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AGENDA ITEMS

1.

2.

PUBLIC COMMENTS PERIOD

APPROVAL OF MINUTES ‘

MTA Regular Board Meeting of December 21, 2011

NYCT/MaBSTOA/SIR/Bus Company Regular Board Meeting of December 21, 2011
MTA Metro-North Railroad Regular Board Meeting of December 21, 2011

MTA Long Island Rail Road Regular Board Meeting of December 21 2011

" Triborough Bridge & Tunnel Authority Regular Board Meeting of December 21, 2011

MTA Capital Construction Regular Board Meeting of December 21, 2011
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Procurements

Non-Competitive
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Ratifications

COMMITTEE ON BUS OPERATIONS (no items)
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LIRR/MNR Rules of Conduct regardmg Smokmg Ban
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7. COMMITTEE ON MTA BRIDGES & TUNNELS OPERATIONS

Procurements ‘ 170
Non-Competitive (no items) ' -
Competitive ’ 172

~ Ratifications (no items) | ‘ ‘ -
8. FIRST MUTUAL TRANSPORTATION ASSURANCE CO (FMTAC) (no items)
9. EXECUTIVE SESSION “

ﬁate\of next MTA Board meeting: Wednesday February 28, 2012 at 9:30 a.m.




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

Wednesday, December 21, 2011
9:30 a.m.

The following members were present:

‘ Hon Andrew M. Saul, Acting Chairman
Hon. Jonathan A. Ballan
Hon. Robert C. Bickford
Hon. James F. Blair
Hon. Allen P. Cappelli
Hon. Fernando Ferrer
Hon, Jeffrey A. Kay
Hon. Mark D. Lebow
Hon. Susan G. Metzger
Hon. Charles G. Moerdler
Hon. Mitchell H. Pally
Hon. James L. Sedore, Jr.
Hon. Nancy Shevell
Hon. Carl V. Wortendyke

The following members were absent:

Hon, John H. Banks, III
Hon. Patrick J. Foye
Hon. Mark Page

" Hon, Ed. Watt

Joseph J. Lhota, Executive Director, Nuria Fernandez, Chief Operating Officer, Catherine
Rinaldi, Chief of Staff, James B. Henly, MTA General Counsel, Board Member Andrew Albert,
Board Member Norman E. Brown, Board Member Ira Greenberg, Board Member Vincent
Tessitore, Jr., Thomas Prendergast, President of NYCTA, Helena E. Williams, President of Long
Island Railroad, Howard Permut, President of Metro-North Railroad, James Ferrara, President of
TBTA, Darryl Irick, President of MTA Bus Operations, Michael Horodniceanu, President of
MTA Capital Constmctlon, and Hilary Ring, Director, Community Affairs also attended the
meeting.

The Board of the Metropolitan Transportation Authorlty also met as the Board of the New York
- City Transit Authority, the Manhattan and Bronx Surface Transit Operating Authority, the Staten

Island Rapid Transit Operating Authority, the Metropolitan Suburban Bus Authority, the '

Triborough Bridge and Tunnel Authority, the Long Island Rail Road, the Metro-North




Commuter Railroad Company, the MTA Capital Construction Company, the MTA Bus
Company, and the First Mutual Transportation Assurance Company.

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

this date for items on the agendas of the Boards of the other agencies.

Vice Chairman Saul, the Acting Chairman of the MTA, called the meeting to order.

1. PUBLIC SPEAKERS. There were fifteen (15) public speakers; the speakers listed
below addressed items specific to the MTA agenda. Refer to the video recording of the
meeting produced by the MTA and maintained in MTA records for the content of these
speakers’ statements and to the other agencies’ minutes of this date for the list of other
speakers

Brad Lander, NYC Councilmember

Grace Valdes, student

John Dennie, private citizen

Jake Carlson, We Act for Environmental Justice

Murray Bodin, Concerned Grandparents

Paul Steeley White, Executive Director, Transportatlon Alternatives
Gene Russianoff, Straphangers Campaign

William Henderson, PCAC

2.  MINUTES. Upon motion duly made and seconded, the Board approved the mmutes of
' the regular Board meeting held on November 16, 2011. .

3. CHAIRMAN’S REMARKS.

Mr. Saul noted the recent receipt by MTA of an award for agency-wide efforts to expand
minority participation in agency contracts. Board Member Susan Metzger, Chairperson
of the Board Diversity Committee, and Michael Garner, MTA Chief Diversity Officer,
were recognized and asked to display the award. Board member Metzger commended
the efforts of MTA employees yielding this recognition.

4. MTA 2012 BUDGET AND MTA 2010-2014 CAPITAL PROGRAM
AMENDMENT.

Mr. Saul introduced Joseph Lhota, MTA Executive Director, to present the 2012 Budget
Materials and 2010-2014 Capital Program Amendment. Mr. Lhota presented highlights
of the proposed budget, following which detailed presentations were made by Robert
 Foran, MTA Chief Financial Officer, and Linda Kleinbaum, MTA Deputy Executive
' Director/Administration, regarding the proposed MTA 2012 Budget and Financial Plan
2012-2015, and the proposed MTA 2010-2014 Capital Program Amendment. Copies of
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the proposed Budget and Plan and the C pltal Program ‘Amendment were distributed to
Board Members. These materials as well as copies of the presentatlons by Mr. Foran and

Ms. Kleinbaum are maintained in MTA.-

The Acting Chairman opened the floor ft
Financial Plan 2012-2015. Details of th
MTA 2012 Budget and Financial Plan 2

ecords

r dlscussmn of the MTA 2012 Budget and
Board Members® discussion relating to the
12-2015, as well as the MTA 2010-2014 Capital

Program Amendment are included in the video recording of the meetmg produced by the

MTA and mamtalned in the MTA recor

A motion was made by Board member
Mitchell Pally, to reallocate Twenty Mil

S.

dlen Cappelli, and seeonded by Board member |
ion Dollars ($20,000,000) within the proposed

Budget to service restoration. After extensive discussion, a vote was taken on the

motion, which folowing amendment wa

2012 Budget to reapportion Twenty Mill

restated as follows: (1) to modify the proposed
ion Dollars ($20,000,000) currently allocated to

other uses, and (2) to authorize the MTA| Chairman to apply the reapportioned funds to

. service restitution, Whlch service restitut:

provided, however, that any such reappo

ion would become effective on July 1, 2012;
rtionment and application would be subject to

the MTA’s receipt of funds from the State of New York sufficient to cover any reduction

“in the MTA’s payroll-mobility tax receipts arising out the State’s December 2011 tax

reduction legislation. The motion was defeated by a vote of six to four, with members
Allen Capelli, Fernando Ferrer, Charles Moerdler and Mitchell Pally voting in favor of

_ the motion. Acting Chairman Andrew S

aul, and members Jonathan Ballan, Jeffrey Kay,

Mark Lebow, Nancy Shevell, Robert Bic kford, Susan Metzger, James Sedore and Carl
Wortendyke voted against the motion (the latter four members casting the collective vote

of the Hudson Valley Members).
Upon motion duly made and seconded, t

actions enumerated in the staff summary
Financial Plan 2012-2015 materials, incl

he Board authorized and approved the MTA

" 2012 Final Proposed Budget and the Four Year Financial Plan 2012-2015, and the related

accompanying the MTA 2012 Budget and
udmg » .

(i) Approving the 2011 Final Estimate, the General Reserve, and all Plan

Board Plan Approvals for this period

~ Adjustments (items below the b}sehne) the approval of whlch supersedes prlor

(11) Authorizing staff, under the guidance of the Executive D1rector to take actions to.
implement the subsidy and othet technical adjustments in the December Plan;

material nature in the February Plan;

(111) Authorizing technical adj ustmex{s to Agency Budgets and forecasts of a non-

(IV) Authorizing adjustment of Agen
: settlements approved from time

(v) Consistent with last December’s
direction of the Chair/CEO to t:

y 2012 Budgets and forecasts to reflect labor

to time by the Board; 4

Board Action, which authorized staff under the
¢ actions in furtherance of ending subsidization

of the Long Island Bus deficit, authorizing the transfer of certain LI Bus staff

temporarily to MTA HQ to conti
LI Bus’ operations;
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inye “wind down work necessary to close out
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(vi) Authorizing staff to continue its previously authorized energy hedge
program and authorizing forward hedges up to but not exceeding 24 months
in duration to always assure one full year of price certainty for the hedged
amount; and

(vii) Approving additional budget and cash management actions, as further
described in the staff summary.

The vote on the budget authorization motion was seven in favor and three opposed.
Board members Allen Cappelli, Charles Moerdler and Mitchell Pally voted against the
motion.

Upon motion duly made and seconded, the Board approved the MTA 2010-2014 Capital
Program Amendment by a vote of nine in favor and one opposed Board member Allen
Cappelli voted against the motion.

COMMITTEE ON FINANCE.

A. Action Items. Upon motion duly made and seconded, the Board approved the
following action items, described in further detail in the staff summaries and
documentatlon contained in the December Board materials.

1. MTA Reimbursement Resolution — Adopted reunbursement resaiutlon required
by Federal tax law to preserve the ability to ﬁnance certain capital projects on a
tax-exempt basis.

2. Remarketing Agent. Approved addition of US Bancorp to the existing pool of
variable rate remarketing agents and dealers. :

B. Procurement Items. Upon motion duly made and seconded the Board approved
 the following procurement items, described in further detail in the staff summaries
and documentation contained in the December Board materials.

1.- W.B. Mason Company; Crystal InfoSystems, Inc. —No. 11152-0100 thru 0200.
Approved competitively negotiated, 60-month contracts for the supply and

delivery of office supplies, paper and toner, procured through the e-procurement
pilot program, and approved a seven-month extension to the Board-approved, -
procurement pilot program with MedPricer, LLC.

2. EMC Corporation — No. 11131-0100. Approved a competitively negotiated, 24-
. month contract for the provision of disaster recovery services for the MTA
Enterprise Information Technology Group. : -

3. Usablenet, Inc —No. 11093-0100. Approved a competitively negotiated, 36~
- month contract to provide services related to increasing the accessibility of the
MTA website to the visually impaired and to expand the mobile version of the
website.
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Kuyimba, Inc. — No. 11133-0100. Approved a competitively negotiated, 36~
month contract to provide personal services related to the admmlstratlon of the
Music Under New York Program.

Willdan Homeland Solutions — No. 11151-0100. Approved a competitively

~negotiated, 36-month contract to develop and deliver security and emergency

response training for the employees of the MTA and its agencies.

EyeMed Vision Care LLC: Metropolitan Life Insurance — No. 11089-0100-
0200. Approved competitively negotiated, 60-month contracts to provide vision

care and dental benefits to MTAHQ non-représented employees and some
represented employees.

AFT Project — No. 11242-0100. Approved a competitively negotiated, 24~
month contract to provide technical design, fabrication, crating, storage,
delivery and oversight of installation of materials at the Corinne Ulmann,
Croton Harmon Station.

Veterinary Services for MTA Police K9 Unit —No. 11141-0100. Approved
competitively negotiated, 36-month contracts with Animal Medical Center,

Long Island Veterinary Specialists, Hudson Highlands Veterinary Medical
Group, P.C., New Haven Central Hospital for Veterinary Medicine, Inc., and
Veterinary Medical Center of Long Island to provide as needed veterinary
services to the MTA Police Canine Unit.

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

Metro-North Commuter Railroad .

IR

Easement Agreement with the County of Dutchess for construction and use of a
bike trail on an unused portion of Metro-North’s right-of-way on the Maybrook-
Beacon Lme, East Fishkill, N.Y.

Lease with Central Station Groceries Corp., relating to Retall Space LC-1 and
Storage Space LCS-9 at Grand Central Termmal

. License Agreament with the City of New York Pohce Department to erect a

security booth with an access barrier arm on Metro-North property in the Bronx,
N.Y.

Lease with Hudson River Express, Inc., for the operation of a concession
located in the Ossining Station building in Ossining, N.Y.
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6.

Long Island Commuter Rail Road

5. License agreement with Living Faith Christian Church, for parking of
parishioners’ vehicles on an unused portion of MTA LIRR’s Central Branch -
right-of-way in Farmingdale, N.Y.

. 6. License agreement with NG 1095 East 45™ LLC, for parking and s{orage of

vehicles and maintenance of security fencing within LIRR’s Bay Ridge Branch
right-of-way in Brooklyn, New York.

7. License agreement with New York City Department of Environmental
Protection, for placement of subsurface duct bank and manhole within LIRR’s
Montauk Branch mght-of-way in Maspeth, N.Y,

New York City Transit Authority

8. Acquisition of easements at 59 Greenwich Avenue, New York, N.Y.

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

ADJ OURNMENT.

Upon motion duly made and seconded, the Board voted to adjourn the meeting at 11:45

© am.

Respectively submitted,

Roberta Bender
Acting Assistant Secretary
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.~ Minutes of the
Regular Board Meeting ,
for the New York City Transit Authority,
Manhattan and Bronx Surface Transit Operating Authority,
Staten Island Rapid Transit Operating Authority and
MTA Bus Company

Wednesday, December 21, 2011
9:30 AM

The following members were present:

Hon. Andrew M. Saul, Acting Chairman
Hon. Jonathan A. Ballan
Hon. Robert C. Bickford
Hon, James F. Blair

Hon. Allen P. Cappelli
Hon. Fernando Ferrer

Hon. Jeffrey A. Kay

Hon. Mark D. Lebow

Hon. Susan G, Metzger
Hon. Charles G. Moerdler
Hon. Mitchell H. Pally

Hon. James L. Sedore, Jr.
Hon. Nancy Shevell |

Hon. Carl V. Wortendyke

“The following members were absent: |

Hon. John H. Banks, 1
Hon. Patrick J. Foye
Hon. Mark Page

Hon. Ed Watt

Joseph J. Lhota, Executive Director, Nuria Fernandez, Chief Operating Officer, Catherine
Rinaldi, Chief of Staff, James B. Henly, MTA General Counsel, Board Member Andrew Albert,
Board Member Norman E. Brown, Board Member Ira Greenberg, Board Member Vincent
Tessitore, Jr., Thomas Prendergast, President of NYCTA, Helena E. Williams, President of Long
Istand Rail Road, Howard Permut, President of Metro-North Rail Road, James Ferrara, President -
of TBTA, Darryl Irick, President of MTA Bus Operations, Michael Horodniceann, President of
MTA Capital Construction, and Hilary Ring, Director, Community Affairs also attended the
meeting. ‘




1. CTING CHAIRMAN SAUL D MEETING TO ORDER
2. PUBLIC COMMENT PERIOD
Fourteen public speakers addressed NYC TransittMTA Bus issues.

Councilman Brad Lander, NYC Council, urged the Board to focus on the recent service cuts and
also requested that the Board improve B61 service,

Marty Goodman, TWU, protested fare hikes, layoffs, station booth closings, net zeroes and lack
of funding.

Maurice Wells, TWU, objected to the elimination of conductor jobs and rest or break periods for -
employees after subway trips.

Grace Valdes urged the Board to re-open the 181 (A train) station booth and discussed issues of
safety. .

John Dennie expressed concerned with press reports regarding contract negotiations with the
TWU and the elimination of the title of conductor. .

Paul Piazza, TWU, hoped that the MTA and the TWU will continue contract negotiations in
good faith and also suggested that the Board bring back former station agents in the spirit of the
holiday season.

Rushdi Hug, ’I“WU urgad the Board to reinstate as soon as possxble the remaining station agents /
who were laid off.

