competition is not feasible (Board approval still required)
iii. Other reasons

Paragraph 5: Discussion of Proposals
a) Discussion of proposed lessee/grantee:
i. Credinvollhiness
ii. Financial wherewithal to start up and make improvements.
111. Experience applicable to proposed operation; note if prior or current
experience with .MTAand ifso, licensee/tenant history.
iv. Discussion of proposal in comparison to appraised value or market value. v.
Ifproposal is below appraised or estimated fair market value, discuss the
reason(s) therefor.

Paragraph 6: Negotiations
a) What items were negotiated?
b) Result of negotiations

Paragraph 7: Recommendation
a) Recommend course of action, citing reasons.

Comments:

Recommended: Date
[NAME], Deputy Director

Comments:

Recommended: Date

Christopher Nesterczuk, Director, Leasing&-AcquisitionsTransaction
Management
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Comments:

Recommended: Date

David Florio, Director, Leasing;-Acquisitions-&Real Estate Transactions and

Operations

[delete two signature lines below Iftransaction is pursuant to Board-approved policy] Comments:

Approved: Date

enter name], Deputy General Counsel

Comments:

Approved: Date

John N. Lieber, Chief Development Officer
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Figure 21—Intentionally-Beleted
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Figure-2216 — Conditional Designation Letter.
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347 Madison Avenue
New York, NY 10017-3739
212 878-7000 Tel

Metropolitan Transportation Authority
State of New York

December 13, 2012

Susan Wysocki

President

Babycakes Café

1-3 Collegeview Avenue
Poughkeepsie, NY 12603

Re: Conditional Designation Letter for the Lease of Retail Space at the Poughkeepsie
Train Station

Dear Ms. Wysocki:

We have recently completed our analysis of your best and final offer for the above-referenced Request for
Proposals. I am pleased to inform you that Babycakes Café has been conditionally designated as the
successful proposer, subject your acceptance of the terms herein and MTA Board approval.

Attached is a term sheet based on the terms included in your best and final offer, along with other standard
provisions that will be part of the lease agreement between Babycakes Café and the MTA. We have attached
both a clean version of the term sheet and a version that shows our changes.

As you had previously discussed with our Broker, Royal Properties, an 8% natural breakpoint provision will
be part of the lease. Under this provision, the MTA will receive 8% of all sales over the natural breakpoint
pertaining to that year, beginning with year four of the lease (see attached modified rent proposal).

Kindly review the attached term sheet and modified rent proposal sheet. Please sign both sheets and this letter
and forward all three signed documents back to me. Upon receipt of the signed documents, MTA Real Estate
will present this proposal for approval at an upcoming meeting of the MTA Board.

Please contact Daniel Levine, project manager, at 212-878-4631 if you have any questions.

Susan Wysocki Date
itector, Real Estate Owner, President
/ Rent-A-Chef Inc. dba Babycakes Café
Enclosures
cc: D. Bosch
N. Mastropietro
D. Levine
Jeff Kintzer

J. Rosen Chron
S:\DLevine\NET LEASING\Poughkeepsie\CDL\FINAL Babycakes CDL.docx

The agencies of the MTA

MTA New York City Transit MTA Long Island Bus MTA Bridges and Tunnels MTA Bus Company
MTA Long Island Rail Road MTA Metro-North Railroad MTA Capital Constructior

Page |1
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2 Broadway
Mt Wark, MY 10004
212 ATE-7000 Tal

@ Metropolitan Transportation Authority

State of New York

VIA CERTIFIED MAIL

March 5, 2019

Re: Request for Proposzals

Dear Mr./Mrs.

We have recently completed our analysis of the proposalz received in response to the above referenced
Request for Proposals. | am pleased to inform you that your company has been conditionally designated as
the successful propoger, subject to MTA Board approval and your acceptance of the terms herein.

In the meantime, we will proceed to prepare a draft lease based on your Rent Proposal as well as the Term
Sheet (copies of which are attached to this letter) and your agreement to provide a guarantee for the obligations
under the leaze of the corporate entity which will be party to the lease with the MTA.

Kindly acknowledge receipt of this letter and indicate your congent to the terms contained in the attachments by
signing the Term Sheet where indicated. Also. please sign and return a copy of this lefter, along with yvour security
deposit in the amount of $ to my attention at the above MTA address as soon as possible. Please
retain a signed copy for your records.

We are very glad that you have chosen to locate your business within the MTA system. Please contact
at (212) 878- ____ if you have any questions.

Sincerely, ACKNOWLEDGED AND AGREED TO
THIS DAY OF 2019:
David Florio

Director, Real Estate Transactions
& Operations

Afttachments:
Term Sheet
Rent Proposal

cc: N. Mastropietro
C. Mesterczuk
1 MTA Metro-Morth Railroad MTA Capial Construction
Raard MTA Brickges and Tunneks nATA B Comgal
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Figure 2317 — Staff Summary
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m Metropolitan Transportation Authority

Page 1 of 2
Subject Date
LEASE AGREEMENT July 25, 2016
Department Vendor Name
REAL ESTATE A »
Department Head Name Contract Number
JEFFREY B. RO,
Department Head gﬁ t] Contract Manager Name
Project Manager Naﬁ(e Table of Contents Ref. #
ALICIA BIGGS
Board Action Internal Approvals
Order To Date Approval | info Other Order Approval Order Approval
1 Finance Commlttee | 7/25/16 X P 1 Legal
2 Board 7127118 X 3 Chlef of Staff @” /’ v
2 Chlef Financial Officag{
AGENCY: MTA Metro-North Commuter Railroad (“Metro-North”)
LESSEE: Hudson Hospitality Group LLC (“HHG”) (or entity to be formed)
LOCATION: Peekskill Station, Hudson Line, Westchester County
ACTIVITY: Restaurant/café in conjunction with visitor information center and tour-booking office
ACTION REQUESTED: Approval of terms
TERM: 15 years with an adjustment for fair market value in lease year 11
SPACE: Peekskill station building; including office loft and partial basement, measuring
approximately 5,825 sq. ft. () along with outdoor plaza, approximately 1,630 sq. ft. (+)
RENT: $30,000 for Year 1 with 3% annual increases through Year 10
Fair market value for Year 11 with 3% annual increases through Year 15
COMMENTS:

Pursuant to Metro-North and MTA Real Estate’s net leasing program, a request for proposals (‘RFP”) was issued seeking
offers to utilize and maintain the entire Peekskill Station Building (“Building”), consisting of a restaurant area, kitchen,
former ticket office, concession space, waiting room, bathrooms and a portion of the outdoor plaza area.

In response to the RFP, five proposals were received. After conducting proposer interviews, a request for best and final
offers (“BAFQ”) was issued. In response to the BAFO, the highest proposal received was from HHG and Brian Butera

withdrew his proposal.

Estimated Value of Present Value

Proposer 1%t Year Rent Proposed Improvements | (10-Year Term; 7% Discount Rate)
Hudson Hospitality Group LLC $30,000 $140,000 $377,616
Sharon Aakjar $24,000 $50,000 $290,729
Dobbs Ferry HG LLC $18,000 $100,000 $254,758
Mohammed Rahman $14,400 --- $120,870
Brian Butera Withdrawn

Page |2
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Staff Summary

FINANCE COMMITTEE MEETING @ Metropolitan Transportation Authority
Hudson Hospitality Group LLC (Cont’d.) Page 2 of 2

While HHG’s proposal is lower than the fair market value as initially estimated by MTA Real Estate’s independent
consultant, HHG will be making a significant investment to improve the Building.

HHG is headed by Louis Lanza, who has owned and operated several restaurants in New York City over the last 24
years. He currently owns and operates two restaurants and a farm in Peekskill. Mr. Lanza’s vision is to convert the
current waiting room into a tourist welcome center run by the Hudson Valley Chamber of Commerce along with a retail
concept providing local product. Mr. Lanza is also seeking approval from New York State Department of Agriculture and
Markets to be designated as a Taste of New York location. The remainder of the building and outdoor plaza area will be
used as a restaurant/café.

