m Metropolitan Transportation Authority

Finance
Committee Meeting

January 2012

Committee Members
A. Saul, Chair
" J. Ballan
J. Blair
J. Banks, Il
A. Cappelli
J. Kay
M. Page
M. Pally
J. Sedore, Jr.
V. Tessitore
C. Wortendyke



MEETING AGENDA

MTA FINANCE COMMITTEE
Monday, January 23, 2012 — 12:45 PM

347 Madison Avenhue
Fifth Fioor Board Room
New Yoark, NY

" AGENDA ITEMS

Vi

Vi

WHI

PUBLIC COMMENTS PERIOD

APPROVAL OF MINUTES - DECEMBER 18, 2011
COMMITTEE WORK PLAN

BUDGETS/CAPITAL CYCLE

BudgetWatch (Handout)

FinanceWatch

MTA HEADQUARTERS & ALL-AGENCY ITEMS

Action ftemns:
Approval of Supplemental Resolutions Authorizing Refunding Bonds
Approval of Transporiation Revenue Bonds 2012A
Appraval of Transportation Revenue Bonds 20028 Tender

Reports and Information Items:
Draft MTA Financial Statements for the Nine-Months Ended,
September 2011 {To be distributed)
8pecial Finance Report: 2011 Year-End Review (To be distributed)
Procurements

METRO-NORTH RAILRQAD, and
LONG ISLAND RAIL ROAD (No ltemns)

MTA BUS OPERATIONS {No ltems)
BRIDGES AND TUNNELS {No items)

H1

-1

V-1

V-1
V-60
V=73

. V78




AGENDA ITEMS Page

IX. NEW YORK CITY TRANSIT
Procurements X1

X FIRST MUTUAL TRANSPORTATION ASSURANCE COMPANY (No ftems)
Xi, MTA CONSOLIDATED REPORTS

Mid-Year Forecast and November Forecast vs, Actual Results ' Xi-1
Statement of Operations Xl-4
Overtime Report ~ Xi12
Positions Xi-23
Subsidy, Interagency Loans and Stabilization Fund Transactions Xi-28
Farebox Recovery Ratios ) ’ . X1-28
MTA Ridership Xi-29
~ Xll.  REAL ESTATE AGENDA /
Action ltems X1
Report and Information tems Xil-25

Date of next meeting: Monday February 27, 2012 at 12:45 PM

;
i
i




Minutes of the MTA Finance Committee Meeting
December 19, 2011
347 Madison Ave
New York, WY
12:45 PM

The following Finance Committee members attended:

Hon. Andrew M. Saul, Chairman
“Hon. Andrew Albert

Hon. Jonathan A, Ballan

Hon. John H. Banks 11

Hon. James F. Blair

Hon. Allen P. Cappelli

Hon. Jeffrey A. Kay

Hon, Mark Page

Hon, Mitchell Pally

Hon. James L, Sedore, Ir.

Hon, Carl V. Wortendyke .

The following Finance Committee members did not attend:
‘Hon. Vincent Tessitore

The following MTA staff attended:
Robert Foran :
Douglas Johnson

Patrick McCoy

Jeffrey Rosen

Chairman Andrew M. Saul called the December 19, 2011 meeting of the Finance Committee
to order at 12:45 PM.

I. Public Comments .
There were three public speakers’at the December meeting. The first speaker was Murray
Bodin, who suggested that the Board consider how to build an infrastructure that would
prepare MTA for the future. The second speaker, Gene Russianoff, from the Straphangers
Campaign, spoke about the recent State cuts in Payroll Mobility Tax subsidies to the
"MTA. The State Legislature pledged that any reductions atiributed to the PMT will be
~ offset in other funding sources. Mr. Russianoff emphasized the importance that such
subsidies be replaced. The third speaker, Bill Henderson from the PCAC, noted that it was
critical for the State to offset PMT cuts to fund the MTA’s operating budget. Mr.
Hendersen realized that current budget conditions were tight, but asked the Authority to
consider the proposals for transit service restoration to benefit riders.

IL. Approval of Minutes )
The MTA Board approved the minutes to its previous meeting held on November 14,
2011. '




111 Committee Work Plan
There were no changes to the Committee Work Plan. However, there was one Report and
Information Item for the Committee’s review, a draft of the 2012 Finance Committee
Work Plan which included two action item additions: (1) In March, the MTA Real Estate
and Corporate Compliance departments will present the All-Agency Real Property
Disposition Guidelines and All-Agency Personal Property Disposition Guidelines; and (2)
In December, MTA Treasury will present the MTA and TBTA Reimbursement
Resolutions for Federal Tax Purposes.

IV. Budgets/ Capital Cycle
A, Budget Waich

There was no Budget Watch p:{;esentation for December. A special 2011 Year-End Flash
Budget Watch will be presented in January 2012.

B. Finance Watch

Mz, MeCoy noted that the MTA successfully priced $480.165 million of MTA
Transportation Revenue Bonds, Series 2011D on November 29 and November 30, 2011.
The transaction closed on December 7, 2011. The issuance was led by book-running
senior manager Ramirez & Co. Inc., together with co-senior manager, Loop Capital
Markets. Hawkins Delafield & Wood LLP served as bond counsel and Lamont Financial
Services served as financial advisor.

At the request of the MTA, Ramirez led the effort to pursue a new and innovative strategy
to improve pricing of the bonds by facilitating equal treatment of retail and institutional
investors through a two-day order period.

Recently, the emergence of professional separately managed accounts (SMA) has
dominated dedicated retail order periods often to the exclusion of traditional institutional
investors such as bond funds and insurance companies. Order period rules have
previously allowed retail investors, including SMA investors, who in many ways resemble
institutional investeors, to subscribe for all of the bonds in certain maturities on a priority
basis. Often, institutional firms were not able to submit a bid for certain bonds, generally
m 2 to 12 year maturities, but also for strategic longer maturities. The MTA concluded
that the practice was preventing it from benefiting from the full range of investor interest
in those bonds offered in the retail order period.

The MTA advised that 50% of the bonds offered during the retail order period will be
allocated to retail investors and 50% of the bonds will be allocated to institutional buyers.
Pricing was driven by an orderly combination of both retail and institutional orders with
the final price levels being determined by demand from both classes of investors, The
results allowed the MTA to re-price very aggressively after the retail order period and
again afier the institutional order period. The results were significant and meaningful; the
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All-in-TIC was 4.57%, which was very favorable compared to outstanding Transportation
Revenue Bonds. The issue had an average life of 17.16 years.

Mr, MeCoy spoke about the issues raised at last month’s meeting regarding the Energy
Hedge program. Mr. Page and Mr. Moerdler had asked whether it was more cost effective
to use forward energy agreements with the contracted supplier for a part of our energy
program. The MTA spoke with NJ Transit, who uses the same energy supplier as the
MTA, Sprague. NJ Transit uses forward supply agreements with Sprague rather than
derivatives, which is what MTA has been using. In NJ Transit’s energy hedging program,
the added cost for the forward delivery agreements is approximately $0.05 per gallon on
top of the forward curve prices, For the MTAs derivative based hedges which rely on the
same forward energy curves, the additional cost has ranged from $0.005 o $0.015 per
gallon. Mr. McCoy noted that the MTA’s strategy to use commodity based derivatives
that are competitively bid was an efficient way to achieve the same goal of budget
certainty. .

Mr. McCoy noted that the Budget Adoption materials include a brief Energy Hedge
program summiary, describing the’goal to hedge for no more than 24 months, The budget
factored in diesel fuel prices, net of delivery and other costs at $2.99 per gallon. The goal
will be to implement hedge transactions approximately once pet month or once every two
months, with a total notional amount of $100 million. Mr. Saul asked whether the
Committee members were comfortable with the proposed terms for the Energy Hedge
prograin, upon which the members affirmed that their concems were addressed.

Mr. McCoy then began a discussion of rating actions impacting the MTA s variable rate
portfolio. Since November 16®, the rating actions of one, two, or all three agencies have
affected eight of the banks that are part of the MTA’s variable rate portfolio as liquidity
providers. The most severe situation involves Dexia Bank, in which the MTA has $990
million exposure across four different facilities; three on the TBTA credit and one on the
DTF credit. Responding to this situation, MTA issued a solicitation to address the
replacement of Dexia Bank on all four facilitics. Mr. MeCoy noted that the response to
the solicitation was positive, with a number of banks submitting proposals. Full details on
the plan of finance surrounding these substitutions will be presented at the next Finance
Committes meeting. The MTA Finance Department continues to monitor the ratings of
other banks closely, buf rating changes in other banks have not triggered an inumediate
need for any other facility replacement.

Mr. Saul asked about the European banks, whether they will disappear and whether there
was a need for the MTA to prepare itself for a worsening scenario. Mr. McCoy noted that
at the year-end summary to be presented at the January meeting, an overview of 2012
conditions will be assessed including liquidity facility substitutions arising from the
European bank crisis. Mr. Pally asked what preparation the MTA will able to take. Mr.
Foran mentioned the MTA was well aware of its exposure level and that problematic

. banks can be replaced with different facilities. Mr. Pally said that one of the options may

be to sell debt to replace debt. Mr. Foran stated that the MTA will attempt to explore
options that may not require a letter of credit. Mr. McCoy noted that in every case where




possible, the MTA will conduct a remarketing rather than a refunding transaction in order
to avoid the State Bond Issuance Charge (BIC).

