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MEETING AGENDA

MTA FINANCE COMMITTEE

Monday, December 17, 2012 — 12:45 PM

347 Madison Avenue
Fifth Floor Board Room
New York, NY
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I PUBLIC COMMENTS PERIOD
. APPROVAL OF MINUTES - NOVEMBER 26, 2012 : ~ -1
. C‘OMMITTEE WORK PLAN - DECEMBER, 2012 | Hi-1

Report and Information Item:
Draft 2013 Finance Committee Work Plan -2

IV, BUDGETS/CAPITAL CYCLE
FinanceWatch : : V-1

V. MTA HEADQUARTERS & ALL-AGENCY ITEMS

Action Items:
MTA 2013 Budget and 2013-2016 Financial Plan Adoption Materials
(Separate Document)
MTA 2010—2014 Capital Plan Amendment (Separate Document)
Staff Summary Authorizing Financing for Sandy Repairs V-1
Multiple Resolutions Authorizing Refunding Bonds in 2013 V-67

Procurement (No ltems)

. VI. METRO-NORTH RAILROAD, and
LONG ISLAND RAIL ROAD
Procurements - VI

V. MTA BUS OPERATIONS (No Items)
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Procurement
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MTA CONSOLIDATED REPORTS

December

Mid-Year Forecast and November Forecast vs. Actual Results
Statement of Operations “
Overtime Report

Report on Subsidies

Positions ‘

Subsidy, Interagency Loans and Stabilization Fund Transactions
Farebox Recovery Ratios

MTA Ridership

Fuel Hedge Program
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Action ltems
Report and Information ltems
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Minutes of the MTA Finance Committee Meeting
November 26, 2012
347 Madison Avenue
New York, NY
12:45 PM

The Following Finance Committee members attended:
Chairman Joseph J. Lhota

Hon. Andrew M. Saul

Hon. Jonathan A. Ballan

Hon. J Banks 111

Hon. J. Blair

Hon. A. Cappelli

Hon. Mitchell Pally

Hon. James L. Sedore, Jr.

Hon. Carl V. Wortendyke

The following Finance Committee members did not attend:
Hon. Jeffery Kay

Hon. Mark Page

Hon. V. Tessitore

The following Board Members were also present:
Hon. Andrew Albert

Hon. Robert C. Bickford

Hon. Fernando Ferrer

Hon. Ira Greenberg

Hon. Susan Metzger

Hon. Charles G. Moerdler

The following MTA staff attended:
Robert Foran

Douglas Johnson

Patrick McCoy

Jeffrey Rosen

Chairman Andrew M. Saul called the November 26, 2012 meeting of the Finance Committee to

order at 12:45 PM.

1. Public Comments
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There were no public comments

II._Approval of Minutes
The MTA Board approved the minutes to its prior meeting held on September 24, 2012.

HI. Committee Work Plan V
There are changes to the work plan. Two items that had been scheduled for October were
presented: The Annual Review of MTA’s Derivative Portfolio and the MTA 2012 Semi-Annual
Investment Report. There was one additional change to the Work Plan for November 2012: The
Review and Assessment of the Finance Committee Charter. The charter was reviewed and
approved by the Board on September 27, 2012. No further review is necessary. '

1V. Budgets/Capital Cvcle

A. BudgetWatch

There is no BudgetWatch presentation for November. A special .session of the Finance
Committee will be held at the Board Meeting on November 28, 2012 to discuss the Updated
Forecast for 2012, the MTA 2013 Final Proposed Budget and the November Financial Plan for
2013-2016.

B. Finance Watch

Mr. McCoy stated that on September 26, 2012, Triborough Bridge and Tunnel Authority
(“TBTA”) negotiated a termination of two swap transactions with Citigroup Financial Products
Inc. (“CFP”). The Swaps were terminated to reduce exposure to CFP, which was downgraded
by Moody’s to Baa2 on June 21, 2012. The terminations follow the previously reported
terminations of two other swaps with CFP under a different ISDA Master Agreement that
occurred on September 13. Mr, McCoy erroneously stated that the other terminations occurred
on October 4. The terminations are expected to result in debt service savings.

The swap terminations relate to TBTA General Revenue Variable Rate Bonds, Series 2002B,
and TBTA Subordinate Revenue Variable Rate Bonds, Series 2000CD, which was done on a
negotiated basis, with notional amounts of $40.4 million and $89.85 million, respectively.
TBTA paid CFP a discounted valuation amount of $22.318 million.

The first two swap terminations were achieved by running a market quotation process and
resulted in a reduced termination payment. The remaining two transactions were terminated

through a negotiation that resulted in a slightly better discount than the first termination.

On October 4, 2012, MTA effected a mandatory tender and remarketed $250 million of
Transportation Revenue Variable Rate Bonds, Series 2005E, because the letter of credit (LOC)
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issued by BNP Paribas expired by its terms. The LOC was substituted with three new
irrevocable direct-pay LOCs from Bank of America, JPMorgan Chase Bank, and PNC Bank, in
the amounts of $100 million, $75 million and $75 million, respectively. The LOC issued by
JPMorgan Chase Bank will terminate on December 31, 2014, while the other two LOCs will
terminate on October 2, 2015. The Series 2005E bonds were redesi gnated as Subseries 2005E-1,
2005E-2 and 2005E-3. |

The Subseries 2005E-1 and 2005E-2 bonds will be remarketed in the weekly mode, and
Subseries 2005E-3 will be remarketed in the daily mode. The remarketing agents will be Bank
of America Merrill Lynch, remarketing agent for the 2005E-1 bonds supported by the LOC from
Bank of America; J.P. Morgan, remarketing agent for the 2005E-2 bonds supported by the LOC
from J.P. Morgan Chase Bank; and PNC Capital Markets, remarketing agent for the 2005E-3
bonds supported by the LOC from PNC Bank. Lamont Financial Services served as financial
advisor and Nixon Peabody served as Bond Counsel. Initial rates for the weekly bonds were
0.17% and 0.12% for the dailies.

On October 16, 2012, MTA successfully priced $959.465 million of MTA Dedicated Tax Fund
Refunding Bonds, Series 2012A. Proceeds from the transaction were used to execute a cross
credit refunding of certain Dedicated Tax Fund Bonds and Transportation Revenue Bonds as
noted in Finance Watch. The Series 2012A bonds have a final maturity of November 15, 2032.
The transaction closed on October 25, 2012. Pricing was driven by an orderly combination of
both retail and institutional orders with the final price levels being determined by demand from
both classes of investors. The transaction had an all-in TIC of 3.07% and an average life of
13.28 .years. The refunding resulted in net present value savings of 18.36% in savings. The
transaction was led by book-running senior manager Wells Fargo Securities together with co-
senior managers Jefferies and Loop Capital Markets. Nixon Peabody served as bond counsel
and Lamont Financial served as financial advisor.

On November 1, 2012, MTA effected a mandatory tender and remarketed $209.64 million of
Triborough Bridge and Tunnel Authority General Revenue Variable Rate Refunding Bonds,
Series 2002F. The standby bond purchase agreement with ABN Amro Bank, N.V. that supported
the bonds terminated according to its terms and was substituted with a new standby bond
purchase agreement with Landesbank Hessen-Thiirringen Girozentrale, New York Branch
(Helaba), which will expire on November 1, 2015. The Series 2002F bonds were also converted
from a weekly rate mode to a daily rate mode. The initial daily rate for these bonds was 0.30%.
The remarketing agent for the bonds is J.P. Morgan. Hawkins Delafield and Wood served as
bond counsel and Lamont Financial served as financial advisor.

Mr. Wortendyke asked what the costs were for this transaction. Mr. McCoy replied that the
costs were the standard costs of issuance, including legal fees and printing. MTA had to
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undertake a change to the bonds because the bank facility was expiring and ABN AMRO is not
renewing these facilities in the U.S. due to its significant reorganization in Europe. MTA had to
take action, there was no option. Mr. Wortendyke asked what the fees were. Mr. McCoy said
that with printing, legal and rating agency fees, the costs were approximately $200,000 to
$250,000. Variable rate debt has historically provided low cost funding and therefore keeping
the bonds in this mode was the plan of finance.

Mr. Blair asked if the MTA needs to rely on banks and other third party credit enhancers to issue
variable rate debt. Mr. McCoy stated that the variable rate portfolio performs very well and
provides savings despite staff work to maintain the portfolio, including the remarketings and
substitutions as noted in the upcoming Year End report. This staff work was necessary to
maintain the short term portfolio and get low rates. Mr. Foran stated that MTA tries to diversify
the short-term portfolio by using LOCs, SBPAs and indexed bonds that rely on MTA’s own
credit. MTA is trying to have a good mix of products, but the number of strong credit-worthy
banks is diminishing and prices for bank facilities have increased. MTA has been taking
advantage of low long term rates and has acted to fix out as many bonds as possible. When rates
are low like this, MTA should take advantage and fix out bonds. Additionally, new capital rules
could also effect the bank facility market. Fixing out some of MTA’s short term debt makes
sense in this market because long-term rates are currently so attractive. Mr. Foran noted that as
interest rates rise, these low 30-year fixed rates are locked in. If MTA has a certain amount in
the variable rate mode, those bonds will still be in variable rate when rates are high

Mr. Wortendyke asked if it was necessary to enter into this transaction. Mr. McCoy replied that
it was.

On November 1, 2012, MTA effected a mandatory tender and remarketed $35 million of MTA
Dedicated Tax Fund Refunding Bonds, Series 2008B-3a, as the last day of the initial interest rate
period for these bonds was November 1, 2012. This issue relies on the MTA’s own credit, and
not a bank. MTA remarketed the Series 2008B-3a bonds as Floating Rate Tender Notes
(“FRNs”) and they will have an interest rate that will reset on a weekly basis to November 1,
2014 at a spread of 0.23% to SIFMA. This bond will have to be repriced in 2014 to some as yet
unknown tenor, such as 2, 3, or 4 years. The transaction was led by Goldman, Sachs & Co.
Nixon Peabody served as bond counsel and Lamont Financial served as financial advisor.

Mr. Blair asked if MTA had the staff need to manage this pdrtfolio. McCoy responded that
MTA was able to manage this portfolio. '

On November 6, 2012, MTA remarketed $126.23 million of Triborough Bridge and Tunnel
Authority General Revenue Bonds, Series 2009A-1. Mr. McCoy noted that as Mr. Foran stated,
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MTA is converting bonds when possible to low fixed rates. MTA converted the Series 2009A-1
bonds from a term-rate mode to a fixed-rate mode. The transaction had an all-in TIC of 3.25%
and an average life of 13.34 years. The transaction closed on November 15, 2012. The
transaction was led by book-running senior manager Loop Capital Markets together with MBE
co-senior manager M.R. Beal & Company. Hawkins Delafield and Wood served as bond
counsel and Lamont Financial served as financial advisor.

On November 7, 2012, MTA issued $359.45 million of Transportation Revenue Variable Rate
Refunding Bonds, Series 2012G to refund certain TRB Series 2002A and Series 2002E bonds:
The Series 2012G bonds were issued as four subseries of Floating Rate Tender Notes (FRNs)
and bear interest at a variable rate equal to 67% of one-month LIBOR plus fixed rate spread:
$84,450,000 Subseries 2012G-1 (expected initial Purchase Date of November 1, 2014),"
- $125,000,000 Subseries 2012G-2 (expected initial Purchase Date of November 1, 2015),
$75,000,000 Subscries 2012G-3 (expected initial Purchase Date of November 1, 2016),
$75,000,000 Subseries 2012G-4 (expected initial Purchase Date of November 1, 2017). Final
spreads on the 2, 3, 4, and 5-year FRNs are 42, 53, 70 and 84 bps, respectively. The all-in TIC
was 4.32% and the average life was 18.76 years. The Series 2012G bonds are synthetically fixed
through a swap agreement. The transaction closed on November 13, 2012. Nixon Peabody
served as bond counse!l and Lamont Financial served as financial advisor.

Mr. Blair asked if more municipal issuers were issuing FRNs. Mr. McCoy replied that FRNs are
increasingly being issued in the municipal bond market as an alternative to bank liquidity and
auction rate securities which are no longer functioning. FRNSs are a new product being issued as
alternative to using bank liquidity on all short-term issues that gives issuers flexibility with fewer
complications than bank liquidity. '

On November 8, 2012, in a common plan of finance, MTA issued $350 million of MTA
Transportation Revenue Bonds, Series 2012H, as new money bonds to finance existing approved
transit and commuter projects. The Series 2012H bonds were issued as tax-exempt fixed-rate
bonds with a final maturity of November 15, 2042. The all-in TIC was 3.70% and the average
life was 18.64 years. The transaction closed on November 15, 2012. The transaction was led by
book-running senior manager Siebert Brandford Shank & Co., together with co-senior managers
Duncan-Williams Inc. and Rice Financial Products. Hawkins Delafield and Wood served as
bond counsel and Lamont Financial served as financial advisor.

On November 8, 2012, MTA remarketed $110.220 million of MTA Transportation Revenue
Bonds, Series 2008B-2. The Series 2008B-2 bonds were converted from a term-rate mode in the
form of a mandatory put into a fixed-rate mode, with an all-in TIC of 2.17% and an average life
of 8.50 years. The transaction closed on November 15, 2012. The transaction was led by book-
running senior manager Siebert Brandford Shank & Co. together with MWBE co-senior
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managers Duncan-Williams Inc. and Rice Financial Products. Hawkins Delafield and Wood
served as bond counsel and Lamont Financial served as financial advisor.

.Mr. Bickford asked if MTA had to pay the New York State Bond Issuance Charge (BIC) on this
transaction. Mr. McCoy replied that MTA had to pay the BIC on the TRB Series 2012H bonds
as a new money issue, but that New York State had issued a waiver for the 2012 refunding
transactions. Mr. Foran also noted that the revenues from the BIC were included in the NYS
budget. As a part of last year’s budget, MTA noted that the number of refundings for 2012
would be windfall. Chairman Lhota further clarified that the BIC was statutory, but that the
Director of the New York State Department of the Budget had ability to waive this charge. The
Director provided this waiver to the MTA only for refundings. Chairman Lhota also noted that
the New York State Dormitory Authority had also been granted a waiver.

Chairman Lhota stated that MTA would send a letter to the NYC Budget Director regarding a
waiver, as they are currently drafting next year’s budget beginning in April. Chairman Lhota
noted that the letter would also address a waiver for new money issuance, since the MTA may
issue anticipation notes to fund some of the liquidity concerns related to Tropical Storm Sandy.

- Mr. Cappelli stated that the MTA incurs the BIC as it issues debt performing a public function.
NYS relies on the revenues from the BIC. He also noted that a waiver was appropriate to
provide MTA budget relief as MTA plans for interim financing to deal with Tropical Storm
Sandy.

Mr. Moerdler noted that he served as a member of the Board of the Dormitory Authority. The
NYS Budget Director was aware of the budget and policy issues related to granting a waiver.

Chairman Lhota stated that sending a letter regarding a waiver was worth doing at this time as
NYS Department of the Budget prepares the NYS budget for the next fiscal year.

On October 25, 2012, MTA effected a Notice of Extension stating that the direct pay letter of
credit with Landesbank Hessen-Thiirringen Girozentrale, New York Branch (Helaba) that was
set to expire on November 10, 2012, will be renewed. The renewal extended the existing letter
of credit for two years to November 10, 2014.

In December 2012, MTA expects to refund $550 million of TBTA Subordinate Revenue Bonds.
This transaction will refund outstanding fixed rate bonds with fixed rate bonds for savings.
TBTA will also remarket $30.40 million of TBTA General Revenue Variable Rate Refunding
Bonds, Series 2005B-4a. The bonds are currently outstanding as Floating Rate Notes and
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interest is computed at 67% of I-month LIBOR plus 0.10%. The remarketing anticipates
keeping the bonds in this structure for a period of time to be determined at pricing.

V. MTA Headquarters and All-Agency Items

A. Action Items
1. Authorization to Issue Transportation Revenue Bonds

The MTA is seeking MTA Board approval of necessary documentation to issue new money
bonds, notes or other obligations to provide net proceeds (exclusive of premiums) sufficient to
fund up to $500M of capital projects contained in approved capital programs of the transit, bus,
and commuter systems. These bonds will be issued under the Transportation Revenue
Resolution. Citi will be the book-running senior manager on a rotation assignment.

The Committee voted to recommend the action item before the Board for vapproval.

2. MTA and TBTA Reimbursement Resolutions for Federal Tax Purposes
Board action is required to allow for the reimbursement of capital expenditures at a later date
from the proceeds of tax exempt sales.

Mr. Foran noted that this is normally part of the December workplan.
The Committee voted to recommend the action item before the Board for approval.

3. Owner Controlled Insurance for East Side Access

To obtain Board approval of the following actions necessary for the extension of MTA’s
insurance coverage for the Owner Controlled Insurance Program (OCIP) for the East Side
Access Project. v ‘ .

o To extend OCIP excess Liability policy coverage through 8/1/2018 and to
adjust the premiums to reflect estimated third party construction costs of $5.75 billion.
Additional OCIP funding required is estimated at $22 million.

o To extend OCIP Pollution Liability policy coverage through 12/31/2018
and to adjust the premium to reflect estimated third party construction costs of $5.75
billion. Addition OCIP funding is estimated at $1.5 million.

o To extend OCIP Professional Liability policy coverage through
12/31/2013 and to adjust the premium to reflect increased design fees. Additional OCIP
funding is estimated at $16.5 million.

Mr. Moerdler stated that he is non-voting on the Finance Committee, but requested that his
recusal be noted on this item.
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The Committee voted to recommend the action item before the Board for approval.
B. Report and Information Items
The Annual Review of MTA’s Derivative Portfolio

Mr. McCoy presented the Annual Review of MTA’s Derivative Portfolio, including the Fuel
Hedging Program. Mr. McCoy stated that on an annual basis, the MTA swap portfolio saves
approximately $19.6 million compared to the cost of fixed rate debt issued at the same time.
McCoy noted that the weighted average cost of the synthetic fixed portfolio was 3.77% as
compared to traditional fixed rate bonds at 4.40%. McCoy noted that increasing the fuel
hedge program to 50% of the fuel budget will increase budget certainty and reduce volatility

Mr. Wortendyke asked to confirm that the average weighted cost of swap was 3.77% and are
we betting on the market.

Mr. McCoy noted that the weighted average cost of the synthetic fixed portfolio was 3.77%
and 4.40% for traditional fixed rate bonds. MTA makes a fixed rate payment on this
contract and the weighted average is based on those fixed rate payments.

Mr. Ballan asked if the ratio of synthetic fixed rate debt was right with the rating agencies.
Mr. McCoy replied that the rating agencies had no strict guidelines for the ratio of synthetic’
fixed rate debt and that this was a matter of issuer policy.

Mr. Saul asked about the balance between short-term variable rate debt and long-term fixed
rate debt. Mr. McCoy noted that new money transactions are being issued as fixed rate debt.
While staff activity is needed to maintain the variable rate portfolio, MTA is not growing this
portfolio.

Mr. Blair asked if the negative mark-to-market is largely attributable to the downgrades of
the banks.

Mr. McCoy answered that the mark to market reflects the overall interest rate environment.
MTA entered into these trades between 1998 and 2005 when rates werc higher. There is
currently a low interest rate environment and that results in negative mark-to-markets. Mr.
McCoy also noted that the counterparties on these trades were exposed to the MTA and
TBTA credits which is preferable. ‘
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2.

Mr. Albert asked if as MTA acquires more fuel efficient buses would that change the fuel
hedging program. Mr. McCoy noted that the fuel hedging program takes into account
historical usage as well the budget department for agency estimates. Mr. Foran noted that the

fuel hedging program was to help provide budget certainty for volatile commodities, such as

diesel. MTA will monitor natural gas prices.

Mr. Albert noted that he was concerned that MTA would enter into hedges on the right side
of price. Mr. McCoy noted that the goal was budget certainty.

Mr. Wortendyke asked if MTA had examined the cost of hedging over time. Mr. McCoy
noted that the MTA had. Mr. Foran noted that the actual transaction cost of the hedge was
relatively small. The purpose of the hedging program was to provide budget certainty with
respect to certain commodities which enables the MTA to better be able to handle other
budget fluctuations, such as overtime. MTA has locked in fares and tolls for the next two
years and is locking in other things that are subject to market fluctuations, such as
commodities. Budget certainty is more important than the gain or loss from the hedges.

Mr. Saul noted that the performance of the hedges had previously been presented to the
Board. Mr. McCoy agreed to send that presentation to the Board.

Mr. Albert asked if the MTA was able to be right on at least 50% or better of their hedges.

Mr. Foran replicd that MTA has a general reserve of $130 million. If fuel costs are $260
million, the fuel hedge program would allow the MTA to handle a 50% increase in fuel costs.
By hedging, MTA is able to stretch the general reserve giving the MTA the ability to handle
other volatility such as a revenue decline, giving more capacity to absorb fluctuations. This
mitigates effects of cost swings while still eriabling MTA to take advantage if fuel prices are -
lower.

The MTA 2012 Semi-Annual Investment Report .
The MTA 2012 Semi-Annual Investment Report was presented to the Committee.

2011-2012 Station Maintenance Receivable Update for the Billing Period 4/1/2011-
3/31/2012 :
The total amount billed was $157,255,958. The amount received as of October 31, 2012 was
$129,377,112 with a balance due from Nassau County of $27,878,846. As of November 23,
2012, no payment has been received. However, MTA has spoken with the Deputy County
Executive and the payment has been processed. The funding is in the county’s budget.

C. Procurements
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There were 10 procurements for MTA headquarters for a total of $6.325 million.

The Committee voted to recommend the procurement items before the Board for approval.

V1. Metro-North and Long Island Railroad

A. Action Items
There were two action items for MNR, which are:

1. NYSDOT Grant for Connecting Services. To obtain MTA Board approval to enter into a
contract to accept $300,000 in a Congestion Mitigation/Air Quality (CMAQ) grant from the

NYSDOT to support connecting services covering the period October 1, 2012 through
September 30, 2013.

The Committee voted to recommend the action item before the Board for approval.

2. Public Hearing for Setting West Haven Station Fares -- To obtain MTA Board approval to
authorize one or more public hearings with regard to setting fares for the new West Haven
station on the New Haven line scheduled to open in June 2013.

The Committee voted to recommend the action item before the Board for approval.

