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MTA Board Meeting

2 Broadway
20th Floor Boardroom
New York, NY 10004

Wednesday, 10/28/2026
9:00 AM-12:00 PM ET

. PUBLIC COMMENT PERIOD
. EXECUTIVE SESSION
. PRESENTATION

. APPROVAL OF MINUTES
9-30-2026 Board Meeting Minutes - Page 3

. COMMITTEE ON MTA BRIDGES & TUNNELS OPERATIONS (NO ITEMS)
6. COMMITTEE ON METRO-NORTH RAILROAD & LONG ISLAND RAILROAD (NO ITEMS)
7. COMMITTEE ON NYCT & BUS

A W N

[

a. Procurements
NYCT Procurements - Page 7

8. COMMITTEE ON CAPITAL PROGRAM

a. Procurements
C&D Procurements - Page 18

9. COMMITTEE ON FINANCE

a. Procurements
MTAHQ Procurements - Page 27

b. Real Estate Items
Real Estate Action Items (3) - Page 40
Real Estate Info Items (3) - Page 69

10. COMMITTEE ON AUDIT (SEE EXHIBIT BOOK)

11. COMMITTEE ON CORPORATE GOVERNANCE
Staff Summary - All Agency Election Day Leave Policy - Page 72



Joint Minutes of the Metropolitan Transportation Authority, the New York City Transit
Authority, the Manhattan and Bronx Surface Transit Operating Authority, the Staten
Island Rapid Transit Operating Authority, the Metropolitan Suburban Bus Authority, the
Triborough Bridge and Tunnel Authority, the Long Island Rail Road Company,
Metro-North Commuter Railroad Company, MTA Construction and Development
Company, the MTA Bus Company, Grand Central Madison Operating Company, and the
First Mutual Transportation Assurance Company

Regular Board Meeting Minutes
September 30, 2026
9:00 AM
2 Broadway
New York, New York

The following Board Members were present:
Hon. Janno Lieber, Chair & CEO
Hon. Samuel Chu

Hon. Michael Fleischer

Hon. Dan Garodnick

Hon. Melanie Hartzog

Hon. Marc Herbst

Hon. David Jones

Hon. Christopher Leathers

Hon. Blanca Lopez

Hon. Haeda Mihaltses

Hon. Jim O'Donnell

Hon. Matt Rand

Hon. John-Ross Rizzo

Hon. Janette Sadik-Khan

Hon. Ed Valente

Hon. Neal Zuckerman

The following alternate non-voting members were present:
Hon. Gerard Bringmann
Hon. Randolph Glucksman

The following Board Members were not present:
Hon. Andrew Albert

Hon. Melva Miller

Hon. Lisa Sorin

Eamonn Foley, Acting General Counsel; John McCarthy, Chief of External Relations & Policy;
Lisette Camilo, Chief Administrative Officer; Jai Patel, Chief Financial Officer; Robert Free,
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LIRR President; Justin Vonashek, MNR President; Jamie Torres-Springer, MTA Construction &
Development President; Shanifah Rieara, Senior Advisor for Communications and Policy/Chief
Customer Officer; Catherine Sheridan, TBTA President; Demetrius Crichlow, New York City
Transit President; Michael Kemper, Chief Security Officer; Juliette Michaelson, Chief of Staff;
and Jessie Lazarus, Chief of Rolling Stock and other staff attended this meeting.

Chair Lieber called to order the September 2026 Board meeting.
A safety announcement was made.
1. PUBLIC SPEAKERS.

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

2. CHAIR’S REMARKS.

Chair Lieber welcomed Board Members and acknowledged Acting General Eamonn Foley’s first
Board meeting in his new role.

He highlighted strong ridership trends and system performance:

* Subway ridership reached a new post-COVID high of 4.7 million paid rides.

* Metro-North surpassed pre-pandemic ridership on six days in August.

* LIRR exceeded 100% of pre-COVID weekend ridership for all weekends in August, with
summer ridership reaching 97% of 2019 levels.

He emphasized the importance of ongoing service investments, CityTicket expansion, and safety
initiatives in driving ridership growth.

Chair Lieber provided a detailed update on federal engagement, noting:

* The need for significantly increased federal investment in transit security, including
cybersecurity.

* Proposed federal surface transportation legislation that would reduce MTA formula funding by
at least $250 million annually, with potential cuts to discretionary programs as well.

* The MTA’s continuing advocacy to ensure that federal allocations match New York’s share of
national transit ridership.

He reviewed recent major accomplishments across the operating agencies and MTA
Construction & Development, including:

» Award of a major resiliency contract protecting the Metro-North Hudson Line from slope
failures.

* Continued advancement of the Interborough Express project and issuance of the RFQ for
Second Avenue Subway Phase 2, Contract 4.

» Significant progress modernizing the elevator and escalator portfolio, bringing all units onto a
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normal replacement cycle for the first time.

» Montauk Branch improvements and a large procurement of compressed natural gas buses.
* Ongoing collaboration with the City of New York on the Fast Bus, Better Service agenda,
yielding the highest bus speeds in at least four years.

He concluded by reaffirming confidence in the MTA’s forward momentum and appreciation for
staff and Board Members.

Acting General Counsel Eamonn Foley confirmed that a quorum was present.

3. PRESENTATION ON TARIFF IMPACTS TO THE ROLLING STOCK PROGRAM.

Jessie Lazarus, Chief of Rolling Stock, delivered a presentation outlining the impacts of recent
tariff policies on MTA railcar and bus procurements.

Refer to the video recording of the meeting, produced by the MTA and maintained in MTA
records, for Board Members’ questions and comments.

4. MINUTES.

Upon motion duly made and seconded, the Board approved the minutes of the July 29, 2026,
meeting, as distributed.

5. SAFETY COMMITTEE.

The Safety Committee had no items requiring Board approval.

6. TRIBOROUGH BRIDGE AND TUNNEL AUTHORITY COMMITTEE.
Upon motion duly made and seconded, the Board approved the following item:

+ Adoption of regulations updating vehicle height and width limits, establishing handling rates
for over-dimension vehicles, creating a weigh-in-motion monitoring system at the Robert F.
Kennedy Bridge, and setting a $650 violation for overweight vehicles.

Refer to staff summaries and the video recording for details.

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

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

Metro-North Railroad

» Contract ratification for project oversight of Positive Train Control upgrades for Penn Station
Access — estimated $1.78 million.

* Contract ratification for Positive Train Control upgrades to the locomotive fleet for Penn
Station Access — estimated $17.4 million.
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Long Island Rail Road

» Contract modification extending an existing contract — estimated $64 million.

* Master contract for rapid-response construction, maintenance, and repair — estimated $5
million.

* Contract award to support operations as detailed in the committee materials.

Refer to staff summaries and the video recording for the details and any noted abstentions.
8. NEW YORK CITY TRANSIT COMMITTEE.

The Committee had no items requiring Board approval.

9. CAPITAL PROGRAM COMMITTEE.

Upon motion duly made and seconded, the Board approved four procurement actions totaling
$34.4 million, as recommended by the Committee.

Refer to the staff summaries and the video recording for details.
10. COMMITTEE ON FINANCE.
Upon motion duly made and seconded, the Board approved the following items:

» Competitive procurement contract with IDSC Holdings (Snap Industrial) — estimated $27.6
million.

» Six real estate action items, including leases and property acquisitions as detailed in the
committee materials.

Refer to the staff summaries and the video recording for details.
11. DIVERSITY COMMITTEE.

The Diversity Committee had no items requiring Board approval.
12. ADJOURNMENT.

There being no further business before the Board, upon motion duly made and seconded, the
Board voted to adjourn the meeting.
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New York City Transit Procurements

Sergio Paneque, Chief Procurement Officer — Procurement Operations

Master Page # 7 of 72 - MTA Board Meeting 10/28/2026




PROCUREMENTS

The Procurement Agenda this month includes 3 actions for a proposed estimated expenditure of $123.6M.
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Subject Request for Authorization to Award Various October 21, 2026
Procurements
Department Department
MTA Procurement
Department Head Name Department Head Name
Sergio Paneque
Department Head Signature Department Head Signature
Project Manager Name Internal Approvals
Rose Davis
Board Action
Order To Date Approval | Info | Other Approval Approval
1 Committee | 10/26/26 @ 2| President NYCT X | Buses
2 Board 10/28/26 X CFO X Subway
X Law X Diversity/Civil Rights
Internal Approvals (cont.)
Order Approval Order Approval Order Approval Order Approval
PURPOSE

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

DISCUSSION

NYC Transit proposes to award Noncompetitive procurements in the following categories:

Procurements Requiring Two Thirds Vote: # of Actions $ Amount

Schedule A:  Noncompetitive Purchases and Public Work Contracts 2 $ 40.1 M

Schedules Requiring Majority Vote:

Schedule G:  Miscellaneous Service Contracts 1 $ 83.5M
SUBTOTAL 3 $ 123.6 M

NYC Transit proposes to award Competitive procurements in the following categories: None

NYC Transit proposes to award Ratifications in the following categories: None

TOTAL 3 $ 123.6 M

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

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

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

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

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

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

NOW, the Board resolves as follows:

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

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

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

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

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

6. The Board ratifies each action taken set forth in Schedule K for which ratification is
requested.
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m New York City Transit

OCTOBER 2026

LIST OF NONCOMPETITIVE PROCUREMENTS FOR BOARD APPROVAL

Procurements Requiring Two-Thirds Vote:

A. Non-Competitive Purchases and Public Work Contracts
(Staff Summaries required for items estimated to be greater than $1,000,000.)

1. Westcode Inc. $3,170,000 (Est.) Staff Summary Attached
Three years
Contract# TBD
Contract award for a three-year estimated quantity parts pricing agreement for sole-source
replacement air brake, truck, door operator, and heating, ventilation, and air-conditioning
(“HVAC”) parts.

2. The Aftermarket Parts Company, $36,966,918 (Est.) Staff Summary Attached
LLC dba NFI Parts
Two years
Contract# TBD
Contract award for a two-year estimated quantity parts pricing agreement for sole-source
replacement parts required for the Agencies to operate and maintain their respective fleets of buses.

Procurements Requiring Majority Vote:

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

3. Siemens Mobility, Inc. $83,455,643 Staff Summary Attached
Five years
Master Contract# 6%39226
Contract award for the provision of maintenance and engineering support services for various NYC
Transit Communication-Based Train Control (“CBTC”) signaling systems designed and provided
by Siemens.
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Schedule A: Noncompetitive Purchases and Public Work Contracts w New York City Transit

Item Number: 1

Vendor Name (Location) Contract Number Renewal?
Westcode Inc. (Blue Bell, Pennsylvania) TBD Oyes [XNo
Description

Estimated Quantity Parts Pricing Agreement for Sole-Source
Replacement Parts

Contract Term (including Options, if any)
Three Years Funding Source

Option(s) included in Total Amount? [JYes [JNo [X n/a Operating [] Capital [] Federal [] Other:

Total Amount: $3,170,000 (Est)

Procurement Type Requesting Dept.
[] Competitive X Noncompetitive Dept. of Subways, William Amarosa Jr.
Solicitation Type
O RFP [ Bid [X Other: Sole-Source

Discussion:

As the result of a multiagency Joint Procurement, NYC Transit, on behalf of itself, Long Island Rail Road (“LIRR”), and Metro-North
Railroad (“MNR?™) (collectively, “the Agencies”) requests Board approval to award a three-year estimated quantity parts pricing agreement
contract for sole-source replacement air brake, truck, door operator, and heating, ventilation, and air-conditioning (“HVAC”) parts to
Westcode Incorporated (“Westcode™) in an estimated total amount of $3,170,000. This contract covers the purchase of various items
identified as obtainable only from Westcode, which are required for the Agencies to operate and maintain their respective fleets of rolling
stock that currently include, but are not limited to, NYC Transit’s R46, R62A, R142, R143, and R160 subway cars; LIRR’s M3 and M7
railcars; and MNR’s M3, Bomb Coaches, M7, and M8 railcars.

NYC Transit previously awarded a five-year parts pricing agreement to Westcode based solely on NYC Transit’s requirements for the
period from December 1, 2020, through December 1, 2025 (later extended through December 1, 2026); however, the new contract will be
amultiagency agreement that is based on the needs of all three Agencies. Utilizing a joint procurement approach for this contract combines
the buying power of NYC Transit, LIRR, and MNR to achieve the most favorable pricing for the Agencies and better supply chain
management for Westcode. Additional benefits are the process efficiencies that will reduce Procurement’s lead time needed to award
individual procurements, as well as a reduction in the number and frequency of individual purchases of various items identified as obtainable
only from Westcode for the following reasons: sole prequalified item on the Qualified Products List and not available from any distributors
or other sources; publicly advertised within a 12-month period without an acceptable alternate supplier; or proprietary to Westcode.
Furthermore, in accordance with the MTA All-Agency Procurement Guideline requirements, the Agencies publicly advertised its intent to
procure the items under this agreement on a sole-source basis in the New York State Contract Reporter and Daily News. No other firms
expressed interest in participating in these procurements.

Under this new contract, NYC Transit, LIRR, and MNR will continue to support its Scheduled Maintenance, Life Cycle Maintenance, and
Reliability Centered Maintenance programs with parts that are replaced at prescribed intervals to ensure safety, maintain high car reliability
and availability, and improve customer service. Additionally, the contract includes the parts required to perform unscheduled maintenance
and repairs on railcars and subway cars to ensure safe, reliable, and maintainable operation.

Ofthe overall estimated value, approximately 82 percent of the agreement, or $2,686,570, has firm fixed pricing (72 items) for the complete
three-year term of the contract. The remaining 18 percent of the agreement, or $483,430, covers items whose requirements have not yet
been determined and may need to be purchased and/or added to the contract. The pricing for these items will be negotiated on an as-
required basis and will be subject to a cost and/or price analysis as well as the most favored customer pricing clause. The MTA Cost Price
Analysis Unit performed a detailed analysis of the firm fixed price items using historical data from previous purchases and determined the
pricing to be fair and reasonable.