Since there were no entities that rated the ratings agencies, Mr. Moerdler wondered
whether the MTA placed too much emphasis on their ratings, noting that several European
banks were still solid. Mr. Foran noted that one of the measures the MTA examined was
the performance of the underlying bonds in the market, whether they traded at par value
with other comparable rated securities or whether they traded with a large interest rate
premium. Mr. Foran noted that the market perceptions were more important than the
rating agencies’ ratings.

V. MTA Headguarters and Aii»Agencx Items

A. Action Items

The MTA sought Committee approval on four Action Items, for recommendation fo the
Board:

1) To obtain Board approval on the Final Proposed Budget for 2012 and as part of the budget
adoption and approval of the fuel hedging program.

Mr. Foran discussed the major budgetary changes in the 2012 Budget Adopiion Materials, which
were distributed separately. Mr. Moerdler asked about interagency loans and whether the MTA
was borrowing from pension and trust funds. Mr. Foran stated that the MTA was not borrowing
from pension funds or trust funds. The MTA was not obligated to put these monies in trust funds,
The MTA felt comfortable with the arrangement because the Authority can get the money back if
needed. Mr. Foran stated that the loans were from cash accounts and were disclosed on a monthly
basis, The interagency borrowings had to be repaid at certain points in tirse. Mr, Moerdler asked
whether it was legal to borrow in such a manner and recommended that the MTA’s legal staff
advise upon the matter,

Mz, Pally made a motion to amend  the budget to authorize the reallocation of $20 million for
restoration of earlier transit service cuts. In the presented S-year operating budget, Mr. Pally
pointed out that fare increases will oceur in 2013 and 2015, thus a portion of those funds should be.
allocated for service restoration, Mr. ?aiiy felt that it would be unfair to riders fo have fare
increases without any improvements in service. Mr. Capelli seconded the motion, noting that
several bus routes disappeared, which made the MTA unable to serve certain populations.

Mr. Page noted that it was a poor time to restore earlier service cuts. Due to current budgetary
constraints, it would be difficult for the MTA 1o sustain the required level of spending. Mr.
Wortendyke agreed that this was a terrible time to reinstate service, given the fiscal condittons.
Mr. Ballan also pointed out the worsening scenario in the State budget; the MTA should not add
back a service that it may have to remove guickly.

Mr. Albert mentioned that bus service cuts, which rendered routes unusable, resulted in declining
bus ridership. Mr. Albert and Mr. Kay agreed that service restoration would benefit riders. Mr.
Moerdler questioned whether the State cuts in PMT subsidies will be reinstated and whether the
zern net increases in Iabor costs, over a three year period, as presented in the budget, will be




achieved. Despite the financial uncertainties, both Mr. Moerdier and Mr. Ferrer noted that it was
important to restore service to riders.

Mr. Saul stated that this was a disastrous time o implement service restoration. This may bea
consideration in the future, bui not af the current time, given current budgetary constraints.

The motion to amend the budget was defeated by a vote of six to two. Members Pally and Cappelli
voted in favor of motion to recommend amendment of the Budget ; Chairman Saul, and Members
Ballan, Banks, Kay, Page, Sedore and Wortendyke voted against the motion, with the latter two
members casting a collective vote. ' ‘ ~

Mr. Ballan asked about the effective date of recent State cutbacks in PMT subsidies. Mr. Joseph
Lhota noted that the State legislation will go into effect on April 1, 2012 and that the reduction
will not be retroactive.

Upon motion by Mr, Saul, the Committee voted in favor to recommend the Adopted Budget
Materials to the Board for approval. Member Cappelli voted against recommendation of the
Adopted Budget Materials to the Board for approval.

2) MTA 2010-2014 Capital Program Amendment (Separate document).

Linda Kleinbaum presented the Capital Program Amendment, which was distributed separately to
the Committee. The Amendment songht funding to the last 3 years of the 5 year Capital Plan, of
which the capital projects have been approved. When the program was resubmitted in 2010, the

_ budget was decreased by $2 billion.

M. Moerdler noted that MINR was mature on $15 million fo be collected. Mr, Moerdler noted that
the sale of MTA real estate properties did not pose as a long-term solution, as opposed to leasing,
a suggestion that Ms. Kleinbaum agreed with.

Mr. Sedore noted that at the LIRR and MNR Committee, there was concern as to how the 9% cufs
in the capital programs were achieved and whether this will affect the capital construction
projects, Ms. Kleinbaum noted that the savings inittatives implemented in the MTA’s operating
budget drove the 9% in capital project cuts, Ms. Kleinbaum noted the concerns and stated that
reports will be issued on a regular basis regarding the progress.

Although the capital budget was reduced by 32 billion, Mr. Kay noted that there were no new
funding initiatives, The State did not provide the MTA with new revenue sources, leaving the
MTA to fund the capital program with debt. This may eventually pose a burden on transit riders,
since costs may be passed on in the form of future fare hikes. Despite his reservations about the
capital budget, Mr. Kay noted that there was no option except to vote for it, due to the economic
implications of the capital program on regional growth.

Mr, Pally asked about the fmpact of the MTA’s capital program on the operating budget for the
next three years. Mr, Foran noted that the money used to pay the debt service for the capital
program was already included in the operating budget in PayGo funds. As a result, the operating
budget will not increase due to the approval of the Capital Program Amendment. Mr. Pally asked
for the 2012 ageregate amount to help fund the capital program. Mr. Foran noted that the amounis
were $150 million in 2012, $200 million in 2013, and $250 million in 2014 in PayGo funds. Mr.
Pally asked about the debt total amount in the operating budget. Mr. Johnson noted that the debt




amount was $2.129 billion in 2012. Asked by Mr. Pally, Mr, Foran stated that debt service costs
were approximately 17% of the operating budget.

Although the State pledged to offset the $323 million in PMT cuts through other resources this
year, Mr. Capelli expressed concern about possible funding gaps in the out-years. Mr. Capelli
questioned the risks of the Capital Program: the long-term fiscal stability, the increasing debt and
the lack of new revenue sources to pay for expenses. Mr. Capelli stated that he intended to vote no
for the Capital Program Amendment, as the costs shifted too much burden to riders, adding to
potential fare increases, which was the highest in the country.

M. Saul noted that the MTA will have $40 billion in outstanding debt in the next fhree years. He
questioned where the funds will be found in the next capital program budget; the current farebox
may not be able to support it.

Upon motion by Mr, Saul, the Committee voted to recommend the Capital Program Amendment
before the Board for approval; Mr. Capeili voted against the Amendment,

3y Through the MTA and TBTA Reimbursement Resolution for Federal Tax Purposes, the
Authority sought {o obtain Board adoption of reimbursement resolutions that were required by
Federal tax law to preserve the ability to finance certain capital projects on a tax-exempt basis.

Mr, McCoy noted that the resolution involved reimbursement issues solely. The Committee voted
to recommend the resolution before the Board for approval,

3

4} The MTA sought Board approval to add US Bancorp fo the existing appmvad pool of variable
rate remarketing agents and dealers.

Mr. Ferrer asked about the financial consequence of the MTA s intent o take advantage
of the proposal to put forth by the bank consortium to maintain the existing bonds in a
bank supported varigble-rate mode. My, McCoy pointed out the Variable Rate: Weekly
Mode report with 6-week rate resets, which was included in the Committee Book. Mr.,
MeCoy cited the variability in rate resets in the TBTA 2005B-2 bonds, along with two
additional transactions, the TBTA 2003B and TBTA 2005A bonds. The bonds re-set at
unattractive rates, relative to other better trading banks in the market. In response to Mr.
Ferrer’s question, Mr. McCoy noted that the MTA did not measure the dollar costs, but
the MTA staff can look further into the matter, Mr. McCoy noted that the MTA expected
improvements in the rate resets,

Mr. McCoy stated that relative to fixed-rate bonds, the MTA sold the refunding bonds in
the market 8 weeks ago, i which the All-in-TIC was 3.59%. The MTA expected to
achieve a better result than that rate. Variables rate bonds fake advantage of the short
market and are suited to meet the requirements of money market buyers. The transactions
work well, and Mr. McCoy pointed out that the TBTA 20058-2 bonds have reset at a rate
of .17%, compared to the Dexia bonds af a rate of 1.75%. However, Mr, McCoy noted
that the MTA had 80% of total debt in fixed rate debt and future issuance will continue
with that bias towards fixed-rate debt. The MTA Debt Outstanding schedule in the
Committes book lsts all the outstanding bonds of the MTA, with the respective All-In
True Tnterest Costs.
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Mr. Page noted that historically, the variable rate market has been cheaper than the fixed-
rate market, if the risk of occasional high rates can be sustained. The City measured the
cost of debt financing, utilizing fixed versus variable rates in the last 20 years, and found-
that variable rate was significantly cheaper. Mr. Page noted that there was no single
instance where the variable rate cost more than fixed rate bonds,

Mr. Moerdler asked whether there was a standard established to call bonds earlier. Mr.
McCoy noted that the bonds were always issued with a 10-year par provision, with the
exception being the Build America Bonds that are issued with a Make Whole Call
provision. Mr, Moerdler asked whether CalPERS and CalSTERS had their own share of
problems since they were pension funds. Mr. Foran responded that CalPERS and
CalSTERS maintain liquidity, and have strong credit ratings. For the MTA, CalPERS and
CalSTERS are an atfractive option, since it helped to diversify the Authority’s portfolio.
Mr. Foran noted that MTA would like 1o see the New York pension funds become active
in this market,

Mr. Ballan asked about the relationship between CalPERS, CalSTERS, and the U.S. Bank
Corp, whether they split series or they were together. Mr. MeCoy noted that under the
proposal, each bank will have its own obligation on the bonds. Dexia’s $540 million of
TBTA bonds will be replaced with the US Bank N.A. consortium. The MTA has not
finalized the plan of finance that will ultimately determine the split between the
consortium entities, but will advise on this at the next Finance Committee meeting,

Mr. Page addressed the matter of pension funds being involved in the eredit support
business. Mr. Page noted that pension funds set aside a certain portion of their portfolio to
back up credit obligations; it was a way to increase the yield on that portion of their
porifolio. The involvement of pension funds in the Hquidity business is a positive thing
for issuers like the MTA.

