






Metropolitan Transportation Authority 
Minutes of 

Regular Board Meeting 
347 Madison Avenue 
New York, NY 10017 

Wednesday, November 28, 2012 
9:30 a.m. 

The following members were present: 

Hon. Joseph J. Lhota, Chairman and CEO 
Hon. Andrew M. Saul, Vice Chairman 
Hon. Jonathan A. Balian 
Hon. Robert C. Bickford 
Hon. Allen P. Cappelli 
Hon. Fernando Ferrer 
Hon. Ira R. Greenberg 
Hon. Jeffrey A. Kay 
Hon. Mark D. Lebow 
Hon. Charles G. Moerdler 
Hon. Mitchell H. Pally 
Hon. David A. Paterson 
Hon. Carl V. Wortendyke 

The following members were absent: 

Hon. John H. Banks, III 
Hon. Susan Metzger 
Hon. Mark Page 
Hon. James L. Sedore, Jr. 
Hon. Ed Watt 

Nuria Fernandez, Chief Operating Officer, Catherine Rinaldi, Chief of Staff, James B. Henly, 
MTA General Counsel, Stephen J. Morello, Counselor to the Chairman, Robert Foran, Chief 
Financial Officer, Board Member Andrew Albert, Board Member James Blair, Board Member 
Norman Brown, Thomas Prendergast, President, NYCTA, Helena Williams, President, Long 
Island Rail Road, Howard Permut, President, Metro-North Railroad, James Ferrara, President, 
TBTA, Thomas Del Sorbo, Executive V.P, Finance, MTA Bus Company, and Michael 
Horodniceanu, President, MT A Capital Construction, also attended the meeting. 

The Board of the Metropolitan Transportation Authority also met as the Board of the New York 
City Transit Authority, the Manhattan and Bronx Surface Transit Operating Authority, the Staten 
Island Rapid Transit Operating Authority, the Metropolitan Suburban Bus Authority, the 
Triborough Bridge and Tunnel Authority, the Long Island Rail Road, the Metro-North 
Coriunuter Railroad Company, the MTA Capital Construction Company, the MTA Bus 
Company, and the First Mutual Transportation Assurance Company . 
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Unless otherwise indicated, these minutes reflect items on the agenda of the Board of the 
Metropolitan Transportation Authority, the Metropolitan Suburban Bus Authority, and the First 
Mutual Transportation Assurance Company_ Refer to the other agencies' minutes of this date for 
items on the agendas of the Boards of the other agencies. 

1. PUBLIC SPEAKERS. There were five (5) public speakers. The following speakers 
addressed matters relating to the MT A. Refer to the video recording of the meeting 
produced by the MT A and maintained in MTA records, and to the other agencies' minutes 
of this date, for the content of other speakers' statements. 

Murray Bodin, private citizen 
Mr. X, private citizen 
Matthew Shotkin, private citizen 
Eric Legeer, Straphangers Campaign 

2. CHAIRMAN'S REMARKS. 

Chairman Lhota commended the MT A's employees for their hard work and dedication 
during Hurricane Sandy. The Chairman stated that the storm revealed that the transit 
network is the circulatory system of New York's economy_ The Chairman noted that the 
organization's outstanding response was a direct result of good planning, preparation, and 
great implementation, and evinced true partnership between management and the MTA 
workforce. The Chairman announced that, in support of the families of the MTA workers" 
a separate 501 (c)(3) corporation was being established to help MTA employees and their 
families who are victims of Hurricane Sandy and other disasters. 

Board member Allen Cappelli introduced a resolution, seconded and approved by the 
Board, extending congratulations to Chairman Lhota, the agencies' Presidents and the staff 
for their implementation of a highly successful disaster recovery after Hurricane Sandy, 
under extraordinarily difficult circumstances, and for bringing honor to the MTA through 
their efforts and dedication. 

Chairman Lhota extended his gratitude to Thomas Prendergast, President, NYCTA, Helena 
Williams, President, Long Island Rail Road, Howard Permut, President, Metro-North 
Railroad, James Ferrara, President, TBTA, Darryl Irick, President, MTA Bus Company, 
and Michael Horodniceanu, President, MTA Capital Construction for their leadership in 
addressing the challenges presented by the storm. 

3. MINUTES. Upon motion duly made and seconded, the Board approved the minutes of the 
regular Board meeting held on September 27, 2012. 
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4. COMMITTEE ON FINANCE. 

A. Action Items. Upon motion duly made and seconded, the Board approved the 
following action items, described in further detail in the staff summaries and 
documentation filed with the meeting materials. Board member Charles Moerdler 
recused himself from the vote on the Extension of Owner Controlled Insurance item 
described in paragraph 2 below. 

1. Transportation Revenue Bond Series 2013A. Approved the necessary documents to 
issue new money bonds, notes or other obligations to provide net proceeds 
(exclusive of premiums) sufficient to fund up to $500 million of capital projects 
contained in the approved capital programs of the transit, bus, and commuter 
systems; and delegated authority to the Chairman and Chief Executive Officer, the 
Chair of the Finance Committee, the Vice-Chairman, the Chief Financial Officer of 
MTA, and the Director, Finance of MT A to award the obligations pursuant to a 
negotiated sale to Citigroup Global Markets, a current MT A underwriting team 
member, on behalf of itself and the other MTA underwriters and to execute and/or 
deliver in each case, the necessary documentation; and take all other actions, from 
time-to-time deemed necessary or desirable by such officers in connection 
therewith. 

2. Extension of Owner Controlled Insurance for East Side Access. Approved the 
following actions related to the extension of MTA' s insurance coverage for the 
Owner Controlled Insurance Program ("OCIP") for the East Side Access Project: 

• Extension ofthe OCIP Excess Liability policy coverage through August 1, 
2018 with the adjustment of the premiums to reflect estimated third party 
construction cost of$5.75 billion. Additional OCIP funding required is 
estimated at $2.2 million. 

• Extension of the OCIP Pollution Liability policy coverage through 
December 31, 2018 with the adjustment of the premium to reflect estimated 
third party construction costs of$5.75 billion. Additional OCIP funding is 
estimated at $1.5 million. 

• Extension of the OCIP Professional Liability policy coverage through 
December 31,2013 with the adjustment of the premium to reflect increased 
design fees. Additional OCIP Funding is estimated at $16.5 million 

3. MTA arid TBTA Annual Reimbursement Resolutions for Federal Tax. Approved 
the reimbursement resolutions required by Federal tax law to preserve the ability to 
finance certain capital projects on a tax exempt basis. 

B. Procurement Items. Upon motion duly made and seconded, the Board approved the 
following procurement items, described in further detail in the staff summaries and 
documentation filed with the meeting materials. 
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1. Peter Joseph - Cartography and Sign System Design Services for Mass Transit -
No. 12105-0100. Approved the award of a competitively negotiated contract to 
provide as-needed Cartography Services, including research, graphic productions, 
updating and developing of neighborhood maps over a 3-year period for 
MTAHQ. 

2. DVI Communications, Inc. - IT Consultant Services for MTA - No. 12165-0100. 
Approved the award of a multi-agency, competitively negotiated, personal 
services contract to DVI Communications, Inc. for IT technical consulting 
services for the relocation of some or all ofMTAHQ (to 2 BroadwaylMTAPD to 
undecided locations) and Metro-North Rail Road (to a Midtown location) on an 
as-needed basis. 

3. Various Contractors -AFT Projects at NYCT and LIRR Stations. Approved 
competitively negotiated contracts to provide technical design, fabrication, 
crating, storage, delivery and oversight of installation of materials at five stations: 
NYCT - Myrtle Line: Cal Lane, Knickerbocker Avenue Station; George Bates, 
Central Avenue Station; Laura Fernandez Gibellini, Fresh Pond Road and Forest 
Avenue; and LIRR - Babylon Line: Peter Drake, LIRR Massapequa Station. 

4. T.R. Joy & Associates, Inc. - Security and Burglar Alarm Systems for MTA 
Police Department and MTA Headguarters- Nos. 12175-0100 and 12175-0200. 
Approved competitively negotiated contracts to furnish all labor, material and 
equipment necessary to provide as-needed maintenance of security systems, as 
well as day-to-day monitoring of 17 central burglar alarm systems for the 
MTAPD and MTAHQ. 

5. DTL Solutions - Akamai Dynamic Site Delivery Services - No. 12206-0100. 
Approved a competitively negotiated contract to provide Akamai Dynamic Site 
Accelerator service, which will improve and enhance performance of 
alert.mta.info (the Emergency Web site) and mta.info (the Main Web site), 

C. Real Estate Items. Upon motion duly made and seconded, the Board approved the 
following real estate items. The specifics are set forth in the staff summaries and 
documentation filed with the meeting materials. Board member Mitchell Pally 
recused himself from the vote on the License agreement with Gershow Recycling of 
Valley Stream Inc., LIRR item #7 below. 

New York City Transit Authority 

1. License agreement with Gulam Zilani for the operation of a newsstand located at 
the Grand Street Station, Manhattan, N.Y. 

2. License agreement Mohamad A. Kashem for the operation of a newsstand located 
at the Euclid Avenue Station, Brooklyn, N.Y. 
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3. License agreement with S.F. News Inc., a New York State corporation owned by 
Shafika Faru~ui and Aktaruzzaman K1.ian for the operation of newsstands located 
at the West 4 Street Subway Station, Manhattan, N.Y. 

Metro-North Railroad 

.4. Lease with Starbucks Coffee Company d/b/a Starbucks for the retail sale of coffee 
and espresso-based drinks, teas, non-alcoholic beverages, fresh whole and ground 
coffee beans, breakfast bakery items, sweets and desserts located at Retail Space 
MC-06, Grand Central Terminal, Manhattan, N.Y. 

5. Lease with Christopher Broberg and Adriana Kulczycky for the retail sale of 
coffee, teas, non-alcoholic beverages, breakfast bakery items, newspapers and 
magazines located at the Goldens Bridge Station on Metro-North's Harlem Line, 
Goldens Bridge, N.Y. 

6. Lease agreement with Kamlesh, Inc. for the operation ofa newsstand located at 2 
Broadway, Manhattan, N.Y. 

Long Island Road Road 

7. License agreement with Gershow Recycling of Valley Stream, Inc. for 
commercial parking and materials storage located on LIRR property under the 
viaduct ofLIRR's West Hempstead Branch, Valley Stream, N.Y. 

Metropolitan Transportation Authority 

8. Modifications to contract terms governing development of the LIRR's John D. 
Caemmerer West Side Yard ("WSY"), to establish a firm date by which the 
developer must close on its acquisition of a leasehold interest in the eastern 
portion of WSY, and which commits the developer to the performance of site 
preparation work. ' 

5. CHIEF FINANCIAL OFFICER PRESENTATION ON MTA 2013 FINAL 
PROPOSED BUDGET AND NOVEMBER FINANCIAL PLAN 2013-2016. 

Chairman Lhota introduced MTA Chief Financial Officer Robert Foran to present the 
MTA 2013 Final Proposed Budget and November Financial Plan for 2013-2016. Chairman 
Lhota stated that the Novemberpresentation was for informational purposes and that the 
Board would vote on the Budget materials at its meeting on December 19,2012. 

Copies of the proposed budget and plan were distributed to Board members at the meeting. 

Chairman Lhota thanked Mr. Foran for his presentation and invited Board discussion 
concerning the proposed budget and the financial plan. 
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The details of the presentation on the proposed budget and fmancial plan and Board 
members' comments and questions with respect thereto are included in the video recording 
of the meeting produced by the MTA and maintained in MT A records. 

6. HURRICANE SANDY RESTORATION AND MTA AND TBTA 
REIMBURSEMENT RESOLUTIONS FOR FEDERAL TAX PURPOSES. Upon 
motion duly made and seconded, the Board authorized the use of available operating and 
capital monies for payment of capital and operating expenses incurred in connection with 
Hurricane Sandy restoration; and approved the reimbursement resolutions required by 
Federal tax law to preserve the ability to finance these expenses. 

7. EXECUTIVE SESSION. Upon motion duly made and seconded, the Board voted to 
convene an executive session to consider matters concerning exchange of securities, in 
accordance with Section 105(1 )(h) of the Open Meetings Law. Upon motion duly made 
and seconded, the Board approved a resolution authorizing the·Chairman and Chief 
Executive Officer or the MTA Chief Financial Officer: (1) to terminate and/or restructure 
any or all of certain structured leases transactions and to obligate and cause MTA to pay 
any transaction costs, including early termination fees associated with any such termination 
and/or restructuring; and (2) to take all other actions, including the execution and delivery 
of documents, from time to time deemed necessary or desirable by the MT A Chairman and 
Chief Executive Officer or the MTA Chief Financial Officer to effectuate any such 
termination and/or restructuring. Upon motion duly made and seconded, the Board 
reconvened in public session. 

8. ADJOURNMENT. Upon motion duly made and seconded, the Board voted to adjourn the 
meeting at 10:50 A.M. 

Respectively submitted, 

Victoria Clement 
Assistant Secretary 
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Minutes of the 
Regular Board Meeting 

for the New York City Transit Authority, 
Manhattan and Bronx Surface Transit Operating Authority, 

Staten Island Rapid Transit Operating Authority and 
MTA Bus Company 

Wednesday, November 28, 2012 
9:30 a.m. 

The following members were present: 

Hon. Joseph J. Lhota, Chairman and CEO 
Hon. Andrew M. Saul, Vice Chairman 
Hon. Jonathan A. Ballan 
Hon. Robert C. Bickford 
Hon. Allen P. Cappelli 
Hon. Fernando Ferrer 
Hon. Ira R. Greenberg 
Hon. Jeffrey A. Kay 
Hon. Mark D. Lebow 
Hon. Charles G. Moerdler 
Hon. Mitchell H. Pally 
Hon. David A. Paterson 
Hon. Carl V. Wortendyke 

The following members were absent: 

Hon. John H. Banks, III 
Hon. Susan Metzger 
Hon. Mark Page 
Hon. James L. Sedore, Jr. 
Hon. Ed Watt 

Nuria Fernandez, Chief Operating Officer, Catherine Rinaldi, Chief of Staff, James B. Henly, 
, MTA General Counsel, Stephen J. Morello, Counselor to the Chairman, Robert Foran, Chief 

Financial Officer, Board Member Andrew Albert, Board Member James Blair,. Board Member 
Norman Brown, Thomas Prendergast, President, NYCTA, Helena Williams, President, Long 
Island Rail Road, Howard Permut, President, Metro-North Rail Road, James Ferrara, President, 
TBTA, Thomas Del Sorbo, Executive V.P, Finance, MTA Bus Company, and Michael 
Horodniceanu, President, MTA Capital Construction, also attended the meeting. 
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1. CHAIRMAN LHOTA CALLED THE MEETING TO ORDER 

2. PUBLIC COMMENT PERIOD 

Five (5) public speakers addressed NYC TransitIMTA Bus issues. 

Murray Bodin commended the Board on its problem-solving. 

Mr. X expressed various concerns with the public hearings held by the Board in November. 

Matthew Shotkin did not think it was fair to deny passengers additional rides following 
Hurricane Sandy,. 

Joseph Sammarco, TWU Local 100, spoke about the First Transit bid that was recently lost to 
Global Contract Services, but was glad to hear that the work is being kept in the city, 

Eric Legeer, Straphangers Campaign, protested the proposed fare hikes and called upon the 
Board take further action to obtain funding. 

3. CHAIRMAN LHOTA'S COMMENTS 

Details of Chairman Lhota's comments are set forth in minutes recorded by the MTA, copies of 
which are on file with the records of the meeting of the Board of the NYC TransitlSIRJMTA Bus 
Company, 

4. MINUTES 

Upon motion duly made and seconded, the Board unanimously approved the minutes of the 
regular board meeting of MTA NYC Transit, the Manhattan and Bronx Surface Transit 
Operating Authority, the Staten Island Railway Transit Operating Authority, and MTA Bus 
Company held on September 27, 201 i, 

5. COMMITTEE ON FINANCE 

Real Estate Action Item(s): 

MT A New York City Transit: Upon motion du1y made and seconded, the Board voted to 
approve: (i) a License agreement with Gulam Zilani for the operation of a newsstand located at 
the Grand Street Station, Sixth Avenue Line, New York, New York; (ii) a License agreement 
with Mohamad A. Kashem for the operation of a newsstand located at the Euclid Avenue 
Station, Fulton Street Line, Brooklyn, New York; and (iii) a License agreement with S.F. News 
Inc. for the operation of newsstands located at the West 4th Street Subway Station, Eighth 
Avenue and Sixth A venue Lines, New York, New York. 

Details of the above items are set forth in staff summaries, copies of which are on file with the 
records of the meeting of the Board of the NYC TransitlSIRJMTA Bus Company. 
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6. COMMITTEE ON TRANSIT OPERATIONS 
NYC Transit 

Action Item(s): 

Expedited Change Order Procedure for R179 Procurement: Upon motion duly made and 
seconded, the Board approved the use of an expedited change order procedure developed 
pursuant to Articles IX and X of the All-Agency Procurement Guidelines for the R179 Train 
Procurement with Bombardier Transit Corporation (Bombardier). 

Details of the above item are set forth in staff summaries, copies of which are on file with the 
records of the meeting of the Board of the NYC TransitiSIRIMTA Bus Company. 

Procurements: . 

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

Competitive Procurements: Upon motion duly made and seconded, the Board approved the 
competitive procurements requiring a majority vote (Schedules F, G, I and L in the Agenda). 
Details of the above items are set forth in staff summaries, copies of which are on file with the 
records of the meeting of the Board ofthe NYC TransitiSIRIMTA Bus Company. 

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

7. CHIEF FINANCIAL OFFICER PRESENTATION ON MTA 2013 FINAL 
PROPOSED BUDGET AND NOVEMBER FINANCIAL PLAN 2013-2016 

Chairman Lhota introduced MTA Chief Financial Officer Robert Foran to present the proposed 
2013 budget and 2013·2016 financial plan. Chairman Lhota stated that the November 
presentation was for informational purposes and that the Board would vote on the Budget 
materials at its meeting on December 19,2012. 

Mr. Foran's presentation included a summary of the projected impacts ofthe hurricane upon 
MTA's finances. Copies of the proposed budget and plan were distributed to Board members at 
the meeting. 

Chairman Lhota thanked Mr. Foran for his presentation and invited Board discussion concerning 
the proposed budget and the fmancial plan. 
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The details of the presentation on the proposed budget and financial plan and Board members' 
comments and questions with respect thereto are included in the video recording of the meeting 
produced by the MT A and maintained in MT A records. 

8. HURRICANE SANDY RESTORATION RESOLUTION AND MTA AND TBTA 
REIMBURSEMENT RESOLUTION FOR FEDERAL TAX 

Upon motion duly made and seconded, the Board approved a resolutions authorizing the use of 
available operating and capital monies for payment of capital and operating expenses incurred in 
connection with Hurricane Sandy restoration; and the reimbursement resolution required by 
Federal tax law to preserve the ability to finance certain expenses incurred in connection with 
preparation for the response to the impact of the storm arising out of Hurricane Sandy on a tax 
exempt basis. 

9. EXECUTIVE SESSION 

Upon motion duly made and seconded, the Board voted to convene an executive session to 
consider matters concerning exchange of securities pursuant to Public Officers Law § 1 05( 1 )(h). 

Upon motion duly made and seconded, the Board approved a resolution authorizing the 
Chairman and Chief Executive Officer or the MTA Chief Financial Officer: (1) to terminate 
and/or restructure any or all of the structured leases transactions and to obligate and cause MTA 
to pay any transaction costs, including early termination fees associated with any such 
termination andlor restructuring; and (2) to take all other actions, including the execution and 
delivery of documents, from time to time deemed necessary or desirable by the MTA Chairman 
and Chief Executive Officer or the MT A Chief Financial Officer to effectuate any such 
termination and/or restructuring. Upon motion duly made and seconded, the Board reconvened 
in public session. 

10. ADJOURNMENT 

Upon motion duly made and seconded, the Board voted to adjourn the meeting at 11 :50 A.M. 

Respectfully submitted, 
lsi Mariel A. Thompson 
Mariel A. Thompson 
Assistant Secretary 
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M.inutes of the Regular Meeting 
Metro-North Commuter R.ail.road Company 

VVednesday.Noverilber28.2012 
9:30a.m. 

The following members were present: 

Hon. Joseph J. Lhota. Chairman and CEO 
Hon. Andrew M. Saul, Vice Chairman 
Hon. Jonathan A. Ballan 
Hon. Robert C. Bickford 
Hon. Allen P. Cappelli 
Hon. Fernando Ferrer 
Hon. Ira R. Greenberg 
Hon. Jeffrey A. Kay 
Hon. Mark D. Lebow 
Hon. Charles G. Moerdler 
Hon. Mitchell H. Pally 
Hon. David A. Paterson 
Hon. Carl V. Wortendyke 

The following members were absent: 

Hon. John H. Banks, III 
Hon. Susan Metzger 
Hon. Mark Page 
Hon. James L. Sedore,Jr. 
Hon. Ed VVatt 

Nuria Fernandez, Chief Operating Officer, Catherine Rinaldi, Chief of Staff, James B. 
Henly, MTA General Counsel, StephenJ. Morello, Counselor to the Chairman, Robert 
Foran, Chief Financial Officer, Board Member Andrew Albert, Board Member James Blair, 
Board Member Norman Brown, Thomas Prendergast, President, NYCTA, Helena Williams, 
President, Long Island Railroad, Howard Permut, President, Metro-Notth Rail Road, James 
Ferrara, President, TBTA, Thomas Del Sorbo, Executive V.P, Finance, MTA Bus Company, 
and Michael Horodniceanu, Ptesident, MTA Capital Construction, also attended the . . 

meeting. 

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

1. Chairman Lhota called the meeting to order. 
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2. Public Spealwrs: 

There were five public speakers. 

The public speakers did not discuss items specific to Metto-North. Refer to the . 
video recording of the meeting, produced by the MTA and maintained in MTA records, arid 
to the other agencies' minutes of this date, for the content of the speakerS' statements. 

3. Chairman's Opening R.ematks: 

Chairman Lhota noted that this is the first Board meeting since Hurricane Sandy. 
He stated that he is proud of how the MTA and the MTA family handled the worst storm in 
the system's liisto.ty. He discussed the resumption of service, noting that Metto-North was 
running limited service within 24 hours of the storm. He stated that the ability to restore 
service was the result of great planning and preparation and an excellent partnership between 
union and management. He stated that many front line employees were facing challenges at 
home, yet they still came to work to serve MT A customers, and that customers were kept 
well informed. He stated that the storm proves that the MTA is far leaner and more 
competent than it gets recognized· for. He noted thit the MTA has started 501 C3 
corporation to aid impacted employees and their families. He closed by stating that he is 
proud to be a part of the MTA family and by· thanking all employees and agency heads for 
their success in planning for the storm and restoring service. Upon motion duly made by 
Board Member Cappelli and seconded, the Board formally thanked Chairman Lhota, the 
agency presidents and front line employees for their service during an extraordinarily 
difficult time. The details of Chairman Lhota's opening remarks are contained in the video 
recording of this meeting, produced by the MTA and maintained in MTA records, and in the 
MTA and other agencies' minutes of the meeting held this day. 

4. Approyal of IYfinutes 

Upon motion duly made and seconded, the minutes of the Regular Board Meeting of 
September 27, 2012 were unanimously approved. 

5. Committee on Finance Committee; 

Action Items 

Upon motion duly made and seconded, the Board approved the Action Items 
recommended to it by the Committee on Finance, including but not limited to, authorization 
and approval of the necessa.ry documentation to issue new bonds, notes or other obligations 
to provide net proceeds (exclusive of premiums) sufficient to fund up to $500 million of 
capital projects contained in the approved capital programs of the transit, bus and commuter 
systems. 

MTA Headquarter Procurements 

Upon. motion duly made and seconded, the Board approved MTA Headquarter 
procurements recommended to it by the Committee on Finance. Among the items 
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approved is a competitive procurement requiring majority vote to award a multi-agency, 
competitively-negotiated, personal service contract to DVI Communications, Inc. ("DVI'') 
for IT technical consulting services for the relocation of some or all ofMTA Headquarters 
and Metro-North on an as-needed basis. 

Real Estate Items: 

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

• Lease with Starbucks Coffee Company for the retail sale of coffee-based drinks, 
teas, non-alcoholic beverages, coffee beans, breakfast bakery items, sweets and 
desserts in Retail Space MC-6 at Grand Central Terminal. 

• Lease with Christopher Broberg and Adriana Kulczycky for the operation of a 
retail concession space at Goldens Bridge Station in Goldens Bridge, New York. 

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

this day. 

6. Committee on Metro-North Railroad and Long Island Rail Road Operations: 

Action Items: 

Metro-North Railroad 

Upon motion duly made and seconded, the Board approved the following action items 
recommended to it by the Committee on Metro-North Railroad and Long Island Rail Road 

Operations. 

• NYSDOT Grant for Connecting Services 
• Public Hearing for Setting West Haven Station Fares ' 

Procurements: 

Long Island Railroad 

Upon motion duly made and seconded, the Board approved Long, Island Rail Road 
procurements recommended to it by the Committee on Metro-North Railroad and Long Island 
Rail Road Operations. Metro-North is participating in one competitive procurement led by 
Long Island Rail Road to use the RFP process to award a contract for scheduled preventive 
maintenance, inspections, and remedial unscheduled and emergency on-call repairs for 
escalators, including 13 Metro-North escalators in Grand Central Terminal and Westchester 
County. The details of the above item are set forth in the minutes of the Long Island Rail Road 
held this day and the staff Summary and other materials filed with the records of this meeting. 
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MIA MetrO:North Railroad 

" Upon motion duly made and seconded, the Board unanimously approved the following 
non-competitive procurements recotntnended to it by the Committee on Metro-North Railroad 
and Long Island Rail Road Operations. " 

• . A two-year purchase agreement with Brookville Equipment Corp. for various original 
equipment manufacturer replacement parts for Metro-North's BL-6~ BL-14 and BL-20 
locomotive fleets at a price to be negotiated on an individual basis prior to" the parts 
purchase. 

• Approval to procure an additiona128 ticket vending machines (I'VM) from Schneidt & 
Bachmann GmbH (20 for Metro-North and eight for Long Island Rail Road) with an 
option for up to 10 additional machines for possible replacement of machines that may 
have been damaged beyond repair during the recent storms of October/November. 
These machines will have expanded capability for smartcard payment processing and 
serve as a pilot for the MTA new fare payment strategy that incorporates bank­
standard, contacdess smart cards. 

Upon motion duly made and seconded, the Board unanimously approved the following 
competitive procurements recommended to it by the Committee on Metro-North Railroad and 
Long Island Rail Road Operations. 

• A request to use the RFP process to solicit and evaluate proposals from prospective 
vendors to design, fabricate, test and deliver a complete 6000 ampere aluminum third 
rail system for Metro-North's Park Avenue Tunnel from 56th Street to 99th Street. 

• A request to award a competitively solicited contract to Ansaldo to design and futnish 
signal apparatus to replace the Field Code System for the Signal Control Point houses in 
Mott Hav~ New York. . 

• A 1S-month purchase contract with Alstom Signaling, Inc. (Alstom) to engineer, 
fabricate and furnish signal system equipment for the Port Jervis Line, CP-109 on the 
Harlem Line and the Waterbury Branch in preparation for a new Positive Train Control 
(PTC). 

• Two competitively solicited five-year miscellaneous service contracts to two vendors -
ETS Contracting, Inc. and Trio Asbestos Removal Corp. to perform on-call, system­
wide asbestos, lead and hazardous material abatement and remediation services. " 

• Two competitively solicited, two-year miscellaneous service agteements for the pick-up, 
repair, and delivery of72 locomotive blower motor assemblies used on Metro-North's 
Genesis Locomotives to complete a retrofit program for the upgrade to Metto-North's 
Genesis fleet 
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• A three-year, competitively solicited, miscellaneous service contract to E~t Coast 
Raili:oad Services ILC to provide a Hi-Rail equipped logging truck for unloading ties 
and track materials along the right-of-way. 

• Competitively solicited miscellaneous service contracts to five contractors for a four­
year period to provide snow removal and ice treatment services at Metro-North yards, 
stations and facilities throughout Metro-North's temtory. 

• A supplemental agreement with RCM Technologies (ReM) to provide previously 
unfunded Task No. 5 Construction Support Services and to re-design the routing of the 
electrical supply bank between Cos Cob Supply Substation and Wayside Substation 310. 

• . A supplemental agreement with Jacobs Civil Consultants, Inc. to provide additional 
design and engineering services for the Fordham Station. 

Details of the above items are set forth in the staff sumtnaries and other materials filed 
with the records of this meeting. 

7. Novembg Financial Plan 2013-2016 

Robert Foran, MTA Chief Financial Officer, Laureen Coyne, MTA Director Risk 
Management and Hilary Ring, MTA Senior Director Capital Programs presented the 
November Firiancial Plan 2013-2016. They discussed the financial impacts of Hutricane 
Sandy and possible insurance reimbursements and FEMA assistance. The details of this 
report are contained in a video recordirig of this meeting, produced by the MTA and 
maintained in MTA records, in the minutes of the MTA of this date and in a presentation 
filed with the records of this meeting. 

8. MIA Action Item: 

Upon motion duly· made and seconded, the Board (1) authorized the use of available 
operating and capital monies for payment of capital and operating expenses incurred in 
connection with Hurricane Sandy and (2) adoption of related MTA and TBTA 
reimbursement resolutions for federal tax purposes. The details of the above items are set 

. forth in the minutes of the MTA held this day and the staff summary and other materials 
filed with the records of the meeting. 

9. Executive Session: 

Upon motion duly made and seconded, the Board unanimously voted to 
convene in Executive Session pursuant to Public Officer's Law 105(h) to discuss the 
exchange of securities. Upon motion duly made and·seconded, the Board unanimously 
voted to re-convene in Public Session. 
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9. Adjournment: 

Upon motion duly made and seconded, the members of the Boatd present voted to 
adjourn the meeting at 11:50 a.m. 

Oct-Nov 2012 Board Minutes 
Legal/Corporate 
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Respectfully submitted, 

Linda Montanino 
Assistant Secretary 



Minutes of the Regular Meeting 
Long Island Rail Road Company 
Wednesday, November 28. 2012 

The following members were present: 

Hon. Joseph J. Lhota, Chainnan and CEO 
Hon. Andrew M. Saul, Vice Chairman 
Hon. Jonathan A. BaHan 
Hon. Robert C. Bickford 
Hon. Allen P. Cappelli 
Hon. Fernando Ferrel' 
Hon. Ira R. Greenberg 
Hon. Jeffrey A. Kay 
Hon. Mark D. Lebow 
Hon. Charles O. Moerdler 
Hon, Mitchell H. PaUy 
Hon. David A. Paterson 
Hon. Carl V. Wortendyke 

The fonowing members were absent: 

Hon. John H. Banks, HI 
Hon. Susan Metzger 
Hon. Mark Page 
Hon. James L. Sedore, Jr. 
Hon. Ed Watt 

9:30a.m. 

Nuria Femandez, Chief Operating Officer, Catherine Rinaldi, Chief of Staff. James B. Henly,· 
MT A General Counsel, Stephen J. Morello, Counselor to the Chairman, Robert Foran, Chief 
l:inancial Officer, Board Member Andrew Albert. Board Member James Blair, Board Member 
Norman Brown, Thomas Prendergast, President, NYCTA, Helena Williams, President, Long 
Island Railroad, Howard Permut, President, Metro-North Rail Road, James Ferrara, Pl'esident, 
TBTA, Thomas Del Sorbo, Executive V.P, Finance, MTA Bus Company, and Michael 
Horodniceanu, President, MT A Capital Construction, also attended the meeting. 

The Board of the Metropolitan Transp0l1ation Authority also met as the Board of the New York 
City Transit Authority, the Manhattan and Bronx Surface Transit Operating Authority, the Staten 
Island Rapid ,Transit Operating Authority, the Metropolitan Suburban Bus Authority, the 
Triborough Bridge and Tunnel Authority. the Long Island Rail Road, the Metro-North Commuter 
Railroad Company, the MTA Capital Construction Company, the MTA Bus Company, and the 
First Mutual Transportation Assurance Company. 

1. Chairman Lhota called the meeting to order. 

2. Public Speakers: 

There were five public speakers. 

The public speakers did net discuss items specific to LIRR. Refer to the video recording. 
of the meeting, produced by the MTA and maintained in MTA records, and to the other agencies' 
minutes of this date, for the content of the speakers' statements. 
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3. Chairman's Opening Remarks: 

Chairman Lhota noted that this is the first Board meeting since Hurricane Sandy. He 
stated that he is proud of how the MTA and MTA family handled the worst storm in the system's 
history. He discussed the resumption of service, noting that the Long Island Rail Road was 
running limited service within twenty-four hours of tile storm. He stated that the ability to restore 
service was the result of great planning and preparation and an excellent partnership between 
union and management. He stated that many front line employees were facing challenges at 
home yet they still came to work to serve MTA customers. He noted that customers were kept 
well informed. He stated that the storm proves that the MT A is far leaner and more competent 
than it gets recognized for. He noted that the MTA has started a sOle3 corporation to aid 
inipacted employees and tbeir families. He closed by stating that he is proud to be a part of the 
MT A family and by thanking all employees and agency heads for their success in planning for the 
storm and restoring service. Upon motion duly made by Board Member Cappelli and seconded, 
the Board formally thanked Chainnan Lhota, the agency presidents and front line employees for 
their service during an extraordinarily difficult time. The details ofChainnan Lhota's opening 
remarks are contained in the video recording of this meeting, produced by the MTA and 
maintained in MT A records, and in the MT A and other agencies' minutes of the meeting held this 
day. 

4. Approval of Minutes:· 

Upon motion duly made and seconded, the minutes of the Regular Board Meeting of 
September 27,2012 were unanimously approved. 

5. Committee on Finance: 

Action Items 

Upon motion duly made and seconded, the Boat"d approved the Action Items 
recommended to it by the Committee on Finance, including authorization and approval of the 
necessary documentation to issue new money bonds, notes or other obligations to provide net 
proceeds (exclusive of premiums) sufficient to fund up to $500 million of capital projects 
contained in the approved capital programs of the transit, bus and commuter systems; and an 
extension of MTA 's insurance coverage for the Owner Controlled Insurance Program for the East 
Side Access Project. Board Member Moerdler recused himself from voting on the items 
concerning Owner Controlled Insurance. 

Real Estate Items 

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

• License Agreement with Gershow Recycling ofValtey Stream Inc. for commercial 
parking and storage under the viaduct on the West Hempstead Branch Right of Way. in 
VaHey Stream, New York. 

Board Member Pally recused himself from voting on the above item. Staff summaries 
setting forth the details of the above items are filed with t~e records of this meeting. 
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6. Committee on Metro-North Railroad and LonS! Island Rail Road Operations: 

Long Island Rail Road Procurements 

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

• an award for a three-year period to NYS IndustJies for the Disabled (NYSID), as a preferred 
source pursuant to Section 162 of the State Finance Law, to provide window, waIl and floor 
cleaning services at various locations, in a not"to-exceed amount of$193,800; 

• a sole source award to Heidelberg USA, Inc. of a renewal contract for maintenance and repair 
of Heidelburg Print Shop equipment utilized in the LIRR print shop; 

• a request to 'use the RFP process with respect to a contract to design and furnish a new 
supervisory control system at Divide Tower and upgrade the associated Remote Terminal 
Units; 

• a request to use the RFP process with respect to a DesignlBuiId contract for dre replacement 
of the direct fixation track fastener system on the Massapequa Park viaduct; 

• a request to use the RFP process with respect to a contract for Scheduled preventative 
maintenance, inspections, and remedial unscheduled and emergency on-call repairs fur nineteen 
(19) LIRR escalators and thirteen (3) Metro-North escalators; 

• a request to use the RFP process with respect to a contract to design and furnish a signal 
system fur the Speonk to Montauk segment ofLIRR's Montauk Branch; 

• a three-year Personal Services contract to American Systems Registrar, in too not~to-exceed 
amount of$30,387.50,to perfolm ISO 9001 :2008 compliance audits and certification renewals. 
for LIRR~s engineering department; 

• a two-year Personal Services contract in the not-to-exceed amount of$300,OOO to Staples 
Marketing LLC for development and implementation of a marketing campaign to increase 
transportation usage in Nassau County (funded by a CMAQ grant); and 

• a three-year Miscellaneous Services contract to Aramark Unifonn Services in dre not to 
exceed amount of $92.070.42 for the supply and weekly cleaning of walk -off mats at various 
LIRR locations. 

MTA Capital Construction Procurements 

Upon motion duly made and seconded, the Board unanimously approved the following 
MT ACC procurements: 

• a modification to contract CQ032 with Tutor Perini Corporation for the installation of 
the permanent structure for the Yard Lease Approach tunnel at the Yard Lead Track. This 
was a Scope and Budget Transfer in the amount of $6,347,523; 

I 

• a modification to contract CQ032 with Tutor Perini Corporation for the installation of 
the invert slabs in Tunnel A and the Yard Lead Tunnel and the installation of a utility 
bench in Tunnel A. This was a Scope and Budget Transfer in the amount of$5,641,882; 
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• a modification to contract CH053 with Tutor Perini Corporation to revise the work of 
relocating LlRR's Signal and Track Department Facility at Harold Interlocking in the 
amount of $320,457; 

• a modification to contract CHOS3 with Tutor Perini Corporation for the installation of 
Catenary Pole B-921 W alollg with associated foundation and hardware in the amount of 
$365,000; 

• a ratification of a modification to contract C52101 with Ad Tech Enterprises for the 
fabrication of re..<.fesigned bollards and concrete foundations along with associated sidewalk 
work in the amount of$366,Ooo; 

• a ratification to a modification to contract CHOS3 with Tutor Perini Corporation for the 
storage of fabricated materials at off..site locations in the amount of $280,895; and 

• a ratification of a modification to contract CMOO4 with Yonkers Contracting Company for 
work related to the excavation and lining of shaft #1 at the 44d, Street Vent Plant Facility. This 
was a Scope and Budget Transfer from adjacent contract CMO 19 in the amount of $6,535,000. 

Board Member Moerdler recused himself from voting on procurements concerning contracts 
CQ032 and CH053. 

Metro-North Procurements 

[neluded in the Metro-North procurements that were approved by the Board was a non­
competitive award to Scheidt & Bachmann GmbH, on behalf ofboth Railroads, in the amount of 
$2,512,600 ($1,338,800 for Metro-North and $1,173,800 for LIRR) to purchase 28 ticket vending 
machines widl an option for up to 10 additional machines, as well as integration of new contactJess smart 
card payment processing functionality and components, spare parts and warranty. 

Details of the above items are set forth in the Staff Summaries and other materials, copies 
of which are on file with the records of this meeting. 

7. November Financial Plan 2013-2016: 

Robert Foran, Chief FinanciaJ Officer, MTA, Laureen Coyne, MTA Director Risk 
Management and Hilary Ring, MTA Senior Director Capital Programs presented the November 
FinanciaI.Plan 201.3-2016. They discussed the financial impacts of Hurricane Sandy and possible 
insurance reimbursements and FEMA assistance. The details of this report are contained in a 
video recording of this meeting, produced by the MTA and maintained in MTA records, in the 
mi.nutes ofllie MTA oftbis date and in a presentation filed with the records of this meeting. 

8. MTA Action Item: 

Upon motion duly made and seconded, the Board (1) authorized the use of available 
operating and capital monies for payment of capital and operating expenses incurred in 
connection with Hurricane Sandy and (2) adoption of related MTA and TBTA reimbursement 
resolutions for federal tax purposes. The details of the above item are set forth in the minutes of 
the MT A held this day and the staff summary and other materials filed with the records of the 
meeting. 
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9. Executive Session: 

Upon motion duly made and seconded, the Board unanimously voted to convene in 
Executive Session pursuant to Public Officer's Law 50 I (h) to discuss the exchange of securities. 
Upon motion duly made and seconded, the Board unanimously voted to re-convene in Public 
Session. 

10. Adjournment: 

Upon a motion duly made and seconded, the members of the Board present voted to 
adjourn the meeting at 11 :50 a.m. 

Respec. tfully sub~, 

'2~1/V== 
~ardL.GanS 
Secretary 
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Minutes of the Regular Meeting 
Triborough Bridge and Tunnel Authority 

November 28, 2012 

Meeting Held at 
347 Madison Avenue 

New York, New York 10017 

9:30a.m. 

The following members were present: 

Hon. Joseph J. Lhota, Chairman and CEO 
Hon. Andrew M. Saul, Vice Chairman 
Hon. Jonathan A. BaHan 
Hon. Robert C. Bickford 
Hon. Allen P. Cappelli 
Hon. Fernando Ferrer 
Hon. Ira R. Greenberg 
Hon. Jeffrey A. Kay 
Hon. Mark D. LeBow 
Hon. Charles G. Moerdler 
Hon. Mitchell H. Pally 
Hon. David A. Paterson 
Hon. Carl V. Wortendyke 

Not Present: 

Hon. John H. Banks, III 
Hon. Susan Metzger 
Hon. Mark Page 
Hon. James E. Sedore, Jr. 
Hon. Ed Watt 

Nuria Fernandez, Chief Operating Officer; Catherine Rinaldi, Chief of Staff; James B. Henly, 
.MTA General Counsel; Stephen J. Morello, Counselor to the Chairman; Robert Foran, Chief 
Financial Officer; Board Member Andrew Albert; Board Member James Blair; Board Member 
Norman Brown; James Ferrara, President, Triborough Bridge and Tunnel Authority; Michael 
Horodniceanu, President, MT A Capital Construction; Howard Permut, President, Metro-North 
Rail Road; Thomas Prendergast, President, New York City Transit; Thomas Del Sorbo, 
Executive Vice President, Finance, MTA Bus Company; and Helena E. Williams, President, 
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Long Island Rail Road, also attended the meeting. 

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

Chairman Lhota called the meeting to order. 

1. Public Speakers 

There were five public speakers. Mr. Murray Bodin stated that it is his opinion Bridges 
and Tunnels' signs and roadway lines do not meet "standard". He stated that Bridges and 
Tunnels has not removed the toll booths at the Henry Hudson Bridge. Mr. Bodin 
indicated that he believes these are safety hazards and his comments should serve as prior 
notification to the Authority in the event someone is involved in an accident. The 
remaining public speakers did not specifically comment on issues regarding the 
Triborough Bridge and Tunnel Authority. Refer to the video recording of the meeting 
produced by the MTA and maintained in MTA records, and to the other agencies' 
minutes of this date, for the content of the speakers' statements. 

2. Chairman Lhota's Opening Comments 

Chairman Lhota stated this is the first meeting since the October Board meeting was 
postponed due to Hurricane Sandy. Chairman Lhota said that he could not be more proud 
of the MTA and the MT A family as he is today and has been through this entire process 
on how they handled the storm. This was by far the worst disaster ever to hit the MT A 
system. Chairman Lhota discussed the resumption of service system-wide, and stated that 
the response was a direct result of all of the changes made at the MTA over the past 
several years. It was a direct result of good planning, great preparation, and unbelievable 
implementation. It was also due to a true partnership between labor and management. 
Chairman Lhota discussed the extensive media·and social media coverage that the MTA 
generated to keep the public informed, arid noted that a person would have had to actively 
avoid the media not to know what was going on at the MT A. Chairman Lhota stated that 
employees faced the same challenges that all New Yorkers faced such as damaged homes 
and the loss of power, but they all understood what their jobs required them to do. 
Employees were at their jobs risking their lives, leaving loved ones at home for days and 
even weeks, all with one goal in mind, which is serving the MT A customers and bringing 
our region and economy back. Overall the storm and the MTA's response revealed two 
fundamental things about New York and the MTA. The MTA's entire transportation 
system is the circulatory system, the life blood, the veins and arteries of New York's 
economy. After Irene and now Sandy, it could not be more clear what happens to 
New York when the MTA doesn't work; everything comes to a complete halt. The storm 
also proved something that Chairman Lhota has been advocating over the past year. The 
MT A is a far leaner, more efficient and more competent organization than most people 
give it credit for. Chairman Lhota again thanked the MTA's employees who worked 
non-stop throughout the storm, and noted that they brought the region back within an 
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unbelievable amount of time and they should be very proud of this. Chairman Lhota 
stated that he wanted to inform the Board that the MT A has started a separate nonprofit 
501(c)(3) corporation to help MTA employees who were victims of Sandy and any other 
disasters that may occur. Chairman Lhota stated that he is proud to be a part of the MTA 
family. . 

Chairman Lhota thanked the individual agency presidents. He stated that B&T President, 
James Ferrara, had several tunnels completely covered with water, but had the tunnels 
open in great time and fashion. 

Upon a motion made by Board Member Cappelli and seconded, the Board formally 
congratulated Chairman Lhota and his staff, agency presidents and staff, and all of the 
line employees for bringing honor to the MTA during this crisis while the nation was 
watching, and thanked them for their service during this extraordinarily difficult time. 

The details of Chairman Lhota's comments are contained in the video recording of this 
meeting, produced by the MT A and maintained in MT A records, and the MTA and other 
agencies' minutes of the meeting of this date. 

3. Approval of the Minutes of the Regular Meeting September 27.2012 

Upon a motion duly made and seconded, the minutes of the Regular Board Meeting held 
September 27,2012 were unanimously approved. 

4. Committee on Finance 

Upon a motion duly made.and seconded, the MTA and TBTA Board unanimously 
approved the following resolutions recommended to it by the Committee on Finance: 

• Adopted reimbursement resolutions which are required by Federal tax law to 
preserve the MTA and MTA Bridges and Tunnels ability to finance the MTA's 
transit and commuter capital improvement programs, including MTA Bus 
Company, and MTA Bridges and Tunnels' bridge and tunnel capital improvement 
program through tax exempt debt. 

A copy of the staff summaries and resolutions setting forth the details of the above items 
are filed with the minutes of this date of the Triborough Bridge and Tunnel Authority. 

5. Committee for MT A Bridges and Tunnels Operations 

Action Item 

Commissioner Cappelli stated that there is one action item this month to enter into an 
Agreement with the New York State Department of Transportation ("NYSDOT") to provide 
improvements to the Gowanus Expressway approach to the Verrazano-Narrows Bridge 

Upon a motion duly made and seconded the Board unanimously approved the 
Interagency Agreement between MTA Bridges and Tunnels and New York State 
Department of Transportation for Improvements to the Gowanus Expressway Approach 
to the Verrazano-Narrows Bridge. 

A copy of the staff summary setting forth the details of the above item is filed with the 
minutes of this date of the Triborough Bridge and Tunnel Authority. 
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Procurements 

Commissioner Cappelli stated that there are two non-competitive procurements in the 
total amount of $328,000. 

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

US Department of Commerce 
National Oceanic and 

Atmospheric Administration 
National Ocean Service 

Non-Competitive Procurements 

Personal Service Contracts 

Contract MOA-2012-059/8595 $60,000.00 
In August 2007 an agreement between 
B&T and NOAA (Contract MOA-2007-
OlO) in the amount of $204,000 called for 
NOAA to install and maintain an air gap 
measurement system at the VN. The 
system includes a microwave sensor that 
measures the vertical clearance (air gap 
between the bottom of the bridge and the 
water surface) on a continuous basis. The 
air gap system ensures that large cruise 
ships and commercial vessels have proper 
clearance prior to their passing beneath the 
VN. Technological enhancements were 
made to the system under the 2007 
agreement and it was extended through 
August 13,2012. In addition, during that 
period NOAA received funding from the 
federal government to support participating 
agencies in the program which, in turn, 
offset costs to B&T. The U.S. Department 
of Commerce advised B&T that it will not 
extend the prior agreement and is requiring 
NOAA and B&T to enter into a new five 
year agreement. This agreement will be in 
effect as of August 14, 2012. 

Modifications to Miscellaneous Procurement Contracts 

CitiIog, Inc. Contract No. 04-TD-2710 
Additional fundif!.g to upgrade the 
Video Incident Detection System (VIDS) 
software and install a VIDS at the'Henry 
Hudson Bridge. 
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Competitive Procurements 
. . 

Commissioner Cappelli stated that there are five competitive procurements this month 
totaling $7.98 million. 

Upon a motion duly made and seconded, the Board unanimously approved the following 
competitive procurement items recommended to it by the Committee for MT A Bridges 
and Tunnels Operations. 

Competitive Procurements 

Request to USE RFP for Procurement of Purchase & Public Works in lieu of Sealed 
, Bid 

Contractors to be Determined Contract No. VN-87 Cost to be 
Request that the Board declare competitive Determined 
bidding to be impractical andlor 
inappropriate and authorize B&T to enter 
into a competitive Request for Proposal 
process for DesignlBuild Services for the 
Replacement of Substation #1 at the 
Verrazano-Narrows Bridge. 