The chart below summarizes the estimated amounts anticipated to be expended with each Agency over the three-year term of the contract.

$2,200,000 | $770,000 $3,170,000

The total estimated dollars outlined above are based on historical data and projected/forecasted usage.
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Schedule A: Noncompetitive Purchases and Public Work Contracts w New York City Transit

Westcode is the sole responsible source for the parts that will be provided under this contract. No other vendor can access the proprietary
designs, specifications, and drawings and, therefore, cannot readily provide these parts.

This contract has been evaluated to determine the necessity and appropriate scope, if any, of cybersecurity requirements, including any

requirements under federal, state, and local laws and regulations. Cybersecurity requirements have been included in the contract terms and
conditions.

The Controller’s Office found that there was reasonable assurance that Westcode is financially qualified to perform this contract.
Westcode has certified, pursuant to EO 16 that it is not doing business in Russia.

This contract is subject to review and approval of the Office of the New York State Comptroller (“OSC”), and an award will not be made
prior to OSC approval.

A review of Westcode’s overall performance, including the quality of materials, customer responsiveness, and delivery, has been deemed to
be satisfactory by the Agencies.

M/W/DBE Information
MTA Department of Diversity and Civil Rights does not assign goals to commodities.

Impact on Funding
This procurement is to be funded by each Agency’s Operating Budget.
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Schedule A: Noncompetitive Purchases and Public Work Contracts @ New York City Transit

Item Number: 2

Vendor Name (Location) Contract Number Renewal?

'g:; Aftermarket Parts Company, LLC dba NFI Parts (Delaware, TBD Yes [ No
Description

Estimated Quantity Parts Pricing Agreement for Sole-Source

Replacement Parts Total Amount: $36,966,918 (Est
Contract Term (including Options, if any)

Two Year (November 1, 2026 — October 31, 2028) Funding Source

ggtc':::](ts,) included in Total [JYes (ONo [Xn/a| |X Operating  [J Capital [0 Federal [] Other:
Procurement Type Requesting Dept.

(] Competitive Noncompetitive Department of Buses, Frank Farrell

Solicitation Type

(O RFP [ Bid [X] Other: Sole-Source

Discussion:

As a result of a multiagency Joint Procurement, NYC Transit, on behalf of itself and MTA Bus Company (“MTABC”) (collectively “the
Agencies”) requests Board approval to award a two-year estimated quantity contract for sole-source replacement parts to The Aftermarket
Parts Company, LLC dba NFI Parts (“NFI”) in the estimated value of $36,966,918. The contract covers the furnishing of various
replacement parts identified as obtainable only from or through NFI, which are required for the Agencies to operate and maintain their
respective fleets of buses that currently include, but are not limited to, NYC Transit’s New Flyer, Orion, and MCI bus fleets and MTABC’s
New Flyer and MCI bus fleets. NFI is also the sole distributor and reseller for Orion Bus Industries (“Orion”) and Motor Coach Industries
(“MCI”).

Utilizing a joint procurement approach for this contract combines the buying power of NYC Transit and MTABC to achieve the most
favorable pricing for the Agencies and better supply chain management for NFI. Additional benefits are the process efficiencies that will
reduce Procurement’s lead time needed to award individual procurements, as well as a reduction in the number and frequency of individual
purchases of various items identified as obtainable only from NFI for the following reasons: sole prequalified item on the Qualified
Products List and not available from any distributors or other sources; publicly advertised within a 12-month period without an acceptable
alternate supplier; or proprietary to NFI. A list of NFI sole-source items, as well as the Agencies’ intention to purchase these items without
competitive bidding, is available for download from the MTA website at any time by any prospective vendor. Furthermore, in accordance
with the MTA Ali-Agency Procurement Guideline requirements, the Agencies publicly advertised their intent to procure the items under
this agreement on a sole-source basis in the New York State Contract Reporter and Daily News. No other firms expressed interest in
participating in this procurement.

Under this contract, NYC Transit and MTABC will support their Scheduled Maintenance, Life Cycle Maintenance, and Shop Overhaul
programs with parts that are replaced at prescribed intervals to ensure safety, maintain high bus reliability and availability, as well as
improve customer service. Additionally, the contract includes parts required to perform unscheduled maintenance and repairs on buses to
ensure safe, reliable, and maintainable operation.

This new contract will cover a total of 2,460 items with an estimated value of $36,966,918. The MTA Cost Price Analysis Unit performed
a detailed analysis using comparative and historical data of previous purchases and determined the pricing to be fair and reasonable. Any
sole source items that are not included in the 2,460 items on this new contract will be purchased utilizing informal procurement procedures.

The chart below summarizes the estimated amounts anticipated to be expended with each Agency over the two-year term of the contract.

$28,257,030 $8,709,888 $36,966,918

The total dollars outlined above are based on historical data and projected/forecasted usage.

NFT s the sole responsible source for the parts that will be provided under this contract. No other vendor can access the proprietary designs,
specifications, and drawings and, therefore, cannot readily provide these parts. The Controller’s Office found that there was reasonable
assurance that NF1 is financially qualified to perform this contract.
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Schedule A: Noncompetitive Purchases and Public Work Contracts w New York City Transit

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

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

This contract is subject to review and approval of the Office of the New York State Comptroller (“OSC”), and an award will not be made
prior to OSC approval.

A review of NFI's overall performance, inclusive of quality of material, customer responsiveness, and delivery has been deemed to be
satisfactory by the Agencies.

M/W/DBE Information
MTA Department of Diversity and Civil Rights does not assign goals to commodities.

Impact on Funding )
This procurement is to be funded by each Agency’s Operating Budget.
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Schedule G: Miscellaneous Service Contracts w New York City Transit

Item Number: 3
Vendor Name (Location) Contract Number Renewal?
Siemens Mobility, inc. (New York, NY) Master Contract 6%39226 [dyes X No

Description

Siemens Signaling Giobal Maintenance Contract Total Amount (including options): $83,455,643
Contract Term (including Options, if any)

Five Years Funding Source

Option(s) included in < < < . . .

Total Amount? [JYes XINo X nfa Operating [] Capital [] Federal [] Other:
Procurement Type Requesting Dept./Div., Dept./Div. Head Name

] Competitive Noncompetitive NYCT Subways, William Amarosa

Solicitation Type

ORFP []Bid Other: Sole-Source

Discussion

It is requested that the Board declare competitive bidding impractical or inappropriate pursuant to Public Authorities Law Section 1209,
Subsection 9(b) due to the existence of a single responsible source, and approve the award of a five-year estimated quantity
miscellaneous service contract to Siemens Mobility, Inc. (“Siemens™) to provide maintenance and engineering support services for
various NYC Transit Communication-Based Train Control (“CBTC”) signaling systems designed and provided by Siemens, in the
estimated amount of $83,455,643 for the Department of Subways (“DOS”). Siemens is the original manufacturer of the systems,
including all hardware and software, and does not have any authorized agents to provide the required services or support. The sole-
source advertisement for this requirement did not receive any relevant responses,

This contract includes a monthly fee for ongoing support maintenance services, inclusive of: (1) 24/7 remote on-call assistance with
15-minute response time for technical investigations and resolution of incidents, repeated faults, and identifying the cause of the
incident or fault; (2) two-hour response time to on-site emergencies; (3) obsolescence analysis and reporting to identify parts that are
obsolete or approaching obsolescence and include recommendations for resolving the obsolescence issues; (4) component-level life
cycle analysis to help identify overall performance reliability, recommended maintenance, and potential upgrades; (5) on-site Siemens
engineering staff at shops to provide support in troubleshooting and corrective maintenance; and (6) monthly reporting and status
meetings. This contract spans multiple operating divisions within the Department of Subways including Maintenance of Way
(“MOW?), Division of Car Equipment (“DCE”), and the Electronics Maintenance Division’s (“EMD?”) Central Electronics Shop. The
contract covers Siemens systems associated with the Queens Boulevard Line West CBTC Project, Culver Line CBTC Project, 8th
Avenue Line CBTC Project, R179 CBTC Project, Siemens Data Communications Systems on R211 and Queens Boulevard Line East,
Dyre Avenue Solid State Interlocking Project, Kings Highway Solid State Interlocking Project, 207th Street Solid State Interlocking
Project, Speed Enforcement System Project, Canarsie Line CBTC system and radio support, post-warranty repair of Canarsie CBTC
electronic modules, and CBTC systems installed on Track Geometry Cars 3 and 4. By combining the maintenance and support of all
systems, stake holders, and various operational requirements into one comprehensive service agreement, NYC Transit benefits by
streamlining administrative and back-office responsibilities. The systems to be supported under this contract are critical to the safe
operation of subway trains. Siemens is the original equipment manufacturer and the sole source for maintaining its proprietary systems
in a safe and operable state.

The requested approval amount of an estimated $83,455,643 includes: $52,700,000 in monthly fees covering the services listed above,
including cybersecurity assessments; a $15,000,000 allocation for anticipated after-market hardware purchases and repairs;
$10,000,000 in estimated task orders coverin g software upgrades and system enhancements; $1 ,500,000 for as needed refresher training
and planned site visits; and $4,255,643 of anticipated index-based escalation covering the monthly recurring fee over the contract term.
All pricing of the contract is firm-fixed and will have an index-based annual adjustment. NYC Transit will pay a monthly fee of
approximately $878,333 per month for operational, technical, and obsolescence support as described above, plus additional
expenditures for hardware purchases and/or repairs and task orders. Siemens submitted an initial price proposal in the amount of
$124,712,256. Several rounds of negotiations took place focusing on staffing requirements, contract terms and conditions, scope of
work, and other pricing. On September 8, 2026, Siemens submitted its best and final offer in the amount of $52,700,000, a savings of
approximately $57,300,000. The pricing offered by Siemens for this work has been found fair and reasonable.
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Schedule G: Miscellaneous Service Contracts @ New York City Transit

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

DOS has found that Siemens is performing satisfactorily on its current contracts for the same services.
Siemens has certified that pursuant to EO 16, it is not doing business in Russia.

This contract is subject to review and approval of the Office of the New York State Comptroller, and an award will not be made prior
to this approval.

Impact on Funding
This requirement will utilize Operating Funds available under the Department of Subways budget.
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w Construction & Development

Contracts Department

Evan Eisland, Executive Vice President and General Counsel

PROCUREMENT PACKAGE
OCTOBER 2026

Master Page # 18 of 72 - MTA Board Meeting 10/28/2026



m Construction & Development

PROCUREMENTS

The Procurement Agenda this month includes 2 actions for a proposed expenditure of $ 17.3 M.
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Staff Summary

m Construction & Development

Page 1 of 2
Subject Request Authorization for Several Procurement Date: October 20, 2026
Actions
Contracts Department
Evan Eisland, Executive Vice President and General Counsel
Board Action Internal Approvals
Order To Date Approval Info | Other Approval Approval
Capital Deputy Chief
1 Program 10/26/26 X X | Development President
Committee Officer, Delivery
Deputy Chief Executive Vice
2 Board 10/28/26 X Development President &
X .
Officer, General
Development Counsel
Purpose

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

Discussion

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

Schedules Requiring Majority Vote # of Actions  § Amount
F. Personal Service Contracts 1 $ 14,476,846
SUBTOTAL 1 $ 14,476,846

MTA Construction & Development proposes to ratify awards in the following category:
Schedules Requiring Majority Vote # of Actions  § Amount
K. Ratification of Completed Procurement Actions 1 $ 2,840,000
SUBTOTAL 1 $ 2,840,000
TOTAL 2 $ 17,316,846

Budget Impact

The approval of these procurement actions will obligate capital and/or operating funds in the amounts listed. Funds are
available in the capital program and operating budgets for this purpose.

Recommendation

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

BOARD RESOLUTION

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

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

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

NOW, the Board resolves as follows:

1.

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

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

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

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

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

The Board ratifies each action taken set forth in Schedule K for which ratification is requested.
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OCTOBER 2026

LIST OF COMPETITIVE PROCUREMENTS FOR BOARD APPROVAL

Procurements Requiring Majority Vote:

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

1. Arup US, Inc. $14,476,846 Staff Summary Attached
Contract No. D81761

MTA Construction and Development requests Board approval to award a publicly advertised and competitively

solicited contract for design and engineering services for the rehabilitation and upgrade of New York City Transit
fan plants and pump rooms.
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Staff Summary

Schedule F: Personal Service Contracts Page 1 of 2
Item Number 1 SUMMARY INFORMATION
Vendor Name Contract Number
Delivery, Peter Kohner, Senior Vice President, Infrastructure Arup US, Inc. D81761
Description
Design Services for the Rehabilitation of Fan Plants and Pump
Rooms
Board Reviews Total Amount
Order To Date Approval Info Other $14,476,846
! P?.gg:.t:rln 10/26/26 X Contract Term (including Options, if any)
Committee 60 months
2 Board
10/28/26 X Option(s) included in Total Amount? [OYes X No
Renewal? [OYes [X No
Internal Approvals Procurement Type
Order Approval Order Approval Xl Competitive [[] Noncompetitive
Deputy Chief, Executive Vice President N
X Development X & General Counsel Solicitation Type
Deputy Chief, . . )
X Delivery X President X RFP [ Bid [] Other:
Funding Source
[] Operating [X Capital [ Federal [] Other:
ACTION/RECOMMENDATION

MTA Construction and Development (“C&D”) requests Board approval to award to Arup US, Inc. (“Arup”) a publicly
advertised and competitively solicited contract (the “Contract”) for design and engineering services to support the
rehabilitation and upgrade of New York City Transit (‘NYCT”) fan plants and pump rooms. The Contract is in the not-to-
exceed amount of $14,476,845.34 with delivery of final contract documents due within 16 months from Notice to Proceed.