Mr. MeCoy noted that a new rating report issued by Moody's will be e-mailed to the
Committee members. The report was titled, “MTA Operations Could Be Strained by the
Reduction of the Payroll Mobility Tax.” The Comunittes approved this itero for
recommendation to the Board.

B. Procurements

There were eight competitive procurements for MTA Headquarters for g total of $199.493
millon, Mr. Charles Monheim discussed the e-procurement on office supplies, which
involved online auctions among competing vendors, The initial results have been
successiul. The MTA sought authorization to extend the trial period of the e-procurement
progran: and a firm to handle the technological aspects on a regular basis, Mr. Saul stated
that 40% of Mount Sinai Hospital’s procurement was conducted online and that it realized
significant savings from the program. Mr. Saul stated that e-procurement may serve as a
source of savings for the MTA in the future. The Committee voted to recommend the
procurement items before the Board for approval.
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VI, Metro-North Railroad and Long Island Railroad

A, Procurements

* There were no competitive procurements for MNR. There were seven competitive:

procurements for LIRR, two non-competitive procurements and five competitive procurements for
a total of $107.160 million. The Committee voted to recommend the procurement items
before the Board for approval.

VII. MTA Bus Operations

A, Procurements :
There was one competitive procurement for MTA Bus Operations for a total of $31.788
million. The Committee voted to recommend the procurement item before the Board for
approval, "

VIII. Bridges and Tunnels

A. Procurements
There were no procurement items for Bridges and Tunnels for the month of December.

IX. New York City Transit

A, Action Item

There was one action item for NYCT which sought to obtain Board approval to add a
project to the 2010-2014 Capital Program that will address electrical and structural work
in the Steinway Tube. The project’s fotal value was 395 million, of which the $65 million
in electrical work was currently being progressed with an award projected to be made in
January 2012, The Committee voted to recommend the Action Ttem before the Board for
approval, :

B. Procarements :

There were six procurements for NYCT for a total of $673.874 million. The procurement
itemn for Ove Amp & Partners was not advanced to the Committee for recommendation,
The Committee voted fo recommend the remaining procurement items before the Board
for approval.

X. EMTAC

A, Procurements ,
There were no procurement items for EMTAC for the month of December.

X11. Real Estate Agenda

A. Reports and Information Items




Due to time constraints, Mr. Rosen noted that the Committee requested that the report on
the MTAs suburban properties be deferred until January,

B. Action Items

Mr. Rosen stated that there were eight action items included in the Committee book for
review. Mr. Albert inquired whether Central Market will be returning to Grand Central
Station, and Mr, Rosen affirmed this was the case. The Commiftee voted to recommend
the Real Estate action items before the Board for approval,

XHI. Adiournment

Upon motion duly made and seconded, the December 19, 2011 meeting of the MTA
Finance Committee was adjourned,

Respectfully submitted,

Jody Chin
Financial Analyst
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2012 Finance Committee Work Plan

. RECURRING AGENDA ITEMS

 BudgetWatch

FinanceWatch

Approval of Minutes
Procurements (if any)
Action ftems {if any)

MTA Consolidated Reports

Il. SPECIFIC AGENDA ITEMS

January 2012

Action ftem:
Approval of Supplemental Resolutions Authorizing Refunding Bonds
Finanging lssues;
Special Report: 2011 Year-End Review
Other:
MTA Financial Statements for the Nine-Months Ended,
September 2011

February 2012

SBP/Budget/Capital:
February Financial Plan 2012-2015
Action ltems:

Responsibility
MTA Budget
MTA Finance
Board Secretary
Procurement

Agency
MTA Budget

Responsibility

MTA Finance

MTA Finance

MTA Comptrolier

MTA Budget, Agencies

2011 TBTA Operating Surplus B&T/MTA
Mortgage Recording Tax — Escalation Paymeﬂts to Dutchess, ‘
Orange and Rockland Counties MTA Treasury, Budget
March 2012
Action ftems:
All-Agency Real Property Disposition Guidelines and Ali-Agency
Personal Property Disposition Guidelines MTA Real Estate/MTA
Corporate Compliance

All-Agency Annual Procurement Report
Other;
" MTA Prompt Payment Annual Report 2011

MTA Proc., Agencies
MTA Comptroller
April 2012
Action ftem:

MTA 2011 Annual Investment Report .

Other:
Annual Report on Variable Rate Debt

MTA Tbeasury
_MTA Finance

May 2012

Action ltem:

Station Maintenance Billings Approval MTA Compi‘roit!ey
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QOther:
Annual Pension Fund Report {Audit Gsmmlttee Members to be invited) MTA Labor
Annual FMTAC Meeting MTA RIM
Annual FMTAC Investment Performance Report MTA RIM

June 2042

SBF/Budgel/Capital
Agtion lterm:
PWEF Assessment MTA Capital Program Mgm{t/MTA Budget

July 2012

SBP/Budgel/Capital:
Updated Forecast for 2012/2013 Preliminary Budget/
2013-2016 Financial Plan {Joint Session with MTA Board) MTA Budget, Agencies
Other:
MTA Financial Statements for the Three-Months Ended, March 2012 MTA Comptroller

September 2012

SBP/Butiget/Capital:
213 Preliminary Budget/2013-2016 Financial Plan MTA Budget
Action ttem: .
Resoclution to Authorize the Execution, Filing and Acceptance of

Fedetal Funds ' MTA Grant Mgmt.
Cther:
MTA Consolidated Financial Statements as of and for the Period MTA Comptrolier
Ended June 30, 2012
Qctober 2012
SBP/Budgel/Capital:
2013 Preliminary Budget/2013-2016 Financial Plan MTA Budget
Qthet: -
Annual Review of MTA's Derivative Porifolio MTA Finance
MTA 2012 Semi-Annual Investment Report MTA Treasury

November 2012

SBR/Budgets/ACapital: "
2013 Preliminary Budget/2013-2016 Financial Plan {July Plan) MTA Budgst
Cther: - ' .
Station Maintenance Billing Uptiate MTA Comptroller
Review and Assessment of the Finance Committee Charter MTA CFO

December 2012

SBP/Budgets/Capital;

2013 Final Proposed Budget/2013-2016 Financial Plan : T MTA Budget, Agencies
Action item:

MTA and TBTA Reimbursement Resolutinns for Faderal Tax Purposes MTA Treasury
Cther: .

Draft 2013 Finance Committee Work Plan MTA Budget

-2




JANUARY 2012
Action Iltem:

Approval of Supplemental Resolutions Authorizing Refunding Bonds

Board action required to aliow for the refunding to fixed-rate bonds from time to time provided that
such refundings comply with the Board approved refunding policy. .

Included for information is a copy of the independent Accountant’s Review Report of MTA
Financial Statements for the nine-months ended September, 2011.

FEBRUARY 2012
SBP/Budgel/Capital:
February Financial Plan 2012-2015

MTA Budget will present a revised 2012-2015 Financial Plan. This plan will reflect the 2012
Adopted Budget and an updated Financial Plan for 2012-2015 reflecting the out-year impact of
any changes incorporated into the 2013 Adopted Budget.

Action ltemns:
2011 1BTA Operating Surplus

The MTA Treasury Division, assisted by MTA Bridges and Tunneis and MTA Budget Division,
should be prepared to answer questions on a Staff Summary transferring B&T investment
income. it is possible that a second Staff Summary, advancing the distribution of 2011 Operating
Surplus, may also be submitted if this is not done in December,

Mortgage Recording Tax —~ Escalation Payments to Dutchess. Orange and Rockland Counties

By State statute, each of these counties is entitled to a share of MTA's MRT-2 tax receipts. The
amount may be ne less than they received in 1987 (even ¥ the taxes collected fali below the 1987
levals), but there are proportional upward adjustments if taxes coltected in the particular county
exceed the 1987 totals. Such upward adjustments are expected to be required this year, based
on the 2008 experience thus far. The MTA Budget and Treasury Division will be preparad to
answer guestions on the related Siaff Bummary authorizing the payments,
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'MARCH 2012
Action Hems:

Ali-Agency Real Property Disposition Guidelines and All-Agency Personal Property Disposition
Board approvai of above guidelines as required annually by Public Authorities Law Sections

| 2895-2897. MTA Real Estate and MTA Corporate Comp! ance should be prepared to answer
questions regarding these guidelines.

All-Agency Annugl Procurement Report

The Agencies and the MTA Procurement Division should be prepared tc: answer questwns on this
voluminous State-required report.

cher. ‘
MTA Annual Pmmgt Payment Status Report 2011

The MTA Financial Mauagement Division shauir:i be prepared fo discuss a report, to be included
in the Agenda materials, that reviews MTA-wide success In meeting mandated prompbpaymen’t
deadlines (including the interest penames incurred as a result of tate payment).

" APRIL 2012
Actian Hem:

MTA Annua! Investment Report

The MTA Treas:ury Division should be prepared to answer questions on this voluminous State-
requxred report, .