Barbara Horowitz would like to have the M104 bus fully restored so that senior citizens can
more easily travel o and from the Lincoln Center area.

Tamisha Chavis, Rochdale Village Commuters In Acnon & Riders R.ebaihon, remarked that
riders on the QM21 express bus are faced with poor bus maintenance, old buses and late bus
arrivals.

Jake Carlson, We Act for Environmental Justice, expressed disapproval for the fare hikes and
service cuts and the impact on low income minority communities.

Christopher Greif, PCAC, urged the Board to add a bus running from Brooklyn to Manhattan in
order to better serve the disabled and senior populations.

Paul Stecley White, Executive Director, Transportation Alternatives, expressed concern with the
shaky financing of the capatal plan.

" Gene Russianoff, Straphangers Campmgu, indicated his stmng support for the $20,000,000
service restoration ﬁmd ‘




William Hmdeman, PCAC, asked the Board to take modest step towards restonng service cuts,
including supporting the $20,000,000 service restoration fund.

3. A RMAN SAUL'S COMMENTS

Details of Acting Chairman Saul’s comments are set forth in minutes recorded by the MTA,
copies of which are on file with the records of the meeting of the Board of the NYC
Transit/SIR/MTA Bus Company. ‘

4.  MINUTES

Upon motion duly made and seconded, the Board upanimously approved the minutes nf the
regular board meeting of MTA NYC Transit, the Manhattan and Bronx Surface Transit’
Operating Authority, the Staten Island Railway Transit Operanng Authority, and MTA Bus
Company held on November 16, 2011.

s. JOINTS NOFTHEB D FINAN OMMITTEE

Mr. Lhota thanked Mr. Garner for his work with the Mmontnyomen!stad‘vantagad Business
Enterprise program.

Mr. Lhota presented highlights of the proposed budget. Robert Foran, MTA Chief Financial
Officer, and Linda Kleinbaum, MTA Deputy Executive Director/Administration, presented the
proposed MTA 2012 Budget and Financial Plan 2012-2015, and the MTA 2010-2014 Capital
Program Amendment. Ms. Kleinbaum reminded Board Members that the Capital Program
before them did not include MTA Bridges & Tunnels. Copies of the proposed Budget and Plan
and the Capital Program Amendment were distributed to Board Members. These materials as
well as the presentations by Mr. Foran and Ms. Kleinbaum are maintained in MTA records.

M. Saul opened the floor to questions. A motion was made by Board Member Allen Cappelli,
and seconded by Board Member Mitchell Pally, to reallocate Twenty Million Dollars
($20,000,000) within the proposed Budget to service restoration. Mr. Cappelli’s motion was
subsequently amended to call for a vote on the following: a motion (1) to amend the proposed

- 2012 Budget to reapportion Twenty Million Dollars ($20,000,000) currently allocated to other
uses, and (2) to authorize the MTA Chairman to apply the reapportioned funds to service
restitution, which service restitution would become effective on July 1, 2012; provided, however,
that any such reapportionment and application would be subject to the MTA’s receipt of
replacement funds from the State of New York to cover any reduction in the MTA’s payroll-
mobility tax receipts arising out the State’s December 2011 tax reduction agreement. The
amended motion was defeated by a vote of 6 opposed versus 4 in favor, The following Board
members voted in favor of the amended motion; Board Members Allen Capelli, Fernando
Ferrer, Charles Moerdler and Mitchell Pally. The following Board members voted against the
amended motion: Acting Chairman Andrew Saul, Board Members Jonathan Ballan, Jeffrey Kay,
Mark Lebow, Nancy Shevell, Robert Bickford, Susan Metzger, James Sedore and Carl ‘
Wortendyke. '




The details of the Board Members® comments on the MTA 2012 Budget and Financial Plan
2012-2015, and the MTA 2010-2014 Capital Program Amendment are included in the video
recording of the meeting produced by the MTA and maintained in the MTA records.

Mr. Saul called for a vote on the MTA 2012 Budget and Financial Plan 2012-20135 as originally

* presented. Upon motion duly made and seconded, the Board approved the Budget and Financial
plan by a vote of 7 in favor, 3 opposed. Board Members Allen Cappelli, Charles Moerdler and
Mitchell Pally voted in opposition. Upon motion duly made and seconded, the Board approved
the MTA 2010-2014 Capital Program Amendment as originally presented by a vote of 9 in favor,
1 opposed. Board Member Allen Cappelli voted in npposmon

6. COMMITTEE ON FINANCE

Resl Estate Action Item({s):

MTA New York City Transit: Upon motion duly made and seconded, the Board voted to enter
into an agreement with the owner of a building at 59 Greenwich Avenue, for purposes of
performing necessary structural repair work on the Building, at NYCT’s expense, prior to
NYCT’s construction of the fan plant, or if such an agreement cannot be reached (2) to acquire
Permanent and Temporary Easements by eminent domain that are necessary to perform the
structural repair work and facilitate project construction.

7. COMMITTEE ON TRANSIT OPERATIONS

NYC Transit
Action Item(s):

Amendment of NYCT’s 2010-2014 Capital Pr rogram - Smmway Upon motion duly made and
seconded, the Board approved the addition of a project to the 2010-2014 Capital Progmn that

will address electrical and structural work in the Steinway Tube. .

motion duly made and seconded, the Board amhunmdiranﬁed an agreament with Dlghy
Management Company, L.L.C., the owner of a residential building at 200 East 63™ Street for a
not-to-exceed amount of $250, 000 to compensate the owner’s design and construction oversight
consultants in connection thh MTACC’s utility relocation work in the residential and ground
subway entrance for the 63" Street/Lexington Avenue Station.

Construction Services fm' 250 E 87" Street: Upon motion duly made and seconded, the Board
approved an increase in the previously approved amount funded for design work at 250 E g7%
Street.

Procurements:
N g@gmm'ﬁﬁm Procurements: Upon motion duly made and seconded, the Board approved the.
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non-competitive procurements requiring a two-thirds vote (Schedule A in the Agenda) and a
majority vote (Schaduiea G and F in the Agenda). Details of the above items are set forth in staff
summaries, copies of which are on file with the records of the meeting of the Board of the NYC
Transit/SIR/MTA Bus Company.

Competitive Procurements: Upon motion duly made and seconded, the Board approved the
competitive procurements requiring a two-thirds vote (Schedule C in the Agenda) and a majority
vote (Schedules G, H and 1 in the Agenda). Details of the above items are set forth in staff
summaries, copies of which are on file with the records of the meeting of the Board of the NYC -
Transit/SIR/MTA Bus Company.

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

8. EXECUTIVE SESSI(
Upon motion duly made and seconded, the Board voted to convene an executive session

pursuant to New York State Public Officers Law §105(c) to wnmder matters concerning
collective bargaining negotiations.

9. ADJOURMENT -

Upon motion duly made and swbnded, the Board voted to resume public session whereupon, .
upon motion duly made and second, the meeting was adjourned at 11:45 a.m.

'y
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- Minutes of the Regular Meeting
Metro-North Commuter Railroad Company
Wednesday, December 21, 2011

9:30 a.m.
The following membets were present:

Hon. Andtew M. Saul, Acting Chaitman
Hon. Jonathan A. Ballan
Hon. Robert C. Bickford
Hon. James F. Blait

Hon. Allen P. Cappelli
Hon. Fernando Fetrer
Hon. Jeffrey A. Kay

Hon. Mark D. Lebow
Hon. Susan G. Metzget
Hon. Charles G. Moerdler
Hon. Mitchell H. Pally
Hon. James L. Sedore, Jt.
Hon. Nancy Shevell

Hog. Catl V. Wortendyke

The following members were absent:

Hon. John H, Banks, III
Hon. Patrick J. Foye
Hon. Mark Page

Hon. Ed Watt

Joseph J. Lhota, Executive Director, Nutia Fetnandez, Chief Operating Officer, Cathetine
" Rinaldi, Chief of Staff, James B. Henly, MTA General Counsel, Board Member Andrew
~ Albert, Board Member Norman E. Brown, Board Member Ira Greenberg, Board Member
Vincent Tessitore, Jr., Thomas Prendetgast, President of NYCTA, Helena E. Williams,
President of Long Island Railroad, Howard Permut, President of Metro-North Railroad,
James Ferrara, President of TBTA, Darryl Irick, President of MTA Bus Operations, Michael
Horodniceanu, President of MTA Capital Construction, and Hilary Ring, Dn:ectm,
~ Community Affairs also attended the meeting.

The Board of the Metropolitan Transportation Authority also met as the Bcaard of the New
York City Transit Authority, the Manhattan and Bronx Surface Transit Operating Authority,
the Staten Island Rapid Transit Operating Authority, the Metropolitan Suburban Bus

- Authority, the Triborough Bridge and Tunnel Authority, the Long Island Rail Road, the
Metro-Notth Commuter Railroad Company, the MTA Capital Construction Company, the
MTA Bus Company, and the First Mutual Transportation Assurance Company.

1. Acting Chaitman Saul called the meeting to order.
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Public Comment:

Thete wete 15 public speakers. Murray Bodin of Concerned Grandpatents
expressed his opinion that thete is a need for cultural change. He asked Hon.
Mitchell H. Pally, as co-chair of the Metro-North Committee, to direct Metro-Nozth
President Permut to have staff meet with him. Gene Russianoff of the Straphangers’
Campaign urged the Board to restore service that was cut, including service on
Metro-North lines. The comments made by the remaining public speakers, who did
not discuss items specific to Metro-North, is contained in the minutes of the meeting
of the Board of the Metropolitan Transportation Authority held this day.

Acti irman’s Opening Remark
Acting Chaitman Saul wished everyone a healthy, happy holiday season.

inutes — Upon motion duly made and seconded, the minutes of the
Regular Board Meeting of November 16, 2011 were unanimously approved.

The Hon. Susan Metzger presented Michael | Garner, Chief Diversity Officer,
MTA Office of Civil Rights, with an award given to MTA for its work to expand
contracts with minority business enterprises. The details of the above including,
Board Member comments, if any, are contained in the minutes of the Metropolitan
Transportation Authosity held this day.

Acting Chairman Saul introduced MTA Executive Director Joseph J. Lhota, MTA

" Chief Financial Officer Robert Foran and MTA Deputy Director of Administration
Linda Kleinbaum to a Joint Session of the Board and Finance Committee.
Following opening rematks by Mr. Lhota, Mt. Foran presented the MTA 2012
Budget Adoption materials and Ms. Kleinbaum presented the MTA 2010-2014
Capital Program Amendment. ‘

A motion was made by Board Member Allen Cappelli, and seconded by Board
Member Mitchell Pally, to reallocate Twenty Million Dollars ($20,000,000) within the
proposed Budget to service testoration. Mr. Cappelli’s motion was subsequently

"amended to call for a vote on the following: a motion (1) to amend the proposed
2012 Budget to reapportion Twenty Million Dollars ($20,000,000) currently allocated
to other uses, and (2) to authorize the MTA Chairman to apply the reapportioned
funds to setvice restitution, which service testitution would become effective on July
1, 2012; provided, however, that any such teapportionment and application would be
subject to the MTA’s teceipt of replacement funds from the State of New York to
cover any reduction in the MTA’s payroll-mobility tax receipts arising out the State’s
Decetnbet 2011 tax reduction agreement. The amended motion was defeated with 4
members voting for the amendment and 6 voting against.

The details of the Board Members’ comments on the MTA 2012 Budget and
Financial Plan 2012-2015, and the MTA 2010-2014 Capital Program Amendment are
included in the video recording of the meeting produced by the MTA and
maintained in the MTA records.
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Mz. Saul called for a vote on the MTA 2012 Budget and Financial Plan 2012-2015 as
otiginally presented. Upon motion duly made and seconded, the Board approved
the Budget and Financial plan. Board Members Cappelli, Moerdler and Pally voted
in opposition. Upon motion duly made and seconded, the Board approved the-
MTA 2010-2014 Capital Program Amendment as originally presented. Board
Member Allen Cappelli voted in opposition. :

The details of the above, as well as, Board member comments are contained in the
video recotding of the meeting produced by the MTA and maintained in the MTA

trecords and the staff summaries, reports and Power Point presentation filed with the
records of this meeting and in the minutes of the Board of the Metropolitan
Transportation Authority held this day.

The Board voted on Metropolitan Transpottation Authority items. Among the items -
approved were competitive procurements requiting majotity vote to award: (1) all-
agency contracts to W.B. Mason Company for the supply and delivery of office
supplies and to Crystal InfoSystems, Inc. for the supply and delivery of toner for
MTA and the Agencies for a petiod of five yeats; (2) an all-agency, federally-funded
personal service contract to Willdan Homeland Solutions to develop and deliver
secutity and emergency response training for the employees of the MTA and its
agencies; and (3) an all-agency personal service contract to EyeMed Vision Care LLC
and Metropolitan Life Insurance to provide vision care and dental benefits for non-
tepresented employees and some represented employees. The details of the above
items are contained in the minutes of the Metropolitan Transportation Authority
held this day and the staff summaries and teports filed with those minutes.

Real Estate Action [tems:

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

s EBasement agreement with the County of Dutchess for construction and use of 2
bike trail on an unused portion of Metro-Notth's tight-of-way on the Maybrook-
Beacon Line, East Fishkill, New York.,

o Lease with Central Station Groceries Corp. relating to Retail Space LC-1 and
Storage Space LCS- 9 at Grand Central Terminal.

e License agreement with the City of New York Police Department, to erect a
secutity booth with an access bartier arm on Metro-Notth propetty in the Brong,
New York. ‘

» Lease with Hudson River Express, Inc,, for the operation of a concession located
in the Ossining station building in Ossining, New York.

. Staff summaries setﬁng fotth the details of the above items are filed with the records
of this meeting.
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The Board voted on Transit items. Among the items approved was 2 tatification
tequiting majotity vote to award a multi-agency contract to Avaya, Inc. for maintenance
of the former Nortel Networks, Inc. LAN and WAN multi-protocol router
communication networks. The details of the above item are contained in the
minutes of New York City Transit held this day and the staff summaties and teports
filed with those minutes.

MTA Metro-North Railroad Procurements:

Upon motion duly made and seconded, the Board approved the following non-
competitive procurements requiring majotity vote by the Board. (Board Member
Shevell was not present for the votes on the remaining items before the Board.)

‘Miscellaneous Setvice Contracts

"¢ Applied Power Systems, Inc. — Repait & return of insulated gate bi-polat
transistot stack inverters for M-4 railcats.

* TransTech of S.C. Inc. - Additional funding OEM pazts for various railcar
fleets.

Upon motion duly made and seconded, the members of the Board present approved
the following non-competitive procutement tequiring two-thirds vote by the Board.

o Powell Electrical Systems, Inc. — Design and furnish DC traction switchgear
replacement for 18 substations on Metto-Notth’s Harlem and Hudson Lines and”
in GCT.

Upon motion duly made and seconded, the members of the Board present approved
the following competitive procurement requiring majority vote by the Board.

Miscellaneous Service Contracts
¢ Abalon Exterminating Company — Competitively solicited, Metro-North led, 4-
year, multi-agency master service agteement for facility and property pest conttol

services.

Upon motion duly made and seconded, the members of the Board present approved
the following ratifications requiting majority vote by the Board.
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¢ Kato Engineering, Inc, — Repair and return of 2 main traction alternator for a
BL20 locomotive. ( :

¢  Walco Electric Company — Emetgency tepait of one of two Power Department
270KW signal power motor generators housed in Cos Cob Substation 309 that
supplies signal power to the trains operating on the New Haven Main Line
between New Haven and Mount Vernon.’