DISCUSSION

Under the Contract, Arup will conduct site surveys to establish the existing site conditions; prepare design and bid
documents and support C&D in the procurement process for three bid packages to rehabilitate and upgrade six NYCT fan
plants and 14 pump rooms located in Manhattan, the Bronx, Brooklyn and Queens. Arup will also provide construction
phase services for each contract after award, including submittal and shop drawing reviews and change order support.

A one-step procurement process was conducted for this Contract. A Request for Proposals (“RFP”) was publicly advertised
and five firms submitted proposals in response to the RFP:

e Arup

e AECOM USA, Inc. (“AECOM”)

e TYLin-Mott MacDonald Joint Venture, a joint venture consisting of TYLin International Engineering & Architecture
P.C. and Mott MacDonald NY, Inc. (“TYLin-MM JV”)

e Hardesty & Hanover, LLC (“H&H”)

¢ LiRo Engineers, Inc. (“LiRo”)

The selection committee consisting of representatives from C&D Delivery, Development, and Contracts, evaluated the
proposals utilizing the following pre-established selection criteria: project understanding and proposed technical approach;
experience and availability of key personnel and subconsultants; proposed management approach and schedule;
experience in relevant areas; diversity practices; proposed pricing for the work; and other relevant matters.
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After reviewing technical proposals, the selection committee ranked the proposals in the following order:

AECOM

Arup
TYLin-MM JV
H&H
LiRo-Hill.

The selection committee then reviewed price proposals. The price proposals were as follows:

Arup $14,672,987.04
AECOM $15,982,020.20
TYLin-MM JV  $21,426,527.20
LiRo-Hill $24,043,239.39
H&H $25,393,382.46

After considering both technical qualifications and cost, Arup and AECOM were shortlisted for negotiations as both firms
were deemed the most technically qualified and offered the most competitive price proposals. The selection committee
determined that Arup demonstrated a strong understanding of the objectives and requirements of the project. Additionally,
Arup’s technical proposal provided a detailed description of the challenges associated with the project and proposed
reasonable solutions to mitigate those issues. AECOM likewise demonstrated a thorough understanding of the design,
rehabilitation component replacement and facility hardening work required in the scope of work. Both firms proposed teams
with extensive experience with projects of similar size, magnitude and complexity. In addition, each firm presented well-
defined plans of approach, detailing their plan to achieve all critical milestones mentioned in the scope of work. In contrast,
H&H’s and LiRo’s proposed key personnel did not demonstrate significant experience with pump room and fan plant
rehabilitation projects when compared to Arup and AECOM and TYLin-MM JV presented an approach that lacked project-
specific details.

Negotiations were conducted with Arup and AECOM focusing on the level of effort required for each task, and proposed
labor and overhead rates. Both firms confirmed the team’s ability to complete the scope of work and provide all deliverables
for the Project. Overhead rates were reviewed and adjusted pursuant to MTA Audit recommendations. After negotiations
concluded, Arup and AECOM submitted Best and Final Offers (“‘BAFQ”) in the not-to-exceed amounts of $14,476,845.34
and $15,270,066.68, respectively. The selection committee voted to award the Contract to Arup because Arup offered the
lowest price and was determined to offer the best overall value to the MTA in light of its technical proposal and BAFO.
Arup’s BAFO of $14,476,845.34 is deemed to be fair and reasonable.

In connection with the review of Arup’s responsibility pursuant to the All-Agency Responsibility Guidelines, no significant
adverse information was discovered, and Arup is determined to be a responsible vendor.

M/W/DBE INFORMATION
The MTA Department of Diversity and Civil Rights has established a 15% Minority-owned Business Enterprise, 15%
Women-Owned Business Enterprise and 6% Service-Disabled Veteran Owned Business goals for this Contract. DDCR

determined that Arup responded satisfactorily to the M/WBE, SDVOB requirements established for this Contract. Arup has
not recently completed any MTA contracts with goals; therefore, no assessment of the performance is available at this time.

IMPACT ON FUNDING

Funding for the Contract is included in the NYCT portion of the MTA’s 2025-2029 Capital Program.

ALTERNATIVES

None recommended. Currently, MTA lacks available in-house technical personnel to perform the scope of work associated
with this Contract.
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OCTOBER 2026

LIST OF RATIFICATIONS FOR BOARD APPROVAL

Procurements Requiring Majority Vote:

Schedule K. Ratification of Completed Procurement Actions (Involving Schedule E — J)
(Staff Summaries required for all items requiring Board approval)

2, Judlau Contracting, Inc. $2,840,000 Staff Summary Attached
Contract No. A46026

MTA Construction and Development requests Board ratification of a modification to replace 22 girder flanges at
New York City Transit's 52" & 69" Street Stations (7 Line) on the Flushing-bound track platforms.
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Staff Summary

Schedule K: Ratification of Completed Procurement Actions Page 1 of 1

Item Number: 2

Vendor Name (& Location) Contract Number AWO/Modification #
Judlau Contracting, Inc. (East EImhurst New York) A46026 71
Description
gizzir:z at Five Stations on the Flushing Line, in the Borough of Original Amount: $ 216,982,730
Contract Term (including Options, if any) Prior Modifications: $ 34,540,423
January 3, 2023 — October 20, 2026 Prior Budgetary Increases: $ 41,507,261
Option(s) included in Total Amount? [1Yes [1No X nia Current Amount: $ 251,523,153
Procurement Type  [X] Competitive [1 Non-competitive
Solicitation Type LIRFP [Bid X Other: Modification This Request $ 2,840,000
Funding Source
] Operating [X] Capital [ Federal [] Other: % of This Request to Current Amount: 1.09%
Requesting Dept/Div & Dept/Div Head Name: % of Modifications (including This 1.31%
Delivery, Mark Roche, Deputy Chief Development Officer Request) to Original Amount:
DISCUSSION:

Contract A46026 is for state of good repair improvements at five stations on the Flushing Line in Queens and includes the
repair and/or replacement of structural steel, platform reconstruction, and other state of good repair work. MTA Construction
and Development (“C&D”) requests Board ratification of a modification to replace 22 girder flanges at New York City Transit's
52nd & 69" Street Stations (7 Line) on the Flushing-bound track platforms.

The Contract specifies the replacement quantities of top and bottom flanges to platform girders at both the 52" & 69t Street
Stations and requires the performance of more thorough condition surveys to identify any additional structural repairs. The
condition survey performed at the 52nd & 69th Street Stations uncovered 22 additional deteriorated flanges that will be
replaced under this modification. To mitigate the schedule impact associated with this change, approval was obtained from
the President of MTA C&D for the work to proceed in a not-to-exceed amount of $1.5 million while negotiations were
proceeding.

The Contractor’s proposal for this work was $6,043,662.20. Negotiations resulted in an agreed upon lump sum price of
$2,840,000 for the full scope of Work (including the $1.5 million not to exceed value authorized by the President), which is
considered fair and reasonable.

This modification provides an extension of 112 calendar days to the Milestone No. 2 Completion Date, from October 9, 2026
to January 29, 2027, for the completion of all work requiring a diversion of service or flaggers on or adjacent to the C2 Track
at 52nd & 69th Street Stations. The modification also provides an extension of 148 calendar days to the Substantial
Completion date from October 20, 2026, to March 17, 2027.
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MTA Headquarters Procurements

Sergio Paneque, Chief Procurement Officer
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PROCUREMENTS

The Procurement Agenda this month includes 3 actions for a proposed estimated expenditure of $139.3M.
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Subject Request for Authorization to Award Various

Procurements

October 22, 2026

Department
MTA Procurement

Department

Department Head Name
Sergio Paneque

Department Head Name

Department Head Signature

Department Head Signature

Project Manager Name Internal Approvals
Rose Davis
Board Action

Order To Date Approval | Info | Other Approval Approval

1 Committee 10/26/26 CAO

2 Board 10/28/26 Legal

CFO
Internal Approvals (cont.)

Order Approval Order Approval Order Approval Order Approval

PURPOSE

To obtain approval of the Board to award various contracts and purchase orders, and to inform the MTA Headquarters

Committee of these procurement actions.

DISCUSSION

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

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

Schedules Requiring Majority Vote: # of Actions $ Amount

Schedule E:  Miscellaneous Procurement Contracts 1 $ 73 M

Schedule F:  Personal Service Contracts 1 $ 93.8 M
SUBTOTAL 2 $ 101.1 M

MTA Headquarters proposes to award Ratifications in the following categories:

Schedules Requiring Majority Vote:

Schedule K:  Ratification of Completed Procurement Actions 1 $ 383 M

TOTAL 3 $ 1393 M

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

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

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

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

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

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

NOW, the Board resolves as follows:

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

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

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

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

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

6. The Board ratifies each action taken set forth in Schedule K for which ratification is
requested.
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OCTOBER 2026

LIST OF COMPETITIVE PROCUREMENTS FOR BOARD APPROVAL

Procurements Requiring Majority Vote:

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

1. Hilti, Inc. $7,262,123 Staff Summary Attached
Seven Years
Contract # 0000016390
Contract award for the as-needed supply and delivery of Hilti proprietary fastening products,
industrial tools, and Maintenance, Repair, and Operating (“MRO”) services.

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

2. Metropolitan Life Insurance Co. $93,791,000 Staff Summary Attached
Five Years
Contract # 0000016284
Contract award for the provision of life/accidental death and dismemberment (“Life/AD&D”), long-
term disability (“LTD”), and short-term disability (“STD”) benefits for non-represented employees
and certain represented and retired employees.
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Schedule E: Miscellaneous Procurement Contracts w Metropolitan Transportation Authority

Item Number: 1

Vendor Name (Location) Contract Number Renewal?

Hilti, Inc. (Tulsa, OK) 0000016390 Xl Yes []No
Description Total Amount:

As-Needed Supply and Delivery of Hilti Items & Related Services $7,262,123.74

Contract Term
Seven years (includes two 1-year options)

Funding Source

Option(s) included in Total Amount? [X] Yes [ ]No[]n/a Xl Operating [] Capital []Federal [] Other:
Procurement Type Requesting Department:

X Competitive 1 Noncompetitive

Solicitation Type MTA Procurement, Peter Lau

XIRFP [Bid [] Other:

Discussion

MTA Headquarters seeks Board approval to award a competitively negotiated, estimated quantity miscellaneous procurement contract
to Hilti, Inc. (“Hilti”), in the total estimated amount of $7,262,123.74, for the as-needed supply and delivery of Hilti proprietary fastening
products, industrial tools, and Maintenance, Repair, and Operating (“MRO”) services. The contract period is five years, with two 1-year
options to be exercised at MTA’s sole discretion.

The MTA and its agencies currently purchase MRO supplies and related products and services via 10 MRO contracts, each with its own
distinct category of MRO products. This contract award covers renewals of the Hilti Proprietary Product category, which includes
specialized fastening products and industrial tools used across multiple agencies. Additional services include vendor hosted MTA-
Marketplace catalog.

A Request for Proposals (“RFP”) was publicly advertised, and letters notifying potential proposers of the RFP were sent directly to 14
firms. One proposal was received from Hilti (the incumbent) for the Hilti Proprietary Products category.

The Selection Committee (“SC”’) was comprised of representatives from NYC Transit, Long Island Rail Road, Metro-North Railroad, the
Triborough Bridges and Tunnels Authority, and MTA Headquarters. The evaluation criteria included capabilities, experience, diversity
practices, and cost. Following the technical evaluation, the SC determined that an oral presentation from the incumbent was unnecessary,
as there were no capability concerns and past performance has been satisfactory. The SC considered Hilt to be technically qualified and
recommended procurement to enter into negotiations.

The RFP was structured for proposers to submit unit pricing for a market basket of 165 most-often-ordered items under the current Hilti
Proprietary Products MRO contract and its annualized quantities. Hilti’s original proposal on all 165 items had an annualized total value
of $1,563,833. Cost Price analysis of Hilti’s original proposal revealed the following: (1) for all items, Hilti offered an average of 46
percent discount off its List Price; (2) in comparison to the historical price of the current contract, the straight average increase from the
last price is 58.25 percent and the weighted average increase is 52.33 percent; (3) in comparison to Hilti’s online market price on 150
items found, Hilti’s offered value in the proposal is 20 percent less than its market value for the same items; and (4) when compared to the
total value of the 144 similar items found in the online market, Hilti’s offered value in the proposal is 0.4 percent less than the online
market value for similar items.

Procurement negotiated with Hilti to reduce unit pricing. Hilti’s Best and Final Offer (“BAFO”) resulted in only a 0.2 percent reduction.
In response to the limited savings achieved through Hilti’s BAFO, Procurement negotiated a reduction in the number of contracted products
down to 57 of the most-often-ordered specialized fastening products and tools (“Negotiated BAFO”) to retain access to the specialized
products most frequently required while achieving the best possible value. The estimated contract value is based on Hilti’s BAFO unit
pricing, annualized quantities of the 57 items over a seven-year contract term, and an annual escalation factor of 3.2 percent, derived from
the 2025 Producer Price Index (PPI). Based on the foregoing and in concurrence with Cost Price, the Negotiated BAFO provided the
lowest cost and best possible value to the MTA; it is considered fair and reasonable.
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Schedule E: Miscellaneous Procurement Contracts w Metropolitan Transportation Authority

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

Hilti has certified that pursuant to EO 16, they are not doing business in Russia.

D/M/WBE Information
DDCR assigned zero goals for this procurement, it was determined this solicitation does not allow for subcontracting opportunities.