- Other:

Annual Fiegort on Variable Rate Daht

The MTA Finance Department will present a report that summarizes the perfamance of the
MTA's various variable-rate debt programs, including a discussion of the savings {compared to
tong-term rates) achieved through variable rate debt and a discussion on the current policy and
limits on the use of variable rate debt. ‘ ‘

MAY 2012
Action Hem:
tati =l il roval

. Under the Public Authorities Law, the Board is required to certify to the City and the counties in
the Metropolitan Transportation District the total costs to MTA for operating and maintaining
~ Commuter Raiiroad passenger stations. The Cily and county assessmuents are both now
determined through a formula,
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Other;
Annual Pension Fund Report

The MTA Labor Division, representatives of the various pension fund boards, and their pension
consultants should be prepared to answer questions on a report, to be included in the Agenda
materials, that reviews the 2011 investment performance and other experience of the various
MTA pension funds. Among other matters, this report should (i) make recommendations on
appropriate investment-earnings assumptions in fight of the experience of the past three years:
(i) discuss the implications for asset allocations in light of such recommendations; (iil) discuss the
effect on {under) funding of the systems in light of such performance and recommendation; (iv)
pravide appropriate comparisons with other public pension systems; and (v) solicit the opinions of
the Board Operating Committees on these recommendations in light of their effects on Agency
budgets.

Annual Meeting of the First Mutual Transportation Assurance Compam

The MTA's Captive Insurance Company will hoid its statutorily required annual meeting in which it
will review the prior years operations as well as submit its financial statements and actuarial
report for final approval,

First Mutual 'fransgcrtaiién Assurance Company Investment Performance Report

The MTA Treasury and Risk Management Divisions, along with the FMTAC's outside investment
managers, should be prepared to answer questions on a report that reviews outside-managers
performance,

JUNE 2012
SBP/Budget/Capital:
Action ftem;

PWEF Assessment

The MTA Budget Division, assisted by the MTA Capiiai Programs Division, should prepare the
usual annual staff summary authorizing the payment of this assessment to the State. The State
levies an assessment of the value of construction-contract awards to cover its cost of enforcing

© prevailing-wage legislation,

JULY 2012
SBP/Budget/Capital:

Updated Forecast of 2012/2013 Preliminary Budaet/2013-2016 Financial Pian {to be presented at
the Special Finance Committes Mesting with the Board

The MTA Budget Division will present an update forecast for 2012 and a Preliminary Budget for
2013, and an updated Financial Plan through 2016.

Cther: -
MTA Financial Statements for the Three-Months Ended, March 2012

Included for information is a copy of the Independent Accountant’s Review Report of MTA
Financial Statements for the three-months ended March, 2012,
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SEPTEMBER 2012
SBP/Budget/Capital.
2013 Prefiminary Budget/2013-2016 Financial Plan
Public comment will be accepted on the 2013 Preliminary Budget,

Action Item:
Resolution to Authorize the Execution, Filing and Acceptance of Federal Funds

The MTA Office of Grant Management will hold a public hearing in accordance with Federal law
and then request the Board's approval of a resolution that would authorize the Chairman or a
designated officer to execute the applications and accept grants of financial assistance from the
Fedaral government,

Qther:
MTA Consolidated Financial Statements as of and for the Period Ended June 30, 2012

Included for information is a copy of the Independent Accountant’s Review Report of MTA
Financial Statements for the six-months ended June, 2012,

OCTOBER 2012
SBP/Budget/Capital:
2013 Preliminary Budaet/2013-2016 Financial Plan

Agency will present highlights of the 2013 Preliminary Budget to the Committee. Public comment
will be accepted on the 2013 Preliminary Budget.

Other:

Annual Review of MTA's Derivative Portfolio
The Finahce Department will provide an update on MTA's portfolio of derivative contracts,

MTA 2012 Semi-Annual Investment Report '
The MTA Treasury Division should be prepared to answer questions on this voluminous report,
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NOVEMBER 2012
SBPIBuéget!Capztal
Bu

Committee Meeting with the MTA Bcaicﬁ

Public comment will be accepted on the 2013 Preliminary Budget. {Joint Sessuon with MTA
Board.)

Other. -
Station Maintenance Billing Update

The MTA Comptrolier Division will provide a report on the collection and audit status of station
maintenance billings issued as of June 1, 2012.

Review and Assessment of the Finance Committee Charter

MTA Chief Financial Officer will present the most updated Finance Committee Charter to the
Finance Committee members for them to review and assess its adequacy. The annual
assessment is required under the current Committee Charter.

DECEMBER 2012

SBP/Budgats/Capital;
2013 Final Proposed Budget/2013-2016 Fmanciai Plan

- The Committee will recommend action to the Board on the Final Proposed Budget for 2013.

Action tem;
Approval of MTA and TBTA Reimbursement Resolutions for Federal Tax Purposes.

Board action required to allow for the reimbursement of capital expenditures at a later date from
the proceeds of tax-exempt bond sales.

Other:
Draft 2013 Finance Committee Work Plan

The MTA Chief Financial Officer will present a proposed 2013 Finance Commitiee Work Plan that
wili address major issues, SBP and budget process issues, and reports required by statute.
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FinanceWatch

January 23, 2012

MTA executed a cahpa’titively bid hedge for $58 million of ultra-low suifur diese! fuel on
December 22, 2011, Al three of the MTA's existing approved commodity counterparties
participated in bidding on the transaction; Bank of America Merrill Lynch, Deutsche Bank, and
Goldman, Sachs & Co. The winning bid was submitted by Bank of America Merrill Lynch for an
all-in price of $2.889/gallon. The hedge provides price certainty for 1, 115,342 gallons sach
month for a period of 18 months. The fotal notional quantity for this agreement is 20,076, 156
gallons. Relative to the budgeted amount of $2.994/gafion for 2012, the hedge #ocks in a price
that is of $1.4 million lower.

Upcoming Transactions

TBTA 2003B, 2005A, 2005B Remarketing

TBTA plans to issue a mandatory tender for the above referenced variable rate demand bonds
in order to substitute standby bond purchase agresments with Dexia Bank with letters of credit
from a consortium that includes US Bank, NLA., CalPERS and CalSTERS. The bonds
remarketed are in the following amounts:

. 20038 | ~ $206.2 million
. 2005A $132.8 million
. . 2008R2 $195.6 million

The US Bank led consortium submitted the lowest cost bid in response to MTA's solicitation to
replace Dexia Bank. Remarketing assugnments will include LUS Bancorp, parent of US Bank,
N.A., and two of the three existing remarketmg agents, Citi and JP Morgan. The transaction is
scheduled to close on January 31, 2012

Finance Walch : MTA Finance Department




DTF 20028 Remarketing

MTA plans to issue a mandatory tender for the DTF 2002B variable rate demand bonds in the
amount of $440 milfion in order to substitute the existing fiquidity provider, Dexia Bank. The
plan of finance is to remarket $150 million of the bonds as weekly variable rate demand bonds
with a letter of credit from State Strest Bank. State Street Bank responded with the lowest cost
pricing to a solicitation for liquidity substitution. The remaining $290 million of bonds will be
remarketed as Floating Rate Notes (FRNs) in staggered maturities to be determined at a later
date, Remarketing services on both parts of the transaction will be led by the existing
remarketing agent, Morgan Stanley. The transaction is\ expected to close in mid- to late
February,

Upon successful completion of the transactions described above, all :re\maiaing exposure fo
Dexia Bank will be sliminated.

Finance Watch ' MTA Finante Depardment




METROPOLITAN TRANSPORTATION AUTHORITY
JULY FINANCIAL PLAN - MID-YEAR FORECAST (1)

DEBT SERVICE
{$ in millions)
Decamber 2011
%
Mid-Year
Forecast | Actial | Varance | Varlance Explanation
Dedicated Tax Fund:
NYC Transit $32.0 3309 $1.0
Commuter Railroads 8.7 55 1.2
Deudivated Tax Fund Subtotal $38.7 $36.4 $2.3 5.8%[Timing of debt service deposits,
MTA Transportation Revenue: |
NYC Transit $54.3 $525| %18
Commuter Raﬂmads 38.3 $35.1 1.1
MTA Bus 1.5 $2.2 (0.7
MTA Trapsportation Subtotal $92.1 $89.8 $2.3 | 2.5%)
Corynercial Paper: : :
NYE Transit $1.7 $0.1 $18
Commuter Raifroads 0.9 $0.0 e}’
MTA Bus 0.4 300 0.4 jLower than hudgeted rates, fiming
Commercigl Faper Sublotat $3.1 $0.1 $2.9 86.3%1of interest payments
2 Broadway COPs;
NYC Transit 518 $1.9 {$0.1)
Bridges & Tunnels 0.3 0.3 (0.9)
MTAHQ 0.3 30.3 (0.0
2 Brogdway COPgs Sublotal $2.3 $2.5 {$0.1) ~5.0% fHigher than budgeted rales.
TBTA General Resclution {2) ‘
NYC Transit $16.2 317 $0.9
Commuter Raflroads 7.8 7.7 0
Bridges & Turnnels 168 $14.2 1.8
TBTA General Resolution Sublotal $36.6 $39.0 %0.7 1.7%
TBTA Subordiviete {2} -
NYC Transit $6.6 $6.8 $0.)
Comrutter Railroads 28 330 {8.1)
Bridges & Tunneis 28 $2.7 {0.0)
TBTA Subordinate Sublotal $12.2 5124 $0.2) -1.8%
[Total Dobt Service I $187.91  $180.1 | $7.8 | 4.7%|
Debt Service by Agency;
NYC Transit $112.7 $108.3 $34
Commurter Raliroads 54.4 51.3 3.2
MTABus 1.9 2.2 {0.3)
Bridges & Tunnels 18,6 171 1.5
MTAHQ 0.3 0.3 {0.9)
- [Totas Debt Service T SIBT.9 $180.4 $7.3 r 4.2%
Notes: :