Staff summaties and reports setﬁng forth the details of the above items are filed with
the tecotds of this meeting.

mgd Procurer

The Board voted on Long Island Rail Road procurements. Among the items
approved are procurements for which the Long Island Rail Road is the lead agency
and Metro-North is a participant. The non-competitive procurements are as
follows: (1) a non-competitive procurement requiring two-thirds vote to award 2

© sole source non-competitive purchase and public work contract to Invensys Rail.
Cotporation, as the original equipment manufactutet, to supply replacement parts to
Long Island Rail Road and Metro-Notth for automatic grade crossing warning
systems, and (2) a non-competitive procutement requiting majosity vote to award a
miscellaneous setvice contract to Solari Corporation for maintenance and repair of
LIRR signage systems and the visual Information System located at Grand Central
Terminal.

The competitive procurements are as follows: (1) requests for ptoposals tequiring
two-thirds vote to use the competitive RFP process for the design, manufacture, test

- and delivery of M-9 railcats and to secuse a Systems Integrator to provide the design,
integtation and furnishing of various matetial required for Positive Train Control,
and (2) a competitive procurement requiting majotity vote to award multi-agency
contracts to the firms of American Occupational Health Management, Inc. d/b/a
Take Care Employer Solutions, Inc and Occupational Health Decisions to manage
and opetate the agencies’ on-site Occupational Health Services facilities.

The details of the above items inclading, Board Member comments, are contained in -
the minutes of the Long Island Rail Road held this day and the staff summaries and
reports filed with those minutes.

Executive Session: Upon motion duly made and seconded, the members of the Board
present voted to convene in Executive Session to discuss labor matters. Upon motion
duly made and seconded, the members of the Board present voted to re-convene in.
Public Session.
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10, Adjournment:

Upon a motion duly made and seconded, the members of the Board present voted to

adjourn the meeting at 11:45 a.m.
Respectfully submitted,
Linda Montanino ‘
Assistant Secretary
Dec 2011 Board Minures ’ '
Legal/Corporare
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MINUTES OF MEETING OF THE BOARD OF
THE LONG ISLAND RAIL ROAD COMPANY
Meeting Held At
347 Madison Avenue
New York, New York
December 21, 2011
9:30 a.m.

The following members were present:

Hon. Andrew M. Saul, Acting Chairman
Hon. Jonathan A. Ballan
Hon. Robert C. Bickford
Hon. James F. Blair

Hon. Allen P. Cappelli
Hon. Fernando Ferrer
Hon. Jeffrey A. Kay

Hon. Mark D. Lebow
Hon. Susan G. Metzger
Hon. Charles G. Moerdler
Hon. Mitchell H. Pally
Hon. James L. Sedore, Jr.
Hon. Nancy Shevell

Hon. Carl V. Wortendyke

The following members were absent:

‘Hon. John H. Banks, ITI

Hon. Patrick J. Foye
Hon. Mark Page
Hon. Ed. Watt

Joseph J. Lhota, Executive Director, Nuria Fernandez, Chief Operating Officer, Catherine
Rinaldi, Chief of Staff, James B. Henly, MTA General Counsel, Board Member Andrew Albert,
Board Member Norman E. Brown, Board Member Ira Greenberg, Board Member Vincent
Tessitore, Jr., Thomas Prendergast, President of NYCTA, Helena E. Williams, President of Long
Island Railroad, Howard Permut, President of Metro-North Railroad, James Ferrara, President of
TBTA, Darryl Irick, President of MTA Bus Operations, Michael Horodniceanu, President of
MTA Capital Construction, and Hilary Ring, Director, Community Affairs also attended the
meeting.

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

There were 15 public speakers, who chd not discuss items specific to the Long Island
Rail Road. :

Following the public speaking session, Acting Chairman Saul wished evetyone 2
healthy, happy holiday season. The Hon. Susan Metzger presented Michael J. Garner, Chief
Diversity Officet, MTA Office of Civil Rights with an ‘award given to MTA for its work to
expand contracts with minority business emerpnses The details of the above including
Board Member comments, if any, are contained in the minutes of the Metropolitan
Transportation Authority held this day.

Upon motion duly made and scconded, the minutes of the Regular Board Meeting of
November 16, 2011 were unanimously approved.

Acting Chairman Saul introduced MTA Executive Director Joseph J. Lhota, MTA
Chief Financial Officer Robett Foran and MTA Deputy Ditector of Administration Linda
Kleinbaum to 4 Joint Session of the Board and Finance Committee. Following opening
remarks by Mr. Lhota, Mr. Foran presented the MTA 2012 Budget Adoption matetials and
Ms. Kleinbaum presented the MTA 2010-2014 Capital Program Amendment.

A motion was made by Board Membet Allen Cappelli, and seconded by Board
Member Mitchell Pally to reallocate Twenty Million Dollars (§20,000,000) within the
proposed Budget to service restoration. Mr. Cappelli’s motion was subsequently amended to -

- call for a vote on the following: a motion (1) to amend the proposed 2012 Budget to
reapportion Twenty Million Dollats ($20,000,000) cutrently allocated to other uses, and (2)
to authorize the MTA Chairman to apply the reapportioned funds to setvice restitution,
which setvice testitution would become effective on July 1, 2012; provided, howevet, that
any such reapportionment and application would be sub]ect to the MTA’s teceipt of
replacement funds from the State of New York to cover any reduction in the MTA’s payroll-
mobility tax receipts arising out the State’s December 2011 tax reduction agreement. The
amended motion was defeated with 4 members voting for the amendment and 6 voting
against the budget amendment.

The details of the Board Members’ comments on the MTA 2012 Budget and
Financial Plan 2012-2015, and the MTA 2010-2014 Capital Progtam Amendment are
included in the video recordmg of the meeting produced by the MTA and maintained in the
MTA records. ,

Mzx. Saul called for a vote on the MTA 2012 Budget and Financial Plan 2012-2015 as
originally presented, Upon motion duly made and seconded, the Board approved the
Budget and Financial plan. Board Members Cappelli, Moerdler and Pally voted in
opposition. Upon motion duly made and seconded, the Board approved the MTA 2010-
2014 Capital Program Amendment as otiginally presented. Board Member Allen Cappelli
voted in opposition. , o
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The details of the above, as well as, Board member comments are contained in the
video recording of the meeting produced by the MTA and maintained in the MTA records
and the staff summaries, reports and Power Point presentation filed with the records of this
meeting and in the minutes of the Boatd of the Metropolitan Transportation Authority held
this day.

Upon motion duly made and seconded, the Board approved the MTA procurement
items. Among the items approved wete competitive procutements requiting majority vote
. to award: (1) all-agency contracts to W.B. Mason Company for the supply and delivery of
office supplies and Crystal InfoSystems, Inc. for the supply and delivery of toner for MTA
and the Agencies for a petiod of five years; (2) an all-agency, federally-funded personal
service contract to Willdan Homeland Solutions to develop and deliver security and
emergency response training for the employees of the MTA and its agencies; and (3) an all-
agency personal service contract to EyeMed Vision Care LLC and Metropolitan Life
Insurance to provide vision care and dental benefits for non-represented amployecs and
some represented employees. ‘

The details of the above items are contained in the minutes of the Metropolitﬁn /
Transportation Authority held this day and the staff summaries and reports filed with those
minutes, ’

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

e License agreement with the Living Faith Christian Church, for patking
: patishioners’ vehicles on an unused portion of MTA LIRR’s Central
Branch right-of-way in Farmingdale, New York.

» License agieemsent with NG 1095 East 45" LLC, for parking and storage
of vehicles and maintenance of secutity fencing within LIRR’s Bay
Branch right-of-way in Brooklyn, New York. -

» License agreement with New York City Department of Environmental
Protection, for placement of subsutface duct bank and manhole within
LIRR’s Mentauk Branch right-of-way in Maspeth, New Yoxk

Details of the above items are filed with the ecords of this meeting,

The Board voted on Transit items. Among the items approved was a ratification
to award 2 multi-agency contract to Avaya, Inc. for maintenance of the former Nortel
Networks, Inc. LAN and WAN multi-protocol router communication networks.

The details of the above item are contained in the minutes of New York City Transit held
~ this day and the staff summaries and reports filed with those minutes. ‘
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Upon motion duly made and seconded, the Board approved the following
procurement items recommended by the Long Island Committee:

a non-competitive award on behalf of LIRR and Metto-Notth of a contract to
Invensys Rail Corporation, as the original equipment manufactuter, to supply

- teplacement parts for automatic grade crossing warning systems,

a non-competitive award on behalf of LIRR and Metro-North of a contract to Solari
Cotporation for maintenance and repair of LIRR signage systems and the visual

- information system located at Grand Central Terminal,

on behalf of LIRR and Metro-Notth , the use of the campéﬁﬁve RFP process to
secure contracts for the design, manufacture, test and delivery of M-9 and M-9A
railcars,

on behalf of LIRR and Metro-Notth, the use of the competitive RFP process to
secute a Systems Integrator to provide the design, integration and furnishing of
various material required for Positive Train Control, ‘

the use of the competitive RFP process to secure a contract for the replacement of
the Hillside and Kew Gardens Substations,

the competitive award of multi-agency contracts to the firms of Ametican
Occupational Health Management, Inc. d/b/a Take Care Employer Solutions, Inc
and Occupational Health Decisions to manage and operate the agencies’ on-site
Occupational Health Setvices facilities,

the use of the competitive RFP process to secute 2 contract for the replacement of
the Hillside and Kew Gardens Substations,

2 competitive award of a contract to Delta Railtoad Construction Inc. to provide
design-build services of direct fastener replacement on tracks at Merrick and
Bellmote Viaducts,

for MTACC, a modification to a service contract with URS Cotporation — New
York in order to continue program and construction management services along
with general conditions work for the ESA Project and in suppott of other MTACC
projects, and

for MTACC, a modification to a setvice contract with PB Americas/STV /Parsons
Transportation Group, Joint Venture, for various design changes and replenishment
of the Project-Wide Task Otder Budget.

Staff summaies and repotts sctﬁng forth the details of the above items are filed with

. the records of this meeting.

Upon motion duly made and seconded, the Board approved the Metro-Notth
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- Committee procurement items. Among those items was a miscellaneous setvice contract to
Abalon Exterminating Company of a competitively solicited, Metro-North led, 4-year, multi-
agency master service agreement for facility and property pest control services on behalf of
Metro-North, Long Island Rail Road, New Yotk City Transit and MTA Bus.

7. EXECUTIVE SESSION

Upan motion duly made and seconded, the members of the Board present voted to
convene in Executive Session to discuss labor matters. Upon motion duly made and seconded,
the members of the Board present voted to re-convene in Pubilc Session.

S.AMQLLR_N__EI:{E

Upon a motion duly made and saconded, the membets of the Board present voted to
adjourn the mectmg at 11 45 am.

Respectfully submitted,

ﬂ/ A
ichard L. Gans
Secretary
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Minuteé of the Regular Meeting
Triborough Bridge and Tunnel Authority
- December 21,2011

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

930 a.m.

The following members were present:

Hon. Andrew M. Saul, Acting Chairman and CEO
Hon. Jonathan A. Ballan

- Hon. Robert C. Bickford -
Hon. James F. Blair -

Hon. Allen P. Cappelli
Hon. Fernando Ferrer
Hon. Jeffrey A. Kay

Hon. Mark D. LeBow

" Hon. Susan Metzger

Hon. Charles G. Moerdler
Hon. Mitchell H, Pally
Hon. James E. Sedore, Jr.
Hon. Nancy Shevell

Hon. Carl V. Wortendyke

Not Present:

Hon. John H. Banks, 111
- Hon: Patrick J. Foye
Hon. Mark Page

Hon. Ed Watt

Joseph J. Lhota, Executive Director; Nuria Fernandez, Chief Operating Officer; Catherine

Rinaldi, Chief of Staff; James B. Henly, General Counsel, MTA; Board Member Andrew Albert;

Board Member Norman Brown; Board Member Ira Greenberg; Board Member Vincent

Tessitore; James Ferrara, President, MTA Bridges and Tunnels; Michael Horodniceanu,
President, MTA Capital Construction; Darryl Irick, President, MTA Bus Operations;
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Thomas F. Prendergast, President, New York City Transit; Howard Permut, President, Metro-
North Commuter Railroad; Helena E. Williams, President, Long Island Rail Road; and Hilary
Ring, Director, Community Affairs, MTA also attended the meeting.

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

Acting Chairman Saul called the meeting to order.

1.

Public Speakers

There were fifteen public speakers. Mr. Murray Bodin, Concerned Grandparents, stated
that it was his opinion that the Authority’s gateless tolling study at the Henry Hudson
Bridge is flawed. He asked Commissioner Cappelli, Chair of the Bridges and Tunnels
Committee, to direct B&T staff to meet with him to answer his questions and to discuss
his concerns. The remaining speakers did not specifically comment on issues regarding
the Triborough Bridge and Tunnel Authority. The subject matter of the speakers’
comments is contained in the minutes of the meeting of the Board of the Metropolitan
Transportation Authority.

Acting Chairman Saul’s Opening Comments
Acting Chairman Saul wished everyone a healthy and happy holiday season.

_ 'Approval of the Minutes of the Regular Meeting November 16, 2011

Upon a motion duly made and seconded, the minutes of the Meeting held November 16,
2011 were unanimously approved.

Commissioner Metzger presented Mr. Michael J. Garner, Chief Diversity Officer, MTA
Office of Civil Rights, with an award given to the MTA by the New York-New Jersey
Minority Supplier Development Council for its work to expand contracts with minority
business enterprises.

Joint Session of the Board and Finance Committee

Acting Chairman Saul introduced to a Joint Session of the Board and Finance Committee
MTA Executive Director, Joseph Lhota, MTA Chief Financial Officer, Robert Foran, and
MTA Deputy Director of Administration, Linda Kleinbaum. Following opening remarks
by Mr. Lhota, Mr. Foran presented the MTA 2012 Budget and Financial Plan 2012~
2015. Ms.Kleinbaum, presented the MTA 2010-2014 Capital Program Amendment.

The details of Mr. Lhota’s comments, and the presentations made by Mr. Foran and Ms.
Kleinbaum are contained in the minutes of the Board of the Metropolitan Transportation
Authority.
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Upon a motion duly made by Board Member Cappelli and seconded by Board Member
Pally, Board Member Cappelli sought to amend the proposed budget to reallocate

$20 million within the proposed Budget to service restoration. Mr. Cappelli’s motion was
subsequently amended in accordance with the following: a motion (1) to amend the proposed
2012 Budget to reapportion $20 million currently allocated to other uses, and (2) to authorize
the MTA Chairman to apply the reapportioned funds to service restitution, which service
restitution would become effective on July 1, 2012; provided, however, that any such
reapportionment and application would be subject to the MTA’s receipt of replacement funds
from the State of New York to cover any reduction in the MTA’s payroll mobility tax
receipts arising out of the State’s December 2011 tax reduction agreement.

The amended motion was defeated by a vote of 6 opposed versus 4 in favor. Board
Members Cappelli, Moerdler, Ferrer and Pally voted in favor of the amendment. Acting
Chairman Saul, and Board Members Ballan, Kay, Lebow, Shevell, Bickford, Metzger,
Sedore and Wortendyke voted in opposition to the amendment.