B. Procurements

There are four procurements for MNR and LIRR for a total of $2.999 million. There was 1 non-
competitive and two competitive procurements for MNR for a total of $2.999 million. There was
one competitive procurement jointly with MNR for an RFP for LIRR, with the amount to be
determined.

The Committee voted to recommend the procurement items before the Board for approval.

VII. MTA Bus Operations

A. Procurements
There were five procurements, one non-competitive procurement jointly with NYCT and four
competitive procurements, for a total of $172.197 million.

The Committee voted to recommend the procurement items before the Board for approval.
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VIII. Br.idgés and Tunnels

A. Action Items

There was one action Item for Bridges & Tunnels:

1. New York State Department of Transportation

B&T is seeking Board authorization to enter into an agreement with NYSDOT to provide
improvements to the Gowanus Expressway approach to the Verrazano-Narrows Bridge (VNB) -
including areas under the jurisdiction of the NYSDOT, in order to complete remaining portions
of a permanent, continuous Bus/HOV lane between the VNB and Hugh L. Carey Tunnel,
formerly the Brooklyn-Battery Tunnel.

The Committee voted to recommend the action item for approval.

B Procurements

There were four procurements, one non-competitive and three competitive, for a total of $5.688
million.

The Committee voted to recommend the procurement item before the Board for approval

IX. New York City Transit

A. Procurements

There are four procurements for NYCT for a total of $4.628 million. Three are non-competitive
procurements (two are multi-agency) and one is a request to use the expedited Change Order
Procedure pursuant to Articles 9 and 10 of the All-Agency Procurement guidelines for the R179
Train Procurement with Bombardier Transit Corp.

The Committee voted to recommend the procurement items before the Board for approval.
X. FMTAC

A. Procurements
There were no procurements items for FMTAC.

XI. MTA Consolidated Reports
This month includes August and September results versus the mid-year forecast.
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Mr. Albert wanted to raise the issue that the MTA should reimburse riders with time-based
passes and commuters. Mr. Cappelli concurred with Mr. Albert and asked if direct
compensation could not be made then could the funds be used for service enhancements. Mr.
Cappelli also wanted to explore if these costs were also reimbursable under FEMA/insurance.
Mr. Saul stated that these points were noted by committee.

X11. Real Estate Acenda

A. Action Items )
Mr. Rosen noted that there were eight Real Estate action items for consideration which were
explained in detail in staff summaries and noted the following two transactions in particular.

1. Lease with Starbucks Coffee Company in Grand Central Terminal. MTA was able to
negotiate a base rent of $500 per square foot which is double the previous rate.

2. West Side Yards Modification. MTA is seeking Board authorization to modify the contract
terms governing the West Side Yard to allow the developer to establish a firm closing date and
the commitment of the developer to perform $50 million in site preparation work.

Mr. Blair asked would there be any negative effects on operations if the proposed contract did
not proceed. Mr. Rosen noted that the onsite work would be south of the platform which would
not affect operations. Mr. Ballan asked if there any other legal or environmental actions were
necessary to proceed. Mr. Rosen noted that all legal or environmental actions were completed in
2010.

The Committee voted to recommend the eight action items for approval. Mr. Pally recused
himself from the vote on the License Agreement with Gershow Recycling of Valley Stream, Inc.
for commercial parking and storage under the viaduct on the West Hempstead Branch Right of
Way, in Valley Stream, NY.

XL Executive Session ,

Upon motion duly made and seconded, the Committee voted to convene an executive session to

consider matters concerning Section 105(1)(h) of the New York State Public Officers Law. The

Committee voted to recommend to the Board a resolution authorizing the MTA Chairman and

Chief Executive Officer or the MTA Chief Financial Officer to terminate and/or restructure any

or all of certain Leveraged Leases, all as generally described in the related Staff Summary, and-
to obligate and cause the MTA to pay the associated early termination costs together with any

associated transaction expenses, and 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 Chief Financial officer to effectuate the termination and/or

II-12




restructuring of any or all of such Leveraged Leases. Upon motion duly made and seconded, the
Committee convened in public session.

XIV. Adjournment ]
Upon motion duly made and seconded, the November 26, 2012 meeting of the Finance
Committee was adjourned.
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2012 Finance Committee Work Plan

I. RECURRING AGENDA ITEMS

BudgetWatch
FinanceWatch

Approval of Minutes
Procurements (if any)
Action ltems (if any)

MTA Consolidated Reports

Il. SPECIFIC AGENDA ITEMS

December 2012
' SBP/Budgets/Capital: -

2013 Final Proposed Budget/2013-2016 Financial Plan

Action ltem:

MTA and TBTA Reimbursement Resolutions for Federal Tax Purposes

Other:

Draft 2013 Finance Committee Work Plan

DETAILS

DECEMBER 2012
SBP/Budgets/Capital:

2013 Final Proposed Budget/2013-2016 Financial Plan

Responsibility

MTA Budget
MTA Finance
Board Secretary
Procurement
Agency

MTA Budget

Responsibility

MTA Budget, Agencies
MTA Treasury |

MTA Budget

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

Action ltern:

Approval of MTA and TBTA Reimbursement Resolutions for Federal Tax Purpgses.
Board action required to allow for the reimbursement of capital expenditures at a later date from

the proceeds of tax-exempt bond sales.

Other:

Draft 2013 Finance Committee Work Plan

The MTA Chief Financial Officer will present a proposed 2013 Finance Committee Wcrk Plan that
will address major issues, SBP and budget process issues, and reports required by statute.
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DRAFT - 2013 Finance Committee Work Plan

. RECURRING AGENDA ITEMS

BudgetWaich
FinanceWatch

Approval of Minutes
Procurements (if any)
Action ltems (if any)

MTA Consclidated Reporis

Il. SPECIFIC AGENDA ITEMS

January 2013
SBP/Budget/Capital:

-Qverview of the February Financial Plan 2013-2018
Action ftem. ~

Approval of Supplemental Resolutions Authorizing Refunding Bond

Other: ,
Special Report: 2012 Year-End Review

March 2013
Action ltems: - .
2012 TBTA Operating Surplus
Mortgage Recording Tax —~ Escalation Payments to
Dutchess, Orange and Rockland Counties
All-Agency Real Property Disposition Guidelines and
All-Agency Personal Property Disposition Guidelines

All-Agency Annual Procurement Report .
Other: ’
MTA Prompt Payment Annual Report 2012

April 2013
Action ltem:

MTA 2012 Annual Investment Report
Other:

Annual Report on Variable Rate Debt

June 2013
.SBP/Budget/Capital:
Action ftem:

PWEF Assessment

Other.
Station Maintenance Billings Approval

Annual Pension Fund Report (Audit Committee Members to be invited)

Annuai FMTAC Meeting
Annual FMTAC Investment Performance Report
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Responsibility

MTA Div. Mgmt/Budget
MTA Finance ‘
Board Secretary
Procurement

Agency

‘MTA Div, Mgmt/Budget

Responsibility

MTA Div. Mgmt/Budget
MTA Finance
MTA Finance

MTA Bridges and Tunnels
MTA Treasury/MTA Div.
Mgmi/Budget

MTA Real Estate/MTA
Corporate Compliance
MTA Procurement/Agencies

MTA Comptroller

MTA Treasury

MTA Finance

MTA Capital Program Mgmt/
MTA Div. Mgmt & Budget

MTA Comptroller
MTA Labor

MTA RIM

MTA RIM




July 2013
SBP/Budget/Capital:

Updated Forecast for 2013/2014 Preliminary Budget/
2014-2017 Financial Plan (Joint Session with MTA Board)

September 2013
SBP/Budgel/Capital:

2014 Preliminary Budget/2014-2017 Financial Plan
(Materials previously distributed)
-Action Item:
Resolution to authorize the Execution, Filing and Acceptance
of Federal Funds
Other:
Annual Review of MTA's Derivative Portfolio
Annual Report - Fuel Hedge Program

MTA 2013 Semi-Annual Investment Report

November 2013
SBP/Budget/Capital:
Updated Forecast for 2013/2014 Final Prcposed Budget/
2014-2017 Financial Plan (Joint Session with MTA Board)
Other;
- Station Maintenance Billings Update
Review and Assessment of the Finance Committee Charter

- December 2013
SBP/Budget/Capital:
Action tems: ‘
MTA 2014 Budget and 2014-2017 Financial Plan
Adoption Materials
MTA and TBTA Reimbursement Resotutxons for
Federal Tax Purposes
- Other:
Draft 2014 Finance Committee Work Plan
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'MTA Div. Mgmi/Budget

MTA Div. Mgmi/Budget
MTA Grant Mgmt

MTA Finance - .
MTA Div. Mgmt/Budget

and MTA Finance
MTA Treasury

MTA Div, Mgmt/Budget

MTA Comptroller
MTA CFO

MTA Div. Mgmi/Budget
MTA Treasury
MTA Div. Mgmt/Budget .




DETAILS — 2013

"JANUARY 2013
SBP/Budget/Capital:

Overview of the February Financial Plan 2013-2016

The MTA Division of Management and Budget will apprise the Comms&tee of

any material changes to the December Board-approved Financial Plan. The full
release and distribution of the February Plan will continue to take place within the
month of February.

Action ltem;

Approval of Supplemental Resolutions Authorizing Refunding Bonds

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

Qther:

Special Report; 2012 Year-End Review ‘
The MTA Finance Department will present a report that summarizes financing activities
for 2012.

MARCH 2013

Action ltems:

2012 TBTA Operating Surplus

MTA Bridges and Tunnels should be prepared to answer questions on a staff summary
requesting (1) transfer of TBTA 2012 Operating Surplus and Investment income,

(2) advances of TBTA 2013 Operating Surplus, and (3) the deduction from 2013 TBTA

Operating Revenue, funds which shall be paid into the Necessary Reconstruction Reserve.

Mortaage Recording Tax — Escalation Payments to Dutchess, Orange and Rockland Counties
By State statute, each of these counties is entitled to a share of MTA's MRT-2 tax receipts.
The amount may be no less than they received in 1989 (even if the taxes collected fall below
the 1989 levels), but there are proportional upward adjustments if taxes collected in the
particular county exceed the 1989 totals. The MTA Budget and Treasury Division will be
prepared to answer questions on the related Staff Summary authorizing the payments.-

Ali-Agency Real Property Disposition Guidelines and All-Agency Personal Property Disposition

Guidelines

Board approval of the above guidelines as required annually by Public Authorities Law Sections

2895-2897. MTA Real Estate and MTA Corporate Compliance should be prepared to answer
questions regarding these guidelines.

All-Agency Annual Procurement Report

The Agencies and the MTA Procurement Division shoutd be prepared to answer questions
~on this voluminous Siate«requfred report.
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Cther:
MTA Prompt Payment Annual Report 2012

The MTA Comptroller should be prepared to discuss a report, to be included in the Agenda
materials, that reviews MTA-wide success in meeting mandated prompt-payment deadlines
(including the interest penalties incurred as a result of late payment).

APRIL 2013

Action ltem:
MTA Annual Investment Report

The MTA Treasury Division should be prepared to answer questions dn this voluminous
State-required report, ‘ \

Other: -

Annual Report on Variable Rate Debt

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

JUNE 2013

SBP/Budget/Capital:

Action ltem:

PWEF Assessment

The MTA Division of Management and Budget assisted by MTA Capital Program Management,
should prepare the usua! annual staff summary authorizing the payment of this assessment to

the State. The State levies an assessment of the value of construction-contract awards to
cover its cost of enforcing prevailing-wage legislation.

Other:

Station Maintenance Billings Approval

Under the Public Authorities Law, the Board is required to certify to the City and the counties
in the Metropolitan Transportation District the total costs to MTA for operating and maintaining
Commuter Railroad passenger stations. The City and county assessments are both now
determined through a formula. ,

Annual Pension Fund Report

The MTA Labor Division, representatives of the various pension fund boards, and their pension
consultants should be prepared to answer questions on a report, to be included in the Agenda
materials, that reviews the 2012 investment performance and other experience of the various
MTA pension funds. Among other matters, this report should (i) make recommendations on
appropriate investment-earnings assumptions in light of the experience of the past three years;

(ii) discuss the implications for asset allocations in light of such recommendations; (ii) discuss
the effect on (under) funding of the systems in light of such performance and recommendation;
(iv) provide appropriate comparisons with other public pension systems; and (v) solicit the
opinions of the Board Operating Committees on these recommendations in light of their effects
on Agency budgets.
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Annual Meeting of the First Mutual Transportation Assurance Company

The MTA’s Captive Insurance Company will hold its statutorily required annual meeting
in which it will review the prior year's operations as well as submit its fi nancial statements
and actuarial report for final approval.

Annual First Mutuat Transportation Assurance Company investment Performance Report
The MTA Treasury and Risk Management Divisions, along with the FMTAC's outside
investment managers, should be prepared to answer questions on a report that reviews
outside-managers performance.

JULY 2013
SBP/Budget/Capital:

Ugdated Forecast of 2013/2014 Preliminary Budget/2014-2017 anancual Plan (to be presented
at the Joint Session with the MTA Board)

The MTA Division of Management and Budget will present an updated forecast for 2013, a Preliminary
Budget for 2014, and an updated Financial Plan through 2017. :

SEPTEMBER 2013
SBP/Budgel/Capital:

2014 Preliminary Budget/2014-2017 Financial Plan
Public comment will be accepted on the 2014 Preliminary Budget

Action ftem:

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

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

Other:
Annual Review of MTA's Derivative Portfolio
The Finance Department will provide an update on MTA's portfolio of derivative contracts.

Annual Report - Fuel Hedde Program

The Division of Management and Budget and the Finance Department will update the
Committee on the MTA Fuel Hedge Program; which was established to provide greater
budget certainty over one of the most volatile portions of the budget. Accessing established
. markets, the MTA reduces price volatility through the use of financial instruments that may
include: swaps, caps, floors, collars, options, and future contracts, (collectively, “future fuel
price agreements”).

MTA 2013 Semi-Annual Investment Report

The MTA Treasury Division should be prepared to answer questions on this report.
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NOVEMBER 2013
SBFP/Budgel/Capital:

Updated Forecast of 2013/2014 Final Proposed Bﬁdget/20‘§4~2017 Financial Plan (to be
presented at the Joint Session with the MTA Board)

The MTA Division of Management and Budget will present an updated forecast for 2013,
a Final Proposed Budget for 2014, and an updated Financial Plan through 2017.

Cther:

Station Maintenance Billings Update

The MTA Comptroller Division will provide a report on the collection and audit status of
station maintenance billings issued as of June 1, 2013.

Review and Assessment of the Finance Committee Charter-

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

DECEMBER 2013
SBP/Budget/Capital:

Action ltemns:

MTA 2014 Budget and 2014-2017 Financial Plan Adoption Materials
The Committee will recommend action tb the Board on the MTA 2014
Budget and the 2014-2017 Financial Plan Adoption Materials.

MTA and TBTA Reimbursement Resolutions for Federal Tax Purposes
Board approval is required to allow for the reimbursement of capital expenditures
at a later date from the proceeds of tax-exempt bond sales.

Other;

Dratt 2014 Finance Committee Work Plan

The MTA Chief Financial Officer will present a proposed 2014 Finance Committee
Work Plan that will address major issues, SBP and budget process issues, and

~ reports required by statute.
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FinanceWatch
December 17, 2012 '
Recent Mark’et Activity

Fuel Hedges

On October 24, 2012 MTA entered into an ISDA Master Agreement with J.P. Morgan
Ventures Energy Corporation, guaranteed by JPMorgan Chase & Co.; (JPM). JPM was added
as a Fuel Hedge Counterparty. The new JPM counterparty is rated A2/A/A+.

$24.445 Million Diesel Fuel Hedge
On October 26, 2012, MTA began extending the term of its Fuel Hedge program to 24

months consistent with prior board approvals. MTA executed a $24.445 million ultra-low sulfur
diesel fuel hedge with Goldman, Sachs & Co./J Aron for an all-in price of $2.89/gallon. Three of
MTA’s existing approved commodity counterparties participated in bidding on the transaction:
‘Deutsche Bank, J.P. Morgan Ventures Energy Corporation and Goldman, Sachs & Co./\J Aron.

$28.800 Million Diesel Fuel Hedge
On November 19, 2012, MTA executed a $28.800 million ultra-low sulfur diesel fuel hedge with

J.P. Morgan Ventures Energy Corporation for an all-in price of $2.94/gallon. Three of MTA's
existing approved commodity counterparties participated in bidding on the transaction:
Deutsche Bank, Goldman, Sachs & Co./J Aron and J.P. Morgan Ventures Energy Corporation.
This was the first hedge executed with J.P. Morgan.

L.ease Terminations

On December 1, 2012, the MTA terminated three tax advantaged asset leases by making
payments to third parties aggregating $2.8 million. In each of these leases, the MTA had
entered into Equity Paymenf Agreements with FSA Capital Markets Services LLC (which are
guaranteed by Financial Security Assurance, inc.) whereby that entity had the obligation to
provide to the MTA certain amounts that would have been used to make a portion of the lease
rent payments and a portion of the cost of exercising the respective fixed price purchése
options, if such purchase options are exercised. Financial Security Assurance, Inc. also
guaranteed surety policies issued by its affiliate for the benefit of the lessor in each of the three
leases covering MTA's contingent obligation to pay the portion of the stipulated early termination
payments in excess of the accreted value of the Equity Payment Agreement that would be due if
there were an early termination of such leases. Financial Security Assurance, Inc. was acquired
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by Assured Guaranty Municipal Corp. As a result of such lease terminations, MTA has no
sale/leaseback transactions involving any equity defeasance obligations or sureties issued by
Financial Security Assurance, Inc., Assured Guaranty Municipal Corp. or any of their affiliates.

Rating Action Initiated
New Rating Agency ~ Kroll Bond Rating Agency to assign ratings to TBTA Bonds

On December 6, 2012, Kroll Bond Rating Agency (*KBRA") initiated rating coverage and
assigned a long-term rating~‘of AA with a stable outiook to Triborough Bridge and Tunnel
Authority's ("TBTA") outstanding General Revenue Bonds and a long-term rating of AA- with a
stable outlook to TBTA's outstanding Subordinate Revenue Bonds. These ratings are one
notch above the ratings currently assigned by Moody's, S&P and Fitch to TBTA General
Revenue and Subordinate Revenue Bonds. The newly assigned ratings also apply to the
upcoming TBTA transactions listed below. The ratings were based on KBRA's U.S. Public Toll
Roads, Bridges, & Tunnels Rating Methodology, published on November 1, 2012.

Ugcom\ing Transactions
837,985,000 MTA TBTA Subordinate Revenue Refunding Bonds, Series 2012C and

$266,315,000 MTA TBTA General Revenue Refunding Bonds, Series 2012D

in December 2012, in a common plan of finance with Serieé 2012D discussed below, MTA
is expected to issue $637.985 million of Triborough Bridge and Tunnel Authority Subordinate
Revenue Refunding Bonds, Series 2012C, to refund certain outstanding TBTA Subordinate
Revenue Bonds; together with an issuance of $266.315 million of MTA Triborough Bridge and
Tunnel Authority General Revenue Refunding Bonds, Series 2012D. The transaction will be led
by book-running senior manager Jefferies & Co., together with co-senior managers Goldman
Sachs and Loop Financial Products. Nixon Peabody will serve as bond counsel and Lamont
Financial serving as financial advisor.
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$29,600,000 MTA Triborough Bridge and Tunnel Authority General Revenue Refunding
Bonds, Series 2006B-4a
On January 2, 2013, MTA will effect a mandatory tender and remarket $29.6 million of TBTA

General Revenue Refunding Bonds, Series 2005B-4a, as the last day of the initial interest rate
period for these bonds is January 1, 2013, MTA expects to continue to remarket the Series
2005B-4a bonds as Floating Rate Tender Notes (“FRNs") with interest rate resetting on a

 weekly basis at 0.67% of1-month LIBOR plus a spread to be determined at pricing. The

transaction will be led by Barclays Capital. Hawkins Delafield & Wood will serve as bond
counsel and Lamont Financial will serve as financial advisor.

-$500 MTA Transportation Revenue Bonds, Series 2013A
In January 2013, MTA expect to issue $500 million of MTA Transportation Revenue Bonds,

Series 2013A to finance CPRB approved transit and commuter projects.
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METROPOLITAN TRANSPORTATION AUTHORITY
JULY FINANCIAL PLAN - MID-YEAR FORECAST (1)

DEBT SERVICE
{$ in miilions)
November 2012
%
MID-YEAR
: Forecast | Actual Yarlance | Variance Explanation

Dedicated Tax Fund: .

NYC Transit $5.8 $15.8 $10.2)

Commuter Railroads 1.2 3.4 {2.2) Reversal of the prior period timing

Dedicated Tax Fund Subtotal. $6.8 $19.2 ($12.4)] -182.0%|vanance related {o the BAB subsidy.

MTA Transportation Revenue: ‘

NYC Transit $436 $27.3 $16.4 , Timing of debt service deposits

Commuter Railroads 208 $17.8 12.0 related to refunding, new money

MTA Bus 1.2 - $1.2 {0.1) transactions and receipt of November

MTA Transportation Subtotal $74.3 $46.0 $28.3 38.1%]2012 BAB subsidy in October 2012,

Commercial Paper.