Personal Service Contracts 

Hatch Mott MacDonald NY, Inc. Contract No. PSC-12-2913 $2,702,411.00 
Provide design and construction support 
services for Project BB-28, Phase II, 
Rehabilitation of the Tunnel Walls, 
Roadway, Drainage, Ceiling and Fireline at 
the Brooklyn Battery Tunnel. 

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

HNTB New York Engineering & 
Architecture, P.C. 

Contract No. PSC-09-2852 
Provide additional design services and 
construction support services for Project 
VN-80C, New Ramp at the Verrazano­
Narrows Bridge. 

$2,070,495.00 

Modifications to Purchase & Public Works Contracts 

Iudiau Contracting, Inc. Contract No. HH-IO $1,088,573.00 
Additional work and credit under Contract 
HH-I0, Replacement of the Upper Level 
Curb Stringers, and Roadway Lighting at the 
Henry Hudson Bridge. 
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Restani Construction Corp. Contract No. VN-03B $643,394.00 
Additional work under Contract VN-03B, 
Toll Plaza Improvements at the Verrazano-
Narrows Bridge. 

TAP Electrical Contracting 
Service, Inc. 

Contract No. BB-45 $350,984.22 

Transdyn, Inc. 

Ratifications 

Additional work and quantity adjustments 
under Contract BB-45, Replacement of 
Switchgear and Power Distribution System 
at the Brooklyn Battery Tunnel (now known 
as the Hugh L. Carey Tunnel.) 

Modifications to Miscellaneous Procurement Contracts 

Contract No. 00-TD-2571 
Continued maintenance serVices for the 
Advanced Traffic Management Incident, 
Detect, Evaluate, Act, System. 

Commissioner Cappelli stated that there are no ratifications this month. 

6. November Financial Plan 2013-2016 

$646,930.00 

MTA Chief Financial Officer, Robert Foran, MTA Director ofRlsk Management, 
Laureen Coyne, and MT A Senior Director Capital Programs, Hilary Ring presented the 
November Financial Plan 2013-2016 and discussed the financial impact of Hurricane 
Sandy on the MTA and its agencies, and possible insurance reimbursement and FEMA 
assistance. The details of Mr. Foran's presentation are contained in a video recording of 
this meeting produced by the MTA and maintained in MT A records, and in the minutes 
oftheMTA. 

7. Authorization to Expend Available Funds for Hurricane Sandy Restoration and 
Adoption of Related MTA and TBTA Reimbursement Resolutions for Federal Tax 
Purposes 

Upon a motion duly made and seconded, the MT A and TBT A Boards unanimously 
approved the following resolutions which would authorize: 

• The MT A, including MTA Bus Company to finance the costs, whether capital or 
otherwise, incurred by it in connection with its preparation for and response to the 
impact of the storm arising out of Hurricane Sandy (the "2012 Superstorm") on its 
metropolitan transportation system, as more fully described in the attached staff 
summary and other documents referenced therein (the "MTA 2012 Storm Costs"). 
The MTA to finance the MTA 2012 Storm Costs through the issuance of tax-
exempt debt and other sources to the maximum extent possible. . 
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• Tiborough Bridge and Tunnel Authority ("MTA Bridges and Tunnels") to fmance 
(i) the MT A Bridges and Tunnels' costs, whether capital or otherwise, incurred by 
it in connection with its preparation for and response to the impact of the stonn 
arising out of Hurricane Sandy (the "2012 Superstonn") on its bridges and tunnels 
and other facilities, as more fully described in the accompanying staff summary 
and capital program documents referenced therein (the "MTA Bridges and Tunnels 
2012 Storm Costs") and/or (ii) the costs of the Metropolitan Transportation 
Authority, including MTA Bus Company (the"MTA"), whether capital or 
otherwise, incurred in connection with its preparation for and response to the 
impact of the 2012 Superstorm on its metropolitan transportation system, also as 
more fully described in the accompanying staff summary and documents 
referenced herein, to the extent not financed with debt of the MTA (the "MTA 
2012 Stonn Costs" and collectively with the MTA Bridges and Tunnels 2012 
Storm Costs, and "Sandy Costs"). MT A Bridges and Tunnels to finance the Sandy 
Costs through the issuance of tax-exempt debt to the maximum extent possible 
(taking into account such tax-exempt debt issued by the MTA). 

A copy of the staff summaries and resolutions setting forth the details of the above items 
are filed with the minutes of this date of the Triborough Bridge and Tunnel Authority . 

. 8. Executive Session 

Upon a motion duly made a seconded, the Board voted to convene in Executive Session 
to discuss a matter pursuant to Section 105(h) of the Public Officers Law, the exchange 
of securities. Upon a motion duly made and seconded, the Board voted to reconvene in 
public session. 

9. Adlournment ' 

Upon a motion duly made and seconded, the Board unanimously voted to adjourn the 
meeting at 11 :50 a.m. 

Cindy L. Dugan 
Assistant Secretary 
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Regular Board MeetiDg 
MTA Capital ConstruetioD Company 

347 Madison Avenue 
New York, NY 10817 

Wednesday, November 28, 2012 
9:30a.m. 

The following members were present: 

Han. Joseph J. Lhota, Chairman and CEO 
Han. Andrew M. Saul, Vice Chairman 
Han. Jonathan A. BalIan 
Han. Robert C. Bickford 
Han. Allen P. Cappelli 
Hon. Fernando Ferrer 
Han. Ira R. Greenberg 
Hon. Jeffrey A. Kay 
Han. Mark D. Lebow 
Han. Charles G. Moerdler . 
Hon. Mitchell H. Palty 
Han. David A. Paterson 
Hon. Carl V. Wortendyke 

The following members were absent: 

Han. John H. Banks, III 
Han. Susan Metzger 
Hon. Mark Page 
Hon. James L. Sedore, Jr. 
Han. Ed Watt 

Nuria Fernandez, Chief Operating Officer, Catherine Rinaldi, Chief of Staff, James B. 
Henly, MTA General Counsel, Stephen J. Morello, Counselor to the Chairman, Robert 
Foran, Chief Financial Officer, Board Member Andrew Albert, Board Member James Blair, 
Board Member Nonnan Brown, Thomas Prendergast, President NYCTA, Helena Williams, 
President Long Island Railroad, Howard Permut, President Metro-North Rail Road, James 
Ferrara, President TBTA, Thomas Del Sorbo. Executive V.P, Finance, MTA Bus Company, 
and Michael Horodniceanu, President MT A Capital Construction, also attended the 
meeting. 

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

. Chairman and CEO Lhota called the meeting to order. 
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Public CommeDt Period 

There were five public speakers none of whom discussed items specific to MTA Capital 
Construction. The subject matter of their comments is contained in the minutes of the 
meeting of the Board of the Metropolitan Transportation Authority held on November 28, 
2012. 

Chairman Lhola's Opening Remarks 

Chairman Lhota's remarks are recoroed and filed with the minutes of the meeting of the 
Board of the Metropolitan Transportation Authority held on November 28,2012. 

Approval of Minutes 

Upon motion duly made and seconded, the MT A Board approved the minutes of the regular 
Board meeting beld on September 27,2012. 

Capital ConstrUction Procurements 

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

1. A modification to the East Side A~s Project's Owner Controlled Insurance 
Program contract for an extension of time. 

2. A modification to the Fulton Street Transit Center Project's Fulton Center Enclosures 
contract to furnish and install new bousings for signage and advertising display 
panels. 

3. A modification to the No.7 Line Extension Project's Finishes and Systems contract 
to provide various cbanges to the medium voltage switchgear at Sites J and K. 

4. A modification to the East Side Access Project's Plaza Substation and Queens 
Structures contract for the installation of the permanent structure for the Yard Lead 
Approach Tunnel at the Yard Lead Track. 

5. A modification to the East Side Access Project's Plaza Substation and Queens 
Structures ~ntract for the installation of the invert slabs in Tunnel A and the Yard 
Lead Tunnel and, tbe installation of a utility bench in Tunnel A. 

6. A modification to the East Side Access Project's Harold Structures Part I contract to 
revise the work of relocating LIRR's Signal and Track Department Facility at Harold 
Interlocking. 

7. A modification to the East Side Access Project's Harold Structures Part I contract for 
the installation of for Catenary Pole B-921 W along with associated foundations and 
hardware. 

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

1. A modification to the Second Avenue Subway Project's Civil, Structural ~ Utility 
Relocation for the 96th St. Station contract for additional work associated with revised 
station waterproofing requirements. 
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2. A modification to the Fulton Street Transit Center Project's Restoration of the Corbin 
Building contract to apply Keim Coating System to preserve the existing Terra Cotta. 

3. A modification to the Second Avenue Subway Project's Consultant Construction 
Manag~ent contract for the expansion and management of the Community Outreach 
Program. 

4. A modification to the Fulton Street Transit Center Project's Fulton Center Enclosures 
contract to perform miscellaneous iron and metal work changeS. 

5. A modification to the Second Avenue Subway Project's Construction of the Second 
Avenue Subway Tunnel from 9200 to 63rd Streets contract in order to resolve a 
differing site condition claim associated with construction of the secant pile wall. 

6. A modification to the Security Program· Project's Street Level Perimeter Protection 
for Atlantic AvenuelPacific Street Complex contract for the fabrication of re-de.signed 
bollards and concrete foundations along with associated sidewalk work. 

7. A modification to the East Side Access Project's Harold Structures Part I contract for 
the storage of fabricated material at off-site locations. 

8. A modification to the East Side Access Project's 44th St. Vent Plant and 245 Park 
Avenue Entrance contract fur the excavation and lining of Shaft #1 at the 44th St. 
Vent Plant Facility. 

Board Member Charles O. Moerdler recused himself on procurement ratifiCation item 
number 7. 

A copy of the resolutions, Staff Summaries and details of the above items are filed with the 
records of the meeting of the Board of the Metropolitan Transportation Authority held on. 
November 28, 2012. 

Executive Session 

Upon motion duly made and seconded, the Board voted to convene an executive session to 
consider matters concerning exchange of securities. Upon motion duly made and seconded, 
the Board reconvened in public session. 

Adjournment 

Upon motion duly made and seconded, the Board voted to adjourn the public meeting at 
10:50 a.m. 

Respectfully submitted, 

~?(~ 
David K. Cannon 
Assistant Secretary 
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PURPOSE: 

The MTA Finance Department'is seeking MTA and TBTA Board authorization and approval of the necessary 
documentation to issue (1) new money Bond Anticipation Notes (BANs) to generate net proceeds of$2.S billion for 
interim financing of work to restore infrastructure damaged by Tropical Storm Sandy, and (2) Bonds to repay the 
BANs. 

Interim financing of projects to restore damaged infrastructure of the transit and commuter systems (which projects 
are being incorporated, by amendment, into the approved transit and commuter capital programs) is expected 
through the issuance of up to $2 billion of BANs under the Transportation Revenue Resolution (TRB), or the 
Dedicated Tax Fund (DTF) Resolution. The total amount of borrowing for transit or commuter purposes on an 
aggregate basis to finance projects to restore damaged infrastructure across the TRB and DTF Resolutions is limited 
to $2 billion. Interim financing of projects to restore TBTA's facilities of up to $500 million is expected through 
BAN issuance under the TBT A General Revenue Bond Resolution. Depending on the timing of the incurrence of 
the costs of repairs relating to Tropical Storm Sandy, authorization may be sought in the future for the issuance of 
additional BANs and Bonds. Proceeds of the BANs are also authorized as reimbursement tor MTA and TBTA 
funds expended on Sandy related repairs. 

The MT A Finance Department will continue to report to the Finance Committee of the Hoard at each regularl} 
SCheduled meeting of such committee on the status of the proposed debt issuance schedule, the results of each note 
or bond issue, planned note or bond issues for the following month, and any anticipated adjustment in the financing 
schedule. 

I>ISCllSSION: 

I. To obtain MTA and TBTA Board approval of the following resolutions, documents and activities in connection 
with the issuance of BANs and/ur Bonds to provide a net proceeds amount of lip to $2.5 billion, the proceeds of 
which will be applied to pay for COSIS associated with approved projects to be set forth in the transit, commuter and 
MTA capital programs: 

• Separate Supplemental Resolutions authorizing TRB Bonds and TRB BANs, including providing thr the 
following: 

14246<;2'1 I 
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o The issuance of BANs under the TRB Resolution, in one or more series from time to time, in an 
aqtount sufficient to produce net proceeds of up to $2 billion, including TRB BANs issued to pay 
maturing TRB BANs or DTF BANs, nece~sary to finance transit or commuter capital programs, plus 
applicable issuance costs and any original issue discount, 

o Issuance of such TRB BANs in competitive or negotiated public sales, by direct placement or in 
connection with a revolving credit or other loan agreement, 

o Ability to covenant to apply amounts received from FEMA or insurance recoveries on a mandatory 
basis to the payment of such TRB BANs, and 

o The issuance of Bonds under the TRB Resolution in an amount sufficient to retire the TRB BANs 
when due, plus accrued interest and applicable issuance costs and any original issue discount. 

• Separate Supplemental Resolutions authorizing DTF· Bonds and DTF BANs, including providing for th~ 
following: 
o The issuance of BANs under the DTF Resolution, in one or more series from time to time, in an 

amount sufficient to produce net proceeds of up to $2 billion, including DTF BANs issued to pay 
maturing DTF BANs or TRB BANs. necessary to finance transit or commuter capital programs, plus 
applicable issuance costs and any original issue discount, . 

o Issuance of such DTF BANs in competitive or negotiated public sales, by direct placement or in 
connection with a revolving credit or other loan agreement, and 

o The issuance of Bonds under the DTF Resolution in an amount sufficient to retire the DTF BANs 
when due, plus accrued interest and applicable issuance costs and any original issue discount. 

• Separate Supplemental Resolutions authorizing TBTA Bonds and TBTA BANs, including providing for 
, the following: 

o The issuance of llA Ns under the TBT A Resolution in an amount sufficient to produce net proceeds of 
up to $500 million, in one or more series from time to time, necessary to finance capital projects of 
MT A Bridges and Tunnels, plus applicable issuance costs and any original issue discount, 

o Issuance of such TBTA BANs in competitive or negotiated public sales, by direct placement or in 
connection with a revolving credit or other loan agreement, and 

o The issuance of TBTA General Revenue Bonds in an amount sufficient to retire the TBTA BANs 
when due, plus accrued interest and applicable issuance costs and any original issue discount. 

2. With respect to the above-referenced financial transactions set forth in paragraph I, to obtain the MT A and TBT A 
Board approval, as applicable, delegating authority to the Chairman and Chief Executive Officer, the Vice 
Chairman. the Chair of the Finance Committee, and in each case, on behalfofMTA and TBTA, the Chief Financial 
Officer of MT At and the Director, Finance of MT A (I) to award 'the Bonds either pursuant to competitive bid or to 
members (or entities relatcd to such firms) of the MTA underwriting syndicate pursuant to a negotiatcd sale; (ii) to 
award the BANS either (a) pursuant to competitive bid, (b) to members (or entities related to such firms) of Ihe 
MTA underwriting syndicate pursuant to a negotiated sale, (c) to any financial institution pursuant to direct sales, or 
(d) to any financial institution that is a member of the Federal Home Loan Bank System and rated at least 
investment grade by any two nationally recognized rating agencies that rate obligations of MTA and TBTA in 
connection with any loan agreement; and (iii) to execute andlor deliver in each case, where appropriate: 

o Notices of Sale und bid forms, 
o Purchase Agreements with underwriters, 
o Direct Purchase Agreements, 
o Revolving Credit Agreements or other Loan Agreements, 
o Official Statements and other disclosure documents, 
o Continuing Disclosure Agreements and related filings, 
o Remarketing Agreements, 
o Issuing and Paying Agent Agreements, 
o Dealer and Broker-Dealer Agreements, 
o Escrow Agreements, und 
0, Investment Agreelllt!llls. 

Any such documents will be in substantially the form of any document previollsly entered into by MTA or 
TBTA for previolls issues Ilnd programs, with such changes as approved by anyone or more or the furegoing 
officers, In addition, such olTiccrs are hereby authorized to terminate, amend. supplement, rep/ace or extend any 
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such documents, related thereto, as they shall deem advisable. The MTA and TBTA Boards hereby further delegate 
to such officers authority to take such other actions as may be necessary or desirable to effectuate such transactions. 

3. On behalf of MTA and its subsidiaries and affiliates, to authorize the Chairman and Chief Executive Officer, the 
Vice Chairman, the Chair of the Finance Committee, as appropriate, and in each case, the Chief Financial Officer of 
the MTA. the Director of Budgets and Financial Management of MT A and the Director, Finance of MTA to take 
such other actions as may be necessary or desirable to effectuate the issuance of the new money bonds and BANS 
and other financial transactions set forth in paragraphs I and 2. 

ALTERNATIVES: 

There are no interim financing alternatives to finance Sandy related restoration projects until recovery monies 
become available. 

RECOMMENDATION: 

The Boards approve the above-referenced resolutions and other actions described above. 
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BOND ANTICIPATION NOTES, SERIES 2013A, 
AND RELATED SUBORDINATED INDEBTEDNESS 

TRANSPORTATION REVENUE BOND SUPPLEMENTAL RESOLUTION 

Adopted December 19, 2012 
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BOND ANTICIPATION NOTES, SERIES 20l3A, AND 
RELATEDSUBORDINATED~EBTEDNESS 

TRANSPORTATION REVENUE BOND SUPPLEMENTAL RESOLUTION· 

BE IT RESOLVED by the Board of 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, Article A-II and Article A-VIII of, a resolution 
adopted by the Issuer on March 26, 2002; entitled "General Resolution Authorizing 
Transportation Revenue Obligations", as heretofore supplemented (the "Resoh.ition"). 

SECTION 1.02. Definitions. 

1. All terms which are defined in Section 101 of the Resolution shall have 
the Same meanings, respectively, in this Bond Anticipation Notes, Series 2013A, and Related 
Subordinated Indebtedness Transportation Revenue Bond Supplemental Resolution (hereinafter 
referred to as the "Supplemental Resolution'') as such terms are given in said Section 101 of the 
Resolution. 

2. In this Supplemental Resolution: 

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

"Board" shall mean, when used with respect to the Issuer, the board of the Issuer 
acting as such pursuant to the provisions of the Issuer Act. 

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

"Code" shall mean the Internal Revenue Code of 1986, as amended, and 
regulations thereunder. 

"Direct Purchase Agreement" has the meaning given such term in Section 2.09 
hereof. 

"Loan Agreement" has the meaning given such term in Section 2.09 hereof. 
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"Noteholder", "Holder" or "Holder of Notes", or any similar term, means any 
person who shall be the registered owner of any Outstanding Series 20 13A Note or Notes. 

''Notice of Sale" shall mean the form of Notice of Sale to be distributed with the 
Preliminary Official Statement, hereinafter define.d, and published in the event of a competitive 
sale of the Series 2013A Notes. ' 

"Series 2013B Bonds" shall mean the Transportation Revenue Bonds, Series 
2013B authorized by Article II of the Resolution and pursuant to a resolution of the Issuer 
adopted as of the date that this resolution is adopted. 

"Series 2013A Notes" shall mean the Transportation Revenue Bond Anticipation 
Notes, Series 2013A, authorized to be issued, in accordance with Section A·203 of the Standard 
Resolution Provisions, pursuant to this Supplemental Resolution. 

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 II 
AUTHORIZATION OF SERIES 2013A NOTES 

SECTION 2.01. Principal Amount, Designation and" Series. In 
accordance with the provisions of the Resolution, one or more Series of Transportation Revenue 
Bond Anticipation Notes constituting Obligation Anticipation Notes under the Resolution (which 
may be issued in one or more Series or subseries and from time to time, which for purposes of 
this Supplemental Resolution shall collectively be referred to herein as the "Series 2013A 
Notes", subject to redesignation as hereinafter provided) and entitled to the benefit, protection 
and security of this Supplemental Resolution are hereby authorized to be issued in an aggregate 
principal amount not exceeding $2,000,000,000 at anyone time Outstanding reduced by the 
amount of bond anticipation notes then Outstanding issued under the Metropolitan 
Transportation Authority Bond Anticipation Notes, Series 2013A, and Related Subordinated 
Indebtedness Dedicated Tax Fund Bond Supplemental Resolution, adopted December 19, 2012 
(the "DTF Series 2013A Notes"). Such Transportation Revenue Bond Anticipation Notes shall 
be designated as; and shall be distinguished from the Transportation Revenue Bond Anticipation 
Notes of all other Series by the title, "Transportation Revenue Bond Anticipation Notes, Series 
2013A", with such further or different designations as may be provided in any Certificate of 
Determination. 

SECTION 2.02. Use of Proceeds. The proceeds of the Series 2013A Notes 
shall be used only for the purposes set forth in one or more Certificates of Determination and 
may include (i) the payment of all or any part of the Capital Costs (including the reimbursement 
of any amounts advanced by any Related Entity for the interim payment of Capital Costs), 
including Costs of Issuance related to the Series 2013A Notes and (U) the payment of the 
principal and interest of Outstanding Series 20 13A Notes or DTF Series 2013A Notes. 

SECTION 2.03. . Date, Maturity and Interest for Series 2013A Notes; 
Redemption. The Series 2013A Notes shall be dated the date or dates determined in any 
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Certificate of Determination. The Series 2013A Notes shall mature on the date or dates and in 
the principal amount or amounts, and shall bear interest at the rate or rates per annum, if any, 
determined in any Certificate of Determination. Except as otherwise provided in any Certificate 
of Determination, the Series 2013A Notes shall not be subject to redemption prior to maturity. 

SECTION 2.04. Interest Payments. The Series 2013A Notes shall bear 
interest from the dates determined in any Certificate of Determination, payable on such date or 
dates as may be determined pursuant to any Certificate of Determination. Except as otherwise 
provided in any Certificate of Determination, interest on the Series 2013A Notes shall be 
computed on the basis of twelve 30-day months and a 360-day year. 

SECTION 2.05. Denominations, Numbers and Letters: Unless otherwise 
provided in any Certificate of Determination, the Series 2013A Notes shall be issuable in fully 
registered form in the denomination of $5,000 or any integral multiple thereof. The Series 
2013A Notes shall be numbered from one (1) consecutively upwards. 

SECTION 2.06. Places of Payment and Paying Agents. Except as 
otherwise provided in any Certificate of Determination, the principal and Redemption Price of 
the Series 2013A Notes shall be payable to the registered owner of each Series 2013A Note 
when due upon presentation of such Series 2013A Note at the principal corporate trust office of 
the Trustee. Except as otherwise provided in any Certificate of Determination, interest on the 
registered Series 2013A Notes will be paid by check or draft mailed on the interest payment date 
by the Paying Agent to the registered owner. at his address as it appears on the registration 
records or, at the option of any Holder of at least one million dollars ($1,000,000) in principal 
amount of the Series 2013A Notes, by wire transfer in immediately available funds on each 
interest payment date to such Holder thereof upon written notice from such Holder to the 
Trustee, at such address as the Trustee may from time to time notify such Holder, containing the 
wire transfer address (which shall be in the continental United States) to which such Holder 
wishes to have such wire directed, if such written notice is received not less than twenty (20) 
days prior to the related interest payment date (such notice may refer to mUltiple interest 
payments). 

SECTION 2.07. Sources of Payment . 
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(a) The principal of and interest on the Series 2013A Notes shall be payable 
solely from (i) the proceeds of any other Series 2013A Notes, (ii) the proceeds of the Series 
2013B Bonds, and (iii) the proceeds of notes or other evidences of indebtedness or any other 
amounts, in each case if and to the extent such amounts may lawfully be used to make such 
payments and the Issuer in its discretion elects to apply such amounts to such payments. The 
amounts referred to in clause (iii) of the preceding sentence may include any recoveries from the 
Federal Emergency Management Agency, from insurance proceeds or from other governmental 
sources relating to Tropical Storm Sandy referred to in any Certificate o.f Determination, and any 
such Certificate of Determination may include such covenants relating to the application of such 
amounts deemed necessary or desirable by the Authorized Officer executing such Certificate of 
Determination in order to obtain desired ratings or interest rates on any Series 20l3A Notes. The 
interest on the Series 2013A Notes is· aIso payable from amounts available for transfer pursuant 
to Section 504(b) and Section 505.3 of the Resolution for the payment of Subordinated 
Indebtedness. 

(b) There are hereby pledged to the payment of principal and interest on the 
Series 20l3A Notes the proceeds of the Series 2013B Bonds, and such pledge has priority over 
any other pledge thereof created by the Resolution, including Section 501. There is hereby 
pledged to the payment of interest on the Series 2013A Notes amounts available for transfer 
pursuant to Section 504(b) and Section 505.3 of the Resolution for the payment of Subordinated 
Indebtedness in accordance with and subject to the limitations contained in Section 506 of the 
Resolution. 

SECTION 2.08. 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 
Series 2013A Notes: 

14241952.5 

(a) to determine the amount of the proceeds of the Series 2013A Notes 
estimated to be necessary to pay the Costs ofIssuance of the Series 20l3A Notes 
payable from amounts deposited in the Series 2013A Note Proceeds Account in 
the Proceeds Fund; 

(b) to determine the principal amount of the Series 20 13A Notes to be 
issued, which principal amount shall not exceed the amount described in Section 
2.01 of this Supplemental Resolution, and whether such Series 2013A Notes shall 
be issued in one or more Series or subseries; 

(c) to determine the maturity date and principal amount of each 
maturity of the Series 2013A Notes; provided that the Series 2013A Notes shall 
mature no later than ~ve years after the date of issuance of such Series 2013A 
Notes; 

(d) to determine the date or dates which the Series 2013A Notes shall 
be dated and the interest rate or rates of the Series 2013A Notes, provided that 
the true interest cost (as calculated by the officers of the Issuer executing any 
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Certificate of Determination, which calculation shall be conclusive) on the Series 
2013A Notes bearing a fixed rate of interest shall not exceed 4.00% per annum 
and for Series 2013A Notes bearing interest at a variable interest rate shall not 
exceed a rate equal to SIFMA or one-month or three-month LIBOR or any short­
term index generally accepted in the marketplace, in each case, plus 4.000,4 and 
any default rate or equivalent rate shall not exceed the sum of 4.00% plus either a 
specified prime rate or the federal funds rate; 

(e) to determine the Redemption Price or Redemption Prices, if any, 
and the redemption terms, if any, for the Series 2013A Notes; provided, however, 
that if the Series 2013A Notes are to be redeemable at the election of the Issuer, 
'the Redemption Price shall not be greater than one hundred three percent (103%) 
of the principal amount of the Series 2013A Notes to be redeemed, plus accrued 
interest thereon up to but not including the date of redemption; 

(f) to determine the advisability of conducting the sale of all or any 
portion of the Series 2013A Notes through competitive bidding or through a 
negotiated sale, and to determine the purchase price for the Series 2013A Notes 
to pe paid by the purchasers pursuant to either a competitive bid process or by the 
purchasers referred to in the Note Purchase Agreement described in Section 2.09 
of this Supplemental Resolution in the event the Series 2013A Notes are sold, in 
such officer's discretion, through a negotiated sale, which may include such 
original premium and original issue discount as shall be determined in any 
Certificate of Determination, provided, however, that in the case of a negotiated 
transaction, underwriters' discount reflected in such purchase price shall not 
exceed $3.50 for each one thousand dollars.<$1.000) principal amount of the 
Series 20 13A Notes; 

. (g) to determine the advisability of conducting the sale of all or any 
portion of the Senes 2013A Notes directly to any financial institution or 
institutions referred to in a Direct Purchase Agreement and to determine the 
purchase price for the Series 2013A Notes to be paid by such financial institution 
or institutions which may include such discount or payment to such financial 
institution or institutions as shall be determined in any Certificate of 
Determination; 

(h) to determine whether to issue any portion of the Series 2013A 
Notes directly to any financial institution or institutions referred to in a Loan 
Agreement and to determine the fees payable pursuant to such Loan Agreement 
relating to the Series 2013A Notes to be paid to such financial institution or 
institutions which may include such payment for amounts available to be 
borrowed but not at the time borrowed under such Loan Agreement to such 
financial institution or institutions as shall be determined in any Certificate of 
Determination; provided, however, that such payments shall not exceed 2.00% of 
the amount available to be borrowed but not at the time borrowed under such 
Loan Agreement; 
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(i) to determine the advisability, as compared to an unenhanced 
transaction, of obtaining municipal bond insurance or any other credit or liquidity 
facility, to determine and accept the terms and provisions and price thereof, to 
determine the items to be pledged to the Series 2013A Notes from those permitted 
by Section A*203 of the Resolution, and to determine such other matters as the 
officer executing any Certificate of Determination shall consider necessary or 
appropriate and to effect such determinations by making any changes in or 
additions to this Supplemental. Resolution required by bond insurers or the 
provider of any other credit or liquidity facility, if any, or required by the bond 
rating agencies in order to attain or maintain-specific ratings on the Series 2013A 
Notes, o~ relating to the mechanism for the payment of insurance premium, credit 
or liquidity facility fees, notices, th~ provision of information, and such other 
matters of a technical, mechanical, procedural or descriptive nature necessary or 
appropriate to implement an insurance policy or any other credit or liquidity 
facility with respect to the Series 2013A Notes, and to make any changes in 
connection therewith. Such changes may include, but are not limited to, th~ 
making of any additional covenants with Noteholders or other parties deemed 
necessary or appropriate by the officer executing any Certificate of 
Determination; 

0) to take all actions required for the Series 2013A Notes to be 
eligible under the rules and regulations of The Depository Trust Company 
("DTe") for investment and trading as uncertificated securities, to execute and 
deliver a standard form letter of representation with, or other form of document 
required by, DTC and, notwithstanding any provisions to the contrary contained 
in this Supplemental Resolution, to include in any Certificate of Determination 
such terms and provisions as may be appropriate or necessary to provide for 
uncertificated securities in lieu of Notes issuable in fully registered form; and 

(k) to determine any other matters provided. for herein, including the 
matters set forth in Sections 2.11 and 2.12 hereof. 

Any Authorized Officer shall execute one or more Certificates of Determination evidencing the 
determinations made pursuant to this Supplemental Resolution ~d any such Certificate of 
Determination shall be conclusive evidence of the determinations of such Authorized. Officer, as 
stated therein. More than one Certificate of Determination may be delivered to the extent more 
than one Series or subseries of Series 2013A Notes are delivered from time to time, or other 
authority'is exercised under this Supplemental Resolution from time to time and each such 
Certificate of Determination shall be delivered to the Trustee prior to the authentication and 
delivery of the respective Series or subseries of Series 2013A Notes by the Trustee or other 
documentation. Determinations set forth in any Certificate of Determination shall have the same 
effect as if set forth in this Supplemental Resolution. -Any such Authorized Officer may exercise 
any authority delegated under this Supplemental Resolution from time to time following issuance 
of any Series 2013A Notes, as appropriate for any purposes, including, if any Series 2013A 
Notes shall consist of multiple subseries, to change the principal amounts and number of the 
individual subseries or to combine all subseries into a single Series, if any Series 2013A Notes 
consist of a single Series, to divide such Series into two or more subseries and to determine the 
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principal amount of such subseries, obtain a substitute or additional Credit Facility or to appoint 
new or additional agents or other parties deemed appropriate to a particular form or mode of 
Series 20 13A Notes or manner of sale. 

SECTION 2.09. Sale of Series 2013A Notes. Each Authorized Officer is 
hereby authorized either (i) to sell and award all or any portion of the Series 20l3A Notes 
through a competitive bidding process to purchasers meeting the requirements of one or more 
Notices of Sale to be published in order to give notice of the competitive sale of the Series 
20l3A Notes and one or more bid forms, which Notices of Sale and bid forms shall be in such 
form as deemed appropriate ,by such Authorized Officer; (ii) to sell and award all or any portion 
of the Series 20 13A Notes through a negotiated sale to the purchasers who shall be referred to in 
the Note Purchase Agreement and who shall be selected from the then current list of approved 
underwriters, which Note Purchase Agreement shall be substantially in the form of the Purchase 
Agreement most recently executed and .delivered by the Issuer in connection with the sale of 
Obligations, with such revisions to reflect the terms and provisions of the Series 2013A Notes as 
may be approved by the Authorized Officer executing the Note Purchase Agreement (the ''Note 
Purchase Agreement"); (iii) to sell and award aJ1 or any portion of the Series 20l3A Notes 
through a direct sale to the financial institution or institutions who shall be referred to in' the 
Direct Purchase Agreement or Agreements, which Direct Purchase Agreement or Agreements 
shall be substantially in the form of the Note Purchase Agreement with such revisions to reflect 
the direct sale of the Series 2013A Notes to such financiru institution or institutions 'as may be 
approved by the Authorized ,Officer executing the Direct Purchase Agreement (each, a "Direct 
Purchase Agreement"); (iv) to issue all or any portion of the Series 2013A Notes directly to any 
financial institution or institutions referred to in a Loan Agreement or Agreements that is a 
member of the Federal Home Loan Bank System and is rated at least investment grade by any 
two nationally recognized rating agencies that rate the Obligations of the Issuer at the request of 
the Issuer, which may be in the form of a revolving credit agreement, term loan agreement or 
other form of loan arrangement as may be approved by the Authorized Officer executing the 
Loan Agreement (each, a "Loan Agreement"); or (v) to undertake any combination of two or 
more of the foregoing alternatives, as shall be determined in any Certificate of Determination. 
Each Authorized Officer is hereby authorized (i) to award the Series 20l3A Notes pursuant to a 
Notice of Sale to one or more successful bidders therefor in accordance with the Notice of Sale 
and bid form, (ii) to select the representative of the underwriters as referred to in the Note 
Purchase Agreement and to execute and deliver the Note Purchase Agreement 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 Note Purchase Agreement, said execution being conclusive 
evidence of such approval and concurrence in the selection of the representative of th~ 
underwriters; (iii) to select the financial institution or institutions with whom to enter into a 
Direct Purchase Agreement or Agreements and to execute and deliver the Direct Purchase 
Agreement or Agreements for and on behalf and in the name of the Issuer with such changes, 
omissions~ insertions and revisions as may be approved by the officer executing the Direct 
Purchase Agreement or Agreements, said execution being conclusive evidence of such approval 
and of the selection of the financial institution or institutions; and (iv) to select the financial 
institution or institutions with whom to enter into a Loan Agreement or Agreements and to 
execute and deliver the Loan Agreement or Agreements for and on behalf and in the name of the 
Issuer in such form as may be approved by the officer executing the Loan Agreement or 
Agreements, said execution being conclusive evidence of such approval and of the selection of 
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the financial institution or institutions. Each Authorized Officer is hereby authorized (i) to select 
potential bidders in the case of a competitive sale, (ii) to select the representative of the 
underwriters and other underwriters in the case of a negQtiated sale from among the underwriters 
qualified by the Issuer to serve as senior managing underwriters, (iii) to select in the case of a 
direct sale the financial institution 'or institutions to be party to su~h direct sale, ~d (iv) to select 
in the case of a loan arrangement the financial institution or institutions to be party to such loan 
arrangement. 

Each Authorized Officer is hereby authorized, to the extent required, to make 
public and to authorize the use and distribution by said purchasers of a Preliminary Official 
Statement (the "Preliminary Official Statement"), in connection with the public offering of the 
Series 2013A Notes, in substantially the form. most recently executed or delivered by the Issuer 
in connection with the sale of Obligations of the Issuer, with such changes, omissions. insertions 
and revisions as such Authorized Officer shall deem advisable, said distribution being conclusive 
evidence of the approval of such changes, omissions, insertions and revisions. The Issuer 
authorizes any of said Authorized Officers to deliver a certification to the effect that the 
Preliminary Official Statement, together with such other documents, if any, described in such 
certificate, was deemed final as of its date for' purposes of Rule 15c2-12 of the Securities and 
Exchange Commission. 

Each Authorized Officer is hereby authorized, to the extent required, to make 
public and to authorize distribution of a final Official Statement in substantially the form of the 
Preliminary Official Statement, with such changes, omissions. insertions and revisions as such 
Authorized Officer shall deem advisable, to sign such Official Statement and to deliver such 
Official Statement to the purchasers of the Series 20l3A Notes, said execution being conclusive 
evidence of the approval of such changes, omissions, insertions and revisions. 

Notwithstanding the preceding two paragraphs, however, each Authorized Officer 
may make public and authorize the use and distribution of a final Official Statement in 
connection with the public offering of the Series 20 13A Notes meeting the requirements of the 
preceding two paragraphs and may deem such Official Statement {mal as of its date for purposes 
of Rule 15c2-12 of the Securities and Exchange Commission. 

Each Authorized Officer is hereby authorized to deliver such disclosure materials 
required in connection with the execution and delivery of any Direct Purchase Agreement or 
Loan Agreement and to make any 'required certifications in connection therewith. 

. Each Authorized Officer is hereby authorized, to the extent required, to execute 
and deliver for and on behalf and in the name of the Issuer a Continuing Discl~sure Agreement, 
substantially in the form of the Continuing Disclosure Agreement most recently executed and 
delivered by the Issuer in connection with the sale of Obligations, or such other form authorized 
by the Issuer in connection with other financings prior to the issuance of the Series 20 13A Notes, 
with such changes, omissions, insertions and revisions as such Authorized Officer shall deem 
advisable (the "Continuing Disclosure Agreement"), said execution being conclusive evidence of 
the approval of such changes, omissions, insertions and revisions. 
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Each Authorized Officer (including any Assistant Secretary of the Issuer) is 
hereby authorized and directed to execute and deliver any and all documents and instruments and 
to do and cause to be done any and all acts necessary or proper for carrying out the Notice of 
Sale, the Note Purchase Agreement, the Direct Purchase Agreement, the Loan Agreement, the 
Continuing Disclosure Agreement, the terms of any municipal bond insurance or any other credit 
or liquidity facility, and the issuance, sale and delivery of the Series 20l3A Notes, and for 
implementing the terms of the Series 2013A Notes 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 ~y any such Authorized 
Officer individually. . 

SECTION 2.10. Forms of Series 2013A Notes and Authentication 
Certificate. The form of registered Series 20l3A Notes, and the certificate of authentication, 
shall be of substantially the form and tenor provided in any Certificate of Determination. 

SECTION 2.11. Appointment of Trustee, Paying Agent and other 
Agents. There is hereby delegated to any Authorized Officer executing any Certificate of 
Determination the right and authority. to appoint any trustee, paying agent, fiscal agent or other 
agent with-respect to the Series 2013A Notes deemed advisable by such Authgrized Officer and 
to determine the terms and provisions of any arrangements with any such parties. 

SECTION 2.12. General Provisions. As and to the extent provided in any 
Certificate of Determination, the provisions of Articles A~III, IV, A-IV, A~VII, A-IX and A~XI 
of the Resolution may apply equally to the Series 2013A Notes as though set forth in full herein 
but with each reference to Bonds being a reference to Series 2013A Notes, except as affected by 
the terms hereof and the procedures of the Securities Depository; provided that the Authorized 
Officer executing any Certificate of Determination may, in the alternative, set forth in any 
Certificate of Determination provisions relating to any such matters as deemed' necessary or 
appropriate by such Authorized Officer. 

ARTICLE III 

DISPOSITION AND ALLOCATION OF SERIES 2013A NOTES PROCEEDS 

SECTION 3.01. Disposition of Series 2013A Note Proceeds. Except as 
otherwise provided in any Certificate of Determination~ the proceeds of the sale of the Series 
2013A Notes shall be deposited in the Series 20l3A Note Proceeds Account which is hereby 
established in the Proceeds Fund and applied to the payment of Capital Costs, including any 
Costs of Issuance and accrued interest, and the payment of principal of and interest on 
Outstanding Series 2013A Notes or DTF Series 2013A Notes. 

ARTICLE IV 
TAX COVENANT PROVISIONS AND DEFEASANCE 

SECTION 4.01. Tax Covenants Relating to the Series 2013A Notes. The 
Issuer covenants that, in order to maintain the exclusion from gross income for Federal income 
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tax purposes of the interest on the Series 2013A Notes issued as Tax-Exempt Obligations, the 
Issuer will satisfy, or take such actions as are necessary to cause to be satisfied, each provision of 
the 1986 Code necessary to maintain such exclusion. In furtherance of this covenant, the Issuer 
agrees to comply with such written instructions as may be provided by Bond Counsel. In 
furtherance of the covenant contained in the preceding sentence, the Issuer agrees to continually 
comply with the provisions of the "Arbitrage and Use of Proceeds Certificate" or "Tax 
Certificate" to be executed by the Issuer in connection with the execution and delivery of the 
Series 2013A Notes issued as Tax-Exempt Obligations, as amended from time to time. 

As used herein, 1986 Code shall mean the Internal Revenue Code of 1986, as 
amended to the date of initial issuance and delivery of the Series 2013A Notes, and the 
applicable regulations thereunder, and any reference herein to any section thereof shall, to the 
extent the provisions of the 1986 Code are included in a successor code or in an equivalent 
section or sections of such successor code, be deemed to include such successor code and the 
equivalent section or sections of such successor code and the applicable regulations thereunder. 

Notwithstanding any other provision of the Resolution to the contrary, upon the 
Issuer's failure to observe, or refusal to comply with, the above covenant (a) the Holders of the 
Series 2013A Notes, or the Trustee acting on their behalf, shall be entitled to the rights and 
remedies provided to Bondholders under Section 702 of the Resolution (as though such 
provisions related to Series 2013A Notes rather than Bonds), and (b) neither the Holders of the 
Notes of any Series (other than the Series 2013A Notes 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 
Noteholders under the Resolution based upon the Issuer's failure to observe, or refusal to comply 
with, the above covenant. 

SECTION 4.02. Defeasan'ce. In the event the Issuer shall seek, prior to the 
maturity or redemption date thereof, to payor cause to be paid, within the meaning and with the 
effect expressed in this Supplemental Resolution, all or less than all Outstanding Series 2013A 
Notes and the provisions of Section 4.01 hereof shall then be of any force or effect, then, 
notwithstanding the provisions of this Supplemental Resolution, the Series 2013A Notes which 
the Issuer then seeks to payor cause to be paid shall not be deemed to have been paid within the 
meaning and with the effect expressed in this Supplemental Resolution unless (i) the Issuer has 
confirmed in writing that the Holders of the Series 2013A Notes which the Issuer then seeks to 
payor cause to be paid will continue, after such action, to have the benefit of a covenant of the 
Issuer to the effect of the covenant 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 1986 Code (as defined in Section 4.01 hereof) will not 
affect the then current treatment of interest on the Series 2013A Notes issued as Tax-Exempt 
Obligations in determining gross inco~e for Federal income tax purposes. 
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B~ND ANTICIPATION NOTES, SERIES 2013A, AND 
RELATED SUBORDINATED INDEBTEDNESS 

DEDICATED TAX FUND BOND SUPPLEMENTAL RESOLUTION 

BE IT RESOLVED by the Board of 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 adopt~d in accordance with Article II, Article A-II and Article A-VIII of, a resolution 
adopted by the Issuer on March 26,2002, entitled "Dedicated Tax Fund Obligation Resolution", 
as heretofore supplemented (the "Resolution"). 

SECTION 1.02. Definitions. 

1. All terms which are defined in Section 101 of the Resolution shall have 
the same meanings, respectively, in this Bond Anticipation Notes, Series 2013At' and Related 
Subordinated Indebtedness Dedicated Tax Fund Bond Supplemental Resolution (hereinafter 
referred to as the "Supplemental Resolution") as such terms are given in said Section 101 of the 
Resolution. ~ 

2. In this Supplemental Resolution: 

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

"Board" shall mean, when used with respect to the Issuer, the board of the Issuer 
acting as such pursuant to the provisions of the Issuer Act. 

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

"Code" shall mean the Internal Revenue Code of 1986, as amended, and 
regulations thereunder. 

"Direct Purchase Agreement" has the meaning given such term Section 2.09 
hereof. 

"Loan Agreement" has the meaning given such term Section 2.09 hereof. 
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"Noteholder", "Holder" or "Holder of Notes", or any similar term, means any 
person who shall be the registered owner of any Outstanding Series 2013A Note or Notes. 

"Notice of Sale" shall mean the form of Notice of Sale to be distributed with the 
Preliminary Official Statement, hereinafter defined, and published in the event of a competitive 
Sflle of the Series 2013A Notes. 

"Series 2013A Bonds" shall mean the Dedicated Tax Fund Bonds, Series 2013A, 
authorized by Article II of the Resolution and pursuant to a resolution of the Issuer adopted as of 
the date that this resolution is adopted. 

"Series 2013A Notes" shall mean the Dedicated Tax Fund Bond Anticipation 
Notes, Series 2013A, authorized to be issued, in accordance with Section A-203 of the Standard 
Resolution Provisions, pursuant to this Supplemental Resolution. 

SECTION 1.03. Autbority for tbis Supplemental Resolution. This 
Supplemental Resolution is adopted pursuant to the provisions of the Issuer Act and the 
Resolution. 

ARTICLED 
AUTHORIZATION OF SERIES 2013A NOTES 

SECTION 2.01. Principal Amount, Designation and Series. In 
accordance with the provisions of the Resolution, one or more Series of Dedicated Tax Fund 
Bond Anticipation Notes constituting Obligation Anticipation Notes under the Resolution (which 
may be issued in one or more Series or subseries and from time to time, which for purposes of 
this Supplemental Resolution shall collectively be referred to herein as the "Series 2013A 
Notes", subject to redesignation as hereinafter provided) and entitled to the benefit, protection 
and security of this Supplemental Resolution are hereby authorized to be issued in an aggregate 
principal amount not exceeding $2,000,000,000 at anyone time Outstanding reduced by the 
amount of bond anticipation notes then Outstanding issued under the Metropolitan 
Transportation Authority Bond Anticipation Notes, Series 2013A, and Related Subordinated 
Indebtedness Transportation Revenue Bond Supplemental Resolution, adopted J:?ecember 19, 
2012 (the "TRB Series 2013A Notes"). Such Dedicated Tax Fund Bond Anticipation Notes 
shall be designated as, and shall be distinguished from the Dedicated Tax Fund Bond 
Anticipation Notes of all other Series by the title, "Dedicated Tax Fund Bond Anticipation 
Notes. Series 2013A", with such further or different designations as may be provided in any 
Certificate of Determination. 

SECTION 2.02. Use of Proceeds. The proceeds of the Series 2013A Notes 
shall be used only for the· purposes set forth in one or more Certificates of Determination and 
may include (i) the payment of all or any part of the Capital Costs (including the reimbursement 
of any amounts advanced by any Related Entity for the interim payment of Capital Costs), 
including Costs of Issuance related to the Series 2013A Notes and (ii) the payment of the -, 
principal and interest of Outstanding Series 20 13A Notes or TRB Series 20 13A Notes. 

SECTION 2.03. Date, Maturity and Interest for Series 2013A Notes; 
Redemption. The Series 2013A Notes shall be dated the date or dates determined in any 
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Certificate of Detennination. The Series 2013A Notes shall mature on the date or dates and in 
the principal amount or amounts, and shall bear interest at the rate or rates per annum, if any, 
determined in any Certificate of Determination. Except as otherwise provided in any Certificate 
of Determination, the Series 2013A Notes shall not be subject to redemption prior to maturity. 

, SECTION 2.04. Interest Payments. The Series 2013A Notes shall bear 
interest from the dates determined in any Certificate of Determination, payable on such date or 
dates as may be determined pursuant to any Certificate of Detennination. Except as otherwise 
provided in any Certificate of Determination, interest on the Series 2013A Notes shall be 
computed on the basis of twelve 30-day months and a 360-day year. 

SECTION 2.05. Denominations, Numbers and Letters. Unless otherwise 
provided in any Certificate of Determination, the Series 2013A Notes shall be issuable in fully 
registered fQrm in the denomination of $5,000 or any integral multiple thereof. The Series 
20l3A Notes shall be numbered from one (1) consecutively upwards. 

SECTION 2.06. Places of Payment and Paying Agents. Except as 
otherwise provided in any Certificate of Determination, the principal and Redemption Price of 
the Series 2013A Notes shall be payable to the registered owner of each Series 20l3A Note 
wheri due upon presentation of such Series 20l3A Note at the principal corporate trust office of 
the Trustee. Except as otherwise provided in any Certificate of Determination, interest on the 
registered Series 2013A Notes will be paid by check or draft mailed on the interest payment date 
by the Paying Agent to the registered owner at his address as it appears on the registration 
records or, at the option of any Holder of at least one million dollars (S1,000,000) in principal 
amount of the Series 2013A Notes, by wire transfer in immediately available funds on each 
interest payment date to such Holder thereof upon written notice from such Holder to the 
Trustee, at such address as the Trustee may from time to time notify such Holder, containing the 
wire transfer address (which shall be in the continental United States) to which such Holder 
wishes to have such wire directed, if such written notice is received not less than twenty (20) 
days prior to the related interest payment date (such notice may refer to multiple interest 
payments). 