{1} Forecasted debt service is calmdatad based upan projected monthly deposits from avaiabie pledged revenues info debt servics stetunts, Actat
payrents 1o bondholders are made from the debt service accounts when due a5 required Tor each serdes of Bonds and do not confenm o this sehadula,

{2) Benesally, the calendarization of monthly debl service daposits is caloulaled by dividing projected annual debt service by 12 Monih to month vaviations
tivdng differances”) ot Bie existing debt portiotic can dteur bused upon, amaeng other things, {2} for all borcls, the date when ngeme from the
securitias in which the debi service accounts are invested becomes avallable varise, (b) for variable rate finprcings, differenses between () the
buigeded interest rate and the actust inferest rate, ) projectedt inferast paymint dates 10 bondhoiders and actual interest payrsen dates 1o
bondhalders, and () projecied monthly Ranufing dates for accrued dabi serdve and actual funding dates, (6} for ransantions with swaps,
$he differonce betwaen when MTATBTA funds et service and the feceipt of the coesponding swap payment by the courderparty, and diference
between rales received and rates paid and {d} for conunenial paper, the inferest payment date s the date of the matunity of the cormmercial paper and
the: daalers set the term of the commercial paper from 1 1o 270 days, which is not foreseeabie ot the fime the annual debt service budgels are prepared,

(3} Debl mervice is alloonted among Translt, Commuter, MTA Bus, and TBTA cutegories bused on actual spending of bond provesds for approved
capital projects, Allocation of 2 Broadway COPS i$ based on oitupanay.

Totals may not add due o rounding.
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METROPOLITAN TRANSPORTATION AUTHORITY
JULY FINANCIAL PLAN » MID-YEAR FOREGAST (1)
DEBY SERVICE
1% in millions)
Dacember 2011 Yeardo-Date

%
Mid-Year
Forecast | Actual Variance | Varfancs | Explanation
Dedicated Tax Furd: ;
NYC Transit : 52938 $28821 - %58
Commuter Railroads 82.1 $60.8 1.3
Dedlcated Tax Fund Subtotal ' $355.8 $349.0 $6.8 1.9%
MTA Transportation Revenue: '
NYC Transit | 55692 |  $653.1 $16.1
Commuter Raifroads 38241 $3669 158
MTA Bus 187 | $225 {5.8)
MTA Transportation Sublotal $988.3 $542.4 | $25.9 2.7%
[Commercial Paper: :
NYC Transit 3138 ¢ $1.2 3127
Commuter Rallroads 7.4 $0.5 | 8.9 ‘
MTA Bus - o 35 $0.2 3.3 [Lower than budgeted rates, iming
Commercial Paper Subtotal © §24.8 319 $22.8 92.1% lof interest Qaymén&
2 Broadway COPs: g |
NYC Transit $22.8 $23.3 (50.8)
Bridges & Tunnels 3.2 $3.3 0.1)
MTA HQ 3.1 $3.2 0.1
2 Broadway COPs Sublotal J $28.8 $28.8 {$1.0) -3.6%
THTA Genaral Resolulion {2) ' .
NYC Transit $197.9 $203.2 {$5.2)
- Commuter Rafiroads 81.5 $90.9 ] 0.8
Bridges & Tunnels 173.2 $188.0 5.2
TBTA General Resolution Subtotal 54826 34621 506 0.1%
TBTA Subprdinate (2)
NYC Transit $79.7 $80.8 $1.1)
Commuter Raifroads 35.0 $35.5 {0.5)
Bridges & Tunnels 315 $31.9 04
TBTA Subordinate Subtotal $146.2 $148.3 ($2.1) «1.4%
ITotal Debt Service | $1986.6] $1,933.5] $8311 2amp] ' i
Debt Service by Agency:
NYC Transit $1177.0 1 $1,1488 $27.2
Commuter Ralloads 5784 5546 238
MTA Bus ' 20.2 27 {2.5)
Bridges & Tunnels 2678 203.2 46
MTAHQ 3.1 3.2 ©.1)
ﬁotai Debt Bervice $1,9866 | $1,933.5 $63.1 2.7% _ i
Notes: ' '

{1} Foretasted debt service is caloulated based upon projected monthly depesits from avaitable pladged revenues info debl service sccotmts. Actus!
payments 1o hondholders are made from the debt service accounts whan due as requived for each series of bonds and da nat confany to this schedute.
12} Banerally, the catendarization of raardhly debt service daposits is calaulated by diwding projected annual debt service by 12, Month to month variations
{*timing differences”™ nn the existing debi paﬂfoiio can oteur based upon, amang other things, {a) for a8 bonds, the date when inGome from the
seourifies in which the debt service acenunts are invested becomes avallable vanes, () for variable rate financings, differences between (i the
tudgeled interest rate and the actual intevest rate, (§) projeciad interest payment dafes (o bondholders and aciugl interest payrment dates 1o
bondholders, and (i} projecied menthly funding dates for acorued debt service and actual funding dates, (o) for transactitns wih swags,
the differance batween when MTA/TBTA funds debt service and the receipt of the corresponding swap payment by the counlerparty, and diferance
between rales received and rates paid and {d) for commarcial paper, the interest payment date is the date of the maturity of the commercial paper and
the deaters set the larm of the commercial paper from 1 to 270 days, which is not foreseeable at the time the annual debt service budgets arg prepared.
{3) Debt service is allocated among Transit, Commuter, MTA Bus, and TBTA categories based on actuat spending of bond proceeds for approver
capital profects, Allocation of 2 Braadway COPs 5 based on ectupancy. ’
Tolals roay nat add due to rotnding.
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Trannportation Revenue Bonds

METROPOLITAN TRANSPORTATION AUTHORITY
VARIABLE RATE: WEEKLY MODE

RATE RESETS REPORT {Trailing 6-W

— lsaual ':I’)}g 200201 TRE 2002G-1 THRE S00EE TRE 200562 THRE 200501 TRE 20118
Remarketing Agent) PMorgan Merrill Lynch Jefforiax & Co. Sarglays Marrill Lynch Mertilt Lyach
Liquigity Provider| Viosil.B Bank of Nova Scotia| — BNP Paribas BNP Paribas Pelaba Bank ofitny“umr
Linutdityingurer] SBPA/Assured LoG 1ol [T ol
Par Outstanting {$m) 20000 200.00 125.60 125.00 150.60 99,568
Swap Notionat [$m) | None Nohe 125.00 2600 180.00 Nonp
; Spraad to Spiead io | Spread to Sproad to Sprsad to Sprend to
i) SIFMA | Rats SIFMA Rate SEMA | Rate SIEMA Rats. SIENA Ralp SIEMA .1 Rala SIEMA
32011 042% | 6.358% 8.23% | 0.90% 403% | 0.668% 8.56% 0.50% 638% | .24 0.12% | 009%  0.14%
12772011 BAT% | L38%  0.24% | 0.08% 0.02% 0.63% 0.82% | 0.50% 8.39% | 0.23% Q42% | 008%  D.16%
11420411 G11% | 033% 0.22% | 8.10% 0.01% 0.50% 049% | 0.50% 0.3%% | 0.24% 043% | 0.08%  D.43%
121212011 8.12% 0.33% 0.21% 1 0,42% Q0% | DS5E% O44% | 0.50% G38% | 0.25% 8.13% 0.11% 0.10%
1202812011 090% | ©6.36%  0.20% | 0.08%  -D.O2Y% 0.56% 846% | 0.50% 040% | 0.28% 0.18% | boT%  GII%
142012 0.07% | 0.28% C 0.18% | 0O4% -003% | 0.52% 0A5% | - 0.50% 043% 1 0.23% 8.15% 0O3%  -815%
Dsdigated Tax Fund Bow
e wsun} DTF 20028 _DTF 2008A-1 DIF 2008A-2 DIF 200881 GTF 200884
Remarkuting Agenti  Morgan Stan Morgan Staniey Goldman . BrClays Barclays
Liquidity Provider Boxia _Morgan Stanley Bank of Tokyn Bank of Novs Scotia | KB Bank M.V, INY}
Liguidity/insurer] = SHEPAIAssursd LG Lo Lol LoG
Parﬂmmdiﬂg jsm[; 440.00 172,86 172.86 ) %14 99,70
Swap Notlonal (S} 44000 172,86 172.86 Nore Nono
Spraad 10 Sprmad i proad io T Sprend & Spread 1o
Date SIFEIR Baly BITHA Rate SIFMA fate SIENA Rate - BIEMA Rate SIFMA
MR 632% | 1.30% 1.18% § 0.09%  ~0.03% 2.08%  -D.04% 8.40% B.02% 1.00% DB8%
1A 811% 1.25% 1.14% 0.08% H.03% 0.07% ~0.04% 8.08% 8,03% 1.60% 1.88%
12A472010 0%V 1.25% 1.14% 0.09% H.02% 0.07% §.04% 8.08% £.058% 0.95% 0.84%
1M 042% | L% 143% | B.10% 0% 0.06%  0.068% 8.09% £.03% 1.05% 0.9%%
122802011 0,10% | 1L.25% 1.45% | 0.08% Q0% 8.05% 0D.05% 807% -B.03% 1.05% 0.95%
VHRN2 007% | LAE%  108% | 0.04%  0.08% | 003% _ O04% | DO4%  H0%% | 105%  0.98%
ke ot .
tss:m[ THETA 2002F TBTA 20058-2 TBTA 208583 TBTA 200584
Remarketing Agent JP Morgan <SP Morgan Jofforiys & Bo, Juftories & Co.
Liguidity Provider| ABN ARRD Bexia BofA LBW {NY)
Liquidity/insuror SBPA SEPA SBPA SEPA
Par Gubiaﬁdigg ggm_; 216,40 195,50 13560 195,60
Swasp Notianal {$m)] 21840 195.60 19560 '!§§_.§B
Sproxd to Spread to Spread ta “Spread to
Dute 1 BIFMA Batg SiENA Bate SiEma Rale SIEMA Batg SIENA
14302011 0.12% 0.41% -5.0%% 1145% ° 0.98% AL 13% D.0t% 0.28% 5.16%
1210201 0.11‘\% 0. 1% H01% 1.18% 0.98% 0.13% H.02% 0.28% 6.15%
12R4201 019% | 0.09%  O02% | 100% 0.89% 0.43% £.02% n26% 6.158%
142402011 012% ¢ 0.09%  O03% | 1.00% 4.868% B.42% 0.00% 0.24% 6.12%
1212812031 040% £.08% ShOR% 1.28% LAE% BA2% B.02% 0.24% 0. 14%
NM12 0.07% | 006% 0% | .25% 1.18% 0.68% 8404% 0.28% B.13%
- TRYA 20038 THTA 20088 THTA Sub FO00AE | YBTA Bub 200000
Runatkoting ggmti Clilgroup CHigronp Cillgroup Morgan Stanley JP Morman Gltbyr
Liguidity Srovide -Btate Struot AlP Morgan Caxla Bexia dPMorgan Lioyds TOB (NY)
Liguidityfinsure Lol SBPA SEPA SBPA SBPA/Assyrad SRPAIAssyred
Par Qutstanding (Sm! 134.67 133,85 20518 0w 130,26 8085
Swap Notlonal (S B8.60 88.70 E9.88 None 130,28 8988
Spraad to Bproad to Spraad to Spresd v Sprend to Spread to
Oate. EIFMA Bate SIEMA Bate oiix Y Rats SiENa Rate b4 Rats SEMA I Bate SIENMA
THZOR0H 8A2% | 8% D08% | 1% A% 1.45% £.28% 1.30% 1.28% DA48% f.00% 1 042%  0.00%
R0 D% | AOT% D0%h | 0% 0% 1.38% 1.54% 1.40% 1.28% H41% 800% 1 oM%  0.00%
12032041, 1% 207% 0.04% G.08% D 82% 1.25% 1, 44% 1.40% 1.28% D10% 0.01% 0.11% D.00%
102002011 0.92% 2.08% 0,04% 0.40% 0.02% 1.50% 4.38% 1 A40% 1.28% 0.40% L.02% 0.12% H.00%
TP 068% | 0.08%  O04% | 008% 0.02% | 1L65% 1.58% 140% . 130% 0.08% A01% § 010% DA
V32012 0.07% {_004%  -003% | 006%  0.01% ! 1.80%  1a3% | 130%  tush | oovh  0.00% | 008%  DOtH
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METROPOLITAN TRANSPORTATION AUTHORITY
Fioating Rate Tender Nates