NYC Transit. $1.8 $0.0 $1.8

Comprmuter Railroads 1.1 $0.0 1.1

MTA Bus 0.0 $0.0 0.0 Lower than budgeted rates, timing

Commercial Paper Sublotal $3.0 $0.1 $2.9 97.7%]|of interest payments,

2 Brosdway COPs:

NYC Transit $0.0 $0.0 $0.0

Bridges & Tunnels 0.0 $0.0 0.0

MTA HQ 0.0 $0.0 0.0

2 Broagway COPs Sublotal $0.0 $0.0 $0.0 0.0%] -

TBTA General Resclution (2) ,

NYC Transit $15.8 $156 (30.0)

Commuter Railroads ’ 73 $7.0 0.3

Bridges & Tunnels ' 13.0 $12.9 0.1

TBTA General Resolution Subtotal $35.9 $35.4 $0.5 1.3%
TBTA Subordinate (2)
" NYC Transit $6.8 $6.8 {30.1)

Comrnuter Railroads 29 $3.0 {0.1)

Bridges & Tunnels 256 $2.7 {0.1)

- TBTA Subordinate Subtotal $12.1 $12.4 ($0.3) -2.2%
{Total Debt Service | $1324 ] $113.0]  $19.4 [  14.4%| |
Debt Service by Agency:

NYC Transit $73.3 $65.4 378

Commuter Railroads 42.0 30.8 11.2

MTA Bus 1.2 12 (0.0)

Bridges & Tunnels 15.8 1558 0.1

MTAHQ 0.0 0.0 0.0

{Total Debt Service $1324 ]  $113.0 $18.1 14.4% ; |

Totals may not add due to rounding.
(1) Budgeted debt service is calculated based upon projected monthly deposits from available pladged revenues into debt sgrvice accounts. Actual
payments {o bordholders are made from the debt service accounts when due as required for each series of bonds and do not conform to this schedule.
{2) Generally, the calendarization of monthly debt service deposits is calculated by dividing projected annual debt service by 12. Month to month variations
{“timing differences”) on the existing debt portfolio can occur based upon, among other things, (a) for ell bonds, the date when income from the
securities in which the debt sarvice accounts are inveated bacomes available varies, (b) for variable rate financings, differences between () the
budgeted interest rate and the actual interest rate, (i) projected interest payment dates to bondholders and actusl interest payment dates to
bondholders, and (Jil) projected monthly funding dates for accrued debt service and actual funding dates, (c) for transactions with swaps,
the difference between when MTA/TBTA funds debl service and the receipt of the corresponding swap payment by the counterparty, and difference
between rates received and rates paid and (d) for commercial paper, the interest payment date is the date of the maturity of the commercial paper and
the dealers set the term of the commercial paper from 1 to 270 days, which is not foreseeable af the time the annual debt service budgets are prepared.
{3) Debt service is allocated among Transit, Commuter, MTA Bus, and TBTA categories based on actual spending of bond proceeds for approved
capital projects. Allocation of 2 Broadway COPs is based on sceupancy. Vod




METROPOLITAN TRANSPORTATION AUTHORITY

JULY FINANCIAL PLAN - MID-YEAR FORECAST (1)

DEBT SERVICE
($ in millions)
Novamber 2012 Year-to-Date
%
MID-YEAR
Forecast | Actual Varlance | Variance Explanation
Dedicated Tax Fund;
NYC Transit $266.6 $263.1 $35
Commuter Railroads - 56.5 $56.8 (0.1)
Dedicated Tax Fund Subtotal $323.1 $310.7 $34 1.0%
MTA Transportation Revenue;
NYC Transit $599.0 $580.9 $8.1
Commuter Railroads 3947 $382.1 125
MTA Bus 20.2 $25.1 {4.9)
MTA Transportation Subtotal $1,013.8 $897.1 $16.8 1.7%
Commerciai Paper.
NYC Transit $11.3 $0.7 $108
Commuter Railroads 7.0 504 8.8
MTA Bus 0.2 $0.2 0.0 Lower than budgeted rates, timing
Comimercial Paper Subtotal $168.6 $1.3 $17.2 92.9%|of interest payments,
2 Broadway COPs:
NYC Transit $4.8 $4.6 $0.0
Bridges & Tunnels 0.7 $0.7 0.0
MTA HQ 06 $0.8 0.0
2 Broadway COPs Subfotal $5.9 $5.9 $0.0 0.0%
TBTA General Resolution (2)
NYC Transit $177.9 $184.8 {$6.8)
Commiuter Railroads 81.7 $827 {1.0)
Bridges & Tunnals 1706 $152.8 17.8
TBTA Genaeral Resolution Subtotal $430.3 $420.4 $9.9 2.3%
TBTA Subordinate (2) )
NYC Transit $738 $74.5 {$0.9)
Commuter Railroads 324 $32.7 (0.4)
Bridges & Tunnels 29.1 $20.4 {0.3)
TBTA Subordinate Subtotal $135.1 $136.7 {$1.6) -1.2%
|Total Debt Service | $19269| $1881.2] $457 ] 2.4%|
Debt Service by Agency:
NYC Transit $1,133.1| $1,117.8 $154
Commuter Rallroads §72.3 5546 7.7
MTA Bus - 20.5 253 (4.8)
Bridges & Tunnels 2004 182.¢ 17.5
MTAHQ 0.6 0.8 0.0
Total Debt Service $1,926.9 | $1,881.2 - $45.7 24%]

Totals may nof add due fo rounding.
Notes:

{1) Budgeted debt service is calculated based upon projected monthiy deposits from available pledged ravenues into debt sarvice accounts, Actual

paymenis o bondholders are made from the debt service accounts when due as required for each series of bonds and do not conform to this schedule,

{2) Generally, the calendarizalion of monthly debt service deposits is calculated by dividing projected annual debt service by 12. Month to month veriations
{“timing differences”) on the existing debt portfolio can occur based upon, among other things, (s) for all bonds, the date when income from the
securities in which the debt service accounts are invested becomes availeble varias, (b) for variable rate finencings, differences between (i) the
budgeted interest rate and the actual interest rata, (i) projecied interest payment dates to bondholders and actual interest payment dates to
bondholders, and {iif) projected monthly funding dates for accrued debt service and actual funding dates, (¢) for transactions with swaps,
the difference between when MTA/TBTA funds debt service and the receipt of the corresponding swap payment by the counterparty, and difference

between ratea recelved and rales paid and (d) for commenrcial paper, the interest payment date is the date of the maturily of the commercial paper and

the dealers set the term of the commaercial paper from 1 to 270 days, which I8 not foreseeable at the tims the annual debt service budgets are prepared.

(3) Debt service is alfocated among Transit, Commuter, MTA Bus, and TBTA categories based on actual spending of bond proceeds for approved
capital projects. Aliocation of 2 Broadway COPs is based on occupancylv_ 5




~ METROPOLITAN TRANSPORTATION AUTHORITY

VARIABLE RATE: WEEKLY MODE
Tl ORT I Woeks
Iransportation Revenus Bondys
TRE 20026-1 TRE 2005E-1 TREB 20058.2 TRE 200801 THE 20118
Merrill Lynch BofA Marrlll Lynch JP.MO Marrili L Merrill Lynch
Bank of Nova Scotia] BofA MerriliLynch | . J.B.Morgan Helaba Bank of America
LoC LoC o LoC _ o€
200,60 100.00 75.00 160.00 9956
200.00 100.00 75.00 150,60 §.92
Spread to | Spread to Spread to Spread to Sprend fo’
Rate SIEMA Rate Bate SIEMA Rate Rats SIENA
1012412012 0.29% 0.21% 0,00% 0.21% 0.00% 0.20% 0,01% 0.22% 0.01% 0.21% 0.00%
10/3172012  0.21% | 0.20%  -0.01% | 0.20%  -0.01% 8.23% 0.02% 0.22% 9.01% 0.20% L.01%
172012 020% | 048%  0.02% | 0.18%  -0.02% 0.23% 0.03% 0.20% 0.00% 0.18% 0.02%
111472012 0.20% | 0.18% -002% | 019% £.01% 0.21% 0.01% 0.20% 0.00% 0.19% D.01%
142172012 0.20% | 0.48%  -0.02% | 0.19%  0.01% 0.21% 0.01% 0.20% 0.00% 0.19% 0.0%%
1428/2012  0.20% 0.18% 0.02% | 0.16% 0.01% 0.21% 0.01% 0.20% 0.00% 0.18% 0.01%
Dedicated Tox Fund Bonds
issuel  DTF 20028-1 DTF 2008A.1 DTF 200BA-2 DIF 2608H-1 DTF 200884
Remarketing A%em Margan Stanl Morgan Stanlay Goldman Barclays "~ Barchy
Liquidity Provider] State Street Bank Morgan Staniey Bankof Tokye | Bank of Nova Scotla KB§ Bank N.V. gﬂf}
BT o€ LoC Lot I - LoC
Par Cutstanding ($m 50.00 172.88 172.86 98.14 100.00
Ewap Notional {$m 50.60 168,30 165.30 Nona Nons
pre ' " Spread e
Date SIFMA Bats SIFMA Ruts SIEMA Rawe Rate SiEMa Bats SIEMA
10/24(2012 0.21% | 020% 0.01% | 0.20%  -0.01% 0.20% . 4.01% 0.21% 0.00% 0.46% 0.25%
10/31/2012  0.21% 0,20% D01% | 020%  0.01% 0.20% 0.01% 0.21% 0.00% 0.48% 0.28%
141772012 0.20% G.18%  0.02% | 0.18% 0.02% 0,20% 0.00% 0.15% -0.01% 0.45% 0.25%
1141472012 0.20% 0.18% «0.02% 0.18% 0,02% 0.20% 0.00% 0.19% £.01% 0.45% 0.25%
11212012 0.20% | 0.18%  0.02% | 0.18%  0.02% 0.20% 0.00% 0.18% £0.01% 0.45% 0.25%
11282012 D.20% | 0.18%  -0.02% | 0.48%  -002% | 0.20% 0.00% 0.18% 0.01% 0.45% 0.25%
IBTA Genoral Revenua Bonds
: lssue{_ TBTA 2(!921‘ TBTA 200583
g BofA Marrilf Lynch
HofA
SBPA
185.80
19560
Spread to
Ralp SiFMA 1
X 0.24% 0.03% .
1073172012 0.24% 0.22% 0.01% 0.24% 0.03%
172012 0.20% 0.23% 0.03%
11/14/2012  0.20% 0.23% 0.03%
11212012 o.20% | NOwinDallyMode | oo 003%
11/28/2012  0.20% 0.23% 0.03%
{asue TBTA 20048 TBYA 2001C TBTA 20038-1 T8TA 20038-2 TBTA 2005A-2 THTA 2005A-3
anamtmg Agent Citigrou oM Gy cmgroug US Bancorp US Bancorp
uidity Provider] — State Street JF Margan CALPERS CALSTRS CALSTRS U.5. Bank _
uidity/insurer aC 88PA ____’E Loc LoC LoC
Par oumamﬁngs (Smj 134.07 133.85 94.58 51198 32.90 38.87
Swap Notlonal ($m Nons Nona 0.10 None Nona Nane
Sprand is T Spresd 1o Spread o Spread o Spread o " Spread 10
Date SIFMA Baia Rats SIEMA Bute SIEMA Rate BIFMA Bats SIFMA Rate SIFMA
10/2372012  0.21% | 0.19%  0.02% | 0.21% 0.00% 0.20% £.01% 0.20% 0.01% 0.21% 0.00% | 0.21% 0.00%
/302012 0.21% | 0.18%  0.02% | 0.21% 0.00% 0.20% £.01% 0.20% 001% 020%  -0.01% | 020%  0.01%
11/6/2012 0.20% { 0.48%  -0.02% | 0.18%  0.01% 0.18%  -0.02% 018% -0.02% 0.20% 0.00% | 0.20%  0.00%
111302012 . 0.20% 0.18% 002% | 0.18% 0.01% 0.18% 0.02% 0.18% 0,02% 0.19% 0.01% 0.19% £0.01%
11202012  0.20% 0.15% 0,08% | 0.17T% 0.03% 0.18% £.04% 0.16% 0.04% 0.16% 0.04% 0.46% -0.04%
1272012 0.20% | 0.14%  006% | 048%  -0.08% | 044%  006% | 014%  008% | 004%  -0.06% | 0.14%  -0.08% |
Tesia] TBTA Sub 2000AH | TBTA Sub 200060
Remarketing Agent JP Morgan Citigroup
Liguldity Provider JﬁMmﬂn 158
Liquldi rl  SBPA/Assurad SBPA/Assured
Par Outstandin, 130,25 89.8%
uldityfinsurer| 130.25 Nong
Outstanding Spresd to Sproad to
Sm SIFMA Rate SIEMA Rate SIEMA
10/23/2012 0.21% 2,30% 0.08% 0.28% 0.07%
10/30/2012  0.21% 0.30% 0.09% 0.28% 2.07%
C1YB2012 0.20% 0.30% 0.10% Q.26% 0.06%
111812012 0.20% 0.30% 0.10% 0.26% 0.06%
11/20/2012  0.20% 0.30% 0.10% 0.24% 0.04% )
1272012 0.20% | 0.28%  0.08% | 021%  0.01% V-6




METROPOLITAN TRANSPORTATION AUTHORITY
VARIABLE RATE: FLOATING RATE NOTES

RATE RESETS REPORT (Trailing 8-Weaeks)

Transportation Revenus Bonds
ssue] TRE2002D-2 | TRB 2012A-1 | TRB 2012A-2 | TRE2012A3 ]
Remarketing Agent|  Woells Fargo BoNY Mellon BoNY Meilon 8oNY Mellon
initial Purchass Date Nots 1 05115113 08/15/14 08/18/15
Liquidity/insurer] CCA/Assured None None None
{Par Uﬁ%ﬁ nasn &) 200.00 . X 50.00
" Bwap Notional ?Sm) 200.00 None None None
; Spread Spread Spread Spread
Date SIFMA | Rate {oSIFMA| Rate f{oSIFMA| Rate to SIFMA| Rate to SIFMA
10/24/2012 0.21% | 0.87% 0.76% | 0.35% 0.14% | 0.40% 0.18% 0.60% 0.39%
10/31/2012 0.21% | 0.97% 0.76% | 0.35% 0.14% | 0.40% 0.19% 0.60% 0.39%
1712012 0.20% | 087%  0.77% | 0.34%  0.14% 0.39% 0.19% 0.59% 0.39%
11/14/2012 0.20% | 0.97% 0.77% | 034% 0.14% | 0.38% 0.19% 0.58% 0.39%
1172172012 0.20% | 0.87% 0.77% | 0.34% 0.14% | 0.39% 0.19% 0.56%  0.38%
11/28/2012 0.20% | 0.97% O077% | 0.34% D.14% | 0.39%  0.19% 0.59% 0.38%
_ issue] TRB 2012G-1 TRB 201262 TRB 2012G-3 TRB 201264
Remarketing Agent JP Morgan JP Morgan JP Morgan JP Morgan
initial Purchase Dats 11112014 1114712015 11472016 117112017
Liquiditylinsurer None None None None
Par Outstanding ($m) 84.45 125.00 75.00 75.00
Swap Notional (§m) 84.45 125.00 75.00 75.00
Spread Spraad Spread Spread
Date SIFMA | Rate toSIFMA| Rate toSIFMA| Rate (oSIFMA| Rate to SIFMA
10/24/2012 0.21% | 0.00% -0.21% | 0.00% -0.21% | 0.00% -0.21% | 0.00% -0.21%
10/31/2012 0.21% | 0.00% 0.21% | 0.00% -0.21% ] 000% -0.21% | 080%  -0.21%
11/7/2012 0.20% | 0.56%  0.36% | 0.67% 047% 0.84%  0.64% 0.98% 0.78%
11/14/2012 0.20% | 0.56% 0.36% | 0.67% 0.47% | 0.84%  0.64% 0.98% 0.78%
11/21/2012 0.20% | 0.56% 0.36% | 0.87% 0.47% 0.84% 0.64% 0.98% 0.78%
11/28/2012 0.20% | 0.56% 0.36% | 0.67% 0.47% 0.84%  0.64% 0.98% 0.78%
Dedicated Tax Fund Bonds
Issue] DTF 2002B-3a | DIF 2002B-9b | DIF 20028-3¢ | DIF 20028-3d ]
Remarkaﬁn% i'ég:nt Morgan Stanley Mor%n Stanley Morgan Stanle Morgan Stanle
a te 17 %176’!713 %Wtﬁﬁ
Liquidity/insurer Nons None None None
s nding Y 4o8D 7850 5070 1590
Swap Notional ?!m) 46.60 48.60 —50.70 15.80
‘ Sproad Spread Spread Spread
Date SIFMA | Rate foSIFMA! Rate toSIFMA| Rate toSIFMA| Rate to SIFMA
10/24/2012 0.21% | 0.96% 0.75% | 1.11% 0.90% 1.16% 0.95% 1.21% 1.00%
10/31/2012 0.21% | 0.96%  0.75% | 1.11% 0.90% 1.16%  0.958% 1.21% 1.00%
1172012 0.20% | 0.85% 0.75% | 1.10%  0.80% 115%  0.95% 1.20% 1.00%
11/14/2012 0.20% | 0.95%  0.75% | 1.10% 0.90% 1.45% 0.95% 1.20% 1.00%
112172012 0.20% | 0.95% 0.78% | 1.10%  0.90% 1.15%  0.95% 1.20% 1.00%
11/28/2012 0.20% | 0.95%  0.75% | 1.10% 0.80% 1.158%  0.95% 1.20% 1.00%
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METROPOLITAN TRANSPORTATION AUTHORITY
VARIABLE RATE: FLOATING RATE NOTES

RATE RESETS REPORT (Tralling 8-Weeks)
Dedicated Tax Fund SBonds .
[ssue] DTF 20088-aa | DIF 20088-ab | DIF 20088-3¢ |
[ Remarketing Agent| Goldman Sachs | Goldman Sachs | Goldman Sachs |
Maturity Date 1100112 1101143 1101114
‘Liguidity/insurer None None None
ar Outsianding (3m) 38.00 5347 4474
| Swap Notional %m) 35.00 5347 A
Spread Spread Sproad
Date SIFMA | Rate toSiIFMA| Rate toSIFMA| Rate {oSIFMA
10/24/2012 0.21% | 0.61% 0.40% | 0.76% 0.55% 0.89% 0.68% |
10/31/2012 0.21% | 0.44% 0.23% | 0.76% 0.55% 0.89% 0.68%
117772012 0.20% | 0.43% 0.23% | 0.75% 0.55% 0.88% 0.68%
11/14/2012 0.20% | 0.43% 0.23% | 0.75% 0.58% 0.88% 0.68%
11/21/2012 0.20% | 0.43% 0.23% | 0.75% 0.55% 0.88% 0.68%
1112872012 0.20% | 0.43% 0.23% | 0.75% 0.55% 0.88% 0.68%
AG | Revenue Bonds ,
{ssue] TBTA Sr. 2005B-4a | TBTA Sr, 2006B-4b | TB1A Sr, 20058-4c | TBTA Sr, 20058-4d | 1B1A Sr. 20058-46 |
Remarketing Agent NIA "NIA NIA NIA NIA
Tnltlal Purchase Late TATZ0T3 112014 1ATZ075 TATE076 AT |
Liquidity/Insurer None None None None None
"F&Tﬁ%mn_mm 30.40 37,50 A 43.80 520
— Swap Notonal (3m) 3040 37,50 36.70 43.80 45.20
Spread Spread Spread Spread Spread
Date SIFMA | Rate toSIFMA| Rate toSIFMA| Rate toSIFMA| Rate {oSIFMA| Rate (oSIFMA
1012412012 0.21% | 0.24% 0.03% | 0.23% 0.02% 0.51% 0.30% 0.73% 0.52% 0.79% 0.76%
10/31/2012 0.21% | 0.24% 0.03% | 0.23% 0.02% 0.51% 0.30% 0.73% 0.52% 0.79% 0.76%
11712012 0.20% | 0.24% 0.04% | 0.23% 0.03% 0.51% 0.31% 0.73% 0.53% 0.79% 0.75%
11/44/2012 0.20% | 0.24% 0.04% | 0.23% 0.03% 0.51% 0.31% 0.73% 0.53% 0.79% 0.758%
1172172012 0.20% | 0.24% 0.04% | 0.23% 0.03% 0.51% 0.31% 0.73% 0.53% 0.79% 0.75%
. 11/28/2012  0.20% | 0.24% 0.04% | 0.23% 0.03% 0.51% 0.31% 0.73% 0.53% 0.79% 0.75%

The TRB 2002D-2 Bonds are privately placed. Wells Fargo Is the liquidity provider for these bonds.
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METROPOLITAN TRANSPORTATION AUTHORITY
VARIABLE RATE: DAILY MODE

RATE RESETS REPORT (Trailing 10 Days)

Trang| 1] nue Bond! )
issue TRB 2006D-2 TRB 2006E-3
Dealer Morgan Staniey PNC Capital
_Liquidlly Provider Helaba PNC
__Type of Liquidity LeC LoC
Par Outstanding ($m) 100.00 78.00
Swap Notional ($m) 100.00 75.00
S Spread to Spread to
Date SIFMA Rate SIFMA Rate SIEMA
1212012 0.20% | 0.12% -0.08% 0.11% 0.19%
1112272012 0.20% 0.12% -0.08% 0.11% 0.18%
1141232012 0.20% 0.12% -0.08% 0.11% - 0.19%
11/24/2012 0.20% 0.12% -0.08% 0.11% 0.18%
12612012 0.20% 0.12% «0.08% 0.11% 0.18%
11126/2012 0.20% 0.18% 0.04% 0.43% 0.17%
1412712012 0.20% 0.16% «0.04% 0.13% 0A7%
11/28/2012°  0.20% 0.18% -0.04% 0.13% 0.17%
11/2912012 0.20% 0.17% -0.03% 0.15% 0.18%
11/30/2012 0.20% 0.20% 0.00% 0.16% 0.158%
TBTA General Revenue Bonds
issue THTA 2002F TBTA 20038-3 TBTA 2006A-1 TBTA 20058-2a
, Dealer JP Morgan US Bancorp US Bancorp JP Morgan
Liquidity Provider Helaba US. Bank CALPERS CALPERS
" Type of Liquidity LoC LoC LoC LoC
Par Qutstanding ($m) 100.00 - 60.52 60.80. 89.73
Swap Notional ($m}) 100.00 None 23.76 89.73
Spread to Spread to Spread to Spread to
Date SIFMA Rate SIEMA | Rate SIEMA Rate SIEMA Rate - SIEMA
1112412012 0.20% 0.23% 0.03% 0.13% 0.07% 0.13% 0.07% 0.12% ~0.08%
1172212012 0.20% 0.23% 0.03% 0.13% -0.07% 0.13% 0.07% 0.12% -0.08%
1112312012 0.20% 0.23% 0.03% 0.12% ~0.08% 0.12% -0.08% 0.12% 0.08%
1172412012 0.20% 0.23% 0.03% 0.12% -0.08% 0.12% -0.08% 0.12% -0,08%
111262012 0.20% 0.23% 0.03% 0.12% ~0.08% 0.12% -0.08% 0.12% -0.08%
11/28/2012 0.20% 0.23% 0.03% 0.13% 0.07% 0.14% -0.06% 0.12% 0.08%
1112712012 0.20% 0.26% 0.05% 0.13% 0.07% 0.13% 0.07% 0.14% 0.06%
11/28/2012 0.20% 0.25% 0.05% 0.14% -0.08% 0.14% -0.08% 0.16% -0.05%
11/20/12012 0.20% 0.25% 0.06% 0.16% 0.04% 0.16% +0.04% 0.16% -0.04%
14/30/2012 0.20% 0.26% 0.05% 0.18% -0.04% 0.18% -0.04% 0.16% -0.04%
issue THTA 2006B-2b TBTA 20068-20
Dealer JP Morgan US Bancorp
Liquidity Provider CALPERS US. Bank
Type of Liquidity LoC LoC
Par Qutstanding ($m) 48.60 87.3¢7
Swap Notional {Sm} 48.80 67.37
Spread to Spread to
Date _ SIFMA Rate SIFMA Rate SIFMA
1172172012 0.20% 0.12%  -0.08% 0.13% 0.21%
112212012 0.20% ¢.12% «0.08% 0.13% 0.21%
117232012 0.20% 0.12% 0.08% 0.12% 0.20%
11724/2012 0.20% 0.12% -0.08% 0.12% 0.20%
11/26/2012 0.20% 0.12% -0.08% 0.12% 0.20%
11/26/2012 0.20% 0.12% ~0.08% 0.13% 0.21%
1112712012 0.20% 0.44% -0.08% 0.13% 0.18%
11/28/2012 0.20% 0.16% -0.06% 0.14% 0.19%
11/20/2012 0.20% 0.16% -0.04% 0.16% 0.20%
14130/2012 0.20% 0.16% -0.04% 0.16% 0.20%
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METROPOLITAN TRANSPORTATION AUTHORITY VARIABLE RATE REPORT:

AUCTION RATE
| WEEKLY AUCTIONS |
LIBOR
Formula Fail
Rate LIBOR Formula Fail Rate
COPs COPs COPs
A tssue] TRB 2002B-1 2004A-1 2004A-2 2004A-3
Ou"tstanding Par ($ M) 105,250 16.425 11.800 42.825
Swap Notional ($m) None 18.425 11.600 42,825
Final Maturity 11!1)2922 11142030 17112030 11472030
JP Morgan JP Morgan JP Morgan
Broker Dealer(s)l yioriiLynch | Memifilynch 97 MOS80 joril Lynch
insurer Assured Ambac Ambag Ambac
Auction Frequency Tuesday Monday Tuesday  Wednesday
Oct. 15thru Oct. 19, 2012 0.426% 0.58%% 0.586% 0.582%
QOct. 22 thru Oct. 26, 2012 0.421% 0.579% 0.579% 0.575%
Qct. 29 thru Nov. 2, 2012 0.421% 0.579% 0.579% 0.583%
Nov. § thru Nov. 8, 2012 0.418% 0.572% 0.575%. 0.575%
Nov. 12 thru Nov. 18, 2012 0.416% 0.575% 0.572% 0.671%
Nov. 18 thru Nov. 23, 2012 0.415% 0.85M1% 0.571% 0.571%
Nov. 26 thru Nov. 30, 2012 0.418% 0.575% 0.575% 0,575%
Corresponding Libor Rate 0.208% 0.209% 0.209% 0.209%
Fail Rate 200% 275% 275% 2758%
[ 28 & 35 DAY AUCTIONS |
LIBOR Formula Fail Rate
- COPs COPs
. lssue| TRB 2002B-2 | 2004A-4 2004A-5
Qutstanding Par {$ M) 104.650 38.400 4,200
Swap Notional {$m) None 39.400 4.200
Final Maturity 111112022 1/1/2030 1/1/2030
JP Morgan
Broker Dealer(s) Merill Lynch JP Morgan  JP Morgan
Insurer Assured Ambac Ambac
Auction Freguency 28-Days 35.Days 35-Days
July 2012 0.498% NIA 0.656%
August 2012 0.481% 0.672% 0.65%%
September 2012 0.456% 0.626% 0.605%
Qclober 2012 0.437% 0.588% 0.579%
November 2012 0.418% 0.571% 0.573%
Corresponding Libor Rate 0.208% 0.208% 0.209%
Fail Rate 200% 275% 275%
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MTA DEBT QUTSTANDING (8 in Millions)

Typeof Credit
i i |
MTA Trauspartation
Revenue Bouds
(A2/AJA)

THTA General
Revenue Donds
{ARYAA-IAA)

‘TBTA Subordinate
Revenue Bonds
(AVA+AS)

See accompanying information and notes on next page.

~

Series Sale Date
20024 514102
2002B 52802
20000 52902
2002E @202
20026 11/19/02
2003A 518703
20038 %30/03
2008A 29105
20058 62208
2008C  10/19405
20050 111005
20058 11/1A05
2005F 1116805
W05G 10705
2006A. 711306
20068 12/13/06
2007A 62007
20078 12/6/07
2008A 21308
20088 213408
2008C  10/17/08
2008A  10/6/09
20104 176110
20108 2/4110
210C  630/10
Ch2  918/10
010D 112310
2040E 122110
011A I
618 w13
2001 12
201D 11730711
20124 32
20128 ymz
212C  4N8M2
002D 62812
20128 W32
2002F  920m2
0826 1ymz2
2012H 1192
Total:
EFC_1996A 62696
20018 1211801
201C  12/18/01
20028 WI9/02
2002F 118002
20038 12//03
2005A /10008
20058 6HS
2006A 6/8/06
A 61N
2008A  3/13/08
2008B  3/13/08
2008C  7/16/08
0098 2119
20098 9/1009
20104 10720710
2001A 104411
2012A 56112
2012B 873712
Total;
2000AB 110100
2000CD 110100
20028 1072302
03A 22703
008D  7/16/08
Total;

BPA  Principal Iss, Current Amoust

Amguni
$2,394.183
210.500
400.000

' 397495
400,060
475340
751,765
650.000
750,000
150.000
250.000
250.000
468.760
250.000
475,000
717130
425,615
415.000
512,470
487,530
550.000
302,320
363,945
636,975
510,485
900.000
754.305
730.000
400.440
99.560
197.950
480,165
150,000
250,000
727430
1,263.365
650.000
1,268.445
358,450

330000
22,516.225

28445
148.200
148.200

3,151,068
246.480
250,000
150,000
800,000
200.000
223,355
822.7%
52230
629,850
475.000
200.000
346.960
609.430
231450

9!
9,156,413

263.000
263.000
756.095
500.170
491110
2373375

V-11

$165.735
210.500
374725
26935
200,000
275.520
132.020
440,420
590.985
59,750
250.000
250.000
373370
233.540
401,650
668.720
387,848
379.365
480700
446:680
488,000
474,095
363.945
646.975
497.210
900000
729.655
750,000
196.505
99.560
191.435
471,735
150.000
246.625
723,930
1,263,365
650,000
1,268.445
359,450

350,000
17,374.390

7295
134.070
134,070
216.768
209.640
206,190
129.490
586.800
116.280
184.660
763.660
252,230
588.540
432,685
200,000
336,053
609,430
231490

1237.388
6,576,766

130.250
89.850
756.095
403.270
435280
1814715

Average Annual
Dsbt Serviee,

$1,216.9 thru 2032

$466,7 thru 2032

$146.7 thru 2032

November 30, 2012

AlbIn

Maturity True Interest

111532
Him
11132

111531
114126

11832

11/15732

1115735

1111835

11115416
1141135
1111535

1115733
1474726

1115738

1115736

11715737

11537

11715138

11415130

11715013

11715739

11/15/39

/58

111540
53 days

11715140

111540

11715046
/141

11/15/28

11/15/46

111542

11115739

18787

1532

111542

11115730
162

111542

WATIC

s

1132
1132
11/15/32
111732
133
H/3S
w32
111538
1111531
11/15/38
11/15/38
111538
11415438
11713739
1171340
Y128
11/15/32
uasiE
WATIC
119
1119
11/15/32
HIA5/32

111528
WATIC

53t
2.6}
421
513
227
449
510
4.7
180
4.19
399
39
488
434
4.89
4.52
4.84
475
491
an
668
37
444
429
427
120
318
4.57
495
1.2%
399
4.57
042
385
4.22
3.5
391
37
356
ENL
434

585

417
6.17
4,56
3.18
2R
210

3.56 .

472
4.84
4.93
4.02
472
535
3.63
345
3.59

m ®
@ M 08

8 ®

@ (6 (b
@ ® @

19 (17)
(14)
(14)
{14}
)]
{14

() ®
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@ &
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(8) (13) (18)
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MTA Dedicated 20028 9M02 440.000 427850 nam 463 (2) (4) QW)
348

Tax Fund Bonds 2004A  2/26/04 250.000 125300 1Y/15/18
(AA/AA-) 20048 3/9/04 500.000 294 460 11/15128 451
2004C  1U15104 120,000 57.850 11715718 37
2006A &/1/06 350,000 237,038 11718735 4.18
20068 10/25/06 410.000 296.445 1115736 428
2008A  6/24/08 352915 343.700 1HABY 3% 3@
20088 /6508 348.175 339.190 1171434 113 (5) (8) (15)
2009A 312409 261,700 248375 111539 5,55
20098 42309 500.000 477930 11/15/30 560
2009C 423409 750.000 750.000 1115739 489 (14
I010A 31V 10 502,990 487425 11/1540 N 4
WA 3231 127450 115115 1171521 259
20124 1011612 939466 959466 —— jRViRIEYA 307 Q@n
Total: 5,872,696 5,160,141 $375.8 thru 2034 " WATIC 419
MTA State Service Coutract Bonds 20024 6/5/02 1,715,785 2R.670 T3 529
(AAAA-) 20028 6/26/02 679,450 1268723 sl 493
Total: 2,395.205 399,545 $165.0 thru 2031 WATIC 518
MTA Certificates of 2003A  9/21/04 357928 114350 - 1130 415 ) @)
Participution (2 Broadway) Total; 357.928 114.350 $ 27.2 thru 2030 WATIC 4,15
{CRVCONRP '
Grand Total - Bonds and Notes: $42.571.83% $31.439,906

NOTES

{1) Variable Rate Bonds initially issued in Auction Rate Mode.

{2) Variable Rate Bonds initinlly issued in Weekly Mode, Backed by Standby Bond Purchase Agreement(s).

(3) Subsidized loan provided through the NYS Water Pollution Control Revolving Fund for certain projects designed
to rernedy sources of groundwater contamination at various MTA sites. Estimated TIC after subsidy is 4,2842%, which does not
reflect NYS Environmental Facilities Corporation, Series 2011A refunding.

(4) Variable rate bonds swapped to fixed rate. True Interest Cost (TIC) based on swap rate plus support costs of
variable rate bonds. Synthetic fixed rate issues sre included in the WATIC,

(5) TIC represents avérage cost of financing to date, mciudmg interest, liquidity or auction agent fees, and
remarketing fees. Variable rate issues are not included in the WATIC.

(6) Subseries 2005D-2 are Variable Rate Bonds initially issued in Daily Mode. Backed by a Direct pay letter of credit.

(7) Subserics 2002D~1 swapped to fixed at 3.385% to 1/1/2006, 4% vatiable rute estimated thereafier. Subseries 2002D-2 swapped to fixed in two
steps: 3.627% to 1/1/2007, 4.45% thereafter to maturity. True Interest Cost (TIC) based on swap rate, estimated variable rate plus support cosis of
variable rate bonds.

(8) Variable Rate Bonds initially issued in Weekly Mode. Backed by a Direct pay letters of credit.

(9) Variable Rate BANs issued as Commercial Paper, Maturities range from 1 to 270 days.

Average maturity and cost of eapital are listed. CP cost of capital is not included in WATIC.

(10) Variable Interest Rate Bonds initially issued in Term Rate Mode.

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

{12) Reflects rating of Ambac Assurance Corporation.

(13) Variable rate bonds are partially swapped to fixed rate. True Intercst Cost (TIC) based on swap rate plus support costs of variable
rate bonds.

(14) Fixed rate bonds, ali or part of which, were issued as federally taxable Build America Bonds(BABs).

' In case of BABs, True Interest Cost (TIC) is net of 35% interest subsidy.

(15) On 8/3/2011 Subseries 20088-2 and B-3 were converted to Floating Rate Tender Notes subseries 2008B-3a,b, and ¢,

(16) On 5/25/2011 Subseries 2002D-2 were converted to Term Rate Mode and then privately placed. On 5/9/2012 Subseries 2002D-1
was remarketed at & lower par amount ($174.725m) and then converted inte Fixed Rate Mode.

(1) On 11/2/2011 Subseries 2008B-1 and on 11/8/2012 Subseries 2008B-2 were converted inte Fixed Rate Mode.

(18) On 1/1/2012 Subseries 2003B-3, 2005A-1, and 2005B-2 were converted into Daily Mode. Backed by a Direct pay letter of credit,

(19} Floating Rate Tender Notes,

(20) As remarketed on 3/28/2012.

{21) Principal Issued Amount reflects Capital Apprecition Bonds (CABs) at the par amcunt af the time of issuance.
The Current Amount Quistanding reflects the CABs at their accretted value, which is more thnn the par amount at the time of issuance.’

(22) On 10/4/2012 Subseries 2005E-3 was converted into Daily Mode.

(23) On 11/1/2012 the bonds were converted from Weekly Rate mode to Daily Rate mode.
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Staff Summa ry ) @ Metropolitan Transportation Authority

Subject [ Date

Authorily to lssue TRB, DTF and TBTA Bond Anticipation Notes .| December 18, 2012
{BANSs) to finance Tropical Storm Sandy restoration work and to
issue Bonds urider each resclution to pay off BANs.

The MTA Finance Department is seeking MTA and TBTA Board authorization and approval of the necessary
documentation to issug (1) new money Bond Anticipation Notes (BANs) to generate net proceeds of $2.5 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
arc being mcurporatcd 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 (IDTF) Resolution. The total amount of borrowing for transit or commuter purpeses 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 TRTA 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 for MTA and TBTA
funds expended on Sandy related repairs.

The MTA Finance Department will continue to report to the Findnce Committee of the Board at each regularly
scheduled meeting of such committee on the status of the proposed debt issuance schedule, the resulis of each note
ar bond issue, planned note or bond issues for the following month, and any anticipated adjusiment in the financing
schedule.

DISCUSSION:
i. To obtain MTA and TBTA Board approval of the foliowing resolutions, documents and activities in connection
with the issuance of BANs andior Bonds to provide a net proceeds amount of up to $2.5 billion, ihe proceeds of

which will be applied 1o pay for costs associated with approved projects to be set forth | inthe transit, commuter and
MTA capitai programs:

¢ Separate Supplemental Resolutions authorizing TRB Bonds and TRB BANs, including providing for the
following:
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o The issuance of BANs under the TRB Resolution, in one or more series from time to time, in an
amount sufficient to produce net proceeds of up to $2 billion, including TRB BANs issued to pay
maturing TRB BANs or DTF BANs, necessary 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 mandatoty
basis to the pavment 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.

o  Sepurate Supplemental Resolutions authorizing DTF Bonds and DTF BANs, including providing for the
folk)wmg

o The issuance of BANs under the DTF Resolunon, 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 10 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,

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

o The issuance of BANs under the TBTA Resolution in an amount sufficient to produce net proceeds of
up to $500 million, in one or more series from time to time, necessary 1o finance capital projects of
MTA Bridges and Tunnels, plus apphcable issuance costs and any original issue discount,

o Issuance of such TBTA BANs in competitive or negotiated public sales, by direct piacement 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-refercnced financial transactions set forth in paragraph 1, to obtain the MTA and TBTA
Board approval, as applicuble, delegating authority to the Chairman and Chief Executive Officer, the Vice
Chairman, the Chair of the Finance Commiftee, and in each case, on behalf of MTA and TRTA, the Chief Financial
Officer of MTA, and the Director, Finance of MTA (i) to award the Bonds either pursuant to competitive bid or to
members {or entitics related to such firms) of the MTA underwriting syndicate pursuant to 2 negotiated sale; (ii} to
award the BANS either (a) pursuant to competitive bid, (b) to members {or entities related to such firms) of the
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 & 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 agrecment; and (i) to execute and/or deliver in each case, where appropriate;

Notices of Saic and bid forms,

Purchase Agreements with underwriters,

Direet Purchase Agreements,

Revolving Credit Agreements or other Loan Agreements,
Official Swatements and other disclosure documents,
Continuing Disclosure Agreements and related filings,
Remarketing Agreements,

Issuing and Paying Agent Agreements,

Dealer and Broker-Dealer Agreements,

Escrow Agreements, and

investmen Agreements,

C 0O 0000 00O

[~ =

Any such documents will be in substantially the form of any document previously entered into by MTA or
TBTA for previous issues and programs, with such changes as approved by any one or more of the foregoing
officers. In addition, such officers are hereby authorized to terminate, amend, suppliement, replace or extend any
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such documents, related thereto, as they shall deem advisable. The MTA and TBTA Bouards 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 MTA 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 sct forth in paragraphs 1 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

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.

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 2013 A Note or Notes,

“Notice of Sale” shall mean the form of Notice of Sale to be distributed w1th the
Preliminary Official Statement, hereinafter defined, 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
Resclution 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 I
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 any one 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 (ii) the payment of the
principal and interest of Outstanding Series 2013 A Notes or DTF Series 2013A Notes.

SECTION2.03.  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 armum, 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 of 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 2013A Notes. The
interest on the Series 2013A Notes is also 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 2013A Notes the proceeds of the Series 2013B Bonds, and such pledge has prxorxty 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:

(&)  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; .

{(¢) 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 afier 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 4.00% 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;

$3) 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
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 2013A Notes; A

‘(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;




® 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, 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 amy Certificate of
Determination;

@ to take all actions required for the Series 2013A Notes to be
ehgxble 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 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 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 F acility 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 (the “Note
Purchase Agreement™); (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 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 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 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 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 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 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 6r 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 15¢2-12 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 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 15¢2-12 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 2013A 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 2013A 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 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 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 Deposxtory, 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 HI

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, including any
Costs of Issuance and accrued interest, and the payment of principal of and interest on
Qutstanding Series 2013A Notes or DTF Series 2013A Notes.

ARTICLE IV
TAX COVENANT PROVISIONS AND DEFEASANCE

SECTION 4.01. Tax Covenants Relating fo 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 2013 A 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. Defeasance. In the event the Issuer shall seek, prior to the
maturity or redemption date thereof, to pay or cause to be paid, within the meaning and with the
effect expressed in 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 pay or 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
pay or 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 (i) 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 20134,
AND RELATED SUBORDINATED INDEBTEDNESS
DEDICATED TAX FUND BOND SUPPLEMENTAL RESOLUTION

Adopted December 19, 2012
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BOND 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 adopted in accordance with Article II, Article A-IT and Article A-VII 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 2013A, and Related
Subordinated Indebtedness Dedicated Tax Fund Bond Supplemental Resolution (hereinafier
referred to as the “Supplemental Resalunon”) 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
Resoluuon, and the Chairman and Chief Executive Officer, the Vice Chairman, the Chair of the
Finance Commitiee, 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 Section 2.09
hereof. i

“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
sale of the Series 2013 A Notes.

“Series 2013A Bonds” shall mean the Dedicated Tax Fund Bonds, Series 2013A,
authorized by Article IT 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. Authority for this Supplemental Resolution, This
Supplemental Resolution is adopted pursuant to the provisions of the Issuer Act and the
Resolution.

ARTICLE I
AUTHORIZATION OF 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 any one 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 December 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 Qutstanding Series 2013A Notes or TRB Series 2013 A 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 2013 A 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.

(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
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
paymients 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 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 501. 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 Resoluuon

SECTION 2.08. 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 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 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 pnnczpal 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 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;

(¢)  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;

()  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
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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 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 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;

)] 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, 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;
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)] 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 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 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 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 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 Purchase Agreement or Agreements
shall be substantially in the form of the Note Purchase 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 Dire¢t 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 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 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 15¢2-12 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 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 2013A Notes, said execution being conclusxve
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 15¢2-12 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 2013A 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 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 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-III, IV, A-IV, A-VIL, 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 HI

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, including any
Costs of Issuance and accrued interest, and the payment of principal of and interest on
Outstanding Series 2013 A Notes or TRB Series 2013A Notes.

ARTICLE 1V
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 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
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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 pay or cause to be paid, within the meaning and with the
effect expressed in this Supplemental Resolution, all or less than all Qutstanding 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 pay or 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
pay or 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 opmmn 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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TRIBOROUGH BRIDGE
AND
TUNNEL AUTHORITY

'BOND ANTICIPATION NOTES, SERIES 2013A, AND RELATED SUBORDINATED

, INDEBTEDNESS
GENERAL REVENUE BOND SUPPLEMENTAL RESOLUTION

Adopted December 19, 2012
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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 T :
DEFINITIONS AND STATUTORY AUTHORITY

SECTION 1.01. Supplemental Resolution. This resolution is supplemental
to, and is adopted in accordance with Article 11, 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 MTA, as well as
any officer duly designated as “Acting” in said officer’s capacity, except that, for the purposes of
any delegation set forth herein that does not expressly include any Assistant Secretary,
“Authorized Officer” shall not include any Assistant Secretary of the Issuer.

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

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

“Code” shall mean the Internal Revlenue 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 2013A Note or Notes.

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

“Series 2013A Bonds” shéﬂ mean the General Revenue Bonds, Series 20134,
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. A

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

ARTICLE I
AUTHORIZATION OF SERIES 2013A NOTES

SECTION 2.01. Principal Amount, Designation and Series. In
accordance with the provisions of the 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 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)
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 Determination, the Series 2013A Notes shall not be subject to redemption prior to maturity.
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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 (w}uch 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 2013A 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 paymen‘t 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 $uch 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 503.1(c) and Section 5062 of the Resolution for the payment of
Subordinated Indebtedness in accordance with and subject to the limitations contained in Section
5.01 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:

142250345

(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 Semes 2013A Notes shall
be issued in one or more Series or subseries;

(¢) 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 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;

()  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;

()  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 pot
exceed $3.50 for each one thousand dollars ($1,000) principal amount of the
Series 2013A Notes;

()  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 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;

)] 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
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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
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

(3] 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 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 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”); (iif) 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 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 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 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, (ji) 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 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 2013A Notes, in substantially the form most recently executed or delivered by the [ssuer
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 15¢2-12 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
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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 15¢2-12 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 2013A 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 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 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 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-1V, 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 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 1

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 TBTA
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 nécessary 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 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 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 pay or cause to be paid, within the meaning and with the
effect expressed in this Supplemental Resolution, all or less than all OQutstanding 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 pay or 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
pay or 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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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, Asticle 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.