SECTION 2.01. Sources of Payment. 

(a) The principal of and interest on the Series 2013A -Notes shall be payable 
solely from (i) the proceeds of any other Series 2013A Notes, eii) the proceeds of the Series 
2013A Bonds, and (iii) the proceeds of notes or other evidences of indebtedness or any other 
amounts, in each case if and to the extent such amounts may lawfully be used to make such 
payments and the Issuer in its discretion elects to apply such amounts to such payments. The 
interest on the Series 20 13A Notes is also payable from amounts available for transfer pursuant 
to Section 504.3, clause second, and Section 504.4,clause second of the Resolution for the 
payment of Subordinated Indebtedness. 

(b) There are hereby pledged 'to the payment of principal and interest on the 
Series 2013A Notes the proceeds of the Series 2013A Bonds, and such pledge has priority over 
any other pledge thereof created by the Resolution, including Section SOL There is hereby 
pledged to the payment of interest on the Series 2013A Notes amounts available for transfer 
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pursuant to Section 504.3, clause second, and Section 504.4, clause second, of the Resolution for 
the payment of Subordinated Indebtedness in accordance with and subject to the limitations 
contained in Section 506 of the Resolution. 

SECTION 2.0S. 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 
Series 2013A Notes: 

14245451.2 

(a) to determine the amount of the proceeds of the Series 2013A Notes 
estimated to be necessary to pay the Costs of Issuance of the Series 2013A Notes 
payable from amounts 4eposited in the Series 2013A Note Proceeds Account in 
the Proceeds Fund; 

(b) to determine the principal amount of the Series 2013A Notes to be 
issued, which ptincipal amount shall not exceed the amount described in Section 
2.01 of this Supplemental Resolution, and whether such Series 2013A Notes shall 
be issued in one or more Series or subseries; 

(c) to determine the maturity date and principal amount of each 
maturity of the Series 2013A Notes; provided that the Senes 20l3A Notes shall 
mature no later than five years after the date of issuance of such Series 2013A 
Notes; 

(d) to determine the date or dates which. the Series 20l3A Notes shall 
be. dated and the interest rate or rates of the Series 2013A Notes, provided that 
the true interest cost (as calculated by the officers of the Issuer executing any 
Certificate 'of Determination, which calculation shall be conclusive) on the Series 
2013A Notes bearing a.fixed rate of interest shall not exceed 4.00% per annum 
and for Series 2013A Notes bearing interest at a variable interest rate shall not 
exceed a rate equal to SIFMA or one-month or three-month LIBOR or any short­
term index generally accepted in the marketplace, in each case, plus 4.00% and 
any default rate or equivalent rate shall not exceed the sum of 4.00% plus either a 
specified prime rate or the federal funds rate; 

(e) to determine the Redemption Price or Redemption Prices, if any, 
and the redemption terms, if any, for the Series 2013A Notes; provided, however, 
that if the Series 2013A Notes are to be redeemable at the election of the Issuer, 
the Redemption Price shall not be greater than one hundred three percent (103%) 
of the principal amount of the Series 2013A Notes to be redeemed. plus accrued 
interest thereon up to but not including the date of redemption; 

. . 

(t) to determine the advisability of conducting the sale of all or any 
portion of the Series 2013A Notes through competitive bidding or through a 
negotiated sale, and to detennine the purchase price for the Series 2013A Notes 
to be paid by the purchasers pursuant to either a competitive bid process or by the 
purchasers referred to in the Note Purchase Agreement described in Section 2.09 
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of this Supplemental Resolution in the event the Series 2013A Notes are sold, in 
such officer's discretion, through a negotiated sale, which may include such 
original premium and original issue discount as shall be determined in any 
Certificate of Determination, provided, however, that in the case of a negotiated 
transaction, underwriters' discount reflected in such purchase price shall not 
exceed $3.50 for each one thousand dollars ($1,000) principal amount of the 
Series 20l3A Notes; 

(g) to determine the advisability of conducting the sale of all or any 
portion of the Series 2013A Notes directly to any financial institution or 
institutions referred to in a Direct Purchase Agreement and to determine the 
purchase price for the Series 2013A Notes to be paid by such financial institution 
or institutions which may include such discount or payment to such financial 
institution or institutions as shall be determined in any Certificate of 
Determination; 

(h) to determine whether to issue any portion of the Series 2013A 
Notes directly to any financial institution or institutions referred to in a Loan 
Agreement and to determine the fees payable pursuant to such Loan Agreement 
relating to the Series 2013A Notes to be paid to such financial institution or 
institutions which may include such payment for amounts available to be 
borrowed but not at the time borrowed under such Loan Agreement to such 
financial institution or institutions as shall be determined in any Certificate of 
Determination; provided, however, that such payments shall not exceed 2.00% of 
the amount available to be borrowed but not at the time borrowed under such 
Loan Agreement; . 

(i) to determine the ,advisability, as compared to an unenhanced 
transaction, of obtaining municipal bond insurance or any other credit or liquidity 
facility, to determine and accept the terms and provisions and price thereof, to 
determine the items to be pledged to the Series 2013A Notes from those permitted 
by Section A-203 of the Resolution, and to determine such other matters as the 
officer exec.uting any Certificate of Determination shall consider necessary or 
appropriate and to effect such determinations by making any changes in or 
additions to this Supplemental Resolution required by bond insurers or the 
provider of any other credit or liquidity facility, if any, or required by the bond 
rating agencies in order to attain or maintain specific ratings on the Series 2013A 
Notes, or relating to the mechanism for the payment of insurance premium, credit 
or liquidity facility fees, notices, the provision of information, and such other 
matters of a technical, mechanical, procedural or descriptive nature necessary or 
appropriate to implement an insurance policy or any other credit or liquidity 
facility with respect to the Series 2013A Notes, and to make any changes in 
connection therewith. Such changes may include, but are not limited to, the 
making of any a,dditional covenants with Noteholders or other parties deemed 
necessary or appropriate by the officer executing any Certificate of 
Determination; 
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(j) to take all actions required for the Series 2013A Notes to be 
eligible under the rules and regulations of The Depository Trust Company 
("DTC") for investment and trading as uncertificated securities, to execute and 
deliver a standard form letter of representation with, or other form of document 
required by, DTC and, notwithstanding any provisions to the contrary contained 
in this Supplemental Resolution, to include in any Certificate of Determination 
such t~rms and provisions as may be appropriate or necessary to provide for 
uncertificated securities in lieu of Notes issuable in fully registered form;. and 

(k) to determine any other matters provided for herein, including the 
matters set forth in Sections 2.11 and 2.12 hereof. . . 

Any Authorized Officer shall execute one or more Certificates of Determination evidencing the 
determinations made pursuant to this Supplemental Resolution and any such Certificate of 
Determination shall be conclusive evidence of the determinations of such Authorized Officer, as 
stated therein. More than one Certificate of Determination may be delivered to the extent more 
than one Series or subse'ries of Series 2013A Notes are delivered from time to time, or other 
authority is exercised under this Supplemental Resolution from time to time and each such 
Certificate of Determination shall be delivered to the Trustee prior to the authentication and 
delivery of the respective Series or subseries of Series 2013A Notes by the Trustee or other 
documentation. Determinations set forth in any Certificate of Determination shall have the same 
effect as if set forth in this Supplemental Resolution. Any such Authorized Officer may exercise 
any authority delegated under this Supplemental Resolution from time to time following issuance 
of any Series 2013A Notes, as appropriate for any purposes, including, if any Series 2013A 
Notes shall consist of multiple subseries, to change the principal amounts and number of the 
individual subseries or to combine all subseries into a single Series, if any Series 2013A Notes 
consist of a single Series, to divide such Series into two or more subseries and to determine the 
principal amount of such subseries, obtain a substitute or additional Credit Facility Qr to appoint 
new or additional agents or other parties deemed appropriate to a particular form or mode of 
Series 2013A Notes or manner of sale. 

SECTION 2.09. Sale of Series· 2013A Notes .. Each Authorized Officer is 
hereby authorized either (i) to sell and award all or any portion of the Series 2013A Notes 
through a competitive bidding process to purchasers meeting the requirements of one or more 
Notices of Sale to be published in order to give notice of the competitive sale of the Series 
2013A Notes and one or more bid forms, which Notices of Sale and bid forms shall be in such 
form as deemed appropriate by such Authorized Officer; (ii) to sell and award all or any portion 
of the Series 2013A Notes through a negotiated sale to the purchasers who shall be referred to in 
the Note Purchase Agreement and who shall be selected from the then current list of approved 
underwriters, which Note Purchase Agreement shall be substantially in the form of the Purchase 
Agreement most recently executed and delivered by the Issuer in connection with the sale of 
Obligations, with such revisions to reflect the terms and provisions of the Series 2013A Notes as 
may be approved by the Authorized Officer executing the Note Purchase Agreement (each, a 
"Note Purchase Agreementn); (iii) to sell and award all or any portion of the Series 2013A Notes 
through a direct sale to the financial institution or institutions who shall be referred to in the 
Direct Purchase Agreement or Agreements, which Direct P~chase Agreement or· Agreements 
shall be substantially in the form of the Note P:urchase Agreement with such revisions to reflect 
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the direct sale of the Series 2013A Bonds to such financial institution or institutions as may be 
approved by the Authorized Officer executing the Direct Purchase Agreement (each, a "Direct 
Purchase Agreement"); (iv) to issue all or any portion of the Series 2013 Notes directly to any 
financial institution or institutions referred to in a Loan Agreement or Agreements that is a 
member of the Federal Home Loan Bank System and is rated at least investment grade by any 
two nationally recognized rating agencies that rate the Obligations of the Issuer at the request of 
the Issuer, which may be in the form of a revolving credit agreement, term loan agreement or 
other form of loan arrangement as may be approved by the Authorized Officer executing the 
Loan Agreement (each, a "Loan Agreement"); or (v) to undertake any combination of two or 
more of the foregoing alternatives, as shall be determined in, any Certificate of Determination. 
Each Authorized Officer is, hereby authorized (i) to award the Series 2013A Notes pursuant to a 
Notice of Sale to one or more successful bidders therefor in accordance with the Notice of Sale 
and bid form, (ii) to select the representative of the underwriters as referred to in the Note 
Purchase Agreement and to execute and deliver the Note Purchase Agreement 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 Note Purchase Agreement, said execution being conclusive 
evidence of such approval and concurrence in the selection of the representative of the 
underwriters; (iii) to select the financial institution or institutions with whom to enter into a 
Direct Purchase Agreement or Agreements and to execute and deliver the Direct Purchase 
Agreement or Agreements for and on beh~f and in the name of the Issuer with such changes, 
omissions, insertions and revisions as may be approved by the officer executing the, Direct 
Purchase Agreement or Agreements, said execution being conclusive evidence of such approval 
and of the selection of the financial institution or institutions; and (iv) to select the financial 
institution or institutions with whom to enter into a Loan Agreement or Agreements and to 
execute and deliver the Loan Agreement or Agreements for and on behalf and in the name of the 
Issuer in such form as may be approved by the officer executing the Loan Agreement or 
Agreements, said execution being conclusive evidence of such approval and of the selection of 
the financial institution or institutions. Each Authorized Officer is hereby authorized (i) to select 
potential bidders in the case of a competitive sale, (ii) to select the representative of the 
underwriters and other underwriters in the case of a negotiated sale from among the underwriters 
qualified by the Issuer to serve as senior managing underwriters, (iii) to select in the case of a , 
direct sale the financial institution or institutions to be party to such direct sale, and (iv) to select 
in the case of a ,loan arrangement the financial institution or institutions to be party to such loan 
arrangement. 

Each Authorized Officer is hereby authorized, to the extent required, to make 
public and to authorize the use and distribution by said purchasers of a Preliminary Official 
Statement (the "Preliminary Official Statement"), in connection with the public offering of the 
Series 2013A Notes, in substantially the form most recently executed or delivered by the Issuer 
in connection with the sale of Obligations of the Issuer, with such changes, omissions, insertions 
and revisions as such Authorized Officer shall deem advisable, said distribution being conclusive 
evidence of the approval of such changes, omissions, insertions and revisions. The Issuer 
authorizes any of said Authorized Officers to deliver a certification to the effect that the 
Preliminary Official Statement, together with such other documents, if any, described in such 
certificate, was deemed final as of its date for purposes of Rule 15c2-12 of the Securities and 
Exchange Commission. 
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Each Authorized Officer is hereby authorized, to the extent required, to make 
public and to authorize distribution of a final Official Statemel'1t in substantially the form of the 
Preliminary Official Statement, with such changes, omissions, insertions and revisions as such 
Authorized Officer shall deem advisable, to sign such Official Statement and to deliver such 
Official Statement to the purchasers of the Series 2013A Notes, said execution being conclusive 
evidence of the approval of such changes, omissions, insertions and revisions. 

Notwithstanding the preceding two paragraphs, however, each Authorized Officer 
may make public and authorize the use and distribution of a final Official Statement in 
connection with the public offering of the Series 2013A Notes meeting the requirements of the 
preceding two paragraphs and may deem such Official Statement final as of its date for purposes 
of Rule 15c2-12 of the Securities and Exchange Commission. 

Each Authorized Officer is hereby authorized to deliver ,such disclosure materials 
required in connection with the execution and delivery of any Direct Purchase Agreement or 
Loan Agreement and to make any required certifications in connection therewith. 

Each Autliorized Officer is hereby authorized, to the extent required, to execute 
and deliver for and on behalf and in the name of the Issuer a Continuing Disclosure Agreement, 
substantially in the form of the Continuing Disclosure Agreement most recently executed and 
delivered by the Issuer in connection with the sale of Obligations, or such other form authorized 
by the Issuer in connection with other financings prior to the issuance of the Series 20 13A Notes, 
with such changes, omissions, insertions and revisions as such Authorized Officer shall deem 
advisable (the "Continuing Disclosure Agreement"), said execution being conclusive' evidence of 
the approval of such changes, omissions, insertions and revisions. 

Each Authorized Officer (including any Assistant Secretary of the Issuer) is 
hereby authorized and directed to execute and deliver any and all documents and instruments and 
to do and cause to be done any and all acts necessary or proper for carrying out the Notice of 
Sale, the Note Purchase Agreement, the Direct Purchase Agreement, the Loan Agreement, the 
Continuing Disclosure Agreement, the terms of any municipal bond insurance or any other credit 
or liquidity facility, and the issuance, sale and delivery of the Series 2013A Notes, and for 
implementing the terms of the Series 20 13A Notes 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 such Authorized 
Officer individually. 

SECTION 2.10. Forms of Series 2013A Notes and Authentication 
Certificate. The form of registered Series 2013A Notes, and the certificate of authentication, 
shall be of substantially the form and tenor provided in any Certificate of Determination. 

SECTION 2.11. Appointment of Trustee, Paying Agent and other 
Agents. There is hereby delegated to any Authorized Officer executing any Certificate of 
Determination the right and authority to appoint any trustee, paying agent, fiscal agent or other 
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agent with respect to the Series 2013A Notes deemed advisable by such Authorized Officer and 
to determine the terms and provisions of any arrangements with any such parties. 

SECTION 2.12. General Provisions. As and to the extent provided in any 
Certificate of Determination, the provisions of Articles A-ilr, IV, A-IV, A-Vn, A-IX and A-XI 
of the Resolution may apply equally to the Series 2013A Notes as though set forth in full herein 
but with each refe~nce to Bonds being a reference to Series 2013A Notes, except as affected by 
the terms hereof and the procedures of the Securities Depository; provided that the Authorized 
Officer executing any Certificate of Determination may, in the alternative, set forth in any 
Certificate of Determination provisions relating to any such matters as deeme~ necessary or 
appropriate by suc.h Authorized Officer. 

ARTICLEID 

DISPOSITION AND ALLOCATION OF SERIES 2013A NOTES PROCEEDS 

SECTION 3.01. Disposition of Series 2013A Note Proceeds. Except as 
otherwise provided in any Certificate of Determination, the proceeds of the sale of the Series 
2013A Notes shall be deposited in the Series 20l3A Note Proceeds Account which is hereby 
established in the Proceeds Fund and applied to the payment of Capital Costs, including any 
Costs of Issuance and accrued interest, and the payment of principal of and interest on 
Outstanding Series 2013A Notes or TRB Series 2013A Notes. 

ARTICLE IV 
TAX COVENANT PROVISIONS AND DEFEASANCE 

SECTION 4.01. Tax Covenants Relating to the Series 2013A Notes. The 
Issuer covenants that, in order to maintain the·exclusion from gross income for Federal income 
tax purposes of the interest on the Series 20l3A Notes issued as Tax-Exempt Obligations, the 
Issuer will satisfy, or take such actions as are necessary to cause to be satisfied, each provision of 
the 1986 Code necessary to maintain such exclusion. In furtherance of this covenant, the Issuer 
agrees to comply with such written instructions as may be provided by Bond Counsel. (n 
furtherance of the covenant contained in the preceding sentence, the Issuer agrees to continually 
comply with the provisions of the "Arbitrage and Use of Proceeds Certificate" or "Tax 
Certificate" to be executed by the Issuer in connection with the execution and d~livery of the 
Series 2013A Notes issued as Tax-Exempt Obligations, as amended from time to time. 

As used herein, 1986 Code shan mean the Internal Revenue Code of 1986, as 
amended to the date of initial issuance and delivery of the Series 2013A Notes, and the 
applicable regulations thereunder, and any reference herein to any section thereof shall, to the 
extent the provisions of the 1986 Code are included in a successor code or in an equivalent 
section or sections of such successor code, be deemed to include such successor code and the 
equivalent section or sections of such successor code and the applicable regulations thereunder. 

Notwithstanding any other provision of the Resolution to the contrary, upon the 
Issuer's failure to observe, or refusal to comply with, the above covenant (a) the Holders of the 
Series 2013A Notes, or the Trustee acting on their behalf, shall be entitled to the rights and 
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remedies provided to Bondholders under Section 702 of the Resolution (as though such 
provisions related to Series 2013A Notes rather than Bonds)~ and (b) neither the Holders of the 
Notes of any Series (other than the Series 2013A Notes 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 
Noteholders under the Resolution based upon the Issuer's failure to observe, or refusal to comply 
with, the above covenant. 

SECTION 4.02. Defeasance. In the event the Issuer shall seek, prior to the 
maturity or redemption date thereof, to payor cause to be paid, within the meaning and with the 
effect expressed in this Supplemental Resolution, all or less than all Outstanding Series 2013A 
Notes and the provisions of Section 4.01 hereof shall then be of any force or effect, then, 
notwithstanding the provisions of this Supplemental Resolution, the Series 2013A Notes which 
the Issuer then seeks to payor cause to be paid shall not be deemed to have been paid within the 
meaning and with the effect expressed in this Supplemental Resolution unless (i) the Issuer has 
confirmed in writing that the Holders of the Series 2013A Notes which the Issuer then seeks to 
payor cause to be paid will continue. after such action, to have the benefit of a covenant of the 
Issuer to the effect of the covenant 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 1986 Code (as defined in Section 4.01 hereof) will not 
affect the then current treatment' of interest on the Series 2013A Notes issued as Tax*Exempt 
Obligations in determining gross income for Federal income tax purposes. 
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BOND ANTICIPATION NOTES, SERIES 2013A, AND 
RELATED SUBORDINATED INDEBTEDNESS 

GENERAL REVENUE BOND SUPPLEMENTAL RESOLUTION 

BE IT RESOLVED by the Board of Triborough Bridge and Tunnel 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, Article A-II and Article A-VIII of, a resolution 
adopted by the Issuer on March 26, 2002, entitled "General Resolution Authorizing General 
Revenue Obligations", as heretofore supplemented (the "Resolution"). 

SECTION 1.02. Definitions. 

1. All terms which are defined in Section 101 of the Resolution shall have 
the same meanings, respectively, in this Bond Anticipation Notes, Series 2013A, and Related 
Subordinated Indebtedness General Revenue Bond Supplemental Resolution (hereinafter 
referred to as the "Supplemental Resolution") as such terms are given in said Section 101 of the 
Resolution. 

2. In this Supplemental Resolution: 

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

"Board" shall mean, when used with respect to the Issuer, the board of the Issuer 
acting as such pursuant to the provisions of the Issuer Act, and when used with respect to the 
MT A, the members of the MTA acting as such pursuant to the provisions of the MT A Act. 

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

"Code" shall mean the Internal Revenue Code of 1986, as amended, and 
regulations thereunder. 

"Direct Purchase Agreement" has the meaning given such term in Section 2.09 
hereof. 

"Loan Agreement" has the meaning given such term in Section 2.09 hereof. 

1422S034.S 

- 58· 



"Noteholder", "Holder"or "Holder of Notes", or any similar tenn, means any 
person who shall be the registered owner of any Outstanding Series 2013A Note or Notes. 

"Notice of Sale" shall mean the form of Notice of Sale to be distributed with the 
Preliminary Official Statement, hereinafter defined, and published in the event of a competitive 
sale of the Series 2013A Notes. 

"Series 2013A Bonds"shall mean the General Revenue Bonds, Series 2013A, 
authorized by Article II of the Resolution and pursuant to a resolution of the Issuer adopted as of 
the date that this resolution is adopted. 

"Series 2013A Notes" shall mean the General Revenue Bond Anticipation Notes, 
Series 2013A, authorized to be issued, in accordance with Section A-203 of the Standard 
Resolution Provisions, pursuant to this Supplemental Resolution. 

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 II 
AUTHORIZATION OF SERIES 2013A NOTES 

SECTION 2.01. Principal Amount, Designation and Series. In 
accordance with the provisions of ~e Resolution, one or more Series of General Revenue Bond 
Anticipation Notes constituting Obligation Anticipation Notes under the Resolution (which may 
be issued in one or more Series or subseries and from time to time, which for purposes of this 
Supplemental Resolution shall collectively be referred to herein as the "Series 2013A Notes", 
subject to redesignation as hereinafter provided) and entitled to the benefit, protection and 
security of this Supplemental Resolution are hereby authorized to be issued in an aggregate . 
principal amount not exceeding $500,000,000 at any· one time Outstanding. Such General 
Revenue Bond Anticipation Notes shall be designated as, and shall be distinguished from the 
General Revenue Bond Anticipation Notes of all other Series by the title, "General Revenue 
Bond Anticipation Notes, Series 2013A", with such further or different designations as may be 
provided in any Certificate of Determination. 

SECTION 2.02. Use of Proceeds. The proceeds of the Series 2013A Notes 
shall be used only for the purposes set forth in one or more Certificates of Detennination and 
may include (i) the payment of all or any part of the Capital Costs (including the reimbursement 
of any amounts advanced by any Related Entity for the interim payment of Capital Costs) 
relating to TBTA Facilities, including Costs of Issuance related to the Series 2013A Notes and 
(ii) the payment of the principal and interest of Outstanding Series 2013A Notes. 

SECTION 2.03. Date, Maturity and Interest for Series 2013A Notes; 
Redemption. The Series 2013A Notes shall be dated the date or dates determined in any 
Certificate of Determination. The Series 2013A Notes shall mature on the date or dates and in 
the principal amount or amounts, and shall bear interest at the rate or rates per annum, if any, 
determined in any Certificate of Determination. Except as otherwise provided in any Certificate 
of Detennination, the Series 2013A Notes shall not be subject to redemption prior to maturity. 
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SECTION 2.04. Interest Payments. The Series 20l3A Notes shall bear 
interest from the dates determined in any Certificate of Determination, payable on such date or 
dates as may be determined pmsuant to any Certificate of Determination. Except as otherwise 
provided in any Certificate of Determination, interest on the Series 20l3A Notes shall be 
computed on the basis of twelve 30-day months and a 360-day year. 

SECTION 2.05. Denominations, Numbers and Letters. Unless otherwise 
provided in any Certificate of Determination, the Series 2013A Notes shall be issuable in fully 
registered form in the den9mination of $5,000 or any integral multiple thereof. The Series 
2013A Notes shall be numbered from one (1) consecutively upwards. 

SECTION 2.06. Places of Payment and Paying Agents. Except as 
otherwise provided in any Certificate of Determination, the principal and Redemption Price of 
the Series 2013A Notes shall be payable to the registered owner of each Series 2013A Note 
when due upon presentation of such Series 20l3A Note at the principal corpo~ trust office of 
the Trustee. Except as otherwise provided in any Certificate of Determination, interest on the 
registered Series 2013A Notes will be paid by check or draft maiied on the interest payment date 
by the Paying Agent to the registered owner at his address as it appears on the registration 
records or, at the option of any Holder of at least one million dollars ($1,000,000) in principal 
amount of the Series 2013A Notes, by wire transfer in immediately available funds on each 
interest payment date to such Holder thereof upon written notice from such Holder to the 
Trustee, at such address as the Trustee may from time to time notify such Holder, containing the 
wire transfer address (which shall be in the continental United States) ,to which such Holder 
wishes to have such wire directed, if such written notice is received not less than twenty (20) 
days prior to the related interest payment date (such notice may refer to multiple interest 
payments). 

SECTION 2.07. Sources of Payment. 

(a) The principal of and interest on the Series 2013A Notes shall be payable 
solely from (i) the proceeds of any other Series 20l3A Notes, (ii) the proceeds of the Series 
2013A Bonds, and (iii) the proceeds of notes or other evidences of indebtedness or any other 
amounts, in each case if and to the extent such amounts may lawfully be used to make such 
payments and the Issuer in its discretion elects to apply such amounts to such payments. The 
'interest on the Series 2013A Notes is also payable from amounts available for transfer pursuant 
to Section 503.1(c) and Section 506.2 of the Resolution for the payment of Subordinated 
Indebtedness. 

, (b) There are hereby pledged to the payment of principal and interest on the 
Series 20l3A Notes the proceeds of the Series 2013A Bonds, and such pledge has priority over 
any other pledge thereof created by the Resolution, including Section 501. There is hereby 
pledged to the payment of interest on the Series 2013A Notes .amounts available for transfer 
pursuant to Section 503.I(c) and Section 506.2 of the Resolution for the payment of 
Subordinated Indebtedness in accordance with and subject to the limitations contained in Section 
5.0t of the Issuer's 2001 Subordinate Revenue Resolution authorizing Subordinate Revenue 
Obligations, adopted on March 26, 2002, as heretofore supplemented. 
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SECTION 2.08. 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 
Series 2013A Notes: 

14215034,5 

(a) to determine the amount of the proceeds of the Series 2013A Notes 
estimated to be necessary to pay the Costs of Issuance of the Series 2013A Notes 
payable from amounts deposited in the Series 2013A Note Proceeds Account in 
the Proceeds Fund; 

(b) to determine the principal amount of the Series 2013A Notes to be 
issued, which principal amount shall not exceed the amount described in Section 
2.01 of this Supplemental Resolution, and whether such Series 2013A Notes shall 
be issued in one or more Series or subseries; 

(c) to determine the maturity date and principal amount of each 
maturity of the Series 2013A Notes; provided that the Series 2013A Notes shall 
mature no later than five years after the date of issuance of such Series 2013A 
Notes; 

(d) to determine the date or dates which the Series 2013A Notes shall 
be dated and the interest rate or rates of the Series 2013A Notes;provided that 
the true interest cost (as calculated by the officers of thee Issuer executing any 
Certificate of Determination, which calculation shall be conclusive) on the Series 
2013A Notes bearing a fixed rate of interest shall not exceed 4.00% per annum 
and for Series 2013A Notes bearing interest at a variable interest rate shall not 
exceed a rate equal to SIFMA or one-month or three-month LIBOR or any short­
term index generally accepted in'the marketplace, in each case, plus 4.00% and 
any default rate or equivalent rate s~l not exceed the sum of 4.00% plus either a 
specified prime rate or the federal funds rate; 

(e) to determine the Redemption Price or Redemption Prices, if any, 
and the redemption terms, if any, for the Series 2013A Notes; provided, however, 
that if the Series 2013A Notes are to be redeemable at the election of the Issuer, 
the Redemption Price shall not be greater than one hundred three percent (103%) 
of the principal amount of the Series 2013A Notes to be redeemed, plus accrued 
interest thereon up to but not including the date of redemption; 

(f) to determine the advisability of conducting the sale of all or any 
portion of the Series 2013A Notes through competitive bidding or through a 
negotiated sale, and to determine the purchase price for the Series 2013A Notes 
to be paid by the purchasers pursuant to either a competitive bid process or by the 
purchasers referred to in the Note Purchase Agreement described in Section 2.09 
of this Supplemental Resolution in the event the Series 2013A Notes are sold, in 
such officer's discretion, through a negotiated sale, which may include such 
original premium and original issue discount as shall be determined in any 
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Certificate of Determination, provided, however, that in the case of a negotiated 
transaction, underwriters' discount reflected in such purchase price shall not 
exceed S3.50 for each one thousand dollars (SI,OOO) principal amount of the 
Series 2013A Notes; 

(g) to determine the advisability of conducting the sale of all or any 
portion of the Series 2013A Notes directly to any financial institution or 
institutions referred to in a I;Jirect Purchase Agreement and to determine the 
purchase price for the Series 2013A Notes to be paid by such financial institution 
or institutions which may include such discount or payment to such financial 
institution or institutions as shall be determined in any Certificate of 
Determination; 

(h) to determine whether to issue any portion of the Series 2013A 
Notes directly to any financial institution or institutions referred to in a Loan 
Agreement and to determine the fees payable pursuant to such Loan Agreement 
relating to the Series 2013A Notes to be paid to such fmancial institution or 
institutions which may include such payment for amounts available to be 
borrowed but not at the time borrowed under such Loan Agreement tQ such 
financial 'institution or institutions as shall be determined in, any Certificate of 
Determination; provided, however, that such payments shall not exceed 2.00% of 
the amount available to' be borrowed but not at the time borrowed under such 
Loan Agreement; 

(i) to determine the advisability, as compared to an unenhanced 
transaction, of obtaining municipal bond insurance or any other credit or liquidity 
facility, to determine and accept the terms and provisions and price thereof, to 
detemiine the items to be pledged to the Series 2013A Notes from those permitted 
by Section A-203 of the Resolution, and to determine such other matters as the 
officer executing any Certificate of Determination shall consider necessary or 
appropriate and to effect such determinations by making any changes in or 
additions to this Supplemental Resolution required by bond insurers or the 
provider of any other credit or liquidity facility, if any, or required by the bond 
rating agencies in order to attain or maintain specific ratings on the Series 2013A 
Notes, or relating to the mechanism for the payment of insurance premium, credit 
or liquidity facility fees, notices, the provision of information, and such other 
matters of a technical, mechanical, procedural or descriptive nature necessary or 
appropriate to implement an insurance policy or any other credit or liquidity 
facility with respect to the Series 2013A Notes, and to make any changes in 
connection therewith. Such changes may include, but are not limited to, the 
making of any additional covenants with Noteholders or other parties deemed 
necessary or' appropriate by the officer executing any Certificate of 
Determination; 

0) to take all actions required for the Series 20I3A Notes to be 
eligible under the rules and regulations of The Depository Trust Company 
("DrC") for investment and trading as uncertificated securities, to execute and 
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deliver a standard form letter of representation with, or other form of document 
required by, DTC and, notwithstanding any provisions to the contrary contained 
in this Supplemental Resolution, to include in any Certificate of Determination 
sucb terms and provisions as may be appropriate or necessary to provide for 
uncertificated securities in lieu of Notes issuable in fully registered form; and 

(k) to determine any other matters provided .for herein, including the 
matters set forth in Sections 2.11 and 2.12 hereof. 

Any Authorized Officer shall execute one or more Certificates of Determination evidencing the 
determinations made pursuant to this Supplemental Resolution and any such Certificate of 

. Determination shall be conclusive evidence of the determinations of such Authorized Officer, as 
stated therein. More than one Certificate of Determination may be delivered to the extent more 
than one Series or subseries of Series 2013A Notes are delivered from time to time, or other 
authority is exe~cised under this Supplemental Resolution from time to time and each such 
Certificate of Determination shall be delivered to' the Trustee prior to the authentication and 
delivery of the respective Series or subseries of Series 2013A Notes by the Trustee or other 
documentation. Determinations set forth in any Certificate of Detennination shall have the same 
effect as if set forth in this Supplemental Resolution. Any such Authorized Officer may exercise 
any authority delegated under this Supplemental Resolution from time to time following issuance 
of any Series 2013A Notes, as appropriate for any purposes, including, if any Series 2013A 
Notes shall consist of multiple subseries, to change the principal amounts and number of the 
individual subseries or to combine all subseries into a single Series, if any Series 2013A Notes 
consist of a single Series, to divide such Series into two or more subseries and to determine the 
principal amount of such subseries, obtain a substitute or additional Credit Facility or to appoint 
new or additional agents or other parties deemed appropriate to a particular form or mode of 
Series 2013A Notes or manner of sale. 

SECTION 2.09. Sale of Series 2013A Notes. Each Authorized Officer is 
hereby authorized either (i) to sell and award all or any portion of the Series 2013A Notes 
through a competitive bidding process to purchasers meeting the requirements of one or more 
Notices of Sale to be published in order to give notice of the competitive sale of the Series 
2013A Notes and one or more bid forms, which Notices of Sale and bid forms shall be in such 
form as deemed appropriate by such Authorized Officer; (ii) to sell and award all or any portion 
of the Series 2013A Notes through a negotiated sale to the purchasers who shall be referred to in 
the Note Purchase Agreement and who shall be selected from the then current list of approved 
underwriters, which Note Purchase Agreement shall be substantially in the form of the Purchase 
Agreement most recently executed and delivered by the Issuer in connection with the sale of 
Obligations, with such revisions to reflect the terms and provisions of the Series 2013A Notes as 
may be approved by the Authorized Officer executing the Note Purchase Agreement ( each, a 
"Note Purchase Agreement"); (iii) to sell and award all or any portion of the Series 20 13A Notes 
through a direct sale to the financial institution or institutions who shall be referred to in the 
Direct Purchase Agreement or Agreements, which Direct Purchase Agreement or Agreements 
shall be substantially in the form of the Note Purchase Agreement with such revisions to renect 
the direct sale of the Series 2013A Notes to such financial institution or institutions as may be 
approved by the Authorized Officer executing the Direct Purchase Agreement (each, a "Direct 
Purchase Agreement"); (iv) to issue all or any po~ion of the Series 2013A Notes directly to any 
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'. 
financial institution or institutions referred to in a Loan Agreement or Agreements that is a 
member of the Federal Home Loan Bank System and is rated at least investment grade by any 
two nationally recognized rating agencies that rate the Obligations of the Issuer at the request of 
the Issuer, which may'be in the form of a revolving credit agreement, term loan agreement or 
other form of loan arrangement as may be approved by the Authorized Officer executing the 
Loan Agreement (each, a "Loan Agreement"); or (v) to undertake any combination of two or 
more of the foregoing alternatives, as shall be determined in any Certificate of Determination. 
Each Authorized Officer is hereby authorized (i) to award the Series 2013A Notes pursuant to a 
Notice of Sale to one or more successful bidders therefor in accordance with the Notice of Sale 
and bid form, (ii) to select the representative of the underwriters as referred to in the Note 
Purchase Agreement and to execute and deliver the Note Purchase Agreement 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 Note Purchase Agreement, said execution being conclusive 
evidence of such' approval and concurrence in the selection of the representative of the 
underwriters; (iii) to select the financial institution or institutions with whom to enter mto a 
Direct Purchase Agreement or Agreements and to execute and deliver the Direct Purchase 
Agreement or Agreements for and on behalf and in the name of the Issuer with such changes, 
omissions, insertions and revisions as may be approved by the officer executing the Direct 
Purchase Agreement or Agreements, said execution being conclusive evidence of such approval 
and of the selection of the financial institution or institutions; and (iv) to select the financial 
institution or institutions with whom to enter into a Loan Agreement or Agreements and to 
execute and deliver the Loan Agreement or Agreements for and on behalf and in the name of the 
Issuer in such form as may be approved by the officer executing the Loan Agreement or 
Agreements, said execution being conclusive evidence of such approval and of the selection of 
the financial institution or institutions. Each Authorized Officer is. hereby authorized (i) to select 
potential bidders in the case of a competitive sale, (ii) to select the representative of the 
underwriters and other underwriters in the case of a negotiated sale from among the underwriters 
qualified by the Issuer to serve as senior managing underwriters, (iii) to select in the case of a 
direct sale the financial institution or institutions to be party to such direct sale, and (iv) to select 
in the case of a loan arrangement the financial institution or institutions to be party to such loan 
arrangement. 

Each Authorized Officer is hereby authorized, to the extent required, to make 
public and to authorize the use and distribution by said purchasers of a Preliminary Official 
Statement (the "Preliminary Official Statement"), in connection with the public offering of the 
Series 20l3A Notes, in substantially the form most recently executed or delivered by the Issuer 
in connection with the sale of Obligations of the Issuer, with such changes, omissions, insertions 
and revisions as such Authorized Officer shall deem advisable, said distribution being conclusive 
evidence of the approval of such changes, omissions, insertions and revisions. The Issuer 
authorizes any of said Authorized Officers to deliver a certificati6n to the effect that the 
Preliminary 'Official Statement, together with such other documents, if any, described in such 
certificate, was deemed final as of its date for purposes of Rule 15c2-12 of the Securities and 
Exchange Commission. 

, 

Each Authorized Officer is hereby authorized, to the extent required, to make 
public and to authorize distribution of a final Official Statement in substantially the form of the 
Preliminary Official Statement, with such cbanges, omissions, insertions and revisions as such 
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Authorized Officer shall deem advisable, to sign such Official Statement and to deliver such 
Official Statement to the purchasers of the Series 2013A Notes, said execution being conclusive 
evidence of the approval of such changes, omissions, insertions and revisions. 

Notwithstanding the preceding two paragraphs, however, each Authorized Officer 
may make public and authorize the use and distribution of a final Official Statement in 
connection with the public offering of the Series 2013A Notes meeting the requirements of the 
preceding two paragraphs and may deem such Official Statement final as of its date for purposes 
of Rule 15c2-12 of the Securities and Exchange Commission. . 

Each Authorized Officer is hereby authorized to deliver such disclosure materials 
required in connection with the execution and delivery of any Direct Purchase Agreement or 
Loan Agreement and to make any required certifications in connection therewith. 

Each Authorized Officer is hereby authorized, to the extent required, to execute 
and deliver for and on behalf and in the name of the Issuer a Continuing Disclosure Agreement, 
substantially in the form of the Continuing Disclosure Agreement most recently executed and 
delivered by the Issuer in connection with the sale of Obligations, or such other form authorized 
by the Issuer in connection with other financings prior to the issuance of the Series 20 13A Notes, 
with such changes, omissions, insertions and revisions as such Authorized Officer shall deem 
advisable (the "Continuing Disclosure Agreement"), said execution being conclusive evidence of 
the approval of such changes, omissions. insertions and revisions. 

Each Authorized Officer (including any Assistant Secretary of the Issuer) is 
hereby authorized and directed to execute and deliver any and all documents and instruments and 
to do and cause to be done any and all acts necessary or proper for carrying out 'the Notice of 
Sale, the Note Purchase Agreement, the Direct Purchase Agreement, the Loan Agreement, the 
Continuing Disclosure Agreement, the terms of any municipal bond insurance or any other credit 
or liquidity facility, and the issuance, sale and delivery of the Series 2013A Notes, and for 
implementing the terms of the Series 20 13A Notes 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 such Authorized 
Officer individually. 

SECTION 2.10. Forms of· Series 2013A Notes and Authentication 
Certificate. The form of registered Series 2013A Notes, and the certificate of authentication, 
shall be of substantially the form and tenor provided in any Certificate of Determination. 

SECTION 2.11. Appointment of Trustee, Paying Agent and other 
Agents. There is hereby delegated to any Authorized Officer executing any Certificate of 
Determination the right and authority to appoint any trustee, paying agent, fiscal agent or other 
agent with respect to the Series 2013A Notes deemed advisable by such Authorized Officer and 
to determine the tenns and provisions of any arrangements with any such parties. 

SECTION 2.12. General Provisions. As and to the extent provided in any 
Certificate of Detenninatio,n, the provisions of Articles A-III. IV. A-IV. A.,VII. A-IX and A-XI 
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of the Resolution may apply equally to the Series 2013A Notes as though set forth in full herein 
but with each reference to Bonds being a reference to Series 20l3A Notes, except as affected by 
the terms hereof and the procedures of the Securities Depository; provided that the Authorized 
Officer executing any Certificate of Detennination may, in the alternative, set forth in any 
Certificate of Determination provisions relating to any such matters as deemed necessary or 
appropriate by such Authorized Officer. 

ARTICLEm 

DISPOSITION AND ALLOCATION OF SERIES 2013A NOTES PROCEEDS 

SECTION 3.01. Disposition of Series 2013A Note Proceeds. Except as 
otherwise provided in any Certificate of Determination, the proceeds of the sale of the Series 
2013A Notes shall be deposited in the Series 2013A Note Proceeds Account which is hereby 
established in the Proceeds Fund and applied to the payment of Capital Costs of the TBT A 
Facilities including any Costs of Issuance and accrued interest, and the payment of principal of 
and interest on Outstanding Series 2013A Notes. 

ARTICLE IV 
TAX COVENANT PROVISIONS AND DEFEASANCE 

SECTION 4.01. Tax Covenants Relating to the Series 2013A Notes. The 
Issuer covenants that, in order to maintain the exclusion from gross income for Federal income 
tax purposes of the interest on the Series 2013A Notes issued as Tax-Exempt Obligations, the 
Issuer will satisfy, or take such actions as are necessary to cause to be satisfied, each provision of 
the 1986 Code necessary to maintain such ex~lusion. 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 agree~ to continually 
comply with the provisions of the "Arbitrage and Use of Proceeds Certificate" or "Tax 
Certificate" to be executed by the Issuer in connection with the execution and delivery of the 
Series 20l3A Notes issued as Tax-Exempt Obligations, as amended from time to time. 

As used herein. 1986 Code shall mean the Internal Revenue Code of 1986, as 
amended to the date of initial issuance and delivery of the Series 2013A Notes, and the 
applicable regulations thereunder, and any reference herein to any section thereof shall, to the 
extent the provisions of the 1986 Code are included in a successor code or in an equivalent 
section or sections of such successor code, be deemed to include such successor code and the 
equivalent section or sections of such successor code and the applicable regulations thereunder. 

Notwithstanding any other provision of the Resolution to the contrary, upon the 
Issuer's failure to observe, or refusal to comply with,'the above covenant (a) the Holders of the 
Series 2013A Notes, or the Trustee acting on their behalf. shall be entitled to the rights and 
rerpedies provided to Bondholders under Section 1002 of the Resolution (as though such 
provisions related to the Series 2013A Notes rather than Bonds), other than the right (which is 
hereby abrogated solely as to the Issuer's failure to observe, or refusal to comply with, the above 
covenant) to declare the principal of all Notes then Outstanding, and the interest accrued thereon, 
to be due and payable pursuant to Section 567 of the Act, and (b) neither the Holders of the 
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Notes of any Series (other than the Series 20 13A Notes 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 
Noteholders under the Resolution based upon the Issuer's failure to observe, or refusal to comply 
with, the above covenant. 

SECTION 4.02. Defeasance. In the event the Issuer shall seek, prior to the 
maturity or redemption date thereof, to payor cause to be paid, within the meaning and with the 
effect expressed m this Supplemental Resolution, all or less than all Outstanding Sepes 2013A 
Notes and the provisions of Section 4.01 hereof shall then be· of any force or effect, then, 
notwithstanding the provisions of this Supplemental Resolution, the Series 2013A Notes which 
the Issuer then seeks to payor cause to be paid shall not be deemed to have been paid within the 
meaning and with the effect expressed in this Supplemental Resolution unless (i) the Issuer has 
confirmed in writing that the Holders of the Series 20 13A Notes which the Issuer then seeks to 
payor cause to be paid will continue, after such action, to have the benefit of a covenant of the 
Issuer to the effect of the covenant 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 1986 Code (as defined in Section 4.01 hereof) will not 
affect the then current treatment of interest on the Series 2013A Notes issued as Tax-Exempt 
Obligations in determining gross income for Federal income tax purposes. 
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METROPOLITAN TRANSPORTATION AUTHORITY 

SERIES 2013B 
TRANSPORTATION REVENUE BOND SUPPLEMENTAL RESOLUTION 

Adopted December 19, 2012 
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SERIES 2013B 
TRANSPORTATION REVENUE BOND 

SUPPLEMENTAL RESOLUTION 

BE IT RESOLVED by the Board of 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, Article A-II and Article A-VIII of, a resolution 
adopted by the Issuer on March 26, 2002, entitled "General Resolution Authorizing 
Transportation Revenue Obligations", as heretofore supplemented (the "Resolution"). 

SECTION 1.02. Definitions. 

l.All terms which are defined in Section 101 of the Resolution shall have 
the same meanings, respectively, in this Series 2013B Transportation Revenue Bond 
Supplemental Resolution (hereinafter referred to as the "Supplemental Resolution") as such 

, terms are given in said Section 101 of the Resolution. 

2. In this Supplemental Resolution: 

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

"Board" shall mean, when used with respect to the Issuer, the board of the Issuer 
acting as such pursuant to the provisions of the Issuer Act. 

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

"Code" shall mean the Internal Revenue Code of 1986, as amended, and 
regulations thereunder. 

"Series 2013B Bonds" shall mean the Transportation Revenue Bonds, Series 
2013 B, authorized by Article II of this Supplemental Resolution. 

"Series 2013A Notes" shall mean the Transportation Revenue Bond Anticipation 
Notes, Series 2013A, authorized to be issued in one or more Series or subseries in accordance 
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with Section A-203 of the Standard Resolution Provisions and pursuant to a Supplemental 
Resolution of the Issuer adopted as of the date that this resolution is adopted. 

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 II 

AUTHORIZATION OF SERIES 2013B BONDS 

SECTION 2.01. Principal Amount, Designation and Series. Pursuant to 
the provisions of the Resolution and in order to finance Capital Costs, a Series of Transportation 
Revenue Bonds (which may \>e issued in one or more Series or subseries and from time to time, 
which for purposes of this Supplemental Resolution shall collectively be referred to herein as the 
"Series 2013B 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.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 capitalized interest or to pay any Costs of Issuance of the Series 2013B Bonds), shall not 
exceed the amount or amounts determined in a Certificate of Determination to be necessary to 
effectuate the purposes set forth in Section 2.02 hereof; provided, however, that the Series 2013~ 
Bonds issued to finance Capital Costs shall not exceed 52,000,000,000 reduced by the amount of 
bonds then Outstanding issued under the Metropolitan Transportation Authority Series 2013A 
Dedicated Tax ~und Bond Supplemental Resolution, adopted December 19,2012 (excluding all 
amounts excluded above, such as net original issue discount, underwriters' discount, capitalized 
interest and Costs of Issuance). For all pUrposes of this Section 2.01, net original issue premium 
as determined to be advisable by an Authorized Officer in connection with the marketing of the 
Series 2013B Bonds also shall be excluded. 

Series 2013B Bonds shall be designated as, and shall be distinguished from the 
Obligations of all other Series by the title "Transportation Revenue Bonds, Series 2013B" or 
such other title or titles set forth in one or more Certificates of Determination. 

SECTION 2.02. Purposes. The purposes for which the Series 2013B Bonds 
are issued are to fund a portion of the Capital Costs through the payment of principal of and 
redemption premium, if any, and interest on the Series 2013A Notes. 

SECTION 2.03. Date, Maturity and Interest for Series 20138 Bonds. 
The Series 2013B Bonds, except as otherwise provided in the Resolution, shall be dated the date 
or dates determined in any Certificate of Determination. The Series 2013 B Bonds shall mature 
on January 1, or such other date as provided in any Certificate of Determination, of each year, in 
the year or years and principal amount or amounts, and shall bear interest at the rate or rates per 
annum, if any, determined in any Certificate of Determination. 
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SECTION 2.04. Interest Payments. The Senes 2013B Bonds shall bear 
interest from their date or dates and be payable on such date or dates as may be determined 
pursuant to any Certificate of Determination. Except as otherwise provided in any Certificate of 
Determination, interest on the Series 2013B Bonds shall be computed on the basis of twelve 30-
day months and a 360-day year. 

SECTION 2.05. Denominations, Numbers and Letters. Unless otherwise 
provided in any Certificate of Determination, the Series 2013B Bonds shall be issuable in fully 
registered form without coupons in the denomination of $5,000 or any integral multiple thereof. 
The Series 2013B Bonds shall be numbered as provided in any Certificate of Determination. 