Proposed improvements include installing a commercial air conditioning system for the Building, renovating the kitchen
with updated fixtures and appliances, upgrading the bathroom and refurbishing the floors and ceiling. Mr. Lanza has
sufficient capital available and will provide a limited personal guaranty and construction completion guaranty.

Based on the foregoing, MTA Real Estate requests authorization to enter into a lease agreement with HHG (or a newly
formed entity owned and controlled by HHG) on the above-described terms and conditions.
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@ Metropolitan Transportation Authaority
Page 1 of 2

Subject Date

LEASE AGREEMENT WITH MANHATTAN OCTOBER 22, 2018

COLLEGE

Department Vendor Hame

REAL ESTATE

Department Head Name Contract Number

JOHN N. LIEBER

Department Head Signature Contract Manager Name

Project Manager Name Table of Contents Ref. #

ARTURO ESPINOZA

Board Action Internal Approvals
Order To Date Approval | Info Other Order Approval Order Approva
1 Financa Commities | 1072218 X 1 Legal
2 Board 1024118 X 2 Chisf Developmant OMcsr
3 Chisf Financial OMicar
4 Chilaf of Stafr

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

LESSEE: Manhattan College

LOCATION: 4000 Irwin Avenuwe, Bronx, New York (portion of Bronx County Block 5776 lot 401)

ACTIVITY: Operation of an athletic field, accessory facilities and parking lota

ACTION REQUESTED: Authorization to enter into a lease

TERM: 10 years, terminable by NYCT on 24 months’ notice for corporate purpeses. In the event of

MY CT termination, NYCT would be required to reimburse the Lessee's unamortized
construction costs.

SPACE: Approximately 207,975 square feet

RENT: Year Annual Rent Monthly Rent % Increase PSF Rent
1 $165.000.00 $13,750.00 3% 50.79
2 $169.950.00 $14,162.50 3% $0.82
3 $175,048.50 $14 58738 3% 30.84
4 $180,300.00 $15,025.00 3% 30.87
3 $185,709.00 F15475.75 3% $0.89
& $191.280.20 $15,940.02 3% $0.92
7 $197.018.60 $16,418.22 3% $0.95
8 $202,929.20 $16,910.77 3% 30.98
9 $209.017.10 F17 418.09 3% $1.01
10 $215,287.60 $17,940.63 3% 51.04
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FINANCE COMMITTEE MEETING @ Metrupalitan TI'IHSpD rtation Aulhurit]r
LEASE WTH MANHATTAN COLLEGE (Cont'd.) Page 20f 2
COMMENTS:

The athletic field used by Manhattan College has been a center for Irigh football, hurding, and other Irish sporting events in
Mew York City for decades. The property on which the athletic field, accessory facilities (including a locker room, training
room, storage room and storage shed) and parking lots sit (collectively, the “Property™) is administered by MTA Real
Estate for the City of Mew York account pursuant to the 1953 master lease between NYCT and the City of New York. The
Property iz cumrently licensed to Manhattan College on a shori-term basis. Earier this year, Gaelic Athletic Association
(“Gaelic"), a long-time tenant of the premises adjacent to the athletic field and a long-time user of the athletic field and the
acceszory facilities along with Manhattan College, entered into a new lease with NYCT for said adjacent premizses
{pursuant to which Gaselic is performing substantial rehabilitation of the existing building on the adjacent premises), and it
iz anticipated that Manhattan College and Gaelic will continue sharing the athletic field for sporting events.

The Property was offered via a Request for Proposals ("RFFP”) for a 10-year lease term requiring the replacement of the
adjacent sidewalk along West 240" Street and extensive repairs to its faciliies (collectively, the "Required
Improvementz). In rezsponse to the RFP, Manhattan College was the sole proposer. The present value of the rent
proposed is $1,306,887 (calculated at a 7% discount rate). Such rent is in line with the appraised value of the Property, as
estimated by MTA Real Estate’'s independent appraiser.

Manhattan College iz committed to undertaking the Required Improvements and it possesses the financial resources and
wherewithal to do so.

Based on the foregoing, MTA Real Estate requests authorization for NYCT to enter inte a lease agreement with
Manhattan College on the above-described terms and conditions.
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Figure 2418 — Document Approval Form
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Transaction Type:
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Metropolitan Transportation Authority
Real Estate Department

Lessee/ Licensee / Permittee/ Grantee

Yardi Account #

Use & Location

Yardi Property # / Unit #

Project Manager Attachments SEQRA / NEPA
Yes N/A Action to be Taken
Proposer Info. Form O0|T
- el
Rt ATN / Selection Memo [ [ » E
Credit Report OO Type:2
Good Standing Opinion [ 7 | Unlisted O
NPV Analysis O 0O | Nera [0
DOCUMENT REVIEW
|. Deputy Director Il. Christopher Nesterczuk, lll. David Florio, Director, Leasing,
Director, Leasing & Acquisition Acquisition & Operations
Submitted Revised Approved Submitted Revised Approved Submitted Revised Approved
Comments Comments Comments
IV. Legal Review V. Final Review (if required) VI. Extemmal Execution
Submitted Revised Approved Deputy Director Approved Sent
Via:
= - [ Overnight
omments Leasing & Acquisitions Supervisor Approved Retumed D Certified
[ Hand
DOCUMENT EXECUTION
Date Returned to RED
, Deputy Director, Leasing & Acquisitions Date
Christopher Nesterczuk, Director, Leasing & Acquisitions Date
David Florio Director, Leasing, Acquisition, & Operations Date
Finance Committee Approval Date:
, Legal Department Date
Executed by Agency Officer MTA Board Approval Date
Date

John N. Lieber, Chief Development Officer,

Authorized Signatory

11232018
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Document Approval Form

Transaction Type:

Metropolitan Transportation Authority
Raal Eatate Dapartmant

Lesssa | Licensas | Parmitiss | Srantes ardl Asccunt #
Uza & Location ‘ardl Property # / Unit #
Project Manager Attaohmenis SEGAA | NEPA
Yes N/A Action to be Taken
Z;—G;?sf: |nrg. Fn':n"llrm O O Type 1 |:|
election Memo
Depuly Director . - 0O O Type 2 |:|
Credit Report O O
Goed Standing Opinion [ ] Uniisted [_]
MNPV Analysis 0O 0o | wera [
DOCUMENT REVIEW
I. Tranzaction Manager Il. Deputy Director lll. Chrizstopher Nesterczuk,
Director, Transaction Management
Fubmitied Revicad Approed Submiftted Revicad Approved Submitted Ravicad Approved
Comments Comments Comments
IV. Legal Review V. Final Review (if reguired) V1. External Execution
Tubmitied Reviead Agproead Depeuty Dirsotor Approyed Fand
Via:
[] overnight
Comments .
Leacing £ Aoquisiiont Eupsrvicor Approved Fsturnsd |:| Certified
[JHand
DOCUMENT EXECUTION
Diate Returned to RED
Deputy Director Date
Christopher Mesterczuk, Director, Transaction Management Date
Finance Committee Approval Date:
Legal Department Date
Executed by Agency Officer MTA Board Approval Date:
Date

David Florio, Director, Real Estate Transactions and
Operations

Authorized §
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Figure 2519 — Yardi Lease Tracking Report
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TToeTYTYS
Agency=NYCT
P Property=lel 18300, tsx25900. tbw30300, by00500, tN40800, t
Report Date=10/16/2000
Prop Name Undt Code Tenant Use Dote REC Bed Appr LsnExac  Hand Of Ofor
Tonant Ccda Status Locaton Method
ency Tenant Name Sgft
ACOUS _BEUMIIMING | e r— — ———— i O i
NYCT
w30I00 42 ST-TIMESEQ 02 Pay Phone 05/01/1329
HNROIR Current
o
MO0 42 ST-TIMES 50 o 050171958
0000053 Curtent
©
1616200 4257 ot C&s2711089
10000107 Current
o
4287 (4 Barber 11709/1995
10500 ¥ Cumrent
4287 ©3 HitvBeauty 11/01/1095
000109 Current
0
4287 o4 Flanst DANSIOGT
10000110 Current
0
4287 o5 Other Rotasl 0602/1954
Q0OnI 1Y Current
o
42 5T Newsstand GUD4/ 1992
10000112 Curmont
o
42 8T o7 Cther Retak 11201/1895
10000143 Curram
o
42 ST o8 OVO4/1834
10000114 Current
]
4257 09 030171996
nNAA1g Current
0
42 ST 10 Newsstand 030471994
10000116 Current
42571 " 08102:4534
W0o0a117T Cumenl
[+]
42 5T 12 Nowssland 0W01/1996
W01 48