Impact on Funding
Funding will be made available from the agencies’ operating budgets.
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Staff S umma ry w Metropolitan Transportation Authority

Page 1 of 2
Item Number: 2 SUMMARY INFORMATION
Department, Department Head Name: Vendor Name Contract No.
Deputy Chief Benefit Admin Officer, Stephen Scholl Metropolitan  Life  Insurance  Company | 0000016284
(“MetLife”)
Description:
Life/AD&D, Long-Term, and Short-Term Disability Benefits
Insurance
Internal Approvals Total Amount:
$93,791,000 ($53,591,000 base / $40,200,000 option)
Order Approval Order | Approval
1 Procurement Contract Term (including Options, if any)
January 1, 2027 — December 31, 2031
2 Legal Option(s) included in Total Amount? [XYes [ ] No []N/A
Renewal? Xl Yes []No
3 DDCR Procurement Type
X] Competitive [] Noncompetitive
4 CFO Solicitation Type
XI RFP []Bid [] Other:
Funding Source
X] Operating [] Capital [] Federal [] Other:
PURPOSE

Board approval is sought to award a competitively negotiated, all-agency personal services contract with Metropolitan Life Insurance
Company (“MetLife”) that provides life/accidental death and dismemberment (“Life/AD&D”), long-term disability (“LTD”), and short-
term disability (“STD”) benefits for non-represented employees and certain represented and retired employees. The base term of the contract
is three years (January 1,2027 — December 31, 2029). The MTA, at its sole discretion, will have the option to extend the term of the contract
for an additional two years expiring December 31, 2031, one year at a time or two years at one time. The total contract cost for a five-year
term, including both one-year extensions, is $93,791,000. The Board is also requested to authorize the MTA Assistant Deputy Chief
Procurement Officer to approve the exercise of Options 1 and 2.

DISCUSSION

The MTA offers life/accidental death & dismemberment, long-term, and short-term disability benefit plans to non-represented employees
and retirees and to certain represented employees and retirees. In all, over 85,000 employees and retirees are eligible for the current coverage
offerings. The MTA pays the full premiums for the basic Life/AD&D and disability benefits insurance programs without any premium
contribution from participating employees and retirees or their dependents. Certain MTA employees are also offered additional voluntary
life insurance programs, which are paid for by the employee through payroll deductions. The current agreement with incumbent vendor,
MetLife, will expire on December 31, 2026. MTA has found MetLife’s services under the current agreement to be satisfactory.

A two-step Request for Proposal (“RFP”) was publicly advertised, and letters advising potential proposers of its availability were issued to
nine firms. The first step was to prequalify firms that met the MTA’s minimum requirements for a contract award of Life/AD&D and
disability benefits (Step 1). The prequalification requirements included: (1) firm’s portfolio of clients with similar size as MTA; (2) for each
line of coverage, a minimum written premium had to be met or exceeded; (3) currently insuring public sector client or transit authorities;
(4) for Life and LTD coverage: demonstrated experience servicing clients with an excess of 10,000 salaried and bargained and 5,000 retired
employees; (5) services must extend to all employees and retirees eligible under MTA’s Plans; (6) confirmation that all data will be located
within the United States; (7) confirmation that the firm will agree that the initial term of a contract with MTA will be three years and that
MTA may, at its sole option, extend the term of the contract up to two successive one-year terms (or one 2-year term) with the same terms
and conditions as the initial term and rates; and (8) firms are required to have satisfactory financial rating, as specified in the pre-qualification
letter. Firms that met the prequalification requirements would receive the RFP with the option of submitting proposals for one or for multiple
benefit plans. In the RFP, the MTA reserved the right to award each line of coverage to one or multiple firms, based on the technical and
financial evaluation of each firm.
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Page 2 of 2

A total of three firms — Metropolitan Life Insurance Company (“MetLife”’), New York Group Life Insurance Company of NY (“New
York Life”), and Securian Life Insurance Company (“Securian’) — submitted proposals for Step 1 and were all prequalified; these
firms were sent the RFP package (in Step 2). The MTA received proposals from MetLife and Securian. New York Life declined to
propose due to their inability to submit a competitive cost proposal. MetLife proposed on all lines of coverage on a fully insured
basis and also included self-insured proposals for STD and LTD. Securian proposed on Life/AD&D on a fully insured basis; they
did not provide a Disability benefits proposal.

The evaluation criteria for Step 2 of the RFP were as follows: (1) Cost; (2) the quality and capability of the Proposer’s administrative
services, resources, and reputation; (3) the Proposer’s experience and ability to replicate the MTA’s existing plan design requirements; (4)
Performance Guarantees; and (5) Diversity Practices.

The MTA engaged Mercer Health & Benefits LLC (“Mercer”), a benefits consulting firm, to assist in the RFP process from a subject
matter expertise perspective. Mercer’s support services included, without limitation, preparation of solicitation documents, development
of financial modeling and pricing analysis tools, and aggregation of technical evaluation materials.

A Selection Committee was convened with representatives from MTAHQ Human Resources and MTAHQ Employee Benefits.

Following evaluation of the technical proposals, the Selection Committee determined that both proposals met the scope of services required
in the RFP, and both firms were invited for oral presentations. After oral presentations, the firms were asked to provide additional technical
clarifications based on a standard set of questions and, following negotiations, submit revised cost proposals and Best-and-Final-Offers
(“BAFOs”). Following further review of their technical proposals and BAFOs, the Selection Committee unanimously recommended an
award of all the benefits plans to MetLife. MetLife had the highest total score for all benefits by meeting the requirements for all technical
evaluation criteria established for this procurement and offering the most competitive cost.

MetLife’s BAFO had the lowest estimated cost for all three coverages on a fully insured basis. MetLife was the only proposer for the self-
insured STD and LTD option. The projected five-year self-insured estimated costs for STD and LTD were $230,000 and $1,460,000
respectively higher, therefore affirming MetLife’s fully insured proposal is more advantageous for the MTA. The negotiated premium
rates are guaranteed for the entire contract term (including options) unless a loss ratio analysis determines a premium reduction is applicable
based on MTA’s claims experience after the first two years of the contract, and each subsequent contract year thereafter. The loss ratio is
the difference between the ratios of premiums paid to an insurance company and the claims settled by the company. The loss ratio analysis
may result in a reduction to MTA’s paid premiums going forward when applicable.

Over the five-year term, the MTA contribution is approximately $70.6 million of the total cost (with the remaining $23.2 million as
employee contributions for Voluntary Life & AD&D over the term of the contract). The estimated total cost for all benefit programs over
the five-year term of the contract, including options, is itemized below:

Basic Life & AD&D - $48,590,000
Voluntary Life & AD&D - $23,231,000
STD - $4,970,000

LTD - $17,000,000

MetLife’s five-year total cost is $93,791,000 (fully insured).

MetLife’s final cost proposal represents a 1.8 percent reduction to current 2026 costs for all lines of coverage, or $0.3 million reduction in
total in the first contract year. As part of the RFP support provided by Mercer, Mercer reviewed MetLife’s proposed costs for all benefit
programs compared to the MTA’s current claims experience and concluded that the negotiated fees with MetLife are very competitive and
favorable to the MTA.

Based on the information above, MetLife’s final cost proposal is considered fair and reasonable.

Negotiation of commercial terms and conditions are being finalized. However, there does not appear to be any remaining terms and
conditions to be negotiated that would impact MetLife’s current price.
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Page 2 of 2

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

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

M/W/DBE INFORMATION

The MTA Department of Diversity and Civil Rights (DDCR) has established 0 percent MWBE/SDVOB goals on this contract because the
participant data and benefit contract provisions are considered highly sensitive and confidential in nature. Metropolitan Life Insurance
Company has not completed any MTA contracts with MWDBE goals; therefore, no assessment of the firm’s MWDBE performance can be
determined at this time.

IMPACT ON FUNDING
The contract is funded by the MTA’s operating budget and employee contributions for the optional insurance programs.

ALTERNATIVES
Do not approve award of this contract. This is not a practical alternative because these are benefits that MTA provides and intends to continue
to provide to its employees.

Master Page # 36 of 72 - MTA Board Meeting 10/28/2026



m Metropolitan Transportation Authority

OCTOBER 2026

LIST OF RATIFICATIONS FOR BOARD APPROVAL

Procurements Requiring Majority Vote:

K. Ratifications of Completed Procurement Actions (Involving Schedule E-J)
(Staff Summaries required for items estimated to be greater than $1,000,000.)

3. Cubic Transportation Systems $38,269,771 Staff Summary Attached
12 Years, 9 Months + 10 Yr Options
Contract # A-34024 Mod 58/59
Contract award for New Fare Payment System: Ratification of two modifications to (1) exercise a
five-year option for Customer Call Center services; and (2) exercise a five-year option for Retail
Point of Sale merchant services.
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Item Number: 3

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

Cubic Transportation Systems (San Diego, California) A-34024 58/59
Description

New Fare Payment System Original Amount: $ 553,827,839
Contract Term (including Options, if any) Prior Modifications: $ 92,402,825.92
Coqtract Term: November 1, 2Q17—Ju|y 31, 2030 Prior Budgetary Increases: $ 0
Optional 1 Year Service Extension: August 2030—July 2040

Option(s) included in Total Amount? [dYes [INo X n/a Current Amount: $ 631,916,491.12
Procurement Type X] Competitive [] Noncompetitive

Solicitation Type O RFP [Bid X Other: Modification This Request: $ 38,269,771
Funding Source

X] Operating [] Capital [] Federal [] Other: % of This Request to Current Amount: 17%
Requesting Department: % of Modifications (including This 23.6%
Delivery, Mark Roche, Deputy Chief Development Officer Request) to Original Amount: )

Discussion

MTA Headquarters is seeking Board approval to formally ratify two modifications to a competitively negotiated personal service contract
awarded to Cubic Transportation Systems (“Cubic”) totaling $38,269,771. The original contract was awarded in 2017 and provided a state-of-
the-art, integrated, reliable, and convenient contactless fare payment system, allowing customers to pay fares using digital wallets, contactless
bank cards and MTA-issued contactless transit cards under the One Metro NY brand name.

Modification No. 58 is to execute the first five-year option reserved in the base agreement for Extended Customer Call Center Services. This
will extend services for a retroactive period, beginning January 1, 2026, through December 31, 2030, in the estimated amount of $31,606,111.

Modification No. 59 is to exercise the second five-year option reserved in the base agreement for Retail Point of Sale (“POS”) Network which
will extend services beginning October 1, 2026, through September 30, 2031 in the estimated amount of $6,663,660.

Modification 58 — Customer Call Center Services

The base contract provided Customer Call Center Services through December 31, 2025, when Substantial Completion was declared. Cubic
was obligated to provide Customer Call Center Services which include maintaining and supporting all facilities, equipment, software,
personnel, and other materials necessary to provide a 24/7 Customer Call Center for OMNY related inquiries and issues. Major categories of
customer contacts include fare capping, account update, close account requests, feedback on website, general feedback and inquiries, dispute
charge, feedback on Chatbot, payment failure, order approval, and chargebacks.

The original contract reserved three, 5-year optional terms (15 years total) for Extended Customer Call Center Services. To maintain continuity
of services for OMNY customers, this modification will execute the first five-year option for Extended Customer Call Center Services. The
Cubic-staffed OMNY Customer Call Center operates 24/7 and is dedicated to resolving OMNY related inquiries and issues.

Cubic submitted its proposal in the amount of $31,606,110 to extend the Customer Call Center Services for the first five-year optional term
from January 1, 2026, through December 31, 2030. Pricing for the first five-year option is pre-established in the contract from 2017, and
Cubic’s proposal was based entirely on the preset pricing with no changes to any terms or conditions. The $31,606,111 allocation includes
fixed monthly fee of $132,622; a per card fulfilment fee of $0.68 and a customer interaction fee of $5.46 each (which varies based on tiered
volume discount). All pricing and terms negotiated in 2017 have remain firm and applicable for this new five-year option. The costs were
determined to be fair and reasonable in accordance with this previously MTA Board-approved service agreement.

Modification 59 — Retail Point of Sale Network

The base contract also included three separate five-year options for the Retail POS Network. The Retail POS Network provides customers with
an off-property network designed to achieve and exceed the current coverage and convenience of the MetroCard’s merchant network. As part
of the NFPS deployment, the MTA required an extensive and convenient network of Retail Merchants where customers can purchase and reload
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Extended Use NFPS Agency-Issued Account-Based Media. This Retail POS Network leverages, as much as possible, existing retail merchant
POS systems for the sale and reloading of Media and pre-paid gift cards. Retailer Merchants include check cashiers, chain stores, and bodegas.

MTA previously executed the first five-year option of Retail POS Network which expired on September 30, 2026. The fee and commission
structure for that option was subsequently revised via Modification 40 to further incentivize the retailers to promote media reloads. This
Modification did not include any change to Cubic’s contracted rates. The purpose of this Modification 59 is to execute the second five-year
option to continue uninterrupted Retail POS Network Services for MTA customers.

Cubic submitted its proposal in the amount of $6,663,660.00, covering the execution of the second five-year option for Retail POS Network.
The pricing for Option 2 of the Retail POS Network is pre-established in the NFPS Contract. Cubic’s proposal was based entirely on the present
pricing with the revised merchant fee and commission structure agreed to under Modification. No 40. All other pricing, terms and conditions
negotiated in 2017 have remain firm and applicable for this second five-year option. The costs were determined to be fair and reasonable in
accordance with this previously MTA Board-approved rates.

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

This contract has been evaluated to determine the necessity and appropriate scope, if any, of cybersecurity requirements, including any
requirements under federal, state, and local laws and regulations. Cybersecurity requirements have been included in the contract terms and
conditions.
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MTA REAL ESTATE
MTA C&D TRANSIT ORIENTED DEVELOPMENT

FINANCE COMMITTEE AGENDA ITEMS
1. ADMINISTRATIVE ACTION ITEMS

Metropolitan Transportation Authority

2. TRANSACTIONAL ACTION ITEMS
a. Amended and Restated Property Acquisition Policy

Metropolitan Transportation Authority

b. Lease with GNC Holdings, LLC for the retail sale of nutritional products in 2
Broadway
MTA New York City Transit

c. Lease with DKG Group Inc for a coffee concession in the 168th Street station

MTA Metro-North Railroad

d. Acquisition of easements from Veolia Water New York, Inc. in New Rochelle in
support of the Penn Station Access project

MTA Long Island Rail Road

e. Approval of terms with GO Westbury, LLC, for the ground lease at the former
Westbury Commuter Parking lot

3. INFORMATION ITEMS

a. Report on agreements entered into directly by the Real Estate Department pursuant
to board policy

Legal Name Popular Name Abbreviation
New York City Transit Authority MTA New York City Transit NYC Transit
The Long Island Rail Road Company MTA Long Island Rail Road LIRR
Metro-North Commuter Railroad Company MTA Metro-North Railroad MNR
Triborough Bridge and Tunnel Authority MTA Bridges and Tunnels MTA B&T
MTA Construction and Development Company = MTA Construction and Development MTA C&D
MTA Bus Company MTA Bus Company MTA Bus
MTA Grand Central Madison Operating Company Grand Central Madison GCMC

Staten Island Rapid Transit Operating Authority is a subsidiary of the Metropolitan Transportation Authority.
Its popular name is MTA Staten Island Railway (abbreviated as SIR).