SECTION 2.06. Places of Payment and Paying Agents. Except as 
otherwise provided in any Certificate of Determination, principal and Redemption Price of the 
Series 2013B Bonds shall be payable to the registered owner of each Series 2013B Bond when 
due upon presentation of such Series 2013B Bond at the principal corporate trust office of the 
Trustee. Except as otherwise provided in any Certificate of Determination, interest on the 
registered Series 2013B Bonds will be paid by check or draft mailed on the Interest payment date 
by the Paying Agent, to the registered owner at his address as it appears on the registration books 
or, at the option of any Owner of at least one million dollars ($1,000,000) in principal amount of 
the Series 2013B Bonds, by wire transfer in immediately available funds on each interest 
payment date to such Owner thereof upon written notice from such Owner to the Trustee, at such 
address as the Trustee may from time to time notify such Owner, containing the wire transfer 
address (which shall be in the continental United States) to which such Owner wishes to have 
such wire directed, if such written notice is received not less than twenty (20) days prior to the 
related interest payment date (such notice may refer to multiple interest· payments). 

SECTION 2.07. Sinking Fund Installments. The Series 2013B Bonds, if 
any, determined in any Certificate of Determination shall be subject to redemption in part, by lot, 
or otherwise as determined in accordance with Section A-404 of the Resolution, on each date in 
the year or years determined in any Certificate of Determination at the principal amount thereof 
plus accrued interest up to but not including the date of redemption thereof, from mandatory 
Sinking Fund Installments which are required to be made in amounts sufficient to redeem on 
each such date the principal amount of such Series 2013B Bonds. 

SECTION 2.08. . Redemption Prices and Terms. The Series 2013B 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 as determined pursuant to Section 2.09; 1 (t) or in the case of Taxable Obligations as 
otherwise provided in any Certificate of Determination) determined in any Certificate of 
Determination, plus accrued interest up to but not including the redemption date. 

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 
R~solution, the following powers with respect to the Series 2013B Bonds: 
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(a) to determine whether and when to issue any Series 2013B Bonds· 
constituting Capital Cost Obligations, the amount of the Series 2013B Bonds to be applied to 
fmance Capital Costs, and the amount of the proceeds of the Series 2013B Bonds estimated to be 
necessary to pay the Costs ofIssuance of the Series 2013B Bonds and capitalized interest, ifany; 

(b) to determine the purpose or purposes for which the Series 2013B Bonqs 
are being issued, which shall be one or more of the purposes set forth in Section 2.02 of this 
Supplemental Resolution; , 

(c) to determine the principal amounts of the Series 2013B Bonds to be issued 
for the purposes set forth in Section 2.02 of this Supplemental Resolution and whether such 
principal amounts constitute a separate Series or a subseries of Series 2013B Bonds, which 
principal amounts (and the aggregate of all such Series and subseries) shall not exceed the 
principal amounts permitted by Section 2.01 of this Supplemental Resolution, and to determine 
Accreted Values and Appreciated Values, if applicable; . 

(d) to detemiine the maturity date and principal amount of each maturity of 
the Series 2013B Bonds and the amount and due date of each Sinking Fund Installment, ifany; 

(e) to determine the date or dates which the Series 2013B Bonds shall be 
dated and the interest rate or rates of the Series 2013B Bonds or the manner of determining such 
interest rate or rates; provided, however, that any Series 2013B Bonds issued as fixed rate Tax­
Exempt Obligations shall be subject to a maximum interest rate of not greater than 10% per 
annum, any Series 2013B Bonds issued as fixed rate Taxable Obligations shall be subject to a 
maximum interest rate of not greater than 12% per annum, any Variable Interest Rate 
Obligations issued as Tax-Exempt Obligations shall be subject to a maximum interest rate of not 
greater than 15% per annum, any Variable Interest Rate Obligations issued as Taxable 
Obligations shall be subject to a maximum interest rate of not greater ,than 18% per annum and 
any Parity Reimbursement Obligations shall be subject to a maximum interest rate of not greater 
than 25% per annum, or, in each such case, such higher rate or rates as determined by the 
Issuer's Board; . 

(f) to determine the Redemption Price or Redemption Prices, if any, and the 
redemption terms, if any, for the Series 2013B Bonds; provided, however, that if the Series 
2013B Bonds are to be redeemable at the election of the Issuer, the Redemption Price for Series 
2013B Bonds issued as Tax-Exempt Obligations shall not be greater than one hundred three 
percent (103%) of the principal amount of the Series 2013B Bonds to be redeemed, plus accrued 
interest thereon up to but not including the date of redemption; . 

(g) to determine whether the sale of the Series 2013B Bonds shall be 
conducted on either a negotiated or competitive bid basis and, as applicable, to determine the 
purchase price for the Series 2013 B Bonds to be paid by the purchasers referred to in one or 
more Purchase Agreements or the purchase price for the Series 2013B Bonds to be paid by the 
winning bidder, if such sale is conducted by competitive bid pursuant to a Notice of Sale (as 
hereinafter defined), in either case as such document is described in Section 2.10 of this 
Supplemental Resolution, which may include such original issue discount and original issue 
premium as shall be determined in any Certificate of Determination; provided, however, that, in 
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the case of Series 2013B Bonds sold on a negotiated basis, the underwriters' discount reflected in 
such purchase price shall not exceed $10.00 for each one thousand dollars ($1,000) principal 
amount of the Series 2013B Bonds; 

(h) to take all actions required for the Series 2013B Bonds to be eligible untier 
the rules and regulations of The Depository Trust Company ("DrC") for investment and trading 
as uncertificated securities, to execute and deliver a standard form of letter of representation with 
DrC and, notwithstanding any provisions to the contrary contained in this Supplemental 
Resolution, to include in any Certificate of Determination such terms and provisions as may be 
appropriate or necessary to provide for uncertificated securities in lieu of Series 2013B Bonds 
issuable in fully registered form; 

(i) to determine whether to issue all or any portion of the Series 2013B Bonds 
as Tax Exempt Obligations, Taxable Obligations, Put Obligations, Variable Interest Rate 
Obligations or as any other form of Obligations permitted by the Resolution and any matters 
related thereto, including (i) the terms and provisions of any such Series 2013B Bonds, (ii) the 
selection of remarketing agents, tender agents, calculation agents, auction agents, dealers, 
bidding agents or any other age~ts or parties to ancillary arrangements and the terms of any such 
arrangements, and (iii) the methods for determining the accrual of Debt Service; 

0) to determine the advisability, as compared to an unenhanced transaction, 
of obtaining one or more Credit Facilities, to select a provider or providers thereof and to 
determine and accept the terms and provisions and price thereof, to determine such other matters 
related thereto as in the opinion of the officer executing any 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 Series 2013B 
Bonds, or relating to the mechanisms for the repayment of amounts advanced thereunder or 
payment of fees, premiums, expenses or any other amounts, notices,. the provision of 
information, and such other matters of a technical, mechanical, procedural or descriptive nature 
necessary or appropriate to obtain or implement a Credit Facility with respect to the Series 
2013B Bonds, and to make any changes in connection therewith; 

(k) to make such changes in or from the form of this Supplemental Resolution 
as may be required by a Rating Agency in order to attain or maintain specific ratings on the 
Series 2013B Bonds; 

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

(m) to determine such other matters specified in or permitted by 
(i) Sections 202, 203, and A-20t of the Resolution or (ii) this Supplemental Resolution, 
including preparation of any documentation-therefor. 

" 
2. Any Authorized Officer shall execute any Certificate of Determination 

evidencing the determinations made pursuant to this Supplemental Resolution and such 
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Certificate of Determination shall be conclusive evidence of the determinations of such 
Authorized Officer, as stated therein. More than one Certificate of Determination may be 
delivered to the extent more than one Series or subseries of Series 2013B Bonds are delivered, or 
other authority is exercised under this Supplemental Resolution from time to time and each such 
Certificate of Determination shall be delivered to the Trustee prior to the authentication and 
delivery of the respective Series or subseries of Series 2013B Bonds by the Trustee or other 
documentation. Determinations set forth in any Certificate of Determination shall have the same 
effect as if set forth in this Supplemental Resolution. Any such Authorized Officer may exercise 

. any authority delegated under this Supplemental Resolution from time to time follow{ng issuance 
of any Series 2013B Bonds, as appropriate for any purposes, including, in order to change 
interest rate modes or auction periods, obtain a substitute or additional Credit Facility or to 
appoint new or additional agents or other parties deemed appropriate to a particular form or 
mode of Obligation or manner of sale. 

SECTION 2.10. Sale of Series 2013B Bonds. If it is determined that any 
sale of Bonds shall be conducted on a negotiated basis, each Authorized Officer is hereby 
authorized to sell and award the Series 2013B Bonds 'to the purchasers who shall be on the list of 
underwriters then approved by the Issuer and shall be referred to in the Purchase Agreement or 
Agreements, which Purchase Agreement or Agreements shall be substantially in the form most 
recently executed or delivered by the Issuer in connection with the sale of Obligations, with such 
revisions to reflect the terms and provisions of the Series 2013B Bonds as may be approved by 
the officer executing the Purchase Agreement (each, a "Purchase Agreement"). Each Authorized 
Officer is hereby authorized to agree to the selection of the representative of the underwriters as 
referred to in the Purchase Agreement or Agreements and to execute and deliver the Purchase 
Agreement or Agreements for and on behalf and in the name of the Issuer with such changes, 
omissions, insertions and revisions as may be approved by the officer executing the Purchase 
Agreement or Agreements, said execution being conclusive evidence of such approval and 
concurrence in the selection of the representative of the underwriters. 

If it is determined that any sale of Series 2013B Bonds shall be conducted on a 
competitive bid basis, each Authorized Officer is hereby further authorized to -conduct the sale 
and award of the Series 2013B Bonds on the basis of a competitive bid, pursuant to the terms of 
a notice of sale, including bid form (the "Notice of Sale"), in a form, including any limitations on 
permitted bidders and a description of the basis for determining the winning bidder or bidders, 
determined by such Authorized Officer. Each Authorized Officer is hereby authorized to 
conduct such competitive sale of the Series 2013B Bonds in a manner consistent with this 
Supplemental Resolution and to utilize the services of the Authority's financial advisor and the 
services of an electronic bidding service, as such Authorized Officer shall determine, and the 
execution by such Authorized Officer of a letter of award shall be conclusive evidence of such 
award. 

Each Authorized Officer is hereby authorized to make public and to authorize the 
use and distribution by said purchasers or other appropriate parties of a preliminary official 
statement, offering circular, or other disclosure document (the "Preliminary Official Statement") 
in connection with each public offering or any direct placement of the Series 20138 Bonds, in 
substantially the form most recently executed or delivered' by the Issuer in connection with the 
sale of Obligations, with such changes, omissions, insertions and revisions as such officer shall 
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deem advisable. The Issuer authorizes any of said officers to deliver a certification to the effect 
that such. Preliminary Official Statement or Official Statement, if deemed necessary or 
appropriate, together with such other documents, if any, described in such certificate, was 
deemed final as of its date for purposes of Rule 15c2-12 of the Securities and Exchange 
Commission as applicable. 

Each Authorized Officer is hereby authorized to make public and to authorize 
distribution of a final Official Statement in substantially the form of each Preliminary Official 
Statement or the most recently executed and delivered Official Statement if there is not a 
Preliminary Official Statement, with such changes, omissions, insertions and revisions as such 
officer shall deem advisable, to sign such Official Statement and tQ deliver such Official 
Statement to the purchasers of the Series 2013B Bonds, such execution being conclusive 
evidence of the approval of such changes, omissions, insertions and revisions. 

Each Authorized Officer is hereby authorized to execute and deliver for and on 
behalf and in the name of the Issuer, to the extent determined by such Authorized Officer to be 
necessary or convenient, a Continuing Disclosure Agreement, substantially in the form appended 
to the Purchase Agreement or Notice of Sale, with such changes, omissions, insertions and 
revisions as such officer shall deem advisable (the "Continuing Disclosure Agreement"), said 
execution being conclusive evidence of the approval of such changes, omissions, insertions and 
revisions. 

The proceeds of a good faith check, if any, received by the Issuer from the 
purchasers of the Series 2013B Bonds under the terms of the related Purchase Agreement or 
Notice of Sale may be invested by the Issuer pending application of the proceeds of such good 
faith check for the purposes provided in Section 2.02 of this Supplemental Resolution at the time 
of the issuance and delivery of such Series 2013B Bonds. 

Each Authorized Officer (including any Assistant Secretary of the Issuer) is 
hereby authorized and directed to execute, deliver, amend, replace or terminate any and all 
documents and instruments (including any remarketing agreements, tender agency agreements, 
dealer agreements, broker dealer agreements, tender agent agreements, or auction agency 
agreements, any investment agreements or arrangements, or any reimbursement agreements or 
documents or instruments relating to a Credit Facility deemed appropriate to a given form or 
mode of an Obligation) and to do and cause to be done any and all acts necessary or proper for 
carrying out each Purchase Agreement or Notice of Sale, the Continuing Disclosure Agreement, 
the terms of any Credit Facility or other such agreement or arrangement, and the issuance, sale 
and delivery of the Series 2013B Bonds and for implementing the terms of the Series 2013B 
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 Series 2013B Bonds and Trustee's 
Authentication Certificate. Subject to the provisions of the Resolution, the form of registered 
Series 2013B Bonds, and the Trustee's certificate of authentication, shall be substantially in the 
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form set forth in Exhibit One to the Resolution including, if necessary, any changes to comply 
with the requirements of DTC or the provisions of this Supplemental Resolution or any 
Certificate of Determination. 

SECTION 2.12. Appointment of Trustee and Paying Agent. Unless 
otherwise provided by Certificate of Determination, The Bank of New York Mellon, as 
~uccessor in interest to JPMorgan Chase Bank, N.A., shall be the Trustee under the Resolution 
and the Paying Agent for the Series 2013B Bonds. 

ARTICLE III 

DISPOSITION AND ALLOCATION OF SERIES 2013B BONDS PROCEEDS 

SECTION 3.01. Disposition and AUocation of Series 2013B Bond 
Proceeds. As and to the extent provided in any Certificate of Determination, the proceeds of the 
sale of the Series 2013B Bonds shall be disposed of or applied, simultaneously with the issuance 
and delivery of the Series 2013B Bonds, in the following order: 

1. a portion of such proceeds shall be applied to payor provide for the 
payment of principal and interest on the Series 2013A Notes in accordance with the terms oftbe 
Supplemental Resolution auth()rizing such Series 2013A Notes; 

2. the balance of such proceeds, exclusive of· accrued interest, shall be 
deposited in the Series 2013B Bond Proceeds Account which is hereby established in the 
Proceeds Fund to provide for Costs of Issuance; and 

3. accrued interest, if any, received on the sale of the Series 2013B Bonds 
shall be deposited in the Debt Service Fund. 

SECTION 3.02. Application of Series 2013B Bond Proceeds Account. 
All of the proceeds (or such lesser amount as may be determined in any Certificate of 
Determination) on deposit in the Series 2013B Bond Proceeds Account shall be applied to pay 
all or any part of the Costs ofIssuance relating to the Series 2013B Bonds or to any other Capital 
Costs. 

ARTICLE IV 

TAX COVENANT PROVISIONS AND DEFEASANCE 

SECTION 4.01. Tax Covenants Relating to the Series 2013B Bonds. The 
Issuer ·covenants that, in order to maintain the exclusion from gross income for Federal income 
tax. purposes of the interest on the Series 2013B Bonds issued as Tax. Exempt Obligations, the 
Issuer will satisfy, or take such actions as are necessary to cause to be satisfied, each provision of 
the Code necessary to maintain such exclusion. In furtherance of this covenant, the Issuer agrees 
to comply with such written instructions as may be provided by Bond Counsel. In furtherance of 
the covenant contained in the preceding sentence, the Issuer agrees to continually comply with 
the provisions of any "Arbitrage and Use of Proceeds Certificate" or "Tax. Certificate" to be 
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executed by the Issuer in connection with the execution and delivery of any Series 2013B Bonds 
issued as Tax Exempt Obligations, as amended from time to time. 

Notwithstanding any other provision of the Resolution to the contrary, upon the 
Issuer's "failure to observe, or refusal to comply with, the above covenant (a) the Holders of the 
Series 2013B Bonds, or the Trustee acting on their behalf, shall be entitled to the rights and 
remedies provided to Bondholders under Section 702 of the Resolution, and (b) neither the 
Holders of the Bonds of any Series (other than the Series 2013B 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 Bondholders under the Resolution based upon the Issuer's failure to observe, 
or refusal to comply with, the above covenant. 

SECTION 4.02. Defeasance. In the event the Issuer shall seek, prior to the 
maturity or redemption date thereof, to payor cause to be paid, within the meaning and with the 
effect expressed in the Resolution, all or less than all Outstanding Series 2013B Bonds and the 
provisions of Section4.0l hereof shall then be of any force or effect, then, notwithstanding the 
provisions of Article A-XI of the ~esolution, the Series 20l3B Bonds which the Issuer then 
seeks to payor cause to be paid shall not be deemed to have been paid within the meani~g and 
with the effect expressed in Section A-IOOl of the Resolution unless (i) the Issuer has confirmed 
in writing that the Holders of the Series 201311 Bonds which the Issuer then seeks to payor cause 
to be paid will continue, after such action, to have the benefit of a, covenant of the Issuer to the 
effect of the covenant 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 
Series 2013B Bonds issued as Tax Exempt Obligations in determining gross income for Federal 
income tax purposes. 
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METROPOLITAN TRANSPORTATION AUTHORITY 

SERIES 2013A 
DEDICATED TAX FUND BOND SUPPLEMENTAL RESOLUTION 

Adopted December 19, 2012 
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SERIES 2013A 
DEDICATED TAX FUND REVENUE BOND 

SUPPLEMENTAL RESOLUTION 

BE IT RESOLVED by the Board of 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 ..yith Article II, Article A·II and Article A-VIII of, a resolution 
adopted by the Issuer on March 26,2002, entitled "Dedicated Tax Fund Obligation Resolution", 
as heretofore supplemented (the "Resolution"). 

SECTION 1.02. Definitions. 

1. All terms which are defined in Section 101 of the Resolution shall have 
the same meanings, respectively, in this Series 2013A Dedicated Tax Fund Bond Supplemental 
Resolution (hereinafter referred to as the uSupplemental Resolution") as such terms are given in 
said Section 101 of the ,Resolution. ' 

2. In this Supplemental Resolution: 

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

"Board" shall mean, when used with respect to the Issuer, the board of the Issuer 
acting as such pursuant to the provisions of the Issuer Act. 

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

"Code" shall mean the ·Internal Revenue Code of; 1986, as amended, and 
regulations thereunder. 

"Series 20 13A Bonds" shall mean the Dedicated Tax Fund Bonds, Series 2013A, 
authorized by Article II of this Supplemental Resolution. 

"Series 2013A Notes" shall mean the Dedicated Tax Fund Anticipation Notes, 
Series 2013A, authorized to be issued in one or more Series or subseries in accordance with 
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Section A-203 of the Standard Resolution Provisions and pursuant to a Supplemental Resolution 
of the Issuer adopted as of the date that this resolution is adopted. 

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 II 

AUTHORIZATION OF SERIES 2013A BONDS 

SECTION 2.01. Principal Amount, Designation and Series. Pursuant to 
the provisions of the Resolution and in order to finance Capital Costs, a Series of Dedicated Tax 
Fund Bonds (which may be issued in one or more Series or subseries and from time to time, 
which for purposes of this Supplemental Resolution shall collectively be referred to herein as the 
"Series 2013A Bonds't, 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, atter giving effect to any 
net original issue discount 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 capitalized interest or to pay any Costs of Issuance of the Series 2013A Bonds), shall not 
exceed the amount or amounts determined in a Certificate of Determination to be necessary to 
effectuate the purposes set forth in Section 2.02 hereof; provided, however, that the Series 
2013A Bonds issued to finance Capital Costs shall not exceed $2,000,000,000 reduced by the 
amount of bonds then Outstanding issued under the Metropolitan Transportation Authority 
Series 2013B Transportation Revenue Bond Supplemental Resolution, adopted December 19, 
2012 (excluding aU amounts excluded above, such as net original issue discount, underwriters' 
discount, capitalized interest and Costs of Issuance). For all purposes of this Section 2.01, net 
original issue premium as determined to be advisable by an Authorized Officer in connection 
with the marketing of the Series 2013A Bonds also shall be excluded. 

Series 2013A Bonds shall be designated as, and shall be distinguished from the 
Obligations of all other Series by the title "Dedicated Tax Fund Bonds, Series 2013A" or such 
other title or titles set forth in one or more Certificates of Determination. 

SECTION 2.02. Purposes. The purposes for which the Series 2013A 
Bonds are issued ~re to fund a portion of the Capital Costs through the payment of principal of 
and redemption premium, ifany, and interest on the Series 2013A Notes. 

SECTION 2.03. Date, Maturity and Interest for Series 2013A Bonds. 
The Series 2013A Bonds, ex~ept as otherwise provided in the Resolution, shall be dated the date 
or dates determined in any Certificate of Detennination. The Series 2013A Bonds shall mature 
on January 1 of each year, or such other date as provided in any Certificate of Detennination,,! in 
the year or years and principal amount or amounts, and shall bear interest at the rate or rates per 
annum, ifany, detennined in any Certificate of Determination. 
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SECTION 2.04. Interest Payments. The Series 2013A Bonds shall bear 
interest from their date (;lr dates and be payable on such date or dates as may be determined 
pursuant to any Certificate of Determination. Except as otherwise provided in any Certificate of 
Determination, interest on the Series 2013A Bonds shall be computed on the basis of twelve 30~ 
day months and a 360-day year. 

SECTION 2.05. Denominations, Numbers and Letters. Unless otherwise 
provided in any Certificate of Determination, the Series 2013A Bonds shall be issuable in fully 
registered form without coupons in the denomination of $5,000 or any integral multiple thereof. 
The Series 2013A Bonds shall be numbered as provided in any Certificate of Determination. 

SECTION 2.06. Places of Payment and Paying Agents. Except as 
otherwise provided in any Certificate of Determination, principal and Redemption Price of the 
Series 2013A Bonds shall be payable to the re~stered owner of each Series 2013ABond when 
due upon presentation of such Series 2013A Bond at the principal corporate trust office of the 
Trustee. Except as otherwise provided in any Certificate of Determination, interest on the 
registered Series 2013A Bonds will be paid by check or draft mailed on the interest payment date 
by the Paying Agent; to the registered owner at his address as it appears on the registration books 
or, at the option of any Owner of at least one million dollars ($1,000,000) in principal amount of 
the Series 2013A 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 r~ceived not less than twenty (20) days prior to the 
related interest payment date (such notice may refer to multiple interest payments). 

SECTION 2.07. Sinking Fund Installments. The Series 2013A Bonds, if 
any, determined in any Certificate of Determination shall be subject to redemption in part, by lot, 
or otherwise as determined in accordance with Section A~404 of the Resolution, on each date in 
the year or years determined in any Certificate of Determination at the principal amount thereof 
plus accrued interest up to but not including the date of redemption thereof, from mandatory 
Sinking Fund Installments which are required to be made in amounts sufficient to redeem on 
each such date the principal amount of such Series 2013A Bonds. 

SECTION 2.08. Redemption Prices and Terms. The Series 2013A Bonds 
may also be subject to F-e~l-el'ttf*jonpriorn:d~mption prio[ 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 A404 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 as determined pursuant to Section 2.09.I(f) or in the case of 
Taxable Obligations as otherwise provided in any Certificate of Determination) determined in 
any Certificate of Determination, plus accrued interest up to but not including the redemption 
date. 
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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 Series 20131\ Bonds: 

(a) to determine whether and when to issue any Series 2013A Bonds 
constituting Capital Cost Obligations, the amount of the Series 2013A Bonds to be applied to 
finance Capital Costs, and the amount of the proceeds of the Series 2013A Bonds estimated to be 
necessary to pay the Costs of Issuance of the Series 2013A. Bonds and capitalized interest, if any; 

(b) to determine the purpose or purposes for which the Series 2013A Bonds 
are being issued, which shall be one or more of the purposes set forth in Section 2.02 of this 
Supplemental Resolution; 

(c) to determine the principal amounts of the Series 2013A Bonds to be issued 
for the purposes set forth in Section 2.02 of this Supplemental Resolution· and whether such 
principal amounts constitute a separate Series or a subseries of Series 2013A Bonds, which 
principal amounts (and the aggregate of all such Series and subseries) shall not exceed the 
principal amounts permitted by Section 2.01 of this Supplemental Resolution, and to determine 
Accreted Values and Appreciated Values, if applicable; 

(d) to determine the maturity date and principal amount of each maturity of 
the Series 20 13A Bonds and the amount and due date of each Sinking Fund Installment, if any; 

(e) to determine the date or dates which the Series 2013A Bonds shall be 
dated and the interest rate or rates of the Series 2013A Bonds or the manner of determining such 
interest rate or rates; provided, however, that any Series 2013ABonds issued as fixed rate Tax­
Exempt Obligations shall be subject to a maximum interest rate of not greater than 10% per 
annum, any Series 2013A Bonds issued as fixed rate Taxable Obligations'shall be subject to a 
maximum interest rate of not greater than i 2% per annum,· any . Variable Interest Rate 
Obligations issued as Tax-Exempt Obligations shall be subject to a maximum interest rate of not 
greater than 15% per annum, any Variable Interest" Rate Obligations issued as Taxable 
Obligations shall be subject to a maximum interest rate of not greater than 18% per annum and 
any Parity Reimbursement Obligations shall be subject to a maximum interest rate of not greater 
than 25% per annum, or, in each such case, such higher rate or rates as determined by the 
Issuer's Board; 

(t) to determine the Redemption Price or Redemption Prices, if any, and the 
redemption terms, if any, for the Series 2013A Bonds; provided, however, that if the Series 
20 13A Bonds are to be redeemable at the election of the Issuer, the Redemption Price for Series 
2013A Bonds issued as Tax-Exempt Obligations shall not be greater than one hundred three 
percent (103%) of the principal amount of the Series 2013A Bonds to be redeemed, plus accrued 
interest thereon up to but not including the date of redemption; 

(g) to determine whether the sale of the Series 2013A Bonds shall be 
conducted on either a negotiated or competitive bid basis and, as applicable, to determine the 
purchase price for the Series 2013A Bonds to be paid by the purchasers referred to in one or 
more Purch@se Agreements or the purchase price for the Series 2013A Bonds to be paid by the 
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winning bidder, if such sale is conducted by competitive bid pursuant to a Notice of Sale (as 
hereinafter defined), in either case as such document is described in Section 2. I 0 of this 
Supplemental Resolution, which may include such original issue discount and original issue 
premium as shall be determined in any Certificate of Determination; provided, however, that, in 
the case of Series 2013A Bonds sold on a negotiated basis, the underwriters' discount reflected 
in, such purchase price shall not exceed $10.00 for each one thousand dollars ($1,000) principal 
amount of the Series 2013A Bonds; 

(h) to take all actions required for the Series 2013A Bonds to be eligible under 
the rules and regulations of The Depository Trust Company ("DTC") for investment and trading 
as uncertificated securities, to execute and deliver a standard form of letter of representation with 
DTC and, notwithstanding any provisions to the contrary contained in this Supplemental 
Resolution, to include in any Certificate of Determination such terms and provisions as may be 
appropriate or necessary to provide for uncertificated securities in lieu of Series 20I3A Bonds 
issuable in fully registered form; 

(i) to determine whether to issue all or any portion of the Series 20I3A Bonds 
as Tax Exempt Obligations, Taxable Obligations, Put Obligations, Variable Interest Rate 
Obligations or as any other form of Obligations permitted by the Resolution and any matters 
related thereto, including (i) the terms and provisions of any such Series 2013A Bonds, (ii) the 
selection of remarketing agents, tender agents, calculation 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; 

(j) to determine the advisability, as compared to an unenhanced transaction, 
of obtaining one or more Credit Facilities, to select a provider or providers thereof and to 
determine and accept the terms and provisions and price thereof, to determine such other matters 
related thereto as in the opinion of the officer executing any 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 at~n or maintain specific ratings on the Series 20I3A 
Bonds, or relating to the mechanisms for the repayment of amounts advanced thereunder or 
payment of fees, premiums, expenses or any other amounts, notices, the provision of 
information, and such other matters of a technical, mechanical, procedural or descriptive nature 
necessary or appropriate to obtain or implement a Credit Facility with respect to the Series 
20I3A Bonds, and to make any changes in connection therewi~; 

(k) to make such changes in or from the form of this Supplemental Resolution 
as may be required by a Rating Agency in order to attain or maintain specific ratings on the 

. Series 2013A Bonds; 

(1) 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; and 
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(m) to determine such other matters specified in or permitted by 
(i) Sections 202, 203, and A-20t of the Resolution or (ii) this Supplemental Resolution, 
including preparation of any documentation therefor. 

2. Any Authorized Officer shall execute any Certificate of Determination 
evidencing the determinations made pursuant to this Supplemental Resolution and suc~ 
Certificate of Determination shall be conclusive evidence of the determinations of such 
Authorized Officer, as stated therein. More than one Certificate of Determination may be 
delivered to the extent more than one Series or subseries of Series 2013A Bonds are delivered, or 
other authority is exercised under this Supplemental Resolution from time to time and each such 
Certificate of Determination shall be delivered to the Trustee prior to the authentication and 
delivery of the respective Series or subseries of Series 2013A Bonds by the Trustee or other 
documentation. Determinations set forth in any Certificate of Determination shall have the same 
effect as if set forth in this Supplemental Resolution. Any such Authorized Officer may exercise 
any authority delegated under this Supplemental Resolution from time to time following issuance 
of any Series 2013A Bonds, as appropriate for any purposes, including. in order to change 
interest rate modes or auction periods, obtain a substitute or additional Credit Facility or to 
appoint new or additional agents or other parties deemed appropriate to a particular form or 
mode of Obligation or manner of sale. 

SECTION 2.10. Sale of Series 2013A Bonds. If it is determined that any 
sale of Bonds shall be conducted on a negotiated basis, each Authorized Officer is hereby 
authorized to sell and award the Series 2013A Bonds to the purchasers who shall be on the list of 
underwriters then approved by the Issuer and shall be referred to in the Purchase Agreement or 
Agreements, which Purchase Agreement or Agreements shall be substantially in the form most 
recently executed or'delivered by the Issuer in connection with the sale of Obligations, with such 
revisions to reflect the terms and provisions of the Series 2013A Bonds as may be approved by 
the officer executing the Purchase Agreement (each, a "Purchase Agreement"). Each Authorized 
Officer is hereby authorized to agree to the selection of the representative of the underwriters as 
referred to in the Purchase Agreement or Agreements and to execute and deliver the Purchase 
Agreement or Agreements for and on behalf and in the name of the Issuer with such changes, 
omissions, insertions and revisions as may be approved by the officer executing the Purchase 
Agreement or Agreements, said execution being conclusive evidence of such approval and 
concurrence in the selection of the representative of the underwriters. 

If it is determined that any sale of Series 2013A Bonds shall be conducted on a 
competitive bid basis, each Authorized Officer is hereby further authorized to conduct the sale 
and award of the Series 2013A Bonds on the basis of a competitive bid, pursuant to the terms of 
a notice of sale, including bid form (the "Notice of Sale"), in a form, including any limitations on 
permitted bidders and a description of the basis for determining the winning bidder or bidders, 
determined by such Authorized Officer. Each Authorized Officer is hereby authorized to 
conduct such competitive sale of the ~Series 2013A Bonds in a manner consistent with this 
Supplemental Resolution and to utilize the services of the Authority's financial advisor and the 
services, of an electronic bidding service, as such Authorized Officer shall determine, and the 
execution by such Authorized Officer of a letter of award shall be conclusive evidence of such 
award. 
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Each Authorized Officer is hereby authorized to make public and to authorize the 
use and distribution by said purchasers or other appropriate parties of a preliminary official 
statement, offering circular, or other disclosure document (the "Preliminary Official Statement") 
in connection with each public offering or any direct placement of the Series 2013A Bonds, in 
substantially the fonn most recently executed or delivered by the Issuer in connection with the 
sale of Obligations, with such changes, omissions, insertions and revisions as such officer shall 
deem advisable. The Issuer authorizes any of said officers to deliver a certification to the effect 
that such Preliminary Official Statement or Official Statement, if deemed necessary or 
appropriate, together with such other documents, if any, described in such certificate, was 
deemed final as of its date for purposes of Rule 15c2w12 of the Securities and Exchange 
Commission as applicable. 

Each Authorized Officer is hereby authorized to make public and to authorize 
distribution of a final Official Statement in substantially the form of each Preliminary Official 
Statement or' the most recently executed and delivered Official Statement if there is not a 
Preliminary Official Statement, with such changes, omissions, insertions and revisions as such 
officer shall deem advisable, to sign such Official Statement and to deliver such Official 
Statement to the purchasers of the Series 2013A Bonds, such execution being conclusive 
evidence of the approval of such change;;, omissions, insertions and revisions. 

Each Authorized Officer is hereby authorized to execute and deliver for and on 
behalf and in the name of the Issuer, to the extent determined by such Authorized Officer to be 
necessary or convenient, a Continuing Disclosure Agreement, subsfantially in the form appended 
to the Purchase Agreement or Notice of Sale, with such changes, omissions, insertions and 
revisions as such officer shall deem advisable (the "Continuing Disclosure Agreement"), said 
execution being conclusive evidence of the approval of such' changes, omissions, insertions and 
revisions. 

The proceeds of a good faith check, if any, received by the Issuer from the 
purchasers of the Series 2013A Bonds under the terms of the related Purchase Agreement or . 
Notice of Sale may be invested by the Issuer pending application of the proceeds of such good 
faith check for the purposes provided in Section 2.02 of this Supplemental Resolution at the time 
of the issuance and delivery of such Series 2013A Bonds. 

Each Authorized Officer (including any Assistant Secretary of the Issuer) is 
hereby authorized and directed to execute, deliver, amend, replace or terminate any and all 
documents and instruments (including any remarketing agreements, tender agency agreements, 
dealer agreements, broker dealer agreements, tender agent agreements, or auction agency 
agreements, any investment agreements or arrangements, or any reimbursement agreements or 
documents or instruments relating to a Credit Facility deemed appropriate to a given form or 
mode of an Obligation) and to do and cause to be done any and all acts necessary or proper for 
carrying out each Purchase Agreement or Notice of Sale, the Continuing Disclosure Agreement, 
the terms of any Credit Facility or other such agreement or arrangement, and the issuance, sale 
and delivery of the Series 2013A Bonds and for implementing the terms of the Series 2013A 
Bonds and the transactions contemplated hereby or thereby. 
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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 Series 2013A Bonds and Trustee's 
Authentication Certificate. Subject to the provisions of the Resolution, the form of registered 
Series 2013A Bonds, and the Trustee's certificate of authentication, shall be subst~tially in the 
form set forth in Exhibit One to the Resolution including, if necessary,. any changes to comply 
with the requirements 'of DTC or the provisions of this Supplemental Resolution or any 
Certificate of Determination~ 

SECTION 2.12. Appointment of Trustee and Paying Agent. Unless 
otherwise provided by Certificate of Determination, The Bank of New York Mellon, as 
successor in interest to JPMorgan Chase Bank, N.A., shall be the Trustee under the Resolution 
and the Paying Agent for the Series 2013A Bonds. 

ARTICLE III 

DISPOSITION AND ALLOCATION OF SERIES 2013A BONDS PROCEEDS 

SECTION 3.01. Disposition and Allocation of Series 2013A Bond 
Proceeds. As and to the extent provided in any Certificate of Determination, the proceeds of the 
sale of the Series 2013A Bonds shall be disposed of or applied, simultaneously with the issuance 
and delivery of the Series 2013A Bonds, in the following order: 

1. a portion of such proceeds' shall be applied to payor provide for the 
payment of principal and interest on the Series 2013A Notes in accordance with the terms of the 
Supplemental Resolution authorizing such Series 20 13A Notes; 

2. the balance of such proceeds, exclusive of accrued interest, shall be 
deposited in the Series 2013A Bond Proceeds Account which is hereby established in the 
Proceeds Fund to provide for Costs of Issuance; and 

3. accrued interest, if any, received on the sale of the Series 2013A Bon~s 
shall be deposited in the Debt Service Fund. 

SECTION 3.02. Application of Series 2013A Bond Proceeds Account. 
All of the proceeds (or such lesser amount as may be determined in any Certificate of 
Determination) on deposit in the Series 2013A Bond Proceeds Account shall be applied to pay 
all or any part of the Costs ofIssuance relating to the Series 2013A Bonds or to any other Capital 
Costs. 

ARTICLE IV 

TAX COVENANT PROVISIONS AND DEFEASANCE 

SECTION 4.01. Tax Covenants Relating to the Series 2013A Bonds. The 
Issuer covenants that, in order to maintain the exclusion from gross income for Federal income 
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tax purposes of the interest on the Series 2013A Bonds issued as Tax Exempt Obligations, the 
Issuer will satisfy, or take such actions as are necessary to cause to be satisfied, each provision of 
the Code necessary to maintain such exclusion. In furtherance of this covenant, the Issuer agrees 
to comply with 'such written instructions as may be provided by Bond Counsel. In furtherance of 
the covenant contained in the preceding sentence, the Issuer agrees to continually comply with 
the provisions of any "Arbitrage and Use of Proceeds Certificate" or "Tax Certificate" to be 
executed by the Issuer in connection with the execution and delivery of any Series 2013A Bonds 
issued as Tax Exempt Obligations, as amended from time to time. 

Notwithstanding any other provision of the Resolution to the contrary, upon the 
Issuer's failure to observe. or refusal to comply with, the above covenant (a) the Holders of the 

. Series 2013A Bonds, or the Trustee acting on their behalf, shall be entitled to the rights and 
remedies provided to Bondholders under Section 1702 of the Resolution, and (b) neither the 
Holders of the Bonds of any Series (other than the Series 2013A 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 Bondholders under the Resolution based upon tlie Issuer's failure to observe, 
or refusal to comply with, the above covenant. 

SECTION 4.02. Defeasance. In the event the Issuer shall seek, prior to the 
maturity or redemption date thereof, to payor cause to be paid. within the meaning and with the 
effect expressed in the Resolution, all or less than all Outstanding Series 20I3A Bonds 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 Series 2013A Bonds which the Issuer then 
seeks to payor cause to be paid shall not be deemed to have been paid within the meaning and 
with the effect expressed in Section A-IOOI of the Resolution unless (i) the Issuer has confirmed 
in writing that the Holders of the Series 2013A Bonds which the Issuer then seeks to payor 
cause to be paid will continue, after such action, to have the benefit of a covenant of the Issuer to 
the effect of the covenant 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 
Series 2013A Bonds issued as Tax Exempt Obligations in determining gross income for Federal 
income tax purposes. 
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SERIES 2013A 
GENERAL REVENUE BOND 

SUPPLEMENTAL RESOLUTION 

BE IT RESOLVED by the Board ofTriborough Bridge and Tunnel 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, Article A-II and Article A-VIII of, a resolution 
adopted by the Issuer on March. 26, 2002, entitled "General Resolution Authorizing General 
Revenue Obligations", as heretofore supplemented (the "Resolution"). 

SECTION 1.02. Dermitions. 

1. All terms which are defined in Section 101 of the Resolution shall have 
the same meanings, respectively, in this Series 2013A General Revenue Bond Supplemental 
Resolution (hereinafter referred to as the "Supplemental Resolution") as such terms are given in 
said Section 101 of the Resolution~ . 

2. In this Supplemental Resolution: 

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

"Board" shall mean, when used with respect to the Issuer, the board of the Issuer 
acting as such pursuant to the provisions of the Issuer Act, and when used with respect to the 
MTA, the members of the MT A acting as such pursuant to the provisions of the MTA Act. 

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

"Code" shall mean the Internal Revenue Code of 1986, as amended. and 
regulations thereunder. 

"Series 2013A Bonds" shall mean the General Revenue Bonds, Series 2013A, 
authorized by Article II of this Supplemental Resolution. 

"Series 2013A Notes" slial! mean the General Revenue Bond Anticipation Notes, 
Series 2013A, authorized to be issued in one or more Series or subseries in accordance with 
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Section A-203 of the Standard Resolution Provisions and pursuant to a Supplemental Resolution 
of the Issuer adopted as of the date that this resolution is adopted. 

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 II , 

AUTHORIZATION OF SERIES 2013A BONDS 

SECTION 2.01. Principal Amount, Designation and Series. Pursuant to 
the provisions of the Resolution and in order to finance Capital Costs of the TBT A Facilities, a 
Series of General Revenue Bonds (which may be issued in one or more Series or subseries and 
from time to time, which for purposes of this Supplemental Resolution shall collectively be 
referred to herein as the "Series 2013A 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 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 iQ. any Certificate of 
Determination as estimated to be necessary to pay capitalized interest or to pay any Costs of 
Issuance of the Series 2013A Bonds), shall not exceed the amount or amounts determined in a 
Certificate of Detennination to be necessary to effectuate the purposes set forth in Section 2.'02 
hereof; provided, however, that the Series 2013A Bonds issued to finance Capital Costs of the 
TBTA Facilities shall not exceed $500,000,000 (excluding all amounts excluded above, such as 
net original issue discount, underwriters' discoUnt, capitalized interest and Costs of Issuance), 
For all purposes of this Section 2.01, net original issue premium as determined to be advisable.by 
an Authorized Officer in connection with the marketing of the Series 2013A Bonds also shall be 
excluded. 

Series 2013A Bonds shall be designated as, and shall be distinguished from the 
Obligations of all other Series by the title "General Revenue Bonds, Series 2013A" or such other 
title or titles set forth in one or more Certificates of Determination. 

SECTION 2.02. Purposes. The purposes fQr which the Series 2013A 
Bonds are issued are to fund a portion of the Capital Costs relating to the TBTA Facilities 
through the payment of principal of and redemption premium, if any, and interest on the Series 
2013A Notes. 

SECTION 2.03. Date, Maturity and Interest for Series 2013A Bonds. 
The Series 2013A Bonds, except as otherwise provided in the Resolution, shall be dated the date 
or dates determined in any Certificate of Determination. The Series 2013A Bonds shall mature 
on January 1, or such other date as provided in any Certificate of Determination, of each year, in 
the year or years and principal amount or amounts, and shall bear interest at the rate or rates per 
annum, if any, determined in any Certificate of Determination. 
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SECTION 2.04. Interest Payments. The Series 2013A Bonds shall bear 
interest from their date or dates and be payable on such date or dates as may be determined 

. pursuant to any Certificate of Determination. Except as otherwise provided in any Certificate of 
Determination, interest on the Series 2013A Bonds shall be computed on the basis of twelve 30-
day months and a 360-day year. 

SECTION 2.05. Denominations, Numbers and Letters. Unless otherwise 
provided in any Certificate of Determination, the Series 2013A Bonds shall be issuable in fully 
registered form without coupons in the denomination of $5,000 or any integral multiple thereof. 
The Series 20 13A Bonds shall be numbered as provided in any Certificate of Determination. 

SECTION 2.06. Places of Payment and Paying Agents. Except as 
otherwise provided in any Certificate of Determination, principal and Redemption Price of the 
Series 2013A Bonds shall be payable to the registered owner of each Series 2013A Bond when 
due upon presentation of such Series 2013A Bond at the principal corporate trust office of the 
Trustee. Except as otherwise provided in any Certificate of Determination, interest on the 
registered Series 2013A Bonds will be paid by check or draft mailed on the interest payment date 
by the Paying Agent, to the registered owner at his address as it appears on the registration books 
or, at the option of any Owner of at least one million dollars ($1,000,000) in principal amount of 
the Series 2013A Bonds, by wire transfer in immediately available funds on each interest 
payment date to such Owner thereof upon written notice from such Owner to the Trustee, at such 
address as the Trustee may from time to time notify such Owner, containing the wire transfer 
address (which shall be in the continental United States) to which such Owner wishes to have 
such wire directed, if such written notice is received not less than twenty (20) days prior to the 
related interest payment date (such notice may refer to mUltiple interest payments). 

SECTION 2.07. Sinking Fund Installments. The Series 2013A Bonds, if 
any, determined in any Certificate of Determination shall be subject to redemption in part, by lot, 
or otherwise as determined in accordance with Section A-404 of the Resolution, on each date in 
the year or ye~s determined in any Certificate of Determination at the principal amount thereof 
plus accrued interest up to but not including the date of redemption thereof, from mandatory 
Sinking Fund Installments which are required to be made in amounts sufficient to redeem on 
each such date the principal amount of such Series 2013A Bonds. 

SECTION 2.08. Redemption Prices and Terms. The Series 2013A 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 as determined pursuant to Section 2.99.l(f) or in the case of Taxable Obligations as 
otherwise provided in any Certificate of Determination) determined in any Certificate of 
Determination, plus accrued interest up to but not including the redemption date. 

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 Series 2013A Bonds: 
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(a) to determine whether and when to issue any Series 2013A Bonds 
constituting Capital Cost Obligations, the amount of the Series 2013A Bonds to be applied to 
finance Capital Costs, and the amount of the proceeds of the Series 2013A Bonds estimated to be 
necessary to pay the Costs ofIssuance of the Series 2013A Bonds and capitalized interest, ifany; 

(b) to determine the purpose or purposes for which the Series 2013A Bonds 
are being issued, which shall be one or more of the purposes set forth in Section 2.02 of this· 
Supplemental Resolution; 

(c) to determine the principal amounts of the Series 2013A Bonds to be issued 
for the purposes set forth in Section 2.02 of this Supplemental Resolution and whether such 
principal amounts constitute a separate Series or a subseries of Series 2013A Bonds, which 
principal amounts (and the aggregate of all' such Series' and subseries) shall not exceed the 
principal amounts permitted by Section 2.01 of this Supplemental Resolution, and to determine 
Accreted Values and Appreciated Values, if applicable; 

(d) to determine the maturity date and principal amount of each maturity of 
the Series 2013A Bonds and the amount and due date of each Sinking Fund Installment, if any; 

(e) to determine the date or dates which the Series 2013A Bonds 'shall be 
dated and the interest rate or rates of the Series 2013A Bonds or the manner of determining such 
interest rate or rates; provided, however, that any Series 2013A Bonds issued as fixed rate Tax­
Exempt Obligations shall be subject to a maximum interest rate of not greater than 10% per 
annum, any Series 2013A Bonds issued as fixed rate Taxable Obligations shall be subject to a 
maximum interest rate of not greater than 12% per annum, any Variable Interest ·Rate 
Obligations issued as Tax-Exempt Obligations shall be subject to a maximum interest rate of not 
greater than 15% per annum, any Variable Interest Rate Obligations issued as Taxable 
Obligations shall be subject to a maximum interest rate of not greater than 18% per annum and 
any Parity Reimbursement Obligations shall be subject to a maximum interest rate of not greater 
than 25% per annum, or, in each such case, such higher rate or rates as determined by the 
Issuer's Board; 

(t) to' determine the Redemption Price or, Redemption Prices, if any, and the 
redemption terms, if any, for the Series 2013A Bonds; provided, however, that if the Series 
2013A Bonds are to be redeemable at the election of the Issus:r, the Redemption Price for Series 
2013A Bonds issued as Tax-Exempt Obligations shall not be greater than one hundred three 
percent (103%) of the principal amount of the Series 2013A Bonds to be redeemed, plus accrued 
interest thereon up to but not including the date of redemption; 

(g) to determine whether the sale of the Series 2013A Bonds shall be 
conducted on either a negotiated or competitive bid basis and, as applicable, to determine the 
purchase price for the Series 2013A Bonds to be paid by the purchasers referred to in one or 

. more Purchase Agreements or the purchase price for the Series 2013A Bonds to be paid by the 
winning bidder, if such sale is conducted by competitive bid pursuant to a Notice of Sale (as 
hereinafter defined), in either case as such document is described in Section 2.10 of this 
Supplemental Resolution, which may include' such original issue discount and original issue 
premium as shall be determined in any Certifica~e of Determination; provided, however, that, in 
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.the case of Series 2013A Bonds sold on a negotiated basis, the underwriters' discount reflected 
in such purchase price shall not exceed S10.00 for each one thousand dollars (SI,OOO) principal 
amount of the Series 20 13A Bonds; 

(h) to take all actions required for the Series 2013A Bonds to·be eligible under 
the rules and regulations of The Depository Trust Company ("DTC") for investment and trading 
as uncertificated securities, to execute and deliver a standard form of letter of representation with 
DTC and, notwithstanding any provisions to the contrary contained in this Supplemental 
Resolution, to include in any Certificate -of Determination such terms and provisions as may be 
appropriate or necessary to provide for uncertificated securities in lieu of Series 2013A Bonds 
issuable in fully registered form; 

(i) to determine whelber to issue all or any portion of the Series 2013A Bonds 
as Tax Exempt Obligations, Taxable Obligations, Put Obligations, Variable Interest Rate 
Obligations or as any other form of Obligations permitted by the Resolution and any matters 
related thereto, including (i) the terms and provisions of any such Series 2013A Bonds, (u) the 
selection of remarketing agents, tender agents, calculation 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; 

(D to determine the advisability, as compared to an unenhanced transaction, 
of obtaining one or more Credit Facilities, to select a provider or providers thereof and to 
determine and accept the terms and provisions and price thereof, to determine such other matters 
related thereto as in the opinion of the officer e,?Cecuting any 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 Series 2013A 
Bonds, or relating to the mechanisms for the repayment of amounts advanced thereunder or 
payment of fees, premiums, expenses or any other amounts, notices, the provision of 
information, and such other matters of a technical, mechanical, procedural or descriptive nature 
necessary or appropriate to obtain or implement a Credit Facility with respect to the Series 
.l013A Bonds, and to make any changes in connection therewith; 

(k) to make such changes in or from the form of this Supplemental Resolution 
as may be required by a Rating Agency in order to attain or maintain specific ratings on the 
Series 2013A.Bonds; 

(1) 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; and 

(m) to determine such other matters specified in or permitted by 
(i) Sections 202, 203, and A-20 1 of the Resolution or (ii) this Supplemental Resolution, 
including preparation of any documentation therefor. 