Cutram
o

1014700
1015 AM

Reant Com

Q3012000

02X 2000

002000

630172000

DWD172000

021282000

Q0172009

030172000

030172000

Q0172000

030172000

0IV1/2000

C01/2000
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Figure 2620 — Tenant Control Log
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TEN. INTR
TUsANTNAME: . . AccouwsyNo.:
AGENCY: .. LIRR __ _LIB _MN BAT AT By
______ _NYCT __SIRTOA __ SBK
PROPERYY: . . Umir:
Locanon:
RUQuirem INITIALS MM
1. 2 executed original counterparts of Agreement ) e Ao
= Staff Sumoary g Inforination rem s - e
1. RFP Site Data Sheet gr BTN - e R
4. Routing Ferm for Exceution aosscmcs,  dsasa <
5. Ducument Preparation History Form WR——. S
6. Determination of Responsililiny | *] ey T— IP—
FPLICA)
v IRS Form Wy s 22e =
s Secirily Depost _—
»  Record of Contaags) o . -
o Certificate of Insurance mase e o
« L/B/A Certficaw T S SR S
1 Month Rent sk dn 0t S——
¢ Master-Sub Beport s e
o Applicam nlormation Statement [**) P e
= Ceedit Report S st S e
s Proolof Ineorporation - e S T ST i
o Copy of ddvertiscamen e, — PR W S v e
= RFP Propasal Analvas - S 5 - R
o Agreement Transmitial Loty STTPUSIP SR e e it
o Other: : SO . ; i
L&A PROJECET MANAGER NAME:
New TENANT ACCEPTED FOR MANAGEMENT:
B s Date:
Uiy recpared it vaiee of agreement is over $13,000 @ any vear during term.
Varife complelencss of Loblbying Law Distfosue Statamenr pages
ki
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Figure 2721 — Record of Contact Form
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@ Metropolitan Transportation Authority

men

RECORD OF CONTACT
UNDER THE NEW YORK PROCUREMENT LOBBYING LAW
{State Finance Law §139-j and §139-k)
IT pou receive & Contact in connection with & real estate ransaction youw must complete this form and subrmit it

to the Director of Real Extate. IT you believe that the Cantact was an Impermissible Contact or you are pot sure
hather it wasan Imp Cantact, then you must alse submit 3 copy to MTA Corporate Compliance - see

beiow.

theck Gne.  This ContaT ko ) Aermissile U] tmpermissivie T e ot sure®

To: MTA Director of Real Estate, 347 Madison Avenue, 8™ Floor, Fax: {212) B78-0162

*IF this 15 an Impermissil e Contact or you are rol sure whether it is an Imparmissibie Contact, you must also send
a copy 1o the Chief Compliance Officer, MTA Carpurate Compliance, 2 Broadway, 16“ Floer, Fax: (646)
252-1401, tagether with an Imp Iole Cotact | Form,

From:

[¥our R, Titke and Departrent)
e S P e .

L B I I N T O I I R R

1§ was co~tacted Ly the individual named below regarding the real estate transacton ldentified beow. It
reasanably appears that this was a Contact as defined in State Finance Law §139-k(1)(c) because 1 infer that the
comm.nication was intended to Influence the real estate transaction. [n accordance with State Finance Law §139-
k{4}, the ‘alowing information was ottained. The Contact was made by means of:

[ corresacadence | Jteephone [ Jemall  [Jinperson [ ]other P

Real Estate Transaction No. (if known):

Dreseription of the Rezl Estate Transaction: =

LE L Fl 2ol ) o s SO S ——

‘Contact’s Address: P T P A T T SRS TV N S

Contact's Telephone Number:

Cortact’s Place ol Princpal Employment: : S——

iContact's Oecupation/Titie: i s

|
I the abecve named person or arganization the othier party to this real estate tramsaction? [1ves  [Cno

i Ko, was the above named persen of organizabion retained, employed or designated Ly or on behalf of the other |
r:‘.r'; 10 thi5 real estate ansaction to appear before or conad MTA about this real estate transattion?

Cves O
‘Date{s)Comtactwasmade: - s -

TV ICTRS T ornmd Lival whby Law/ Hrcor @O satac I E Lios

v, 1Y
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Figure 2822 — Procurement Lobbying Law Disclosure Statement
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m Meirapolitan Franspartation Authonty

New York State Finance Law Sections 139+ and 139-k ("Lobbying Law™) — D oS

General Informaltion

Ak proc wments (wh'ch ace defined o include essentally ail rea’ estaie rarsachions) Dy e MTA 0 ex.
coss of $15.000 errgally, ere subyest to New York State’s Stale Finance Law Sestiors 135- and 135k
aflestve January 1 2008 {"Lotbyrg Law')

Pussgant 10 e Lotbyping Law, al “conlacis” [aefincd a5 oral wiillen of ciecinomc COmMmMmcalions with
e MTA inlarded to iduning & p must be made wilh ane of more des-
wgrated Ponlsi of Corlad! only En:eplau‘;& 1o s l_ie Aciugde wifler quesbons during he bidipropasal
poCess. communtabang wih regard lo profests sonlract negelanons and REP con'eente oarbcipa-
e Nolhing in the Lobbying Law whibas ary nghts 1o maxe an appesl, protest or comolaint urder gxist-
Ay adm nalalive o idical procedunes.

Vi atans of the o0cy Rgarding permisshie contacts must ba recoriad n the apgropniaw MTA ofhoer
arg mvestga'ed sccorongly. The first violalion may result n @ delcimination ol puo-responsbilty a~e
e ity for @wang 1o tha wwialor and W5 subsicanes affilisles and reated enatcs  The perainy 1o 2
SECORT vICiation withen four (1) years 1s nekgbility for BIJING/pORcs Ny 1 @ £OUCUement argior gl
oty from Denyg awardad oy contracl for a perog of four (4) yea's, Tha MI'A w1 nauly Ihe New Yok
Stawe Ollice of Censral Seovoes (OGS ) of any ans iof aan responsibiuy or a8
0 yiolalons af the Loboying Law  Vickabons 'ound (0 be "srowiag 2rd w ila’ mush o8 seoatieg G 100
MTE Esceutive Dveclar and DGE

Moracver, e Slatules mguee the MTA to oblam ceran aMrmatons arg ceriiloalons for bidders ang
proposers  This Discosure Statemrent containg ine forms with which 1o cogly, iogelter with addienal
information 5ng insiruclions

Instructions

New Yors Slaie Fm! ce Law §135-{Z) whgam the MTA Lo obiair speciic mfornalion regaidimng poor

eIpEnNDdly d ors This ir musl be colecied in adadon w the micrmation that
15 separaley ostaned pursuart o Hew Yo's Stale Finance Law §183{5) in accorzancy wilh New York
Slate Fnance Law §733-k, ar olferer 1'ust Bo ashed 10 daclose whelbar (hare hay bear o Inding of aen
reszonsibiliny maoe withia e previcus four (4} years by any goveramanial ently aoe ko (8] 3 wickahun
of New Yome Stale Firance Law §139 or (b the nc2clonal srevision of Iubsc ur incomplele informalon
1o @ goverarnental ety

&3 part ol s responsibity Selermiraton, New York State Finence Law §1353-4(3) mangates consder-
a0 of whether an oflére’ (268 1o ey destiose accural of complate formalion regaiding (he above
ron-espEnsibity determoranor 17 accordanca wilh law, no procurerment onlract shall be awasrded o
any olferer that feils ta imely gisclove accuisle of complell informalos under ths sechen, unhess e
faciual elemants of the leniteo walver provision can be satisled on ine wrilter. recod

Discisaurne of Prior B ponaibliity Detarminati

Name of BioderProp

Address

Name and Titla of Persgn

Submiiting this Form:

Has any goveramental entily’ made a finging o non-rosoons Tty regasding the "
HddenProposerin the previocs four years? Ovs [Jrwo

lyes ‘Was e bass for the Froirg of e Bioe-'s'Propgsers ron-responsdh -
ity ue f0 3 wiakalion of S:ale Fnarce Law §135.7 Oves O ne

A ‘goeernmental enlity” 1 {1) 47y depacime, boam, buweay, eorrisscn, divaion, office. coune, commilics of
ofticar ol hew Yark Stale, wheller parmaent of Roporaly, (7] edch house of the New Yore Slale Legratalue; (3
T um Fed court system; () any pubkc sulneny pubse benelil corperation or commiseior crealed by of easlag
pursuan 16 Uhe puiic auihonbes Ww: (5 3% pulat aulhordy of public benell! corparaton, al s ane ol wicse
members I appeiries by L gowirner of whe Sedves a8 3 menbe: by vislue of holding 2 oial £ "ice ol ihe state: {6)
3 Mkl dpency. o3 et i s defred in paragrepn (i) of eubniasionis; of suclion ore-c ol the Legmiaie L aw,
@ (1) 4 suzaidiary o aMbele of Wt B pubhe ahaly. [SFL 125, paagiaph 1 )

MIAFr waw 136, 1300wy 10-0En-Fage 1
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m Metropolitan Transportation Authority

New York State Finance Law Sections 139+ and 139-k ("Lobbying Law”) — Disclosure Statoment

Wias the bas's fo: the fnding of Bidder'sPropaser’s non-responsibiity due o the [ Yes

inlentional provison of false or incomgiete nformation 10 3 governmental erlity?

i yus. p ease provde details regarding the finding of nan-responsd hiy below.

= Ertty
Year of Finding of N ponsibily:
Das s o’ Finding of Non-R it -y’

.:Aoc acauonal pages as necessary)

#as any g @ntity taami a ont-act with the Bidder! ] ves

Proposer due 10 *he inlentionat provision ¢f aise or ncomplete infomation?

MTA's Right

Bidder's/Proposer's Affimiation and Certification

By signing below. the BicdenFroposer.

3] Alferns et the Biddes/Fropaser undersiands and agrees 1o comply wilh Ine policy regarding pemissible

contacts in accordance with New Yok State Flnance Law Secions 139+ and 139k,

2) Cerufies ihat ail mfonmetan provided o the MTA with respact 1o New Yook Slate Finance Law §139; and

§138-k 15 complen, true and acourate.

By Date

1Sgnatyre of Feisen Centitying)

Prat Name sad Title s Tale

BuscerPinposer oF ContractonConsultant (Full Lega!l Name)

Address of Bidder/Proposer &r C

Business Telephone Number.

The MTA recervas the right to terminate a Contract (including any leass, license, entry pemit, or
0 Terminate sale documents) in the event it is found thal the certification filad by the Bidded/Propoxer, in accor-

dance with New York State Finance Law §139%, wae tionally false or | t Ity

Jpan such finding, the MTA may ise it ion right by providing writtsn
8 n rd with the written notification terms of the Contract

MTAFy Lae 133 14 (v "O-060age 2
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Figure 2923 — Legal Intake Questionnaire
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MTA RE LEGAL INTAKE QUESTIONNAIRE FOR LEASES AND LICENSES
Please complete the following when requesting assignments:

1. Type of assistance sought:
a. Assistance with preliminary matters, such as structuring a transaction, preparing an RFP, preliminary
advice or attendance at meetings:
b. Assistance with drafting of complicated/non-standard business terms before documentation is ready
for review:
c. Assistance with documentation review
forms?2——preparation — Yes No N/A
If Yes, the Lease Preparer’s Questionnaire Form will need to be fully completed and provided to
MTA RE Legal, together with the package of other required documents noted in Item #6 below,
before the Lease will be prepared or assigned to counsel.
d. Other:
2. What is the timing and when is it anticipated that the attorney will have documents to review?

3. Isthere an MTA RE Legal attorney that is already familiar with this matter, the property or with similar
transactions and if so who?
4. Has MTA RED authorized use of outside counsel? Yes No
If Yes, please provide the following information for outside counsel to clear conflicts:
Name and address of Tenant:
Names and addresses of principals/individuals that will own Tenant or that are the
Proposers:.
Names and addresses of each Guarantor:
4.5. Briefly describe the material terms — parties, compensation, duration/term, etc. or attach a term sheet:
a. MTA Agency(ies) involved:
b. Counterparties:
c. Counterparty’s Counsel if known:
d. Economic Terms:

i. Annual Rent/License Fees:

ii. Term:
iii. Significant Tenant Improvements/Investment: Yes No N/A
iv. Is space currently vacant? Yes No N/A

e. Other:
5:6. Documents to be attached for reviewing attorney include all of the following, if applicable:
a. Intake form/questionnaire completed
b. Lease Preparer’s Questionnaire Form completed
b.c. DAF — Document Approval Form __
&.d. RFP, with successful proposer responses
¢ke. Proposer Information Form if applicable
e-f. Staff Summary
9. Authorization memo __
g-h.CDL with Term Sheet __
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A:i. Documents for review
+]. Property address with Block and Lot numbers, Tax Parcel

}:-k. Any surveys and/or title reports, if applicable [N/A __ 1]
1. FOR SALE, LEASE-OUT OR LICENSE please complete following:
a. Have you contacted Isabel Guerra to determine if federal funding is involved, in which case there
may be a private use issue?

b. Was it competitively bid?

c.  Will the counterparty be investing in substantial capital improvements to prepare the premises for its
use? Yes No

d. Describe landlord/licensor termination rights:

e Standard Corporate purposes standard provision (i.e., landlord right to terminate lease if it
needs the space for corporate/transportation purposes but agrees to pay unamortized tenant
improvement depreciated on a straight-line basis over over 10 years) __ [Note: This
should only be the case where tenant is expected to invest substantial capital/permanent
improvements to prepare the space]

e Standard License termination/revocation clause (i.e., licensor right to terminate or revoke for
any reason/no reason on not more than 60 days’ notice without any payment of
reimbursement .

o  Other negotiated termination right? No ___ Yes ____If so, describe (e.g., right to terminate
after [ __] years with or without reimbursement and for any specific reason or not)

e. LEASE vs. LICENSE

Is this a LEASE disposition of interest in real property) pursuant to the MTA GuidehinesPolicies and
Procedures for Leasing-Out/Sales of Real Property (“MTA Leasing-Out/Sales P&P”)?

Yes No

If seYes, treated as a disposition under the PAL 2897 and as part of PAL 2897 analysis
i. Do you have an appraisal/valuation?
ii. Was this competitively bid process (RFP)? ————Yes No If not, what

was basis under PAL 2897 for negotiated bid?

iii. Will an explanatory statement be required (e.g., for all exchanges of real property
interests or for certain negotiated bids) which will result in a 90 day conditional
waiting period between contract signing and closing (include status if applicable)?

Is this a LICENSE (i.e., not a disposition of an interest in real property/and not intended to be a lease)
which is terminable by an MTA party at will (with or without a reason) on not more than 60 days’ notice
at no cost and without reimbursement for unamortized tenant improvements and thus governed by the
MTA GuidehinesPolicies and Procedures for Licensing of Real Property (“MTA Licensing P&P”)?
Yes No

If seYes, to comply with MTA Licensing P&P, please respond to the following:
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iv. Ifapplicable, the Policy # specified in the MTA Licensing P&P pursuant to which
this license is being made without need for MTA Board Approval

v. Ifthis is pursuant to an RFP, or if not the “circumstance” specified in the MTA
Licensing P&P which permits the license without an RFP but with Board Approval

which is applicable to this particular proposed license
vi. Is an authorization memo or information item required under the Licensing P&P (if

so provide copy)? -

Figure — 24 — Preparer Questionnaire Form
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Date: 2019

MTA RED Employee Completing this Form:
Landlord Agency: Please check as applicable:

OMetro North w MTA (Harlem-Hudson Lines) OLIRR
OMetro North only CONYCT

MTARED RETAIL LEASE/LICENSE PREPARER QUESTIONNAIRE FORM

MTA RED is required to complete this questionnaire and to submit the completed form when requesting the
preparation of a RETAIL LEASE /LICENSE for MTA/Metro-North/LIRR/NYCT by MTA Legal or outside
counsel. Please be sure to proofread and provide accurate information. For any requested information that is
inapplicable, please indicate “N/A”.