Upon a motion duly made and seconded, the 2012 Budget and Financial Plan 2012-2015
were approved. Board Members Cappelli, Pally and Moerdler voted in opposition.

Upon a motion duly made and seconded, the Board approved the MTA 2012-2014
Capital Program Amendment. Board Member Cappelli voted in opposition.

A copy of the staff summaries, documents and details of the above items, as well as
Board Member comments, are filed with the minutes of the meeting of the Board of the
Metropolitan Transportation Authority.

Finance Committee

MTA and TBTA Reimbursement Resolutions fpr Federal Tax Purnosés

Upon a motion duly made and seconded, the MTA and TBTA Board approved MTA and
TBTA reimbursement resolutions that are required by Federal tax law to preserve the
ability to finance certain capital projects on a tax-exempt basis.

A copy of the resolutions and staff summary of the above items are filed with the minutes
of the Board of the Metropolitan Transportation Authority and Triborough Bridge and
Tunnel Authority.

Approval of Remarketing Agent

Upon a motion duly made and seconded, the MTA and TBTA Board approved the
addition of US Bancrop to the existing approval pool of variable rate remarketing agents
and dealers.

A copy of the staff summary of the above item is filed with the minutes of the meeting of
the Board of the Metropolitan Transportation Authority and Triborough Bridge and
Tunnel Authority.
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Metrogolitah Transportation Authority All-Agency Procurements

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

» An all-agency contract to W B. Mason Company for the supply and deilvery of
office supplies and Crystal InfoSystems, Inc. for the supply and delivery of toner
~ for MTA and the Agencies for a period of five years;

o An all-agency, federally-funded personal service contract to Willdan Homeland
Solutions to develop and deliver secunty and emergency response training for the
employees of the MTA and its agencxes, and

& An all-agency personal service contract to EyeMed Vision Care LLC and
Metropolitan Life Insurance to provide vision care and dental benefits for non-
represented employees and some represented employees.

The staff summaries and details of the above items are filed with the minutes of the
meeting of the Board of the Metropolitan Transportation Authority.

Committee for MTA Bridges and Tunnels Operations

Lease Agreement with National Grid

Upon a motion duly made and seconded, the Board approved the following item
introduced by Commissioner Cappelli and recommended to it by the MTA Bndges and
Tunnels Committee:

Authorization for MTA B&T (“B&T”) to enter into an agreemem with KeySpan Gas East
Corporation d/b/a National Grid (“National Grid”), pursuant to Public Authorities Law
Sections 552 and 553 (14) , to lease to National Grid the right to construct, own, operate,
maintain and use two natural gas pipelines with appurtenances for the public with B&T
property adjacent to the Marine Parkway-Gil Hodges Memorial Bridge (“Marine Parkway
Bridge”) in Brooklyn, under the Rockaway. Inlet and on the Rockaway Peninsula, to
connect the gas system at Flatbush Avenue to the gas system at Beach 169th Street.

A copy of the staff summary of the above item is filed with the minutes of the meeting of
the Board of the Metropolitan Transportation Authority. :

Procurements

Commissioner Cappelli stated that there are no non-competitive procurements this
month. -

Competitive Procurements

Commissioner Cappelli stated that there are ten competmva procurements totaling
$16.403 million.




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

and Tunnels Operations.

Request to Use RFP for Procurement of Purchase & Public Works in lieu of Sealed

Contractors to be Determined

Competitive Procurements

Bid

Contract No. RK-65R Cost to be
Request that the Board declare competitive Determined
bidding to be impractical and/or

inappropriate and authorize B&T to enter

into a competitive Request for Proposal

process for Design/Build Services for the

TBTA Maintenance Facility on Randall’s

Island.

Miscellaneous Procurement Contracts

Vandis, Inc. -

WSP-Sells/HNTB Joint Venture

Hatch Mott McDonald NY, Inc.

Henningson Durham & Q
Richardson Architecture &
Engineering, PC

Contract No. 3000000745 $36,342.70
Contractor to furnish and install F5 Local

Traffic Manager hardware and software

and provide associated support for a period

of 12 months.

Personal Service Contracts

Contract No. PSC-11-2865 $10,428,880.09
Provide design and design support services

for Bronx Plaza Structure Rehabilitation

and Interim Rehabilitation of the

Manbhattan Plaza at the RFK Bridge

Contract No, PSC-10-2890 $2,498,121.32
Provide design and construction support
services for Project QM-18, Rehabilitation

- of the Manhattan Exit Plaza at the Queens

Midtown Tunnel.

Contract No. PSC-10-2885 $1,499,542.19
Provide design and construction support .
services for Project MP-03, Electrical and

Mechanical Rehabilitation at the Marine

Parkway — Gil Hodges Memorial Bridge.
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Triport International A.G.E.R.,
Inc.

Total Fire Protection, Inc.

Miscellaneous Service Contracts

Contract No. 11-MNT-2885 : $113,600.00
Contractor to provide all labor, material

and equipment necessary to perform safety

inspections, testing and preventive

maintenance for its aerial lift equipment.

Contract No. 3000000721 - $37,162.50
Contractor to provide all labor, material

and equipment necessary for inspection,

testing, maintenance; repair, filing and

recharging of fire extinguishers on an as-

needed basis.

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

Modjeski & Masters, Inc.

Ammann and Whitney Consulting
Engineers PC

Contract No. PSC-05-2757 $299,589.85
Provide additional design services under

Project BW-84B, Investigation and

Monitoring of Bridge Suspension System

and Designs for Painting and Eyebar '

Rehabilitation at the Bronx-Whitestone

Bridge. ' :

Contract No. PSC-10-2874 $191,628.33
Additional construction management and

inspection services for Project TN-85C,

Suspended Span Repairs at the Throgs

Neck Bridge.

Modificatiuhs to Purchase & Public Works Contracts

Corcon, Inc,

Contract No. D607-VN-88 $1,297,669.00
Additional work and deletion of various

line items under Contract D607-VN-88.

Cleaning and Painting of the Lower

Towers at the Verrazano-Narrows Bridge.
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Commissioner Cappelli stated that there are no ratifications.

8. Executive Session

~ Upon a motion duly made and seconded, the Board voted to convene in Executive
session to discuss labor matters.

9, Public Session

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

10. Adiournment

Uponﬁ motion duly made and seconded, the Board unanimously voted to adjourn the
meeting at 11:45 am.

Respectfully subpi

Cindy L. Dugan
Assistant Secretary

- 29 -




Regular Board Meeting
MTA Capital Construction Company
347 Madison Avenue
New York, NY 10017

Wednesday, December 21, 2011
9:30 a.m.

The following members were present:

Hon. Andrew M. Saul, Acting Chairman
‘Hon. Jonathan A. Ballan -
Hon. Robert C. Bickford
Hon. James F. Blair

- Hon. Allen P. Cappelli
Hon. Fernando Ferrer
Hon. Jeffrey A. Kay

Hon. Mark D. Lebow
Hon. Susan G. Metzger
Hon. Charles G. Moerdler
Hon. Mitchell H. Pally
Hon. James L. Sedore, Jr.
Hon. Nancy Shevell

Hon. Carl V. Wortendyke

The following members were absent:

Hon. John H. Banks, III
Hon. Patrick J. Faye
Hon. Mark Page

Hon. Ed Watt

Joseph J. Lhota, Executive Director, Nuria Fernandez, Chief Operating Officer, Catherine
Rinaldi, Chief of Staff, James B. Henly, MTA General Counsel, Board Member Andrew
Albert, Board Member Norman E. Brown, Board Member Ira Greenberg, Board Member
Vincent Tessitore, Jr., Thomas Prendergast, President of NYCTA, Helena E. Williams,
President of Long Island Railroad, Howard Permut, President of Metro-North Railroad,
James Ferrara, President of TBTA, Darryl Irick, President of MTA Bus Operations, Michael
Horodniceanu, President of MTA Capital Construction, and Hilary Ring, Director,
Community Affairs also attended the meeting, ‘

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

Public Comment Period

There were no pﬁblic speakers on any issues regarding MTA Capital Construction.

Approval of Minutes

Upon motion duly made and seconded, the MTA Board unanimously approved the minutes
of the regular Board meeting held on Nov 16, 2011.

MTA Capital Construction Action Items

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

o A ratification of an agreement with the owners of 200 East 63rd Street for work in
support of the Second Avenue Subway 63rd Street Station.

e An increase in funding for 250.East 87th St. Owners Corporation, for work in support
of the Second Avenue Subway 86th Street Station, The increase is due to costs
resulting from additional time needed to complete the design as well as legal fees and
insurance costs. ’

E

MTA Capital Construction Procurements

Upon motion duly made and seconded, the MTA Board approved the following procurement
items: .
o Authorization to enter into a contract with Thacher Associates LLC to be an
- independent assessor to oversee Skanska USA Civil Northeast Inc. on MTACC
projects,
o Authorization to enter into a contract with Comstock/Skanska for the construction
contract for systems work for Second Avenue Subway.
e Modification to the East Side Access Program Management Services contract with
URS Corporation. ‘
e Modification to the East Side Access General Engineering Consultant Services
contract with PB America/STV/Parsons Transportation Group, Joint Venture.

Adjournment

Upon motion duly made and seconded, the MTA Board voted to adjourn the public meeting
at 11:45 am,

Respectfully submitted,

Patrick Killackey
Secretary
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Staff S umma I'y ‘ . m ﬁetropolitan Transportation Authority

Subject / . . Date

Approval of Supplemental Resolutions Authorizing January 25, 2012
Refunding Bonds

Department Vendor Name
Finance ) ‘ N/A ‘
Department Head Name | Contract Number

Robert E. Foran, Chief Financial Officer

DepaWizig;ature Contract Manager Name
/;, ..
9/ :

Project Manager Name Table of Contents Ref #
Patrick McCoy, Director of Finance W
Board Action Internal Approvals
Order {To Date | Approvat info Other Order |Approval Order |Approval
. .Y
1 Fi C . 1/23 X 1 } 4 2 |Chief of Staff
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PURPOSE:

To obtain, as applicable. MTA and TBTA Board approval of the attached suppleméntal resotutions authorizing the issuance of
refunding bonds. from time to time, subject. if applicable, to the refunding policy attached hereto adopted by the Board in May.
2010. as amended from tiine to time. and provided that the MTA Chief Financial Officer or the MTA Director of Finance makes
a determination that the refunding of such bonds or other obligations will be beneficial to the obligors thereof and/or their
affiliates and subsidiaries.

With respect to the ébove-referenced\ﬂngncial transactions, to obtain the MTA and TBTA Board approval. as applicable.
delegating authority to the Chairman and Chief Executive Officer, the Vice Chairman, the Chair of the Finagce Committee. the
Chief Financial Officer of MTA, and the Director of Finance of MTA to award the underwriting of the refunding bonds eithier
pursuant to competitive bidding process or to members (or entities related to such firms) of the MTA underwriting syndicate, and
to execute and/or deliver in each case, where appropriate:

Notices of Sale and bid forms,

Purchase Agreements with underwriters,

Retated Parity Reimbursement Obligations and other related Parity Debt,
Official Statements and other disclosure documents,

Continuing Disclosure Agreements and related filings,

Dealer Agreements. ‘

Related Subordinated Contract Obligations,

Verification Reports,

Escrow Agreements, and

Investment Agreements.

00000000 B6Co0

Any such documents will be in substantially the form of any comparable document previously entered into by MTA on\TBTA for
previous issues and programs, with such changes as approved by any one or more of the foregoing officers. In addition. such
officers are hereby authorized to terminate, amend. supplement, replace or extend any such documents (and related Parity
Reimbursement Obligations and Parity Debt) and other documents related thereto, as they shall deem advisable. The MTA and
TBTA Boards are requested to further delegate to such officers authority to take such other actions as may be necessary or
desirable to effectuate such transactions.
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DISCUSSION:

MTA'’s portfolio of outstanding indebtedness is $30.1 billion (exclusive of State Service Contract Bonds, which debt service is
paid by the State). In 2012, approximately $6.6 billion in such outstanding indebtedness will become currently callable,
accordingly, if market conditions are beneficial, refunding of this debt could potentially result in significant debt service savings.
These previously issued bonds, together with bonds anticipated to be issued to fund approved Capital Programs, require the use
of increasing amounts of pledged revenues under the various resolutions authorizing the original debt. As the MTA desires to
achieve the lowest possible cost associated with this debt, refunding authority. is desirable to enable the refunding of such debt
obligations and bonds from time to time when market opportunities arise. ‘

ALTERNATIVES:

The Board could determine that staff seek specific approval for each refunding contemplated in advance of undertaking such
refunding. This alternative is not advised as the timing of the Board cycle could result in missed market opportunities. .

RECOMMENDATION:

The MTA and TBTA Boards approve the above-referenced amended and restated resolutions and documents and all other

actions described above, including the. execution and delivery of such other documents, and the taking of all other actions, from -

time to time deemed necessary or desirable by such officers in connection therewith. The authorization to issue the Refunding
Bonds and take other related actions hereunder shall continue in effect without any further action by the Issuer until February 28,
2013, unless (a) the Issuer shall have confirmed the effectiveness of this authorization for an additional period, or (b) the Issuer
shall have modified or repealed this authorization. S

- 33.




Staff Summary ' | . | @jnetropomanrransbonation Authority

Adopted May 26, 2010
BOND AND OTHER DEBT OBLIGATIONS REFUNDING POLICY

WHEREAS, The Metropolitan Tranéportation Authority has a large portfolio of
. outstanding bonds and other debt obligations; and

WHEREAS The Metropolitan Transportation Authority desires to achleve the lowest
possible-interest cost for such bonds; and

WHEREAS, The Metropolitan Transportation Authority desires, from time to time, to
benefit from favorable capital market conditions to undertake refundings of the outstanding bonds
and other obllgatlons and

) WHEREAS The Metropohtan Transportatton Authority has determined that in order
to provude guidance in the issuance of refunding bonds, a refunding policy (“‘Refunding Pohcy") is
desirable. , . ,

WHEREAS, such refunding bonds must be authorized by the Board in accordance
‘with a supplemental resolution for each of the MTA and TBTA credits, such supplemental
-resolutions are attached hereto;

BE IT RESOLVED by the Metropolitan Transportation Authority that, except as
otherwise provided by separate action of the Authority relating to a particular refunding, the

Refunding Policy as set forth below shall be adopted and shall apply to all refundings of bonds or -

other debt obligations described therein hereafter.
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Metropolitan Transportation Authority
and Triborough Bridge and Tunnel Authority
_Bond and Other Debt Obligations Refunding Policy

This bond and other debt obligations refunding policy establlshes conditions precedent to any issuance of
fixed rate bonds for the purposes of refundmg fixed rate bonds prevnously issued by the MTA or any of the
Related Entities.

» For a standard fixed rate refunding, each individual bond maturity is expected to have net present
value (NPV) savings (expressed as a percentage of the par amount of refunded bonds) of at least’
the following amounts at the time of mailing the Preliminary Official Statement and at the time of

~ the initial pricing of the refunding bonds (nothing herein precludes the addition of individual bond
maturities that meet the savings criteria, or the deletion of bond matuntles that do not meet the
- savings criteria on the day of pricing):

Years to Call
‘ Oto2 3to7 8 plus
Years From Call Qtob 0.5% 1.0% 2.0%
to Maturity |- 6to 10 1.0% 2.5% 4.0%
11t015 | 3.0% 4.0% 5.0%
16 plus 4.0% 5.0% 5, 5%

e In addition to achieving the above maturity-by-maturity NPV savings, aggregate NPV savmgs must
be at least 3.0 percent of the par amount of refunded bonds.

o The arbitrage yield must be utilized in calculating NPV savings.

e Actual escrow investments must be used in calculation of refunding savings at the time of pricing.