1. 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
2013B, 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 Sectiont 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 I

AUTHORIZATION OF SERIES 2013B BONDS

SECTION 2.01. Prmclpal 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 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 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 2013B
Bonds issued to finance Capital Costs shall not exceed $2,000,000,000 reduced by the amount of
bonds then Qutstanding issued under the Metropolitan Transportation Authority Series 2013A
Dedicated Tax Fund Bond Supplemental Resolution, adopted December 19, 2012 (excluding all
amounts excluded above, such as net original issue discount, underwriters® discount, capxtahzed
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 2013B 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 2013B 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 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. - Redemptmn 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(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 2013B Bonds:
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(a8) 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
finance Capital Costs, and the amount of the proceeds of the Series 2013B Bonds estimated to be
necessary to pay the Costs of Issuance of the Series 2013B Bonds and capitalized interest, if any;

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

()  to determine the principal amounts of the 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 determine 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, if any;

(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; ‘

() 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 2013B 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
hereinafier defined), in either case as such document is described in Section2.10 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 20138 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 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 2013B Bonds
issuable in fully registered form;

o 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 agents or parties to ancillary arrangements and the terms of any such
arrangements, and (iii) the methods for determining the accrual of Debt Service; ‘

) to determine the advisability, as compared to an unenhanced transaction,
of obtaining one or more Credit Facilities, to select a provider or providers thereof and to
determine and accept the terms and provisions and price thereof, to determine such other matters
related thereto as in the opinion of the officer executing 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 20138 Bonds;

()  tomake 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 othier matters specified in or permitted by
(i) Sections 202, 203, and A-201 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 following 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 appmval and
concurrence in the selection of the representatwe of the underwriters. ,

If it is determined that any sale of Series 2013B Bonds shall be conducted on a
cempemwe 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 Authonzed 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 2013B 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

14419266
V-43




deem advisable. The Issuer authorizes any of said officers to deliver a certification to the effect
that such Preliminary Official Statement or Official Statement, if deemed necessary or
appropriate, together with such other documents, if any, described in such certificate, was
deemed final as of its date for purposes of Rule 15¢2-12 of the Securities and Exchange
Commission as applicable.

Each Authorized Officer is hereby authorized to make public and to authorize
dismbutmn 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 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 mcludmg, if necessary, any changes to comply
with the requirements of DTC or the provxsmns 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 2013B Bonds.

ARTICLE Il

DISPOSITION AND ALLOCATION OF SERIES 2013B BONDS PROCEEDS

SECTION 3.01. Disposition and Allocation 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 pay or 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 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 of Issuance relating to the Series 2013B Bonds or to any other Capital
Costs.

ARTICLE 1V

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 i 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

142418266
V.45




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 pay or cause to be paid, within the meaning and with the
effect expressed in the Resolution, all or less than all Qutstanding Series 2013B 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 2013B Bonds which the Issuer then
seeks to pay or cause to be paid shall not be deemed to have been paid within the meaning and
with the effect expressed in Section A-1001 of the Resolution unless (i) the Issuer has confirmed
in writing that the Holders of the Series 2013B Bonds which the Issuer then seeks to pay or 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 1

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 *“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 “Supplemental Resolution™) as such terms are given in
said Section 101 of the Resolution. '

2. Inthis Supplemental Resolution:

“Authorized Officer” shall include the officers designated as such in the
Resolution, and the Chairman and Chief Executive Officer, the 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. V

“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 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 thié 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”, subject to redesn,gnatmn 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 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 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 2013 A 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 ZGIBA” 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 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 2013 A 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 of each year, or such other date as provided in any Certificate of Determination:-, 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 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 registered 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 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 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 rederaptionprierredemption 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(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 2013 A 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 2013A Bonds and the amount and due date of each Sinking Fund Instaliment, 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 arinum, or, in each such case, such higher rate or rates as determined by the
Issuer’s Board,

¢3) 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 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 Purchase 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 Section2.10 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
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 20} 3A Bonds to be eligible under
the rules and regulauons 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
appropnate or necessary to provide for uncemﬁcated securities in lieu of Series 2013A Bonds
issuable in fully registered form;

@) to determine whether 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, (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;

@ 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 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
2013A 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;

O 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-201 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
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
Agrecment 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 approva! 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 form most recently executed or delivered by the Issuer in connection with the
sale of Obligations, with such changes, omissions, insertions and revisions as such officer shall
deem advisable. The Issuer authorizes any of said officers to deliver a certification to the effect
that such Preliminary Official Statement or Official Statement, if deemed necessary or
appropriate, together with such other documents, if any, described in such certificate, was
deemed final as of its date for purposes of Rule 15¢2-12 of the Securities and Exchange
Commission as applicable. X

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 changes, omissions, insertions and revisions.

Each Authorized Officer is hereby aaﬂmrxzed 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 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 substantially in the
form set forth in Exhibit One to the Resolution including, if necessary, any changes to comply
with the requirements of DTC or the provisions of this Supplemental Resolution or any
Certificate of Determination.

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

1. a portion of such proceeds shall be applied to .pay or 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 2013A 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

v 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.
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 of Issuance 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 thie 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 pay or 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 pay or cause to be paid shall not be deemed to have been paid within the meaning and
with the effect expressed in Section A-1001 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 pay or
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 of Triborough Bridge and Tunnel Authority (the
“Issuer™), as follows:

ARTICLE1I

DEFINITIONS AND STATUTORY AUTHORITY

SECTION 1.01. Supplemental Resolution. This resolution is supplemental
to, and is adopted in accordance with Article II, Article A-Il 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,

i 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 MTA, as well as
any officer duly designated as “Acting” in said officer’s capacity, except that, for the purposes of
any delegation set forth herein that does not expressly include any Assistant Secretary,
“Authorized Officer” shall not include any Assistant Secretary of the Issuer.

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

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

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

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

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

“Series 2013A Notes” shall mean the General Revenue Bond Anticipation Notes,
Series 2013A, authorized to be issued in one or more Series or subseries in accordance with

14225656.6
V-58




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 I
AUTHORIZATION OF SERIES 2013A BONDS

SECTION 2.01. Prmcnpai Amount, Designation and Series. Pursuant to
the provisions of the Resolution and in order to finance Capxtai Costs of the TBTA 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 2013 A 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, Section2.02 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 2013 A 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 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
Obhgatmns 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 for 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 2013 A 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 2013 A 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 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 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(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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(a8) to determine whether and when to issue any Series 2013A Bonds
consntutmg 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;

{¢)  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
ptincipal 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 2013 A Bonds and the amount and due date of each Sinking Fund Instaliment, 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,;

H 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 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 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 Certificate 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 $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 secuntzes in lieu of Series 2013A Bonds
issuable in fully registered form;

@ to determine whether 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, (ji) 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;

)] 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 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 1mplement a Credit Facility with respect to the Senes
2013A 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;

Q) 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-201 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 2013 A 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. Ifitis determmed 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 competitwe bid, pursuant to the terms of
a notice of sale, including bid form (the “Notice of Sale™), in a form, 1ncludmg any limitations on
permitted bidders and a description of the basis for determining the wmmng 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.

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 15¢2-12 of the Securities and Exchange
Commission as applicable.

Each Authorized Officer is hereby authorized to make public and to authorize
distribution of a final Official Statement in substantially the form of each Preliminary Official
Statement or the most recently executed and delivered Official Statement if there is not a
Preliminary Official Statement, with such changes, omissions, insertions and revisions as such
officer shall deem advisable, to sign such Official Statement and to deliver such Official
Statement to the purchasers of 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 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 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 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 substantially in the
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form set forth in Exhibit One to the Resolution including, if necesséry, 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, U.S. Bank Trust National Association shall -

_be the Trustee under the Resolution and the Paying Agent for the Series 2013A Bonds.

ARTICLEHI

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 pay or 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 2013 A 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 Bonds
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 of Issuance relating to the Series 2013A Bonds or to any other Capital
Costs related to the TBTA 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 pay or 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-X1 of the Resolution, the Series 2013A Bonds which the Issuer then
seeks to pay or cause to be paid shall not be deemed to have been paid within the meaning and
with the effect expressed in Section A~1001 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 pay or
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.

14225656 6

V-66




Staff Sl}mmary ‘ o @ Metropolitan Transportation Authority

Subject  Date
Approval of Supplemental Resolutions Authorizing December 18, 2013
Refunding Bonds

Department " Vendor Name
Finance N/A
Department Head Name ‘ Contract Number

Robert E. Foran, Chief Financial Officer

Depgetrrent Head Signature Contract Manager Name
v s : ¢

(]

Praject Manager Name 6)3/ : Table of Contents Ref #
Patrick McCoy, Director of Finance : M
Board Action internal Approvals
Order Io Date | Approval nfo Other " Order Approval ., _~ | Order ﬁppmvai_“
1 {Finance Comm, | 12/17 X T jleg i 2 [Chief of Staff /, .
2 [Board 1218 X 7 : I
PURPOSE: \ __

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 ot the MTA Director of Finance makes
a determination that the refunding of such bonds or other obligations will be beneficial to the obligors thereof and/or their
affiliates and subsidiaries. ’

With respect to the above-referenced financial transactions, to obtain the MTA and TBTA Board approval, as applicable,

delegating authority to the Chairman and Chief Executive Officer, the Vice Chairman, the Chair of the Finance Committee, the

Chief Financial Officer of MTA, and the Director of Finance of MTA to award the underwriting of the refunding bonds either

pursuant to competitive bidding process or to members (or entities related to such firms) of the MTA underwriting syndicate, and
_ to execute and/or deliver in each case, where appropriate:

Notices.of Sale and bid forms, . >
Purchase Agreements with underwriters,

Related Parity Reimbursement Obligations and other related Parity Debt,

Official Statements and other disclosure documents,

Continuing Disclosure Agreements and related filings,

Dealer Agreements,

Related Subordinated Contract Obligations,

Verification Reports,

Escrow Agreements, and

Investment Agreements.

00000 0000

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

DISCUSSION:

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

ALTERNATIVES:

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

RECOMMENDATION:

- The MTA and TBTA Boards approve the above-referenced amended and restated resolutions and documents and all other
actions described above, including the execution and delivery of such other documents, and the taking of all other actions, from
time to time deemed necessary or desirable by such officers in connection therewith. The authorization to issue the Refunding
Bonds and take other related actions hereunder shall continue in effect without any further action by the Issuer until February 28,
2014, unless (a) the Issuer shall have confirmed the effectiveness of this authorization for an additional period, or (b} the Issuer
shall have modified or repealed this authorization,
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Staff summary @ Metrcp&lltan Transportation kuthom;y

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

WHEREAS, The Metropolitan Transportation Authonty 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 Metropohtan Transportation Authority desires, from time to time, to
benefit from favorable capxta! 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 issuance of refunding bonds, a refundmg policy (“Refunding Policy”) is
desirable.

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

BE IT RESOLVED by the Metropolitan Transportation Authority that, except as
otherwise provided by separate action of the Authority relating to a particular refunding, the
Refunding Policy as set forth below shall be adopted and shall apply to all refundings of bonds or
other debt obligations described therein hereafter.
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Staff Summary ‘ @ Metropolitan 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 issuarice of
fixed rate bonds for the purposes of refunding fixed rate bonds previously issued by the MTA or any of the
Related Entities, .

e 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 to Call
. Oto2 3to7 8 plus
Years From Call Oto 5 0.5% 1.0% 2.0%
to Maturity | 81to 10 1.0% 2.5% 4.0%
11t0 15 3.0% 4.0% 5.0%
18 plus 40% 5.0% 5.5%

» In addition to achieving the above maturity-by-maturity NPV savings, aggregate NPV savings must
be at least 3.0 percent of the par amount of refunded bonds.
The arbitrage yield must be utilized in calculating NPV savings.

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

Qddiﬁg‘ nal Criteria and Instructions

o 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.

o Ifitis possible to meet the arbitrage yield in a refunding escrow with SLGS, they should be used. In
the event SLGS could provide a yield higher than the arbitrage yield, as many rolling 0 percent
SLGS as possible should be used to blend down the arbitrage vield. if the arbitrage yield cannot be
met with SLGS or the SLGS window is not open, treasury securities and other open market
securities can be considered, consistent with the investment restrictions in the bond resolution.
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METROPOLITAN TRANSPORTATION AUTHORITY

MULTIPLE SERIES
TRANSPORTATION REVENUE REFUNDING BOND
SUPPLEMENTAL RESOLUTION

Adopted December __, 2012
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MULTIPLE SERIES

TRANSPORTATION REVENUE REFUND{EQG BOND
SUPPLEMENTAL RESOLUTION

BE IT RESOLVED by the Metropolitan Transportatidn Authority (the “Issuer™), as
follows:

ARTICLE 1
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 Issuer adopted on
March 26, 2002, entitled “General Resolution Authorizing Transportation Revenue Qbligations™ (the
*Resolution™).

Section 1.02. Delinitions,

1, All capitalized terms which are used but not otherwise defined in this Multiple
Series Transportation Revenue Refunding Bond Supplemental Resolution {the “Supplemental
Resolution™) shall have the same meanings, 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 that, for the purposes of any delegation set forth- herein that does not expressly include
any Assistant Secretary, “Authorized Officer” shall not include any Assistant Secretary of the Issuer.

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

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

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

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

“Refunding Bonds” shall mean the Transportation Revenue Bonds authorized by
Article [F of this Supplemental Resolution in one or more Series or subseries.

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

AUTHORIZATION OF REFUNDING BONDS

Section 2.01.  Authorized Principal Amount, Designation and Series, 1.Pursuant to
the provisions of the Resolution and in order to issue (a) Refunding Obligations, and (b) Obligations for
the purpose of refunding Cross-Credit Obligations, multiple Series of Transportation Revenue
Obligations (which may be issued at one time or from time to time in any number of 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 excced 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 ail other Series by the title, “Transportation Revenue Bonds, Series [inscrt calendar vear 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 granied under previous
resolutions of the Issucr 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 Bonds are issued shall
be set forth in one or more Certificates of Determination and may include the refunding, restructuring or
payment, including by purchasing, exchanging or tendering therefor, of all or any portion of any
Outstanding Obligations or Parity Debt or Cross-Credit Obligations deemed advisable by an Authorized
Officer in accordance with Section 203 or 204 of the Resolution, as applicable. :

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

Scetion 2.04.  Interest Payments, The Refunding Bonds shall bear interest from their
date or dates and be payable on such date or dates as may be determined pursuant o the related
Certificate of Determination. Fxcept as otherwise provided in the related Certiticate of Determination,
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interest on the Refunding Bonds shall be computed on the basis of twelve 30-day months and a 360-day
year,

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

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

Section 2.06.  Places of Payment and Paying Agent. Except as otherwise provided in
the related Certificate of Determination, principal and Redemption Price of the Refunding Bonds shall be
payable to-the registered owner of each Refunding Bond when due upon presentation of such Refunding
Bond at the principal corporate trust office of the Trustee. Except as otherwise provided in the related
Certificate of Determination, interest on the registered Refunding Bonds will be paid by check or draft
mailed on the interest payment date by the Paying Agent, to the registered owner at his address as it
appears on the 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 Qwner, containing
the wire transfer address (which shall be in the continental United States) to which such Owner wishes to
have such wire dirccted, if such written notice is received not less than twenty (20) days prior to the
related interest payment date (such notice may refer to multiple interest payments).

Section 2.07.  Sinking Fund Installments. The Refunding Bonds, if any, determined
in the related Certificate of Determination shall be subject to redemption (a).in pait, 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 cach date in the year or years
determined in the Certificate of Determination at the principal amount thereof plus accrued interest up to
but not including the date of redemption thereof, from mandatory Sinking Fund Installments which are
required to be made in amounts sufficient to redeem on each such date the principal amount of such
Refunding Bonds.

Scction 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-1V 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 (cxpressed as a percentage of principal amount) determined in the related
Certificate of Determination, plus accrued interest up to but not including the redemption date.
Notwithstanding the foregoing. in the case of taxable Refunding Bonds, if set forth in the Certificate of
Determination, the taxable Refunding Bonds may be made subject to pro rata redemption and/or a make-
whole redemption premivm. ’ '

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

(a) to determine whether and when to issue any Refunding Bonds constituting
Refunding Obligations or Obligations issued to refund Cross-Credit Obligations, and 1o determine the
amount of the proceeds of the Refunding Bonds to be applied to refunding purposes as well as the specific
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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;

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

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

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

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

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

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

i to take all actions required for the Refunding Bonds to be eligible nnder the rules
and regulations of The Depository Trust Company (“DTC”) for investment and trading as uncertificated
sccurities, 1o execute and deliver a standard form of letter of representation with DTC and,
notwithstanding any provisions to the contrary contained in this Supplemental Resolution, to include in
the related Certilicate of Determination such terms and provisions as may be appropriate or necessary to
provide for uncertificated securities in lieu of Refunding Bonds issuable in fully registered form;
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(i) to determine whether to issue all or any portion of the Refunding Bonds as

‘Tax-Exempt Obligations, Taxable Obligations, Put Obligations, Variable Interest Rate Obligations or as

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

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

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

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

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

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

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

Scction 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 of the representative of the underwriters,

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

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

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

Each Authorized Officer is hereby authorized to execute and deliver for and on behall
and in the name ol 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
Apgreement or Notice of Sale, with such changes, omissions, insertions and revisions as such officer shall
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deem advisable (the “Continuing Disclosure Agreement”), said execution being conclusive evidence of
the approval of such changes, omissions, insertions and revisions.

The proceeds of each good 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 agrcements 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 10 be done any and all acts necessary or proper for carrying out cach Purchase
Agreement or Notice of Sale, each Continuing Disclosure Agreement, the terms of any Credit Facility or
other such agreement or arrangement, and the issuance, sale and delivery of each issue of the Refunding
Bonds and for implementing the terms of each issue of the Refunding Bonds and the transactions
contemplated hereby or thereby.

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

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

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

DISPOSITION OF REFUNDING BOND PROCEEDS

»

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

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

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

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 satisfy, or take
such actions as are necessary to cause to be satisfied, each provision of the Code necessary (o 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 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 aobserve, or refusal to comply with, the above covenant (a) the Owners of the Refund ing Bonds,
or the Trustee acting on their behalf, shall be entitled to the rights and remedies provided 1o 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 behald), nor
the Trustee acting on their behalf, shall be entitled to exercise any right or remedy provided to the
Owners, the Parity Debt holders or the Trustee under the Resolution based upon the Issuer’s failure to
observe, or refusal to comply with, the above covenant.

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

Scction 4.02.  Defeasance. In the event the Issuer shall seek, prior to the maturity or
redemption date thereof, to pay or cause to be paid, within the meaning and with the effect expressed in
the Resolution, ail or less than all Qutstanding 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 to pay or cause to be paid shall not be deemed to have been paid within the
meaning and with the effect expressed in Section A-1101 of the Resolution unless (i) the Issuer has
confirmed in writing that the Owners of the Refunding Bonds issued as T ax-Exempt Obligations which
the Issuer then seeks to pay or cause to be paid will continue, after such action, to have the benefit of a
covenant ta the effect of the covenant of the Issuer contained in Section 4.01 hereof or (ii) there shall have
been delivered (o 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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METROPOLITAN TRANSPORTATION AUTHORITY

, MULTIPLE SERIES
DEDICATED TAX FUND REFUNDING BOND
SUPPLEMENTAL RESOLUTION

Adopted December __, 2012
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MULTIPLE SERIES
DEDICATED TAX FUND REFUNDING BOND
SUPPLEMENTAL RESOLUTION

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

ARTICLE I
DEFINITIONS AND STATUTORY AUTHORITY

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

Scetion 1.02,  Definitions,

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

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

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

“Bond Counsel” shall mean Hawkins Delafield & Wood LLP, Nixon Pesbody LLP or
any other attorney or firm of attorneys of nationally recognized standing in the field of law relating o 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
thergunder.

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

“Refunding Bonds” shall mean the Dedicated Tax Fund Bonds authorized by Article H off
this Supplememal Resolution in one or more Series or subseries.

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

AUTHORIZATION OF REFUNDING BONDS

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

amount or amounts determined in one or more Certificates of Determination to be necessary to effectuate

the purposes set forth in Section 2.02 hereof; provided, however, that any Refunding Bonds issued
pursuant to this Supplemental Resolution shall be issued in compliance with any Board policies relating
to the issuance of refunding bonds as may be in clfect from time to time.

2. Nothing in this Supplemental Resolution is intended 10 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 al} other Series by the title, “Dedicated Tax Fund Bonds, Series [insert calendar year of issuance]” or
such other title or titles set forth in the related Certificate of Determination. :

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

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

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

Section 2.04. - Interest Payments. The Refunding Bonds shall bear interest from their
date or dates and be payable on such date or dates as may be determined pursuant to the related
Certificate of Determination. Except as otherwise provided in the related Centificate of Determination,
interest on the Refunding Bonds shall be computed on the basis of twelve 30-day months and a 360-day
year.
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Section 2.05. Deriominations, Numbers and Letters. Unless otherwise provided in
the related Certificate of Determination, the Refunding Bonds shall be issued in fully registered form
without coupons in the denomination of $5,000 or any integral multiple thereof,

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

Scetion 2,96, Places of Payment and Paying Agent, Except us 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 interost 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 lcast one million
dollars (31,000,000) in principal amount of the Refunding Bonds, by wire transfer in immediately
available funds on each interest payment date to such Owner thereof upon written notice from such
Owner to the Trustee, at such address as the Trustee may from time to time notify such Owner, wntaining
the wire transfer address (which shall be in the continental United States) to which such Owner wishes to
have such wire directed, if such written notice is received not less than twenty (20) days prior to the
related interest payment date (such notice may refer to multiple interest payments),

Section 2,07.  Sinking Fund Installments. The Refunding Bonds, if any, determined
in the related Certificate of Determination shall be subject to redemption (a) in part, by lot, (b) pro rata (in
the case of taxable Refunding Bonds), or (¢) 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 acorued interest up to
but rot including the date of redemption thereof, from mandatory Sinking Fund Instailments 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 malturity, at the option of the Issuer, upon notice as provided in
Article A-IV of the Resolution, at any time as a whole or in part (and by lot within a maturity, or
otherwise as determined in accordance with Section A-404 of the Resolution, if less than all of a maturity
is to be redeemed), from maturities designated by the Issuer on and after the date and in the years and at
the Redemption Prices (expressed as a percentage of principal amount) determined in the related
Certificate of Determination, plus accrued interest up to but not including the redemption date.
Notwithstanding the foregoing, in the case of taxable Refunding Bonds, if set forth in the Certificate of
Determination, the taxable Refunding Bonds may be made subject to pro rata redemption and/or a make-
whole redemption premimm.