Manhattan and Bronx Surface Transit Operating Authority is a subsidiary of the New York City Transit Authority
(abbreviated as MaBSTQOA)
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Staff Summary

@ Metropolitan Transportation Authority

Subject
ALL-AGENCY REAL PROPERTY ACQUISITION
POLICY

Date
OCTOBER 28, 2026

Department
REAL ESTATE

Vendor Name

Department Head Name

DAVID FLORIO

Contract Number

Department Head Signature

Contract Manager Name

Project Manager Name

NEIL MASTROPIETRO

Table of Contents Ref. #

Board Action Internal Approvals
Order To Date Approval | Info Other Order Approval Order Approval
1 Finance Committee | 10/26/26 X 1 Legal
2 Board 10/28/26 X 2 Chief Administrative Officer
3 Chief Financial Officer
AGENCY: Metropolitan Transportation Authority (“MTA”), New York City Transit Authority and

PURPOSE:

Triborough Bridge and Tunnel Authority, and their respective subsidiaries, including Metro-
North Commuter Railroad Company, The Long Island Rail Road Company, MTA
Construction & Development Company (“MTAC&D”), MTA Bus Company, Grand Central
Madison Operating Company, Manhattan and Bronx Surface Transit Operating Authority,
Staten Island Rapid Transit Operating Authority (each, individually, an “MTA Agency” and
collectively the “MTA Agencies”)

Approval of terms and adoption of a new all-agency acquisition policy for the acquisition of
real property rights, including access rights to real property, by MTA Agencies in connection
with capital projects, ongoing operations, and maintenance and repairs related to MTA
facilities and which will consolidate modify and replace the existing acquisition policies
adopted and/or amended by the MTA Board from time to time enumerated on Schedule A

attached hereto
PURPOSE/RECOMMENDATION

This All-Agency Real Estate Property Acquisition Policy seeks to replace the current acquisition policies to create a
single, consolidated policy for the acquisition of property rights in order to provide for a more streamlined framework
for MTA Real Estate (which consists of MTA Transactions & Operations (“T&0”) and MTA Transit-Oriented
Development (“TOD”)) and the MTA Agencies to efficiently and productively acquire property rights in connection
with capital projects, ongoing operations, and maintenance and repairs related to MTA facilities.

The Modification to Existing Real Estate Policy, adopted September 21, 2015, and amended on June 27, 2023,
permits MTA Real Estate to negotiate and enter into agreements, on behalf of the MTA Agencies, to license, lease,
or acquire property rights in support of MTA capital projects and ongoing operations without prior Board approval
when the MTA’s aggregate obligation to pay compensation or reimburse costs to the licensor or grantor is reasonably
estimated to be less than $100,000, on a present value basis, over the term of the agreement.

The MTA Real Estate Construction Access Agreement Licensing-In Policy, adopted November 15, 1999 and
amended on November 12, 2013, June 23, 2021, and March 26, 2026, allows MTA Real Estate, on behalf of the
MTA Agencies, to negotiate, and acquire access rights and privileges required by the MTA Agencies for capital
projects or maintenance or repairs of operating facilities. The policy, as most recently amended, is limited to the
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FINANCE COMMITTEE MEETING

ALL-AGENCY REAL PROPERTY ACQUISTION POLICY (Cont’d)
Page 2 of 2

acquisition of access rights and provides for a permit/license fee or equivalent compensation not to exceed $10,000
per month.

The ability to quickly secure property rights is critical to meeting the MTA Agencies’ needs. MTA Real Estate
proposes to consolidate these policies into a single policy to streamline the approval process, eliminate overlapping
provisions, and provide greater flexibility in securing property rights necessary to support MTA projects and
operations, pursuant to law. As property and access costs have risen substantially since the current limits were
established, the existing $100,000 threshold no longer reflects present market conditions. Increasing the limit to
$1,000,000, with the exception of temporary access agreements where recurring fees will be limited to $50,000 per
month, ensures that the acquisition policy remains functional and aligned with the scale, complexity, and pace of
MTA capital projects, while providing the flexibility necessary for MTA Real Estate to secure required property rights
efficiently and without avoidable project delays. Since the Board’s June 27, 2023 modification to the Property
Acquisition Policy, 19 transactions have been submitted for approval. Analysis indicates that 9 of these actions (47%)
would have qualified for delegated approval under the proposed $1,000,000 threshold. The revised policy would
streamline processing of routine acquisitions while maintaining Board oversight for higher-valuer transactions and
align with similar limits observed by MTA Procurement. Adoption of this All-Agency Real Estate Property Acquisition
Policy extinguishes the MTA Real Estate Construction Access Agreement Licensing-In Policy (see attachments).

MTA Real Estate recommends that the MTA Board approves this All-Agency Real Estate Property Acquisition Policy
by adopting the resolution contained in this Staff Summary.

PROPOSED NEW ALL-AGENCY REAL ESTATE PROPERTY ACQUISITION POLICY

The proposed All-Agency Real Estate Property Acquisition Policy would authorize MTA Real Estate, on behalf of
MTA and each MTA Agency, to negotiate and enter into agreements on behalf of the MTA and the MTA Agencies
for the acquisition of property rights through lease, license, permit, construction access agreement or other form of
acquisition without prior Board approval, subject to the conditions, requirements and restrictions set forth below and
pursuant to law.

BE IT RESOLVED that the MTA Board hereby authorizes MTA Real Estate to negotiate and enter into agreements
on behalf of the MTA and the MTA Agencies for the acquisition of property rights through lease, license, permit,
construction access agreement or other form of acquisition (collectively, “Acquisition Agreements”) without prior
Board approval, subject to the following conditions, requirements and restrictions and pursuant to law:

Acquisition Agreements shall be in support of (i) MTA capital projects, or (ii) ongoing operations, maintenance and/or
repairs related to MTA-controlled properties or facilities.

2. The aggregate compensation or cost reimbursement paid by the MTA or an MTA Agency to the licensor, grantor or
other property owner must be less than $1,000,000 (on a present value basis) over the term of the Acquisition
Agreement, except for temporary access agreements where recurring fees are limited to $50,000 per month.

3. Acquisition Agreements must be reviewed and approved as to form by the MTA Legal Department.

4. Prior to the execution of any Acquisition Agreement, the MTA will comply with the applicable requirements of the
State Environmental Quality Review Act (SEQRA), if any, and other applicable laws.

5. MTA Real Estate will notify the MTA Board of the terms of the Acquisition Agreements subsequent to the execution
of the agreement.

Attachments

Attachment 1 Modification to Existing Real Estate Policy, dated June 27,2023

Attachment 2  Restatement of MTA Real Estate Construction Access Agreement Licensing-in Policy, dated March 25,
2026
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Subject Date
MODIFICATION TO EXISTING REAL ESTATE
POLICY JUNE 27, 2023
Department Vendor Name
REAL ESTATE
Department Head Name Contract Number
DAVID FLORIO
Department Head Signature Contract Manager Name DA
Project Manager Name Table of Contents Ref. # \
ARTURO ESPINOZA
Board Action In‘erna! Approvals
Order To Date Approval | Info Other Order Approval o= Order Approval
1 Finance Committee | 06/26/23 X 1 Legal
2 Board 06/27/23 X 2 ChiefAdminis rative Officer
3 Choxf Fir ancial Officer
-
_ 1%

AGENCY: All-agency

COMMENTS:

A policy permitting MTA Real Estate (“MTARE”) to liceixse /lease or acquire property rights in support of MTA capital
projects or ongoing operations when it is reasonab'y e<timated that MTA’s aggregate obligation to pay compensation or
reimbursement to the licensor or grantor will befiess tran $15,000 (on a present value basis) over the term was adopted
September 21, 2015.

Approximately eight years later, instances hawé arisen where it was difficult to keep the compensation within the current
$15,000 limit. MTARE requests Boarg autrisrization to increase the compensation or reimbursement amount to

$100,000.

BE IT RESOLVED that tha:Bo 27U I'ereby authorizes the Chief Real Estate Transactions and Operations Officer of MTA
to negotiate and enter ixito #areeinents with third parties on behalf of MTA and its agencies for the acquisition of property
rights through lease, liceise or other form of acquisition without prior Board approval, subject to the following conditions:
1. Such acquisitien ahall be in support of MTA capital projects or ongoing operations.

2. It shalioe seasetiably estimated that MTA’s aggregate compensation or cost reimbursement to the licensor or grantor
shall beass than $100,000 (on a present value basis) over the term.

3. Prior to the execution of any such agreement, (i) it will be approved by the MTA Legal Department and (ii) MTA will
comply with the applicable requirements of the State Environmental Quality Review Act (SEQRA).

4. MTARE will notify the Board of the terms of the agreement subsequent to the execution of the agreement.
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Subject Dgte
SEPTEMBER 21, 2015
Department Vendor Name
REAL ESTATE
Department Head Name Contract Number
JEFFREYB.ROSEN/
Department Head SIQW Contract Manager Name
Project Manager Nan‘f/ Table of Contents Ref. #
4 - __
Board Action internal App ovals
Order To Date Approval | Info Other Order Approval Order Approval
1 Finance Committee | 8/21/15 X 1 Legal m
2 |Board 9124115 X 3 |chlef of Staff /Q;,(ﬁ I
2 Chlef Financlal Of ‘r_.r
AGENCY: All-agency
PURPOSE: To obtain Board approval of a new policy (o wzavate the process MTA Real Estate
(‘“MTARE") follows to enter into certain@gisemayts as set forth below and in the attached
resolution
COMMENTS:

In an effort to streamline and expedite the process by wlinii (MTA Real Estate (“MTARE") enters into real estate
agreements, the MTA Board has approved a numbefof peiies and procedures permitting agreements with third parties
without prior Board approval.

MTARE s hereby proposing to add a new paiiey, &s described below. Board approval of this policy will permit MTARE to
execute certain transactions under circumstarice’s where the compensation (including reimbursement of cost) to be paid
by the MTA is under $15,000.

More specifically, MTARE request{Bu&re authorization to:

License, lease or acquire prape oy rights, without prior Board approval, in support of MTA capital projects or ongoing
operations when it is reaGon: bly Estimated that MTA’s aggregate obligation to pay compensation or reimbursement to the
licensor or grantor will be¥éss than $15,000 (on a present value basis) over the term.

Prior to the executioivof any such agreement, (i) it will be approved by the MTA Legal Department and (ii) MTA will
comply with the Zppizadle requirements of the State Environmental Quality Review Act (SEQRA).

The policy 4o requires MTARE to notify the Board of the terms of the agreement subsequent to the execution of the
agreement,
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RESOLUTION

BOARD OF THE
METROPOLITAN TRANSPORTATION AUTHORITY

WHEREAS, the Real Estate Department (“RED”) of the Metropolitan Transportation Authority
(“MTA”) is tasked with acquiring various real property rights and entering into leases, licenses,
permits and other like agreements on behalf of itself and its operating agencies, and

WHEREAS, RED seeks to enter into such agreements as efficiently as possible whiled eeping the
MTA Board apprised of its activities, and has therefore requested that the Boafd approve a new
policy that will permit RED to execute certain transactions quickly under circuristanges in which
the estimated compensation and reimbursement costs are low:

NOW THEREFORE, BE IT RESOLVED that the Board of MTA herelfy Autiiorizes the MTA
Director of Real Estate to negotiate and enter into agreements with tiird paities on behalf of
MTA and its agencies for the acquisition of property rights through i€asz, license or other form
of acquisition without prior Board approval, subject to the following conditions :

1. Such acquisition shall be in support of MTA capital prdjecegor ongoing operations.

2. 1t shall be reasonably estimated that MTA’s aggrogatesbligation to pay compensation or cost
reimbursement to the licensor or grantor shall beNdss than $15,000 (on a present value basis) or
more over the term.

3. Prior to the execution of any such agfeemerit, (i) it will be approved by the MTA Legal
Department and (ii) MTA will compipwitl'the applicable requirements of the State
Environmental Quality Review Act {SEQRA).

4. RED will notify the Boardof tii€ terms of the agreement subsequent to the execution of the
agreement.
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Subject Date
RESTATEMENT OF MTA REAL ESTATE MARCH 25, 2026
CONSTRUCTION ACCESS AGREEMENT
LICENSING-IN POLICY
Department Vendor Name
REAL ESTATE
Department Head Name Contract Number
DAVID FLORIO o\
Department Head Signature Contract Manager Name
Project Manager Name Table of Contents Ref. # N\
NEIL MASTROPIETRO/ARTURO ESPINOZA
Board Action Internal Approvals
Order To Date Approval | Info Other Order | Approval Order Approval
1 Finance Committee | 03/23/26 X 1 Legal
2 Board 03/25/26 X 2 Chief Administrative Officer
3 ChiefFinancial Officer

AGENCY: Metropolitan Transportation #Auhcsity (“MTA”), New York City Transit Authority and

PURPOSE:

Triborough Bridge and TunnenAxithority, and their respective subsidiaries, including the Metro-
North Railroad Company, Theylong Island Rail Road Company, MTA Construction &
Development Company /T AC&D”), MTA Bus Company, Grand Central Madison Operating
Company, Manhattan=aiit Eronx Surface Transit Operating Authority, Staten Island Rapid
Transit Operating Althoifty (each, individually, an “MTA Agency” and collectively the “MTA
Agencies”)

Approval of (estetement of the Construction Access Agreement Policy for securing certain
access rigats wreal property through the licensing-in of third party owned, real property by
MTA Agencies for their contractors, employees and agents in connection with capital
conxrutticn projects and maintenance and repairs related to MTA facilities.