Additional Criteria and Instruct:ons
e The evaluation of refunding opportunities wnth respect to the State Bond Issuance Charge (BIC)
shall be factored in as a cost of issuance with respect to total NPV savings requirement
" calculations. The individual bond-by-bond maturity evaluations shall also include BIC as a factor.
e Ifitis possible to meet the arbitrage yield in a refunding escrow with SLGS, they should be used. In
‘the event SLGS could provide a yield higher than the arbitrage yield, as many rolling 0 percent
- SLGS as possible should be used to biend down the arbitrage yield. If the arbitrage yield cannot be
met with SLGS or the SLGS window is not open, treasury securities and other open market -
securities can be considered, consistent with the investment restrictions in the bond resolution.
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MULTIPLE SERIES
TRANSPORTATION REVENUE REFUNDING BOND
' SUPPLEMENTAL RESOLUTION

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

ARTICLE I
DEFINITIONS AND STATUTORY AUTHORITY

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

Section 1.02.  Definitions.

1. All capitalized tenns which are used but not otherwise defined in this Multiple

Series Transportation Revenue Refundmg Bond Supplemental Resolution (the “Supplemental
Resolution™) shall have the same meamngs respectively, as such terms are given by Section 102 of the

 Resolution.

2. In this \Supple‘meptal Resolution:

“Authorized Officer” shall include the officers designated as such in the Resolution, and
the Chairman and Chief Executive Officer, the Chdir of the Finance Committee, the Chief Financial

Officer or the Director of Finance, as well as any officer duly designated as “Acting” in said officer’s .

* capacity, except that, for the purposes of any delegation set forth herein that does not expressly include
any Assistant Secretary, “Authorized Officer” shall not include any Assistant Secretary of the Issuer.

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

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

thereunder.
~ “Cross-Credit Obligations™ shall mean mdebtedness or other obligations issued or
incurred by the Issuer or-any other Related Entity as descnbed in clause (m) of the definition of “Capital

Costs”, but excluding Obligations.

“Refunding Bonds” shall -mean the - Transportatxon “Revenue Bonds authorized by
Article II of this Supplemental Resolution in one or more Series or subseries.

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

“Code” shall mean the Internal R'evem‘ler Code of 1986, as amended, and regulations




ARTICLE I
AUTHORIZATION OF REFUNDING BONDS

Section 2.01.  Authorized Principal Amount, Designation and Series. !.Pursuant to
the provisions of the Resolution and in order to issue (a) Refunding Obligations, and (b) Obligations for
the purpose of refunding Cross-Credit Obligations, multiple Series of Transportation Revenue
Obligations (which may be issued at one time or from time to time in any number of Series or subseries,
which for purposes of this Supplemental Resolution shall collectively be referred to herein as the
“Refunding Bonds™, subject to redesignation as hereinafter provided) entitled to the benefit, protection
and security of such provisions are hereby authorized to be issued in an aggregate principal amount not
exceeding the principal amount necessary so that, after giving effect to any net original issue discount or
premium and underwriters’ discount from the principal amount, the amount to be deposited in the
Proceeds Account pursuant to, or otherwise applied to effectuate the purposes of, Section 2.02 and
Section 3.01 of this Supplemental Resolution (exclusive of the amount so deposited therein determined in
any Certificate of Determination as estimated to be necessary to pay any Costs of Issuance of the
Refunding Bonds payable from such Proceeds Account or otherwise applied to pay such Costs of
Issuance), shall not exceed the amount or amounts determined in one or more Certificates of
Determination to be necessary to effectuate the purposes set forth in Section 2.02 hereof] provided,
however, that any Refunding Bonds issued pursuant to this Supplemental Resolution shall be issued in
compliance with any Board policies relating to the issuance of refunding bonds as may be in effect from
time to fime.

o ‘ o2 Nothing in this Supplemental Resolution is intended to preclude the issuance of
Refunding Bonds as refunding obligations in accordance with Section 203 of the Resolution.

Refunding Bonds shall be designated as, and shall be distinguished from the Obligations
of all other Series by the title, “Transportation Revenue Bonds, Series [insert calendar year of issuance]”
or such other title or titles set forth'in the related Certificate of Determination,

The authority to issue Obligations and take related actions granted under previous
resolutions of the Issuer shall continue in full force and effect. The authorization to issue the Refunding
Bonds and take other related actions hereunder shall continue in effect without any further action by the
Issuer until February 28, 2013, unless the Issuer shall have modified or repealed this authorization.

Section 2.02. Purposes. The purposes for which the Refunding Bonds are issued shail
be set forth in one or more Certificates of Determination and may include the refunding, restructuring or
payment, including by purchasing, exchanging or tendering therefor, of all or any portion of any
Outstanding Obligations or Parity Debt or Cross-Credit Obligations deemed advisable by an Authorized
Officer in accordance with Section 203 or 204 of the Resolution, as applicable.

Section 2,03,  Dates, Maturities, Principal Amounts and Interest. The Refunding
Bonds, except as otherwise provided in the Resolution, shall be dated the date or dates determined in the
related Certificate of Determination. The Refunding Bonds shall mature on the date or dates and in the
year or years and principal amount or amounts, and shall bear interest at the rate or rates per annum, if
any, specified in or determined in the manner provided in the related Certificate of Determination.

Section 2,04. Interest Payments, The Refunding Bonds shall bear interest from their

date or dates and be payable on such date or dates as may be determined pursuant to the related
Certificate of Determination. Except as otherwise provided in the related Certificate of Determination,
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. interest on the Refunding Bonds shall be computed on the basis of twelve 30-day months and a 360-day
year.

Section 2,05, Denominations, Numbers and Letters. Unless otherwise provided in
the related Certificate of Determination, the Refunding Bonds shail be issued in fully registered form
without coupons in the denomination of $5,000 or any integral multiple thereof.

The Refunding Bonds shall be lettered and numbered as provided in the related
Certificate of Determination.

Section 2,06, Places of Payment and Paying Agent. Except as otherwise provided in
the related Certificate of Determination, principal and Redemption Price of the Refunding Bonds shall be
payable to the registered owner of each Refunding Bond when due upon presentation of such Refunding
Bond at the principal corporate trust office of the Trustee. Except as otherwise provided in the related
Certificate of Determination, interest on the registered Refunding Bonds will be paid by check or draft
mailed on the interest payment date by the Paying Agent, to the registered owner at his address as it
appears on the registration books or, at the option of any Owner of at least one million
dollars ($1,000,000) in principal amount of the Refunding Bonds, by wire transfer in immediately
available funds on each interest payment date to such Owner thereof upon written notice from such
Owner to the Trustee, at such address as the Trustee may from time to time notify such Owner, containing
the wire transfer address (which shall be in the continental United States) to which such Owner wishes to
have such wire directed, if such written notice is received not less than twenty (20) days prior to the
related interest payment date (such notice may refer to multiple interest payments).

Section 2.07. Sinking Fund Installments. The Refunding Bonds, if any, determined
in the related Certificate of Determination shall be subject to redemption {(a) in part, by lot, (b} pro rata (in
the case of taxable Refunding Bonds), or (c) otherwise as determined in accordance with Section A-404
of the Resolution, as set forth in the Certificate of Determination, on each date in the year or years
determined in the Certificate of Determination at the principal amount thereof plus accrued interest up to
but not including the date of redemption thereof, from mandatory Sinking Fund Installments which are
required to be made in amounts sufficient to redeem on each such date the principal amount of such
Refunding Bonds.

Section 2,08. Redemption Prices and Terms. The Refunding Bonds may also be
subject to redemption prior to maturity, at the option of the Issuer, upon notice as provided in
Article A-IV of the Resolution, at any time as’ a whole or in part (and by lot within a maturity, or
_ otherwise as determined in accordance with Section A-404 of the Resolution, if less than all of a maturity
is to be redeemed), from maturities designated by the Issuer on and after the date and in the years and at
the Redemption Prices (expressed as a percentage of principal amount) determined in the related
Certificate of Determination, plus accrued interest up to but not including the redemption date.
Notwithstanding the foregoing, in the case of taxable Refunding Bonds, if set forth in the Certificate of
Determination, the taxable Refunding Bonds may be made subject to pro rata redemption and/or a make-
whole redemption premium.

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

, (a)  to determine whether and when to issue any Refunding Bonds constituting
Refunding Obligations or Obligations issued to refund Cross-Credit Obligations, and to determine the
amount of the proceeds of the Refunding Bonds to be applied to refunding purposes as well as the specific




Obligations or Parity Debt or Cross-Credit Obligations, or portions of either to be refunded and the date
or dates, if any, on which such refunded obligations shall be redeemed, and the amount of the proceeds of
the Refunding Bonds estimated to be necessary to pay the Costs of Issuance of the Refunding Bonds;

(b) to determine the purpose or purposes for which the Refunding Bonds are being
issued, which shall be one or more of the purposes set forth in Section 2.02 of this Supplemental
Resolution;

(c) to determine the principal amounts of the Refunding Bonds to be issued for the
purposcs set forth in Section 2.02 of this Supplemental Resolution and whether such principal amounts
constitute a separate Series or a subseries of Refunding Bonds, and to determine Accreted Values and
Appreciated Values, if applicable;

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

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

H to determine the Redemption Price or Redemption Prices, if any, and the
redemption terms, if any, for the Refunding Bonds; provided, however, that if the Refunding Bonds are 1o
be redeemable at the election of the Issuer, the Redemption Price (except in the case of taxable Refunding
Bonds) shall not be greater than one hundred three percent (103%) of the principal amount of the
Refunding Bonds to be redeemed, plus accrued interest thereon up to but not including the date of
redemption and in the case of taxable Refunding Bonds any provisions relating to pro rata redemption
and/or make-whole redemption;

{g) to determine whether the sale of the Refunding Bonds shall be conducted on
either a negotiated or competitive bid basis and, as applicable, to determine the purchase price for the
Refunding Bonds to be paid by the purchasers referred to in the Purchase Agreement or the purchase
price for the Refunding Bonds to be paid by the winning bidder, if such sale is conducted by competitive
bid pursuant to a Notice of Sale, in either case as such document is described in Section 2.10 of this
Supplemental Resolution, which may include such original issue discount and original issve premium as
shall be determined in the related Certificate of Determination; provided, however, that the underwriters’

- discount reflected in such purchase price shall not exceed $IO 00 for each one thﬁusand dollars ($1,000)
principal amount of the Refunding Bonds;

h) to take all actions required for the Refunding Bonds to be eligible under the rules
and regulations of ‘The Depository Trust Company (“DTC") for investment and trading as uncertificated
securities, to execute and deliver a standard form of letter of representation with DTC and,
notwithstanding any provisions to the contrary contained in this Supplemental Resolution, to include in
the related Certificate of Determination such terms and provisions as may be appropriate or necessary to
provide for uncertificated securities in lieu of Refunding Bonds issuable in fully registered form;
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(i) to determine whether to issue all or any portion of the Refunding Bonds as
Tax-Exempt Obligations, Taxable Obligations, Put Obligations, Variable Interest Rate Obligations or as
any other form of Obligations permitted by the Resolution and any matters related thereto, including
(i) the terms and provisions of any such Obligations, (ii) the selection of remarketing agents, tender
agents, auction agents, dealers, bidding agents or any other agents or parties to ancillary arrangements and
the terms of any such arrangements, and (jii) the methods for determining the accrual of Debt Service;

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

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

£} to determine whether to (i) enter into an escrow agreement or other arrangement
in connection with the issuance of Refunding Bonds, including the selection of escrow agents, verification
agents and the manoner of determining specified matters relating to the defeasance of the refunded
obligations and (ii) purchase SLGs or open market securities and the form and substance thereof and any
related investment agreement, and to determine the application of any amounts released in connection
with any such refunding;

(m) to determine that such Refunding Bonds cumj)ly with all Board policies relating
to the issuance of refunding obligations in effect at the time of such determination; and

(n) to determine such other matters specified in or permitted by (i) Sections 202,
203, 204 and A-201 of the Resolution or (ii) this Supplemental Resolution, or fo determine matters
relating to the payment or defeasance of Obligation Anticipation Notes, including preparation of any
documentation therefor.

2 Any Authorized Officer shall execute one or more Certificates of Determination

~evidencing the determinations made pursuant to this Supplemental Resolution and any such Certificate of

Determination shall be conclusive evidence of the determinations of such Authorized Officer, as stated
therein, More than one Certificate of Determination may be delivered to the extent more than one Series -
or subseries of Refunding Bonds are delivered from time to time, or other authority is exercised under this
Supplemental Resolution from time to time and each such Certificate of Determination shall be delivered
to the Trustee prior to the authentication and delivery of the respective Series or subseries of Refunding
Bonds by the Trustee or other documentation. Determinations set forth in any Certificate of
Determination shall have the same effect as if set forth in this Supplemental Resolution. Any such
Authorized Officer may exercise any authority delegated under this Supplemental Resolution from time
to time following issuance of any Refunding Bonds, as appropriate for any purposes, including, in order
to change interest rate modes or auction periods, if any Refunding Bonds shall consist of multiple
subseries, to change the principal amounts and number of the individual subseries or to combine all
subseries into a single Series, if any Refunding Bonds consist of a single Series, to divide such Series into




two or more subseries and to determine the principal amount of such subiseries, obtain a substitute or
additional Credit Facility or to appoint new or additional agents or other pames deemed appropriate to a
particular form or mode of Obligation or manner of sale.

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

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

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

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

Each Authorized Officer is hereby authorized to execute and deliver for and on behalf
and in the name of the Issuer, to the extent determined by such Authorized Officer to be necessary or
convenient, a Continuing Disclosure Agreement, substantially in the form appended to the Purchase
Agreement or Notice of Sale, with such changes, omissions, insertions and revisions as such officer shall




deem advisable (the “Continuing Disclosure Agreement”), said execution being conclusive evidence of
the approval of such changes, omissions, insertions and revisions.

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

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

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

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

Section 2,12. Appointment of Trustee and Paying Agent. Unless' otherwise
provided by Certificate of Determination, The Bank of New York Mellon, as successor in interest to
JPMorgan Chase Bank, N.A. shall be the Trustee under the Resolution and the Paying Agent for the
Refunding Bonds.




ARTICLE I
DISPOSITION OF REFUNDING BOND PROCEEDS

Section 3,01,  Disposition of Refunding Bond Proceeds. Any proceeds of the sale of
the Refunding Bonds, other than accrued interest, if any, shall be deposited, simultaneously with the
issuance and delivery of the Refunding Bonds, at one time or from time to time in one or more Series or
subseries, in the Proceeds Account which is deemed to be established for each Series in the Proceeds
Fund to be applied, or shall otherwise be applied pursuant to a Certificate of Determination to:

(a) the refunding of any Obligations, Parity Debt or Cross-Credit Obligations, or
portions of any of them, in accordance with Section 2.02 hereof; and

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

Unless otherwise provided in a Caﬂiﬁcate of Determination, the accrued interest, and any
capitalized interest, if any, received on the sale of the Refunding Bonds shall be deposited in the Debt
Service Fund, , :
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ARTICLE 1V

3

TAX COVENANTS AND DEFEASANCE

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

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

The provisions of the foregoing covenants set forth in this Section shall not apply to any
Refunding Bonds, including any subseries thereof, which the Issver determines pursuant to the applicable
Certificate of Determination to issue as Taxable Obligations.