INDICATE IFTHIS IS A LEASE OR A LICENSE
L LEASE

O LICENSE Ifa License, licensor has right to revoke, at will, with no cost, upon [Insert number of
days prior notice not to exceed 60] days prior written notice.)

1. Station Property: (Cover Page)

a. Location (enter the name of the Station Property (if applicable), street address, block and lot number or
other location designation):

b. Property Unit Code:

2.  General: Is Tenant/Licensee an existing Tenant/Licensee already in occupancy of Premises?

YES [0 NO O

3. Fundamental Lease Provisions: (Section 1.1
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Tenant/Licensee:

Name:
Trade/DBA Name:
Type of Entity:

State of Organization:

Tenant’s/Licensee’s
Address:

Address:
Attention:

Email Address:

Phone Number:

Guarantor(s) Name:

ALT. 1: [
ALT.2: If there is no Guarantor, indicate N/A [

, a [natural person].

information also

required for
completing
Subsection 2.5.1]

Guarantor(s)
Address:

Attention:

Email Address:

Phone Number:
Premises/Licensed | a. Does the Premises/Licensed Area consist of:
A :
Area: (x) Entire Station Building: YES(1 N0 [
[Note same

(v) Portion of a Station Building or other Station Facility:
YES[O NO[O

b. Ifthe Premises consists of an entire Station Building, indicate whether
the following areas are included in the leased premises or licensed

areas:
Basement:  YES[] NO[I
Sidewalks: ~ YES[1 NO L[]
Plaza Areas: YES[1 NO L[]
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c. Describe the Premises/Licensed Area:

Deemed Rentable
Square Footage:

State the approximate deemed square feet of the Premises/Licensed
Area: sf

LEASE ONLY:

Licensed Area:

[This is for space
that will be licensed
to a Tenant that is
outside of the

leased premises]

Is Tenant assigned space outside the Premises for Tenant’s exclusive
use or priority use (e.g. parking space(s), dumpster, etc.

Parking YES[O NO[I
Dumpster  YES[O NO[O

Other YESOO NO[]

Describe the Licensed Area:

Expiration Date:

Specify the number of vears (after the Rent Commencement Date /Fixed
License Fee Payment Date) of the Term of the Lease or duration of the
License Period:

Term:

years from the Rent Commencement Date/Fixed License Fee

Commencement Date plus the period, if any, from the Commencement
Date to the Rent Commencement/Fixed License Fee Commencement
Date.

LICENSE ONLY

Revocation Notice
Period:

() DAYS [NOTE: MAY NOT EXCEED 60 DAYS; typically either
30 or 60 per RFP].

Initial Term Base

Rent/Initial License

Period Fixed
License Fees:

Base Rent/Fixed Base Rent/Fixed

License Fee License Fee
Period (Annual Rate) (Monthly Rate)
Lease/License Year 1 $ .00 $ .00
Lease/License Year 2 $ .00 $ .00
Lease/License Year 3 $ .00 $ .00
Lease/License Year 4 $ .00 $ .00
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Lease/License Year 5 $§ .00 $§ .00
Lease/License Year 6 $§ .00 $§ .00
Lease/License Year 7 $§ .00 $§ .00
Lease/License Year 8 $§ .00 $ .00
Lease/License Year 9 $§ .00 $ .00
Lease/License Year 10 $ .00 $ .00

Delete any inapplicable Lease Years.

Extension

Option(s):

a. Does Tenant/Licensee have any Extension Option(s) to extend the
Term of the Lease/License?

YES [0 NO[J

b. IfYES, specify the number of Extension Options and the length of each
option:

Extension Period:

If there is any Extension Option(s), specify the number of years for

each Extension Period: years.

Extension Period

Add if applicable, otherwise indicate “N/A”

Base Rent:

Base Rent/Fixed Base Rent/Fixed

License Fee License Fee
Period (Annual Rate)) (Monthly Rate)
Lease/License Year $ $
Lease/License Year $ $
Lease/License Year $ $
Lease/License Year $ $
Lease/License Year $ $
Lease/License Year $ $
Lease/License Year $ $
Lease/License Year $ $
Lease/License Year $ $
Lease/License Year $ $

Delete any inapplicable Lease/License Years.
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Permitted Use:

Specify the Permitted Use of the Premises/Licensed Area (NOTE: THIS
SHOULD COME FROM THE RFP OR TENANT'S/LICENSEE’S
PROPOSAL):

Trade Name:

[NOTE: Indicate N/A if Tenant is not using, or is not

required to use, a Trade Name]

Minimum
Operating Hours:

ALT. 1: Specify the Minimum Operating Hours for the operation of
Tenant’s/Licensee’s business during the following days (or if “N/A” so
indicate in ALT. 2):

c. From a.m. to a.m. and p.m. to p.m. on weekdays
d. From a.m. to a.m. and p.m. to p.m. on weekends and
holidays
ALT.2: N/A O
Security Amount: a.  Specify the amount of the Security Deposit: $ (NOTE:

This should be 3 times the Base Rent for the final Lease/License
Year, excluding Extension Options)

b.  Specify whether the Security Deposit will be cash or a Letter of Credit
orif Tenant’s/Licensee’s choice: Cash: [ Letter of Credit: [
Tenant’s/Licensee’s Choice: [

Tenant’s/Licensee’s
Initial Work:

Is Tenant/Licensee required to perform Tenant's/Licensee’s Initial Work?
YES [0 NO .

If, YES, complete following and next three rows on this Questionnaire; if
NO, skip next three rows on this Questionnaire:

If Tenant/Licensee is required to perform Tenant’s/Licensee’s Initial
Work to the Premises/Licensed Area or any other portion of the Station
Property, describe Tenant’s/Licensee’s Initial Work or attach an Exhibit
with the description:

Initial Plan
Submission Date:

If Tenant/Licensee is required to perform Tenant’s/Licensee’s Initial
Work, specify the number days from the date on which the Lease/License
has been fully executed and delivered by which Tenant/Licensee must
submit its Initial Plans for such work: days.
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Tenant’s/Licensee’s
Initial Work
Buildout Period:

If Tenant/Licensee is required to perform Tenant’s/Licensee’s Initial
Work, specify the number of days Tenant/Licensee has to complete the
same after Landlord/Licensor has issued to Tenant/Licensee an
Authorization to Proceed: days

Tenant’s/Licensee’s

ALT: 1: If Tenant/Licensee is required to perform Tenant’s/Licensee’s

Initial Work Initial Work, specify the number of days Tenant/Licensee has to complete
Completion the same after Landlord/Licensor has issued to Tenant an Authorization to
Deadline: Proceed: days [NOTE: Should be same as Tenant’s/Licensee’s
Initial Buildout Period from row above.]
ALT: 2: If Tenant/Licensee is an existing Tenant/Licensee of the same
Premises and is NOT required to perform any Tenant’s/Licensee’s Initial
Work, indicate: N/A O
Delay Fee: ALT: 1: Insert per diem Base Rent/License Fee Amount: i.e.

Annual Base Rent + 365 rounded to nearest dollar)

ALT: 2: If Tenant/Licensee is NOT required to perform any
Tenant’s/Licensee’s Initial Work, indicate N/A: O

Trash Collection
Fee:

Is Tenant/Licensee required to pay a Trash Collection Fee to
Landlord/Licensor?

YESOO NOO N/A O
If YES, specify the amount of the Trash Collection Fee:

Annual: $
Monthly: $

Landlord/Licensor

Utility Services:

[Note information

also required for

completing
Subsection 7.2.1

Section 7.4 and
Section 7.3. See
items 6,7 and 8

below.]