PURPOSE/RECOMMEMZA MO}

The following policy i3 to be re-stated as follows:

Restated Consfruution Access Agreement Policy

The existing policy for construction access agreements, adopted November 15, 1999 and amended on November 12,
2013 and June 23, 2021, allows MTA Real Estate to negotiate, acquire or grant third parties access rights and privileges
required by MTA Agencies for capital projects or maintenance or repairs of operating facilities. These access rights are
typically for the duration of the project and subject to a $10,000 per month limit. Such permits or licenses are typically
obtained from other public entities The restated policy, as modified to remove the authorization for MTA Real Estate to
grant third parties and is limited to the acquisition of rights, as follows:

The Board hereby authorizes the Chief Real Estate Transactions and Operations of the MTA to negotiate and enter into
agreements on behalf of all MTA agencies for the purpose of securing certain access rights to real property for their

contractors, employees and agents in connection with capital construction projects and maintenance and repairs related
to MTA facilities.
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Subject Date
LEASE WITH GNC HOLDINGS, LLC FOR RETAIL OCTOBER 28, 2026
SPACE AT 2 BROADWAY NEW YORK, NY
Department Vendor Name
REAL ESTATE
Department Head Name Contract Number
DAVID FLORIO
Department Head Signature Contract Manager Name
Project Manager Name Table of Contents Ref. #
GARRETT BURGER
Board Action Internal Approvals
Order To Date Approval | Info Other Order Approval Order Approval
1 Finance Committee | 10/26/26 X 1 Legal
2 Board 10/28/26 X 2 Chief Administrative Officer
3 Chief Financial Officer
AGENCY: Metropolitan Transportation Authority (“MTA”)
LESSEE: GNC Holdings, LLC (“GNC”)
LOCATION: 2 Broadway, New York, NY
PREMISES: Unit 6 - street-level retail, fronting Beaver Street, approximately 1,800 square feet
USE: Retail sale of health and nutrition related products
ACTION REQUESTED: Authorization to enter into a lease agreement
TERM: Five (5) years with a 5-year extension option
COMPENSATION: $80,000 per annum escalating at three percent (3%) per annum, plus six percent (6%) of

gross sales at a breakpoint of $525,000 escalating at three percent (3%) per annum

COMMENTS:

MTA Real Estate issued a Request for Proposals (“RFP”) dated September 24, 2025, covering two (2) retail spaces at the
north side of 2 Broadway fronting Beaver Street. At the time of the RFP issuance, one was vacant, and the other was
occupied by GNC (as it continues to be).

One (1) proposal was received for the space occupied by GNC and is summarized below:

Proposer Name Present Value at 6%
GNC Holdings, LLC $665,504

GNC proposed a starting rental of $80,000 ($44.44 psf) with three percent (3%) annual increases for a five (5) year term
with a five (5) year extension option. GNC also proposed six percent (6%) percentage of sales rent over a $525,000
breakpoint, escalating at three percent (3%) per annum. GNC is the incumbent tenant and plans to invest $8,000 in
improvements to the space for its continued use.

GNC has been continuously operating in this location since October 1, 2003. The company focuses on selling a wide range
of products including its own private label brands and third-party offerings. The product mix includes vitamins, supplements,
minerals, herbs, sports nutrition, diet and energy products.
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GNC HOLDINGS LLC FOR RETAIL SPACE AT 2 BROADWAY NEW YORK, NEW YORK (Cont’d)

Page 2 of 2

Prior to marketing the space, CBRE brokers provided an opinion of the annual market rental value of $75.00 psf in their
financial analysis models. This analysis assumed 12 months’ free rent and that both spaces would be combined and vented,
but GNC is only leasing their existing space as-is with cosmetic alterations. The brokerage team also provided input that
GNC's bid is a fair rate for retail space in the immediate vicinity as the Premises is on a side street and off grade from the
street. Additionally, with the incumbent tenant remaining in the space, there is no loss of rental income during the 12—18-
month potential build-out period for a new tenant. These conditions support a rental rate below the appraised market value.

Based on the foregoing, it is hereby recommended to proceed with the award of a lease agreement to GNC for the operation
of a retail unit at 2 Broadway New York, NY.
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Subject Date
LEASE WITH DKG GROUP INC. FOR A RETAIL OCTOBER 30, 2026
UNIT AT 168" STREET STATION
Department Vendor Name
REAL ESTATE
Department Head Name Contract Number
DAVID FLORIO
Department Head Signature Contract Manager Name
Project Manager Name Table of Contents Ref. #
RAYMOND SMYTH
Board Action Internal Approvals
Order To Date Approval | Info Other Order Approval Order Approval
1 Finance Committee | 10/26/26 X 1 Legal
2 Board 10/28/26 X 2 Chief Administrative Officer
3 Chief Financial Officer
AGENCY: MTA New York City Transit (“NYCT")
LESSEE: DKG Group, Inc.
LOCATION: 168t Street Station (8th Avenue Line)
PREMISES: A freestanding retail concession kiosk approximately 175 sq. ft. located within the mezzanine of
the station
USE: Operation of a concession stand for sale of coffee and non-alcoholic beverage items, New York

State Lottery tickets, convenience food and snack items, and other prepackaged food prepared
off-premises, and the operation of an ATM within the interior of the Premises.

ACTION REQUESTED: Authorization to enter into a lease agreement

TERM: Ten (10) Years

COMPENSATION: The greater of (a) $3,600 escalating at three percent (3%) per annum or (b) 6.5% of Gross
Sales.

COMMENTS:

The MTA Real Estate Department issued a Request for Proposals (“RFP”) on June 26, 2025, seeking qualified proposals
to lease the Premises.

A total of three (3) proposals were received and are summarized below:

NPV w/o
Proposer Term Use/Concept Yr 1 MAG/ Improv
% Rent (10 Year Term)
The greater of
DKG Group, Inc. Ten (10) Years Coffee $3,600.00, with 3%
Concession annual increases or $29,047.70
6.5% of Gross Sales.
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LEASE WITH DKG GROUP INC. FOR THE RETAIL UNIT AT 168" STREET STATION (Cont’d.)

Page 2 of 2
Fifteen (15) $45,500.00 a year +
168" Street Years Travel 25% of Gross sales over $518,146.09
Newsstand Inc. Convenience $182,000.00, with 3%
increases.
$24,000.00 a year with
SM Sirajul Islam Ten (10) Years Travel no annual increases. $176.642.09
Convenience Percentage of Sales: T
N/A

Upon review of the submitted proposals, 168" St Newsstand Inc, whose principals currently operate retail units in NYCT’s
Delancey-Essex St Station, have been deemed non-responsive as they are past due on rent at their current locations.
Furthermore, SM Sirajul Islam was deemed non-responsive, as he failed to provide proof of funds to support the required
buildout of the unit. MTA Real Estate determined that the only favorable proposal was submitted by DKG Group, Inc., with
a Net Present Value of $29,947.70 over the term. Dipa Karki and Prabhakar Gupta, the owners of DKG Group, Inc. submitted
a proposal offering a rent that pays NYCT the greater of an annual base rent of $3,600, or 6.5% of gross sales. The base
rent will escalate 3% during years 2-10, for a total lease term of ten (10) years. The Lessee proposes investing $34,500.00
in initial improvements.

DKG Group is a newcomer to the NYCT system and was recently awarded another retail location at Queens Plaza station.
A credit and background investigation confirmed DKG Group has the financial resources to undertake the proposed initial
improvements and pay the rent offered and Mr. Gupta will serve as guarantor to the lease.

The MTA'’s independent appraisal estimated the space’s annual fair market rent at $35,000.00. Although DKG Group’s
proposed base rent is lower, MTA Real Estate has determined that the transaction reflects fair market value when
considering the permanent improvements, the Lessee will fund and the fact that the space was competitively bid, providing
reliable market evidence of its true value.

Based on the foregoing, MTA Real Estate hereby requests authorization to enter into a lease agreement on behalf of NYCT
with DKG Group, Inc. under the above-described terms and conditions.
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Subject Date
ACQUISITION OF EASEMENTS FROM OCTOBER 28, 2026
VEOLIA WATER NEW YORK IN NEW
ROCHELLE FOR THE PENN STATION
ACCESS PROJECT
Department Vendor Name
REAL ESTATE
Department Head Name Contract Number
DAVID FLORIO
Department Head Signature Contract Manager Name
Project Manager Name Table of Contents Ref. #
ANGELA SzZU
Board Action Internal Approvals
Order To Date Approval | Info Other Order Approval Order Approval
1 MNR Committee 10/26/26 X 1 Legal
2 Finance Committee| 10/26/26 X 2 Chief Administrative Officer
3 Board 10/28/26 X 3 Chief Financial Officer
AGENCIES: MTA Metro-North Railroad (“MNR”)
GRANTOR: Veolia Water New York, Inc. (“Veolia”)
LOCATION: 174 Oak Street, New Rochelle, NY
EASEMENT AREAS: NRY-18A: 604+ square feet permanent exclusive easement
NRY-18B: 599+ square feet permanent non-exclusive easement
NRY-18C: 1,453+ square feet temporary construction easement
(Collectively, the “Easements”)
USE: Construction, operation, maintenance, and access to the New Rochelle Yard retaining wall

and related improvements
ACTION REQUESTED: Authorization to acquire easements

TERM: Permanent and temporary
COMPENSATION: $157,050
COMMENTS:

MTA Construction & Development, is undertaking to bring MNR service from the Bronx to Penn Station (the “Project”). As
part of the Project, MNR’s New Rochelle Yard will be expanded to accommodate additional rolling stock required for delivery
of the new MNR service. In connection with the New Rochelle Yard expansion, the MTA must acquire certain permanent
and temporary easements from adjacent property owners for the construction of a retaining wall and other yard
improvements.

The above-described easements at Veolia’s property are required for the New Rochelle Yard retaining wall. The permanent
exclusive and non-exclusive easements are required to construct, install, operate, maintain, clean, inspect, test, repair, alter,
upgrade, reconfigure, replace, remove, and use the New Rochelle Yard retaining wall and related improvements. The
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temporary construction easement is required for construction, storage, and staging during the installation of the New
Rochelle Yard retaining wall and related improvements.

Upon completion of an independent appraisal, MTA Real Estate extended a formal offer of $117,390 for the permanent
exclusive and non-exclusive easements and $39,660 for a three-year temporary construction easement. Veolia is a public
water utility provider subject to the rules and regulations of the New York State Public Service Commission (“NYSPSC”).
MTA'’s offer was conditionally accepted by Veolia subject to further NYSPSC review and approval of the property transfer
pursuant to NYSPSC rules and regulations.

Based on the foregoing, MTA Real Estate hereby requests authorization for the MTA on behalf of MNR to acquire the
Easements from Veolia per the above-described terms and conditions.
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Subject Date
APPROVAL OF FINAL BUSINESS TERMS FOR OCTOBER 28, 2026
THE GROUND LEASE OF THE FORMER
WESTBURY COMMUTER PARKING LOT
LOCATED AT 319 UNION AVENUE TO THE
GOTHAM ORGANIZATION
Department Vendor Name
TRANSIT ORIENTED DEVELOPMENT
Department Head Name Contract Number
MIRIAM G. HARRIS
Department Head Signature Contract Manager Name
Project Manager Name Table of Contents Ref. #
JOHN COYNE
Board Action Internal Approvals
Order To Date Approval | Info Other Order | Approval Order Approval
1 Finance Committee | 10/26/26 X 1 Legal
2 Board 10/28/26 X 2 Chief Development Officer
3 Chief Financial Officer
AGENCY: MTA-Long Island Rail Road
LOCATIONS: Westbury LIRR Station Commuter Parking Lot (the “Property”)
COUNTERPARTY: GO Westbury, LLC, a New York limited liability company and affiliate of Gotham Organization.

Inc. (“Developer”); Gotham Organization, Inc. (“Gotham”), or another acceptable guarantor
meeting the requirements of the transaction documents.
Adoption and incorporation by the MTA and LIRR Boards, acting in their respective capacities,
of the environmental determination described below and in Attachment 2; approval of the
ACTION REQUESTED: Project and Transaction (as such terms are defined below); and authorization to finalize,
execute, deliver and perform the Lease and related Project Documents (as such terms are
defined below) on the material terms described herein.
Upfront Rent: $2,250,000, payable in three $750,000 installments on MTA’s delivery of
possession (the “Lease Commencement Date”) and the first and second anniversaries

COMPENSATION: thereof.

Base Rent: initially $550,000 annually, increasing by 12.5% every five years and subject to
land-value resets in Lease Years 26, 51 and 76, as described below and in Attachment 1.

Capital Transaction Payment: $500,000 at the earlier of permanent refinancing of the
construction loan or the fourth-year anniversary of Lease Commencement Date .

Additional consideration includes Supplemental Rent, subject to the permitted credits for local
impact payments described below; reimbursement of Authority expenses; and construction,
operation and maintenance of public realm improvements at Developer’'s expense.
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PURPOSE/RECOMMENDATION
BACKGROUND

The Property is owned by LIRR and was historically used as a surface commuter parking lot for the Westbury LIRR Station
(“Station”) located in the Village of Westbury (the “Village”), County of Nassau (the “County”), New York. As part of the Main
Line Expansion project, the Property is no longer required for commuter parking following construction of a structured
parking facility north of the Station. MTA withdrew a prior conditional designation under a 2020 request for proposals when
it did not result in a transaction due to changing market conditions.