Dedicated Tax Fund Bonds
“lssuei  DITF 2008B8-3a DTF 2008B-3b DTF 2008B-3¢
Remarketing Agent! Goldman Sachs Goldman Sachs Gaoldman Bachs
Ligquidity Provider None None Nane
Liguidity/insurer None - None Nong
Par Outstanding ($m) 35,00 54 47 , 44.74
Swap Notional {$m) None None Nonse
‘ Spread to Sproad to Spread to
Date SIFMA | Rate SIEMA Rate SIFMA Rate SIFMA
113072010 0.12% 0.52% 0.40% 067% | 0.58% 0.80% 0.88%
121712011 0.41% 0.51% D40% | 0.68% 0.55% 0.79% 0.68%
1211412011 0.41% 0.51% D.40% 0.68% 0.85% 0.79%% 0.68%
12402102011 0.12% 0,.52% 0.40% 0.87% 0.55% 0.80% 0.68%
1202812011 0.10% 0.50% 0.40% 085% - 0.55% 0.78% 0.68%
Rz 007T% 0.47% 8,40% 0.82% 0.55% 0.75% 0.88%

Iransportation Revenue Bonds

TR0 008%
8512011 0.18%
92g201 D.18%
1012612011 0.14%
113012011 DA%
1212812011 0.10%

- lasue TRB___Z_Q_M?)Q
Remarketing Agent Welis Fargo
Liguidity Provider Wells Fargo
Liquidity/lnsurer CGAlAssured
| Par Outstanding {$m) 200.00
Swap Notional {3m) 200.00
Spread io
Datg SIFMA Rate SIFMA j

0.55% 087%
0.97% 0.79%
0.99%  0.83%
0.89% 0.85%
1.01%  0.89%
1.02%  0.92%

Report Date 1/6/2012




METROPOLITAN TRANSPORTATION VARIABLE RATE REPORT: DAILY RATES

{ssue TRB 20050D-2
Dealer Morgan Stanley
Ligquidity Provider Helaba
Type of Liquidity LoC
Par Qutstanding {$m) 100.00
Swap Notional {$m) 100,00
Spread to
Date SIFMA Rate SIFMA
120282011 0.10% 0.15% 0.05%
1202812011 0.10% 0.17% 0.07%
T12130/2011 0.10% 0.17% 0.07%
12312011 0.10% 0.17% 0.07%
1231z 0.190% 0.17% 0.07%
WMz 0.10% 0.17% 0.07%
32012 0.10% 0.12% 0.02%;
142002 007% | 041% 0.04%
2012 0.07% 0.10% 0.03%
116/2012 D.O7% 0.09% 0.02%
10-Day Trailing Stats
Max Rate 0.17%
Min Rate 0.09%
Avg Rate 0.14%)

19-Day Daily VRDE Rates vs. SIFMA Index

| 788 20050-2

§,20%

0AE% ot

0.10%

0.D5%

B.LO% s
o (o Q&"' 3
RN A
& & F &
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METROPOLITAN TRANSPORTATION AUTHORITY VARIABLE RATE REPORT:

AUCTION RATE
{ WEEKLY AUCTIONS ]
LIBOR
Formula Fail
Rate LIBOR Formula Fail Rate
] COPs COPs COPs
Issue| TRB 20028-1 | 2004A-1 2004A-2 2004A-3
Qutstanding Par ($ M) 105.250 16.425 11.500 42 825
Swap Notional {$m) Naone » ’ 16.425 11.500 42 828
Final Maturity]  11/1/2022 12030 . 112030 1/4/2030
» JP Morgan JP Morgan JF Morgan
Broker Dealer(S)|  yrenitt Lynch | Mermiiynch 7 MOT8aN ol Lynch
Insurer Agsured Ambag Ambae Ambag
Auction Freguency Tuesday Monday Tussday  Wednesday
Nov. 21 thru Nov. 25, 2011 .0.514% 0.706% D.707% 0.707%
Nav. 28 thru Dec. 2, 2011 0.540% 0.715% 0.743% 0.748%
Dec. § 8y Dee. 9, 2011 0.580% 0.754% 0.756% 0.760%
- Dee. 12 thry Deo. 16, 2017 0.557% 0.763% 0,765% 0.777%
Deo. 19 thry Deo, 23, 2011 0.581% 0.790% 0.799% D.803%
Dec. 26 thry Deg, 30, 2011 0.5688% 0.808% 0.808% 0.815%
Jan, 2 thru Jan. 6, 2012 0.591% 0.812% 0.812% 0.812%
Corresponding Libor Rate - 0.295% 0.295% 0.285% 0.2856%
* Faif Rate 200% 275% 275%. 275%
{ 28 & 35 DAY AUCTIONS l
~ LIBOR Formula Fail Rate
COPs COPs
. issue] TRB 2002B-2 | 2004A-4 2D04A-5
Outstanding Par ($ M) 105.250 39.400 4.200
Bwap Notional {$m) Nong 30.400 4.200
Final Maturityl 11412022 11112030 1/1/2030
. , JP Morgan
Broker Dealer(s) Mersili Lynch JP Morgan  JP Morgan
_ Insurer]  Assured Ambac Ambac
Auction Frequency 28-Days 35-Days 35-Days
August 2011 0.310% 0.686% 0.608%
September 2011 0.340% 0.645% 0.658%
Cctober 2011 0.481% 0.676% NIA
November 2011 0.490% NIA 0.881%
Decamber_éﬂi'! 0.843% ] 0.746% 0.761%
Corresponging Libor Rate 0.271% | 0.271% 9.273%
Fail Rate 200% 275% 275%

Report bate 11812012




MTA DEBT OUTSTANDING (5 in Millions)

Fype of Crodit

MTA Tranyporistion
Revinne Bonds
T IARAIN

FHEA Geaersk
Fevenun Honds
ARYAATAA}

FATA Subbrdinate
Revenue Bonds
SASMASAYY

MTA Bedicnted
Tax Fund Bonsdy
{AAAA)

SUTA State Sarvice Contract Bonds
FAAFRA)

MITA Certificares of
Participatioo (2 Heoadwy)
{CRRTCCNRE

Grand Tomk - Bonds wd Mihes:
BT L R e ]

Beriny
200IA
iinc]
2BEI0
HHE
00T
002G
20034
26038
10034

oty
050

200%F
2605G
26054
JG0SA

HO0TA
26078
RGOBA
200ER

20080

2UibA
Dl
FHBC

Lt
wieh
ptie S
WA
2okt
T
2BHD

RGN
HREB
2604A
b ]
WNC
068
plesti]
FHOBA
pichil
200RA
floteu: 3
atsg
20iBA
A

20024
FORE

26044

BPA
Sale Daie
et
5/28/6%
Meekg
bl
s
brag
S
W30
o
BL%08
Ass
RS
HE
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NOTES

(1) Variable Rate Bonds initially issued in Auction Rate Mode,

(2} Variable Rate Bonds initiatly issued in Woekly Mode. Backed by Standby Bond Purchase Agreement(s).