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

{a) to determine whether and when to issue any Refunding Bonds constituting
Refunding Obligations or Obligations issued to refund Cross-Credit Obligations, and to determing the
amount of the proceeds of the Refunding Bonds to be applied to refunding purposcs as well as the specific
Obligations or Parity Debt or Cross-Credit Obligations, or portions of either to be refinded and the date
or dates, il any, on which such refunded obligations shall be redeemed, and the amount of the proceeds of

the Refunding Bonds estimated 10 be necessary to pay the Costs of Issuance of the Refunding Bonds;
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() to determine the purpose or purposes for which the Refunding Bonds are being
issued, which shall be one or more of the purposes set forth in Section 2.02 of this Supplemental
Resolution;

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

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

(e) ta 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 deteérmining such intercst rate or rates;
provided, however, that any Obligations issued as Tax-Exempt Obligations shall be subject to a
maximum interest ratc 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 grester
than 15% per annum, any Variable Interest Rate Obligations issued as Taxable Obligations shall be
subject to 4 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; ’

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

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

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

(1) to determine whether to issue all or any portion of the Refunding Bonds as’
Tax-Exempt Obligations, Taxable Obligations, Put Obligations, Variable Interest Rie Obligations or as

1209812.3 016950 RRIND
V-87




any other form of Obhgatmm 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;

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

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

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

{m)  to determine that such Refundmg Bonds comply with all Board policies relating
to the issuarice of refunding obligations ineffect at the time of such determination; and

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

2. Any Authorized Officer shall execute one or more Certificates of Deterinination
evidencing the determinations made pursuant to this Supplemental Resolution and any such Certificate of
Determination’ shall be conclusive evidence of the determinations of such Authorized Officer, as stated
therein, More than one Certificate of Determination may be delivered to the extent more than one Series
or subseries of Refunding Bonds are delivered from time to time, or other authority is exercised under this
Supplemental Resolution from time to time and each such Certificate of Determination shall be delivered
to the Trustee priot to the authentication and delivery of the respective Series or subseries of Refunding
Bonds by the Trustee or other documentation. Determinations set forth in any Certificate of
Determination shall have the same effect as if set forth in this Supplemental Resolution. Any such
Authorized Officer may exercise any authority delegated under this Supplemental Resolution from time
to time following issuance of any Refunding Bonds, as appropriate for any purposes, including, in order
lo change interest rate modes or auction periods, if any Refunding Bonds shall consist of multiple
subscries, to change the principal amounts and number of the individual subscries or to combine alf
subserics into a single Series, if avy Refunding Bonds consist of a single Series, to divide such Series into
two or more subseries and to determine the principal amount of such subserics, obtain a substitute 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 of the representative of the underwriters,

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

Each Authorized Officer is hereby authorized to make public and to authorize the use and
distribution by said purchasers or other appropriate parties of a preliminary official statement, offering
circular, or other disclosure document (the “Preliminary Official Statement™) in connection with each
public offering or any private placement of the Refunding Bonds, in substantially the form most recently
executed or delivered by the Issuer in conncction with the sale of Obligations, with such changes,
omissions, insertions and revisions as such officer shall deem advisable, The Issucr authorizes any of said
officers 1o deliver a certification to the effect that such Preliminary Official Statement or Official
Statement, if deemed necessary or appropriate, together with such other documents, if any, described in
such certificate, was deemed final as of its date for purposes of Rule 15¢2-12 of the Securities and
Exchange Commission as applicable.

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

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

The proceeds of each good 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 documenis and
instruments (including any remarketing agreements, tender agency agreciments, dealer agreements,
broker-dealer agreements, tender agent agreements, or auction agency agreements, any escrow
agreements, any investment agrecments 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, cach Continuing Disclosure Agreement, the terms of any Credit Facility or
other such agreement or arrangement, and the issuance, sale and delivery of each issue of the Refunding
Bonds and for implementing the terms of each issue of the Refunding Bonds and the transactions
contemplated hereby or thereby,

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

Section 2,11, Forms of Refunding Bonds and Trustee’s Authentication Certificate.
Subject to the provisions of the Resolution, the form of registered 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 nceessary, 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 Trostee 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 I
DISPOSITION OF REFUNDING BOND PROCEEDS

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

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

(b) the balance of such proceeds, exclusive of accrued interest, shall be deposited in
the COI 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 intercst, 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 satisfy, or take
such actions as are necessary to cause to be satisfied, each provision of the Code ncecessary to maintain
such exclusion. In furtherance of this covenant, the Issuer agrees to comply with such written instructions
as may be provided by Bond Counsel. In furtherance of the covenant contained in the preceding
sentence, the Issuer agrees to continually comply with the provisions of any “Arbitrage and Use of
Proceeds Certificate™ or “Tax Certificate” to be executed by the Issuer in connection with the execution
and delivery of any Refunding Bonds issued as Tax-Exempt Obligations, as amended from time 1o time,

Notwithstanding any other provision of the Resolution to the contrary, upon the Issuer’s
failure to observe, or refusal {o 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 behall] 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 fo the applicable
Certificate of Determination to issue as Taxable Obligations.

Section 4.02.  Decfeasance. In the event the Issuer shall seek, prior to the maturity or
redemption date thereof, to pay or cause to be paid, within the meaning and with the effect expressed in
the Resolution, all or less than all Qutstanding Refunding Bonds issued as Tax-Exempt Obligations and
the provisions of Section 4.01 hereof shall then be of any force or effect, then, notwithstanding the
provisions of Article A-XI of the Resolution, the Refunding Bonds issued as Tax-Exempt Obligations
which the Issuer then seeks to pay or cause to be paid shall not be deemed to have been paid within the
meaning and with the effect expressed in Section A-1101 of the Resolution unless (i) the Issuer has
confirmed in writing that the Owners of the Refunding Bonds issued as Tax-Exempt Obligations which
the Issuer then seeks to pay or cause 1o be paid will continue, after such action, to have the benefit of a
covenant to the effect of the covenant of the Issuer contained in Section 4.01 hereof or (ii) there shall have
been delivered to the Trustee an Opinion of Bond Counsel to the effect that non-compliance thereafter
with the applicable provisions of the Code will not affect the then current treatment of interest on the
Refunding Bonds issued as Tax-Exempt Obligations in determining gross income for Federal income tax
purposes.
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MULTIPLE SERIES
GENERAL REVENUE REFUNDING BOND
SUPPLEMENTAL RESOLUTION

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

ARTICLEI
DEFINITIONS AND STATUTORY AUTHORITY

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

Scction 1,02, Definitions,

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

2. In this Supplemental Resolution:

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

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

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

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

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

Costs”, but excluding Obligations.
4 &

“Refunding Bonds™ shall mean the General Revenue Bonds authorized by Article H of
this Supplemental Resolution in one or more Series or subseries.

Section 1.03. Authority for this Supplemental Resolution. This Supplemental
Resolution is adopted pursuant to the provisions of the Issuer Act and the Resolution.
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ARTICLE 1

AUTHORIZATION OF REFUNDING BONDS

Scetion 2.01, Authorized Principal Amount, Designation and Series. 1.Pursuant
to the provisions of the Resolution and in order to issue (a) Refunding Obligations, and (b) Obligations
for the purpose of refunding Cross-Credit Obligations, multiple Series of General Revenue Obligations
(which may be issued at one time or from time to time in any number of Series or subseries, which for
purposes of this Supplemental Resolution shall collectively be referred to herein as the “Refunding
Bonds”, subject to redesignation as hereinafter provided) entitled to the benefit, protection and security of
such provisions are hereby authorized to be issued in an aggregate principal amount not exceeding the
principal amount necessary so that, afier giving effect to any net original issue discount or premiom 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 Scction 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 all other Serics 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 Bonds are issued
shall be set forth in one or more Certificates of Determination and may include the refunding,
restructuring or payment, including by purchasing, exchanging or tendering therefor, of all or any portion
of any Outstanding Obligations or Parity Debt or Cross-Credit Obligations decmed advisable by an
Authorized Officer in accordance with Section 203 or 204 of the Resolution, as applicable,

Section 2.03. Dates, Maturitics, Principal Amounts and Inferest, The Refunding

- Bonds, except as otherwise provided in the Resolution, shall be dated the date or dates determined in the

related Certificate of Determination. The Refunding Bonds shall mature on the date or dates and in the

year or years and principal amount or amounts, and shall bear intercst at the rate or rafes per anaum, if
any, specified in or determined in the manner provided in the related Certificate of Determination.

Section 2.04, Interest Payments. The Refunding Bonds shall bear interest from
their date or dates and be payable on such date or dates as may be determined pursuant to the related
Certificate of Determination. Except as otherwise provided in the related Certificate of Determination,
interest on the Refunding Bonds shall be computed on the basis of twelve 30-day months and a 360-day
year.
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Section 2,05, Denominations, Numbers and Letters. Unless otherwise provided
in the related Certificate of Determination, the Refunding Bonds shall be issued in fully registered form
without coupons in the denomination of $5,000 or any integral multiple thereof,

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

Section 2.06, Places of Payment and Paying Agent. Except as otherwise provided
in the related Certificate of Determination, principal and Redemption Price of the Refunding Bonds shall
be payable to the registered owner of each Refunding Bond when due upon presentation of such
Refunding Bond at the principal corporate trust office of the Trustee, Except as otherwise provided in the
refated Certificate of Determination, interest on the registered Refunding Bonds will be paid by check or
draft mailed on the interest payment date by the Paying Agent, to the registered owner at his address as it
appears on the registration books or, at the option: of any Owner of at least one million dollars
($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 Qwner to the Trustee,
at such address as the Trustec 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),

Seetion 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) othérwise as determined in accordance with
Section A-404 of the Resolution, as set forth in the Certificate of Determination, on each dite in the vear
or years determined in the Certificate of Determination at the principal amount thereof plus accrued
interest up to but not including the date of redemption thereof, from mandatory Sinking Fiind Installments
which are required 10 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
Atticle 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 Dctermination, plus accrued interest up to but not including the redemption date.
Notwithstanding the foregoing, in the case of taxable Refunding Bonds, if set forth in the Certificate of
Determination, the taxable Refunding Bonds may be made subject to pro rata redemption and/or a make-
whole redemption premium.

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

(a) to determine whether and when to issue any Refunding Bonds constituting
Refunding Obligations or Obligations issued to refund Cross-Credit Obligations, and 10 determine the
amount of the procecds of the Refunding Bonds to be applied to refunding purposes as well as the specific
Obligations or Parity Debt or Cross-Credit Obligations, or portions of either 1o be refunded and the date
or dates, if any, on which such reflunded obligations shall be redeemed, and the amount of the proceeds of

the Refunding Bonds estimated 1o be necessary to pay the Costs of Issuance of the Refunding Bonds;
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(b)  to determine the purpose or purposes for which the Refunding Bonds are being
issued, which shall be one or more of the purposes set forth in Section 2.02 of this Supplemental
Resolution;

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

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

{e) to determine the date or dates which the Refunding Bonds shall be dated and the
interest rate or rates of the Refunding Bonds or the manner of determining such interest rate or rates;
provided, however, that any Obligations issued as Tax-Exempt Obligations shall be subject to a
maximum interest rate of not greater than 10% per annum, any Obligations issued as Taxable Obligations
shall be subject to a maximum interest rate of not greater than 12% per anaum, 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;

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

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

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

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

)] lo determine the advisability, as compared to an unenhanced transaction, of
obtaining one or more Credit Facilities, to select a provider or providers thereof and to determine and
accept the terms and provisions and price thereof, to determine such other matters related thereto as in the
opinion of the officer executing the related Certificate of Determination shall be considered necessary or
appropriate and to effect such determinations by making any changes in or additions to this Supplemental
Resolution required by Credit Facility providers, if any, or required by a Rating Agency in order to attain
or maintain specific ratings on the Refunding Bonds, or relating to the mechanisms for the repayment of
amounts advanced thereunder or payment of fees, premiums, expenses or any other amounts, notices, the
provision of information, and such other matters of a technical, mechanical, procedural or descriptive
nature necessary or appropriate 10 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;

0] 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 ageats, verification
agents and the manner of determining specified matters relating to the defeasance of the refunded
obligations and (ii) purchase SLGs or open market securities and the form and substance thereof and any
related investment agreement, and 10 determine the application of any amounts released in connection
with any such refunding;

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

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

2, Any Authorized Officer shall execute one or more Certificates of Determination
evidencing the determinations made pursuant to this Supplemental Resolution and any such Certificate of
Determination shall be conclusive evidence of the determinations of such Authorized Officer, as stated
therein. More than one Certificate of Determination may be delivered to the extent more than one Series
or subseries of Refunding Bonds arc delivered from time to time, or other authority is exercised under this
Supplemental Resolution from time to time and each such Certificate of Determination shall be delivered
to the Trustee prior to the authentication and delivery of the respective Series or subseries of Refunding
Bonds by the Trustee or other documentation. Determinations set forth in any Certificate of
Determination shall have the same effect as if set forth in this Supplemental Resolution. Any such
Authorized Officer may exercise any authority delegated under this Supplemental Resolution from time
to time following issuance of any Refunding Bonds, as appropriate for any purposes, including, in order
to change interest rate modes or auction periods, if any Refunding Bonds shall consist of multiple
subseries, to change the principal amounts and number of the individual subseries or to combine all
subseries into a single Series, if any Refunding Bonds consist of a single Series, to divide such Series into
two or more subseries and o determine the principal amount of such subseries, obtain a substitute or
additional Credit Facility or 1o appoint new or additional agents or other partics deemed appropriate to a
particular form or mode of Obligation or manner of sale,
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4 Section 2,10, Sale of Refunding Bonds. If it is determined that any sale of Bonds
shail be conducted on a negotiated basis, each Authorized Officer is hereby authorized to self 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, inscrtions and revisions as may be approved by the officer executing the
Purchase Agreement or Agreements, said execution being conclusive evidence of such approval and
concurrence in the selection of the representative of the underwriters.

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

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

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

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

Each Authorized Officer (including any Assistant Sccretary of the Issuer) is hereby
authorized and directed to execcute, deliver, amend, replace or terminate any and all documents and
instruments (including any remarketing agreements, tender agency agreements, dealer agreements,
broker-dealer agrcements, {ender 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 Officer to do any act, such act may be accomplished by any of such officers individually.

Section 2,11, Forms of Refunding Bomnds and Trustee’s Authentication
Certificate. Subject to the provisions of the Resolution, the form of registered Refunding Bonds, and the
Trustee’s certificate of authentication, shall be substantially in the form set forth in Exhibit One to the
Resolution including, if necessary, any changes to comply with the requirements of DTC or the

“provisions of this Supplemental Resolution or any Certificate of Determination,

Scction 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 I
DISPOSITION OF REFUNDING BOND PROCEEDS

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

Fund to be applicd, 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 acerued interest, shall be deposited In
the COI Account and applied to the paymeit of Costs of Issuance or mherwnse 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 depos:tcd in the Debt
Service Fund.
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ARTICLE IV
TAX COVENANTS AND DEFEASANCE

Section 4,61, Tax Covenants Relating to the Refunding Bonds. The Issuer
covenants that, in order to maintain the exclusion from gross income for Federal income tax purposes of
the interest on the Refunding Bonds issued as Tax-Exempt Obligations, the Issuer will satisfy, or take
such actions as are necessary to cause to be satisfied, each provision of the Code necessary to maintain
such exclusion. In furtherance of this covenant, the Issuer agrees to comply with such written instructions
as may be provided by Bond Counsel. In furtherance of the covenant contained in the preceding
sentence, the Issuer agrees to 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 Serics or holders of any Parity
Debt (other than the Refunding Bonds or the Trustee acting on their behalf), nor the Trustee acting on
their behalf, shall be entitled to exercise any right or remedy provided to the Owners, the Parity Debt
holders or the Trustee under the Resolution based upon the Issuer’s failure to observe, or refusal to
comply with, the above covenant.

The provisions of the foregoing covenants set forth in this Section shall not apply to any
Refunding Bonds, including any subseries thereof, which the Issuer determines pursuant to the applicable
Certificate of Determination 1o issue as Taxable Obligations.

Sccetion 4,02, Defeasance. In the event the Issuer shall seek, prior to the maturity or
redemption date thereof, to pay or cause to be paid, within the meaning and with the effect expressed in
the Resolution, all or less than all Outstanding Refunding Bonds issued as Tax-Exempt Obligations and

- the provisions of Section 4.01 hereof shall then be of any force or effect, then, notwithstanding the

provisions of Article A-X1 of the Resolution, the Refunding Bonds issued as Tax-Exempt Obligations
which the issuer then seeks to pay or cause to be paid shall not be deemed to have been paid within the
meaning and with the effect expressed in Section A-1101 of the Resolution unless (i) the Issuer has
confirmed in writing that the Owners of the Refunding Bonds issued as Tax-Exempt Obligations which
the Issuer then seeks o pay or cause to be paid will continue, after such action, to have the benefit of a
covenant fo 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 thereafler
with the applicable provisions of the Code will not affect the then current treatment of interest on the
Refunding Bonds issued as Tax-ixempt Obligations in determining gross income for Federal income tax
purposes.
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TRIBOROUGIH BRIDGE AND TUNNEL AUTHORITY

’ 4 MULTIPLE SERIES
2001 SUBORDINATE REVENUE REFUNDING BOND
SUPPLEMENTAL RESOLUTION

Adopted December __, 2012

[
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MULTIPLE SERIES
2001 SUBORDINATE REVENUE REFUNDING BOND
SUPPLEMENTAL RESOLUTION

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

ARTICLET
DEFINITIONS AND STATUTORY AUTHORITY

Section 1.01.  ‘Supplemental Resolution. This resolution is supplemental to, and is
adopted in accordance with Article Il and Article A-VIH of, a resolution of the Issuer adopted on
March 26, 2002, entitled “2001 Subordinate Resolution Authorizing General Revenue Obligations™ (the
“Resolution”).

Scetion 1,02, Delinitions.

1. All capitalized terms which are used but not otherwise defined in this Multiple
Series 2001 Subordinate Revenue Refunding Bond Supplemental Resolution (the “Supplemental
Resolution™) shall have the same meanings, respectively, as such terms are given by Scction 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 any officer duly designated as “Acting” in said
officer’s capacity, except that, for the purposes of any delegation set forth herein that does not expressly
include any Assistant Secretary, “Authorized Officer” shall not include any Assistant Secretary of the
Issuer,

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

“Bond Coun%cl” 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 relatmg to the
issuance of obligations by state and municipal-entities, selected by the Issuer.

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

“Cross-Credit Obligations” shall mean indebtedness or other obligations issued or
incurred by the lssuer or any other Related Entity as described in clause (iif) of the definition of “Capital
Costs”, but excluding Obligations.

“Refunding Bonds” shall mean the 2001 Subordinate Revenue Bonds authorized by
Article I of this Supplemental Resolution in one 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 provisions of the Issuer Act and the Resolution.
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ARTICLE 11
AUTHORIZATION OF REFUNDING BONDS

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

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

Refunding Bonds shall be designated as, and shall be distinguished from the Obligations
of all other Scries by the title, “Subordinate Revenuc 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.

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

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

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

Section 2.05. Denominations, Numbers aud 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 Iettered and numbered as provided in the related
Certificate of Determination.

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

~ related interest payment date (such notice may refer to multiple interest payments).

Section 2,07,  Sinking Fund Installments. The Refunding Bonds, if any, determined
in the related Certificate of Determination shall be subject to redemption (a) in part, by lot, (b) pro rata (in
the case of axable Refunding Bonds), or () otherwise as determined in accordance with Section A-404
of the Resolution, as set forth in the Certificate of Determination, on each date in the year or years
determined in the Certificate of Determination at the principal amount thereof plus sccrued interest up to
but not including the date of redemption thereof, froin mandatory Sinking Fund Installments which are
required 10 be made in amounts sufficient to redeem on each such date the principal amount of such
Refunding Bouds,

Section 2.08. Redemption Prices and Terms. The Refunding Bonds may also be
subject 1o 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 inaturity
is to be redeemed), from maturities designated by the Issuer on and afier the date and in the years and at
the Redemption Prices (expressed as a percentage of principal amount) determined in the related
Certificate of Determination, plus accrued interest up to but not including the redemption date.

Notwithstanding the foregoing, in the case of taxable Refunding Bonds, if set forth in the Certificate of

Determination, the taxable Refunding Bonds may be made subject to pro rata redemption and/or a make-
whole redemption premium,

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

{(a) to determine whether and when to issue any Refunding Bonds constituting
Refunding Subordinate QObligations or Obligations issued to refund Cross-Credit Obligations, and to
determine the amount of the proceeds of the Refunding Bonds to be applied to refunding purposes as well
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as the specific Obligations or Parity Debt or Cross-Credit Obligations, or portions of either to be relunded
and the date or dates, il 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) fo determine the purpose or purposes for which the Refunding Bonds are being
issucd, 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 applicable,

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

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

H to determine the Redemption Price or Redemption Prices, if any, and the
redt,mpncm terms, if any, for the Refunding Bonds; provided, however, that if the Refunding Bonds are to
be redsemable at the election of the Issuer, the Redemption Price (except in the casc 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 casc 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 Section2.10 of this
Supplemental Resolution, which may include such original issue discount and original issue premium as
shall be determined in the related Certificate of Determination; provided, however, that the underwriters’
discount reflected in such purchase price shall not exceed $10.00 for each one theusand dollars (§1,000)
principal amount of the Refunding Bonds;

(h) to take alt actions required for the Refunding Bonds to be eligible under the rules
and regulations of The Depository Trust Company (“DTC”) for investment and trading as uncertificated
securities. to exccute and dcliver a standard form of letter of representation with DTC and,
notwithstanding any provisions 1o the contrary contained in this Supplemental Resolution, 1o include in
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the related Certificate of Determination such terms and provisions as may be appropriate or necessary to
provide for uncertificated securities in lieu of Refunding Bonds issuable in fully registered form;

) 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 atrangements, and (iii) the methods for determining the accrual of Debt Service;

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

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

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

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

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

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

Section 2.10.  Sale of Refunding Bonds. If it is determined that any sale of Bonds
shall be conducted on a negotiated basis, 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 tecantly executed or delivered by the Issuer in

* conncction with the sale of Obligations, with such revisions to reflect the terms and provisions of the

Refunding Bonds as may be approved by the officer executing the Purchase Agreement (cach, a
“Purchase Agreement”). Each Authorized Officer is hereby authorized to agree to the selection of the
representative of the underwriters as referred 10 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 Agreemeni or Agreements, said execution being conclusive evidence of such approval and
concurrence in the selection of the representative of the underwriters.