Does Landlord/Licensee provide any utility services to the
Premises/Licensed Area without charge? YES C1NO [

If YES, specify which of the following utility services Landlord/Licensee
will provide without charge:

e Heat:

YES[O NO [

Electric: YES: [1 NO [1
Water: Yes: [1 NO [
Other (specify):
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Utility Fee: If Landlord/Licensee is providing any utility service to the

inf . Premises/Licensed Area (e.g., heat, electric), for which Tenant/Licensee

Note in Ol_'matlon pays a fee, specify such service and the applicable Utility Fee (indicate

also required for | “N/a” if not applicable):

Subsection 7.2.1 Utility Service: [Heat]

Section 7.4 and Annual: $[ ]

_Sectlon 7.3. See Monthly: $[ 1

items 6,7 and 8 N _ _

below.] Utility Service: [Electric]

Annual: $[ ]
Monthly: $[ ]

Brokers: a. Ifareal estate broker has been involved in the transaction,
provide the name of the real estate broker and the brokerage
firm:

b. Ifareal estate broker has been involved in the transaction,
specify if Landlord/Licensor is paying the broker (indicate “N/A”
if not applicable):

LEASE ONLY If a real estate broker has been involved in the Lease transaction, specify

Aggregate Tenant if Tenant is paying the broker and receiving a rent credit and the amount

Broker of such rent credit (indicate “N/A” if not applicable):

Commission

Credit: Confirm that MTA RED has received a copy of the brokerage agreement,

and written acknowledgment signed by the broker that MTA/Landlord is
not liable for any broker commission.

Additional Questions continued on next page:

4. Landlord’s/Licensor’s Work: (Section 3.3)

A. If any work is required to be performed by Landlord/Licensor (or by Tenant/Licensee on
Landlord’s/Licensor’s behalf) to prepare the Premises/License Area or the Station Property for

Tenant’s/Licensor’s occupancy, specify such work and complete the rest of this Paragraph 4:
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B. Who is performing the Landlord’s/Licensor’s Work:
Landlord/Licensor [] Tenant/Licensee ---[]---- N/A [

C. IfTenant/Licensee is performing or initially paying for Landlord’s/Licnesor’s Work, is Tenant/Licensee
entitled to any Construction Allowance or Rent/Fixed Licensee Fee Credit for any of the cost of same?

YESOO NOOI N/AOI

D. If Tenantis entitled to a Construction Allowance or Rent/Fixed License Fee Credit, insert the amount
and any cap;

5. Opening and Closing of the Station Facilities. (Section 4.5)

a. Specify if Tenant/Licensee is required to unlock and open the Station Facilities:

YESOO NOO N/AO

b. If Tenant/Licensee is required to unlock and open the Station Facilities, specify Tenant’s/Licensee’s
obligations:

6. Heat/Heating System: (Section 7.2.1)

a. Specify if Landlord/Licensor provides heat to the Premises/License Area without charge:
YESOO NOO N/AO

b. Specify if Landlord/Licensor provides heat to the Premises/License Area and charges a Utility Fee for
heat:

YES [0 (Utility Fee Annual Monthl NO[ N/AO

c. Ifthe Premises consists of an entire Station Building, specify if Tenant is responsible for buying heating
fuel from applicable utility provider:

YESOI NO[OI N/A[I

d. Ifthe Premises consists of an entire Station Building, specify if Tenant is responsible for maintaining and

replacing the heating system:
YES[O NOO N/A[O
7. Electricity: (Section 7.4)

a. Specify if the Premises/License Area is directly metered, and Tenant/Licensee pays the utility company
directly for electricity:

YES[O NOLOI N/AOI

b. Specify if the Premises/License Area is sub-metered, and Tenant/Licensee pays Landlord/Licensor for

electricity:
YESO NO[O N/AO

c. _Specify if Landlord /Licensor provides electricity to the Premises/License Area without charge:
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YESOO NOOI N/AOI

d. Specify if Landlord/Licensor provides electricity to the Premises/License Area, and charges
Tenant/Licensee a Utility Fee for its electricity consumption:

YES [0 (Utility Fee Annual $ Monthly $ INOO N/AO
8. Water: (Section 7.3)

a. Specify if Landlord/Licensor provides water to the Premises/License Area without charge:

YESO NOLI N/A LI

b. Specify if Landlord/Licensor provides water to the Premises/License Area, and charges Tenant a Utility
Fee for its water consumption:

YES O (Utility Fee Annual Monthl NO[ N/AO

c. Specify if the Premises/License Area is separately submetered for water and if Tenant/Licensee pays
Landlord for its water consumption:

YESOI NO[LI N/A [T

9. Services to be provided by Tenant/Licensee: (Subsection 7.12.1)

Does Tenant/Licensee provide any property-related maintenance e services to the Premises/License Area
or the Station Facilities, such as vermin control, ground sweeping, and snow removal, to be provided by
Tenant/Licensee:

YESOO NO[O N/AO (IfYES, Exhibit N to be reviewed and modified as necessary.)

If YES, specify such services:

Vermin control; YESOO NOO N/A[O

Ground sweeping: YESOO NOO N/A[O

Snow Removal: YES[O NO N/A [

Other (specify):

10. Structural and Roof Repairs; Sidewalks and Plazas: (Section 10.2)

a. If the Premises consists of an entire Station Building, is Tenant responsible for structural repairs to the
Station Building including repairs to the roof of the Station Building?

YES[O NOLOI N/AOI

b. Ifthe Premises consists of an entire Station Building, is Tenant responsible for repairing any sidewalks
or plaza areas in front of the Station Building?

YESO NO[O N/AO
11. Historic Property: (Section 11.6)
Are the Premises/License Area or the Station Building listed in a state or national registry of historic

property or eligible for inclusion in such registries?

YESOI NOLOJ N/A O
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Figure 25 — RED Organizational Chart
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Figure 26 — TOD Organizational Chart
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Attachment B
2019 Personal Property Disposition Guidelines



METROPOLITAN TRANSPORTATION AUTHORITY
ALL-AGENCY GUIDELINES FOR THE

DISPOSAL OF PERSONAL PROPERTY
Adopted by the Board on March 274, 20198

These guidelines, which have been adopted by the Board of the Metropolitan Transportation
Authority (“MTA”), address the disposal of personal property, including obsolete, unneeded, and
outdated personal property, by the MTA and its subsidiary and affiliated agencies in accordance
with Public Authorities Law (“PAL”) §8§ 2895-2897 and other applicable provisions of law. These
guidelines shall not apply to the disposition of real property which is governed by the MTA Real
Estate Department Policies and Procedures for the Leasing-out and Sale of Real Property.

The purpose of these guidelines is to:

1.

Ensure that disposal of MTA personal property is undertaken in compliance with
governing laws;

Define the means for identifying obsolete, unneeded, or otherwise outdated personal
property, including but not limited to furniture, equipment, computer equipment, and
automobiles;

Provide cost-savings to the MTA by outlining a procedure for the transfer of surplus
personal property;

Recover value from surplus personal property through its sale, either for reuse or for
scrap; and

Minimize disposal and storage costs by providing means for the donation of surplus
personal property with negligible resale value.

These guidelines apply to the MTA and current and future affiliated and subsidiary agencies of the
MTA (each, an “MTA Agency”). The MTA subsidiary and affiliated agencies consist of:

Triborough Bridge and Tunnel Authority

New York City Transit Authority

Manhattan and Bronx Surface Transit Operating Authority
The Long Island Rail Road Company

Metro-North Commuter Railroad Company

Staten Island Rapid Transit Operating Authority

MTA Bus Company

MTA Capital Construction Company

For purposes of these guidelines, the terms below are defined as follows:

Contracting Officer(s): The Contracting Officer is the officer or employee of each MTA Agency

DISPOSAL OF PERSONAL PROPERTYGUIDELINES
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who is designated by resolution to be responsible for the supervision and direction of the
disposition of such MTA Agency’s Surplus Property.

Dispose or_disposal: Transfer of title or any other beneficial interest in Surplus Property in
accordance with the methods of disposition described herein. The act of disposition may include
the acts of transferring, trading-in, selling, donating or destroying goods that are of no further use
to the MTA.

Fair Market Value: The price at which the item of Surplus Property would change hands in a
competitive and open market under conditions requisite to a fair sale between a willing buyer and
a willing seller, neither being under any compulsion to buy or to sell and both acting prudently and
having reasonable knowledge of the relevant facts.