(3) Subsidized loan provided through the NYS Water Polfution Control Revolving Fund for certain projets desigied
to remedy sourees of gronndwater contamination at various MTA sites, Estimated TIC afler subsidy is 4.2847%, which does not
reflect NY'S Environmental Facifitias Corporation, Series 201 LA refonding,

(4) Variable vate bonds swapped o fized rate. True Interest Cost (T1C) based on swap rate plus support costs of
variable rts bonds. Synthetie fixed ratg issues are included in the WATIC,

{3) TIC represents average cost of financing to date, inclading interest, fignidity or anttion agent fees, and
remarketing fees, Variable rate issues are not included in the WATIC,

{6) Subscdes 2005D-2 ave Variable Rate Bonds initially issued in Daily Mode, Backed by a Direet pay fetter of credit,

{7) Subseries 200201 swapped to Fxed at 3.385% to 1/1/2006, 4% variable rate estimated thergafler, Subseries 200202 swapped to fixed in twor
steps: 3,627% 10 1/1/2007, 4.45% thereafler to maturity. True !mareﬂ Cost (TIC) based on swap rate, estimated variable rate plus support costs of
variable rate bonds,

{8) Variabls Rate Bonds initfally issued in Weekly Mode, Backed by a Direct pay letters of eredit.

{9} Varigblz Rate BANs issued as Commurcial Paper, Maturities range fom 1 to 270 days,

Average maturity and vost of capital are Hsted. CP cosf of capital is nol included in WATIC,

{10) Variable Intarest Rate Bends initially jssued in Tern Rate Mode.

{11) Variable Rate Bonds initially issued in Avction Rate Mode, converted to Variable Rate bonds on 11/7/2008 2005D-1 $150m
in Weekly Mode: 1 1/11/2008 2005D-2 $100m in Daily Mods.

{12} Reflects rating of Ambac Assurance Corporation, .

{13} Variable sate bonds gre partially swapped to ficed rate. True Interest Cost (FIC) based on swap rate plus support costs of variable
rate bonds,

{14) Fized rate bonds, all or part of which, were issued a2 Rederatly toxable Build Americs Bonds{BAHSs)
{n case of BABs, True Interest Cost (TIC) s net of 35% interest subsidy, . ’

(13} On R/372011 Subseries 20088~ and B-3 were converted to Floating Rate Tender Notes subseties 2008B-3ab, and «.

(16) On 5/25/2011 Subseries 2002042 were converted fo Term Rale Mode and then privately placed,

(11 On 1122011 Sobseries Z008B-1 were vonverted into Fixed Rute Mode.

- 310
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»

Subiject 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

Depa%mjﬁtym Contract Manager Name
P N
(2 |

Project Manager Name Table of Contents Ref#
Patrick McCoy, Director of Finance @J] \
Board Action ) Internal Approvals
Order |[To . Date | Approval info Other Order {Approval Order [Approval
1 [Finance Comm. 1123 X , 1 Lega@/,’#/ ] 2 |Chief of Staff
2 [Board 1/25 - X T
PURPOSE:

Ta obtain, as applicable, MTA and TBTA Board approval of the attached supplemental resolutions 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 time to time, and provided that the MTA Chief Financial Officer or the MTA Director of Finance makes
a determinatjon 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 above-referenced financial transactions, to obtain the MTA and TBTA Board approval, as applicable,
delegating authority to the Chairman and Chief Exécutive Officer, the Vice Chairman, .irc ¢ [ el he Vinanee Camuntee, the
Chief Financial Officer of MTA, and the Director of Finance of MTA to award the underwriting of the refunding bonds either
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,

Related 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.

©C C 0O CC OO O Qo

Any such documents will be in substantially the form of any comparable document previously entered into by MTA or TBTA for
previous issues and programs, with such changes as approved by any one or more of the foregoing officers. [n 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. . ) ‘




Staff Sum ma ry m Metropolitan Transportation Authority

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, approxiiftately $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. ‘
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Adopted May 26, 2010
BOND AND OTHER DEBT OBLIGATIONS REFUNDING POLICY

WHEREAS, The Metropolitan Transportation Authority has a large portfolio of
outstanding bonds and other debt obligations; and o ‘

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

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

WHEREAS, Thé Metropolitan Transportation Authority has determined that in order
to provide guidance in the issuance of refunding bonds, a refunding policy (“Refunding Policy”) 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 establishes conditions precedent to any issuance of

fixed rate bonds for the purposes of refunding fixed rate bonds previously 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 maturities that do not meet the
savings criteria on the day of pricing): s

Years to Call
> Oto?2 3to7 8 plus
Years From Call Otos 0.5% 1.0% 2.0%
to Maturity 61010 1.0% 2.5% - 4.0%
11to 15 3.0% 4.0% 5.0%
16 plus 4.0% 5.0% 55%

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

¢ The arbitrage yield must be utilized in calculating NPV savings,

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

Additional Criteria and Instructions -

ovmre

¢ The evaluation of refunding opportunities with 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.

+ |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 blend 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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METROPOLITAN TMSPORTATION AUTHORITY

MULTIPLE SERIES
TRANSPORTATION REVENUE REFUNDING BOND
SUPPLEMENTAL RESOLUTION

Adopted January 25, 2012
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Section 2.06. .

Section 2.67.
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MULTIPLE SERIES
T RANSPORTATION REVENUE REFUNDING BOND
SUPPLEMENTAL RESOLUTION

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

ARTICLE I
DEFINITIONS AND STATUTORY AUTHORITY

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

Section 1.02. Befinitions\,

1. All capitalized terms which are used but not otherwise defined in this Multiple
Series Transportation Revenue Refunding Bond Supplemental Resolution (the “Supplemental
Resolution”) shall have the same meanings, respectlvely, as such terms are glven by Secnon 102 of the
Resolutlon

2. In this Supplemental Resolutlon

“Authonzed Officer” shall include the officers desxgnated 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, 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 obhgatlons by state and municipal entities, selected by the lssuer

“Code” shall mean the Intemgl Revenye Code of 1986, as amended, and regulations
thereunder. : ’

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

“Refunding Bonds” shall mean the Transportation Revenue Bonds authorized by
Amcle IT of this Supplemental Resolution in one or more Senes or subseries.

Sectlon 1.03. Authority for this Supplemental Resolution. This W Supplemental
Resolution is adopted pursuant to the provisions of the [ssuer Act and the Resolution.



ARTICLE I
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 Transportation Revenue
Obligations {which may be issued at one time or from time to time in any number of Beries or subseries,
which for putposes 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 fo be deposited in the
Proceeds Account pursuant to, or otherwise applied to effectuate the purposes of, Seotion 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 Honds payable from such Proceeds Account or otherwise applied fo pay such Costs of
Issuance}, shall pot exceed the amount or amounts determined in one or more Certificates of
Determination to be necessary fo effectuate the purposes set forth in Bection 202 hereof, provided,
however, that any Refunding Bonds issued pursuant to this Supplemental Resolution shall be issued in
compliance with any Board policies reiatmg to the issuance of refunding bonds as may be in effect from
time to time,

2 Nothing in this Supplemental Resolutwn is intended to preclude tha issuance of
Refumimg B{:mds as refunding obligations in accordance with Section 203 of the Resolution.

Refuﬂdmg Bonds shall be designated as, and shall be dlstmgmshed from the Obligations

*of all other Series by the title, “Transportation Revenue Bonds, Series {insert calendar yﬂar of issuance]”

or such other title or titles set forth' in the related Certificate of Determination,

The authority to issne Obligations and take related actions granted under previous
resolstions of the Issuer shall continue in full force and effect. The anthorization 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 Tssuer shall have modified or repealed this avthorization.

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 purchesing, exchanging or tendering therefor, of all or any portion of any
Qmstandmg Dbligations or Parity Debt or Cross-Credit Obligations deemed advisable by an Aunthorized
Officer in accordance with Section 203 or 204 of the Resolution, as applicable, :

Section 2,83, Dates, Maturities, Principal Amounnis and Inferest. The Refunding
Bonds, except as otherwise provided in the Rescluticn, 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 angum, 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 cdmpnte;d 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, theé Refunding Bonds shall be issued in fully registered form
without coupons in the denomination of $5,000 or any integral multiple thereof,

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

Section 2,06, Places of Payment and Paying Agent. Except as otherwise provided in
the related Certificate of Determination, principal and Redemption Price of the Refunding Bonds shall be
payable to the registered owner of each Refunding Bond when due upon presentation of such Refunding
Bond at the principal corporate trust office of the Trustee. Except as otherwise provided in the related
Certificate of Determination, interest on the registered Refunding Bonds will be paid by check or draft
mailed on the interest payment date by the Paying Agent, to the registered owner at his address as it
appears on the repistration books or, at the option of any Owner of at least one million
dollars (§1,600,000) 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
Qwner 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 muliiple 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 (¢) 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 Cerntificate 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 fo be made in smounts 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 fo redemption prior to maturity, at the option of the Issuer, upon notice as provided in
Article A-TV 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 be redeemed), from maturities designated by the Issuer on and after the date and in the years and at
the Redemption Prives (expressed as a percentage of principal amount) determined in the related
Certificate of Determination, plus accrued interest up to but not inciuding the redemption date.
Notwithstading the foregoing, in the case of taxable Refunding Bonds, if set forth in the Centificate of
Determination, the taxable Refunding Bonds may be made subject to pro rata redemption and/or 3 make-
whole redemption premium.