2. Any Authorized Officer shall execute any Certificate of Determination 
evidencing the determinations made pursuant to this Supplemental Resolution and such 
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Certificate of Determination shall be conclusive evidence of the detenninations of such 
Authorized Officer, as stated therein. More than one Certificate of Determination may be 
delivered to the extent more than one Series or subseries ofSeriea 2013A Bonds are delivered, or 
other authority is exercised under this Supplemental Resolution from time to time and each such 
Certificate of Detennination shall be delivered to the Trustee prior to the authentication and 
delivery of the respective Series or subseries of Series 2013A Bonds by the Trustee or other 
documentation. Determinations set forth in any Certificate of Determination shall have the same 
effect as if set forth in this Supplemental Resolution. Any such Authorized Officer may exercise 
any authority delegated under this Supplemental Resolution from time to time following issuance 
of any Series 2013A Bonds, as appropriate for any purposes, including, in order to change 
interest rate modes or auction periods, obtain a substitute or additional Credit Facility or to 
appoint new or additional agents or other parties deemed appropriate to a particular form or 
mode of Obligation or manner of sale. 

SECTION 2.10. Sale of Series 2013A Bonds. If it is determined that any 
sale of Bonds shall be conducted on a negotiated basis, each Authorized Officer is hereby 
authorized to sell and award the Series 2013A Bonds to the purchasers who shall be on the list of 
underwriters then approved by the Issuer and shall be referred to in the Purchase Agreement or 
Agreements, which Purchase Agreement or Agreements shall be substantially in the form most 
recently executed or delivered by the Issuer in connection with the sale of Obligations, with such 
revisions to reflect the terms and provisions of the Series 2013A Bonds as may be approved by 
the officer executing the Purchase Agreement (each, a "Purchase Agreement''). Each Authorized 
Officer is hereby authorized to agree to the selection of the representative of the underwriters as 
referred to in the Purchase Agreement or Agreements and to execute and deliver the Purchase 
Agreement or Agreements for and on behalf and in the name of the Issuer with such changes, 
omissions, insertions and revisions as may be approved by the officer executing .the Purchase 
Agreement or Agreements, said execution being conclusive evidence of such approval and 
concurrence in the selection of the representative of the underwriters. 

If it is detennined that any sale of Series 2013A Bonds shall be conducted on a 
competitive bid basis, each Authorized Officer is hereby further authorized to conduct the sale 
and award of the Series 20 13A Bonds on the basis of a competitive bid, pursuant to the terms of 
a notice of sale, including bid form (the ''Notice of Sale"), in a fQrrn, including any limitations on 
permitted bidders and a description of the basis for detennining the winning bidder or bidders, 
detennined by such Authorized Officer. Each Authorized Officer is hereby authorized to 
conduct such competitive sale of the Series 2013A Bonds in a manner consistent with this 
Supplemental Resolution and to utilize the services of the Authority's financial advisor and the 
services of an electronic bidding service, as such Authorized Officer shall determine, and the 
execution by such Authorized Officer of a letter of award shall be conclusive evidence of such 
award. 

Each Authorized Officer is hereby authorized to make public and to authorize the 
use and distribution by said purchasers or other appropriate parties of a preliminary official 
statement, offering circular, or other disclosure document (the "Preliminary Official Statement") 
in connection with each public offering or any direct placement of the Series 2013A Bonds, in 
substantially the form most recently executed or delivered by the Issuer in connection with the 
sale of Obligations, with such changes, omissions, insertions and revisions as such officer shall 
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deem advisable. The Issuer authorizes any of said officers to deliver a certification to the effect 
that such Preliminary Official Statement or Official Statement, if deemed necessary or 
appropriate, together with such other documents, if any, described in such certificate, was 
deemed final as of its date for purposes of Rule 15c2-12 of the Securities and Exchange 
Commission as applicable. 

Each Authorized Officer is hereby authorized to make public and to authorize 
distribution of a fmal 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 the Series 2013A Bonds, such execution being conclusive 
evidence of the approval of such changes, omissions, insertions and revisions. 

Each Authorized Officer is hereby authorized to execute and deliver for and qn 
behalf and in the name of the Issuer, to the extent determined by such Authorized Officer to be 
necessary or convenient, a Continuing Disclosure Agreement, substantially in the form appended 
to the Purchase Agreement or Notice of Sale, with such ch~ges, omissions, insertions and 
revisions as such officer shall deem advisable (the "Continuing Disclosure Agreement"), said 
execution being conclusive evidence of the approval of such changes, omissions, insertions and 
revisions. 

The proceeds of a good faith check, if any, received by the Issuer from the 
purchasers of the Series 2013A Bonds under the terms of the related Purchase Agreement, or 
Notice of Sale may be invested by the Issuer pending application of the proceeds of such good 
faith check for the purposes provided in Section 2.02 of this Supplemental Resolution at the time 
of the issuance and delivery of such Series 2013A Bonds. 

Each Authorized Officer (including any Assistant Secretary of the Issuer) is 
hereby authorized and directed to execute, deliver, amend, replace or terminate any and all 
documents and instruments (including any remarketing agreements, tender agency agreements, 
dealer agreements, broker dealer agreements, tender agent agreements, or auction agency 
agreements, any investment agreements or arrangements, or any reimbursement agreements or 
documents or instruments relating to a Credit Facility deemed appropriate to a given form or 
mode of an Obligation) and to do and cause to be done any and all acts necessary or proper for 
carrying out each Purchase Agreement or Notice of Sale, the Continuing Disclosure Agreement, 
the terms of any Credit Facility or other such agreement or arrangement, and the issuance, sale 
and delivery of the Series 2013A Bonds and for implementing the terms of the Series 2013A 
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 l.ll. Forms of Series 2013A Bonds and Trustee's 
Authentication Certificate. Subject to the provisions of the Resolution, the form of registered 
Series 2013A Bonds, and the Trustee's certificate of authentication, shall be substantially in the 
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form set forth in Exhibit One to the Resolution including, if necessary, any changes to comply 
with the requirements of DTC or the provisions of this Supplemental Resolution or any 
Certificate of Determination. 

SECTION 2.12. Appointment of Trustee and P;lying Agent. Unless 
otherwise provided by Certificate of Determination, U.S. Bank Trust National Association shall . 

. be the Trustee under the Resolution and the Paying Agent for the Series 20 13A Bonds. 

ARTICLE III 

DISPOSITION AND ALLOCATION OF SERIES 2013A BONDS PROCEEDS 

SECTION 3.01. Disposition and Allocation of Series 2013A Bond 
Proceeds. As and to the extent provided in any Certificate of Determination~ the proceeds of the 
sale of the Series 2013A Bonds shall be disposed of or applied, simultaneously With the issuance 
and delivery of the Series 2013A Bonds, in the following order: 

1. a portion of such proceeds shall be applied to payor provide for the 
payment of principal of and interest on the Series 2013A Notes in accordance with the terms of 
the Supplemental Resolution authorizing such Series 2013A Notes; 

2. the balance of such proceeds, exclusive of accrued interest, shall be 
deposited in the Series 2013 A Bond Proceeds Account which is hereby established in the 
Proceeds Fund to provide for Costs of Issuance; and 

3. accrued interest, if any, received on the sale of the Series 2013A Bonds 
shall be deposited in the Debt Service Fund. 

SECTION 3.02. Application of Series 2013A Bond Proceeds Account. 
AU of the proceeds (or such lesser amount as may be determined in any Certificate of 
Determination) on deposit in the Series 2013A Bond Proceeds Account shall be applied to pay 
all ,or any part of the Costs of Issuance relating to the Series 2013A Bonds or to any other Capital 
Costs related to the TBT A Facilities. 

ARTICLE IV 

TAX COVENANT PROVISIONS AND DEFEASANCE 

SECTION 4.01. . Tax Covenants Relating to the Series 2013A Bonds. The 
Issuer covenants that, in order to maintain the exclusion from gross income for Federal income 
tax purposes of the interest on the Series 2013A Bonds issued as Tax Exempt Obligations, the 
Issuer will satisfy, or take such actions as are necessary to cause to be satisfied, each provision of 
the Code necessary to maintain such exclusion. In furtherance of this covenant, the Issuer agrees 
to comply with such written instructions as may be provided by Bond Counsel. In furtherance of 
the covenant contained in the preceding sentence, the Issuer agrees to continually comply with 
the provisions of any "Arbitrage and Use of Proceeds Certificate" or "Tax Certificate" to be 
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executed by the Issuer in connection with the. execution and delivery of any Series 2013A Bonds 
issued as Tax Exempt Obligations, as amended from time to time. 

Notwithstanding any other provision of the Resolution to the contrary, upon the 
Issuer's failure to observe, or refusal to comply with, the above covenant (a) the Holders of the 
Series 2013A Bonds, or the Trustee acting on their behalf, shall be entitled to the rights and 
remedies provided to Bondholders under Section 1002 of the Resolution, other than the right 
(which is hereby abrogated solely as to the Issuer's failure to observe, or refusal to comply with, 
the above covenant) to declare the principal of all Bonds then Outstanding, and the interest' 
accrued thereon, to be due and payable pursuant to Section 567 of the Issuer Act, and (b) neither 
the Holders of the Bonds of any Series (other than the Series 2013A 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 Bondholders under the Resolution based upon the Issuer's failure to observe, 
or refusal to comply with, the above covenant. 

SECTION 4.02. Defeasance. In the event the Issuer shall seek, prior to the 
maturity or redemption date thereof, to payor cause to be paid, within the meaning and with the 
effect expressed in the Resolution, all or less than all Outstanding Series 2013A Bonds 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 Series 2013A Bonds which the Issuer then 
seeks to payor cause to be paid shall not be deemed to have been paid within the meaning and 
with the effect expressed in Section A-I 00 1 of the Resolution unless (i) the Issuer has confirmed 
in writing that the Holders of the Series 2013A Bonds which the Issuer then seeks to payor 
cause to be paid will continue, after such action, to have the benefit of a covenant of the Issuer to 
the effect of the covenant 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 
Series 2013A Bonds issued as Tax Exempt Obligations in determining gross income for Federal 
income tax purposes. 
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Staff Summary 

Subject 

Approval of Supplemental Resolutions AuthoriZing 
Refunding Bonds 

partment 

Finance 

Department Head Name 
Robert E. Foran. Chief Financial Officer 

Patrick McCoy, Director of Finance 

Board Action 
Order To Date Approval 

1 Finance Comm. 12117 X 

2 Board 12119 X 

PURPOSE: 

Info 

11 Metropolitan Transportation Authority 

Date 

December 19, 2013 

V.ncforN~ 

NlA 

Contract Number 

Contract Manager Name 

Table of Contents Ref, 

Internal Approvals 
Other Order Appro~~ Otder Approval 

1 Leg .... N!J+J 2 Chief of staff 6\k-£.. , 

To 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 determination that the refunding-of such bonds or other obligations will be beneficial to the obligors thereof andlor their 
affiliates and subsidiaries. 

With respect to the above-referenced finaneial transactions, to obtain the MT A and TBT A Board approval, as applicable, 
delegating authority to the Chairman and Chief Executive Officer, the Vice Chairman, the Chair of the Finanee Committee, the 
Chief Financial Officer of MT A, 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 andIor deliver in eacb case, wbere appropriate: 

o Notices orSale and bid forms, 
o Purchase Agreemen~ with underwriters, 
o Related Parity Reimbursement Obligations and other related Parity Debt. 
o Official Statements and other disclosure documents, 
o Continuing Disclosure Agreements and related filings, 
o Dealer Agreements, 
o Related Subordinated Contract Obligations, 
o Verification Reports, 
o Escrow Agreements. and 
0' Investment Agreements. 

Any such documents will be in substantially the form of any comparable document previously entered into by MTA or TBT A for 
previous issues and programs, with such cbanges as approved by anyone or more of the foregoing officers. In addition, such 
officers are hereby authorized to terminate, amend. supplement, replace or extend any such documents (and related Parity 
Reimbursement Obligations and Parity Debt) and other documents retated thereto, as they shall deem advisabJe. The MTA and 
TBT A Boards are requested to further delegate to such officers authority to take such other actions as may be necessary or 
desirable to effectuate such transaetions. 
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Staff" Summary 11 Metropolitan Transportation Authority 

DISCUSSION: 

MTA's portfolio of outstanding indebtedness is $31.4 billion (exclusive of State Service Contract Bonds, which debt service is 
paid by the State). 

ALTERNATIVES: 

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

RECOMMENDATION: 

. The MTA and TBT A 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 cOMection therewith. The authori2ation 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. 
2014, unless (a) the Issuer shall have confirmed the effectiveness of this authorization for an additional period, or (b) the Issuer 
shalt have modified or repealed this authori2ation. 
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Staff Summary 8 Metropolitan Transportation AUthorl~ 

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 

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

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

WHEREAS, The Metropolitan Transportation Authority has determined that in order 
to provide guidance in the issuanqa 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. 

-100 · 



Staff Summary D MetropoHtan Transportation Authority 

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 MT A 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): , . 

Years From Call 
to Maturity 

o to 5 
6to 10 
11 to 15 
16 plus 

Years to Call 
Ot02 3t07 aptus 
0.5% 1.0% 2.0% 
1.0% 2.5% 4.0% 
3.0% 4.0% 5.0% 
4.0% 5.0% 5.5% 

• In addition to achieving the above maturity-by-maturlty 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 
• 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. 

• If it is 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. 

·101 · 



MJ~TROPOLITAN TRANSPORTATION AUTIIORITY 

MULTIPLE SERIES 
Tn:ANSl'ORTATION REVENUE REFUNDING BOND 

SUPPLEMENTAL RESOLUTION 

Adopted December _, 20ll 
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follows: 

MULTIPLE SERIES 
TRANSPORTATION REVENUE REFUNDING BOND 

SUPPLEMENTAL RESOLUTION 

BE IT RESOLVED by the Metropolitan Transportation Authoi'ity (the "rssuer"), as 

ARTICLE I 

I)EFINITIONS AND STATUTORY AUTHORITY 

Section LOt. ~uppJemcntal, Resolution. This resolution is supplemental to, and is 
adopted in accordance with Article II and Article A-VIII of, a resolution of the Issuer adopted on 
March 26, 2002, entitled "General Resolution Authorizing Transportation Revenue Obligations" (the 
"Resolution"), 

Section 1.02. Definitions. 

I. 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, respectively, as such terms are given by Section 102 of the 
Resolution. 

2. In this 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 Diroctor of Finance, as well as any officer duly designated ~ "Acting" in said otlicer's 
capacity, except Lhat, for the PUI'poses of any delegation set forth herein that does not expressly include 
any Assi~tant Secret.ary, "Authorized Officer" shall not include any Assistant Secretary o1'tllo Issuer. 

"Board" shall mean the members of the Issuer acting as such pursuant to the provisions 
oftbe Issuer Act. 

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

"Code" shall mean the internal Revenue Code of 1986, as amended, and regulations 
thereunder. 

"Cross-Crodit Obligations". shall mean indebtedness or other obligations issued ar 
incurred by the Issuer 01' any other Related Entity as described in clause (iii) of the definition of "Capital 
Casts", buf excluding Obligations. 

>'Refunding Bonds" shall mean the Transportation Revenue Bonds authorized b)' 
Article 11 of this Supplemental Resolution in one or more Series or subseries. 

Section 1.03. Authority for this Supplemental Resolution. This Supplemental 
Resolution is adopted pursi.IUnl to the provisions of the Issuer Act and the Resolutioll. 
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ARTICLEU 

AUTHORIZATION 01;' REFUNDING BONDS 

Section 2.01. Authorized Principal Amount, Designation and Series. I.Pursuant to 
the provisions of the Resolution and in order to issue (a) Refunding Obligations, and (b) Obligations tor 
the purpose of refunding Cross-Credit Obligations, mUltiple Series of Tnmsportation Revenue 
Obligations (which may be issued at one time or from time to time in any number of Series or subseries, 
which for purposes of this Supplemental' Resolution shall collectively be referred to herein as the 
"Refunding Bonds". subject to redesignation as hereinafter provided) entitled to the benefit, protection 
and security of such provisions are hereby authorized to be issued in an aggregate principal amount not 
exceeding the principal amount necessary so that, after giving effect to any net original issue discount or 
premium and underwriters' discount from the principal amount, the' amount to be deposited in the 
Proceeds Account pursuant to, or otherwise applied to effectuate the purposes of, Section 2.02 and 
Section 3.0 t of this Supplemental Resolution (exclusive of the amount so geposited therein determined in 
any Certificate of Detennination as estimated to be necessary to pay any Costs of Issuance of the 
Refunding Bonds payable from such Proceeds Account or otherwise applied to pay such Costs of 
Issuance), shall not exceed the amount or amounts determined in one or more Certificates of 
Determination to be necessary to effectuate the purposes set forth in Section 2.02 hereof; provided, 
however, that any Refunding Bonds issued pursuant to this Supplemental Resolution shall be issued in 
compliance with any Board policies relating to the issuance of refunding bonds as may be in effect from 
time to time. 

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

Refunding Bonds shall be designated as, and shall be distinguished from the Obligations 
of aU other Series by the title, "Transportation Revenue Bonds, Series [insert calendar year or issuance}" 
or such other title or titles set forth in the related Certificate of Detenn illation. 

The authority to issue Obligations and take related actions granted under previous 
resolutions of thc Issuer shall continue in full force and effect. The authorization to issue the Refunding 
Bonds and take odlcr related actions hereunder shall continue in eifect without any further action by the 
Jssuer until February 28, 2014, lIllless the Issuer shall have modified or repealed this authorization. 

Section 2.02. ,Purposes. The purposes for which the Refunding Bonds arc issued shall 
be set forth in one or more Certificates of Determination and may include the refunding, resb'ucturing or 
payment, including by purchasing, exchanging or tendering therefo!:" of all or tiny .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 applicablo. 

Section 2.03. nates, Maturities, Principal Amounts nnd 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 011 the dllle or dates and in the 
year or years lind principal amount or amounts. and shall bear interest at the rate or rates per anllum, if 
any, specified in 01' del~rmincd in the manner provided in the related Certificate of Determination. 

Section 2.04. Interest I)~lymcllts. The Refunding Bonds shall hear intercst Ii'om thcir 
date or dates and be payable on such date or dates as may be de(ennined pursuant to the related 
Certificate of Determination. Except us otherwise provided in the relmed Certificate of Determination, 
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interest on the Refunding Bonds shall be computed on the basis of twelve 30~day months and a 36.0-day 
year. 

Section 2.0S. Denominations, Numbers and Letters. Unless otherwise. provided in 
the related Certificate of Determination. the Refunding Bonds shall be issued in fully registered form 
without coupons in the denomination of$5,OOO or any integral mUltiple thereof. 

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

Seciion 2.06. Places of Payment and Paying Agent. Except as otherwise provided in 
the related Cel1ificale 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 sllch Refunding 
Bond at the principal corporate trust office of the Trustee. Except as' otherwise provided in the related 
Certificate of Determination, interest on the registered Refunding Bonds will be paid by check or draft 
mailed on the interest payment date by the Paying Agent, to the registered owner at his address as it 
appears on' the registration books or, at the option of any Owner of at least one million 
dollars ($1,000,000) in principal amount of the Refunding Bonds. by wire transfer in immediately 
available funds on each interest payment date to such Owner thereof upon written notice from such 
Owner to the Trustee, at such address as the Trustee may from time to time noti(y such Owner, containing 
the wire transfer address (which shall be in the continental United States) to which slich 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 dute (such notice may refer to mUltiple interest payments). 

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

Section 2.0S. ~Rcdemption Prices and Terms. The Refunding Bunds may also be 
subject to redemption prior to maturity, at the option of the Issuer, upon notice as provided in 
Article A-IV of the Resolution, at any time as a whole or in part (and by lot within a maturity, or 
otherwise as determined in accordance with Section A-404 of the Resolution, if less than all of a maturity 
is to be redeemed), from maturities designated by the Issuer on and after the date and in the years and at 
the Redemption Prices (expressed as a percentage of principal amount) determined in the related 
Certificate of Determination, plus accrued interest up to but not including the redemption date. 
Notwithstanding the foregoing. in lhe case of taxable Refunding Bonds, if set forth in the Certificate of 
Determination, the taxable Refunding Bonds may be made subject to pro rutn redemption nnd/or II make-
whole redemption premium, . 

Seclion 2.09. ])clegutioll to an ,Authorized Officer. I. There is her~by deh~gatcd to 
each Authorized Ofliccr. subject to the limitations contained in this Supplemental Resolution, the 
following powers with respect 1.0 the Refunding Bonds: 

(u) to determine whether and when to iss lie any Refunding Bonds constituting 
Refunding Obligations or Ohligations 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 spccilic 
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Obligations or Parity Debt or Cross-Credit Obligations, or portions of either to be refunded and the date 
, or dates, if any, on which such refunded obligations shall be redeemed, and the amount of the proceeds of 
the Refunding Bonds estimated to be necessary to pay the Costs of Issuance of the Refunding Bonds; 

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

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

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

(e) to determine the date or dates which the Refunding Bonds shall be dated and the 
interest rate or rates of the Refunding Bonds or the manner of determining such interest rate or rates; 
provided, however, that any Obligations issued as Tax-Exempt Obligations shull be subject to a 
maximum interest rate of not greater than 10% per annum, any Obligations issued as Taxable Obligations 
shall be subject to a maximum interest rate of not greater than 12% per annum, any Variable Interest Rate 
Obligations issued as Tax-Exempt Obligations shall be subject to a maximum interest rate of not greater 
than 15% per annum, any Variable Interest Rate Obligations issued as Taxable Obligations shall be 
subject to a maximum interest. rate of not greater than t 8% per allnum and any Parity Reimbursement 
Obligations shall be subject to a maximum interest rate of not greater than 25% per annum, or, in each 
such case, such higher rate or rates as determined by the Issuer's Board; 

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

(g) to determine whether the sale of the Refunding Bonds shull he conducted on 
either a negqtiatcd or competitive bid basis and, as applicable, to detemline the purchase price for the 
Refunding Bonds to be paid by the purchasers referred to in the Purchase Agreement or the purchusc 
price for the Refunding Bonds to be paid by the winning bidder. if such sale is conductcd by competitive 
bid pursuant to a Notice of Sale, in either case as such document is described in Section 2.10 of this 
Supplemental Resolution. which may include sueh original issue discount and original issue premium as 
shall be determined in the related Certificate of Detennination; provided, however, that the undelwriters' 
discount ret1ected in such purchase price shall not exceed $10.00 for each one thousand dollars ($ I ,000) 
principal amount of tile Refunding Bonds; 

(h) to take all actions required for the Retlll1ding Bonds to be eligible under the rules 
and regulutions of The Depl1sitory Trust Company ("DTC") tor investment and tmliing as uncerlilicated 
securities, to execute and deliver a standard fonn of letter of representation with Dle and, 
notwithstnnding uny provisions to the contrary contained in this Supplemental Resolution, to include in 
the related Certificate of Dctcnninution slich tOI111S and provisions as may be appropriate or necessary to 
provide for unccrtilicnled securities in lieu of Refunding Bonds issuable in fully registered form; 
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(i) to determine whether to issue aU or any portion of the Refunding Bonds as 
Tax-Exempt Obligations, Taxable Obligations, Put Obligations, Variable Interest Rate Obligations or as 
any other fonn of Obligations permitted by the Resolution and any matters related thereto, including 
(i) the terms and provisions of any such Obligations, (ii) the selection of remarkeling agents, tender 
agents, auction agents, dealers, bidding agents or any other agents or parties to ancillary arrangements and 
the tenns of any such arrangements, and (iii) the methods for determining the accrual of Debt Service; 

(j) to determine the advisability, as compared to an unenhanced transaction, of 
obtaining one 01' more Credit Facilities, to select a provider or providers thereof and to determine and 
accept the terms and provisions and price thereof, to determine such other matters related thereto as in the 
opinion of the officer executing the related Certificate of Determination shall be considered necessary or 
appropriate and to effect such determinations by making any changes in .or additions to this Supplemental 
Resolution required by Credit Facility providers, if any, or required by a Rating Agency in order to attain 
or maintain specific mtings on the Refunding Bonds, or relating to the mechanisms for the repayment of 
amounts advanced thereunder or payment ofJees, premiums, expenses or any other amounts, notices, the 
provision of information, and such other matters of a technical, mechanical, procedural or descriptive 
nature necessary or appropriate to obtain or implement a Credit Facility with respect to the Refunding 
Bonds, and to make any changes in connection therewith; 

(k) to !nuke 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; 

(I) to determine whether to (0 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 specitied matters relating to the defeasance of the refunded 
obligations and (ii) purchase SLOs or open market securities and the form and substance thereof and any 
relatc.'d investment agreement, and to detennine the application of any amounts released in connection 
with any such refunding; 

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

(n) to determine such other matters specified in or permitted by (i) Sections 202, 
203, 204 and A-20 I of the Resolution or (ii) this Supplemental Resolution, or to determine matters 
relating to the payment or defeasance of Obligation Anticipation Notes, including preparation of any 
documentation thercror. 

2. Any Authorized Officer shall execute one or more CCltificutes 0(' Determination 
evidencing the determilHlliolls made pursuant to this Supplemental Resolution and any such Certificute of 
Detenninatioll shull he conclusive evidence of the determinations of such Authorized Officer, as stated 
therein. More than OIlC Certificate of Determination may be delivered to the extent more than one Series 
or subseries of Refunding BOllds are delivered from time to time, or other authority is exercised under this 
Supplemental Resolution from time to time and each such Certificate of Determination shall be delivered 
to the Trustee pl'iot' to the authentication and delivery of the respective Series or subseries of Reftll1ding 
Bonds by. the Trustee or other documentntion. Determinations set forth in any Certificate of 
I)etermination shall have the same em~ct as if set forth in this Supplemental Resolution. Any such 
Authorized Officer may exercise any authority delegated under this Supplemental Resolution from time 
to time following issuance of any Refunding Bonds, as appropriate for any purposes, including, in order 
to change interest rute modes or auction periods, if any Refunding Bonds shnll consist of mUltiple 
subscries, to change the principal amounts and. number of the individual subseries or to combine all 
subscries into a sil1gle Series. ifany Refunding Bonds consist ofa 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 01' to appoint new or additional agents or other parties deemed appropriate to a 
particular form or mode of Obligation or manner of sale. . 

Section 2.10. Sale of Refunding Bonds. If it is determined that any sale of Bonds 
shall be conducted on a negotiated basis, each Authorized Officer is hereby authorized to sell and award 
the Refunding Bonds to the purchasers who shall be on the list of underwriters then approved by the 
Issuer and shall be referred to in the Purchase Agreement or Agreements. which Purchase Agreement or 
Agreements ·shall. be substantially in the form most recently executed or delivered by the Issuer in 
connection with the salc of Obligations, with such revisions to reflect the terms and provisions of the 
Refunding Bonds as may be approved by the officer executing the Purchase Agreement (each, a 
"Purchase Agreement"). Each Authorized Officer is hereby authorized to agree to the selection of the 
representative of the underwriters as referred to in the Purchase Agreement or Agreements and to execute 
and deliver the Purchase Agreement or Agreements for and on behalf and in the name of the Issuer with 
such changes, omissions, insertions and revisions as may be approved by the oflicer 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 safe of Bonds shall be conducted on a competitive bid basis, 
each Authorized Officer is hereby further authorized to conduct the sale and award of the Refunding 
Bonds on the basis of a competitive bid, pursuant to the terms of a notice of sale, including bid form (the 
"Notice of Sale"), in a form, including any limitations on permitted bidders and a description of the basis 
for determining the winning bidder or bidders, determined by such Authorized Officer. Each Authorized 
Officer is hereby authorized to conduct such competitive sale of the Refunding Bonds in a manner 
consistent with this Supplcmental Resolution and to utilize the services of the Authority's financial 
advisor and the services of an electronic bidding service, as such Authorized Officer shall determine, and 
the execution by such Authorized Officer of a letter of award shall be conclusive evidence of such award. 

Each Authorized Officer is hereby authorized to make public and to authorize the use and 
distribution by said purchasers or other appropriate parties of a preliminary official statement, offering 
circular, or other disclosure document (the "Preliminary Official Statement") in connection with each 
public offering or any private placement of the Refunding Bonds, in substantially the fonn most recently 
executed or delivered by the Issuer in connection with the sale of Obligations, with such changes, 
omissions, insertions and revisions as such office!" shall deem advisable. The Issuer authorizes any of said 
officers to deliver a certification to the effect that such Preliminary Official Statement or Of1icial 
Statement, if deemed necessary or appropriate, together with such other docum~nts, jf any, described in 
such certificate, W~IS deemed final as of its date for purposes of Rule 1 5c2- t 2 of the Securities and 
Exchange Commission as applicable. 

Euch Authorized Officer is hereby authorized to make public and to lllllhurize distribution 
of It final Official Statemcnt in substantially the form of each Preliminary Official Statement or the most 
recently executed and delivered Official Statement if there is not a Preliminary Oflicial Stnlement, with 
such changes, omissions, insertions and revisions as sllch officer shalt deem advisable, to sign such 
Official Statement and to deliver sllch Official Statement to the purchasers of such issue of the Refunding 
Bonds, such execution bcing conclusive evidence of the approval of such changes, omissioilS, insertions 
and revisions. 

Each AutlHlfizcd Officer is hereby authorized to execute and dclivcl'lhr and on behalf 
and in the name of the IsslIer, to the extent determined by such Authorized Ollicef to he I1ccessnry 01" 
convenient, a Continuing Disclosure Agreement, substantially in the fonn appended to the Purchase 
Agreement or Notice or Sulc, wilh such changes, omissions, insertions and revisions as stich officer shHII 
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deem advisable (the "Continuing Disclosure Agreemene'), said execution being conclusive evidence of 
the approval of such changes, omissions, insertions and revisions. 

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

Each Authorized Officer (including any Assistant Secretary of the Issuer) is hereby 
authorized and directed to execute, deliver, amend. replace or terminate any and all documents and 
instruments (including any remarketing agreements, tender agency agreements, dealer agreements, 
broker-dealer agreements, tender agent agreements, or auction agency agreements, any escrow 
agreements, any investment agreements or arrangements, or any reimbursement agreements or document'i 
or instruments relnting 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. cach Continuing Disclosure Agreement. the terms of any Credit Facility or 
other such ugreemcnt or arrangement, and the issuunce, 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 officcl's individually. 

Section 2.11. Forms of Refunding Bonds and Trustee's Authentication Certificate. 
Subject to the provisions of the Resolution, the form of registered Refunding Bonds, and the Trustee's 
certificate of authelltication, shall be substantially in the form set forth in Exhibit One to the Resolution 
including, if necessary, allY changes to comply with the requirements of DTC or the provisions of this 
Supplemental Resolution 01" any Certificate of Determination. 

Section 2.12. Appointment of Trustee and Paying Agent. Unless otherwise 
provided by Certificate of Determination, The Bank of New York Mellon, as successor in interest to 
JI)Morgan Chase Bank, N.A. shall be the Trustee under the Resolution and the Paying Agent for the 
Refunding Bonds. 
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ARTICLE III 

DISPOSITION OF REFUNDING BOND PROCEEDS 

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

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

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

Unless otherwise provided in a Certificate of Determination, the accrued interest, if any, 
and any capitalized interest 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 DEFEASANCE· 

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

Notwithstanding any other provision of the Resolution to the contrary, upon the Issuer's 
failure to observe, or .refusal to comply with, the above covenant (a) the Owners of the Refunding Bonds, 
or the Trustee acting on their behalf, shall be entitled to the rights and remedies provided to Owners or the 
Trustee under Section 702 of the Resolution, 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 behalt), nor 
the Trustee acting on their behalf, shall be entitled to exercise any right or remedy provided to the 
Owners, the Parity Debt holders or the Trustee under the Resolution based upon the Issuer's failure to 
observe, or refusal to comply with, the above covenant. 

The provisions of the foregoing covenants set forth in this Section shall not apply to any 
Refunding Bonds, including any subseries thereof, which the Issuer determines pursuant to the applicable 

'Certificate of Dcterminatioll to issue as Taxable Obligations. 

Section 4.02. Defeasance. In the event the Issuer shall seek, prior to the maturity or 
redemption date thereof, to payor cause to be paid, within the meaning and with the effect.expressed in 
the Resolution, all or less than aU Outstanding Refunding Bonds issued as Tax-Exempt Obligations and 
the provisions of Section 4.0 I 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 payor cause to be paid shall not be deelned to have been paid within the 
meaning and with the effect expressed in Section A-IIOl of the Resolution unless (i) the Issuer bas 
confirmed in writing that the Owners of the Refunding Bonds issued as Tax-Exempt Obligations which 
the Issuer then seeks to payor cause to be paid will continue, after such action, to have the benefit of a 
covenant to the effect of the covenant of the Issuer contained in Section 4.01 hereof or (ii) there shall have 
been delivered to the Trustee an Opinion of Bond Counsel to the effect that non-compliance thereafter 
with the applicable provisions of the ·Code will not affect the then current treatment of interest 011 the 
Refunding Bonds issued as Tax-Exempt Obligations in determining gross income for Federal income tax 
purposes. 
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follows: 

MULTIl'LE SERIES 
DEDICATED TAX FUND REFUNDING BOND 

SUPPLEMENTAL RESOLUTION 

BE IT RESOLVED by the Metropolitan Transportation Authority (the "Issuer"). as 

AUTICLEI 

DEFINITIONS AND STATUTORY AUTHORITY 

Section 1.01. Supplemental Resolution. This resolution is supplemental to, and is 
adopted in accordance with Article II and Article A-VIII of, a resolution of the lssuer adopted on 
March 26, 2002, entitled "Dedicated Tax Fund Obligation Resolution" (the "Resolution"). 

Section 1.02. Definitions. 

I. All capitalized tenns 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 Resolutioll. 

2. In this Supplemental Resolution: 

"Authorized Officer" shall include the officers designated as sllch in the Resolution. and 
the Chairman and Chief Executive Officer, the Chair of the Finance Committee, the Chief Financial 
OOicer or the Director of Finance. as well as any officer duly designated as "Acting" in said omcer's 
capacity, except thut, f()r the purposes of any d~legation set forth herein that does not expressly include 
any Assistant Sccn..:tary, "Authorized Officer" shall not include any Assistant Sccrctnry of the Issuer. 

"Board" shall mean the members of the Issuer acting as such pursuant to the provisions 
orthc Issuer Act. 

"Bolld Counsel" shall mean Hawkins Delafield & Wood LLP, Nixon Peabody LLP or 
any other attomey or fitin of attorneys of nationally recognized standing in the field of law relating to the 
issuance of obligations by state and municipal entities, selected by the Issuer. 

"Code" . shall l11ean the [ntcrnal Revenue Code of 1986, as amended, and regu lations 
thereunder. 

"Cross-Credit Obligations" shall mean indebtedness or other obligations issllcd or 
incurred by the Issuel' or allY other Related Entity as described in clause (iii) of the dctinition of "Capital 
~osts", but excluding Obligations. . 

"Refunding Oonds" shalll11ean the Dedicated Tax Fund Bonds authorized by Ankle II ~)f 
this Supplemental Resolution in one or more Series or subscries, 

Section 1.03. Authority for this Supplemental Resolution. This $upplemcntul 
Resolution is adopted pursuant to the provisions of the (ssuer Act and the Resolutioll. 

12091112.;1 ()ICt950 RSIND 

·115 · 



ARTICLE II 

AUTHORIZATION OF REFUNDING BONDS 

Section 2.01. Authorized Principal Amount, Designation and Series. i.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, multipJe Series of Dedicated Tux Fund Obligations 
(which may be issued at one time Or from time to time in any number of Series orsllbseries. which for· 
purposes of this Supplemental Resolution shall collectively be referred to herein as the "Refunding 
Bonds", subject to redesignation as hereinafter provided) entitled to the benefit, protection and security of 
such provisions are hereby authorized to be issued in an aggregate principal amount not exceeding the 
principal amount neccssary 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 detemlined in any Certificate of 
Determination as estimated to be necessary to pay any Costs of Issuance of the Refunding Bonds payable 
from such Proceeds Account or otherwise applied to pay such Costs of Issuance), shall not exceed the 
amount or amounts determined in one or more Certificates of Determination to be necessary to effectuate 
the purposes set forth in Section 2.02 'hereof; provided, however. that any Refunding Bonds issued 
pursuant to ·this Supplemental Resolution shall be issued in compliance with any Board policies relating 
to the issuance of refunding bonds as may be in cffect from time to time" 

2. Nothing in this Supplemental Resolution is intended to preclude the issuance of 
Refuuding Bonds as I'efunding obligations ill accordance with Section 203 oftl1e Resolution. 

Refunding Bonds shall be designated as, and shall be distinguished from the Obligations 
of all ()ther SCl'ios by the title, "Dedicated Tax Fund Bonds, Series [insert calendar yeat' of issuance 1" or 
such other title or titles set forth in the related Certificate of Determination. . 

The uuthority to issue Obligations and take related actions granted under previous 
resolutions of the Issuer shall continue in full force and effect. The authorization to issue the Refunding 
Bonds and take other related actions hereunder shall continue in effect without ilny further action by the 
Issuer until Febl'llary 28, 2014, unless the rssuer shall have modified or repealed this authorization. 

Sec.ion 2.02. Purposes. The purposes for which the Refunding Bonds are issu~d shall 
be set forth in one or more Certificates of Determination and may include the refunding, restructuring 01' 

payment, including by purchasing, exchanging or tendering therefor, of all or any pOI·tinn of any 
Outstanding Obligations or Parity Debt or Cross-Credit Obligations d,,~med advisable by an Au~horized 
Officer in accordallce with Section 203 or 204 of the Resolution. as applicable. 

Section 2.03. Dates, Maturities, Principal Amounts und Intc('(~st, The Refunding 
Bonds. except as otherwise provided in the Resolution, shall be dated the date or dalcs dctl!l"mined in the 
related COl1ificatc of Determination. The Refunding Bonds shall mature 011 the d~lle or dales and in the 
yeur or years and principal alllount or amounts, and shall bear interest at the rate or !'ates pcr lit 11 III III , if 
any. specified in or determined in the manner provided in the related Cel1iticate of Detcnninatiun. 

Section 2.04. Interest Payments. The Refunding Bonds shall bl.!ar interest from their 
date or dates and be payable on slich date or dates as may be determined pursuant 10 the related 
Certificate of Determinali{)n~ Except as otherwise provided in the related Certificate or Determination, 
interest on the Refunding BOllds shull be computed on the basis of twelve 30-day months and a 360-day 
year. 
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Section 2.05. Denominations, Numbers and Letters. Unless otherwise provided in 
the related Certificate of Determination, the Refunding Bonds shall be issued in fully registered form 
without coupolis in the denomination ofS5,OOO or any integral multiple th~reof. . 

The Refunding Bonds shall be lettered and numbered as provided in the related 
Certi ficate of Determ ination. 

Scction 2.06. Places of Payment and Paying Agent. Except as otherwise provided in 
the related Certificate of Determ ination, 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 puid by check or draft 
mailed on the interest payment date by the Paying Agent, to the registered owner at his address as it 
appears on the registration books or, at the option of any Owner of at Icast one million 
dollars ($1,000,000) in principal amount of the Refunding Bonds, by wire transfer in immediately 
available funds on each interesl 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, oontaining 
the wire transfer address (which shall be in the continental United States) to which such Owner wishes to 
have such wire directed, if such wriUen notice is received not less than twenty (20) days prior to the 
related interest payment date (such notice may refer to multiple interest payments), 

Section 2.07. Sinking Fund Installments. The Refunding Bonds, if any, determined 
in the related Certificate of Determination shall be subject to redemption (a) in part, by'lot, (b) pro rata (in 
the case of taxable Refunding Bonds), or (c) otherwise as determined in accordance with Section A-404 
of the Resolution, as set forth in the Certificate of Determination, on each date in the year or years 
determined in the Certificate of Determination at the principal amount thereof plus accrued interest up to 
but lIot including the date of redemption thereof, from mandatory Sinking Fund Installments which are 
required to be made in amounts sufficient to redeem on each such date the principal amount of such 
Refunding Bonds. ' 

Scction 2.08. Redemption Prices and Terms. The Refunding Bonds may also be 
subject to rec/emption prior to maturity, at the option of the fssuer, U·pOIl notice as provided in 
Article A-tV of the Resolution, at any time as a whole or tn part (and by fol within a maturity, or 
otherwise as determined ill accordance with Section A-404 of the Resolution, if less than al/ 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) detel'lnincd in the related 
Certificate of Determination, plus accrued interest up to but not including the redemption date. 
Notwithstanding the foregoing, in the case of taxable Refunding Bonds, if set fOl1:h in the Certificate of 
Determination, the tllxable Refunding Bonds may be made subject to pro rata redemption and/or a make­
whole redelllption premium. 

Section 2.09. J)elegation to an Authorized Officer. 1. There is hereby delegated to 
euch 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 
Refullding Obligations or Ohligations issued to refund Cross-Credit Obligations, und to determine the 
amount of the proceeds of the Refunding Bonds to be applied to refunding purposes as well us the spccilic 
Obligations 01' Parity Debt or Cross-Credit Obligations, or portions of either to be refunded and the dute 
or dales. if any, on which slich refunded obligations shall be redeemed, lind the amount of the proceeds of 
the Refunding Bonds estimated to be necessary to pay the COSIS of Issuance orthe Refunding Bonds; 
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(b) to detennine the purpose or purposes for which the Refunding Bonds are being 
issued, which shall be one or more of the purposes set forth, in Section 2.02 of this Supplemental 
Resolution; 

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

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

(e) to determine the date or dates which the Refunding Bonds shall be dnted and the 
interest rate or rates of the Refunding Bonds or the manner of determining such interest rate or rates; 
provided, however, that any Obligations issued as Tax·Exempt Obligations shall be subject to a 
maximum interest rate of 110t greater than 10% per annum, any Obligations issued as Taxable Obligations 
shall be subject to a maximum interest rate of not greater than 12% per annum, any Variable Interest Rate 
Obligations issued as Tax.Exempt Obligations shall be subject to a maximum interest rate of not greater 
than 15% per annum, any Variable Interest Rate Obligations issued as Taxable Obligations shall be 
subject to a maximum interest rate of not greater than 18% per annum and any Parity Reimbursement 
Obligations shall be subject to a maximum interest rate of not greater than 25% per annum, or, in each 
such case. such higher rate 01" rates as determined by the Issuer's Board; 

(Q to deterrnine the Redemption Price or Redemption Prices, if Clny, and the 
redemption terms, if any. for the Refunding Bonds; provided, however, that jf the Refunding Bonds arc to 
be redeemable at the election of the Issuer, the ~edemption Price (except in the case oftax,ahle.Rcfunding 
Bonds) shall not be greater .than one hundred three percent (l03%) of the principal nmount of the 
Refunding Bonds to be redeemed, plus accrued interest thereon up to but 110t including the date of 
redemption and in the case of taxable Refunding Bonds any provisions relating to pro rala redemption 
and/or make whole redemption; 

(g) to determine whether the sale of the Refunding Bonds shall be conducted Oil 

either a negotiated or competitive bid basis and, as applicable, to detel'minc Ihe pmehase priee for lhe 
Refunding Bonds to be paid by the purchasers referred to'in the Purchase Agreement ()r the purchase 
price for the Refunding Bonds to be paid by the whining bidder, if such sale is conducted by competitive 
bid pursuant to a Notice of Sale. in either case as such document is described in Section 2.10 of this 
Supplemental Resolution, which may include such original issue discount and original issue premium as 
shall be determined in the related Certificate of Determination; provided, however. that the underwriters' 
discount rcllt.-'Ctcd in such purchase price shall Ilut exceed $ t 0.00 for each one thousand dollars ($1.000) 
principal amount of the Refunding Bonds; 

(h) to take all actions required for the Refunding fionds to be eligible IInder the rules 
and regulations of The Depository Trust Company (,'DTe") for investment and trading as ullcertiticated 
sectll'ities, to execule and deliver a standard form of Ictter of representation with DTC <lnd, 
notwithstanding any provisions to the contrary contained in this Supplemcntal Resolution, to include in 
the related CCl'tificlltc of Determination such lcnns and provisions as may be appropl"ialc or necessalY to 
provide for ullcertificHtcd securities in lieu of Rellmding Bonds issuable in fully regislorcd form; 

(i) to determine whether to issue all or any portion of the ({.cfunding Bonus <IS 

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

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

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

(I) to determine whether to (i) enter into an escrow agreement or other arrangement 
in connection with the issuance of Refunding Bonds, including the seleC(tion of escrow agents, verification 
agents and the mnnncr of determining specified matters relating to the defeasance of the refunded 
obligations and (ii) purchase SLOs or open market securities and the form and substance thereof and any 
related investment agreement, and to dctennine the application of any amounts released in connection 
with any such refunding: 

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

(n) to determine such other matters specified in or permitted by (i) Sections 202, 
203, 204 and A-20 i of. the Resolution or (ii) this Supplemental Resolution, or to detennine matters 
relating to the payment 01· defeasance of Obligation Anticipation Notes, including preparation of any 
documentation therefor. 

2. Any Authorized Officer shall execute one or morc Certificates of Determination 
evidencing the tletcnninations made pursuant to this Supplemental Resolution and un) slIch Certificate of 
Delcmlination" shall be conclusive evidence of the determinations of such Authorized Ofticer, as stated 
therein. More than one Certificate of Determination may be delivered to the extent more than one Series 
or subscries of Refunding Bonds are delivered from time to time, or other authority is exercised under this 
Supplemental Resolution trom time to time and each such Certificate of Determinntiol1 shall be delivered 
to the Trustee prior to the authentication and delivclY of the respective Series or subsenes of Refunding 
Bonds by the Tnlstcc or other documentation. Determinations sel forth in any Certificate or 
Determination shall have the same effect as if set forth in this Supplemental Resolution. Any slIch 
Authorized Oflicer may exercise any authority delegated under this Supplemental Resolution from time 
to time following' issuunce of any Refunding Bonds; as appropriate for any purposes, including, in order 
to change interest mte modes or auction periods, if any Refunding Bonds shall consist of mUltiple 
subseries, to chmlge the principal amounts and number of the individunl Slibscrics or to combine all 
subscrics into It single Series, if UIlY Refunding Bonds consist of a single Series, to divide such Series into 
two or more suhserics nnd to determine the principal amount of such subserics, oht~tin a subslilute or 
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additional Credit Facility or to appoint new or additional agents or other parties deemed appropriate to a 
particular form or mode of Obligation or manner of sale. 

Section 2.10. Sale of Refunding Bonds. If it is determined that any sale of Bonds 
shall be conducted on a negotiated basis, each Authorized Officer is hereby authorized to sell and award 
the Refunding Bonds to the purchasers who shall be on the list of underwriters then approved by the . 
Issuer and shall be referred to in the Purchase Agreement or Agreements, which Purchase Agreement or 
Agreements shall be substantially in the form most recently executed or delivered by the Issuer in 
connection with the sale of Obligations, with such revisions to reflect the terms and provisions of the 
Refunding Bonds as may be approved by the officer executing the Purchase Agreement (each, a 
"Purchase Agreement"). Each Authorized Officer is hereby authorized to agree to the selection of the 
representative of the underwriters as referred to in the Purchase Agreement or Agreements and to execute 
and deliver the Purchase Agreement or Agreements for and on behalf-and in the name of the Issuer with 
such changes, omissions, insertions and revisions as may be approved by the officer executing the 
Purchase Agreement or Agreements, said execution being conclusive evidence of such approval and 
concurrence in the selection ofthe 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 tho Refunding 
Bonds on the basis of a competitive bid, pursuant to the terms of a notice of sale, including bid form (the 
"Notice of Sale"), in a form, including any limitations on permitted bidders and a description of the basis 
for determining the winning hidder or bidders, determined by such Authorized Onker. Each Authorized 
Officer is hereby authorized to conduct such competitive sale of the Refunding l30nds in a manner 
consistent with this Supplemcntal Resolution and to utilize the services of the Authority'S financial 
advisor and the scrvices of an electronic bidding service, as such Authorized Officer shall determine, and 
the execution by such Authorized Officer of a letter of award shall be conclusive evidence of such award. 