Furniture: Office furnishings and fixtures including but not limited to desks, tables, chairs, lamps,
modular wall units, and partitions.

Metropolitan Transportation Authority or “MTA” or “MTA Agency”: For purposes of this
Policy, the terms “MTA” and “MTA Agency” include the Metropolitan Transportation Authority
and/or its current and future subsidiaries and affiliates.

MTAHQ: MTA Headquarters.

Not-For-Profit_Organization: An organization incorporated for educational, charitable, or
cultural purposes and recognized as tax-exempt under article 501(c) (3) of the Internal Revenue
Code.

Personal Property: Tangible property, other than real property. Personal Property is physical and
movable, subject to ownership, with exchangeable value. Examples of tangible personal property
include, but are not limited to, furniture, supplies, automobiles or other vehicles, computer
equipment, and commercial “off-the-shelf” software that is transferable pursuant to the software’s
licensing agreement.

Qualifying Surplus Property: Surplus Property with a value in excess of $5,000, and any
inchoate or other interest in such Surplus Property, to the extent that such interest may be conveyed
to another person, other than an MTA Agency, for any purpose, excluding an interest securing a
loan or other financial obligation of another party.

Surplus Property: Personal Property (i) that does not have a useful purpose for a particular
department of the MTA or has been deemed to be no longer useful to the MTA,; or (ii) the
disposition of which has been determined by the Agency’s Contracting Officer to be in the best
interest of the MTA or the MTA Agency.

Surplus Property Officers: Regular employees to whom an MTA Agency or Agency department
or division head has delegated responsibility for the identification and release of Surplus Property
within that agency and/or department or division.

Section 1: General Provisions

1.1 Compliance with Laws and Guidelines.

a. Disposals of Qualifying Surplus Property (i.e. Surplus Property with a Fair Market
Value in excess of $5,000) shall comply with applicable provisions of PAL §§ 2895
- 2897, the MTA’s enabling legislation, any other applicable law for the disposal
of Personal Property, and the provisions of these guidelines.
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1.2

13

1.4

1.5

1.6

1.7

b. Disposals of Surplus Property having a Fair Market Value equal to or less than
$5,000 and disposals of Surplus Property, regardless of Fair Market Value, to an
MTA Agency are not subject to the disposition requirements set forth in PAL 8§
2895 — 2897. Disposition of such Surplus Property should be undertaken in
compliance with the provisions of these Guidelines, other than Section 2
(addressing the requirements of PAL 8§ 2895 — 2897).

Responsibility for Compliance. The Contracting Officer(s), MTA Procurement
Departments, and MTA Corporate Compliance are responsible for ensuring MTA’s
compliance with and enforcement of these Guidelines.

Surplus Property. Surplus Property shall be disposed of as promptly as possible in a
manner that returns as much value as possible to the MTA. Value may be returned through
internal transfer of items, thereby reducing expenditures; through sale of items to outside
buyers, thereby producing revenue; or through donation or other disposal without direct
income, thereby avoiding the costs associated with carrying excess inventories or disposal
costs of items of negligible value.

Responsibilities of Surplus Property Officers. Surplus Property Officers shall be
responsible for periodically identifying Surplus Property as defined above.

User departments will periodically review their inventory of Personal Property such as
furniture, office equipment, computer equipment, and security equipment and determine
whether such Personal Property is Surplus Property that should be disposed of.

Computer Equipment/Telecommunications Equipment. The Information Technology
Departments for each MTA Agency will be responsible for the review of the continued
usefulness of computer equipment and telecommunications communications equipment in
their agency and may, in conjunction with the department or division to which such
equipment is assigned, identify such equipment as Surplus Property.

Automobiles. Each MTA Agency shall review the continued usefulness of that MTA
Agency’s automobiles, and may, when appropriate, identify automobiles as Surplus
Property and shall dispose of such vehicles in compliance with these guidelines, the All
Agency Vehicle Usage Policy Directive, and their agency’s vehicle usage procedures.

Estimation of Value.

a. If the method of disposal of Surplus Property is not planned to be by publicly
advertised bid (see Section 5.1), the user department responsible for such Surplus
Property shall estimate the Fair Market Value of such Surplus Property. In
estimating the Fair Market Value of such Surplus Property, reference shall be made
to identifiable active markets for such property and information concerning
additional factors may also be considered, which may include but are not
necessarily limited to:

e Original purchase cost;

Depreciation;

Residual Value;

Estimated Replacement Value; and/or

Current condition of the item.
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b. If the estimated Fair Market Value of such Surplus Property is in excess of $15,000,
it must be disposed of by publicly advertised bid unless it is otherwise eligible for
disposition through negotiation or advertised public auction (PAL § 2897(6)(c); see
Section 2.1(b)).

C. If because of its unique nature or the unique circumstances of the proposed
transaction, Qualifying Surplus Property is not readily valued by reference to an
active market for similar property, an independent appraisal must be performed
prior to disposing of such Qualifying Surplus Property (except in circumstances in
which the Surplus Property is being designated for transfer to another MTA Agency
user).

Section 2: Compliance with Public Authorities Law 88 2895 - 2897

2.1  Permitted Methods of Surplus Property Disposal: Publicly Advertised Bid or
Negotiation. Under the Public Authorities Law, Surplus Property valued in excess
of $5,000 and being disposed of to other than an MTA Agency (“Qualifying
Surplus Property”) either must be disposed of

a. in accordance with publicly advertised bid procedures (as set forth in
Section 5.1 below), or

b. through negotiation or by advertised public auction, subject to obtaining
such competition as is feasible. Disposal by negotiation or by advertised
public auction may be used only when at least one of the following
conditions is satisfied:

Q) the Qualifying Surplus Property involved has qualities separate from
the utilitarian purpose of such property, such as artistic quality,
antiquity, historical significance, rarity, or other quality of similar
effect, that would tend to increase its value, or the Qualifying
Surplus Property is to be sold in such quantity that, if it were
disposed of by publicly advertising for bids, would adversely affect
the state or local market for such property, and the estimated Fair
Market Value of such property and other satisfactory terms of
disposal can be obtained by negotiation;

(i) the Fair Market Value of the Qualifying Surplus Property does not
exceed $15,000 (for negotiation) or $500,000 (for advertised public
auction);

(iii)  bid prices after advertising therefore are not reasonable, either as to
all or some part of the Qualifying Surplus Property, or have not been
independently arrived at in open competition;

(iv)  the disposal will be to the state or any political subdivision, and the
estimated Fair Market VValue of the Qualifying Surplus Property and
other satisfactory terms of disposal are obtained by negotiation;

(v) under those circumstances described in Section 2.3 below; or
(vi)  such action is otherwise authorized by law.
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2.2  Advance Explanatory Statement Requirement for Certain Qualifying Surplus Property
Disposals. PAL 8§ 2897(6)(d) requires that MTA Agencies prepare and disseminate to
certain public officials ninety days in advance of a Qualifying Surplus Property disposal,
an explanatory statement for (i) disposals by negotiation of any Qualifying Surplus
Property with an estimated Fair Market Value in excess of $15,000; or (ii) a disposal of
Qualifying Surplus Property by exchange, where the exchange involves disposal of real
property together with related Surplus Property (regardless of value). The explanatory
statement shall be sent by the MTA Agency preparing it to the comptroller, the director of
the budget, the commissioner of general services, the legislature and the independent
authorities budget office at least 90 days before making the disposal.

The explanatory statement shall include:

description of the parties involved in the property transaction;
justification for disposing of property by negotiation;
identification of property, including its location;

estimated fair market value of the property;

proposed sale price of the property;

size of the property; and

@ - o o 0o T @

expected date of sale of property.

A copy of the statement shall be preserved in the MTA Agency’s files.

2.3  Less than Fair Market Value Disposals. The MTA may dispose of Qualifying Surplus
Property for less than Fair Market Value, pursuant to PAL § 2897(7), if:

a. The transferee is a governmental or other public entity and the transfer terms require
that ownership of the asset will remain with the governmental entity, or

b. The transfer is within the purpose, mission or governing statute of the MTA.