In April 2025, the MTA and LIRR Boards approved the conditional designation of Gotham Property Acquisitions, LLC, an
affiliate of Developer, and authorized negotiation and execution of a pre-lease agreement, subject to further Board approval
following environmental review. On February 12, 2026, MTA and Developer executed the Pre-Lease and Development
Planning Agreement (Westbury Station) (the “Pre-Lease Agreement”), which establishes the conditions to closing and
includes the negotiated forms of the subject ground lease and related documents. Developer is responsible for pursuing the
required approvals and reimbursing MTA third-party expenses during the pre-lease period. MTA holds a $100,000 good
faith deposit, subject to the disposition provisions of the Pre-Lease Agreement.

RFP PROCESS

MTA issued a request for proposals (RFP) offering the Property for a long-term ground lease and mixed-use transit-oriented
development in May, 2024, with proposals due in July, 2024. Gotham, LMXD, Terwilliger-Bartone and TRITEC submitted
proposals. Each included multifamily rental housing, including at least 10% income-restricted units. After a survey
established that the Property contained 1.92 acres rather than the 1.6 acres stated in the RFP, all the above proposers
were given an opportunity to revise their development and rent proposals.

A selection committee interviewed all four proposers, requested supplemental information and solicited best and final offers.
The evaluation criteria were financial return to MTA; appropriateness and feasibility of the project, including zoning and
Station connections; relevant development experience; sufficient financial resources to construct, operate and guarantee
the project; and agreement on the basic transaction terms.

Each proposer was given the opportunity to submit a best and final offer. The final financial proposals from each proposer
are shown below:

Proposer Final _Compensation
(NPV discounted at 6%)
Terwilliger-Bartone $16,191,977
Gotham Organization $15,499,797
TRITEC $14,722,462
LMXD $5,351,146

Gotham and Terwilliger-Bartone, both of which demonstrated the requisite experience and financial resources, were given
a further opportunity to improve their proposals. Gotham was unanimously recommended despite offering less present-
value rent than Terwilliger-Bartone. The committee found that Gotham’s public realm design, retail plan and Station
connectivity offered superior customer amenities, and that its agreement on transaction terms and public agency experience
significantly reduced transaction risk.
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PROJECT AND LOCAL APPROVALS

Developer will finance, construct, operate and maintain “Westbury Commons,” a mixed-use development on the Property
comprising 184 rental apartments, including 19 income-limited affordable apartments, approximately 2,000 square feet of
retail space, residential amenity space, a public plaza and 254 parking spaces (the “Project”). The affordable housing
program will be administered by Long Island Housing Partnership in accordance with the Village-approved restrictions.

Following public hearing sessions on August 6 and September 3, 2026, the Village of Westbury Board of Trustees approved
the Project on September 3, 2026, subject to conditions described below. The approval permits five floors and a height of
65 feet, 57% lot coverage and specified one-bedroom unit sizes under the Maple Union TOD District provisions applicable
to the MU-R4 and MU-R6 subdistricts. The Project includes public access and landscaped paths connecting Post Avenue
and Railroad Avenue with the Station, together with street trees, furnishings and open space to be constructed and
maintained at Developer’s expense.

The approved program differs from the proposal presented at conditional designation, which provided for approximately 157
apartments, and approximately 4,000 square feet of retail. The revised program increases the number of residential units
by 27, and reduces the retail component to 2,000 square feet, but retains the public plaza/public realm improvements and
Station connections. The form of ground lease provides initial Base Rent of $550,000, compared with the $500,000
described in the April 2025 staff summary, attached as Attachment 2, and an outside date of the fourth anniversary of lease
commencement for the Capital Transaction Payment.

Before pulling permits, Developer must satisfy the Village’s requirements for final plans, utility availability, County Health
compliance, affordability administration, local benefit agreements and a to-be-recorded recorded host-community make-
whole undertaking. The Village approval requires an as-built assessment of at least $54 million, Village construction-period
payments of at least $32,274.74 and $32,920.23 in the first and second years, respectively, and a post-construction annual
Village payment floor of $185,598.69. These are local payment obligations, separate from Base Rent.

Developer must apply for building permits by March 30, 2027, subject to permitted Village extensions, and commence
construction within 90 days after permits, subject to the Village's extension provisions. Required improvements, including
the public plaza and Station connections, parking-management instruments, and the affordable housing units, must be
completed prior to occupancy.

ENVIRONMENTAL DETERMINATION

The Village Board of Trustees served as lead agency under the State Environmental Quality Review Act (“SEQRA”). On
September 3, 2026, the Village found that the Project is consistent in all material respects with the Generic Environmental
Impact Statement prepared for the Maple Union TOD District (“GEIS”), determined that the Project will not have a significant
adverse environmental impact, and issued a negative declaration. The signed Environmental Assessment Form (“EAF”)
identifies the Project as an unlisted action.

The Village’s determination was based on the EAF, a consistency analysis prepared by VHB, Phase | and Phase Il
environmental site assessments, traffic studies and supplemental analyses, review by the Village’'s consultants and the
public hearing record. The Village addressed issues of construction excavation, erosion and dust controls, disposal of
excavated material, construction hours, traffic and pedestrian safety, and effects in a disadvantaged community. The
approval requires pedestrian directional signage at Post and Union Avenues and compliance with the other applicable
approval conditions.

The Boards are requested to acknowledge the negative declaration and adopt the Village’s environmental determination
as an unlisted action as the basis for their approval of the Project and Transaction, as set forth in Attachment 3. The Project
Documents will require compliance with the public approvals and applicable environmental obligations.

MATERIAL BUSINESS TERMS
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The proposed transaction (the “Transaction”) consists of the triple-net ground lease of the Property (the “Lease”), and
associated rent and completion guaranties, an environmental indemnity, impact agreements with the Village and other
taxing jurisdictions, expense reimbursement arrangements, entry permits, any required easements and other ancillary
instruments (collectively, the “Project Documents”). The substantially negotiated forms of the principal Project Documents
are annexed to the Pre-Lease Agreement and will be conformed as needed to approved Project conditions and parameters,
and the final local payment agreements as agreed with the applicable counterparties.

Term and Rent Commencement

The Lease commences when MTA tenders vacant possession of the Property to Developer, which is expected to be the
date on which the transactions under the Pre-Lease Agreement are closed the Lease is executed (the “Term
Commencement Date”). The Lease expires on the day preceding the 99th anniversary of the Base Rent Commencement
Date. Base Rent commences at the earliest of issuance of a temporary certificate of occupancy for the Project, a permanent
certificate of occupancy for the Project, or the second anniversary of the Term Commencement Date. It is thus possible that
Base Rent may commence prior to, and overlap with, the final Upfront Rent installment.

Base Rent is payable monthly in advance and increases by 12.5% every five years. On the 25th, 50th and 75th anniversaries
of the Base Rent Commencement Date, it resets to 6% of the fair market value of the land, excluding improvements, subject
to a floor of 112.5% and a cap of 125% of the Base Rent payable in the Lease Year preceding the applicable reset date.
The ordinary five-year increase is replaced by the reset in those years. The Lease also provides for a proportional Base
Rent increase if the approved net residential rentable area exceeds 105% of the area in Developer’s July 12, 2024 concept
plan. Because the approved Project includes 184 apartments, compared to approximately 157 in the concept plan, this
adjustment is expected to apply, and the adjusted Base Rent will be expected to be calculated from, the approved net
residential rentable area and reflected in the final Lease.

Supplemental Rent and Local Payments

For so long as the Property remains exempt from real property taxes, Developer will pay Supplemental Rent from the Term
Commencement Date. The Lease provides for pre-set land value and improvement value components during the initial
partial period and first 20 full July-to-June payment periods. The schedule of preset Supplemental Rent payments will reflect
two years of land-only payments followed by an 18-year straight-line phase-in of the improvement component, with 2%
annual compounding. After the abatement period, Supplemental Rent is based on the full unabated taxes and municipal
levies that would otherwise be payable using the applicable assessments and then-current tax rates.

Developer will make required Village impact payments and approved community impact payments directly to the applicable
jurisdictions. Qualifying amounts actually paid may be credited against the improvement-value component of Supplemental
Rent, subject to a credit cap described below. The credit cap is 100% of that component until the cumulative Breakeven
Date defined in the Lease; eligible excess amounts may be carried forward until that date. Thereafter the credit cap for the
improvement value of the Supplemental Rent is expected to be between approximately 76% and 91%. The land-value
component is payable without credit, and unused credits do not entitle Developer to a cash refund. MTA retains approval
rights over the Village impact agreements and any changes to the above credit mechanism.

Developer bears the costs of utilities, services, permits, insurance, maintenance and other Lease obligations, and
reimburses MTA for its specified third-party and railroad-related costs. The Lease provides for use by Developer of MTA’s
sales tax exemption in accordance with its terms.

Development Obligations and Security

Developer must commence construction by the first anniversary of the Term Commencement Date, subject to Unavoidable
Delay extensions capped at 60 days. Substantial Completion is required by the later of 30 months after the required
construction commencement date, as the same may be extended due to Unavoidable Delay, and 42 months after the Term
Commencement Date. Final Completion is required within three months after Substantial Completion. Developer remains
subject to the earlier applicable Village permit and construction deadlines.
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Gotham, or another guarantor acceptable to MTA, will deliver the rent guaranty at Lease execution. The completion guaranty
and environmental indemnity are required by the earlier of Developer’s closing of construction financing or ten (10) business
days before commencement of Initial Construction, including demolition, excavation or remediation. The Project Documents
include requirements for payment bonds or statutory undertakings, insurance, Authority design review, inspection and
railroad-protection requirements, and default, termination, cure, self-help and indemnification rights. The rent guaranty
continues until the earlier of Stabilization or the fourth anniversary of Substantial Completion, with accrued obligations
remaining payable.

Financing and Transfers

The Lease permits qualified institutional leasehold and mezzanine financing subject to negotiated lender protections and
Authority requirements set forth in the Lease. Recognition, notice, cure and new-lease rights are limited by those provisions.
Assignments and ownership transfers remain subject to the consent, permitted-transfer, control and guarantor requirements
in the Lease. MTA reserves development rights resulting from subsequent upzoning in excess of the rights demised at
Lease execution.

Closing Conditions and Transaction Sequence

The Lease closing is subject to the conditions in the Pre-Lease Agreement, including, without limitation, receipt of public
development approvals containing minimum development requirements, submission of conformed Project Documents,
required subdivision and title documentation, MTA approval of 90% construction documents, MTA approval of local impact
agreements, execution of required rent guaranty, satisfactory evidence of sufficient debt and/or equity financing, and the
absence of specified defaults, subject to the Agreement’s litigation-adjournment provisions. Conditions in favor of the MTA
may be waived only as permitted by the Pre-Lease Agreement.

Following the Boards’ approval of the Transaction, MTA and Developer will finalize and execute, deliver and/or accept (as
applicable) the Project Documents and MTA will tender possession of the Property to Developer. Developer will complete
the remaining design and permit requirements, construct the Project and public realm improvements, and operate and
maintain them for the Lease term. The completion guaranty and environmental indemnity will be delivered within the timing
described above. The final transaction consideration exceeds MTA’s estimate of fair market value.

RECOMMENDATION

Based on the foregoing, MTA recommends that, acting in their respective capacities, the MTA and LIRR Boards:

1. Adopt the environmental determination attached as Attachment 2, acknowledging the Village's September 3, 2026
negative declaration and adopting and incorporating its environmental determination for the Project and Transaction;

2. Following that environmental action, approve the Project and Transaction on the material terms described in this Staff
Summary; and

3. Authorize MTA to finalize, execute, deliver, accept and perform, as applicable, the Lease and other Project Documents,
including the guaranties, environmental indemnity, approved impact agreements, required easements, entry permits,
reimbursement documents and permitted financing and ancillary instruments, and to take the actions necessary to close
and implement the Transaction.

The authorized officers and delegates may make conforming revisions and finalize the Project Documents, provided that
the final documents are materially consistent with, and no less favorable to MTA than, the material terms and parameters
approved in this Staff Summary. The final Supplemental Rent and impact-payment schedules must preserve the approved
economic structure and Authority credit protections.
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Attachments
Attachment 1 Rent Schedule

Attachment 2 April 2025 Staff Summary
Attachment 3 Proposed MTA and LIRR Environmental Determination and Lead Agency Excerpts
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ATTACHMENT 1

Westbury Commuter Lot Rent Schedule

Upfront Rent totals $2,250,000. The Capital Transaction Payment is $500,000. These amounts are payable in addition to
Base Rent and Supplemental Rent.

Payment Amount Due date

Upfront Rent installment 1 $750,000 Term Commencement Date

Upfront Rent installment 2 $750,000 First anniversary of Term Commencement Date
Upfront Rent installment 3 $750,000 Second anniversary of Term Commencement Date
Capital Transaction Payment $500,000 Earlier of permanent refinancing or fourth anniversary of

Term Commencement Date

Base Rent commences at the earliest of the temporary certificate of occupancy, permanent certificate of occupancy or
second anniversary of the Term Commencement Date. Lease Years below are measured from the Base Rent
Commencement Date.

Lease Years Annual Base Rent Monthly Base Rent
1-5 $550,000.00 $45,833.33
6-10 $618,750.00 $51,562.50
11-15 $696,093.75 $58,007.81
16-20 $783,105.47 $65,258.79
21-25 $880,993.65 $73,416.14

Reset at the beginning of Lease Years 26, 51 and 76: annual Base Rent becomes 6% of land value, excluding
improvements, but no less than 112.5% and no more than 125% of the immediately preceding Lease Year’s Base Rent.
The regular 12.5% increase does not also apply in a reset year. Between resets, Base Rent increases by 12.5% every five
years. The Lease expires immediately before the 99th anniversary of the Base Rent Commencement Date.