'Each Authorized Officer is hereby authorized to make public ami to authorize the use and 
distribution by said purchasers or other appropriate parties of a preliminary official statement, offering 
circular, or other disclosure document (the "Preliminary Official Statement") in connection with each 
public offering or any private placement of the Refunding Bonds, in subslantially the lom1 most recently 
cxecuted or delivered by the rssuer in connection with the sale of Ohligations, with such changes, 
omissions, insertions and revisions as such officer shall deem advisable. The Issllel' authorizes llny of said 
oftlcers to deliver a certification to the effect that such Preliminary Official Statcment or Official 
Statement, if deemed necessary or appropriate, together with such other documents, if any, described in 
Stich certificate, wns deemed final as of its date for purposes of l{ule 15c2~ 12 of the Securities and 
Exchange Commission as applicable. 

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

Each Authorized Officer is hereby authorized to execute and deliver for und Oil behalf 
and in the name of the Issuer, to the extent determined by such Authorized Ofliccl' to be necessary or 
convenient, a Conlinuing Disclosure Agreement, substantially .in the ronn appended to the Purchase 
Agreement or Notice of Sale, with such changes, omissions, insel1ions and revisions <IS such officer shall 
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deem advisable (the "Continuing Disclosure Agreementt
'), said execution being conclusive evidence of 

the approval of such changes, omissions, inseliions and revisions. . 

The proceeds of each good faith check, if any, received by the Issuer from the purchasers 
of each issue of Refunding Bonds under the terms of the related Purchase Agreement or Notice of Sale 

. may be invested by the rssuer pending application of the. proceeds of such good faith check for the 
purposes provided in Section 2.02 of this Supplemental Resolution at the time of the issuance and 
delivery of such Refunding Bonds. 

Each Authorized Officer (including any Assistant Secretary of the Issuer) is hereby 
authorized and directed to execute, deliver; amend, replace or terminate any and all documents and 
instruments (including any remarketing agreements, tender agency agreements, dealer agreements, 
broker-dealer agreements, tender. agent agreements, or auction agency agreements, any cscrow 
agreements, any investment agreements or arrangements, or any reimbursement agl'ecments or documents 
or .instruments relating to a Credit Facility deemed appropriate to a given fonn or modc 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 tenns of each issue of the Refunding Bonds and the transactions 
contemplated hereby or thereby. 

Whcn 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 ofslIch ofliccrs individually. 

Section 2.11. Ji'orms of Refunding Bonds and Trustee's Authcnticntioll CertiJicatc. 
Subject to the provisions of the Resolution, the fOl'm of registered Refunding Bonds, and the Trustee's 
certificate of authentication, shall be substantially in the fonn set forth .in Exhibit One to the Resolution 
including, if necossary, any changes to comply with the requirements of DTC or the provisions of this 
Supplemental Resolution or any Certificate of Determination. 

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

J)lSPOSITION OF REFUNDING BOND PROCEEDS 

Section 3.fH. Disposition of Refunding Bond Proceeds. AllY 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 Detenn ination to: 

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

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

Unless otherwise provided in a Certificate of Det~rmination, the accrued interest, if any, 
and any ~apitalized interest, received on the sale of the Refunding Bonds shall be deposited in the Debt 
Service Fund. 
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ARTICLE IV 

TAXCOVENANTSANDDE~EASANCE 

Section 4.01. Tax Covenants Relating to tbe Refunding Bonds. The Issuer 
covenants that, in ordc,' to maintain the exclusion from gross income for Federal income tax purposes of 
the interest on the Refunding Bonds issued as Tax-Exempt Obligations, the Issllcr will satisfY. or take 
such actions as are necessary tQ cause to be satisfied, each provision of the Code necessary to maintain 
such exclusion, In furtherancc of this covenant, the Issuer agrees to comply with such written instructions 
as may be provided by Bond Counsel. In furth~rance of the covenant contained in the preceding 
sentence, the (ss~ler agrees to continually comply with the provisions of any "Arbitrage and Use of 
Proceeds Certificale" or "Tax Certificate" to be executed by the Issuer in connection with the execution 
and delivery of any Refunding Bonds issued as Tax-Exempt Obligations, as amended from time to time, 

Notwithstanding any other provision of the Resolution to the contrary, upon the Issuer's 
failure to observe. or refusal to comply with, the above covenant (a) the Owners of the Refunding Bonds, 
or the Trustee acting on their behalf, shall be entitled to the rights and remedies provided to Owners or the 
Trustee 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 bused upon the Issuer's failure to 
observe, or refusal to comply with, the above covenant. 

The provisions of the foregoing covenants set forth in this Section shall 1I0t apply to any 
Refunding Bonds, including any subseries thereof, which the Issuer de~ermines pursi.umt to the applicable 
Certificate of Determination to issue as Taxable Obligations. 

Section 4.02. Ilcfcasance. rn the event the Issuer shall seck, prior to the maturity or 
redemption date thereof, to pay 01' cause 10 be paid, within the meaning and with the effect expressed in 
the Resolution, all or less than all Outstanding Refunding Bonds issued as Tax-Exempt Obligations and 
the provisions of Section 4.01 hereof shall then be of any force or effect, then, notwithstanding the 
provisions, of Article A-XI of the Resolution, the Refunding Bonds issued as Tax-Exempt Obligations 
which the Issuer then secks Lo payor cause to be paid shall nut be deerned to have been paid within the 
meaning and with the effect expressed in Section A-I 101 of the Resolution unless (i) the Issuer has 
confirmed in writing that the Owners of the Refunding Bonds issued as Tax-Exempt Obligations which 
the Issuer then seeks to payor cause to be paid will continue, after such action, to have the benefit of a 
covenant to the effect of the covenant of the Issuer contained in Section 4.0 I hereof or (ii) there shall have 
been delivered to the Trustee an Opinion of Bond Counsel to the effect that l1on-cOinplinnce thereatler 
with the applicable provisions of the Code will not affect the then current treatment of interest on the 
Refunding Bonds isslled <1S Tax-Exempt Obligations in determining gross income l"or Federal income tux 
purposes. 
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follows: 

MULTIPLE SERIES 
GENERAL REVENUE REFUNDING BOND 

SUPPLEMENTAL RESOLUTION 

BE IT RESOLVED oy the Triborough Bridge and Tunnel Authority (lhe "Issuer"), as 

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-VIU of, a resolution of the Issuer adopted on 
March 26. 2002, entitled "General Resolution Authorizing General Revenue Obligations" (the 
"Resolution"). 

Section 1.02. Definitions. 

I. All capitalized terms which are used but not otherwise dcnned in this Multiple 
Series Gencral Revenue Refunding Bond Supplemental Resolution (the "S~ppJemental Resolution") shall 
have the same meanings. respectively, as such terms are given by Section 102 of the Resolution. 

2. In this 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, MTA, as well as allY 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 {he 
Issuer. 

"Board" shall mean, when used with respect to the Issuer, the board of the Issuer acting 
as such pursuant to the provisions of the Issuer Act, and when used with respecl to the MTA, the 
members ofthe MT A acting as such pursuant to the provisions ofthe MTA Act. 

"Bond Counsel" shall mean Hawkins Delafield & Wood LLP, Nixon Peabody LLP 01' 

any other attorney or firm of altol11eys of nationally recognized standing in the field of law relating to lhe 
issuance of obligations by slate and municipal entities, selected by the Issuer. 

"Code" shall mean the Internal Revenue Code of J 986, as amended. and regulations 
thereunder. 

"Cross~Credit Obligations" shall mean indebtedness or other obligations issued or 
incurred by the IsslIer or any other Related Entity as described in clause (i ii) of the uefinition of "Capital 
Costs''. but excluding Obligations. 

"Refunding Bonds" shall mean the General Revenue Bonds authoriz.ed by Article 1I of 
this Supplemental Resolution in one or more Series or subseries. 

Seetinn 1.03. Authnrity for this Supplemental n.csolutiun. This Supplem~111al 
Resolution is adopted pursuant to the provisions of the Issuer Act and the Resolution. 
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AR'fICLEII 

AlITHORIZATION OF REFUNDING BONDS 

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

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

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

The authority to issue Obligations and take related actions 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. 2014, unless the Issuer shall have modified or repealed this authorization. 

Section 2.02. Purposes. The purposes for which the Refunding Gonds arc issued 
shall be set forth in one or more Certificates of Determination and 'may include the refunding, 
restructuring or payment, including by purchasing, exchanging or tendering thereror, 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. 

&clicm 2.03. Oates, Maturities, Principal Amounts and Intel'cst. The Refilllding 
Bonds, except as otherwise provided in the Resolution, shall be dated tpe date or dates determined in the 
related Certificate of Determination. TIle Refunding Bonds shall mature on the dute or dates and in the 
year or years and principal amount or amounts, and shall bear interest at the rate or rates per annum, if 
any, specified in or determined in the manner provided in the related Certificate of Determination. 

Section 2.04. Interest Payments. The Refunding Bonds shalt bear interest from 
their date or dates Hnd be payable 011 such date or dates as may be determined pursuant to the related 
CeniJicale 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 Illonths tlnd a 360-day 
year. 
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Section 2.05. Denominations, Numbers and Letters. Unless otherwise provided 
in the related Certificate of Determination, the Refunding Bonds shall be issued in fully registered form 
without coupons in the denomination of $5,000 or any integral multiple thereof. 

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

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

Section 2.07. Sinking Fund Installments. The Refunding Bonds. if any, 
determilled in the related Certificate of Determination shall. be subject to redemption (a) in part, by lot, 
(b) pro rata (in the case of taxable Refunding Bonds), or (c) otherwise as determined in accordance with 
Section A-404 of the Resolution, as set forth in the Certificate of Determinalion, on each date in the year 
or years deter III ined in the Certificate of Determination at the principal amount thereof plus accrued 
interest up to but not including the date of redemption thereof, from mandatory Sinkillg Fund lnstalltncnts 
which are required 10 be made in amounts sufficient to redeem on each such date the principal amount of 
such Refunding Bonds. . 

Section 2.0R. Redemption Prices and Terms. The Refunding Bonds may also be 
subject to redemptiou 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 (anti by lot within a maturity, or 
otherwise as detorm incd in accordance with Section A-404 of the Resolution, if less than all of a maturity 
is to be redeemed). n'om 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 Dctcmlinalion, plus accrued interest up to but not including the redemption date. 
Notwithstanding the foregoing, in the case of taxable Refunding Bonds, if set forth in the Certificate of 
Determination, the tnxable Refullding Bonds may be made subject to pro rata redemption and/or a make­
whole redemption premium .. 

Section 2'('9. Delegation to an Authorized Officer. I. There is hereby delegated 
to each Authorized Officer, subject to the limitations contained in this Supplemental Resolution, the 
following powers with respeci to lhe 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 (IS well as the specific 
Obligations or Parity Deht or Cross-Credit Obligations, or portions of either to be refunded and the date 
or dates, if ally, on which such refunded obligations shall be redeemed, and the amount of the proceeds of 
the Refunding Bonds eslirnall'd to be necessary to pay the Costs of (ssllUI1Ce of the Refunding Bonds; 
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(b) to detcrmine the purpose or purposes for which the Refunding Bonds are being 
issued. which shall be one or more of the purposes set forth in Section 2.02 of this Supplemental 
Resolution; 

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

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

(e) to dctcnnine 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 detennining such interest rate or rates; 
provided, however, that any Obligations issued as Tax-Exempt Obligations shall be subject to a 
maximum interest rate of not greater than 10% per annum, any Obligations issued as Taxable Obligations 
shall be subject to a maximum interest rate of not greater than 12% per annum, any Variable Interest Rate 
Obligations issued as Tax-Exempt Obligations shall be subject to a maximum interest rate of not greater 
than 15% per annum, any Variable Interest Rate Obligations issued as Taxable Obligations shall be 
subject to a maximum interest rate of not greater than 18% per annum and any Parity Reimbursement 
Obligations shall be subject to a maximum interest rate of not greater than 25% per annum, or, in each 
such case, such higher rate or rates as determined by the rssuer's Board; 

(f) to dclennine the Redemption Price or Redemption Prices, if any, and the 
redemption tenns, ifuny, for the Refunding Bonds; provided, however, that if the Refunding Bonds are to 
be redeemable at the election or1he 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 I'cdecmed, plus accrued interest thereon up to but not including the date of 
redemption and in the case of taxable Refunding Bonds, any provisions relating to pro rata redemption 
and/or make whole redemption; 

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

(h) to take all actions required for the Refunding Bonds to be eligible under the rules 
and regulations of The Depository Trust Company ("DTC") tor investment and trading as uncertificated 
securities, to execute and deliver a standard fonn of letter of represent.1tion with Drc and, 
notwithstanding any provisions to the contrary contained in this Supplemental Resolution, to include in 
the relatedCerlificate of Determination such tenns and provisions as may be appropriate or necessary to 
provide for ullcertificnted securities in lieu of Refunding Bonds issuable in Ililly 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 (nterest Rate Obligations or us 
any other form of Obligations permitted by the Resolution and any matters related thereto, including 
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(0 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 orany such arrangements, and (iii) the methods for determining the accrual of Debt Service; 

(j) 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 Lo determine and 
accept the terms and provisions and price thereof, to determine such other matters related thereto as in the . 
opinion of the officer executing the related Certificate of Determination shall be considered necessary or 
appropriate and to effect such determinations by making any changes in or additions to this Supplemental 
Resolution required by Credit Facility providers. if any, or required by a Rating Agency in order to attain 
or maintain specific ratings on the Refunding Bonds, or relating to the mechanisms for the repayment of 
amounts advanced thereunder or payment of fees, premiums, expenses or any other amounts, notices, the 
provision o'f infonnation, and such other matters of a technical, mechanical, procedural or descriptive 
nature necessary or appropriate to obtain or implement a Credit' Facility with respect to the Refunding 
Bonds, and to make any changes in cOnnection therewith; 

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

(I) 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 manncr of detcrm ining specified matters relating to the defeasance of the refunded 
obligations and (ii) purchase SLOs or open market securities and the form and substance thel'eof and allY 
rerated investment agreement, and to determine the application of any amounts released in connection 
with allY such refunding; 

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

(11) to determine such other matters specified in or permitted by 0) Sections 202, 
203, 204 and A~20 I of the Resolution or (ii) this Supplemental Resolution, or to determine matters 
relating to the payment or defeasan'ce of Obligation Anticipation Notes, including pl'cparalion of any 
documentation therefor, 

2. Any Authorized Officer shaH 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 detenninations of such Authorized Officer, as stated 
therein, More than one Certificate of Determillation may be delivered to the extent more than one Series 
or subseries of Refunding Bonds are delivered from time to time, or other authority is exercised under this 
Supplemental Resolution from time to time and each such Certificate of Determination shall be delivered 
to tht) Trustee prior to the authentication and delivery of the respective Series or subseries of Refunding 
Bonds by the Trustee or other documentation, Determinations set forth in any Ce'rtificatc of 
Determination shall have the same effect as if set forth in this Supplemental Resolution. Any such 
Authorized Officer may exercise any authority delegated under this Supplemental Resolution fi'Om time 
to time tollowing issuance of any Refunding Bonds, as appropriate for any purposes, including, in order 
to change interest rate modes 01' auction periods, if' any Refunding Bonds shall consist of Illultiple 
subseries, to change the principal amounts and number. of the individual slibseries or (0 combine all 
subseries into a single Series, if' any Refunding Bonds consist of a single Series, to divide such Series into 
two or more subseries and to determine the principal amount of such subseries, obtain a substitule or 
additional Credit Facility or to appoinlncw or additioilal agents or other partics deemed appl'oprinte to u 
particular form or mude of Obligation or mmmer of sule. 
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Section 2.l0. Sale of Refunding Bonds. If it is detennined that any sale of Bonds 
shall be conducted on a negotiated basis, each Authorized Officer is hereby authorized to sell and award 
the Refunding Bonds to the purchasers who shall be on the list of underwriters then approved by the 
Issuer and shall be referred to in the Purchase Agreement or Agreements, which Purchase Agreement or 
Agreements shall be substantially in the form most recently executed or delivered by the Issuer in 
connection with the sale of Obligations, with such revisions to reflect the terms and provisions of the 
Refunding Bonds as may be approved by the officer executing. the Purchase Agreement (each, a 
"Purchase Agreement"). Each Authorized Officer is hereby authorized to agree to the selection of the 
representative of the underwriters as referred to in the Purchase Agreement or Agreements and to execute ' 
and deliver the Purchase Agreement or Agreements for and on behalf and in the name of the Issuer with 
such changes, omissions, insertions and revisions as may be approved by the officer executing the 
Purchase Agreement or Agreements, said execution being conclusive evidence of such approval and 
concurrence in the selection of the representative of the underwriters. 

If it is determined that any sale of Bonds shall be conducted on a competitive bid basis, 
each Authorized Officer is hereby further authorized to conduct the sale and award of the Refunding 
Bonds on the basis of a competitive bid, pursuant to the terms of a notice of sale, including bid form (the 
"Notice ofSalo"), in a fOl1n, including any limitations on permitted bidders and a description of the basis 
for determining the winning bidder or bidders, determined by such Authorized Officer: Each Authorized 
Officer is hereby authorized to conduct such competitive sale of the Refunding Bonds in a manner 
consistent with this Supplemental Resolution and to utilize the services of the Authority's financial 
advisor and the services of an electronic bidding service, as such Authorized Officer shall determine, and 
the execution by such Authorized Officer of a letter of award shall be conclusive evidence of such award. 

Each Authorized OfJicer is hereby authorized to make public and to authorize the use and 
distribution b)' said purchasers or other appropriate parties of a preliminary official statement, offering 
circular, or other disclosure document (the "Preliminary Official Statement") in connection with each 
public offering or any private placement of the Refunding Bonds, in substantially the form most recently 
executed or delivered by the Issuer in connection with the sale of Obligations, with such changes, 
omissions, insertions and revisions as such officer shall deem advisable. The Issuer authorizes any of said 
officers to deliver a certification to the effect that such Preliminary Official Statement or Official 
Statement, if deemed necessary or appropriate, together with such other documents. if any, described in 
such certificate, was deemed final as of its date for purposes of Rule 15c2-12 of the Securities and 
Exchange Commission as applicable. . 

Each Authorized Officer is hereby authorized to make p~blic and to authorize distdbution 
of a tinal Official Statement in substantial1y 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 
sllch 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 stich issue of the Refunding 
Bonds, Stich execulion being conclusive evidence of the approval of such changes, omissions, insertions 
and revisions. 

Each Authorized Officer is hereby authorized to execute and deliver for and on behalf 
and in the name of the Issuer, to the extent determined by such Authorized Officer to be necessary or 
cOllvenient, a Continuing Disclosure Agreement, substantially in the form appended to the Purchase 
Agreement or Notice of Sale, with slIch changes; omissions, insertions and revisions as such ol1ieer shall 
deem advisable (the "Continuing Disclosure Agreement"), said execution being conclusive evidence of 
the approval of such chill1ges, omissions, insertions and revisions. 
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The proceeds of each good faith check, if any, received by the Issuer from the purchasers 
of each issue of Refunding Bonds under the terms of the related Purchase Agreement or Notice of Sale 
may be invested by the Issuer pending application of the proceeds of such good faith check for the 
purposes provided in Section 2.02 of this Supplemental Resolution at the time of the issuance and 
delivery of such Refunding Bonds. 

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

Sc"ction 2.11. Forms of Refunding Bonds and Trustee's Authentication 
Certificate. Subject to the provisions of the Resolution, the form of registered Refunding Bonds, and the 
Trustee's certificate of authentication, shall be substantially in the form set forth in Exhibit One to the 
Resolution including, if nccessary, any changes to comply with the requirements of DTC or the 

. provisions of this Supplcmental Resolution or any Certificate of Determination. 

Section 2.12. Appointment of Trustee and Paying Agent. Unless otherwise 
provided by Certificate of Determination. U.S. Bank Trust National Association shall be the Trustee 
under the Resolution and the Paying Agent for the Refunding Bonds. 
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ARTICLE III 

DISPOSITION OF REFUNDING BOND PROCEEDS 

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

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

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

Unless olhenvisc provided in a Certificate of Determination, the accrued interest, if any, 
and any capitalized interest, 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 DEFEASANCE 

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

Notwithstanding any other provision of the Resolution to the contrary, upon the Issuer's 
failure to observe, or refusal to comply with, the above covenant (a) the Owners of the Refunding Bonds, 
or the Trustee acting on their behalf, shall be entitled to the rights and remedies provided to Owners or the 

. Trustee under Section 702 of the Resolution, other than the right (which is hereby abrogated solely as to 
the Issuer's failure to observe, or refusal to comply with the above covenant) to declare the principal of all 
Obligations then Outstanding, and the interest accrued thereon, to be due and payable pursuant to Section 
567 of the Issuer Act, and (b) neither the Owners of the Obligations of any Series 01' holders of any Parity 
Debt (other than the Refunding Bonds or the Trustee acting on their behalt), nor the Trustee acting on 
their behaU~ 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 tailure to obserVe, or refusal to 
comply with, the above covenant. 

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

Section 4.02. ])crcasancc. fn the event the Issuer shall seek, priur to the maturity or 
redemption date thereof, to payor cause to be paid, within the meaning and with the effect expressed in 
the Resolution, all or less than all Outstanding Refunding Bonds issued as Tax-Exempt Obligations and 
the provisions of Section 4.01 hereof shall then be of any force or effect, then, hotwithstanding the 
provisions of Article A-Xl of the Resolution, the Refunding Bonds issued as Tax-Exempt Obligations 
which the Issuer then seeks to payor cause to be paid shall not be deemed to have been paid within the 
meaning and with the elTect expressed in Section A·IIOI of the Resolution unless (i) the Issuer has 
confirmed in writing that the Owners of the Refunding Bonds issued as Tax-Exempt Obligations which 
the Issuer then st.'eks to payor cause to be paid will continue, after such action, to have the benefit of a 
covenant to the effect of the covenant of the Issuer contained in Section 4.0 J hereof or (ii) there shall have 
been delivered to the Truslee 811 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 isslied as Tax-Exempt Obligations in determining gross income for Fedeml income tux 
purposes. 
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follows: 

MULTIPLE SEIUES 
2001 SUBORDINATE REVENUE REFUNDING BOND 

SUPPLEMENTAL RESOLUTION 

BE IT RESOLVED by the Triborough Bridge and Tunnel Authority (the "Issuer"), as 

ARTICLE I 

DEFINITIONS AND STATUTORY AUTHORITY 

Section 1.01. Supplemental Resolution. This resolution is supplemental to, and is 
adopted in accordance with Alticle II and Article A-VIII of, a resolution of the Issuer adopted on 
March 26, 2002, entitled "200 I Subordinate Resolution Authorizing General Revenue Obligations" (the 
"Resolution"). 

Section t.02. Definitions. 

I. All capitalized terms which are used but not otherwise defined ill this Multiple 
Series 200] Subordinate Revenue Refunding Bond Supplemental Resolution (the "Supplemental 
Resolution") shall have the same meanings, respectively, as such terms are given by Section 102 of the 
Resolution. 

2. In this Supplemental Resolution: 

"Authorized Officer" shall include the officers designated as such in the Resolution, and 
the Chaimlan and Chief Executive Officer, the Chair of the Finance Committee, the Chief Financial 
Officer or the Director of Finance, MTA; as well as any officer duly designated as "Acting" in said 
ofticor'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 Assislant Secretary of the 
Issuer. 

"Board" shall mean, when used with respect to the Issuer~ the board of the Issuer actillg 
as such pursuant to the provisions of the Issuer Act, and when used with respect to the MT A, the 
members of the MTA acting as stich pursuant to the provisions of the MTA Act. 

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

"Code" shall mean the Internal Revenue Code of 1986, as amended, and regulations 
thereunder. 

"Cross-Credit Obligations" shall mean indebtedness or other obligations issucd or 
incllrl'ed by the Issller or any other Related Entity as described in clause (iii) of the definition of "Capital 
Costs", but excluding Obligations. 

"Refunding Bonds" shall mean the 2001 Subordinate Revenue Bonds authorized by 
Article II of this SUllplemental Resolution in aile or more Series or subseries. 
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Section 1.03. Authority for this Supplemental Resolution. This Supplemental 
Resolution is adopted pursuant to the provi~ions of the Issuer Act and the Resolution. 
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ARTICLE II 

AUTHORIZATION OF REFUNDING BONDS 

Section 2.01. Authorized Principal Amount, Designation and Series. I. Pursuant 
to the provisions of the Resolution and in order to issue (a) Refunding Subordinate Obligations, and (b) 
Obligations fOl' the purpose of refunding Cross-Credit Obligations, multiple Series of Subordinate 
Revenue Obligations (which may be issued at one time or from time to time in any number of Series or 
subseries, which for purposes of this Supplemental Resolution shall collectively be referred to herein as 
the "Refunding Bonds", subject to redesignation as hereinafter provided) entitled to the benefit, protection 
and security of such provisions are hereby authorized to be issued in an aggregate principal amount not 
exceeding the principal amount necessary so that, after giving effect to any net original issue discount or 
premium and underwriters' discount from the principal amount, the amount to be deposited in the 
Proceeds Account purSuant to, or otherwise applied to effectuate the purposes of, Section 2.02 and 
Section 3.01 of this Supplemental Resolution (exclusive of the amount so deposited therein determined in 
any Certificate of Determination as' estimated to be necessary to pay any Costs of Issuance of the 
Refunding Bonds payable from such Proceeds Account or otherwise applied to pay such Costs of 
Issuance), shall not ,exceed the amount or amounts determined in one or more Certificates of 
Determination to be necessary to effectuate the purposes set forth in Section 2.02 hereof; provided, 
however, that any Refunding Bonds issued pursuant to this Supplemental Resolution shall be issued in 
co~npliance 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 "efunding obligations in accordance with Section 203 of the Rcsolutiofl. 

Refunding Bonds shall be designated as, and shall be distinguished from the Obligations 
of all other Series by the Litle, "Subordinate Revenue Bonds, Series [insert calendar year of issuance]" or 
slich other title or titles set fOl1h in the related Certificate of Determination. 

The. authority to issue Obligations and take related actions grantcd under previous 
resolutions of the Issuer shall continue in full force and etfect. 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, 2014, unless the Issuer shall have modified or repealed this authorization. 

Section 2.02. ]'urposcs. The purposes for which the Refunding Bonds nre issued shall 
be sct forth in one or more Certificates of Determination and may include lhe refltnding, restructuring or 
payment, including by purchasing, exchanging or tendering therefor, of all or any portion of any 
Outstanding Obligalions 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. 

Sectiun 2.03. Dates, Maturities, Principal Amounts and Iutcrl~st. The Refunding 
Bonds, except as olhcrwise provided in the Resolution, shall be dated the date or datcs determined in the 
related Certiticate of Determination. The Refunding Bonds shall mature on the date or dales ~md ill the 
year or years and principal amount or amounts, and shall bear interest at the rute or rates pCI' annum, if 
any, specified in or determined in the manner provided in the related Certificate of Dctermination. 

Scclion 2.04. Interest P~lymcnts. The Refunding Bonds shall bear intcrest from their 
date or datCH and bc puyable on such dale 01' dates as may be determined pursuant to the related 
Ccrlificutc of Dclcrminnlion. Except as olherwise provided in the related Certificate of Delcrl1linnlion. 
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interest on the Refunding Bonds shall be computed on the basis of twelve 30.day months and a 360·day 
year, ' 

Section 2.0S. Denominations, Numbers and Letters. Unless otherwise provided in 
the related Certificate of Determination, the Refunding Bonds shall be issued in fully registered form 
without coupons in the denomination of $5,000 or any integral multiple thereof. 

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

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

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

Section 2.08, nedcmtitioll I'l'ices aud Terms. The Refunding Bonds may also be 
subject to redemption' prior to maturity. at the option qf 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, 01' 

otherwise as dotorm incd in accordance with Section A·404 of the Resolution, if less than all of a maturity 
is to be redeemed), Ii'om maturities designated by the Issuer on and aller the date and in the years and at. 
the Redemption Prices (expressed as a percentage of principal amount) determined in the related 
Certificate of Determination, plus accrued interest up to but not including the redemptioll dute, 
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.U9. f)cJegation to all Authorized Officer. 1. Thel'e is hereby delegated to 
eaeh Authorized Oft1cer, su~icct to the limitations contained in this Suppicmeillal Resolution, the 
fbllowing powers wilh respect to the Refunding Bonds: 

(a) to determine whether nnd when to issue any Refunding Bonds constituting 
Refunding Subordinate Obligatiuns or Obligations issued to refund Cross-Credit Obligations, and to 
determine the amoullt oftho pl'Occcds of the Refunding Bonds to be npplied to refundillg purposes as well 
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as the specific Obligations or Parity Debt or Cross-Credit Obligations, or portions of either to be refunded 
and the date or dates, jf any, on which such refunded obligations shall be redeemed, and the amount or tile 
proceeds of the Refunding Bonds estimated to be necessary to pay the Costs of Issuance of the Refunding 
Bonds; 

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

(c) to determine the principal amounts of the Refunding Bonds to be issued for the 
purposes set forth in Section 2.02 of this Supplemental Resolution and whether such principal amounts 
constitute a separate Series or n 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 Instal/ment, if any; 

. '(e) Lo 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 detennining such interest ratc or rates; 
provided, however, that any Obligations issued as Tax-Exempt Obligations shall be subject to a 
maximum interest rale of not greater than 10% per annum, any Obligations issued as Taxable Obligations 
shall be subjt."Ct 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 I"&to of not greater 
than 15% per annum, any Variable Interest Rate Obligations issued as Taxable Obligations shall be 
su~iecl to a maximum interest rate of not greater than 18% per annum and any Parity Reimbursement 
Obligations shall be subject to a maximum interest rate of not greater than 25% per annum, or, in each 
such ~ase, such higher rate or rates as determined by the Issuer's Board; . 

(I) to determine the Redemption Price or Redemption Prices, if any, and the 
redemption terms, irany,lor 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 Refun~ing 
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 lhe case of taxable Refunding Bonds any provisions relating to pro rata redemption 
and/or make whole redemption; 

(g) to detcl1nine 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 
Refi.mding Bonds to be paid by the purchasers referred to in the Purchase Agreement or the purchase 
price for the Refunding Bonds to be paid by the winning bidder, if such sale is conducted by competitive 
bid pursuant to a Notice of Sale, in either case as such document is described in Section 2.10 of this 
Supplemental Resolution, which may include such original issue discount and original issue premium as 
shall be determined in thc related Certificate of Determination; provided, however, that the underwritcrs' 
discount rellected in such purchase price shall not exceed $10.00 for each one thousand dollars ($1,000) 
principal amollnt of the Refunding Bonds; 

(h) to take all actions required for the Refunding Bonds to be eligible under the rules 
and regubltiolls of The DepositoryTrust Company ("DTC") for investment and trading as uncertificated 
securities. to execute nnd doliver a standard foml of letter of representation with DTC and, 
notwithstHnding an)! provisions tn the contrary contained in this Supplemental Resolution, 10· include in 
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the related Certificate of Determination such terms and provisions as may be approprialeor necessary to 
provide for uncertificated securities in lieu of Refunding Bonds issuable in fully registered form; 

(i)' to determine whether to issue all 'or any portion of the Refunding Bonds as 
Tax~Exempt Obligations, Taxable Obligations, Put Obligations, Variable Interest Rate Obligations or as 
any other form of Obligations permitted by the Resolution and any matters related thereto, including 
(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; 

(j) to determine the advisability, as compared to an unenhanced transaction, of 
obtaining one or more Credit Facili.ties, to select a provider or providers there.of and to detennine and 
accept the terms and provisions and price thereof, to determine such other matters related thereto as in the 
opinion of the officer executing the relat-ed Certificate of Determination' shall be considel'ed necessary 01' 

appropriate and to effect Stich determinations by making any changes j~ or additions to this Supplemental 
Resolution required by Credit Facility providers, if any, or required by a Rating Agency in order to attain 
or maintain specific ratings on the Refunding Bonds, or relating to the mechanisms for the repayment of 
amounts advanced thereunder or payment of fees, premiums, expenses or any other mnollnts, notices, the 
provision of information, tlnd sueh other matters of a technical, mechanical, procedural or descriptive 
nature necessary or apPl'opl'iate to obtain or implement a Credit Facility with respect to the Refunding 
Bonds, and to make any changes in connection therewith; 

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

(I) to determine whether to (i) entJ:r into an escrow agreement or othcr arrangement 
in connection with the issuance of Refunding Bonds, including the selection of cscrow agents, verification 
agents and th~ Iluumer of determining specified matters relating to the defeasance of the refunded 
obligations and (ii) purchase SLGs or open market securities and the form and substunce thereof and any 
related investment agreement, and to determine the application of any amounts released in cOllnection 
with any such rcrunding~ 

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

(n) to determine such other matters specified in or permitted by (i) Sections 202, 
203, 204 and A-20 1 of the Resolution or (Ii) this Supplemental Resolution, or to determine matters 
relating to the payment ur defeasance of Obligation Anticipation Notes, including preparation of any 
documentation thcrefor. 

2. Any Authoriz.ed Officer shall execute one or more CertificlItes of Determination 
cvidencing the determinations niade pursuant to this Supplemental Resolution and an)' such Certificate of 
Determination shall he conclusive evidence of the determinations of such Authorized .otlicer, as stated 
therein. More than one Certificate of Determination may be delivered to the extenlll10rc than one Series 
or subseries of Refunding Bonds are delivered from time to lime, or other authority is exercised under this 
Supplemental Resolution from time to time nnd each such Certificate of Determination shall be delivered 
to the Trustee prior to the uuthentication nnd delivery of the respective Series or subscries of Refunding 
Bonds by the TmSlcc or other documentation. Determinations set forth in any Certificntc of 
Determination shall have the same eflect as if set fbrth in this Supplemental Resolution. Any such 
Authorized Omcer may ~xel'ciso any authority delegated under this Supplementnl Resolution fh)lll time 
to lime following issuance of any Refunding Bonds, as appropriate for any pUI'puses, including., in order 

1209815.2016950 IUllND 

·142 -

........ __ ._._--_._._--------------------------



to change interest nlte modes or auction periods, if any Refunding Bonds shall consist of multiple 
subseries, to change the principal amounts and number of the individual subserics or to combine all 
subseries into a single Series, if any Refunding Bonds consist of a single Series, to divide such Series into 
two or more subseries and to determine the principal amount of such subseries, obtain a substitute or 
additional Credit Facility or to appoint new or additional agents or other ·parties deemed appropriate to a 
particular form or mode of Obligation or manner of sale. 

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

If it is determined that any sale of Bonds shall be conducted on a pompetitive bid has is, 
each Authorized Officer is hereby further authorized to conduct the sale and award of the Refunding 
Bonds 011 the basis of a conlpetitive bid, pursuant to the terms of a notice of sale, including bid form (the 
"Notice of Sale"), in a fonll. 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 
Otlker is hereby uuthori:t.cd to conduct such competitive sale of the Refunding Bonds ill u manner 
consistent with this Supplemental Resolution and to utilize the services of the Authority's financial 
advisor and the services of an electronic bidding service, as such Authorized Ofiicer shall detcnnine, and 
the execution by such Authorized Ofiicer 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 officiul statement, offering 
circular, or other disclosure document (the ~'Preliminary Official Statement") in connection with each 
puhlic offering or any private placement oHhe'Refunding Bonds, in substantially the form most recently 
executed or delivered by the Issuer in connection with the sale of Obligations, with such changes. 
omissions, insertions and revisions as such officer shall deem advisable. The Issuer authorizes any of said 
officers to deliver a certification to the eftect that such Preliminary Official Statement or Official 
Statement, if deemed necessary or appropriate, together with such other documents, if uny, described in 
such certificate, was deemed final as of its date for purposes of Rule 15c2-12 of the Securities and 
Exchange Comm~ssion as applicable. 

Each Authorized Ofiiccr is hereby authorized to make public and to authorize dislrihutioll 
of a final Onicial Stutcmcnt in substantially the form of each Preliminary Onicial Slntemcill or the most 
recently executed tlnd delivered Qfficial Stntement if there is not a Preliminary Ollicial Stntement, with 
such changes, omissions, insertions and revisions as such officer shall deem udvisuble, to sign such 
Official Statement and to deliver such Official Statement to the purchasers of stich issue of the Retilllding 
Bonds, such execution being conclusive evidence of the approval of such changes, omissions, insertions 
and revisions. 
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Each Authorized Officer is hereby authorized to execute and deliver for and on behalf 
and in the name of the Issuer, to the extent detennined by such Authorized OtTicer to be necessary or 
convenient, a Continuing Disclosure Agreement, substantially in the form appended to the Purchase 
Agreement or Notice of Sale, with such changes, omissions, insertions and revisions as such officer shall 
deem advisable (the "Continuing Disclosure Agreement"), said execution being conclusive evidence of 
the approval of such changes, omissions, insertions and revisions. 

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

Each Authorized Officer (including any Assistant Secretary of the Issuer) is hereby 
authorized and directed to execute, deliver. amend, replace or tenninate any and all documents and 
instruments (including any remarketing agreements, tender agency agreements. dealer agreements, 
brokcr-dealer agreements, tender agent agreements, or auction agency agreements, any escrow' 
agreements, any investment agreements or arrangements, or any reimbursement agrcemcnts or documents 
or instruments relating to a Credit Facility deemed appropriate to a given form or mode of an Obligation) 
and to do and catlse to be done any and all acts necessary or proper for cal-rying out each Purchase 
Agreement or Notice of Sale, each Continuing Disclosure Agreement, the tenns of any Credit Facility or 
other such agreement or arrangement, and the issuance, sale and delivery of each issuc of the Refunding 
Bonds and fOI" 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 authorizmi\11l 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 Authcnticntion Ccrtificnte. 
Subject to the provisions of the Resolution, the form of registered Refunding Bonds, and the Trustee's 
certificate of authentication, shall be substantially in the form set forth in Exhibit One to the Resolution 
including, if necessary. any changes to comply with the requirements of DTC 01' the provisions of this 
Supplemental Resolution 01' any Certificate of Determination. 

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

ARTICLE III 

J)lSPOSITION OF REFUNDING BOND l~ROCEEns 

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

(3) . the refunding of any Obligations, Parity Debt or Cross~Crcdil Obligations, 01' 

portions of any of theill. in accordance wilh Section 2.02 hereof; and 
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(b) the balance of such proceeds, exclusive of accrued intcrest, shall be deposited in 
the COl Account and applied to the payment of Costs of Issuance or otherwise applied to the payment of 
Costs of Issuance. 

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

ARTICLE IV 

TAX COVENANTS AND DEFEASANCE 

Section 4.01. Tax Covenants Relating to the Refunding Bonds. The Issuer 
covenants that, in order to maintain ~he 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 necessal)' to cause to be satisfied, each provision of the Code necessary to maintain 
such exclusion, In fUI1herallce of this covenant, the Issuer agrees to comply with such written instructions 
as may be provided by Bond Counsel. In furtherance of the covenant contained in the preceding 
sentence, the Issuer agrees to continually comply with the provisions of any "Arbitrage and Use of . 
Proceeds Certificate" or "Tax Certificate" to be executed by the Issuer in connection with the execution 
and delivery of any Refunding Bonds issued as Tax-Exempt Obligations, as amended from time to time. 

Notwilhstanding any other provision of the Resolution to the contrary, lIpon the Issuer's 
failure to observe. or refusal to comply with, the above covenant (a) the Owners of the Refunding Bonds, 
OI,the Trustee. HCling on their behalf, shall be entitled to the rights and remedies provided to Owners or the 
Trustee under Section 702 uf the Resolution, other than the right (which is hereby abrogated solely as to 
the Issuer's failure to observe, or refusal to comply with the above covenant) to declare the principal of all 
Obligulions then Outstanding, and the interest accrued thereon, to be due and payablc pursuant to Section 
5670HIle Issuer Act, and (b}neitherthe Owners of the Obligations of any Series or holders of any Parity 
Debt (oliler than the Refunding Bonds or the Trustee acting on their behnlf), nor the Trustee acting on 
their behalf: shall be entitled to exercise any right or remedy provided to the OWners, the Parity Debt 
holders or the Trustee under the Resolution based upon the Issuer's failure to observe, or refusal to 
comply with, the above covenant 

The pmvisions 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 Taxabl.e Obligations. 

Section 4.02. . Additional Covenants. 1. The Issuer covenants. and agrees that it will 
not issue any Scnior Obligations under the Senior Resolution (other than pursuant to Section 205 thereof) 
unless in addition 10 satisfying the requirements of the Senior Resolution, an Authorized Officer delivers 
to the trustee under the Senior Resolution a certificate demonstrating that tbr any period of 12 consecutive 
calendar months out of the 18 complete calendar months next preceding the date of authentication and 
dclivel)' sllch issue of Senior Obligations, Net Revenues are at least t..'qual to 1.10 times the Combined 
Maximum Annual Calculated Debt Service for all Subordinate Revenue ObIigntiolls, Parity Debt, Senior 
Obligations and Sellior Parity Debt. 

2. The Issuer covenants and agrees that in addition 10 complying willi the provisions 
of Section 604 of the Bond Resolution, the Issuer shall at all times esulblish. levy, maintain lind collect, or 
cause to be established, levied, maintained and collected, such tolls, rentals and olher charges in 
connection with the rBTA Fncilities as shall always be sufficient, together with olher money avnilable 
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therefor (including the anticipated receipt of proceeds of sale of Obligations or other bonds, notes or other 
obligations or evidences of indebtedness of the Issuer that will be used to pay the principal of Obligations 
issued in anticipation of such receipt, but not including any anticipated or actual proceeds from the sale of 
TBTA Facilities), to equal or exceed in each calendar year the greater of (a) an amount equal to the sum 
of amounts necessary in such calendar year (i) to pay all Operating Expenses of the Issuer, plus (ii) to pay 
the sum of Calculated Debt Service as defined in the Bond Resolution and Calcul~lted Debt Service as 
defined in the Senior Resolution, plus (iii) to maintain any reserve established by the Issuer pursuant to 
the Senior Resolution, in such amount as may be determined from time to time by an Authorized Officer 
in his or her judgment, or (b) an amotlnt such that Revenues less Operating Expenses shall equal at least 
t .1 0 times the sum of Calculated Debt Service as defined in the Senior Resolution and Calculated Debt 
Service as defined in the Bond Resolution for Stich calendar year. 

Section 4.03. Defeasance. In the event the Issuer shall seek, prior to the maturity or 
redemption date thereof, to payor cause to be paid, within the meaning and with the effect expressed in 
the Resolution, all or less than all Outstanding Refunding Bonds issued as Tax-Exempt Obligations and 
the provisions of Section 4.0 I 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 thon seeks to payor cause to DC paid shall not be deemed to have been paid within the 
meaning and with the effect expressed in Section A-il 0 1 of the Resolution unless (i) lhe Issuer has 
confirmed in writing that the Owners of the Refunding Bonds issued as Tax-Exempt Obligations which 
the Issuer then sc~ks to payor cause to be paid will continue, after such action, to have the benefit of a 
covenant to the effect of the covenant of the Issuer contained in Section 4.01 hereof or (ii) there shall have 
becn delivered tp the Trustee an Opinion of Bond Counsel to the effect that non-compliance thereafter 
with the applicable provisions of the Code will not affect the then current treatment of interest on the 
Refunding Bonds issued as Tax.Exempt Obligations in determining gross income for Federal income tax 
purposes. 
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follows: 

--------------------------

MULTIPLE SERIES 
STATE SERVICE CONTRACT REFUNDING BOND 

SUPPLEMENTAL RESOLUTION' 

BE IT RESOLVED by the Metropolitan Transportation Authority (the "Issuer"); as 

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-vm of, a resolution of the Issuer adopted on 
March 26, 2002, entitled "Stale Service Contract Obligation Resolution" (the "Resolution"), 

Section 1.02. Definitions. 

I. . All capitalized terms which are used but not otherwise defined in this Multiple 
Series State Service Contract Refunding Bond Supplemental Resolution (the "Supplemental Resolution") 
shall have the same meanings, respectively. as such terms are given by Section 102 of the Resolution. 

2. In this Supplemental Resolution: 

"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,thnt, for the purposes of any delegation set forth herein that does not expressly include 
any Assistant S~cre!ary, "Authorized Officer" shall not include any Assistant Secretary Qfthe Issuer. 

"Board" shall mean the members of the Issuer acting as such pursuant to the provisions 
or the Issuer Act. 

"Bond COlillsel" shall mean Hawkins Delafield & Wood LLP, Nixoll Peabody LLP or 
any other attorney or firm of attorneys of nationally recognized standing in the field or law relating to the 
issuance of obligations by state and municipal entities, selected by the Isslier. 

"Code" shull mean the Internal Revenue Code of 1986. as Ulllendcd. and regulations 
thereunder. 

"Refunding Bonds" shall mean the State Service Contract Bonds authorized by Article If 
of this Supplemental Resolution in one or more Series or subseries. 

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

AUTHORIZATION OF REFUNDING BONDS 

Section 2.01. Authorized Principal Amount, Designation and Series. l.Pursuant to 
the prOVISions of the Resolution and Section 3.9 of the State Service Contract, and in order to 
issue Obligations for the purpose of.refunding Outstanding Obligations (which may bc issued at one time 
or from time to time in any number of Series or subseries, which for purposes of this Supplemental 
Resolution shall collectively be referred to herein as the "Refunding Bonds", subject to redesignation as 
hereinaftel' provided) entitled to the benefit, protection and security of such provisions are hereby 
authorized to be issued in an aggregate principal amount not exceeding the principal amount necessary so 
that, after giving effect to any net original issue discount or premium and underwriters' discount from the 
principal amount, the amount to be deposited in the Proceeds Account pursuant to, or otherwise applied to 
effectuate the purposes of, Section 2.02 and Section 3.01 of this Supplemental Resolution (exclusive of 
the amount so deposited therein determined in any Certificate of Determination as estimated to be 
necessary to pay any Costs of Issuance of the Refunding Bonds payable from such Proceeds Account or 
otherwise applied to pay such .Costs of Issuance). shall not exceed the amount 01' amounts detcrmined in 
one or more Certificates of Determination to be necessary to effectuate the purposes set forth in 
Section 2.02 hereof; proviged, however, that any Refunding Bonds issued pursuant to this Supplemental 
Resolution shall be issued in compliance with any Board policies relating to the issuance of refunding 
bonds as may be in effect from'time to time. 

2. Nothing in this Supplemental Resolution is intended to preclude the issuance of 
Refunding Bonds for the purpose of refunding Outstanding Obligations in accordance with Section 202 of 
the Resolution. In no event shall the amount of Obligations, upon the issuance of the Refunding Bonds, 
exceed the amount of Obligations authorized pursuant to the terms of the State Service Contracts, nor 
shall the aggregate umuunt or debt service on all &tate Service Contract Obligations exceed the limitations 
for such debt scrvjc~ under State law at the time of issuance thereof. . 

gefunding Bonds shall be designated as, and shall be distinguished from the Obligations 
of all other Sel'ies by the title. "State Service Contract Bonds, Series [insert calendar year of issuance I" or 
such other title 01' titles set forth in the related Certificate of Detennination. 

The authority to issue Obligations and take related actions grullted under previolls 
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 ully further action by the 
Issuer until February 28, 2014, unless the Issuer shall have modified or repealed this ltuthOl'ization. 

Section 2.02. l'urposes. The purposes for which the Rcitmding Bonds are issued shall 
be set forth in one or O101'C Ccrtilicates of Determination and may include the reltlllciing, restructuring or 
payment, including by purchasing. exchanging or tendering therefor, of all or any portion of allY 
Outstanding Obligations deemed advisable by an Authorized Officer in accordunce with Section 202 or 
203 ofthe Resolution, as applicable. 

Section 2.03. nates, Maturities, Principal Amounts and Interest. The Refunding 
Bonds, except as otherwise provided in the Resolution, shall be dated the date or dates determined in the 
related Certificate of Determination, The Refunding Bonds shall mature on the dute or datcs and in the 
year or years and principal amount or amollnts, and shall bear interest at the rate 01' rutes per unnum, if 
any, specified in or detcrmined in the manner providcd in the related Certificnlc of D\.ll~rminatioll, 
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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 detenllined pursuant to the related 
Certificate of Determination. Except as otherwise provided in the related Certificate of Detennination, 
interest on the Refunding· Bonds shall be computed on the basis of twelve 30-day months and a 360-day 
year. 

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

The Refunding Bonds shall be lettered and numbered as provided in the related 
Certi ticate of Determ ination. 