Section 4.02. Defeasance. In the event the Issuer shall seek, prior to the maturity or
redemption date thereof, to pay or cause to be paid, within the meaning and with the effect expressed in
the Resolution, all or less than all Outstanding Refunding Bonds issued as Tax-Exempt Obligations and
the pmvtswns of Section 4.01 hereof shall then be of any force or effect, then, notwithstanding the
provisions of Article A-XI of the Resolution, the Refunding Bonds issued as Tax-Exempt Obligations
which the Issuer then seeks to pay or cause to be paid shall not be déemed to have been paid within the
meaning and with the effect expressed in Section A<1101 of the Resolution unless (i) the Issuer has
confirmed in writing that the Owners of the Refunding Bonds issued as Tax-Exempt Obligations which
the Issuer then seeks to pay or cause to be paid will continue, after such action, to have the benefit of a
covenant to the effect of the covenant of the Issuer contained in Section 4.01 hereof or (ii) there shall have
been delivered to the Trustee an Opinion of Bond Counsel to the effect that non-compliance thereafter
with the applicable provisions of the Code will not affect the then current freatment of interest on the
Refunding Bonds issued as Tax-Exempt Obligations in determmmg gross income for Federal income tax

purposes.
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MULTIPLE SERIES
DEDICATED TAX FUND REFUNDING BOND
SUPPLEMENTAL RESOLUTION

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

ARTICLE I
DEFINITIONS AND STATUTORY AUTHORITY

Section 1.01.  Supplemental Resolution. This resolution is supplemént_al to, and is
adopted in accordance with Article II and Article A-VIIl of, a resolution of the Issuer adopted on
March 26, 2002, entitled “Dedicated Tax Fund Obligation Resolution” (the “Resolution™).

Section 1.02. Definitions.

1. All capitalized terms which are used but not otherwise defined in this Multlple
Series Dedicated Tax Fund Refunding Bond Supplemental Resolution (the “Supplemental Resolution™)
shall have the same meanings, respectively, as such terms are given by Section 102, of the Resolution.

2. In this Supplemental Resolution: T

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

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

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

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

“Cross-Credit Obligations” shall mean indebtedness or other obligations issued or
mcurred by the Issuer or any other Related Entity as described in clause (iii) of the deﬁm’uon of “Capital
Costs”, but excluding Obligations.

“Refunding Bonds™ shall mean the Dedicated Tax Fund Bonds authorized by Article II of
_this Supplemental Resolution in one or more Series or subseries.

Section 1.03. Anthonty for this Supplemental Resolution.  This Supplemental
Resolution is adopted pursuant to the prov1sxons of the Issuer Act and the Resolution.




ARTICLE 1T
AUTHORIZATION OF REFUNDING BONDS

Section 2.01.  Authorized Principal Amount, Designation and Series. 1. Pursuant
to the provisions of the Resolution and in order to issue (a) Refunding Obligations, and (b) Obligations
for the purpose of refunding Cross-Credit Obligations, multiple Series of Dedicated Tax Fund Obligations
{which may be issued at one time or from time to time in any number of Series or subseries, which for
purposes of this Supplemental Resolution shall collectively be referred to herein as the “Refunding
Bonds”, subject to redesignation as hereinafter provided) entitled to the benefit, protection and security of
such provisions are hereby authorized to be issued in an aggregate principal amount not exceeding the
principal amount necessary so that, after giving effect to any net original issue discount or premium and
underwriters’ discount from the principal amount, the amount to be deposited in the Proceeds Account
. pursuant to, or otherwise applied to effectuate the purposes of, Section 2.02 and Section 3.01 of this
Supplemental Resolution (exclusive of the amount so deposited therein determined in any Certificate of
Determination as estimated to be necessary to pay any Costs of Issuance of the Refunding Bonds payable
from such Proceeds Account or otherwise applied to pay such Costs of Issuance), shall not exceed the
amount or amounts determined in one or more Certificates of Determination to be necessary to effectuate
the purposes set forth in Section 2.02 hereof; provided, however, that any Refunding Bonds issued
pursuant to this Supplemental Resolution shall be issued in compliance with any Board policies relating
to the issuance of refunding bonds as may be in effect from time to time.

2. Nothing in this Supplemental Resolution is intended to preclude the issuance of
Refunding Bonds as refunding obligations in accordance with Section 203 of the Resolution.

Refunding Bonds shall be designated as, and shall be distihguished from the Obligations
of all other Series by the title, “Dedicated Tax Fund Bonds, Series [insert calendar year of issuance]” or
such other title or titles set forth in the related Certificate of Determination,

. The authority to issue Obligations and take related actions granted under previous
resolutions of the Issuer shall continue in full force and effect. The authorization to issue the Refunding
Bonds and take other related actions hereunder shall continue in effect without any further action by the
Issuer until February 28, 2013, unless the Issuer shall have modified or repealed this authorization.

Section 2.02. Purposes. The purposes for which the Refunding Bonds are issued shall
be set forth in one or more Certificates of Determination and may include the refunding, restructuring or
payment, including by purchasing, exchanging or tendering therefor, of all or any portion of any
Outstanding Obligations or Parity Debt or Cross-Credit Obligations deemed advisable by an Authorized
. Officer in accordance with Section 203 or 204 of the Resolution, as applicable. \

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

, Section 2.04. Interest Payments. The Refunding Bonds shall bear interest from their

date or dates and be payable on such date or dates as may be determined pursuant to the related
Certificate of Determination. Except as otherwise provided in the related Certificate of Determination,
interest on the Refunding Bonds sha!l be computed on the basis of twelve 30-day months and a 360-day
year,




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

The Refunding Bonds shall be lettered and numbered as provided in the related
Certificate of Determination. '

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

Section 2,07. Sinking Fund Instaliments. The Refunding Bonds, if any, determined
in the related Certificate of Determination shall be subject to redemption (a) in part, by lot, (b) pro rata (in
the case of taxable Refunding Bonds), or (¢} otherwise as determined in accordance with Section A-404
of the Resolution, as set forth in the Certificate of Determination, on each date in the year or years
determined in the Certificate of Determination at the principal amount thereof plus accrued interest up to
but not including the date of redemption thereof, from mandatory Sinking Fund Installments which are
required to be made in amounts sufficient to redeem on each such date the principal amount of such
Refunding Bonds.

Section 2,08, Redemption Prices and Terms, The Refunding Bonds may also be
subject to redemption prior to maturity, at the option of the Issuer, upon notice as provided in
Article A-IV of the Resolution, at any time as a whole or in part {and by lot within a maturity, or
otherwise as determined in accordance with Section A-404 of the Resolution, if less than all of a maturity
is to be redeemed), from maturities designated by the Issuer on and after the date and in the years and at
the Redemption Prices (expressed as a percentage of principal amount) determined in the related
Certificate of Determination, plus accrued interest up to but not including the redemption date.
Notwithstanding the foregoing, in the case of taxable Refunding Bonds, if set forth in the Certificate of
Determination, the taxable Refunding Bonds may be made subject to pro rata redemption and/or a make-
whole redemption premium.

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

(a)  to determine whether and when to issue any Refunding Bonds constituting
Refunding Obligations or Obligations issued to refund Cross-Credit Obligations, and to determine the
amount of the proceeds of the Refunding Bonds to be applied to refunding purposes as well as the specific
Obligations or Parity Debt or Cross-Credit Obligations, or portions of either to be refunded and the date
or dates, if any, on which such refunded obligations shall be redeemed, and the amount of the proceeds of
the Refunding Bonds estimated to be necessary to pay the Costs of Issuance of the Refunding Bonds;
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(b) to determine the purpose or purposes for which the Refunding Bonds are being
issued, which shall be one or more of the purposes set forth in Section 2.02 of this Supplemental
Resolution;

(c:) to determine the principal amounts of the Refunding Bonds to be issued for the
purposes set forth in Section 2.02 of this Supplemental Resolution and whether such principal amounts
constitute a separate Series or a subseries of Refunding Bonds, and to determme Accreted Values and
Appreciated Values, if applicable;

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

(e} to determine the date or dates which the Refunding Bonds shall be dated and the
interest rate or rates of the Refunding Bonds or the manner of determining such interest rate or rates;
provided, however, that any Obligations issued as Tax-Exempt Obligations shall be subject to a
maximum interest rate of not greater than 10% per annum, any Obligations issued as Taxable Obligations
shall be subject to a maximum interest rate of not greater than 12% per annum, any Variable Interest Rate
Obligations issued as Tax-Exempt Obligations shall be subject to a maximum interest rate of not greater
than 15% per annum, any Variable Interest Rate Obligations issued as Taxable Obligations shall be
subject to a maximum interest rate of not greater than 18% per annum and any Parity Reimbursement
Obligations shall be subject to a2 maximum interest rate of not greater than 25% per annum, or, in each
such case, such higher rate or rates as determined by the Issuer’s Board,

to determine the Redemption Price or Redemption Prices, if any, and the
redemption terms, if any, for the Refunding Bonds; provided, however, that if the Reﬁmdmg Bonds are to
be redeemable at the election of the Issuer, the Redemption Price (except in the case of taxable Refunding
Bonds) shall not be greater than one hundred three percent (103%) of the principal amount of the
Refunding Bonds to be redeemed, plus accrued interest thereon up to but not including the date of
redemption and in the case of taxable Refunding Bonds any provisions relating to the pro rata redemption
and/or make-whole redemption;

{g)  to determine whether the sale of the Refunding Bonds shall be conducted on
either a negotiated or competitive bid basis and, as applmable, to determine the purchase price for the
Reﬁmémg Bonds to be paid by the purchasers referred to in the Purchase Agreement or the purchase
price for the Refunding Bonds to be paid by the winning bidder, if such sale is conducted by competitive
bid pursuant to a Notice of Sale, in either case as such document is described in Section 2.10 of this
Supplemental Resolution, which may include such original issue discount and original issue premium as
shall be determined in the refated Certificate of Determination; provided, however, that the underwriters’
discount reflected in such purchase price shall not exceed $10.00 for each one thousand dollars ($1,000)
principal amount of the Refunding Bonds;

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

€3] to determine whether to issue all or any portion of the Refunding Bonds as
Tax-Exempt Obligations, Taxable Obligations, Put Obligations, Variable Interest Rate Obligations or as

-52 -




any other form of Obligations permitted by the Resolution and any matters related thereto, including
(i) the terms and provisions of any such Obligations, (ii) the selection of remarketing agents, tender
" agents, auction agents, dealers, bidding agents or any other agents or parties to ancillary arrangements and
the terms of any such arrangements, and (iii) the methods for determining the decrual of Debt Service;

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

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

R{)! to determine whether to (i) enter into an escrow agreement or other arrangement
in connection with the issuance of Refunding Bonds, including the selection of escrow agents, verification
agents and the manner of determining specified matters relating to the defeasance of the refunded
obligations and (ji) purchase SLGs or open market securities and the form and substance thereof and any
related investment agreement, and o determine the application of any amounts released in connection
with any such refunding;

‘ (m)}  to determine that such Refunding Bonds comply with all Board policies relating
to the issuance of refunding obligations in effect at the time of such determination; and

. (n)  to determine such other matters specified in or permitted by (i) Sections 202,
203, 204 and A-201 of the Resolution or (ii) this Supplemental Resolution, or to determine matters -
relating to the payment or defeasance of Obligation Anticipation Notes, including preparation of any
documentation therefor.

2. Any Authorized Officer shall execute one or more Certificates of Determination
evidencing the determinations made pursuant to this Supplemental Resolution and any such Certificate of
Determination shall be conclusive evidence of the determinations of such Authorized Officer, as stated
therein. More than one Certificate of Determination may be delivered to the extent more than one Series
or subseriés of Refunding Bonds are delivered from time to time, or other authority is exercised under this
Supplemental Resolution from time to time and each such Certificate of Determination shall be delivered
to the Trustee prior to the authentication and delivery of the respective Series or subseries of Refunding
Bonds by the Trustee or other documentation. Determinations set forth in any Certificate of
Determination shall have the same effect as if set forth in this Supplemental Resolution. Any such
Authorized Officer may exercise any authority delegated under this Supplemental Resolution from time
to time following issuance of any Refunding Bonds, as appropriate for any purposes, including, in order
to change interest rate modes or auction periods, if any Refunding Bonds shall consist of muitiple
subseries, to change the principal amounts or number of the individual subseries or to combine subseries
into a single Series, if any Refunding Bonds consist of a single Series, to divide such Series into two or
more subseries and to determine the principal amount of such subseries, obtain a substitute or additional
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" Credit Facility of to appmnt new or additional agents or other parties deemed appmpmte foa pamcuiar
form or mode of Obligation or manner of sale.

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

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

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

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

Each Authorized Officer is hereby authorized to execute and deliver for and on behalf
and in the name of the Issuer, to the extent determined by such Authorized Officer to be necessary or
convenient, a Continuing Disclosure Agreement, substantially in the form appended to the Purchase
Agreement or Notice of Sale, with such changes, omissions, insertions and revisions as such officer shall




deem advisable {the “Continuing Disclosure Agreement”), said execution being conclusive evidence of
the approval of such changes, omissions, insertions and revisions.

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

delivery of such Refunding Bonds.

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

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

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

Section 2.12. Appointment of Trustee and Paying Agent. Unless otherwise

provided by Certificate of Determination, The Bank of New York Mellon shall be the Trustee under the
Resolution and the Paying Agent for the Refunding Bonds,
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ARTICLE II

DISPOSITION OF REFUNDING BOND PROCEEDS

Section 3.01.  Disposition of Refunding Bond Proceeds. Any proceeds of the sale of
the Refunding Bonds, other than accrued interest if any, shall be deposited, simultaneously with the
issuance and delivery of the Refunding Bonds, at one time or from time to time in one or more Series or
" subseries, in the Proceeds Account which is deemed to be established for each Series in the Proceeds
- Fund to be applied, or shall otherwise be applied pursuant to a Certificate of Determination to:

(a)  the refunding of any Obligations, Parity Debt or Cross-Credit Obligations, or
portions of any of them, in accordance with Section 2.02 hereof; and

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

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




ARTICLE IV
TAX COVENANTS AND DEFEASANCE

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

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

_or holders of any Parity Debt (other than the Refunding Bonds or the Trustee acting on their behalf), nor
the Trustee acting on their behalf, shall be entitled to exercise any right or remedy provided to the
Owners, the Parity Debt holders or the Trustee under the Resolution based upon the Issuer’s failure to
observe, or refusal to comply with, the above covenant.

The provisions of the foregoing covenants set forth in this Section shall not apply to any
Refunding Bonds, including any subseries thereof, which the Issuer determines pursuant to the applicable
Certificate of Determination to issue as Taxable Obligations.