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

Fach Authorized Officer is hereby authorized to make public and to authorize the use and
distribution by said purchasers or other appropriate parties of a preliminary official statement, offering
circular, or other disclosure document (the “Preliminary Official Statement”) in connection with each
public offering or any private placement of the Refunding Bonds, in substantially the form most recently
executed or delivered by the Issuer in connection with the sale of Obligations, with such changes,
omissions, insertions and revisions as such officer shall deem advisable. The Issuer authorizes any of said
officers to deliver a certification to the effect that such Preliminary Official Statement or Official
Statement, if deemed necessary or appropriate, together with such other documents, if any, described in
such certificate, was deemed final as of its date for purposes of Rule [5¢2-12 of the Securities and
Exchange Commission as applicable. :

Each Authorized Officer is hereby authorized to make public and to authorize distribution
of a final Official Statement in substantially the form of each Preliminary Official Statement or the most
recently executed and delivered Official Statement if there is not a Preliminary Official Statement, with
such changes, omissions, insertions and revisions as such officer shall deem advisable, to sign such
Official Statement and to deliver such Official Statement 1o the purchasers of such issue of the Refunding
Bonds, such execution being conclusive evidence of the approval of such changes, omissions, insertions
and revisions, :
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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 cach 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 Secrctary of the Issucr) is hereby
authorized and dirccted 1o 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 ecach Purchase
Agreement or Notice of Sale, each Continuing Disclosure Agreement, the tetms of any Credit Facility or
other such agreement or arrangement, and the issuance, sale and delivery of each issue of the Refunding
Bonds and for implementing the terms of each issue of the Refunding Bonds and the transactions
contemplated hereby or thereby. '

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

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

Seetion 2.12.  Appointment of Trustee and Paying Apent.  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 Relunding Bonds.

ARTICLE I
DISPOSITION OF REFUNDING BOND PROCEEDS

Section 3.01.  Disposition of Refunding Bond Proceeds. Any procceds of the sale of
the Refunding Bonds, other than accrued interest, if any, shall be deposited, simultancously with the
issuance and delivery of the Refunding Bonds, at one time or from time to time in onc or more Series or
subseries, in the Proceeds Account which is decmed 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
portious of any of them, in accordance with Section 2.02 hereof, and
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{b) the balance of such proceeds, exclusive of accruéd interest, shall be deposited in
the COI Account and applied to the payment of Costs of Issuance or otherwise applicd 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 lssuer
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 Issucr will satisfy, or take
such actions as are necessary to cause to be satisfied, each provision of the Code necessary to maintain
such exclusion. In furtherance of this covenant, the Issuer agrees to comply with such written instructions
as may be provided by Bond Counsel. In furtherance of the covenant contained in the preceding
sentence, the Issuer agrees to continually comply with the provisions of any “Arbitrage and Use of
Proceeds Certificate™ or “Tax Certificate” to be executed by the Issuer in connection with the execution
and delivery of any Refunding Bonds issued as Tax-Exempt Obligations, as amended from time to time.

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

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

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

2. The Issuer covenants and agrees that in addition to ccmtplys% with the provisions
of Section 604 of the Bond Resolution, the Issuer shall at all times establish, levy, maintain and colleet, or
cause 10 be established, levied, maintained and colfected, such tolls, rentals and other charges in
connection with the TBTA Facilities as shall always be sufficient, together with other money available
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therefor (including the anticipated receipt of proceeds of sale of Obligations or other bonds, notes or other
obligations or evidences of indebtedness of the Issuer that will be used to pay the principal of Obligations
issued in anticipation of such receipt, but not including any anticipated or actual proceeds from the sale of
TBTA Facilities), to equal or exceed in each calendar year the greater of (a) an amount equal to the sum
of amounts necessary in such calendar year (i) to pay all Operating Expenses of the issuer, plus (ii) to pay
the sum of Calculated Debt Service as defined in the Bond Resolution and Calculated Debt Service as
defined in the Senior Resolution, plus (iii) to maintain any reserve established by the Issver pursvant to
the Senior Resolution, in such amount as may be determined from time to time by an Authorized Officer
in his or her judgment, or (b) an amount such that Revenues less Operating Expenses shall equal at least
1.10 times the sum of Calculated Debt Service as defined in the Senior Resolution and Calculated Debt
Service as defined in the Bond Resolution for such calendar year.

Scction 4.03.  Decfeasance. In the event the Issuer shall seek, prior to the maturity or
redemption date thereof, to pay or cause to be paid, within the meaning and with the effect expressed in
the Resolution, all or less than all Qutstanding Refunding Bonds issued as Tax-Exempt Obligations and
the provisions of Section 4.01 hereof shall then be of any force or effect, then, notwithstanding the
provisions of Article A-XI of the Resolution, the Refunding Bonds issued as Tax-Exempt Obligations
which the Issuer then seeks to pay or cause to be paid shall not be deemed to have been paid within the
meaning and with the effect expressed in Section A-1101 of the Resolution unless (i) the Issuer has
confirmed in writing that the Owners of the Refunding Bonds issued as Tax-Exempt Obligations which
the Issuer then sccks to pay or cause to be paid will continue, after such action, to have the benefit of a
covenant to the effect of the covenant of the Issuer contained in Section 4,01 hereof or (ii) there shall have
been delivered to the Trustee an Opinion of Bond Counsel to the effect that non-compliance thereafter
with the applicable provisions of the Code will not affect the then current treatment of interest on the
Refunding Bonds issued as Tax-Exempt Obligations in determining gross income for Federal income tax
purposes.
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MULTIPLE SERIES
STATE SERVICE CONTRACT REFUNDING BOND
SUPPLEMENTAL RESOLUTION-

BE IT RESOLVED by the Metropolitan Transportation Authority (the “Issuer™, as
follows:

ARTICLE1
DEFINITIONS AND STATUTORY AUTHORITY

Scetion 1.01.  Supplemental Resolution, This resolution is supplemental to, and is
adopted in accordance with Article 1l and Article A-VHI of, a resolution of the Issuer adopted on
March 26, 2002, entitled “State Service Contract Obligation Resolution” (the “Resolution™).

Secticm 1.02. Delinitions,

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

“Board” shall mean the members of the Issuer acting as such pursuant 1o 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. :

“Refunding Bonds” shall mean the State Service Contract Bonds authorized by Article 11
of this Supplementul Resolution in one or more Series or subseries.

Section 1.03.  Authority for this Supplemental Resolution. This Supplemental
Resolution is adopted pursuant Lo the provisions of the Issuer Act and the Resolution,
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ARTICLE I
AUTHORIZATION OF REFUNDING BONDS

Scction 2.01, Authorized Prmcnpul Awmount, Designation and Serics. 1.Pursuant to
the pmvzsrons 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 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 1o redesignation as
hereinafter provided) entitled to the benefit, protection and security of such provisions are hereby
authorized to be issued in an aggregate principal amount not exceeding the principal amount necessary so
that, after giving effect to any net original issue discount or premium and underwriters’ discount from the
principal amount, the amount to be deposited in the Proceeds Account pursuant to, or otherwise applied to
effectuate the purposes of, Section 2.02 and Section 3.01 of this Supplemental Resolution (exclusive of
the amount so deposited therein determined in any Certificate of Determination as estimated to be
necessary to pay any Costs of Issuance of the Refunding Bonds payable from such Proceeds Account or
otherwise applied to pay such Costs of Issuance), shall not exceed the amount or amounts determined in
one or more Certificates of Determination to be necessary to effectuate the purposes set forth in
Section 2.02 hereof; provided, however, that any Refunding Bonds issued pursuant to this Supplemental
Resolution shall be issued in compliance with any Board policies relating to the issuance of refunding
bounds 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 amaunt of Obiigations authorized pursuant to the terms of the State Service Contracts, nor
shall the aggregate amount of debt service on all State Service Contratt Obligations exceed the limitations
for such debt service under State law at the time of issuance thereof.

Refunding Bonds shall be designated as, and shall be distinguished from the Obligations
of all other Series by the title, “State Service Contract 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.

Secetion .82, Purposcs. The purposes for which the Refunding Bonds are issued shall
be set forth in one or more Certilicates of Determination and may include the refunding, restructuring or
payment, including by purchasing, exchanging or tendering therefor, of all or any portion of any
Qutstanding Obligations deemed advisable by an Authorized Officer in accordance with Scction 202 or
203 of the Resolution, as applicable.

Section 2.03.  Dates, Maturities, Principal Amounts and Interest, The Refunding
Bonds, except as otherwise provided in the Resolution, shall be dated the date or dates determined in the
related Certificate of Determination, The Refunding Bonds shall mature on the date or dates and in the
year or years and principal amount or amounts, and shall bear interest at the rate or rates per annwm, if
any, specified in or determmined in the manner provided in the related Certificate of Determination.
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Section 2.04.  Intercst Payments. The Refunding Bonds shall bear interest from their
date or dates and be payable on such date or dates as may be determined pursuant to the related
Certificate of Determination, Except as otherwise provided in the related Certificate of Determination,
interest on the Refunding Bonds shall be computed on the basis of twelve 30-day months and a 360-day
year.

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

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

Section 2.06. Places of Payment and Paying Agent. Except as otherwise provided in
the refated 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 cach 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 daie (such notice may refer to multiple interest payments).

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

Seetion 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 nolice as provided in
Article A-IV of the Resolutior, 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 (expresscd as a percentage of principal amount) determined in the related
Certificate of Determination, plus accrued interest up to but not including the redemption date.
Notwithstanding the foregoing, in the case of taxable Refunding Bonds, if set forth in the Certificate of
Determination, the taxable Refunding Bonds may be made subject to pro rata redemption and/or a make-
whole redemption premium.

Section 2.09.  Delegation to an Authorized Officer. 1. Therc is hercby delegated to
each Authorized Officer, subject to the limilations contained in this Supplemcental Resolution, the
following powers with 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 Issuance of the Refunding Bonds;

)] 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 Scction 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;

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

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

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

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

(h) to take all actions required for the Refunding Bounds to be eligible under the rules
and regulations of The Depository Trust Company (*DTC™) for investment and trading as uncertificated
securities, 0 execute and deliver a standard form of letter of representation with DTC and,
notwithstanding any provisions to the contrary contained in this Supplemental Resolution, to include in
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the related Certificate of Determination such terms and provisions as may be appropriate or necessary lo
provide for uncertificated sceurities in lieu of Refunding Bonds issuable in fully registered form;

1N to determine whether to issue all or any portion of the Refunding Bonds as
Tax—ermpt Obligations, Taxable Obligations, Put Obligations, Variable Interest Rate Qbligations or as
any other form of Qbligations permitted by the Resolution and any matters related thereto, including
(iy 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;

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

‘provision of information, and such other matters of a technical, mechanical, procedural or descriptive

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

(k) 1o 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; or to
enter into any new or amended State Service Contract necessary or advisable to effectuate the purposes of
this Supplementai Resolution,

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

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

6)) to determine such other matiers specified in or permilted by (i) Sections 201,
202, 203, and A-201 of the Resolution or (i) this Supplemental Resclution.

Any Authorized Officer shall execute one or more Certificates of Determination
evidencing the determinations made pursuant to this Supplemental Resolution and any such Centificate of
Determination shall be conclusive evidence of the determinations of such Authorized Officer, as stated
therein, More than one Centificate of Determination may be delivered to the extent more than one Series
or subseries of Refunding Bonds are delivered from time to time, or other authority is exercised under this
Supplemental Resolution {rom time to time and each such Certificate of Determination shall be delivered
to the Trustee prior to the authentication and delivery of the respective Serics or subserics of Refunding
Bonds by the Trustee or other documentation. Determinations set forth in any Certificate of
Determination shall have the same effect as if set forth in this Supplemental Resolution.  Any such
Authorized Officer may exercise any authority delegated under this Supplemental Resolution from time
to time following issuance of any Refunding Bonds, as appropriate for any purposces, including, in order
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to change interest rate modes or auction periods; if any Refunding Bonds shall consist of multiple.

~subseries, to change the principal amounts and numbers of the individual subscries 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 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.

Scction 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 refcrred to in the Purchase Agreement or Agreements, which Purchase Agreement or
Agrecements 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 Agrcement (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 exccute
and deliver the Purchase Agreement or Agreements for and on behalf and in the name of the Issuer with
such changes, omissions, inscrtions and revisions as may be approved by the officer executing the
Purchase Ag,m,mem or Agreements, said execution being conclusive evidence of such appmval and
concurrence in the selection of the representative of the underwriters.

It it is determincd that any sale of Bonds shall be conducted on a competitive bid basis,
each Authorized Officer is hereby further authorized to conduct the sale and award of the Refunding
Bonds on the basis of a competitive bid, pursuant to the terms of a notice of sale, including bid form (the
“Notice of Sale™), in a form, including any limitations on permitted bidders and a description of the basis
for determining the winning bidder or bidders, determined by such Authorized Officer. Each Authorized
Officer is hereby aunthorized to conduct such competitive sale of the Refunding Bonds in 2 manner
consistent with this Supplemental Resolution and to utilize the services of the Authority’s financial
advisor and the services of an electronic bidding service, as such Authorized Officer shall determine, and
the execution by such Authorized Officer of a letter of award shall be conclusive evidence of such award.

Each Authorized Officer is hereby authorized to make public and to authorize the use and
distribution by said purchasers or other appropriate parties of a preliminary official statement, offering
circular, or other disclosure document (the *Preliminary Official Statement”) in connection with each
public offering or any private planement 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 dcliver a certification to the effect that such Preliminary Official Statement or Official
Statement, if decmed necessary or appropriate, together with such other documents, if any, described in
such certificate, was deemed final as of its date for purposes of Rule 15¢2-12 of the Securitics and
Exchange Commission as applxcable

Lach Authorized Officer is hereby authorized to make public and 1o authorize distribution
of a final Official Statement in substantially the form of each Preliminary Official Statement or the most
recently executed and delivered Official Statement if there is not a Preliminary Official Statement, with
such changes, omissions, insertions and revisions as such officer shall deem advisable, to sign such
Official Statement and to deliver such Official Statement to the purchasers of such {ssue of the Refunding
Bonds, such exccution being conclusive evidence of the approval of such changes, omissions. insertions
and revisions. "

1209816.2 16950 RSIND
V-123




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

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

Each Authorized Officer (including any Assistant Secretary of the Issuer) is hereby
authorized and directed to execute, deliver, amend, replace or terminate any and all documents and
instruments (including any remarketing agreements, tender agency agreements, dealer agreements,
broker-dealer agreements, iender agent agreements, or auction agency agfeoments, 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
conlemplated hereby or thereby.

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

Scetion 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 Trustec’s
certificate of authentication, shall be substantially in the form set forth in Exhibit One to the Resolution
including, if necessary, any changes to comply with the requirements of DTC or the provisions of this
Supplemental Resolution or any Certificate of Determination,

Section 2.12.  Appointment of Trustee and Paying Agenl. Unless otherwise
provided by Certificate of Determination, The Bank of New York Mellon, as successor in interest to
JPMorgan Chasc Bank, N.A. shall be the Trustee under the Resolution and the Paying Agent for the
Refunding Bonds.
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ARTICLE HI
BISPOSITION OF REFUNDING BOND PROCEEDS

Section 3.01.  Disposition of Refunding Bond Procceds. Any proceeds of the sale of
the Refunding Bonds, other than accrued interest and capitalized interest, if any, shall be deposited,
s:multaueously 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 in accordance with Section 2.02 hereof: and

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

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

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

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

Section 4.02.  Defeasance. In the event the Issuer shall scek, prior to the maturily or
redemption date thereof, to pay or cause to be paid, within the meaning and with the effect expressed in
the Resolution, all or less than all Outstanding Refunding Bonds issued as Tax-Exempt Obligations and
the provisions of Section 4.01 hereof shall then be of any force or effect, then, notwithstanding the
provisions of Article A-X1 of the Resolution, the Refunding Bonds issucd as Tax-Exempt Obligations
which the Issuer then seeks to pay or cause to be paid shall not be deemed to have been paid within the
meaning and with the effect expressed in Section A-1101 of the Resolution unless (i) the Issuer has
confirmed in writing that the Owners of the Refunding Bonds issued as Tax-Exempt Obligations which
the Issuer then secks to pay or cause to be paid will continue, after such action, to have the benefit of a
covenant to the effect of the covenant of the Issuer contained in Section 4.01 hereof or (ii) there shall have
been delivered to the Trustee an Opinion of Bond Counsel to the effect that non-compliance thereafter
with the applicable provisions of the Code will not affect the then current treatment of interest on the
Refunding Bonds issucd as Tax-Exempt Obligations in determining gross income for Federal income tax
purposes.
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Scheduls B: Wiscellaneous Procurement Contracts

;@; Matro-North Halboad

item Number; g

Vendor Name {& Location) Contract Number AWORRodification #
Railware, inc. 1000021253
Description \

i Renewal? . {1 Yes No

Replacement of TDPro Alarm Software-C 8 S Dept.

Contract Term {including Options, If any}

One-time software upgrade . Total Amount: : $185,000 (not-to-
Option{s) included In Total Amount? [JYes XnNo exceed)
Procursmant Type Funding Source

1 Competitive Non-cormpetitive & Operating (] Capital [ Federal {7 Other:
Solicitation Type Ragquesting Dept/Dlv & Dept/Div Head Namae:

Orrp [MBid 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 not-to-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 (CT C) system gencrates 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 carly 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 CTC 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 CTC and the proprietary software developer for TDPro,
Railware is the only authorized source for modifications made to its CTC 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 engincer’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 weck period. This procurement is to be funded by MNR’s Operating Budget.
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Scheduls H: Blodifications to Personal and Miscellaneous Service Contracts @ Gaplial mmwggm
ftem: Humber: 1
Yendor Hams (& Location} Contract Number AWOINadNleation #
1 KRATOSHEE ' p8g3s 1
Deseription i
IESS Cisco Upgrade - A - ' Original Amount: $ 710,000
Ca&trac& Term {Including Options, if any) Prior Modificalions: . $0
| 12 Moenths . . ‘ Prior Budgstary Incresses; 30
Option{s) inciuded in Total Amount? Ves Bno Cwa Currant Amount: $ 710,000
Procuremoent Type & competitve - [ Non-competitive
Soticitation Typo gi})?gfm? B & Giher:| | This Request § 415,000
Funding Souvce ) '
71 Operating Capital [T} Federat  [J Othen % of This Requsst to Curent ‘Amoz.mﬁ: 58.45%:
Requesting Dapt/Div & Dapt/Div Head Name: o - . ‘ ‘
Security Program/Thomas Reed g‘eqgm)ﬁf‘gi;ﬁ;“;mé&ﬁ“dmg This 58.45%
“p o .,,/ ﬁw/ / Lor2n '

. DISCUSSION:

This coniract is for the upgrads of the existing Broadware software system 1o a Cisco system for the Integrated Electronic Security
System (“IESS"). In accordance with Article 11l of the All Agency Guidelines for the Procurement of Services, MTACC requaests Board
approval for a modification to the contract to upgrade existing Intargraph software which must also be upgraded in order to complete
the upgrade to the Cisco system. .

The upgrade from the Broadware sysiem (o the Cisco system is required becauss Broadware Technology inc. was scqulred by Cisco
and Clsco is no jonger supporting the Broadware systemt, This modification is for the Intergraph software upgrade and will include
instatistion, configuration, testing and problem resolution, Intergraph is the primary user Interface software for the IESS to view and
contro! video and aceess control. Afler award, a determination was made that for compalibility reasons, Cisco could not be updated
without also upgrading Intergraph, in a conirolled and coordinated fashion, A single qualified contracior's control of both upgradas is
required in order to provids the necessary compatibility and funclionality while maintalning our securily operational readiness,

The Contractor proposed $758,576 while the MTACC in-house sstimate was $404,147, Negotiations and scoping sesslons were held
and tha parlies agreed lo g cost of $415,000 which is considered fair and reasonable.
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Schedule H: Modifications to Personal Service & Miscellaneous Contracts

itamn Number: 1§

AWDOModlfication #

Vendor Name (& Location) Contract Number
Fujitsu Network Communications {Richardson, TX) 08L0O028 1
Deascription
??gﬁg??ﬁ? ;ngemgkort services of communications equipment Original Amount: V $ 1,925,000
Contract Term {including Options, if any) Priar Modifications: 5 0
Januaty 1, 2010 - December 31, 2014 Prior Budgetary Increases: $ ]
Option{s) included in Total Amount? [ ves No []n/a Current Amount: $ 1,925,000
Procurement Type L] Competitive Non-competitive
SolicitationType ~ [JRFP []Bid  [X Other: Modification This requost 5 414,428
Funding Source ‘ (NTE)
Operating [ Capital [] Federal [] Other: % of This Request to Current Amount: 21.5%
Requesting Dept/Div & Dept/Div Head Name: ’ % of Modifications {including This ' 21.5%
| Department of Subways, Carmen Bianco 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 | of the SACNS, under Contract No. W-32648, designed, furnished and installed 2 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
{24/7) technical assistance, training, sofiware 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 of the 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 kst price and is the
same discount that was applied to their GSA price listin the base contract. Based on this discount fevel, the price is considered
fair and regasonable.
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b-IX

METROPOLITAN TRANSPORTATION AUTHORITY
MID-YEAR AND NOVEMBER FORECASTS vs. ACTUAL RESULTS (NON-REIMBURSABLE)
OCTOBER 2012 YEAR-TO-DATE
($ in millions) '

October Yearto-Date Favorable(Unfavorable) Variance

Mid-Year November Mid-Year Forecast November Forecast

Forecast Forecast Actual % %
Total Revenue 45,9525 $5,974.8 : $5,844.2 {$8.3) {0.1) {$27.6) {0.5)
Total Expenses before Non-Cash Liability Adjs 8,815.5 -8,587.9 . 85014 114.3 ‘1.3 86.6 1.0
Depreciation ‘ 17724 1,756.7 : 1,772.0 0.3 0.0 ' (15.2) {0.9)
OPER Obligation 1,320.5 1,396.0 - 4,3385 (17.9) (1.4) 57.5 4.1
Environmental Remediation ’ 4.4 30 S 41 0.3 6.7 (1.1} {37.1)
Total Expenses ' $11,712.9 $11,743.8 #11,615.9 $97.0 0.8 $1276 1.1
Net Surplusi/{Deficit) ($5,760.4) {$8,771.7) {$5,671.7) $88.7 1.6 $100.0 1.7
Subsidies $4,736.3 $4,759.1 $4,773.0 $36.7 0.8% $13.9 - 0.3%
Debt Service $1,794.8 $1,7413 $1,768.2 $26.6 1.6 . ($2693) (1.8
NOTE:
- Results are preliminary and subject to audit review
- Totals may not add due to rounding

* Variance exceeds 100%




¢IX

MTA CONSOLIDATED
EXPLANATION OF MAJOR VARIANCES BETWEEN NOVEMBER FORECAST AND ACTUAL
OCTOBER 2012 YEAR-TO-DATE
($ in millions) '

Favorable : o
{Unfavorable} Reason for Variance
Vanance  Percent '

The unfavorabie YTD variance primarily reflects the impact of Tropical Storm Sandy on ridership and vehicle
Total Revenue #276)  05% traffic levels, specifically, NYCT ($17.9M), B&T (§6.8M) and MNR (52.3M).