Section 2.06. l)laccs or Paym~nt 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 stich Refunding 
Bond at the principal corporate trust office of the Trustee. Except as otherwise provided in the r~lated 
Celtificate of Determination, interest on the registered Refunding Bonds will be paid by check or draft 
mailed on the interest payment date by the Paying Agent, to the registered owner at his address as it 
appears on the registration books or, at the option of any Owner of at least one million 
dollars (St,OOO,OOO) 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 addrcss as the Trustee may from time to time notify stich Ow ncr, 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 puymcnt dute (stlcli notice may refer to mUltiple interest payments). 

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

Section 2.08. Redemption Prices and Terms. The Refunding Bonds may also be 
subject to redemption prior' to maturity, at the option of the Issuer, upon notice as provided in 
Article A·IV of lhe Resolutiori, at any time as a whole or in part (and by lot within a maturity, or 
otherwise as determ ined in accordance with Section A-404 of the Resolution, jf less than all of a maturity 
is to be redeemed), from maturities designated by the Issuer on and after the date and in the years and at 
the Redemption Prices (expressed as a percentage of principal amount) determined in the related 
Certificate of Determination, plus accrued interest up to but notinc\uding the redemption date. 
Notwithstanding the foregoing, in the case of taxable Refunding Bonds, if set (orlh ill the Celtificate of 
Determ ination, the taxable Refunding Bonds may be made subject to pro rata rodem ption and/or a makc-
whole redemption premium. -

Section 2.09. Ilclcgation to an Authorized Officer. I. There is hereby delegated to 
each Authorized Officer, sulliccl to the limitations contained in this Supplement,,1 Resolution, the 
f'bllowing powers \\ith respect to the Refunding Bonds: 
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(a) to determine :whether and when to issue any Refunding Bonds 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 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 Issliance of the Refunding Bonds; 

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

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

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

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

(f) to determine the Redemption Price ,or Redemption Prices, if any, and the 
redemption terms, ifany, torthe Refunding Bonds; provided. however, that if the Refunding Bonds are to 
be redeemable at the election of tile Issuer, the Redemption Price (except in the case of taxable Refunding 
Bonds) shall not be greater than one hundred three percent (103%) of the principal amount of the 
Refunding Bonds to be redeemed. plus accrued interest thereon up to but not including the date of 
redemption, and in the case of taxable Refunding Bonds. any provisions relating to pro rata redemption 
andlor 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 purchuse 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 u Notice of Sale, in either case as such document is described ill 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 Detennination; provided, however, that the underwriters' 
discount reflected in such purchase price shall not exceed $10.00 for each one thousand dollars ($1,000) 
principal amount orthe Refunding Bonds; 

(h) to take all nctions required for the Refunding Bonds to be eligible under the rules 
and regulations pC Tlie Dcposiwry Trust Company ("'DTC") for investment and trading as lI11certificated 
securities. to execute and deliver a standard form of letter of representation with DTC und, 
notwithstllllding any provisions to the contrary contained in this Supplemental Resolution, to include'in 
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the related Certificate of Determination such terms and provisions as may be appropriate or necessary to 
provide for uneerti fieated !iccurities in lieu of Refunding Bonds issuable in fully registered form; 

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

(j) to determine the advisability, as compared to an unenhanced transaction, of 
obtaining one or more Credit Facilities, to select a provider or providers thereof and to determine and 
accept the terms and provisions and price thereof, to determine such other matters I'elated thercto as in the 
opinion of the officer executing the related Certificate of Determination shall be considered necessalyor 
appropriate and to effect such determinations by making any changes in or additions to this Supplcmental 
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 tor the repayment of 
amounts advanced thereunder or payment of fees, premiums, expenses or any other amounts, notices, the 
provision of information, and such other matters of a technical, mechanical, procedural or descriptive 

. nature necessary or appropriate to obtain or implement a Credit Facility with respect to the Refunding 
Bonds, and to make any changes in connection therewith; 

(k) to make such changes in or from the form of this Supplemental Resolution as 
may be necessary or desimble in order to cure any ambiguities, inconsistencies or other def<..'Cts; or to 
enter into any new 01' amended State Service Contract necessary or advisable to effectuate the purposes of 
this Supplemental I~csolllti()n. 

(I) to determine whether to (0 enter into an escrow agreement or other arrangement 
in connection with the issllance of Refunding Bonds, including the selection of escrow agents, verification 
agents and the manner of determining specified matters relating to the defeasance of' the refunded 
obligations and (ii) purchase SLOs or open market securities and the form and substance ther(,.'Of and any 
related investment agreement, and to determine the application of any amounts released in connection 
with any such rellmding; 

(m) to determine that such Refunding Bonds comply with all !loClrd policies relating 
to the issuance of refunding obligations in effect at the time of such determ ination; and 

(11) to determine such other matters specified in or permitted by (i) Sections 201, 
202,203, lind A~20 I of the Rl.:solution or (ii) this Supplemental Resolution. 

Any Allthorized Officer shall execute one or mor~ Certificlites of Determination 
evidencing the determinations made pursuant to this Supplemental Resolution and any stich Certificate of 
Determination shall be conclusive evidence of the' determinations of such Authorized Officer, as stated 
therein. More than one Certificate of Dcterm illation may be delivered to the extent more than one Series 
or subscries 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 TI'ustee prior to the authentication and delivery of the respective Series or subserics of Refunding 
Bonds by the Trustee or other documentation. Determinations set {brth in any Certificate of 
Detenninalion shall have the snme effect as if set forth in this Supplemental Resolulion. Any such 
Authorized Ollic'el' may exercise any authority delegated under this Supplemental Resolution from time 
to time following, issuance oj' any Refunding Honds, as appropriate lor any pUl'poses, including, in ordcr 
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to change interest rate modes or auction periods; if any Refunding Bonds shall consist of multiple 
subseries, to change the principal amounts .and numbers of the individual subseries or to combine all 
subscries into a single Series, if any Refunding Bonds consist of a single Series, to divide such Series into 
two or more subseries and to determine the principal amount of each such subseries, obtain a substitute or 
additional Credit Facility or to appoint new or additional agents or other parties deemed appropriate to a 
particular form or mode of Obligation or manner of sale. 

. Section 2.10. Sale of ncfunding Bonds. If it is determined that any sale of Bonds 
shall be conducted on a negotiated basis, each Authorized Officer is hereby authorized to sell and award 
the Refunding Bonds to the purchasers who shall be on the list of underwriters then approved by the 
Issuer and shall be referred to in the Purchase Agreement or Agreements. which Purchase Agreement or 
Agreements shall be substantially in the form most recently executed or delivered by the Issuer in 
connection with the salc of Obligations, with such revisions to reflect the tenllS and provisions of the 
Refunding Bonds as muy be approved by the officer executing the Purchase Agreement (each, a 
"Purchase Agreement"). Each Authorized Officer is hereby authorized to agree to the selection of the 
representative of the undcn.vriters as referred to in the Purchase Agreement or Agreements and to execute 
and deliver the Purchase Agreement or Agreements for and on behalf and in the name of the Issuer with 
such changes, omissions, insertions and revisions as may be approved by the ofl1ccr executing the 
Purchase Agreement or Agreements, said execution being conclusive evidence of such npproval and 
concurrence in the selection of the representative of the underwriters .. 

If it is detcl'mincd that any sale of Bonds shall be conducted on a competitive bid basis, 
each Authorized Oflicer is hereby further authorized to conduct the sale and aW~lrd of the Refunding 
Bonds on the basis of a competitive bid, pursuant to the terms of a notice of sale, including bid form (the 
"Notice ofSalc"), in a form, including any limitations on permitted bidders and a description orthe basis 
fOf determinillg the winning hidder 0/' bidders, determined by such Authorized Officer. Each Authorized' 
Officer is hereby authorized Lo conduct such competitive sale of the Refunding Bonds in a manner 
consistent with this SupplcllIcntul Resolution and to utilize the services of the Authority'S financial 
advisor and the services of an electronic bidding service, as such Authorized Oflicer shall determine, and 
the execution by such Authorized OfIicer of a letter of award shall be conclusive evidence of such award_ 

Each Aulhorilcd omcer is hereby nuthorized to make public and to authorize the use and 
distribution by said purchasers or other appropriate parties of a preliminary official statement, offering 
circular, or other disclosure document (the "Preliminary Official Statement") in connection with each 
public offering 01' any private placement of the Refunding Bonds, in substantially the form most recently 
executed or delivered by the Issuer in connection with the sale of Obligations, with such changes, 
omissions, inscI1ions and revisions as such officer shall deem advisable. The Issuer authorizes any of said 
officers to deliver u eet·tificatioll to the effect that such Preliminary Official Statement or Official 
Statemeqt, if deemed necessary or appropriate, together with such other documents, if any, described in 
such certificate, was deemed tinnl as of its date for purposes of Rule 15c2-12 of the Securities and 
Exchange Commission as applicable. 

Fadl Authorized Officer is hereby authorized to make public alld to llllthorizedistribution 
of a linal Official Statement in substantially the farm of each Preliminary Onidal Stmemcnt or the most 
recently execuled und delivered Offieiul Statement if there is not a Preliminary Onicial Statement, with 
such changes, umissions, inse'-tions and revisions as such officer shall deem advisable, to sign'such 
Official Statement and to deliver Stich Official Statement to the purchasers of stich issue (If the ReiLmding 
Bonds, such execulion being conclusive evidence of the approvul of stich changes, omissions, insertiulls 
and revisions_ 

1 2H98 1<>,2 {)W)StI HSINI> 

·154 · 



-------------~-~~---------

Each Authorized Officer is hereby authorized to execute and deliver lor and on behalf 
and in the name of the Issuer, to the extent determined by such Authorized Oflicer to be necessary or 
convenient, a Continuing Disclosure Agreement, substantially in the form appended to the Purchase 
Agreement or Notice of Sale, with such changes, omissions, insertions and revisions as such officer shall 
deem advisable (the "Continuing Disclosure Agreement"). said execution being conclusive evidence of 
the approval of such changes, omissions, insertions and revisions. 

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

Each Authorized Officer (including any Assistant Secretary of the Issuer) is hereby 
authorized and directed to execute, deliver, amend, replace or terminate any and all documents and 
instruments (including any remarketing agr~ements, tender agency agreements, dealer agreements, 
broker-dealer agreements, tender agent agreements, or auction agency agreements, any escrow 
agreements, any investment agreements or arrangements, or any reimbursement agreements or documents 
or instruments relating to a Credit Facility deemed appropriate to a given form or mode of an Obligation) 
and to do and cause to be done any and all acts necessary or 'proper for carrying out each Purchase 
Agreement or Notic~ of Sale, each Continuing Disclosure Agreement, the terms of any Credit Facility or 
other such agreement or ~Irrangement, 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 Olliccl' to do any act, such act may be accomplished by any of such oflicel's individually. 

Section 2.11. Forms of Refunding Bonds and Trustee's Authentication Certificate. 
Subject to the provisions of the Resolution, the form of registered Refunding Bonds, and the Trustee's 
certificate of authentication, shall be substantially in the form set forth in Exhibit One to the Resolution 
inch.lding, if necessary, any changes to comply with the requirements of DTC or the provisions of this 
Supplemental Resolution or any CCI1ificate of Determination. 

Section 2.12. Appointmcnt of Trustce and Paying Agent. Unless otherwise 
provided by Ccrlincate of Determination, The Bank of New York Mellon. as successor in interest to. 
JPMorgan Chase Bank, N.A. shall be the Trustee under the Resolution and the Paying Agent for the 
Refunding Bonds. 

12()9HI6.2UI695() RSIND 
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ARTICLEDI 

DISPOSITION OF REFUNDING BOND PROCEEDS 

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

. Determination to: 

(aj the refunding of any Obligations in accordance with Section 2.02 hereof; and 

(b) the balance of stich 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 Issuance. 

Unless otherwise provided in a Certificate of Determination, the acented interest, if any, 
and any capitalized interest, 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 DEFEASANCE 

Section 4.01. Tax Covenants Relating to the Refunding Bonds. The Issuer 
covenants that, in order to maintain the exclusion from gross income for Federal income tax purposes of 
the interest 011 the Refunding Bonds issued as Tax-Exempt Obligations, the Issuer will satisfy, or "ake 
such actions as are necessary to cause to be satisfied, each provision of the Code necessary to mahitain 
such exclusion. In furthe.-allce of this covenant, the Issuer agrees to comply with such written instructions 
as may be provided by Bond Counsel. In furtherance of the covenant contained in the preceding 
sentence. the Issuer agrees to continually comply with the provisions of any "AI'bitrage and Use of 
Proceeds Certificate" or ''Tax Celtificate" to be executed by the Issuer in connection with the execution 
and delivery of any Refunding Bonds issued as Tax-Exempt Obligations, as amended from'time to time. 

Notwithstanding any other provision of the Resolution to the contrary, upon the Issuer's 
failure to observe, or refusal to comply with, the above covenant (a) the Owners of the Refunding Bonds, 
or the Trustee acting on their behalf. shall be entitled tp the rights and remedies provided to Owners or the 
Trustee under Section 702 of the Resolution, and (b) neither the Owners of the Obligations of any Series 
or holders of any I'arity Debt (other than the Refunding Bonds or the Trustee acting on their behalO, nor 
the Trustee acting 011 their behalf, shall be entitled to exercise any right or remedy provided to the 
Owners, the Parity Debt holders or the Trustee under the Resolution based upon the Issuer's failure to 
observe, or refusal to comply with, the above covenant. 

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

Section 4'('2. Defcllsancc. In the event the Issuer shall seek, prior to the maturity or 
redemption date thereof, to payor cause to be paid, within the meaning and with the effect expressed in 
the Resolution, nil 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 en-ect, then, Ilotwithstanding the 
provisions of Article A-Xl of the Resolution, the Refunding Bonds issued as Tax-Exempt Obligations 
which the Issuer then seeks to payor cause to be paid shall not be deemed to have been paid within the 
meaning and with the effect expressed in Section A-itOl of the Resolution unless (i) the Issuer has 
coni1mled in writing that the Owners of the Refunding Bonds issued as Tax-Exempt Obligations which 
the Issuer then secks to pay 01' cause to be paid will continue, after such action, to have the benefit of a 
covenant to the effect of the covenant of the Issuer contained in Section 4.0! hereof or (ii) there shall have 
been delivered to the Trustee ~n Opinion of Bond Counsel to the effect that non·compliance thereafter 
with the applicable provisions of the Code will not 'affect the then current treatment of interest on the 
Refunding Bonds issued as Tax-Exempt Obligations in determining gross income for Federal income tax 
purposes, 
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DECEMBER 2012 

MTA REAL ESTATE 

-------------

LIST OF REAL ESTATE ACTION ITEMS FOR BOARD APPROVAL 

ACTION ITEMS 

MTA METRO-NORTH RAILROAD 

Lease with F.A.M. Group LLC for the operation of a retail concession space at New Hamburg 
Station in the Town of Poughkeepsie, Hamlet of New Hamburg, New York 

Lease with Copper Roof Deli, LLC for the operation a retail concession space at the Beacon 
Station in Beacon, New York 

METROPOLITAN TRANSPORTATION AUTHORITY 

Agreements necessary to facilitate improvements to the Connecting Corridor at Penn Station in 
connection with phase 1 or the Moynihan Station project 
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Staff Summary 
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Subject Date 

LEASE AGREEMENT DECEMBER 17. 2012 
Department VandorName 

REAL ESTATE 
Department Head Name Contract Number 

JEFFREY B. ROSEN 
Contract Manager Name 

Table of Contents Ref. # 

i 

Soml Action Internal Approvals 
Order To 

2 Board 

AGENCY: 

LESSEE: 

LOCATION: 

ACTIVITY: 

ACTION REQUESTED: 

TERM: 

SPACE: 

COMPENSATION: 

COMMENTS: 

Date Approval Info Other Order 

t2l11/12 II 

121'19112 x 3 

2 

MT A Metro-North Railroad ("MetI'().;North") 

F.AM. Group lLC 

Approval 

Ctu.fof Staff r /At 
Chief FInancial Offtcar 

New Hamburg Station on Metro-North's Hudson Une 

Order .AQproval 

1 l~ JL2-vv' 
'71:./ 

~f.- (/ 

tID 

Retail sale of coffee. teas, non-alcOholic beverages, breakfast bakery items, newspapers 
and magazines 

Approval of terms 

Ten years 

Approximately 85 sq. ft. 

!!W: Annual Month IX % Increase Per Sg. ft. 
1 $2l00.00 $225.00 3% $31.76 

2 $2l81.00 $231.75 30/0 $32.72 

3 $2,864.43 $238.70 3% $33.70 

4- $2,950.36 $245.86 3% 534.71 
5' 53,038.87 5253.24 3% $35.75 

6 $3,130,04 $260.84 3% $36.82 

7 $3,223.94 $266.66 3% $37.93 

8 $3,320.66 $276.72 3% $39.07 
9 $3,420.28 $285.02 3% ' $40.24 

10 $3,522.89 $293.57 3% $41.45 

In response to a recent MTA request for proposals for a retail conceSSion space at Metro-North's New Hamburg Station, 
two proposals were received. The highest rent was proposed by F.AM. Group LlC. which offered $2.700 for the initial 
year with 3% annual increases over the term of the lease. Such rent exceeds the estimated fair market rental value of 
$1,500 per annum, as estimated by MTA Real Estate's independent consultant. Over the 10 year term. the present value 
of the proposed rent using a 9% discount rate. is $19,454. The second proposal was submitted by Airport Restaurant, 
Inc" whIch proposed rent with a present value of $13.861. 
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Staff Summary 
FINANCE COMMmeE MEEnNG 
F .A.M. Group LLC (Cont'd.) 

D Metropolitan Transportation Authority 

Page 2 of2 

The president of F.A.M. Group, Mr. Felipe Cordero, is a local resident and is very familiar with the station. He plans to 
offer coffee, tea, pastries. fruits, snacks and newspapers/magazines. Mr. Cordero has the financial capacity to renovate 
and operate the concession, and will personally guarantee FAM. Group's obligations under the lease. 

Based on the foregoing, MTA Real Estate requests authorization to enter into a lease agreement with F.A. M. Group LlC 
on the above-described tenns and conditions. 
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Staff Summary 

Subject 

LEASE AGREEMENT 
Depli11ment 

REAL ESTATE 
Department Head Name 
JEFFREY B. ROSEN 

Project 

ALICIA BIGGS 

Data 

• Metropolitan Transportation Authority 

Page 1 of2 

DECEMBER 17. 2012 
Vendor' Name 

Contract Number 

Contract Manager Name 

Table of Contents Ref. , 

-. 
Board Action Internal Approvals 

To Datft Approval Info Other Order 
1 f'IIIImee COI!IIIIIIMe 12/17/12 l( 

2 Board 12110112 l( 3 

AGENCY: 

LESSEE: 

2 

. MTA Metro-North Railroad ("Metro-North") 

Copper Roof Deli LLC 

Approval 

Chief ofStalf C~ 

CII'ef Financial Offi(;8~ 00 

LOCATION: Beacon Station on Metro-North's Hudson Line 

: Order Approval 
.. ~~1U 

(.../ 

ACTIVITY: Retail sale of coffee, teas, non-alcoholic beverages. breakfast bakery items, newspapers 
and magazines 

ACTION REQUESTED: 

TERM: 

SPACE: 

COMPENSATION: 

COMMENTS: 

Approval of terms 

Ten years 

255 sq. ft. concession space along with 90 sq. ft. of storage space 

Year Annual Monthllf 'i Insreasl 
1 $5,100.00 $425.00 3% 
2 $5,2.53.00 $437.75 3% 
3 $5,410.59 $450.88 3% 
4 $5.572.91 $464.41 3°" 
5 $5,740.09 $478.34 3% 
6 $5,912.30 $492.69 3% 
7 $6,089.67 $507.47 3% 
8 $6,272.36 $522.70 3% 
9 $6,460.53 $538.38 3% 
10 $6,654.34 $554.53 3% 

PerSg. R. 
$14.78· 
$15.23 
$15.68 
$16.15 
$16.64 
$17.14 
$17.65 
$18.18 
$18.73 
$19.29 

In response to a recent MTA request for proposals for a retail concession space at Metro-North's Beacon Station, four 
proposals were received. The highest proposal came from Airport Restaurant, Inc .• which offered $6,300 for the initial 
year with 3% annual increases over the term of the lease, a present value of $45,826 calculated using a 9% discount rate. 
The second highest proposal was from Debo Food Service LLC, which proposed $5,100 in the first year with 4.5% 
increases over the term, with a present value of $39,233. Copper Roof Deli also proposed a first year rent of $5,100. with 
3% increases over the term of the lease and a present value of $36,747. 
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Staff Summary 
FINANCE COMMITTEE MEETING 
Copper Roof Deli LLC (Cont'd.) 
Page 2 of2 

.• Metropolitan Transportation Authority 

Finally, Nance Cohen offered $4,200 in the first year with 3% increaSes over'the term of the lease. yielding a present 
value of $30.289. 

All things being equal, MfA Real Estate would recommend award to the high bidder. but in this case Real Estate 
recommends awarding the lease to Copper Roof Deli. whose bid was a close thIrd. The credit and background checks 
and financial information of Airport Restaljrant LLC did not convince Real Estate that the pl'Qposer has the financial 
wherewithal to renovate and operate the shop in the required manner. The second highest proposer, Debo Food 
Services. refused to provide an estimated cost of proposed improvements, despite repeated requests, and likewise failed 
to demonstrate suffICient financial capacity to construct and open the concession. 

Accordingly, MTA Real Estate recommends that the lease be awarded to Copper Roof Deli LLC.· The proposed rent from 
Copper Roof Deli exceeds the estimated fair market rental value of $5,040 per annum. as estimated by MTA Real 
Estate's independent consultant. The managing member of Copper Roof Deli, Mr. Timothy Owen, owns a deli located in 
Beacon approximately one mile from the station, which will support the concession at the Beacon station. Mr. Owen is 

- also a construction contractor and therefore is in a position to renovate the concession space in a relatively short period. 
He has a good credit history and demonstrated the financial capacity, verified In his credit report, to build out and operate 
the concession. Mr. Owen will personally guarantee the obligations of the corporate entity under the lease. 

Based on the foregoing, MT A Real Estate requests authorization to enter into a lease agreement with Copper Roof Deli 
LLC on the above·described terms and conditions. 
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I --. Subject Date 

I 
! 
I Moynihan Station Development Project Connecting December 17.2012 

Corridor ._ .... 
Department Vendor Name I 
Real Estate 

. I 
I 

Department Head Name I Contract Number I 
.}_!.ffre~ Rosen I 
Oe~p~a../,w I 

Contract Manager Name 

Project M vision Heatr Table of Contents Ref '# , 

! 
Board Action Internal Approvals 

Order To ApJ)I'OVal Info Other AocaNal 
I 

Approval Date Order .... Order I 

1 Lol Committee 12/17 x 1 MTALega~lf 

2 Finance : 12117 x 2 MTA Ch.... .,,-'1"Dtt 
Ol'fleer 

3 MTABoard 12119 )( 3 MTA Chief of Staff .e... .j,..~ 
~, . 

I I ! - -_ ......... 
Purpose: 

To obtain Board authorization for the MTA, llRR and NYCT to enter the followlng agreements necessary to 
effectuate improvements to the Connecting Corridor in Penn ·Station (OConnecting Corridor Improvements") 
which are necessary to advance Phase 1 of the Moynihan Station project (the "Project"): (1) a 
Subway/Railroad License and tndemnity Agreement among MTA, lIRR. NYCT and Moynihan Station 
Development Corporation eMSDC"); (2) an amendment to the existing lease between L1RR and Vornado 
Realty Trust in Penn Station and: (3) any other agreements necessary to effectuate Phase 1 of the Project 

Discussion: 

In May, 2012, the Board authorized the MTA and lIRR to execute several agreements with MSDC and Amtrak 
to allow the commencement of the work in Penn Station to effectuate Phase 1 of the development of Moynihan 
Station. The agreements which were authorized at that time allowed the commencement of the expansion of 
the existing West End Concourse ("WEC") in Penn Station. Since that time. MSOC has issued contracts for the 
construction improvements to the WEC, and that work is ongoing. 

I Phase 1 also includes improvement to the area known as the "Connecting Corridor," which connects the Eighth 
I Avenue Subway to Penn Station, including the WECo A new $30 million USDOT grant to MSDC will fUnd the 

Connecting Corridor Improvements. A portion of that work will occur within areas owned or controlled by LlRR 
and NYCT. The improvements include expansion and rehabilitation of the Connecting Corridor underneath 
Eighth Avenue between Penn Station and the expanded WEC, the relocation of the subway stairs at 33rd 
Street and 81h Avenue and associated subway mezzanine work. the construction of an ADA-accessible ramp, 
and the reconftguration of subWay entrance gates to the 8th Avenue subway, within the Connecting Corridor. 
Pursuant to the proposed Subway/Railroad Ucense and Indemnity Agreement, NYCT and LlRR will provide 
MSDC a license to allow MSDC and its contractors to enter NYCT and lIRR space in order to perform the 
Connecting Corridor Improvements. MSDC and its contractors will undertake the construction in accordance 
with plans submitted to and approved by NYCT and LlRR in accordance with commonly-accepted industry 

I standards. Under the SubwaylRailroad License and Indemnity Agreement, MSDC will reimburse NYCT for 
I various specified categories of force account costs and expenses, estimated at approximately $1,250.000. 
r lIRR force account costs will be reimbursed in accordance with the terms of the earlier Phase 1 Agreement. I 
j 

Under the Subway/Railroad License and Indemnity Agreement, MSDC wilt provide broad Indemnification to 
MTA, NYCT and URR, among others, including with respect to both its design and construction work. 

I 

I 
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Staff Summary D Metropolitan Transportation Authollty 

Page 2of2 

In order to construct the ADA-accessible ramp. which is part of the Connecting Corridor improvements, MSDC 
needs to utilize 186 square feet of space eADA Space") which is currently leased by llRR to Vornado Realty 
Trust ("Vornado") and subleased by Vornado to HSBC Bank. As part of the proposed transaction, LlRR will 
amend its lease with Vornado in order to recapture the ADA Space after May 31 1 2015, which is the expiration 
of the HSBC sublease. MSDC has agreed to pay LlRR approximately $1.140 million, which lIRR shall cause 
to be disbursed to Vornado, for the recapture of the leased ADA Space. MSDC will be responsible to Vornado 
for the cost and performance of the work necessary to relocate the retail storefront and to deliver a retail 
storefront of equivalent quality of the current storefront which currently exists, as of the date of the leasehold 
amendment. 

Recommendation: 

It is recommended that the Board authorize the MTA, llRR and NYCT to execute: (1) a SubwaylRailroad 
License and Indemnity Agreement among MTA, lIRR. NYCT and MSDC; (2) an amendment to the existing 
lease between URR and Vornado Realty Trust in Penn Station; and (3) any other necessary agreements to 
effectuate Phase 1 of the Project. 
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Report 

D New York City Transit 

PROCUREMENTS 

The Procurement Agenda this month includes 4 actions for a proposed expenditure of $3.1 M. 
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Subject Request for Authori7..alion to Award Various December 6.2012 
Procurements 

Department Department 
Materiel Division - NYCT Law and Procurement - MTACC 

Department Head Name Department Head Name :'\ 0 LJ Steph~. Plochochi Evan EislamJ 

~He~~e 0- t;.... Department He~tu~...r{/\ 

PrOjed Manager Name Table.ofContents Rel'1f 
Rose Davis 

Board Attion Internal Approvals 
Order To Date AplJroval Info Other Approval A AOl)roval 

I Committee 12117112 ~ President NYCT (L! President MT ACC 
2 Board 12119/12 RJ Executive VP /)/ Subways 

'X Capital Prog. Management 1< Buses 
Law X Diversity/Civil Rights 

Internal Approvals tont.) 
Order Approval I Order I Approval I Order Approval I Order Approval 

I I I 

PURPOSE: 

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

DISCUSSION: 

NYC Transit proposes to award Non-Competitive procurements iu the following categories: 

Schedules Requiring Majority Vote 

Schedule H: Modifications to PersonaVMiscellaneous Service Contracts I $ 0.4 M 

• Fujitsu Network Comm. S 0.4 M 

SUBTOTAL I $ 0.4 M 

MT A Capital Construction proposes to award Non-Competitive procuremeuts in the followiug categories: NONE 
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NYC Transit proposes to award Competitive procurements in the following categories: NONE 

MTA Capital Construction proposes to award Competitive procurements in the following categories: NONE 
NYC Transit proposes to award Ratifications in the following categories: 

Schedules Requiring Majority Vote: 

Schedule K: Ratification of Completed Procurement Actions 2 
SUBTOTAL 2 

MTA Capital Construction proposes to award Ratifications in the following categories: 

Schedules Requiring Majority Vote: 

Schedule K: Ratification of Completed Procurement Actions 1 
SUBTOTAL 1 -----

TOTAL 4 

$ __ ;:;;,;2 • ..:,.1...:M=-l 
$ 2.1 M 

$ __ ..:.:0 . ..:,.6...:M=-l 
$ __ ..:.:0.:..::;:..6...:M=-l 
$ 3.1 M 

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

BUDGET IMPACT: The purchases/contracts will result in obligating NYC Transit and MTA Capital Construction Co. 
funds in the amounts listed. Funds are available in the current operating/capital budgets for this purpose. 

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

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

WHEREAS, in accordance with the All Agency Procurement Guidelines, the Board 
authorizes the award of certain non-competitive miscellaneous service and miscellaneous 
procurement contracts, certain change orders to purchase, public work, and miscellaneous service 
and miscellaneous procurement contracts, and certain budget adjustments to estimated quantity 

,contracts; and 

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

NOW, the Board resolves as follows: 
1. As to each purchase and public work contract set forth in annexed Schedule A, the Board 

declares competitive bidding to be impractical or inappropriate for the reasons specified therein and 
authorizes the execution of each such contract. 

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

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

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

5. The Board authorizes the execution of each of the following for which Board 
. authorization is required: i) the miscellaneous procurement contracts set forth iri Schedule E; ii) the 

personal service contracts set forth in Schedule F; iii) the miscellaneous service contracts set forth in 
Schedule G; iv) the modifications to personal/miscellaneous service contracts set forth in Schedule 
H; v) the contract modifications to purchase and public work contracts set forth in Schedule I; and 
vi) the modifications to miscellaneous procurement contracts set forth in Schedule J. 

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

7. The Board authorizes the budget adjustments to estimated contracts set forth in Schedule L. 
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• New York City Transit 

DECEMBER 2012 

LIST OF NON-COMPETITIVE PROCUREMENTS FOR BOARD APPROVAL 

Procurements Requiring Majority Vote: 

H. Modifications to Personal Service Contracts and Miscellaneous Service Contracts Awarded as Contracts 
for Services 
(Approvals/Staff Summaries required for substantial change orders and change orders that cause the original contract to 
equal or exceed the monetary or durational threshold required for Board approval.) 

1. Fujitsu Network Communications 
Contract # OBLOO2B.l 

$414,126 (NTE) Staff Summary Attqched 

Modification to the contract for the maintenance of Fujitsu SONET communications equipment, in 
order to add equipment from NYC Transit's ATM Network. 
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.. New York City Transit 

DECEMBER 2012 

LIST OF RATIFICATIONS FOR BOARD APPROVAL 

Procurements Requiring Majority Vote: 

K. Ratification of Completed Procurement Actions (Involving Schedule E-J) 

(Staff Summaries required for items requiring Board approval.) 

1. Judlau Contracting, Inc. $1,807,500 
Contract #C-34763.54 

Staff Summary Attached 

Modification to the contract for the rehabilitatjon of the Culver Line Viaduct, in order to 
reconstruct a subway wall. 

2. Silverite Construction Company, Inc. $285,000 StaffSutnnUll'V Attached 

Contract # C-40455.1 
Modification to the contract for the design and construction of the Mother Clara Hale Bus Depot, in 
order to perfonn additional design and construction work for added and changed rooms. 
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D capital Construction 

DECEMBER 2012 

LIST OF RATIFICATIONS FOR BOARD APPROVAL 

Procurements Requiring Majority Vote: 

K. Ratification of Completed Procurement Actions (Involving Schedule E-J) 

(Staff Summaries required for items requiring Board approval.) 

1. JudIau Contracting, Inc. $565,000 
Contract # A-36126.70 

Staff Sumnuuy Attached 

Modification to the contract for the restoration of the historical Corbin Building" in order to make 
changes to the brownstone restoration. 
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Schedule H: Modifications to Personal Service & Miscellaneous Contracts .. New York CityTransi 

Item Number: 1 

Vendor Name (& Location) Contract Number AWO/Modification # 

Fujitsu Network Communications (Richardson, TX) 08L0028 1 

Description 

Maintenance and support services of communications equipment 
- SONET/ATM)'letwork 

Original Amount: $ 1,925,000 

Contract Term (including Options, if any) Prior Modifications: $ 0 

January 1, 2010-December 31,2014 Prior Budgetary Increases: $ 0 

Option(s) included in Total Amount? DYes 181 No D n/a Current Amount: $ 1,925,000 

Procurement Type D Competitive 181 Non-competitive 

Solicitation Type DRFP DBid 181 Other: Modification This request $ 414,126 
Funding Source (NTE) 

181 Operating D Capital D Federal D Other: 0/0 of This Request to Current Amount: 21.5% 

Requesting Dept/Div & Dept/Div Head Name: 

Department of Subways, Carmen Bianco 
% of Modifications (including This 

21.5% Request) to Original Amount: 

Discussion: 

This modification is to provide maintenance and support services for 40 additional Fujitsu communication devices installed as 
part of SONET/ATM Communications Network System (SACNS) Phase 2. Included in these 40 additional devices are 36 new 
dense wave division multiplexing devices, two SONET multiplexers and two Carrier over Ethernet devices, which provide 
high speed communications over the network. 

Phase I of the SA-CNS, under Contract No. W-32648, designed, furnished and installed a SONET network that transmits all 
Asynchronous Transfer Mode (ATM) switch traffic from passenger stations in Sub-division "A". Phase 2 of the SACNS, 
under Contract No. W -32652, provided the ATM switch and ancillary equipment required to complete the SACNS network for 
Sub-division "B". In both phases, the existing fiber optic cable was extended into each passenger station's communication 
room, which allowed for delivery of network connectivity to the passenger stations. NYC Transit is now in the process of 
closing out Contract No. W -32652 and, subsequent to closeout, in-house staff will be responsible for the operation of the 
SACNS equipment as well as for the coordination of maintenance and support that will be provided by the manufacturer, 
Fujitsu. 

The Board, in June 2009, approved the award of a non-competitive five year contract to Fujitsu to provide unlimited on-site 
maintenance support of NYC Transit's 58 Fujitsu devices installed in the SACNS network. This service includes remote 
(2417) technical assistance, training, software updates and new releases, repair and return of all parts, equipment and 
components, on-site support and troubleshooting. The work under this modification will provide the same level of service and 
maintenance support for 40 additional units that were provided under SACNS Phase 2 for the Sub-Division "B" and will be for 
the period of January 1,2013 through December 31, 2014. Consistent with the basis ofthe original non-competitive award and 
due to the criticality of the network, maintenance of the Fujitsu equipment installed under SACNS Phase 2 will be obtained by 
contracting directly with the subsystems manufacturer. 

Fujitsu's price of $414,126 includes maintenance of 40 units for a 24 month period from January 1,2013 through December 
31,2014. The unit price for support of this additional equipment reflects a 20% discount off their current list price and is-the 
same discount that was applied to their GSA price list in the base contract. Based on this discount level, the price is considered 
fair and reasonable. 
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Schedule K: Ratification of Completed Procurement Actions I) New York City Transit 

Item Number: 1 

Vendor Name (& Location) Contract Number AWOlModification # 

Judlau Contracting, Inc. (College Point, NY) C-34763 54 

Description 

Rehabilitation of the Culver Line Viaduct Original Amount: $ 178,800,000 

Contract Term (including Options, if any) Prior Modifications: $ 8,062.311 

March 5, 2009 - February 5, 2013 Prior Budgetary Increases: $ 0 

Option(s) included in Total Amount? DYes 0 No r8'J nla Current Amount: $ 186,862.311 

Procurement Type r8'J Competitive o Non-competitive 

Solicitation Type DRFP o Bid r8'J Other: Modification This Request: $ 1.807,500 

Funding Source 

o Operating r8'J Capital r8'J Federal o Other: % of This Request to Current Amount: 1.0% 

Requesting Dept/Div & Dept/Div Head Name: 

Capital Program Management, Frederick E. Smith 
% of Modifications (including This 5.5% Request) to Original Amount: 

Discussion: 

This retroactive modification is for the repair of the 10th Street subway wall between 4th and 5th Avenues in Brooklyn. 

This contract is for the rehabilitation of the Culver Line Viaduct in Brooklyn, which was built in 1930, including rehabilitation of 
the concrete viaduct deck, removal of existing ballasted tracks, signals and cables, installation of new low vibration tracks, 
replacement of existing switches and signals, and drainage work. The contract work is located between the 7th A venue Station (in 
the south) and the Bergen Street Station (in the north). 

The lOth Street subway wall is above ground, approximately 325 feet long and constructed of concrete. It supports a public area 
above. During the pre-award survey some deterioration due to water leaks was observed, but the condition of the wall was 
determined to be safe and, due to budget constraints, was not included in the contract scope. However, after contract award, during 
regular maintenance inspections, Subways observed further deterioration and by concrete core testing determined that the wall was 
in severely deteriorated condition and required extensive repair. 

The wall is approximately 10 feet high at the south end, gradually increasing to 30 feet high at the north end. This modification 
provides for the reconstruction of 120 feet of wall at the south end. It also provides for the reconstruction of a deteriorated 
communications manhole at the north end and the reconstruction of 30 feet of wall at the manhole location. Finally, this 
modification provides for the repair of spalled and cracked concrete along the other 175 feet of wall. The best way to address the 
need for immediate repairs, and take advantage of a track shutdown, was to issue a modification to this contract. 

The contractor's initial proposal was $3,163,650. NYC Transit's revised estimate was $1,900,000. Following negotiations, the 
lump sum price of$I,807,500 was agreed upon and found to be fair and reasonable. A savings oUl,356,150 was achieved. 

The contractual substantial completion date of this contract is February 5, 2013. To avoid impacting the contract schedule, the SVP 
& Chief Engineer approved a retroactive waiver on November 14, 2011 to allow work to be performed during a planned four­
month track shutdown from November 2011 to March 2012. About three-quarters of the work was performed during that 
shutdown. The balance, principally the manhole work, is ongoing. An estimate and proposal were developed in May 2012; and 
following review by MTA Audit, this modification concluded with final negotiations in October 2012. This modification did not 
delay contract completion. 
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Schedule K: Ratification of Completed Procurement Actions .. New York City Transit 

Item Number: 2 

Vendor Name (& Location) Contract Number AWO/Modiflcation # 

Silverite Construction Co., Inc. (Hicksville, NY) C-40455 1 

Description 

Design and construction of the new Mother Clara Hale Bus Depot Original Amount: $ 214,000.000 

Contract Term (including Options, if any) Prior Modifications: $ 882,350 

November 2, 2010 - July 1, 2013 Prior Budgetary Increases: $ 0 

Option(s) included in Total Amount? DYes 0 No 18I nfa Current Amount: $ 214,882,350 

Procurement Type 181 Competitive o Non-competitive 

Solicitation Type DRFP o Bid 181 Other: Modification This Request: $ 285,000 

Funding Source 

o Operating 181 Capital o Federal o Other: % of This Request to Current Amount: 0.1% 

Requesting Dept/Div & DeptiDiv Head Name: 

Capital Program Management, Frederick E. Smith 
% of Modifications (including This 

0.5% Request) to Original Amount: 

Discussion: 

This retroactive modification adds and changes rooms in the Depot. 

This contract is for the design and construction of the new Mother Clara Hale Depot in the Borough of Manhattan. Since this is a 
designlbuild contract, the contract provides a conceptual design. The contract documents clearly depicted the Depot building's 
internal layout, including rooms and their designations, and specified room finishes (type and color of flooring, walls, ceilings, and 
types and quantities of doors and windows), electrical requirements (type and quantity of light fixtures, outlets and switches), 
communications requirements (type and quantity of telephone and data outlets), HV AC requirements (air flow to each room, type 
and quantity of air supply and air return registers), etc. 

In January 2011, the Department of Buses requested changes to the designation, layout and finishes of certain rooms and added two 
new dispatcher rooms. The conceptual design called for a dispatcher's room on the 151 floor only; however since buses are parked 
on the 2nd and 3rd floors, dispatcher rooms are needed there as well. The Assistant General Manager's room was moved from the 
2nd floor to the mezzanine, next to his staff which is located there. Other rooms on the mezzanine and second floor were either 
rearranged or combined for multiple uses, such as for swing space or a lunch room, and one room was deleted. Finally, the garbage 
compactor was relocated from the 1st floor to the 2nd floor; which is optimal since most of the garbage comes from the daily 
cleaning of buses parked on the 2nd and 3rd floors. 

This modification provides for the contractor's additional design and construction costs for these additional and changed rooms. 
Additional design work for the rooms with ch&nged designations, internal layouts and finishes included: code review and 
calculations (occupancy load, egress analysis, etc.); revised finishes (floors, walls, ceilings); revised cooling load calculations, 
ductwork and piping layouts; revised fire protection; revised electrical, communication and revised lighting layouts, etc. Additional 
construction work included the furnishing and installation of the net additional finishes, ductwork, electrical wiring, fIre protection, 
etc. The contractor's proposal was $546,395; NYC Transit's revised estimate was $283,000. Following negotiations, the lump sum 
price of $285,000 was agreed upon and found to be fair and reasonable. A savings of$261,395 was achieved. 

To avoid impacting the contract schedule, the SVP & Chief Engineer approved a retroactive waiver on October 19, 2011 and the 
contractor was directed to begin the design work that day. Design was negotiated first, then a scope was developed, and then the 
initial estimate and proposal were developed for negotiation of construction. The construction for this modification has only 
recently begun. 
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Schedule K: Ratification of Completed Procurement Actions :0 capital Construction 

Item Number: 1 

Vendor Name (& Location) 

Judlau Contracting, Inc. (College Paint, NY) 

Contract Number I AWO/Modification '1# 

A-36126 70 

Description 

Restoration of the historical Corbin Building Original Amount: $ 59,210,000 

Contract Term (including Options, if any) Prior Modifications: $ 5,738,747 

February 19, 2010 - December 18. 2012 Prior Budgetary Increases: $ 0 

Option(s) included in Total Amount? DYes DNa 181 nla Current Amount: $ 64,948,747 

Procurement Type 181 Competitive D Non-competitive 

Solicitation Type DRFP DBid 181 Other: Modification 
This Request: 

$565,000 
Funding Source 
o Operating 181 Capital 181 Federal D Other: % of This Request to Current Amount: 0.9% 

Requesting DeptlDiv & Dept/Div Head Name: 

MT A Capital Construction, Dr. Michael Horodniceanu 
% of Modifications (including This 10.6% Request) to Original Amount: 

Discussion: 

This retroactive modification is for changes to the brownstone restoration of the historical Corbin Building. To avoid schedule 
impact, this work had to begin without delay. Consequently, the MTACC President approved a retroactive waiver on 
September 27, 2012. 

The contract calls for the removal of existing stucco and partial removal of the existing brownstone underneath to 
accommodate the installation of new brownstone veneer for the northwest, west and southwest comers of the building's first 
floor. Upon removal of the stucco, previously undetected field conditions were uncovered, including existing concrete piers at 
the northwest and southwest comers of the building and existing structural steel elements at the northwest comer of the 
building. Additionally, due to the condition of the existing brownstone, it was insufficient to support the weight of the new 
veneer. In order to address these conditions, it is necessary to use brownstone blocks, which have more than twice the depth of 
the veneer. 

This modification includes the complete removal of the existing brownstone underneath the stucco and the furnishing and 
installation of brownstone blocks in lieu of brownstone veneer for the northwest, west and southwest comers of the building's 
first floor. This modification also includes temporary steel shoring to support the building fa~de where brownstone has been 
removed, brownstone veneer repair along the John Street side of the building and additional carved brownstone for the 4th floor 
water table ledge. 

The contractor's proposal was $851,168; MTACC's revised estimate was $532,567. Negotiations resulted in the agreed upon 
net lump sum price of $565,000, which is considered fair and reasonable. Savings of $286, 169 were achieved. 
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PROCUREMENTS 

The Procurement Agenda this month include 1 action for a proposed expenditure of S0.53M 
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Staff Summary 

Subject Date 

Requests for Authorization to Award Various 
Procurements 

November 29, 2U12 

Department Vendor Name 

MTA Bus Company/NYCT Department of Buses N/A 

Department Head Name Contract Number 

Thomas Del Sorbo N/A 
! Department Head Signatlire Contract Manager Name ......., ,..,. L:> 

~b Xj,j)~.~ N/A 
Project Manager Name Table ofContenl$ Raf# 

James P. Curry 

Boa,rd Action I i Internal Approvals 

Order To Date Approval ' Info Other Order Approval ...---.. Order Approval 

1 Committee 12117112 X . ! 3 President ~ , 
I 

2 Board 12/19/12 X 2 Executive VP "C?~:~ 

1 General Counsel 'I Ii; i ! 

ji '8'1 , . '. 

PURPOSE: 
To obtain (i) approval of the Board to award various contracts/contract modifications and purchase orders, as 
reviewed by the MTA Bus Operations Committee, and (ii) ratification of the procurements listed below. 

DISCUSSION: 

MTA Bus Company proposes to award Non-Competitive procurements in the following categories: 

None 

NYC Transit Department of Buses proposes to award Non-Competitive procurements in the following 
categories: 

None 
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------------- -----------------------------------------

MTA Bus Company proposes to award Competitive procurements in the following categories: 

None 

NYC Transit Department of Buses proposes to award Competitive procurements in the following 
categories: 

Procurements Requiring Majority Vote # of Actions $ Amount 

Schedule O. Miscellaneous Service Contracts 1 $O.53M 

#' of Actions $ Amount 

Totall Competitive Procurements 1 $O.53M 

MTA Bus Company seeks Ratifications in the following categories: 

None 

NYC Transit Department of Buses seeks Ratifications in the following categories: 

None 

# of Actions $ Amount 

Total Ratifications ,0 o 

# of Actions $ Amount 

Total Procurements 1 $O.53M 
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BOARD RESOLUTION 

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

WHEREAS, in accordance with the An-Agency Procurement Guidelines, tbe Board 
authorizes the award of certain non-competitive miscellaneous service and miscellaneous procurement 
contracts, certain change orders to purchase. public work, and miscel~aneous service and 
miscellaneous procurement contracts, and certain budget adjustments to estimated quantity contracts; 
and 

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

NOW, the Board resolves as follows: 

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

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

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

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

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

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

7. The Board authorizes the budget adjustment'> to estimated contracts set forth in Schedule L. 
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D NewYorkCllyTransit 

DECEMBER 2012 

LIST OF COMPETITIVE PROCUREMENTS FOR BOARD APPROVAL 

Procurements Requiring Majority Vote: 

G. Miscellaneous Service Contracj§ 
(Staff Summaries required for all iltems greater than: $100K Sole Source; $250K Other Non-Competitive; $lM RFP; No 
Staff Summary required if sealed bid procurement.) 

1. Predictive Maintenance $526,848 (Est.) 
Corp.fI'ribologik 
Four BidsfLow Bidder - Four-year contract 
Contract # RFQ 20624 

This contract is for the periodic testing and analysis of bus coolant (anti-freeze) drawn from 
revenue service buses for NYC Transit's Department of Buses (DOB) and MTA Bus Company 
(MTABC). DOB and MTABC adhere to a Bus Cooling System Maintenance Policy requiring the 
use of pre-mixed bus coolant and an on board dosing system (Need Release Filter) that 
periodically adds chemicals to the coolant in the bus to provide effective protection to the engine 
and bus cooling system. Coolant samples from each bus are subjected to a pre-established series 
of physical and chemical analyses. 

In addition to the testing, this contract includes providing analysis trends and reports, making 
specific recommendations of corrective actions for abnormal coolant sample results deemed 
significant, and conducting training sessions for DOB and MTABC personnel. . 

Procurement performed an extensive outreach to the marketplace. Predictive Maintenance 
Corp.ffribologik's bid price of $15.68 per sample is 25% lower than the price of the next low 
bidder and. 64% lower than the price of the current contract. The price is considered fair and 
reasonable. 
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Metro-North Railroad 

Action Items 
December 2012 
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Staff Summary • Metro-North Railroad 

Page 1 of2 

Date Subject 
PUDlic Hearing for Proposed Service Changes December 3, 2012 
Department Vendor Name 
Operations Planning &~aly.!is 

Department Head NV. #' ~ D. O'Connell ' • • ~ U Contract Number 

Department Head Signature Contract Manager Name 

P1"ect Manager Name Table of Contents Refl# 
J. cCormack 

Board Action Internal Approvals 

Order To Date Approval Info Other C?ffler Approval Order Approval 

1 M-N Comm. Mtg. 12117 X 11r4 President Budget 

2 MTA Fin. Comm. 12117 X 
J'. 

tl VP Operations VP Capital Programs 

a MTA Board Mfg. 12119 X aU VP Financial Admin Engr/Const . 
Controller Project Reporting 

Internal Approvals (cont.) 