Section 4.02. Defeasance. In the event the Issuer shall seck, prior to the maturity or
redemptmn date thereof, to pay or cause to be paid, within the meaning and with the effect expressed in
the Resolution, all or less than all Outstanding Refunding Bonds issued as Tax-Exempt Obligations and
the provisions of Section 4.01 hereof shall then be of any force or effect, then, notwithstanding the
provisions of Article A-XI of the Resolution, the Refunding Bonds issued as Tax-Exempt Obligations
which the Issuer then seeks to pay or cause to be paid shall not be deemed to have been paid within the
meaning and with the effect expressed in Section A-1101 of the Resolution unless (i) the Issuer has
confirmed in writing that the Owners of the Refunding Bonds issued as Tax-Exempt Obligations which
the Issuer then seeks to pay or cause to be paid will continue, after such action, to have the benefit of a
covenant to the effect of the covenant of the Issuer contained in Section 4.01 hereof or (ii) there shall have
been delivered to the Trustee an Opinion of Bond Counsel to the effect that non-compliance thereafter
with the applicable provisions of the Code will not affect the then current treatment of interest on the
Refunding Bonds issued as Tax-Exempt Obligations in determining gross income for Federal income tax

purposes.
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MULTIPLE SERIES
2001 SUBORDINATE REVENUE REFUNDING BOND
SUPPLEMENTAL RESOLUTION.

follows:
: ARTICLE I
DEFINITIONS AND STATUTORY AUTHORITY

Section 1.01. Supplemental Resolution. This resolution is supplementa] to, and is
adopted in accordance with Article Il and Article A-VII of, a resolution of the Issuer adopted on

March 26, 2002, entitled “2001 Subordinate Resolution Authorizing General Revenue Obligations” (the -

“Resolution”).
Section 1.02. Definitions.

1. - All capitalized terms which are uéed but not otherwise defined in this Multiple
Series 2001 . Subordinate Revenue Refunding Bond Supplemental Resolution (the “Supplemental

Resolution”) shall have the same meanings, respectively, as such terms are given by Sectxon 102 of the
Resolution.

2. ‘In this Supplemental Resolution:

Vs

" “Authorized Officer” shall include the officers designated as such in the Resolution, and '

the ‘Chairman and Chief Executive Officer, the Chair of the Finance Committee, the Chief Financial
Officer or the Director of Finance, MTA, as well as any officer duly designated as “Acting” in said
officer’s capacity, except that, for the purposes of any delegation set forth herein that does not expressly

include any Assistant Secretary, “Authorized Officer” shall not include any Assistant Secretary of the
Issuer.

“Board” shall mean, when used with respect to the Issuer, the board of the Issuer acting

as such pursuant to the provisions of the Issuer Act, and when used with respect to the MTA, the‘

members of the MTA acting as such pursuant to the provisions of the MTA Act.

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

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

- “Cross-Credit Obhgatlons” shall mean indebtedness or other obhgatxons issued or
_ incurred by the Issuer or any other Related Entity as described in clause (iii) of the definition of “Capital
Costs”, but excluding Obhgatlons

. “Refunding Bonds” shall mean the 2001 Subordinate Revenue Bonds authonzed by

Article 11 of this Supplemental Resolution in one or inore Series or subseries.

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

AUTHORIZATION OF REFUNDING BONDS

Section 2.01.  Authorized Principal Amount, Designation and Series. 1. Pursuant
to the provisions of the Resolution and in order to issue (a) Refunding Subordinate Obligations, and (b)
Obligations for the purpose of refunding Cross-Credit Obligations, multiple Series of Subordinate
Revenue Obligations (which may be issued at one time or from time to time in any number of Series or
subseries, which for purposes of this Supplemental Resolution shall collectively be referred to herein as
the “Refunding Bonds”, subject to redesignation as hereinafter provided) entitled to the benefit, protection
and security of such provisions are hereby authorized to be issued in an aggregate principal amount not
exceeding the principal amount necessary so that, after giving effect to any net original issue discount or
premium and underwriters’ discount from the principal amount, the amount to be deposited in the
Proceeds Account pursuant to, or otherwise applied to effectuate the purposes of, Section 2.02 and
Section 3.01 of this Supplemental Resolution (exclusive of the amount so deposited therein determined in
any Certificate of Determination as estimated to be necessary to pay any Costs of lssuance of the
Refunding Bonds payable from such Proceeds Account or otherwise applied to pay such Costs of
Issuance), shall not exceed the amount or amounts determined in one or more Certificates of
Determination to be necessary to effectuate the purposes set forth in Section 2.02 hereof; provided,
however, that any Refunding Bonds issued pursuant to this Supplemental Resolution shall be issued in
compliance with any Board policies relating to the issuance of refunding bonds as may be in effect from
time to time.

2. Nothing in this Supplemental Resolution is intended to preclude the issuance of
Refunding Bonds as refunding obligatmns in accordance with Section 204 of the Resolution.

Refunding Bonds shall be designated as, and shall be distinguished from the Obligations
of all other Series by the title, “Subordinate Revenue Bonds, Series [insert calendar year of issuance]” or
" such other title or titles set forth in the related Certificate of Determination.

The authority to issue Obligations and take related actions granted under previous
resolutions of the Issuer shall continue in full force and effect. The authorization to issue the Refunding
Bonds and take other refated actions hereunder shall continue in effect without any further action by the
Issuer until February 28, 2013, unless the Issuer shall have modified or repealed this authorization.

Section 2.02.  Purposes. The purposes for which the Refunding Bonds are issued shail
be set forth in one or more Certificates of Determination and may include the refunding, restructuring or
payment, including by purchasing, exchanging or tendering therefor, of all or any portion of any
Outstandmg Obligations or Parity Debt or Cross-Credit Obligations deemed advisable by an Authorized
Officer in accordance with Section 203 or 204 of the Resolution, as applicable.

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

Section 2.04. Interest Payments. The Refunding Bonds shail bear interest from their
_date or dates and be payable on such date or dates a5 may be determined pursuant to the related
Certificate of Determination. Except as otherwise provided in the related Certificate of Determination,
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interest on the Refundmg Bonds shall be computed on the basis of twelve 30-day months and a 360-day
year.

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

The Refunding Bonds shall be lcttcred and numbered as provided in the related
Certificate of Determination. .

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

Section 2.07. Sinking Fund Instaiiments. The Refunding Bonds, if any, determined
in the related Certificate of Determination shall be subject to redemption {g) in part, by lot, (b) pro rata (in
the case of taxable Refunding Bonds), or (¢) otherwise as determined in accordance with Section A-404
of the Resolution, as set forth in the Certificate of Determination, on each date in the year or years
determined in the Certificate of Determination at the principal amount thereof plus accrued interest up to
but not including the date of redemption thereof, from mandatory Sinking Fund Installments which are
required to be made in amounts sufficient to redeem on each such date the principal amount of such
Refunding Bonds.

Section 2.08. Redemption Prices and Terms. The Refunding Bonds may also be
subject to redemption prior to maturity, at the option of the Issuer, upon notice as provided in
Article A-IV of the Resolution, at any time as a whole or in part (and by ot within a maturity, or
otherwise as determined in accordance with Section A-404 of the Resolution, if less than all of a maturity
is to beé redeemed), from maturities designated by the Issuer on and after the date and in the years and at
the Redemption Prices (expressed as a percentage of principal amount) determined in the related
Certificate of Determination, plus accrued interest up to but not including the redemption date,
Notwithstanding the foregoing, in the case of taxable Refunding Bonds, if set forth in the Certificate of
Determination, the taxable Refunding Bonds may be made subject to pro rata redemption and/or a make-
whole redemptlon premium.

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

() to determine whether and when to issue any Refunding Bonds constituting

Refunding Subordinate Obligations or Obligations issued to refund Cross-Credit Obligations, and to
determine the amount of the proceeds of the Refunding Bonds to be applied to refunding purposes as well
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as the specific Obligations or Parity Debt or Cross-Credit Obligations, or portions of either to be refunded
and the date or dates, if any, on which such refunded obligations shall be redeemed, and the amount of the
proceeds of the Refunding Bonds estimated to be necessary to pay the Costs of Issuance of the Refunding
Bonds;

(b to determine the purpose or purposes for which the Refunding Bonds are being
issued, which shall be one or more of the purposes set forth in Section 2.02 of this Supplemental
Resolution; :

() to determine the principal amounts of the Refunding Bonds to be issued for the
purposes set forth in Section 2.02 of this Supplemental Resolution and whether such principal amounts
constitute a separate Series or a subseries of Refunding Bonds, and to determine Accreted Values and
Apprematesd Values, if applncablc,

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

{e} to determine the date or dates which the Refunding Bonds shall be dated and the
interest rate or rates of the Refunding Bonds or the manner of determining such interest rate or rates;
provided, however, that any Obligations issued as Tax-Exempt Obligations shall be subject to a
maximum interest rate of not greater than [0% per annum, any Obligations issued as Taxable Obligations

“shall be subject to'a maximum interest rate of not greater than 12% per annum, any Variable Interest Rate
Obligations issued as Tax-Exempt Obligations shall be subject to a maximum interest rate of not greater
than 15% per annum, any Variable Interest Rate Obligations issued as Taxable Obligations shall be
subject to a maximum interest rate of not greater than 18% per annum and any Parity Reimbursement
Obligations shall be subject to 2 maximum interest rate of not greater than 25% per annum, or, in each
such case, such higher rate or rates as determined by the Issuer’s Board;

(H to determine the Redemption Price or Redemption Prices, xf any, and the
redemption terms, if any, for the Refunding Bonds; provided, however, that if the Refunding Bonds are to
be redeemable at the election of the issuer, the Redemption Price (except in the case of taxable Refunding
Bonds) shall not be greater than one hundred three percent (103%) of the principal amount of the
Refunding Bonds to be redeemed, plus accrued interest thereon up to but not including the date of
redemption and in the case of taxable Refunding Bonds any provisions relating to pro rata redemption
and/or make-whole redemption;

{g) to determine whether the sale of the Refunding Bonds shall be conducted on
either a negotiated or competitive bid basis and, as applicable, to determine the purchase price for the
Refunding Bonds to be paid by the purchasers referred to in the Purchase Agreement or the purchase
price for the Refunding Bonds to be paid by the winning bidder, if such sale is conducted by competitive
bid pursuant to a Notice of Sale, in either case as such document is described in Section 2,10 of this
Supplemental Resolution, which may include such original issue discount and original issue premium as
shall be determined in the related Certificate of Determination; provided, however, that the underwriters’
discount reflected in such purchase price shall not exceed $10.00 for each one thousand dollars ($1,000)
principal amount of the Refunding Bonds;

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

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

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

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

(h to determine whether to (i) enter into an escrow agreement or other arrangement
in connection with the issuance of Refunding Bonds, including the selection of escrow agents, verification
agents and the manner of determining specified matters relating to the defeasance of the refunded
obligations and (if) purchase SLGs or open market securities and the form and substance thereof and any
related investment agreement, and to determine the application of any amounts released in connection
with any such refunding;

{m)  to determine that such Refunding Bonds comply with all Board policies relating
to the issuance of refunding obligations in effect at the time of such determination; and

(n) to determine such other matters specified in or permitted by (i) Sections 202,
203, 204 and A-201 of the Resolution or (ii) this Supplemental Resolution, or to determine matters
relating to the payment or defeasance of Obligation Anticipation Notes, including preparation of any
documentation therefor,

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

Section 2,10. Sale of Refanding Bonds. If it iz determined that any sale of Bonds
shall be conducted on a negotiated basis, each Authorized Officer is hereby authorized fo sell and award
the Refunding Bonds to the purchasers who shall be on the list of underwriters then approved by the
Issuer and shall be referred to in the Purchase Agreement or Agreements, which Purchase Agreement or
Agreements shall be substantially in the form most recently executed or delivered by the Issuer in
connection with the sale of Obligations, with such revisions to reflect the terms and provisions of the
Refunding Bonds as may be approved by the officer executing the Purchase Agreement (each, a
“Purchase Agreement™). Each Authorized Officer is hereby authorized to agree to the selection of the
representative of the underwriters as referred to in the Purchase Agreement or Agreements and to execute
and deliver the Purchase Agreement or Agreements for and on behalf and in the name of the Issuer with
such changes, omissions, insertions and revisions as may be approved by the officer executing the
Purchase Agreement or Agreements, said execution being conclusive evidence of such approval and
concurrence in the selection of the representative of the underwriters, )

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

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

" Exchange Commission as applicable. ‘

Each Authorized Officer is hereby authorized to make public and to authorize distribution
of a final Official Statement in substantially the form of each Preliminary Official Statement or the most
recently executed and delivered Official Statement if there is not a Preliminary Official Statement, with
such changes, omissions, inserfions and revisions as such officer shall deem advisable, to sign such
Official Statement and to deliver such Official Statement to the purchasers of such issue of the Refunding
Bonds, such execution being conclusive evidence of the approval of such changes, omissions, insertions
and revisions.
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Fach Authorized Officer is hereby authorized to execute and deliver for and on behalf
and in the name of the Issuer, to the extent determined by such Authorized Officer to be necessary or
convenient, a Continuing Disclosure Agreement, substantially in the form appended to the Purchase
Agreement or Notice of Sale, with such changes, omissions, insertions and revisions as such officer shall
deem advisable (the “Continuing Disclosure Agreement™), said execution being conclusive evidence of
the approval of such changes, omissions, insertions and revisions.

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

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

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

Section 2.11.  Forms of Refunding Bonds and Trustee’s Authentication Certificate,
Subject 1o the provisions of the Resolution, the form of registered Refunding Bonds, and the Trustee’s
certificate of authentication, shall be substantially in the form set forth in Exhibit One to the Resolution
including, if necessary, any changes to comply with the requirements of DTC or the provisions of this
Supplemental Resolution or any Certificate of Determination.

Section 2.12, Appointment of Trustee and Paying Agent. Unless otherwise
provided by Certificate of Determination, The Bank of New York Mellon shall be the Trustee under the
Resolution and the Paying Agent for the Refunding Bonds.

ARTICLE I .
DISPOSI’I‘!ﬁN OF REFUNDING BOND PROCEEDS

Section 3.01.  Dispesition of Refunding Bond Proceeds. Any proceeds of the sale of
the Refunding Bonds, other than accrued interest, if any, shall be deposited, simultaneously with the
issuance and delivery of the Refunding Bonds, at one time or from time to time in one or more Series or
subseries, in the Proceeds Account which is deemed to be established for each Series in the Proceeds -
Fund to be applied, or shall otherwise be applied pursuant to a Certificate of Determination to;

{a) the refunding of any Obligations, Parity Debt or Cross-Credit Obligations, or
portions of any of them, in accordance with Section 2.02 hereof; and ‘
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(b) the balance of such proceeds, exclusive of accrued interest, shall be deposited in
the CO! Account and applied to the payment of Costs of Issuance or otherwise applied to the payment of
Costs of Issuance. ‘

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

ARTICLE IV
TAX COVENANTS AND DEFEASANCE

Section 4.01. Tax Covenants Relating to the Refunding Bonds. The Issuer
covenants that, in order fo maintain the exclusion from gross income for Federal income tax purposes of
the interest on the Refunding Bonds issued as Tax-Exempt Obligations, the Issuer will satisfy, or take
such actions as are pecessary to cause to be satisfied, each provision of the Code necessary to maintain
such exclusion. In furtherance of this covenant, the Issuer agrees to comply with such written instructions
as may be provided by Bond Counsel. In furtherance of the covenant contained in the preceding
sentence, the Issuer agrees to continually comply with the provisions of any “Arbitrage and Use of
Proceeds Certificate” or “Tax Certificate” {0 be executed by the Issuer in connection with the execution
and delivery of any Refunding Bouds issued as Tax-Exempt Obligations, as amended from time to time.

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

The provisions of the foregoing covenants set forth in this Section shall not apply to any
Refunding Bonds, including any subseries thereof, which the Issuer determines pursuant to the applicable
Certificate of Determination to issue as Taxable Obligations.