The schedule is subject to the Lease’s proportional adjustment for approved net residential rentable area exceeding 105%
of the July 12, 2024 concept-plan area. Monthly figures are rounded; annual figures reflect the 12.5% escalation.
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ATTACHMENT 2

Prior Staff Summary dated April 30, 2025

[Begins on following page]
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Subject Date
GROUND LEASE AND DEVELOPMENT OF APRIL 30, 2025
WESTBURY COMMUTER LOT
Department Vendor Name
TRANSIT ORIENTED DEVELOPMENT
Department Head Name Contract Number
MIRIAM HARRIS
Department Head Signature Contract Manager Name
Project Manager Name Table of Contents Ref. #
JOHN COYNE
Board Action Internal Approvals
Order To Date | Approval | Info Other Order Approval Order Approval
1 LIRR 4/28/25 X 1 Legal
2 Finance Committee | 4/28/25 X 2 ChiefDevelopment Officer
3. Board 4/30/25 X 3 Chief Rinancial Officer
AGENCY: Metropolitan Transportation Autherity (*MIA”) and The Long Island Rail Road (*LIRR”)
COUNTERPARTY/ Gotham Property Acquisition CEGea:Relaware limited liability company, or ancther to be
GROUND LESSEE: formed affiliate of GothamOfganization, Inc. (“*Gotham”), a New York corporation, controlled

directly or indirectly by David Picket and in which he and members of his immediate family
or trusts for their bepefit, own.at least 10% of the beneficial and voting interests (“Ground
Lesseg™)

LOCATION: Former commuiter surface parking lot (the “Property”) located at LIRR’s Westbury Station
(the “Statien”)

ACTIVITY: (a) Caenditiopahdesignation of Gotham to develop the Property into a mixed-use residential
angmetail transit-oriented development pursuant to a triple net lease (the "Lease”)
gommencing on the possession date and ending 99 years from the rent commencement
date (the “Transaction”).

(b} Negotiation and execution of a pre-lease and development agreement (the “Pre-Lease
and Development Agreement”), which will include as exhibits the preliminarily agreed upon
forms of the Lease and other material Transaction documents.

ACTION REQUESTED: Authorization to conditionally designate Gotham as the successful proposer to the RFP and
to negotiate and enter into a Pre-Lease and Development Agreement, as well as to
negotiate the terms and forms of the Lease and the cther material agreements related to
the Transaction (all as described below).

COMPENSATION: 1. Construction period rent: $2,250,000, paid in three annual installments of $750,000
beginning on Lease execution

2. QOne-time capital transaction payment: $500,000 paid upon conversion of
construction loan to permanent financing or, if earlier, the 3 anniversary of Lease
execution
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3. Base Rent: $500,000 per year, escalating 12.5% every five years, and reset toyfair
market value every 25 years, with a floor of 112.5% and a cap of 125% of th&
preceding year’s base rent.

4. Supplemental Rent: Ground Lessee will pay Supplemental Rent accerding toa
fixed schedule that escalates by 2% annually. This amount is roughly equal to the
real property taxes that would be owed on the land and the newimprovements if the
Property were not tax-exempt, but instead subject to a 20-year abatement similar to
what the Nassau County IDA offers for comparable develgpments._&round Lessee
may offset Supplemental Rent by the amount of impact feegspaido local
jurisdictions, with the terms to be negotiated and doeumenteddwith the Village and
other taxing authorities. After an initial period of approximately 8 years, this offset
will be capped at 50% of the portion of Supplemental Rent based on the assessed
value of the new improvements.

5. Construction and perpetual maintenance at Gotham’s expense of certain public
realm improvements.

COMMENTS:
BACKGROUND

The Property is a 1.92-acre parcel located on the scuth side of the LIRR Westbury Station in downtown Westbury.
Historically used as a commuter surface parking lot, the Propertyis'no longer needed for commuter parking following
construction of a new structured parking facility on thedfortfyside of the Station right of way as part of the Main Line
Expansion project. A previous conditional designationtapproved by the Board pursuant to an RFP issued by MTA’s Transit
Oriented Development group ("TOD”) in 2020 did/notresuit’in a transaction due to changing market conditions and was
withdrawn by TOD. TOD issued a new requesticr propesals (‘RFP”) in 2024 for which this Board acticn is being sought.

RFP PROCESS

On May 20, 2024, TOD issued an RER, secking qualified developers to enter into a ground lease having a term of 99-
years plus an initial period of nofmorggthan 3 years for the construction of a mixed-use, transit-oriented development at
the Property (the “Project”) , a8 pafaef ['IRR’s effort to improve ridership and the commuter experience at the Station and
to monetize MTA's real estate atithe Station. Four developers submitted proposals, each featuring multifamily rental
housing and varying approaches 16 retail or public open space with at least 10% of units as income-restricted housing.

The four proposersfor the Project were Gotham, LMXD, Terwilliger-Bartone and TRITEC (collectively, the “Proposers”).
All four Propesersimade presentations of their development plans to MTA's selection committee for the RFP (the
“Selection Commitieg’) and were given the opportunity to respond to questions and issues. The final proposals received
from all four'Rroposers will be publicly disclosed in the agenda for the meeting of the Finance Committee of the MTA and
LIRR Boards atwhich the Transaction will be considered for approval, or will be disclosed to the members of the Finance
Compittee of MTA and LIRR Boards and to members of the MTA and LIRR Boards in executive session, and thereafter
publiclydis8lesed pricr to Lease execution.

The key evaluation criteria were:

Appropriateness and Feasibility of the Project

Relevant Experience of the Proposers

Financial Resources Sufficient to construct, operate and guarantee obligations
Agreement on Basic Transaction Terms
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Based on the Proposers’ best and final offers, Gotham and Terwilliger-Bartone, who both possessed the requisite
experience and financial resources, were given an additional opportunity to improve their propesals. Although the‘grotind
rent proposed by Gotham was 8% less than the ground rent proposed by Terwilliger-Bartone, Gotham's proposal,setiforth
below offered a public realm design and retail plan with significantly superior connectivity and amenities for LIRR
customers and the public and agreement on the basic transaction terms, was deemed by the Selection Cémmitteeto be
the most advantageous to MTA because it achieved the best balance of economic return, public realm enhancements,
and reduced transaction risk.

Proposer Housing| Public Realm Improvements | Retail Space Parking Compensation
Units Spaces {PV @6%)
Gotham 157 |Large public plaza and retail space 15,000 sf 278 $15 million
on western side of the Property

Gotham’s proposed present-value compensation of $15 million is consistent with, amifidependent fair market rental
appraisal commissioned by TOD.

The sequence of the proposed Transaction is as follows:

 Gotham and LIRR will negotiate and enter into a Pre-Lease and Pevelopment Agreement, whereby Gotham
will fund a good faith deposit of $100,000 and pursue good¥aith efforts to (x) obtain all necessary local approvals
for the Project, including the requisite Village zoning and site plan approvals, (y) negotiate acceptable forms of
impact agreements with the Village and other taxingsjurisdictions , and (z) in coordination with TOD and LIRR
staff, will undertake the environmental review reguired pursuant to the New York State Environmental Quality
Review Act (*SEQRA"); and

# Upon completion of the SEQRA process, ingluding adoption of the SEQRA findings by the MTA and LIRR
Boards, and subject to approval of thefTransaction and the Lease by the MTA and LIRR Boards,

MTA and/or LIRR and Ground Lessee will eéxecute the Lease, Gotham will execute and deliver the required rent
and completion guaranties, and theyparties will execute and deliver the other related Transaction documents
substantially in the forms attached ta the Pre-Lease and Development Agreement, including the municipal impact
agreements, following which,Gotham"will complete the design of the Project, construct the Project Improvements,
and operate and maintaimghgsame for the term of the Lease.

RECOMMENDATION

Based on the foregoing, TOD requests authorization for MTA for itself and on behalf of LIRR to undertake the following
actions:

1. ConditionallyDesignate Gotham as the selected proposer under the RFP pursuant to a Conditional Designation
Letter Agreement (“CDL”) that will have attached to it the Basic Terms of the Transaction from the RFP as further
developedito incorporate the final Gotham proposal. The CDL will be conditioned upon Gotham and MTA entering
fato an expense reimbursement agreement whereby Gotham will pay for all of MTA and LIRR’s third party
expenses following its conditional designation and during the pre-lease period and funding a $100,000 good-faith
deposit.

24 Negotiate with Gotham (a) a Pre-Lease and Development Agreement governing the actions to be taken by
Gotham in coordination with TOD and LIRR staff, as pre-conditions to the Transaction during the period following
the CDL and before execution of the Lease, including (i) obtaining necessary local approvals for the Project, (ii)
negotiating acceptable forms of impact agreements with the Village and other taxing jurisdictions, and (iii) in
coordination with TOD and LIRR staff, undertaking the environmental review required pursuant to the New York
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State Environmental Quality Review Act (*SEQRA”),and (b) the forms of the Lease and other material Transaction
documents to be attached to the Pre-Lease and Development Agreement.

3. Execute and deliver the Pre-Lease Agreement and any and all other all necessary or appropriate agreements,
documents, and instruments, and take all actions as shall be necessary or desirable in order to pdrsue
satisfaction of the above-referenced pre-conditions to MTA and LIRR Boards final approval of thelproposed
Transaction, provided that the Lease and any other Transaction documents, will be conditioned upon
further MTA Board and LIRR Board approval following completion of environmental reyiew under SEQRA
as it relates to the Lease and prior to execution.
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REPORT ON AGREEMENTS ENTERED INTO DIRECTLY BY THE REAL ESTATE DEPARTMENT PURSUANT TO BOARD POLICIES

OCTOBER 2026
Agreement Type/ . ) .
Agency Location/Premises Use Term Compensation RFP Proposals
Counterparty
License:
Michael J. Quill Depot, 525 Pre and post-construction
NYCT . . . . 3years None N/A
Licensor: Port Authority of New 11th Ave, New York, NY inspection
York and New Jersey
License: Jamaica Station waiting
LIRR room, Babylon Yard, and Farmer's Fridge vending machine 1year 10% of net sales N/A
Licensee: Farmer's Fridge Ronkonkoma Yard
License:
E 91 to E 93 Street, Brooklyn . .
LIRR NY Construction access and staging 5years $40,000 annually N/A
Licensee: Consolidated Edison
License: Hofgur, LLC dba 47th Avenue, Elmhurst Right of way cleanup, parking,
LIRR . 90 days $20,000 N/A
Queens Adult Care Center Queens. Block: 1536 Lot: 33 access, and staging
First Amendment To License
Agreement
MNR GCT Granq _Central Terminal / | Retail sale of fr.eshly paked, Wgrm 1Year $44,558 N/A
Dining Concourse stroopwafels with various toppings
Licensee: WONDEREN
STROOPWAFELS, LLC,
Kiosk Retail License
Agreement ) .
MNR GCT Grand Central Term{nal / Retal! sale of women's and men's 1Year $37,200 N/A
Graybar Passage Kiosk unique branded sunglasses
Licensee: SAVAGEANCHOR,
INC.
First Amendment To License
Agdreement Retail sale of FIFA World Cup
MNR GCT Grand Central Terml_nal / Ilce.nsed merchandlsg, including 1 Month $7.500 N/A
Graybar Passage Kiosk jerseys, accessories, and
Licensee: Gravity Sports collectibles
International Corporated
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REPORT ON AGREEMENTS ENTERED INTO DIRECTLY BY THE REAL ESTATE DEPARTMENT PURSUANT TO BOARD POLICIES

OCTOBER 2026
Agreement Type/ . ) .
Agency Location/Premises Use Term Compensation RFP Proposals
Counterparty
License Agreement
Grand Central Terminal / | Retail sale of spiritual jewelry and Year Rent
MNR GCT rarll/I . eréra ermina ehgl hs:el.zot.splrlI :a Jewde'ry an 3 Years N/A
ain Concourse igh-vibrational home décor 1 $96,000.00
2 $98,880.00
Licensee: ZAMA & ZAMA, INC. 3 $101,846.40
License Agreement
42 Street - 8 Avenue Station, Staging and performance of .
NYCT ) . . Six (6) months None N/A
Licensee: The Motor Company Unit 18, New York, NY theatrical art
NYC Inc.
Permit Agreement MNR's Cortlandt Station: . .
) Use of Station Parking for event
MNR Parking Lots 1 & 2 on the i One (1) day None N/A
arkin
Permitee: Town of Cortlandt east side of the Station P g
. LIRR's Balwin Station -
License Agreement i
Approximately 120 sqaure
o . ) $615.00 per month ($7,380.00 per
LIRR feet retail unit located on the Travel/Convenience Five (5) years N/A

Licensee: SF America
Newsstand, Inc.

street level of the Station
Building

annum), with 3% annualincreases
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Staff Summary w Metropolitan Transportation Authority

Page 1 of 1
Subject Date
Public Authorities Law Required Policies OCTOBER 28, 2026
Department Vendor Name
Corporate Compliance n/a
Department Head Name Contract Number
Lamond W. Kearse, Chief Compliance Officer n/a
Department Head Signature Contract Manager Name
n/a
Project Manager Name Table of Contents Ref #
Darrel Byer, Agency Chief Compliance Officer n/a
Board Action Internal Approvals
Order To Date Approval | Info | Other Order Approval Order Approval
1 Governance 10/26/26 X 1 Corporate Compliance 4 Chief Financial Officer
2 Board 10/28/26 X 2 Legal 5 Chief Administrative
Officer
3 Chief of Staff 6 Chief Labor and Employee
Relations Officer
Purpose:

To obtain Board approval for revisions to certain existing policies of the MTA and its Agencies, in order to comply with
Public Authorities Law Section 2824 (“PAL 2824”).

Discussion:
PAL 2824 requires the MTA Board to, among other things, establish policies regarding travel, the payment of
salary, compensation and reimbursements, and rules for the time and attendance of the chief executive and

management. The MTA and its Agencies have existing policies addressing the above subject areas.

Because PAL 2824 requires formal Board adoption of rules for time and attendance policies, an exhibit book
has been prepared that includes revisions to the All Agency Election Day Leave Policy.

These revisions to an existing policy, which has been approved by Senior Management, are being presented to
the Board for its review and approval.

Recommendation:

It is recommended that the Board approve the revisions to the All Agency Election Day Leave Policy contained
in the exhibit book.
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