O~ I" Approval Order Approval Order Approval Order Approval -
68~ tlVP Planning Government Relations Labor Relations 2 General Counsel -IV - Press VP Human Resources Personnel Other I 

I' 

Narrative 

Purpose: 
To authorize a public hearing with regard to proposed service changes at Hudson Line stations in the Bronx and 
WestcHester County. to be effective in April 2013. 

Discussion: 
'Under the requirements of the Public Authorities law and standards established by the MTA Board as required by the 
Federal Transit Administration, MNR is required to conduct public hearings prior to implementation of any service 
change that represents a change in frequency of service greater than 25% to any station on a given day. 

As part of the MTA 2012 Service Investments Program, MNR proposes to add station stops to certain Hudson line 
trains and add some new trains, which collectively would increase the frequency of service by more than 25% on 
certain days of the week at those stations. 

Effective in April 2013, MNR proposes to add stops at the Spuyten Duyvil, Riverdale, and Irvington stations, to most off­
peak and weekend semi-express trains that operate between Croton-Harmon and Grand Central Terminal (GCT). In 
addition. most off-peak and weekend trains that operate between Poughkeepsie and GeT. some of which stop at 
select stations between Croton-Harmon and GeT and others. which run express between Croton-Harmon and GCT, 
would now stop at Tarrytown and Ossining stations. running express between GCT and Tarrytown. New semi-express 
trains would be operated between Croton-Harmon and GCT replacing the stops on the Poughkeepsie trains and also 
making additional stops at Spuyten Duyvil. Riverdale, and Irvington. 

The additional stops at the Spuyten Duyvil, Riverdale and Irvington stations on existing and new semi-express trains 
would result in a change in frequency of service greater than 25% to these three stations on at least one day per week . 
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Staff Summary 11 Metro-North Railroad 

Page2of2 

In addition, to match Hudson Rail Link feeder bus service to the proposed new service frequency at Spuyten Duyvil and 
Riverdale stations, MNR proposes to increase the frequency of service on Hudson Rail Link feeder bus routes serving 
these rail stations. This proposed increase in Hudson Rail link bus service would result in a change in frequency of 
service greater than 25% to the bus stops on these bus routes on at least one day per week. 

Recommendation: 

That the Board authorize a public hearing with regard to proposed service changes at Hudson Line stations in the Bronx 
and Westchester County, to be effective in April 2013. 

Approved for Submission to the Board 

~Lrt 
Howard Permut, President 

The legal name of MTA Metro-North Railroad is Metro-North Commuter Railroad Company 
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METRO·NORTHILONG ISLAND 

COMMITTEE 

PROCUREMENTS 

FOR 

BOARD 

ACTION 

DECEMBER 19, 2012 
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Subject 
Requem for Authorization to Award Various 
Procururnents 

DepaI1:ment 

Procurement & ~ Management· MNR 

Oepartment Head MaIne =iY J. BombacerJr., Sr. Director, p1~mmmt & Material 
Met /MOt /') ~ 

~ 
~entU...AA , a f\ /1 .. ~t:.,>v Wi .. j I -- ... -....... 

Depa~ 
procuternent&~ IJca.URR ( 
Department Head Ham. '-./ 

Dennis L. 't,.hon. Chief Procuremeflt & LosPtIca Officer 

r;i;;~ . o_partrnent?T ) ...... 

Board Action 
Order To Date ! Approval Info Other 

1 jMNRlLIRtt 
12·17"2 I )( 

CommittM . 
2 MTABoanl 1.2·'9·12 i X 

I 
PURPOSE: 

sa Metrc .. Nortb Railroad 

D Long Island Rail Road 

• Capital Construction 

o.te 

~ 
DacemberS.2012 

Department 

Law and Pl'OC1lI'8ment· MTAce 

Department Head HarM 

Evan M. Bsland. Sr. Vice p~t & General COUI"ISeI 
/' 1 ,'. , 

Depal'tmO"!,,~ 'Slftreturel:£;j::::7' i 
, 

.' \ .,#'~'" ;/"'" ~ .f 
'.. ,,,,,, ,,~:: ; --

,/""" -,r t 

Internal Approvats 
OI'Jler Approval Order ~~ovaf 

Jtj'x PteSlr1ent. MNR 1 J. 
1 

X Il"resil:lent LlRR L ~ '1/. 
x IPresident. MTAce' J lUI <..r~ 

"-

v 

To obtain approval oftbe Board to award various contracts and purchase orders, and. to infonn the Metro-NorthlLong lsland Committee 
ofthcse procurement actions. 

DISCUSSION: 

MNR proposes to award Non-Competitivc procurements in the following categories: . 

,Schedules Reguiring Two-Thirds Vot~ (or more, where note~ f1 of Actions. I Amount 

ScheduieE: Misrellaneous Procurement Contracts I $185.000 
SUBTOTAL: 1 SI85.000 

LIRR proposes to award Non-Competitive procurements in tbe following eate,ories: NONE 

Schedules ,R.muiting Mmr.i!Y.Y~ 

Schedule F: Personal Ser",icc Contrnct.s 1 $85,000 
----.~. --

SUBTOTAL: I $85,000 

MT Ace proposes to award NOR-Com.,etitivt procurements in tlte folfowing categories: NONE 

~--------------------------______J 
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MNR proposes to award Competitive procurements in tbe following categories: NONE 

LIRR proposes to award Competitive Procurements in the following categories: NONE 

Schedules Reguiring Maiori~ Vote # of Actions iAmount 

Scbe<Jule G: Miscellaneous Service Contracts 1 $66,908 

SUBTOTAL: 1 $66,908 

MTACC proposes to award Competitive Procurements in tbe following categories: 

Schedules Requiring MaioriW Vote # of Actions SAmount 

Schedule H: Modifications to Personal and Miscellaneous Service Contracts 1 $415,000 

Schedule I: Modifications to Purchase and Public Work Contracts 2 $10,620,000 

SUBTOTAL: 3 $11,035,000 

MNR proposes to award Ratifications in tbe following categories: NONE 

LIRR proposes to award Ratifications in tbe following categories: NONE 

MTACC proposes to award Ratifications in tblll following categories: 

Schedules Requiring Majori~ Vote # of Actions SAmount 

ScheduleK: Ratification of Completed Procurement Actions (Involving Schedule E-J) 1 $4,947,505 

SUBTOTAL: 1 $4,947,505 

TOTAL: 7 $16,319,413 

The contractors noted above and on the following Staff Summary Sheets have been found in all respects responsive and responsible, and 
are in compliance with State laws and regulations concerning procurements. 

BUDGET IMPACT: 

The purchases/contracts will result in obligating Long Island Rail Road, Metro-North Railroad and MT A Capital Construction operating 
and capital funds in the amount listed. Funds are available in the current operating/capital budgets for this purpose. 

RECOMMENDAT10N: 

That the purchases/contracts be approved as propose4. (Items are included in the resolution of approval at the beginning of the 
Procurement Section.) 
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METROPOLITAN TRAN~PORTATION AUTHORITY 

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

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

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

NOW, the Board resolves as follows: 

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

2. As to each request for proposals (for purchase and public work contracts) set forth in Schedule B 
for which it is deemed in the public interest to obtain authorization to solicit competitive proposals through a 
publicly advertised RFP for the reasons specified therein the Board declares it to be impractical or inappropriate to 
utilize a procurement process inviting sealed bids with award to the lowest responsive/responsible bidder. 

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

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

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

6. The Board ratifies each action taken set forth in Schedule K for which ratification is requested. 
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DECEMBER 2012 

METRO-NORTH RAILROAD 

LIST OF NON-COMPETITIVE PROCUREMENTS FOR BOARD APPROVAL 

Schedules Requiring Majority Vote: 

E. Miscellaneous Procurement Contracts 
(Staff Summaries required for all items greater than: SlOOK Sole Source; S250K Other Non-Competitive) 

1. Railware,Ine. $185,000 (not-to-exceed) Staff Summary Attached 
TDPro Alarm Software for MNR's Centralized Traffic Control System 

Approval is requested for a non-competitive, negotiated, miscellaneous procurement contract with 
Railware, Inc. to upgrade the present Railware Track Driver Professional (TDPro) Alarm System 
Software Module in the total not-to-exceed amount of 5185,000. The TDPro Alarm System Software 
Module captures all mission-critical and safety sensitive alarms that the MNR Centralized Traffic 
Control (CTC) system generates and it is also responsible for notifying the Rail Traffic Controllers 
when alarm events occur. These alarms include loss of shunt, overrun, power off, loss of code lines, 
unsolicited indications and ground detection, among other alarms. 

The TDPro module is a legacy software module originally designed to operate on the early operating 
systems dating back to when the eTe was originally commissioned in the mid 1990's. Since the 
consolidation of the North and the South CTC systems into one system platform, the module has 
become incapable of managing the volume of alarms being genented by the eTe system. The module 
needs to be rewritten so it can operate effectively and efficiently on today' s operating software system 
platforms. 

As the Original Equipment Manufacturer (OEM) of the eTe and the proprietary software developer 
for TDPro, Railware is the only authorized source for modifications made to its eTe systems and is 
uniquely qualified to provide expert support for all of the software applications and components installed 
with the CTC systems. These application software systems are unique to Metro-North. 

Negotiations with Railware by MNR's P&MM Dept. resulted in a 7.5% or 515,000 reduction in the 
original price proposed for the upgrade. The negotiated price of 5185,000 is 7.5% below the 
engineer's estimate and approximately 17% below the price for other complex software developments 
similar in nature to IDPro. The price of the upgrade includes design, implementation, testing and 
training of the TDPro alarm system over an eight week period. This procurement is to be funded by 
MNR's Operating Budget. 
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Schedule E: Miscellaneous Procurement Contracts D Metro-Nor1h Railroad 

Item Number: E 
Vendor Name (& Location) Contract Number I AWOlModlfication # 
Railware, Inc. 1000021253 
Description 

Replacement of TDPro Alarm Software-C & S Dept. 
Renewal? DYes 181 No 

Contract Term (Including Options, if any) 

One-time software upgrade Total Amount: $185.000 (not-to-
exceed) 

Option(s) Included In Total Amount? DYes 181 No 
Procurement Type Funding Source 

o Competitive 181 Non-competitive 181 Operating 0 Capital o Federal o other: 
Solicitation Type Requesting Dept/DIY & DeptIDiv Head Name: 

oRFP o Bid 181 Other: Sole Source Procurement & Material Management. Anthony J. Bombace. Jr. 

Discussion: 

Approval is requested for a non-competitive, negotiated, miscellaneous procurement contract with Railware, 
Inc. to upgrade the present Railware Track Driver Professional (TDPro) Alarm System Software Module in the 
total nOHa-exceed amount of $185,000. The TDPro Alarm System Software Module captures all mission­
critical and safety sensitive alarms that the MNR Centralized Traffic Control (CTC) system generates and it is 
also responsible for notifying the Rail Traffic Controllers when alarm events occur. These alarms include loss 
of shunt, overrun, power off, loss of code lines, unsolicited indications and ground detection, among other 
alarms. 

The TDPro module is a legacy software module originally designed to operate on the early operating systems 
dating back to when the CTC was originally commissioned in the mid 1990's. Since the consolidation of the 
North and the South CTC systems into one system platform, the module has become incapable of managing the 
volume of alarms being generated by the CTe system. The module needs to be rewritten so it can operate 
effectively and efficiently on tOOay's operating software system platforms. 

As the Original Equipment Manufacturer (OEM) of the eTe and the proprietary software developer for TDPro, 
Railware is the only authorized source for modifications made to its eTe systems and is uniquely qualified to 
provide expert support for all of the software applications and components installed with the CTC systems. These 
application software systems are unique to Metro-North. 

Negotiations with Railware by MNR's P&MM Dept. resulted in a 7.5% or $15,000 reduction in the original 
price proposed for the upgrade. The negotiated price of $185,000 is 7.5% below the engineer's estimate and 
approximately 17% below the price for other complex software developments similar in nature to TDPro. The 
price of the upgrade includes design, implementation, testing and training of the TDPro alarm system over an 
eight week period. This procurement is to be funded by MNR's Operating Budget. 
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DECEMBER 2012 

MTA LONG ISLAND RAIL ROAD 

LIST OF NON-COMPETITIVE PROCUREMENTS FORBOARD APPROVAL 

Procurements Requiring Majqrity Vote 

Schedule F: Personal Serviee Contraets 
(Staff Summaries required for all items greater than: SlOOK Sole Source; Sl50K Other Non-Competitive; SIM 
Competitive) 

1. ENSCO, Inc. $85,000 
Sole Souree Not-to-Exeeed 
PO # TBD 

LIRR requests MT A Board approval to award a Sole Source eontract to ENSeO, Inc. ("ENSCO") 
in an amount not-to-exceed $85,000 for a 36-month period. Under the contract, ENSCO will 
provide, on an as required basis, engineering and technical assistance and replacement parts 
required to support and maintain the ENSeO Gauge Restraint Measurement System (GRMS). 
The GRMS is an integral component installed on LIRR's TC~82 Track Geometry Vehi"le used to 
measure, record and analyze track geometry characteristics, specifically defective railroad ties and 
fasteners prior to their failure, so that they can be replaced as part of LIRR's daily preventive 
maintenance process or a future capital program. This system enables LlRR to effectively plan or 
make proactive repairs, which preserves our on-time performanCe and ensures our service 
reliability. ENSCO is the Original Equipment Manufacturer and the sole responsible source for 
replacement parts and technical assistance for the GRMS. LlRKadvertised its intent to award a 
sole-source contract to ENSeO in the NYS Contract Reporter and in the NY Post. No other 
supplier expressed an interest in competing for this contract. A breakdown of the $85,000 
estimated cost is as follows: (i) $30,000 for on-site support, (ii) $5,000 for telephone and internet 
support, and (iii) $50,000 for spare parts required for preventative maintenance. Depending on the 
variability of requirements, the funds may be re-distributed among the three price elements set 
forth in this BPO. This is a renewal contract. Under the previous contract, labor rates charged by 
ENseo were in accordance with their GSA contract plus a mark-up of2%. ENSCO has agreed to 
offer the LlRR the labor rates from GSA contract (9GS-23F-0272K), however, they have reduced 
their mark-up to 1 %. The GSA Contract does not contain prices for parts. Spare parts prices 
represent a 5% increase from the prices paid by LIRR in 2012 and will be firm for the 3 year. 
contract period. For the reasons stated above, ENseo's prices are determined to be fair and 
reasonable. 
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DECEMBER 2012 

MTA LONG ISLAND RAIL ROAD 

. LIST OF COMPETITIVE PROCUREMENTS FOR BOARD APPROVAL 

Procurements Requiring Majority Vote 

Scbedule G: Miscellaneous Service Contracts. 
(Staff Summaries required for all items greater than: SIOOK Sole souree; S250K Other Non-Competitive; SlM 
Competitive) 

2. Metropolitan Paper Recycling, Ine. 566,908 
Three-Year Contract Firm Fixed Price 
Contract No: TBD 

LlRR requests MT A Board approval to award a competitively bid, Miscellaneous Service contract 
to Metropolitan Paper Recycling, Inc. (MPR), for the scheduled collection and lawful disposal of 
recyclable mixed office paper from nineteen LlRR locations in Queens and Nassau Counties. The 
contract will be fpr a thirty-six month term, from December I, 20 12;through November 30, 2015. 
Insofar as paper recycling is listed as a NYSOGS Preferred Source Offering, LlRR reached out to 
New York Industries for the Disabled, who reviewed the scope and declined to propose LlRR 
also reached out to numerous small, minority and women owned businesses (SIMIWBE), through 
the Discretionary Procurement Procedure, receiving no responses. The public advertisement for 
this renewal contract appeared in the NYS Contract Reporter on September 9, 2012, and the NY 
Post on September 13, 2012. The bid price schedule was based on fixed pricing for scheduled 
weekly, bi-weekly and monthly container pick-ups at the nineteen (19) locations during the three­
year term. LlRR received five (5) bids as follows: the incumbent MPR - $66,908; FUco Carting -
$67,553; Royal Waste - $87,595; Boro-Wide Recycling - $128,205; a1'Id Basin Hauling -
$147,894. MPR's bid 0[$66,908 is 32% less than the average bid price of$99,631, and 0.96% 
less than Filco Carting's 2nd low bid of $67,553. Based on competitive bidding, MPR's bid is 
considered fair &, reasonable. Funding for the contract is included in LIRR's Operating Budget. 
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DECEMBER 20l'% 

LIST OFCOMPETITIYEPROCtJREMEW'S FOR BOARD APPROVAL 

Procll1'ements RlflUirllli Mtdority· Yole 

Scheclule H. MocUlkatJop, to PersopaJ apd.MIseella'lctll' Seryice Contraets 
(ApprovaVStaff'Summaries reqU;ired for substantial change orders and change orders that cause the original contract to equal or 
exceed the monewy or duration tiu:eshold required. tbr Board approval) . 

t. KratoslHBE 
Contract No. PS836 
MocIU1eatiotl No. 1 

. . 

Pursuant to Article m of the MTA AU-Agency Guidelines for the Procurement of Services, MTACe-seeks Board 
approval for a JI1Odification to upgrade existing Intergraph sotl:ware. . 

Schedule I. l\1dUieatfoMI TO·Pmfme apd PubllS Work Conttaell 
(StaffSwnmaries required for individual change orders greater than S250K. Approval without Staff Sumnwy required for c:bange 
orders greaterthan IS% of the adjusted eontract amount which are also at least S'O~) 

2. 

3. 

Tutor Perini Corpontkm 
Contract No. ClI053 . 
Modlftcatioa No. 80 

55,520,000 

Pursuant to Article IX of die MTA An .. Agency Proturement GUidelines. MTACC seeks Board approval for a 
modification for iustallation -Of utilities in and to the south 'ofMicrotunnel ~ ##12. 

Tutor Petlal Corporatiotl 
CoRtraet No. CQ032 . 
Modlftcatloa No. 19 

$5,100,000 

Pursuant to Article IX of the MTA All.Agoney Procurement Guidelines, MTACC seeks Board approval for a. 
modification for the exCavation of an existing sump pii'in the Q-Tip. area ofPIua'Intcr1octfng in Queens. 'Ibis is a scope 
8nd budget transfer. 
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Schedule H: Modifications to Personal and Mfscellaneous Service Contracts 

Item Humber: 1 

Vendor Name (& location) 

KRATOSJHBE 

0escrIptf0n 

less Cisco Upgrade 

contract Term {including OptIons, If any} 

12 Months 

Option(s} Included In Total Amount? 

Solicitation Type . 

Funding SQurce 

Yes 

o Operating 181 Capital 0 Federal 0 Other: 

Req~ng DeptlOlv & DeptlOiY Head Name: 

Security ProgramlThomas Reed 

I. QJSgUSSION: 

~No ON/A 

Contract Number AWOIModfftcation ., 

PS836 1 

Original Amount: $710,000 

Prior Modifications: $0 

PrIor BUdgetary Increases: $0 

current Amount: $710,000 

this Request 
$415,000 

% of This ReqUMtto Current Amount: 58.45% 

% of Modifications (including This 58.45% Request) to Original Amount 

This contraCt Is for the upgrade of the existing ,Broadware software system to a Cisco system for the Integrated Electronic Security 
System rIESSj. In accordance with Article III of the All Agency Guidelines for the Procurement of Services, MTACC requests Soard 
approval for a modification to the contract to upgradeexistlng Intergraph software which must also be upgraded in order to complete 
the upgradelo the Cisco sy~. 

The upgrade from the Broadware system to the Cisco system Is required because BroadWare Technology Inc. was acquired by Cisco 
and Cisco is no longer supporting the Broadware sptem. This modifICation is for the Intergraph software upgrade and will include 
installation. configuration, testing and problem resolution. Intergmph Is the primary user Interfa<:e $OItware for the lESS to view and 
control video and access control. After award, a determination was made that for compatibility reasons, Cisco could not be updated 
without also upgrading Intergraph, In a controlled and coordinated fashion. A single qualified contractor's control of both upgrades is 
required in order to provide the necessary compatibility and functiOnality while maintaining our security operational readiness. 

The Contrador propOsed $798.576 while the' MTACC in-house estimate was $404,147. Negotiations and SCOplpg sessions were hekl 
and the parties agreed to a cost of $415.000 which is considered fair and reasonable. 
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Schedule I: Moctiflcatlona to Purchase and PubliC Work Contracts 

Item Number: 2 

Vendor Name (& Location) Contract Ni.lmber AWOIModtftcatIon .. , 
Tutor Perini Corporation (Peekskill, New York) CH053 80 

Description 

Construct Harold Structures Part I for the ESA project Origlnat~ $ 139.280,000 

Contract Term (including Options. if any) Prior Modifications: $ 69,471,<442 

42 Months Prior Budgetary Inc ....... : 0 

Optlon(s) included In Total Amount? l!SI No 0 NlA Current Amount: $ 208,751,<442 

Procurement Type o Non-competitive 

Cl RFP 181 Bid ThIs Request 
$5,520,000 

Funding SQutce 

o Operating 1m Capital 1m Federal 0 Other. % of ThIs Request to Current Amount. 2.64% 

%. of Modiflc:aUons (including Thts 53.84% Request) to OrIgInal Amount: 

DlscuaaIo 

This conJract is or the construction of various clvil Infrastructure elements in Harold Interlocking and to expand the existing 
URRlAMTRAK right-of-way to enable mainline track diversions and facilitate the future construction of tunnels for the East Side Access 
rESAj project. Pursuant to Article· IX of the MTA All-Agency Proc:U,rement Guidelines, MTACC seeks Board approval to modify the 
contract for installation of utilities in and to the south of Miaotunnel Run #12. 

Microtunne' Run # 12 was added as a modlftcation to this Contract to replace the original design of aerial crossings. The original design 
was rejected by Amtrak and URR because of the tong tenn track outages that would have been required for installation. This 
modification includes construction and installation of (I) three manholes and ductbanks; (Ii) condUit and grouting within Microtunnel Run 
#12. and (iii) the ductbanks on the south side of Microtunnei Run #12. The design for the dudbanks and manholes asscciated with 
Miaotunnel Run #12 were not finafized when the modification for MiaotunneJ Run 12 was executed. However, because the contractor 
was already performing work on Microtunnel Runs 6 & 7. to save mobilitation and demobilization costs it was determined to proceed 
with the micrOtunnel work and to add the utility work in sub$equent modifications. Additional UIi1ity work on the north side of Microtunnel 
#12 will be handled under a separate future modification to allow for a potential redesign that is being evaluated in an effort to gain 
schedule and decrease required Force Account resources.' . . 

The Contractor submitted a cost proposal of $5.981 ,338 for the microtunnelingwork and all manhoIe& and ductbanks up to the southside 
of the Harold Access Bridge. MTACC's project estimate was $5,292.553. Negotiations were held and both parties agreed to $5,520,000, 
which Is considered fair arid reasonable. There is no time Impact associated with the modification, An errors and omission analysis will 
be conducted to determine If the cost for·thiS modification is recoverable from the designer. 
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Vendor ...... fA locaIIon) Contract Humber AWOIModiftcatIon # 

1\Iklr PednI CoIpordon (PeeI18fdII. New YOlk) CQ032 19 

DescttptJon 

Plaza Substation and Queens Structures for the SSA ProJect Original Amount: $ 147 ;J11.000 

Contract Term (tncludlng Opdons,lf any) Prior Madiftcattofts: $ 19,600,073 

February 3, 2010 - Februaty S. 2012 (732 days) PrIor Budgetary tncreases: $ 0 

Option(s) iRCIUdedln Total Amount? DYes ~No ONIA Current Amount: $ 166.971.073 

ProcumnentType IBI Competitive D NofrcOmpatffJve 

SoDcltation Type DRFP OBk! 1m Other: Modiftcaf.lon . this Request $ 5.100.000 
Funcllng Source 

o Operating 181 capital 181 Federal 0 01 er.lJ % otThle Request to current 
Amount: 3.1% 

Requeatfng DeptlDiv & DeptlDiv H .. d Name V 
east Side Access. A. Paskoff, P.e. fl' ., 

I rAtA 
% of Modifications (Including this 18.9% Request) to OrIginal Amount: 

Discussion: V ~<J 
ma Contract is for the sIruCturaI and' rthltectural rehablitatlon of exIsti no radIUM along the 63"' Street Tunnel, Includlng conatruction of 
the Plaza IntedockIng and F~ Power Subslatlon 810 for the East Side ACcess (ESA) Pmjeclln ac::cordance with ArtIcle DC of the All­
AQenc'I Pn:lcurement GuidelInes. MTACC Is requealing Board approval of a modIficatloit for the excavation of sump pit In the Q. Tip area 
of Plaza Intedackfng If' Queens. 1'bt81s a scope and budget tranlf« from CQ031 to 00032-

This WDfk Is cumrnIIy in the scope of the adjacent CQ031 Contract. 1lte excavation of the sump pit must be finished In order to ~ 
the constNetfon of the PJ8%a Interfocfdng permanent struclura wblch Is In Contract CQ032. In on:ter to expedite. turnover of the Q. tip Area 
to the CQ032 Oontraclor $0 that It can commence its work In early January and also remove the work from CQ031 and avofd paying delay 
costs to that ContmcIor, the sump excavation Ia being moved to the CQ032 Conlracfor. This wi. alsO haVe the etfect of mitigating deIay8 
to the CQ032 comract and associated Iinpact coat& aasociated with the delay In turning over the area. 

The ConfIac!or submIIted a oost PfOPOS8lIn the amount·of $5,208.830. MTACC'$ estimate Is $4,963.990. Negot!atfon$ were held and the 
partIe$ agreed to $5.100,000 for the work. The negoli8ted cost is considered to be fair and nMISOI"I8bIe. 

Funding for this modlficatJo'n will be transferted Itom the CQ031 budget and Construction Contingency. ExcavatIon Is a unit price Item In 
CQ031. Because ~ rock elevations were much higher than antIcipated there win be an owrrun In quantity of excavatfon Whtch leaves 
only $2.493.912 remaining in the CQ031 Centrad for this WOJk. This amount will be transfened from CQ031 to CQ032. The rematnder 
wilt comeffom ESA Construction Contll"lgel1ey. Tbere Is no trme impact uSOCiated with 1his modlficatiori end the addition of this scope of 
work will nat itJlpact the CQOS2 schedule or aubatenUal c:ompfetlon datu. 
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PECEMBERHJ2. 

LIST OF RATIFICATIONS FORBOABJ) APPROVAL 

PI'oWtmmts BeaHm, Mtllorlq 'fl.: 

Schedule K. RatUlg!lon o(Completed Procurement ActionS Unvolyigg Selledgle E - J) 
(StafrSummaries required. for items requiring Board approval) . 

t. Granite-Traylor-Frontier (Gn') Joint Venture ~7,505 
Coatraet No. CQ031 
Modifkation No. 52 

Stsf[Summm AtlttefIgI 

Pursuant to Articles IX and X of the All-Agency Procurement Guidelines for Services, MTACC requests 
that the Board ratify a contract modification for the construction of the relocated temporary Tunnel A 
Reception Pit and aU associated work. 
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Schedule K: Ratification of Completed Procurement Actions 

ltam Number. 1 
Vendor Name (& Location) Contract Number AWOIModIfication • 

Granite. Traylor-Frontier rGTp), Joint Venture 

Description 

Queens Bored Tunnels and Structures 

Contract Term (Including Options, if any) 

40 Months 

Option(s) Includtd in Total Amount? !mYes 0 No 

Procurement Type !m Competitive 0 Non-competitlve 

SoHcitation Type o RFPO Bid !m Other: Modification 

Funding Source 

o Operating 181 Capital . 181 Federal 0 Other. 

Requeating DeptlDiv & DeptlOiy Hea 
East Side Access, A. Paskoff, P. 

DiscuMion: 

CQ031 52 

Original Amount: $ 659,200,700 

Prior Modifications: $ 108.388.797 
(tncludes an 

option of 
$58,400,000) 

Prior Budgetary mcntaSe8: $ 0 

Current Amount: $ 767,589,497 

This Request $ 4.947,505 

% of This Request to Current % 0.64% 
Amount 

% of Modifications (Including This 
Request) to Original Amount: % 17.19% 

The work under the subject con consists of construction· of four soft..ground bored tunnels snd misceUaneous 
demolition of surface structures . sst Side Access project. fn accordance with AtticIes IX and X of the All-Agency 
Procurement Guidelines, MTACC Is requesting the Board ratify a retroactive modifleation to the ContraGnO construct the relocated 
temponuy Tunnel A Reception Pit (TARP) and aft associated work. 

The work under this modifieation includes providing labor, material and equipment for items associated with the construction of the 
relocated TARP. This includes secant plies, soldier pile and lagging. soil exca'Iation, construction of a jet grout btock as well as a 
lump sum credit for eJimination of soil backfill. approach slabs and work associated with the installation of the permanent roof 
structure above the original reception pit slated to be built under a future conlracl It also includes additional excavation support at 
the initial T ARP location. 

The construction of the permanent concrete structure for the Tunnel A Reception Pit was originatly planned for Contract CH053 
and Intended to be used for the removal of the Tunnel A Boring MadlIne ("TBMj upon completion of its work. Due to delays to 
Contrad CH053, however, the permanent structure would not have been In place prior to the Tunnel A TBM reaehlng the reception 
pit. This could have resulted in schedule delays in extracting the Tunnel A TBM and commencing the subsequent Tunnel 0 TBM 
drive. The associated delay costs could have been in excess of $60.000 per day, and would have had additional Impacts on 
contract interfaces with adjacent Contract CQ032. To avoid these delays and additional impact costs, MTACC determined it would 
be in the MTA's best interest to have th8 CQ031 Contractor construct a temporary reception pit at a diffeEent location in order to 
remove the Tunnel A TBM. 

Also Included in this modification Is additional supPort during excavation which the contractor was required to provide at the initial 
TARP location before it was decided to Change the location The additional support during excavation was reqUired because 
existing utilities were not correctly shown on the contract drawings. 

The Contractor submitted a total cost of $7.446,164 for this work, while MTACC's combined estlmata was $4,819,470.00. 
Negotiations were held and the parties agreed to a cost of $4,947,505.00 for this work which is considered to be fair and 
reasonable. Funding is available through the Contract's contingency. 

To prevent delays to the TBM operations and to avoid Impact costs associated with defays. the Contractor was directed to 
commence work. -

To the extent that this modification is a result of errors and omissions· in design, MTACC intends to seek compensation for any 
resulting damages from the designer. . 
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Bridges and Tunnels 

Procurements 
December 2012 
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Staff Summary 

Subject: Req\lellt for Authorization to Award Various 
Procurements 

Department: 
Procurement 

Departmfllt Ilead Name 
Anthon W. Koestler 

Board Action 
Order To Date Apli>fO\'al 

I President 1214112 ~ 
2 MfA R&T 12117112 VI' 

Committee 
3 !Itff A Board 12119/12 

Info 

Date 
December 3. 2012 
VemiorName 

Contract Nttmber 

Contract Maaager Name 

Table orContents Ref /I 

Other 

VP Staff ServiccslCOS 

Internal A mFol'ais (eont.l 
Order I Approval Order Approval Order AnnrovaI 

IChief finaneial Officer Chief Teehoology Officer Chief Heallh &. Safety Officer 

.1 Chief Security Offjc~r Cbief MaiI1t\:llal1ce Officer MfA Office ofCMl Rights 

P1!RPf)SE; 

D 8rkfgesandTunnels 

Chief Engineer 

Order Approval 

Chief" EEO OffICer 

To obtain approval of the Board to award various contracts and purchase orders. and to inform the MY A B&.T Committee of these 
procurement actions. 

DISCUSSION; 

MT A B&T proposes to award Non-Competitive procurements in the following categories: NONE 

MT A B&T proposes to award Competitive procurements in the following categories: 

S,hedYi" ~uidnz Two-Thj rs!:i y: ot~ It of Actj9N $ Amoont 

SchcduleC Competitive Requests for Proposals 1 $17.665M 
(Award of Purchase and Public Work Contmcts) 

Schedules RmYirina MajoritY Vote 

Schedule F Personal Ser .... ice Contracts 2- $II.433M 

MTA B&T presents the following procorement actions for Ratification: NONE 

TOTAL 3 $29.()98M 

BJIDGET IMPACT; 

The purchases/contracts will result in obligating MTA B&T and Capital funds in the amount listed. Funds are available in the 
current MT A B&T capital budget for this purpose. 

RECOMMENDATION; 

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

The legalllBme of MT A Bridges at\d Tunnels j, Triborough Bridac a!Id Tunnel Authority. 

-199 • 



MTA BRIDGES & TUNNELS 
TRmOROUGH BRIDGE AND TUNNEL AUTHORITY 

WHEREAS, in accordance with §559 and §2879 of the Public Authorities Law and the 
All Agency Procurement Guidelines, the Board authorizes the award of certain non­
competitive purchase and public work contracts, and the solicitation and award of request for 
proposals in regard to purchase and public work contracts; and 

WHEREAS, in accordance with §2879 of the Public Authorities Law and the All 
Agency Procurement Guidelines, the Board authorizes the award of certain non-competitive 
miscellaneous procurement contracts, and certain changes orders to procurement, public 
work, and miscellaneous procurement contracts; and 

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

NOW, the Board resolves as follows: 

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

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

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

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

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

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

7. The Board authorizes the budget adjustments to estimated contracts set forth in 
Schedule L. 

(Revised 11281(0) 
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LIST OF COMPETITIVE PROCUREMENTS FOR BOARD APPROVAL 
DECEMBER 2012 

MTA BRIDGES & TUNNELS 

Procurements Requirinr: Two-Thirds Vote: 

C; Competitive Requests for Pl'Qllosals (Award of Purchase and Public Work Contracts) 
(Staff Summaries required for items requiring Board approval) 

1 . Prismatic Development Corporation 
Contract No. RK-65R 

$ 17,665,000.00 

1 yr. 10 mo. contract - Competitive RFP - 3 Proposals 

Staff Summary Attached 

Provide Design/Build Services for the TBTA Central Maintenance Facility on 
Randall's Island. 

F: Personal Service Contracts 
(Staff Summaries required for items greater than: $lOOK Sole Source; $250K Other Non-Competitive; $lM 
Competitive) 

2. WSPIURS, a Joint Venture 
Contract No. PSC-12-2906 

$ 7,193,724.53 StgJ'fSummary Attached 

7 yr. 3 mo. Contract - Competitive RFP 
Provide Design Services for Project HH-88, Reconstruction of Upper and Lower Level 
Toll Plazas and Southbound Approach at the Henry Hudson Bridge. 

3. WeidlingerffY LIN International JV 
Contract No. PSC-12·2910 

$ 4,239,182.96 

1 yr. 8 mo. contract - Competitive RFP 

Staff Summary Attached 

Provide a Seismic and Wind Investigation for Project RK-19 at the Robert F. Kennedy 
Bridge. 
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Staff Summary 
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Item Number 1 (Final) SUMMARYINFORMAnON 

Dept & Dept ..... Name: Vendor Name Contract Number 

Engineering and~, Joe Keane, P.E. € 
". 

Prismatic Devetopment Corporation RK-65R 

Division & Division Head Name: I 
EngI- and ConstructIon. --. P.E. V M 

Description: 

DesIgnIBuRd Services for the TBTA Central Maintenance 
facility on Randall's Island 

Totld. Amount 
Board Reviews $17,665,000 

Order To , Date ~ Info Other 
-

Contract Term (including Options. if any) 

1 President 1214112-~ One year. ten months 

2 MTAS&T 12117/12 
Committee 

Option(.) included in Total Amount? Dves !BINo 

3 MTABoard 12119112 Remawat? Dves !BINo 
Procurement Type 

Internal Approvals !BIC 
.. ~ o Non-c 

.. e 
Order Approval Order Approval Solicitation Type 

1 Chief Financial 4 Chiefof~ 
omo)" !BI RFP DBid o ether: 

2 General Counsel 
h;hJr 

5 ExecutiVe Vice President 
~~ Funding Source 

3 Chief Proourement 6 Presid~~ Oflk:er o Operating E8I Capital o Federal 0 Other: 

Narrative 
I. PUBPOSEtRECOMMENDAlfON 
B&T Is seeking Board approval under the All Agency Procurement Guidelines to award a public work contract for 
OesignlBuild Services for the TBTA Central Maintenance Facility on Randall's Island to Prismatic Development 
Corporalion (POC) for a period of one year, ten months at a cost of $17,665,000. . 

U. DISCUSSION 
In December 2011. the Board authorized 8&T to enter into a competitive Request for Proposal (RFP) process for 
designlbuild services for the construction of a new Central Maintenance Facility on Randall's Island. The work generally 
consists of: (i) designing and building a new maintenance facility. including offices, storage are~. bridge maintenance 

. staff work areas, and a parking lot; and (II) relocating machinery and equipment into the new building. 

The service requirements were publicly advertised; nine firms submitted qualifICation information. five firms were chosen 
to receive the RFP based on a review of those qualifications and three firms submitted proposals meeting the RFP's 
requirements: D'Onofrio General Contractors (DGC). Corp.; POC; and Racanelli Construction Company, Inc. (ReCI). The 
proposals were evaluated against established criteria set forth in the RFP, including cost, project design and 
understanding and construction approach, project constructablHty and schedule, qualifications of the firm and proposed 
personnel. record of performance for contractor and proposed designer. and quality and thoroughness of proposal. The 
selection committee requested oral presentations from all three firms. 

(rev. 4/07/l0} 
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After oral presentations. the committee selected POe on the basis that its proposal included: (i) the lowest cost, (ii) an 
aggressive schedule, (iii) a cohesive team that was well versed in the project details; and (Iv) provided some proposed 
improvements to a&rs recommended layout. The committee found DGC and RCel capable of performing the work, but 
their costs were significantty higher; their proposals less detailed and their teams did not demonstrate the same level of 
understanding compared with pOC. 

POe submitted a proposaJ of $17,548,500 based on its preliminary design. The Engineer's estimate was $14.385,000 
without the benefit of such preliminary design information. The .estimate was analyzed and found to have excluded or 
underestimated $3.263M in costs for: (i) enhanced overall building fire suppression system and water flow requirements; 
(Ii) additional masonry for improved building protection; (iii) an increase to the allowance to cover anticipated conditions 
that cannot be evaluated prior to award; and (iv) additional parking lot details. Negotiations were conducted and the 
parties agreed to $17.665.000 which Includes a $300,000 increase to the contract allowance to address field conditions 
that cannot be determined prior to contract award (e.g., potential upgrades to internal communication and security 
systems and fire suppression for the storage area). The negotiated amount of $17.665.000 is within 0.1% of the revised 
Engineer's estimate of $17,648.000 and is considered fair and reasonable. POC is deemed to be a responsible 
contractor. 

HI. DIMIWBE INFORMATION 
The MTA DOCR has established goals of 10% MBE and 10% WBE for the referenced contract. This contract will not be 
awarded without approval of MTA DOCR. POC has no recently completed contracts with B&T. 

IV. IMPACT ON FUNDING 
Funding is available under project RK-65R in the 2010-14 Capital Budget. 

V. ALTERNATIVES 
There are no recommended alternatives. The Authority does not possess the resources required to perform these 
services. 

lrev. 4/07/10) 
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Staff Summary 

Item Number 2 (Final) SUMMARY INFORMATION 

o.pt & o.pt Head Name: Vendor Name Contract Number 

Engineering and Construction, Joe Keane, P.E. /~~ WSPIURS, a Joint Venture PSC-12-2906 

Diviaion & DMaion Head Name: M 
Engineering and Construction. Vincent Montanti. P.E. ·v Description: 

Design Services for Project HH-88, Reconstruction of Upper 
and Lower Level Toll Plazas and Southbound Approach at 
the Henry Hudson BrIdge 
Total Amount 

Board Reviews $1,193,724.53 
Order To Date Approval Info . Other Contract Term (including Options. if any) 

1 President 12/4/12 7CJj Seven years, three months 

2 MTAB&T 12117/12 
Committee 

Optlon(s) jnc:fuded In Total Amount? DYes f83 No 

3 MTABoard 12119112 Renewal? DYes l8INo 
Procurement Type 

tnternal Approvals f83 cOmoetitive 0 Non-comoetitive 
Order Approval Order Approval Solicitation Type 

1 Chief Financial 4 Chief(!:b 
Officer rgJ RFP o Bid o Other. 

2 General Counsel 5 ~Jive VICe President 
/'n:1t}( ~ 

Funding Source 

3 Chief Procurement 6 presCOt-
Officer o Operating rgJ Capital D Federal D Other: 

Narrative 
I. PURPOSE/RECOMMENPATION 
B&T is seeking Board approval under the All Agency Guidelines for Procurement of Services to award a personal 
service contract for Design Services for Project HH-88. Reconstruction of Upper and lower Level Toll Plazas and 
Southbound Approach at the Henry Hudson Bridge to WSP/tJRS. a Joint Venture (WSPIURS) for a period of seven 
years, three months at a cost of $7,193,724.53. At a future date, the cost for design services during construction wl1l be 
presented to the Board for approval. 

II. DISCUSSION 
8&T requires the services of a consultant to provide Design Services for Project HH-8a, Reconstruction of Upper and 
Lower Level Toll Plazas and Southbound Approach at the Henry Hudson Bridge. The work includes but is not limited to: 
replacement of concrete roadway decks, reconstruction of the lower garage, relocation of the E-ZPass toll collection 
equipment, relocation of lower maintenance garage utilities and installation of new gas and sewer lines. The design will 
provide flexibility to accommodate varied toll collection arrangements during and after reconstruction. 

The service requirements were publicly advertised; six firms submitted qualification information. Four firms were 
chosen to receive the RFP based on a review of those qualifICations and all four firms submitted proposals: Ammann & 
Whitney/HNTB JV (A&WIHNTB). Hardesty & Hanover (H&H), Parsons Transportation Group (PTG) and WSPIURS, a 
Joint Venture (WSPIURS). The proposals were evaluated against established criteria set forth in the RFP. including an 
understanding of the technical requirements, technical expertise, proposed personnel, oral presentations and cost. 

(rev. 4/07/10) 
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The committee selected WSPIURS based on: (i) its highly qualified team with experience at the Henry Hudson Bridge 
as well as direct specialized experience in designing tofl plazas for multiple agencies; (ii) its proposed project design 
management that would avoid subcontracting core components of the design including mechanical/electrical and toll 
plaza configuration; (iii) the Ns complete and thorough understanding of all aspects of the scope including challenges 
to constructing loll plazas. maintenance issues under a 2417 operation and conceptual solutions for construction cost 
reduction; and (iv) its proposed cost that is 8% below the estimate. A&W/HNTB's proposal appeared to be an 
adjustment of the design prepared under Project HH-85 and fat/ed to fully consider the differences between the two 
projeCts. H&H proposed an option to extend the upper levet deck that appeared to be expensive to maintain. PTG was 
not able to address questions such as what type of deck they would propose during their oral presentation and did not 
expand on any ideas beyond what was in their technical proposal. 

WSP/URS submitted a proposal in the amount of $7.250,151.09. The Engineer's estimate is $7,847,000. Although 
WSPIURS proposed the highest cost, it was the consensus of the committee that the technical proposals from the other 
firms would not result in successful designs at the proposed prices. Negotiations were conducted and the parties 
agreed to the negotiated amount of $7,193,724.53 which is 8.3% below the Engineer's estimate and is considered fair 
and reasonable. WSPIURS is deemed to be a responsible consultant. 

111. OIM1WBE INFORMATION 
The MTA DOCR has established goals of 10% MBE and 10% WBe for the referenced contract. This contract will not 
be awarded without approval of MTA DOCR. WSP/URS has achieved its previous MBElWBE lOBE goals on previous 
contracts. 

IV. IMPACT ON FUNDING 
Funding is available under Project HH-88 in the 2010-14 Capital Budget. 

v. AlTERNATIVES 
There are no recommended alternatives. The Authority does not possess the resources required to perform these 
services. 

(rev. 4/0"1/10) 
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Item Number 3 (Final) SUMMARY INFORMAnON , 
Dept & Dept Head Name! Vendor Name Contract Number 

Engineering and Construction. Joe Keane, P .E. jt- WeidlingerlTY LIN International .N PSC-12-2910 

DMslon & DMsion Head Name: Description: 

Engineering and Construction, Vincent Montanti. P.E. \}~ Seismic and Wind Investigation at the RFK Bridge 

. Total Amount 

Board Reviews $4,239,182.96 
Order To Date Approval Info Other Contract Term (including Options, if any) 

1 President 121411:r !!2r One year. eight months 
2 MTAB&T 12117/12 

Committee 
Optlon(s) included in Total Amount? DYes ~No 

3 MTABoard 12119/12 Renewal? DYes 181 No 
. Procurement Type < 

Internal Approvals . f:gJ Co~titiveONon-competitive 
Order Approval Order Approval Solicitation Type 

1 Chief Financial 4 Chiefof(!h 

~J ~RFP OBld o Other: 

2 GeneralCou~ 5 ExeCUtlv~ 
tnif\1 Funding Source 

3 Chief Procurement 6 p~~ Officer o Operating E8l Capital o Federal 0 Other: 

Narrative 
I. PURPOSEIRECOMMENDATIQN 
B&T is seeking Board approval under the All Agency Guidelines for Procurement of Services to award a personal service 
contract for a Seismic and Wind Investigation at the RFK Bridge to the Joint Venture of Weidlinger Associates. Inc. and 
T.Y. Lin International Engineering Architecture and Land Surveying, P.C. (WAlfTYLI) for a period one year, eight months 
at a cost of $4,239,182.96. 

II. DISCUSSION 
B&T requires the serviCes of a consultant to provide a Seismic and Wind Investigation for Project RK-19. The work 
includes but is not limited to: seismic investigation for all spans and components of the RFK Bridge including the Queens 
Approach, Queens and Wards Island Anchorages, Suspended Spans and Randall's and Wards Island Viaducts. The 
Wind Study is for the suspended spans of the RFK Bridge including the anchorages, foundations and towers. 

The service requirements were publicly advertised; six ftrms submitted qualification information. Five firms were chosen 
to receive the RFP based on a review of those qualifications and all five firms submitted proposals: Ammann & 
WhitneylHNTB JV (A&W/HNTB). Parsons Brinkerhoffl Parsons Transportation Group JV (PBlPTG). Simpson, Gumpertz. 
Hager (SGH), STV (STV) and WAlfTYLl. The proposals were evaluated against established criteria set forth in the RFP, 
including an understanding of the technical requirements, technical expertise. proposed personnel, oral presentations and 
cost. The selection committee requested oral presentations from A&W/HNTB, PBlPTG and WAlfTYLi. 

(rev. 4/0"/10) 
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The committee selected WAlITYlI based on: (I) a highly qualified team of specialists, aU of whom have the requisite 
background on many similar projects pertorming the type of detailed analysis needed for seismic and wind analysis; (Ii) its 
demonstrated superior track record throughout the United States for performing similar investigations and analyses on 
projects of this magnitude; (iii) WAlfTYlI has a complete and thorough understanding of a.1I aspects of the scope of work. 
and addressed all pertinent Issues during oral presentations; and (iv) WAlfTYLl's proposed cost is $151,000 less than 
B& T's estimate. A&WIHNTB's proposal lacked technical detail and during oral presentations did not demonstrate they 
had a complete understanding of the complexities of the scope of work. A&WfHNTB's cost proposal was substantially 
lower than the estimate. which was considered to be an Incomplete understanding of the project's complexities. 
PB/PTG's cost proposal was significantly higher than the Authority's estimate and their proposed technical personnel did 
not demonstrate experience on seismic analysis projects that are similar in size. 

WAlfTYlI submitted a proposal of $4,298.108.56. The Engineer's estimate is $4,449.000. Negotiations were conducted 
and the parties agreed to the negotiated amount of $4,239,182.96, which is 4.7% below the Engineer's estimate and is 
considered fair and reasonable. WAlITYlI is deemed to be a responsible consultant. 

III. OIMIWBE INFQRMATION 
The MTA OOCR has established goals of 10% MBE and 10% WBe for the referenced contract. This contract will not be 
awarded without approval of MTA DOCR. Weidlinger Associates has achieved its MJWBE goals on previous MTA 
contracts. 

IV. IMPACT ON FUNDING 
Funding is available under Project RK-19 in the 2010-14 Capital Budget 

V. ALTERNATIVES 
There are no recommended alternatives. The Authority does not possess the resources required to perform these 
services. 
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