Section 4.02. Additional Covenants. 1. The Issuer covenants and agrees that it will
not issue any Senior Obligations under the Senior Resolution (other than pursuant to Section 205 thereof)
unless in'addition to satisfying the requirements of the Senior Resolution, an Authorized Officer delivers
to the trustee under the Senior Resolution a certificate demonstrating that for any period of 12 consecutive
calendar months out of the 18 complete calendar months next preceding the date of authentication and
delivery such issue of Senior Obligations, Net Revenues are at least equal to 1.10 times the Combined
Maximum Annual Calculated Debt Service for all Subordinate Revenue Obligations, Parity Debt, Senior
Obligations and Senior Parity Debt. '

2. The Issuer covenants and agrees that in addition to complying with the provisions
of Section 604 of the Bond Resolution, the Issuer shall at all times establish, levy, maintain and collect, or
cause to be established, levied, maintained and collected, such tolls, rentals and other charges in
connection with the TBTA Facilities as shall always be sufficient, together with other money available
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therefor (including the anticipated receipt of proceeds of sale of Obligations or other bonds, notes or other
obligations or evidences of indebtedness of the Issuer that will be used to pay the principal of Obligations
issued in anticipation of such receipt, but not including any anticipated or actual proceeds from the sale of
TBTA Facilities), to equal or exceed in each calendar year the greater of (a) an amount equal to the sum
of amounts necessary in such calendar year (i) to pay all Operating Expenses of the Issuer, plus (ii) to pay
the sum of Calculated Debt Service as defined in the Bond Resolution and Calculated Debt Service as
defined in the Senior Resolution, plus (iii) to maintain any reserve established by the Issuer pursuant to
the Senior Resolution, in such amount as may be determined from time to time by an Authorized Officer
in his or her judgment, or (b) an amount such that Revenues less Operating Expenses shall equal at least
1.10 times the sum of Calculated Debt Service as defined in the Senior Resolution and Calculated Debt
Service as defined in the Bond Resolution for such calendar year,

Section 4.03. Defeasance. In the event the Issuer shall seek, prior to the maturity or
redemption date thereof, fo pay or cause to be paid, within the meaning and with the effect expressed in
the Resolution, all or less than all Outstanding Refunding Bonds issued as Tax-Exempt Obligations and
the provisions of Section 4.01 hereof shall then be of any force or effect, then, notwithstanding the
provisions of Article A-XI of the Resolution, the Refunding Bonds issued as Tax-Exempt Obligations
which the Issuer then seeks to pay or cause to be paid shall not be deemed to have been paid within the
meaning and with the effect expressed in Section A-[101 of the Resolution unless (i) the Issuer has
confirmed in writing that the Owners of the Refunding Bonds issued as Tax-Exempt Obligations which
the Issuer then seeks to pay or cause to be paid will continue, after such action, to have the benefit of a
covenant to the effect of the covenant of the Issuer contained in Section 4.01 hereof or (if) there shall have
been delivered to the Trustee an Opinion of Bond Counsel to the effect that non-compliance thereafter
with the applicable provisions of the Code will not affect the then current treatment of interest on the
Refunding Bonds issued as Tax-Exempt Obligations in determining gross income for Federal income tax
purposes. '
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-MULTIPLE SERIES
GENERAL REVENUE REFUNDING BOND
SUPPLEMENTAL RESOLUTION

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

ARTICLE I

DEFINITIONS AND S'i'ATUTORY AUTHORITY

Section 1.01. Supplemental Resolution. Thié resolution is supplemental to, and is
adopted in accordance with Article Il and Article A-VIHI of, a resolution of the Issuer adopted on

March 26, 2002, entitled “General Resolution Authorizing General Revenue Obligations” (the
“Resolution™).

Secﬁon 1.02. - Definiti;ms.

1. All capitaiized terms which are used but not otherwise defined in this Multiple
Series General Revenue Refunding Bond Supplemental Resolution (the “Supplemental Resolution™) shall
have the same meanings, respectively,_ as such terms are given by Section 102 of the Resolution.

2. " In this Supp]emental Resolution: -

“Authorized Officer” shall include the officers demgnated as such in the Reso}utlon and
the Chairman and Chief Executive Officer, the Chair of the Finance Committee, the Chief Financial
Officer or the Director of Finance, MTA, as well as any officer duly designated as “Acting” in said
officer’s capacity, except that, for the purposes of any delegation set forth herein that does not expressly

include any Assxstant Secretary, “Authonzed Officer” shal] not include any Assistant Secretary of the
Issuer.

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

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

“Code” shall mean the Internql Revenue Code of 1986, as amended, and regulations
thereunder. T _—

“Cross-Credit Obligations™ shall mean indebtedness or other obligations issued or
incurred by the Issuer or any other Related Entity as described in clause (iii) of the definition of “Capital

Costs”, but excluding Obhgatlons

“Refunding Bonds” shall mean the General Revenue Bonds authorized by Aticle II of -

this Supp]ementa] Resolution in one or more Series or subseries.

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




ARTICLE II
AUTHORIZATION OF REFUNDING BONDS

Section 2.01. Authorized Principal Amount, Designation and Series. 1.Pursuant
to the provisions of the Resolution and in order to issue (a) Refunding Obligations, and (b) Obligations
for the purpose of refunding Cross-Credit Obligations, multiple Series of General Revenue Obligations
{which may be issued at one time or from time to time in any number of Series or subseries, which for
purposes of this Supplemental Resolution shall collectively be referred to herein as the “Refunding
Bonds”, subject to redesignation as hereinafter provided) entitled to the benefit, protection and security of
such provisions are hereby authorized to be issued in an aggregate principal amount not exceeding the
principal amount necessary so that, after giving effect to any net original issue discount or premium and
underwriters’ discount from the principal amount, the amount to be deposited in the Proceeds Account
pursuant to, or otherwise applied to effectuate the purposes of, Section 2.02 and Section 3.01 of this
Supplemental Resolution (exclusive of the amount so deposited therein determined in any Certificate of
Determination as estimated to be necessary to pay any Costs of Issuance of the Refunding Bonds payable
from such Proceeds Account or otherwise applied to pay such Costs of Issuance), shall not exceed the
amount or amounts determined in one or more Certificates of Determination to be necessary to effectuate
the purposes set forth in Section 2,02 hereof], provided, however, that any Refunding Bonds issued
pursuant to this Supplemental Resolution shall be issued in compliance with any Board policies relating
to the issuance of refunding bonds as may be in effect from time to time.

2. Nothing in this Supplemental Resolution is intended to preclude the issuance of
Refunding Bonds as refunding obligations in accordance with Section 204 of the Resolution.

'Refundmg Bonds shall be designated as, and shall be dtsﬁngmshed from the Obligations
of all other Series by the title, “General Revenue Bonds, Series [insert calendar year of issuance]” or such
other title or titles set forth in the related Certificate of Determination.

The authority to issue Obligations and take related actions grantcd under previous
resolutions of the Issuer shall continue in full force and effect. The authorization to issue the Refunding
. Bonds and take other related actions hereunder shall continue in effect without any further action by the
Issuer until February 28, 2013, unless the Issuer shall have modified or repealed this authorization.

Section 2.02. Purposes. The purposes for which the Refunding Bonds are issued
shall be set forth in one or more Certificates of Determination and may include the refunding,
restructuring or payment, including by purchasing, exchanging or tendering therefor, of all or any portion
of any Outstanding Obligations or Parity Debt or Cross-Credit Obligations deemed advisable by an
Authorized Officer in accordance with Section 203 or 204 of the Resoltman as applicable.

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

Section 2.04. Interest Payments. The Refunding Bonds shall bear interest from
their date or dates and be payable on such date or dates as may be determined pursuant to the related
Certificate of Determination. Except as otherwise provided in the related Certificate of Determination,
interest on the Refunding Bonds shall be computed on the basis of twelve 30-day months and a 360-day
year. : .
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Section 2.05.  Denominations, Numbers and Letters. Unless otherwise provided

in the related Certificate of Determination, the Refunding Bonds shall be issued in fully registered form :

without coupons in the denomination of $5,000 or any integral multiple thereof.

The Refunding Bonds shall be lettered and numhered as provided in the related
Certificate of Determination.

Section 2.06, Places of Payment and Paying Agent. Except as otherwise provided
in the related Certificate of Determination, principal and Redemption Price of the Refunding Bonds shall
be payable to the registered owner of each Refunding Bond when due upon presentation of such
Refunding Bond at the principal corporate trust office of the Trustee. Except as otherwise provided in the
refated Certificate of Determination, interest on the registered Refunding Bonds will be paid by check or
draft mailed on the interest payment date by the Paying Agent, to the registered owner at his address as it
" appears on the registration books or, at the option of any Owner of at least one million dollars
(31,000,000} in principal amount of the Refunding Bonds, by wire transfer in immediately available funds
on each interest payment date to such Owner thereof upon written notice from such Owner to the Trustee,
at such address as the Trustee may from time to time notify such Owner, containing the wire transfer
address (which shall be in the continental United States) to which such Owner wishes to have such wire
directed, if such written notice is received not less than twenty (20) days prior to the related interest
payment date {such notice may refer to multiple interest-payments).

Section 2.07. Sinking Fund Instaliments. The Refunding Bonds, if any,
determined in the related Certificate of Determination shall be subject to redemption (a) in part, by lot,
(b) pro rata (in the case of taxable Refunding Bonds), or (c) otherwise as determined in accordance with
Section A-404 of the Resolution, as set forth in the Certificate of Determination, on each date in the year
or years determined in the Certificate of Determination at the principal amount thereof plus accrued
~ interest up to but not including the date of redemption thereof, from mandatory Sinking Fund Installments
which are required to be made in amounts sufficient to redeem on each such date the principal amount of
such Refunding Bonds. "

Section 2.08. Redemption Prices and Terms. The Refunding Bonds may also be
subject to redemption prior to maturity, at the option of the Issuer, upon notice as provided in
Article A-IV of the Resolution, at any time as a whole or in part (and by lot within a maturity, or
otherwise as determined in accordance with Section A-404 of the Resolution, if less than alf of a maturity
is to be redeemed), from maturities designated by the Issuer on and after the date and in the years and at

the Redemption Prices {expressed as a percentage of principal amount) determined in the related

Certificate of Determination, plus accrued interest up to but not. including the redemption date.
Notwithstanding the foregoing, in the case of taxable Refunding Bonds, if set forth in the Certificate of
Determination, the taxable Refunding Bonds may be made subject to pro rata redemption and/or a make-
whole redemption premium.

Section 2,09. Delegation to an Authorized Officer, 1. There is hereby delegated to
each Authorized Officer, subject to the limitations contained in this Supplemental Resolution, the
following powers with respect to the Refunding Bonds:

(a) to determine whether and when to issue any Refunding Bonds constituting
Refinding Obligations or Obligations issued to refund Cross-Credit Obligations, and to determine the
amount of the proceeds of the Refunding Bonds to be applied to refunding purposes as well as the specific
Obligations or Parity Debt or Cross-Credit Obligations, or portions of either to be refunded and the date
or dates, if any, on which such refunded obligations shall be redeemed, and the amount of the proceeds of
the Refunding Bonds estimated to be necessary to pay the Costs of Issuance of the Refunding Bonds;
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(b) to determine the purpose or purposes for which the Refunding Bonds are being
issued, which shall be one or more of the purposes set forth in Section 2.02 of this Supplemental
Resolution; .

(c) to determine the principal amounts of the Refunding Bonds to be issued for the
purposes set forth in Section 2,02 of this Supplemental Resolution and whether such principal amounts
constitute a separate Series ot a subseries of Refunding Bonds, and to determine Accreted Values and
Appreciated Values, if applicable;

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

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

) to determine the Redemption Price or Redemption Prices, if any, and the
redemption terms, if any, for the Refunding Bonds; provided, however, that if the Refunding Bonds are to
be redeemable at the election of the Issuer, the Redemption Price (except in the case of taxable Refunding
Bonds) shall not be greater than one hundred three percent (103%) of the principal amount of the
Refunding Bonds to be redeemed, plus accrued interest thereon up to but not including the date of
redemption and in the case of taxable Refunding Bonds any provisions re{atmg to pro rata redemption
and/or make-whole redemptzon,

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

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

(i) to determine whether to issue all or any portion of the Refunding Bonds as

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

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

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

4y to determine whether to (i) enter into an escrow agreement or other arrangement
in connection with the issuance of Refunding Bonds, including the selection of escrow agents, verification
agents and the manner of determining specified matters relating to the defeasance of the refunded
obligations and (ii) purchase SL.Gs or open market securities and the form and substance thereof and any
related investment agreement, and to determine the application of any amounts released in connection
with any such refunding;

{m) to determine that such Refunding Bonds comply with aﬁ Board policies relating
to the issuance of refunding obligations in effect at the time of such determination; and

{n) to determine such other matters specified in or permitted by (i) Sections 202,
203, 204 and A-201 of the Resolution or (ii) this Supplemental Resolution, or to determine matters
relating to the payment or defeasance of Obligation Anticipation Notes, including preparation of any
documentation therefor.

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

Determination shall have the same effect as if set forth in this Supplemental Resolution. Any such
Authorized Officer may exercise any authority delegated under this Supplemental Resolution from time
to time following issuance of any Refunding Bonds, as appropriate for any purposes, inclading, in order
to change interest rate modes or auction periods, if any Refunding Bonds shall consist of multiple
subseries, to change the principal amounts and number of the individual subseries or to combine all
_subseries into a single Series, if any Refunding Bonds consist of a single Series, to divide such Series into
two or more subseries and to determine the principal amount of such -subseries, obtain a substitute or
additional Credit Facility or to appoint new or additional agents or other parties deemed appropriate to a
particular form or mode of Obligation or manner of sale.
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Section 2.10. Sale of Refunding Bonds. If it is determined that any sale of Bonds
shall be conducted on a negotiated basis, each Authorized Officer is hereby authorized to sell and award
the Refunding Bonds to the pnrshasers who shall be on the list of underwriters then approved by the
Issuer and shall be referred fo in the Purchase Agreement or Agreements, which Purchase Agreement or
Agreements shall be substantially in the form most recsntly executed or delivered by the Issuer in
connection with the sale of Obligations, with such revisions to reflect the terms and provisions of the
Refunding Bonds as may be approved by the officer executing the Purchase Agreement (each, a
“Purchase Agreement”). Each Authorized Officer is hereby authorized to agree to the selection of the
representative of the underwriters as referred to in the Purchase Agreement or Agreements and to execute
and deliver the Purchase Agreement or Agreements for and on behalf and in the name of the Issuer with
such changes, omissions, insertions and revisions as may be approved by the officer executing the
Purchase Agreement or Agreements, said execution being conclusive evidence of such approval and
concurrence in the selection of the representative of the underwriters.

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

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

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

Each Authorized Officer is hereby authorized to execute and deliver for and on behalf
and in the name of the Issuer, to the extent determined by such Authorized Officer to be necessary or
convenient, a Continuing Disclosure Agreement, substantially in the form appended to the Purchase
Agreement or Notice of Sale, with such changes, omissions, insertions and revisions as such officer shall
deem advisable (the “Continuing Disclosure Agreement”), said execution being conclusive evidence of
the approval of such changes, omissions, insertions and revisions.
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The proceeds of each good faith check, if any, received by the Issuer from the purchasers
of each issue of Refunding Bonds under the terms of the related Purchase Agreement or Notice of Sale
may be invested by the Issuer pending application of the proceeds of such good faith check for the
purposes provided in Section 2.02 of this Supplemental Resolution at the time of the issuance and
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