Section 2.09.  Delegation to an Authorized Officer. 1. There is hereby delegated to

"each Authorized Officer, subject to the limitations contained in this Supplemental Resolution, the

following powers with respect to the Refunding Bonds:

{a) to determine whether and when to issue any Refunding Bonds constituting
Refunding 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 shail be one or more of the purposes set forth in Section 2.02 of this Sepplemental
Resolution;

{c) to determine the principal amounts of the Refunding Bonds to be issued for the
purposes set forth In Section 2.62 of this Supplemental Resolution and whether such principal amounts
constifute a separate Series or a subseries of Refunding Bands, and to determine Accreted Values and
Appreciated Values, if applmabic,

(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) fo determine the date or dates which the Refunding Botds shall be dated and the
interest rate or rates of the Refunding Bonds or the manper of determining such interest rate or rates;
provided, however, that any Obligations issued as Tax-Exerapt Obligations shall be subject to 2
maximum interest rate of not greater than 10% per anoum, 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 fo 3 maximum interest rate of not greater
than 15% per annum, any Variable Interest Rate Obligations issued as Taxable Qbligations shall be
subject to & maximum intorest rate of not greater than 18% per annum and any Parity Reimbursement
Ohbligations shall be subject fo 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 Raﬁmdmg Bonds any provisions relating to pro rata redemption
and/or make-whole redemption;

{(gy 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 1o 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 3o a Notice of Sale, in either cage a3 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 cach one thousand dollars ($1,680)
principal amount of the Refanding Bonds;

()  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 exeoute and deliver 3 standard form of letter of representation with DTC and,
notwithstanding any provisions 1o 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 1o
provide for uncertificated securities in Heu 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 penmitted by the Resolution and any matters related thereto, including
(i) the terms and provisions of any such Obligations, (if) the selection of remarketing agents, tender
agents, auction agents, dealers, bidding agents or any other agents or parties fo 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
aceept 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 o 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, preminms, expenses or any other amounts, notices, the
provision of information, and such other matters of 4 technical, mechanical, procedural or descriptive
nature necessary or appropriate to obtain or implement a Credit Facility with respest to the Refunding
Bonds, and to make any changes in connection therewith;

e 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;

B to determine whether to {i) enter info an escrow agresment or other arrangement
in connection with the issuance of Refunding Bonds, inclading the selection of escrow agents, verification
agents and the manner of determining specified matters relating to the defeasance of the refunded
obligations and {ii) purchase SLGs or open market securities and the form and substance thereof and any
related investment agreement, and to determine. the application of any amounts released in connection
with any such refonding; ' ‘

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

(n) 1o determine such other matters specified in or permitted by (1) Sections 202,
203, 204 and A-201 of the Resolution or (i) this Supplemental Resolution, or to determine matters
refating 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 Trustes 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 Centificate of
Determination shall have the same effect as if set forth in this SBupplemental Resolution. Any such
Authorized Officer may exercise any authority delegated under this Supplemental Resolution from time
1o time following issuance of any Refunding Bonds, as appropriate for any purposes, including, in order
to change interest tate modes or auction periods, If any Refunding Bonds shall consist of muitiple
subseries, to change the princips! amounts and number of the individual subseries or to combine all
subsaries into a single Series, if any Refunding Bonds consist of a single Series, to divide such Series into
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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
panticelar 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 negotinied basis, cach Authorized Officer is hereby authorized to sell and award
the Refunding Bonds to the purchasers who shall be on the lst 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 aunthorized fo agree to the selection of the
representative of the underwriters as tefurred to in the Purchase Agreement or Agreements and o execute
and deliver the Purchase Agreement or Agrecraents 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 temms of & 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 mansner
consistent with this Supplemental Resolution and to stilize the services of the Authority’s financial
advisor and the services of an electronic bidding service, as such Authorized Officer shali 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 Statermnent™) 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,
pmissions, 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 deeined 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 Comimnission 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 gvidence of the approval of such changes, omissions, insertions
and revisions,

Each Authorized Officer is hereby authorized to execute and deliver for and oh 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, substantiaily in the form appended to the Purchase
Agreement or Notice of Sale, with such changes, omissions, insertions and revisions as such officer shall
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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 faitix check, if any, received by the lssuer from the purchasers
of each issue of Refunding Bonds under the terms of the related Purchase Agreement or Notice of Rale
may be invested by the Issuer pending application of the proceeds of such good faith check for the
prposes 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, desler agreements,
broker-dealer agreements, fender agent agresments, or auction agency agreements, any eserow
agreements, any investment agreements or arrangerents, or any reimbursement agreements or dociments
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 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 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 Resohation or any Certificate of Detenn ination,

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

'prowdeﬁ by Certificate of Determination, The Bank of New York Mellon, as successor in interest fo

JPMorgan Chase Bank, N.A. shall be the Trustee under the Resolution and the Paying Agent for the
Refunding Bonds. )
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ARTICLE il
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

()] 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 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.
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ARTICLE IV

TAX COVENANTS AND BEFEASANCE

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 necessary to canse to be satisfied, each provision of the Code necessary to maintain
such exclugion. 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 fo 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 {3) the Qwners of the Refunding Bonds,
or the Trustee acting on their behalf, shall be entitied to the rights and remedies provided to Qwners 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, 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 fo
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 gvent the Issucr 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 Resoluuon, 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 Tssuer 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 1o 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 Pederal 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 supplemental 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™). .

Scction 1.02.  Definitions.

1. All Eapitalized terms which are used but not otherwise defined in this Multiple
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. Inthis Supplemental Resolution:

“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 actmg as such pursuant to the prov1s10ns
of the Issuer Act.

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

: k “Code” shall mean the Internal Re;/enue Code of 1986, as amended, and regulations
thereunder. ‘

“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 Obltgatlons

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



ARTICLE I

AUTHORIZATION OF REFUNDING BONDS

Section 2.01. Authorized Principal Amount, Designation and Series. 1. Porsuant
to the provisions of the Resolution and in order to issue (1) 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 anmber of Series or subseries, which for
purposes of this Supplemental Resolution shall collectively be referred to herein as the “Refimding
Bonds™, subject to redesignation as hereinafter provided) entitled to the benefit, pratection and security of
such provisions are hereby authorized to be issued in an aggregate principai 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 fo pay such Costs of Issnance), 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
pursiant 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 distinguished from the Obligations
of all other Series by the title, “Dedicated Tax Fund Bonds, Series {insert calendar year of lssuam:&}” or
such other title or titias set forth in the related Certificate of Determination,

The amhonty to isswe Obligations and teke 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 suthorization.

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 refimding, 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 Amonnts 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 manoer 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 op such date or dates as may be determined purspant fo 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 36(1-{1&}/
year,
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Section 2.05. Denominations, Numbers and Letters. Unless otherwise provided in
the related Centificate of Determination, the Refunding Bonds shall be issued in fully repgistered 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 Refundirig 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 ragxstratmn books or, at the option of any Owner of at least ome mifllion
dollars (81,600,000) 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 fo 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 (¢) otherwise as determined in accordance with Bection 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 fo
but not including the date of redemption thereof, from mandatory Sinking Fund Instaliments 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, pius acerned 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 OQfficer, subject to the limitations contained in this Supplemental Resolution, the
following powers with respect to the Refunding Bonds:

{a) o 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 2.62 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 & 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 Instaliment, if any;

{€) o 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 tates;
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 fo a maximum interest rate of not greater than 18% per annum and any Parity Reimbursement
Obligations shall be subject to a8 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;

163 to determine the Redemiption 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
redemiption and in the case of taxable Refunding Bonds any provisions relating fo 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 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 cither ¢ase as such document is described in Section 2.10 of this
Supplemental Resolution, which may include such original issue discount and original issue premiom as
shafl 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 cach one thousand dollars ($1,000)
principal amount of the Refunding Bonds;

(h)  totake alf actions required for the Refunding Bonds to be eligible under the rules
amd reguiations 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 conteary contained in this Supplemental Resolution, to include in
the related Certificate of Determination such tertis and provisions as may be appropriate or necessary to
provide for uncertificated securities in Heu of Refunding Bonds issuable in fully registered form;

{) to determine whetber & issug all or any portion of the Refunding Bonds as
Tax-Exempt Obligations, Taxable Obligations, Put Obligations, Variable Interest Rate Obligations or as
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any other form of Obligations penmitted 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 accrual of Debt Service;

() to determine the advisability, as compared to an unenhanced transaction, of
obtaining one or more Credit Facilities, 10 select a provider or providers thereof and to determise and
accept the terms and provisions and price thereof, to determine such other matters refated 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 repayrent 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 o 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;

¢ 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
refated investment agreement, and to determine the application of any amounis released in connection
with any such refunding;

{m) to determine that such Refunding Bonds comply with all Board policies relating
1o the issuance of refunding obligations in effect at the time of such determination; and

{n}) to determioe 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 Ob!xgatwn Anticipation Notes, mciudmg preparation of any
documentation therefor,
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