Where a proposed transfer of Qualifying Surplus Property is for less than Fair Market
Value but does not satisfy either of the above two criteria, the proposed transfer may not
proceed without the MTA Agency first providing written notice to the Governor, the
Speaker of the Assembly and the Temporary President of the Senate. Such proposed
transfer shall be subject to denial by the Governor, the Senate or the Assembly. The
Governor, Senate or Assembly has 60 days from receipt of the notice to act if the notice is
received between January and June; if the notice is received between July and December,
the Senate or Assembly has 60 days from the following January in which to act on the
notice.

2.4  Board Information and Approval Requirements: Proposed Less than Fair Market Value
Disposal. If a below Fair Market Value Qualifying Surplus Property transfer is proposed,
the following information must be provided to the MTA Board and to the public, in
accordance with PAL § 2897(7)(b):
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a. afull description of the Qualifying Surplus Property;

b. an appraisal of the Fair Market Value of the Qualifying Property and any information
establishing the Fair Market Value;

c. adescription of the purpose of the transfer and a statement of the kind and amount of
the benefit to the public resulting from the transfer;

d. astatement of the value received compared to the Fair Market Value;
e. the names of any private parties participating in the transfer; and

f. the names of other private parties who made an offer for the asset, the amount offered,
and the purpose for which the asset was sought.

Before proceeding with such a proposed disposal, the MTA Board shall consider the
information required to be provided and make a written determination that there is no
reasonable alternative to the proposed below market transfer that would achieve the same
purpose of the transfer.

Section 3: Compliance with Federal Transit Administration Circular 5010.1 — Federally
Funded Property

In addition to complying with PAL 8§ 2895 - 2897, the MTA must also comply with Federal
Transit Administration (“FTA”) Circular 5010.12E which governs the disposal of Federally-
funded Property with an acquisition value in excess of $5,000. That Circular requires grantee
agencies such as the MTA to obtain FTA approval prior to disposing of such property if the
disposition occurs before the end of the asset’s useful life, as determined under the Circular. In
addition, upon disposition, the MTA must reimburse the FTA its share of any remaining Federal
interest in the asset, as calculated pursuant to Circular 5010.1

Section 4: Reassignment or Transfer of Surplus Property to Other MTA Agencies

Prior to disposing of Surplus Property, the MTA Agencies should attempt to reassign it to other
departments/divisions within that MTA Agency and/or transfer the Surplus Property to another
MTA Agency.

41  Reassignment. The Surplus Property Officer for each MTA Agency will notify its
departments/ divisions of the availability of Surplus Property and will facilitate the transfer
of same among departments/divisions if such transfer will result in a cost savings to the
MTA. Such notification shall take place at least once per year, by publication of an
inventory of Surplus Property, and may be supplemented by informal notification of
departments on an ad hoc basis. In the event that more than one department or division
expresses interest in the reassignment of Surplus Property, the MTA Agency’s Surplus
Property Officer and Contracting Officer shall determine the recipient, based on their
judgment of which reassignment would be most beneficial to the MTA. Whenever
possible, reassignment of Surplus Property shall be accomplished directly, minimizing the
number of times an item must be moved.
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4.2  Transfer to a Constituent Agency. Each Surplus Property Officer will circulate to the
MTA Agencies on a periodic or ad hoc basis as appropriate, notice of the availability of
Surplus Property. The inspection and, upon acceptance, physical transfer of such property
shall be the responsibility of the MTA Agency accepting it.

In the event that more than one MTA Agency expresses interest in the same Surplus
Property, the Surplus Property Officer and Contracting Officer shall determine the
recipient, based on his judgment of which reassignment would be most beneficial to the
MTA. Whenever possible, reassignment of Surplus Property shall be accomplished
directly, minimizing the number of times an item must be moved.

Section 5: Disposal of Surplus Property with Estimated Fair Market Value in Excess of
$5,000

5.1  Sale by Publicly Advertised Bid. Qualifying Surplus Property (i.e. valued in excess of
$5,000) should periodically be offered by MTA for sale by the competitive process of
publicly advertised bid, which is the preferred method of disposal.

The following requirements of PAL § 2897(6)(b) must be observed:

a. The advertisement for bids shall be made at such time prior to the disposal through
such methods and on such terms and conditions as shall permit full and free competition
consistent with the value and nature of the Qualifying Surplus Property;

b. All bids shall be publicly disclosed at the time and place stated in the advertisement;
and

c. The award shall be made with reasonable promptness by notice to the responsible
bidder whose bid, conforming to the invitation for bids, will be most advantageous to
the MTA, price and other factors considered; provided, that all bids may be rejected
when it is in the public interest to do so.

5.2  Disposal of Property by Negotiation or Advertised Public Auction. Surplus Property may
be disposed of by negotiation or advertised public auction when (i) the Fair Market Value
of such Surplus Property does not exceed $15,000 (for negotiation) or $500,000 (for
advertised public auction)or (ii) where any of the other criteria listed in Section 2.1(b)
above for such disposal is satisfied.

Section 6: Disposal of Surplus Property With a Fair Market VValue of $5,000 or Less

6.1  Sale. The preference is to sell property having an estimated or appraised Fair Market Value
of $5,000 or less, in an effort to recover value from Surplus Property for MTA.

6.2  Contribution. Items with an estimated or appraised value of $5,000 or less may be offered
to a not-for-profit organization if, in the judgment of the MTA Agency’s Surplus Property
Officer and Contracting Officer, such property may have value if returned to use in such
an organization, such a disposal by contribution will minimize disposal and storage costs
to MTA, and the Surplus Property either has negligible resale value or the costs of MTA
conducting a sale of such Surplus Property relative to the resale value that could likely be
obtained are such that proceeding by contribution is deemed warranted. In such
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circumstances, physical transfer of the property will be the responsibility of the receiving
organization. Such an offering shall be conducted at the convenience of the MTA, and at
minimal expense to the MTA.

Section 7: Disposal as \Waste

Surplus Property that the Surplus Property Officer determines has no net monetary value (taking
into account costs of storage) and has been unable to dispose of through reassignment, transfer,
sale, or donation as outlined above should be disposed of as waste in the most cost-effective means
consistent with all relevant laws and regulations.

Section 8: Inventory Management/Internal Controls

Each MTA Agency shall maintain adequate inventory controls and accountability systems for all
individual items of Personal Property.

Section 9: Requlatory Disclosure

9.1 MTA Agency Reporting. Each MTA Agency’s Contracting Officer shall annually provide
a report to MTAHQ of all Surplus Property under its custody and control as well as a list
and full description of all Surplus Property disposed of during the previous calendar year
with the price received and the name of the purchaser.

9.2 Format and Timing. The report shall be provided in a format and at such time as requested
by the MTA Corporate Compliance to facilitate required reporting of sale information.

9.3  Annual Report. MTAHQ shall annually publish, in accordance with PAL § 2896(3), a
report with a full description of all Qualifying Surplus Property disposed of during the
previous calendar year by all of the MTA agencies with the price received and the name of
the purchaser. MTAHQ shall send copies of such report to the comptroller, the director of
the budget, the commissioner of general services, the legislature, and the independent
authorities budget office.

Section 10: Procedures

Each MTA Agency shall create written procedures as needed for the implementation of these
guidelines. Such written procedures, once executed, shall be filed with MTA Corporate
Compliance.
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Attachment C

2019 Personal Property Disposition Contracting Officers



ATTACHMENT C
PERSONAL PROPERTY DISPOSITION

CONTRACTING OFFICERS

Agency

Contact

Phone

E-mail

MTA All-Agency

David Ross

646-376-0730

dnross@mtabsc.orqg

MTA Headquarters
Business Services Center

Joseph Vartolone

646-376-0102

jvartolo@mtabsc.org

Bridges and Tunnels

Brian Bajor

646-252-7032

bbajor@mtabt.org

Capital Construction

David K. Cannon

646-252-2321

dcannon@mtacc.info

Long Island Rail Road

Dennis L. Mahon

718-725-2620

dimahon@lirr.org

Metro-North Railroad

Anthony Gardner

212-340-2293

gardner@mnr.org

MTA Bus

James Curry

718-927-7766

james.curry@nyct.com

New York City Transit

Stephen M. Plochochi

646-252-6050

stephen.plochochi@nyct.com
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