EMTAG - ($1.4M) unfavorable due o the impact of a negative shift in the market vaiue of the invested asset
postiolio.

MTAHQ - ($0.6M) unfavorable variance is close lo forecast.

LIRR»SO‘miavorabtepmmwummmeﬁmdoﬁwommw.mﬁmmwvmm
as a resull of service suspension due to Tropical Storm Sandy.

MTA Bus - $0.5M favarable prismarily due to higher oliver operafing reveriue receipts, partially offset by
revenue ioss as a resull of service suspension due to Tropical Storm Sandy.

SIR - On forecast,

Total Expenses $1276 1.1%
NYCT - $58.7M favorable primarily due to lower OPEB account expenses ($53.0M) resulting from the timing

of accrual adjusiments, and lower tolal operating expenses {$20.5M} mostly due to the timing of fringe benefit
and non-labor expenses. Partially offsetfing these results was an unfavorable variance of ($14.8M) in
Mwmmammmmmmmmmmmmm

LIRR - 327m&mpﬂmduemamsmﬂumammeﬁNﬁngdermﬁmemusedsm
payouts, pension accruals, FELA indemnily expenses, elevator/escalator maintenance, commumnications, IT
hardware/software, cutside legal services, miscellensous inventory adjustments and rolfing stock
mainienance, pmhdmwmmmsWMnmdaims,mOPEBmmaxm(mwm
retirees), and lower rates and consumption for electric and fuel expense.




€X

Subsidies

Debl Sewvice

MTA CONSOLlDATED
EXPLANATION OF MAJOR VARIANCES BETWEEN NOVEMBER FORECAST AND ACTUAL
OCTOBER 2012 YEAR-TO-DATE
($ in millions) '

Favorable
(Unfavomblo) Reason {or Varisnce

MTAHQ - saemmmwmmmmmo{mmnm IESS, pansions, OPEB .
and professional service conlracls.

MNR - $13.2M favorable primarily due to lower non-abor spending for: electric power, mainlenance and other
aperating contracts (e.g. IT, facility and shop maintenance, environmental remediation), materials 8 supplies
{e.g. propulsion and car body), olher business expenses and OPEB obligation expenses.

MTA Bus - $11.6M favorable mainly due to the timing of ron-tabor expenses.
B&Y - $3.7M favorable pmnaﬁwduswmaﬁmimdmmmwojm.

SR - mwmmmmmmmmmofarmmmaMMcmmm
uhderruns, :

Other Expense Adiusiments - $8.1M favorable pﬂmariiy due to BAT capital transfers, GASB and MTA intemal
subsidies. .

EMTAC - ($11.8M) unfavorable primarily due to higher-than-forecasted claim expenses.

mmmmmwammbbmmpmmmmmmmmmmw

e 0% lower City Subsidy fo MTA Bus, also due to timing,

{26.9) -1.5% MWWWTmWWMMMhW thereby causing
. aﬁmingmaﬂeeofszﬁamm




P-IX

Total Expénses befors Non-Cash Liablity Adjs.

OPEB Obligation

Envitonmental Remediation

Total Expanses

fet Swplusf{Defick) exciuding Subsiiies and Debt Service

Subsidios
Dett Service

METROPOLITAN TRANSPORTATION AUTHORITY
: July Financial Plan - 2012 Mid-Year Forecast
Consolidated Accrual Statement of Opemﬁons by Catagory
October 2012 :
(5 in mittions) j
Monseimbursable ' Relmbursable Total
: gumm; {Unfavorabis) . {Unfavorable}
Wid-Year Mid-Year Mid-Year
Forecast Actual Vatance Percent _ Forecast Actual Yaﬁmu Porcent Fi t Actual Variance  Parcent
$4469 $426.7 (520.1) “.5) 300 $0.0 $0.0 . $446.9 $4267 ($20.1) (4.5}
1289 1218 a3 (L)) 0.0 0.0 00 . 1288 12186 2.3} 5D
474 475 0.1 0.1 0.0 0.0 op - 47.4 475 0.1 o1
2.0 0.0 00 - 1276 214 R {4.8) 127.6 1214 6.9 48
6232 $595.8 san a8 $1275 51214 [ X {a.8) $150.8 $7172 {$33.5) {4.5)
33574 $354.4 $3.0 08 3483 $40.1 $8.1 168 $405.7 $354.6 $11.1 27
287 510 (12.3) (31.8) 54 119 {5.5) * 44.2 (17.8} (40.4)
€8.7 68.1 05 07 54 47 07 138 75.1 738 13 1.7
361 34.0 21 59 0.0 0.0 00 - 36.1 340 21 59
470 4232 38 8.4 31 33 {0.2) 58) 50.1 465 38 72
420 424 0.3) (0.8} 132 1.4 1.8 134 §53 5318 14 25
(27.4) {26.8) 27 102 70 2938 28 {10.3) 0.0 (©.0) {8.0) 49.8)
$543.9 $554.3 s0.4) @1 $1024 $1002 $24 21 $666.3 $1.7 0.3
$44.2 $415 $28 62 300 30.1 {301} * $44.3 3416 327 6%
218 216 03 14 00 0.0 0.0 (16.0) 219 2186 03 14
18 1.3 05 257 08 0.7 0.1 13.8 28 24 08 218
16.4 145 18 113 0.0 00 0.0 . 184 14.5 18 143
37.0 328 43 11.8 (1 0.0 00 - 0 328 43 116
499 323 1786 353 57 85 0.8 (13.2) 556 388 16.9 303
252 269 “n (6.8) 43 3.7 07 152 295 306 .9 385
44,1 332 11.0 249 - 130 99 31 238 §7.4 430 144 246
18 122 {0.4) 3.2 127 . 03 09 748 13.0 128 05 a8
$2524 $2162 $36.4 143 $254 - sm2 $18 157 32774 32374 $40.% 144
34 28 05 . 181 0.0 00 0.0 - 34 28 05 1%.1
00 0.0 00 - 00 0.0 00 - 00 0.0 oo -
$34 $28 505 %1 o0 $0.5 $00 - $34 $29 $0.5 184
$818.7 §7834 $35.2 CAA $1218 $121.4 $6.9 48 $947.2 $904.9 $42.3 45
1910 199.7 (a s) 4.8) 00 00 0.0 - 1910 1890.7 (aa) {4.8)
304 @ . 0.0 09 00 - 304 .1 *
02 0.2 (o u) 0.9 0.0 00 0.0 - 02 0.2 (o o; ©.1)
$1,041.2 $960.2 3810 7.8 $1275 3214 . 864 48 $1,1687 31,0818 $87.% 74
{3418.0) {33849 $538 128 - §00 $0.0 50.0) . {$418.0} {$354.4) $636 128
238 3374 1188 50.8 0.0 8.0 00 - 2238 3374 1138 50.8
1746 2045 (30.0 17.2) 0.0 0.0 0.0 - 1748 2045 (30.0 (17.2)

~Rcmnpvamwwmmmw
- Diffe ‘e due o
*Variance excaeds 100%.

b3
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Vehicle ‘fnl Revenue
Other Operating

General Reserve
Yotat Other Expense Adjustments

Total Expenzes befors Non-Cash Liability Adjs.
Depreciation

QPEB Obligation

Ervunmental Remediation

Total Expenses

Net Surplusi{Dofictl) excluding Subsidies and chtm

Subsidies
Debt Service

METROPOLITAN TRANSPORTATION AUTHORITY
July Financial Plan - 2012 Mid-Year Forecast
Consolidated Accrual Statement of Operations by Category

October Year-to-Date
{Sinmifions) )
Nonrelmbursable : . Relmbursable Tatal
ey : Favoiable Favorable
{Unfavorable) : {Unfavorabie) co __{ucfavorable}
Nid-Year Mid-Year : Mid-Yaar )
Foracast Actual Vadance Percent Forecast Actual  Variance Percent Foracast Actual Variance _ Percent
$42416 34,2427 $1.1 09 00 ;. 00 $0.06 - 54,2416 $4.2427 $1.4 0.0
12634 1.253.7 97 {0.8) 0.0 0.0 0.9 - 1,2634 12637 on (0.8)
441.5 4478 03 0.1 0.0 00 8.0 - 447.5 447.8 83 01
0.0 06 0.0 - 1,181.3 1.146.4 {34.9) 3.0 1.181.3 1,1464 (34.9) {3.0)
$59625  $59M42 $a.n 1)  $1,1813 $1,1464 {$34.9; 3.09) $7.1338 $7,0908 #43.2) (05}
$3,484.1 $34787 $7.3 0.2 $4162  sagze $234 58 $3,9003 33,359 5 $30.7 08
4084 4457 (37.2) ®.1) 83.0 3.3 {10.3} (124} 4915 47.5) o
7078 689.0 85 12 438 439 (0 3) ®n 751.2 742 9 a2 11
3498 3480 16 0.4 6.0 0.0 - 3495 3480 18 0.4
1,181.2 12228 (31.6) @n 46.0 60.9 (14.9) (32.8) 12372 12836 (46.5) 3.8)
449.0 4476 13 03 1138 L 1108 34 349 §62.9 §858.2 47 08
(276.9) (265 8) (11.4) 4.1 2765 2683 n2 40 04 (0.3} {0.2) {40.6}
$6,3129 $6,3744 (361.5) {1.0} $9782 $966.T7 $125 i3 $7,2921 $73411 - ($43.0) o7
$4220 $401.3 $20.7 49 0.2 $0.7 {$0.4) - $4222 $402.0 $202 48
2152 2084 8.8 32 0.0 0.0 (0.0) (L.3) 2153 2088 8.8 32
14.9 128 21 14.0 82 7.2 1.0 (128 21 18.9 34 13.5
1598 7o {17.3) (10.8) 0.0 60 0.0 - 159.8 1710 17.3) (10.8}
3162 3028 134 42 0.0 15 {1.5) - 3162 304.3 119 3.8
411.7 3560 618 148 505 54.4 (39 . 488.2 410.3 .57.9 124
2132 185.4 178 8.4 322 298 27 8.3 2454 2249 205 8.4
388.2 3587 376 85 1058 828 28 216 501.6 4416 604 120
124.1 133 ] R3 8.1 53 X 17 3214 1295 954 - 341 263
$227184 §2,1042 $175.2 7.7 $2024 $1797 §$224 111 $24814 §2,2838 3191.8 &0
234 238 0.5 23 0.0 0.0 0.0 - 224 2.8 0.5 23
0.0 0.0 0.9 - 0.0 0.0 0.0 - 0.0 00 0.0 -
$234 $228 305 23 $08 . 300 $0.8 - $234 $228 $0.5 23
$8,615.6 $8,501.4 $t142 13 $11813  $1,1454 $34.9 2 $8,796.9 $9,6478 $1494 15
11,7724 17720 04 0.0 Do [13:] 00 - 47724 17720 4 00
13205 13384 (17 9) {1.4) (] 0.0 0o - 13205 1,3384 (17 B) {14}
44 4.1 8.0 0.0 00 oo - 4.4 4.1 8.0
$11,7128  $11,0158 $87.0 08  $11813 §1.146A $34.5 3.0 $12.8542 $12,7022 $1319 1.0
($5,760.4) (867D $88.7 15 $00 - 500 {$0.0} - (35,780.8F  ($5.871.7) $88.7
4,738.3 47730 36.7 08 0.0 0.0 0.0 - 47363 47730 67 o8
17948 1,768.2 268 1.5 0.0 0.0 0.0 - 17948 1,768.2 2686 15

- RO Gre provnmary aad SUbect 1 BudH 1BVIeW.
- Differences are due to rounding.
* Variance exceeds 100%.




9IX

Generic Ravenue Nonreimb Favarable
orExpenseCategory =~ orReimd  {(Unfavorable)
3 %
Farebox Revenue NR 20.1) “.5
Vehicle Toll Reverus NR 1.3 6.7
Other Operating Revenue NR 04 a1
Payroil: NR 30 os
Overtime NR (123 (31.8)
Health and Walfare NR 05 o7

METROPOLITAN TRANSPORTATION AUTHORITY
JULY FINANCIAL PLAN - 2012 MID-YEAR FORECAST
EXPLANATION OF VARIANCES BETWEEN MID-YEAR FORECAST AND ACTUAL ACCRUAL BASIS
October 2012

{$ in millons}

OCTORER

Reason for Vasiance

‘Lower ridership gitrited to Tropical Storm Sandy resulted in
unfavorable passenger revenue af NYCT, MNR, MTA Bus and the URR
Of {($16.2M), ($2.4M), [$0.8M) and (30.7M) respectively.

The unfavarable result was primarily dus to lower traffic volume and

average toll &5 a result of Tropical Storm Sandy.

Higher revenues during the month reflect favorable outcomes of: $0.6M
8 MNR due to higher advertising revenue and station renis; S0.4M at
the LIRR dua 1o higher renftals; and $0.35 at MTA Sus due to higher
stdent tare reimbursements, Insurance recoveries arxd mise revenues,
These ouicomes wers parially offset by an unfavorable result of (31.4M)
@l FMTAC due 10 8 nogative shilt in the market value of the invested
assel partfolio,

A higher number of vacancies resulted in favorable vasiances of $1.4M
A NYCT, $1.2M at MTAHO, $1.0 8t B&T, and $0.9M al MNR. These
resuits were partially offset by unfavorabie vardiancas of ($1.0M) at MTA
Bus due to higher rales of pay and relmbursable biilings, snd ($0.5M) at
sm.mmmumm

MWWMQMWMWMM

vacancylavallability

NYCT (§5.7M); greater open job coverage

overtime, and higher rates at the LIRR ($3.9M); higher coverage:
required fov Tropical Storm Sandy ot MNR ($1.3M); and higher
vacancy/absence coverage at MTA Bus ($0.6M); sid the timing of

© relmbursements for directed patrol at MTA HQ ($0.5M). (See Overtima

Decomposition Report for more details)

NYCT and MTA Bus had favorable variances of $1.3M and 30.3M,
respactively, primarily dus fo timing. Pactinlly offsetling thase resulis
were unfavorable vasisnces of {$0.6M) and ($0.5M) at MTA HQ and the
LIRR, respectivety, primarily due to higher rates. Other agency
variances were iminor.

©7n

‘03

73

872

85

o8}

0.1

02

{819

12

YEAR-TO-DATE.

Reason for Variance

Yeur-to-date revenues were only slightly higher due 1o the negative

impact of Tropical Stosm Sandy which negated over $20M in igher
revenues reported iwough September: NYCT and the LIRR wern

favorable by $5.5M ared $1.8M, while MNR and MTA Bus

reapactively,
were unfavorable by (34.9M} and ($1.2M), respectively.

The unfavotable result was primarily due to lower traffic volume and
average toll, primarily as & result of Tropical Storm Sandy.

Higher YTD revenues reflect favorable outcomes of $3.9M st MNR due
1o higher net GCT retall revenue and greater station rents and
concessions, $2.2M af BRT due 1o higher revenue from the Battery
Pariing Garsge, E-2Pass administrative fees, and nonvevenue fleet
mm,sxmsummmmmmm

selmbursements and insurance recoveries, and $0.7M at the LIRR due o

outcomes were pariiafly offset by unfavorable resufis of (38.6M) at
FMTAC due to the impaci of & pegative shilt in the market vakse of the
invested assat portfolio, and {$1.0M) at MTA HO dus {o lower rental
income sl the iming of sades s the Transit Museum.

Higher vacancies were primarily responsible for YTD favorable
variances of $4.8M af BAT, $4.0M ot MTAHQ, $3.3M at the LIRR, $1.7M
at NYCT, and $0.7M at SIR. These results were pariially offset by an

-unfavorable varionce of ($7.8M) at MTA Bus, primarily due to higher

average rates of pay and timing.

mm«mmmmmmmmm
{partialty offsel in payroH), additional reguirements for
vacancy/availability coverage, nd higher signals, track and bus
maintenance to sliminate backiogs at NYCT {$24.18); higher apen job
coverage, refief day overlime, and rates at the LIRR ($7.0M), the
impacts of the summer preventive maintenance inftiative, traffic delays
due lo consiruction, and higher vacancies/absence coverage (including
coverage for Tropical Storm Sandy) of MTA Bus ($3.3M); the fiming of
reimbursements for directed patrof at MTA HQ {$1.2M); Tropical Storm
Sandy coverage at MNR ($1,0M); and vacancy coverage requitements
mmmm(mmnmmmmmum)

TmmmummmmmatmﬂmdﬁNRd
$2.0M ared $1.3M, ray) . MTA HQ, the LIRR and BET were
urdavorable by (31.4M) {$0.78) and ($D.344), respectively, primarily due
to higher rates. SIR was unfavorahle by ($0.2M) primarily dus to liming.




L

Generic Revenus Nonreimb. Favoritble
or Expense Calsgory o fRelmb __(Unfavorable)
' *
OPES - Cument Payment NR 21 59
Pensions NR 38 8.4
Olher Frings Benefils NR ©3) o8
Reimbursable Overhead NR 27 0.2
Electiic Power NR 28 82
Fuet - NR 03 14

METROPOLITAN TRANSPORTATION AUTHORITY
JULY FINANCIAL PLAN - 2012 MID-YEAR FORECASY

EKPLANAT!ON OF VARIANCES BETWEEN MID-YEAR FORECAST AND ACTUAL ACCRUAL BASIS

October 2012
{$ inmilions)

OCTORER

ket

Reagon for Vadance

The overall favorable variance was primarily due to the timing of 16
expenses; NYCT ($2.6M); the LIRR ($0.7M); and BET (50.2M). These :

results were partially offset by an unfavorable variance of ($1.1M) &t

MTA Bus due to a higher number of refirees.

was responsibie for tavorable variances of $3.3M and $1.6M at
the LIRR and MTAHU, respectively, and an unfavorable vasiance of '
{30.2M) at SIR. MTABus was (30.7Mj) unfavorable due to an actuariat re-
estimate, ;

318

NYCT had an uniavorable vasiance of ($0.5M) primarily due to lower 13
direct overhead credits resufling from reimiursable payroll undesruns,

MTAHQ was unfavorable by (30.4M), primarily due 1 the timing of FICA

expenses. Parfially offseding those results were favorable variances at

MNR of $0.4M, primarily dua to lower employee claims payments; and

at BET, $0.20, primarily due fo higher vacancies,

The favorabls result largely reflscts the timing of expense recovery
billings of 32.7 al MTAHG, and higher project activity 2t NYCT and
SRR of ($0.7M) and ($0.3M), respectively. These resulls were parially
offset by unfavosable vasiances of ($0.6M) at the LIRR and (30.3M) at
BAT. The overal] favorable result has a -comesponding unfavorable
impact (higher expenses} on B reimbursable budget.

The overali favorable oultame primasily reflects the impact of lower
consumption (primarity due to the suspension of service in anticipation
of Tropical Slormn Sandy), rates and the timing of adjustmenis: $2.2M at
NYCT; $1.0M at MNR; andd $0.4M &t MTA HQ.. Thesa results were
partially offset by the unlavorable timing of etectical facililes payments,
{$1.1\), at the LIRR,

207

Variance primarlly reflects timing: MTA Bus 30.8M favorabla; MNR Y
$0.2M favorable; NYCT ($0.7M) unfavorable.

(114}

@n

@1

49

32

YEAR-TO-DATE

Beason for Varignee

‘The overall favurable varance was atiributable to fewer retirees and
timing: The LIRR ($2.5M); NYCT ($1.9M); and BAT ($0.7TM). These
resulis were offset by unfavorabe variances of ($1.6M) at MTA
Bus; ($1.10) at MTAHQ; and increased redical premiums for retirees of
(SOBM) at MNR .

The unfavorable resulf was mainly due to higher acciued expenses
applicable to the NYCERS fiscal-year ending June, 2012 at NYCT
($30.20), the fiming of accruala of the LIRR {§3.1M) and SIR (0.7M),
and prior period charges at MTA Bus (33.3M). These rasulls were
partially vifaet by favorable variances of $5.5M at MTARD and $0.3M at
MNR due o timing. -

The averall result was aiibutable to favorable verlances of $4.4M at the
LIRR refiecting lower FELA indemnity payments, Railroad Retirement
taxes and Unemployment insurance, and $2.3M at MNR primarily due to
higher vacancies and lower employes claims. BAT was favorabile by
$0.6M due to vacancies. MTA Bus was favorable by $0.3M, Partially
oifsetling thesa results weve unfavorsbile variances due o fiming -
($4.5M} st NYCT due to higher Workers' C costs and fower
direct ovarhead credits; and ($1,1M) al MTA HE due primarily to the

_ timing FICA expenses and FELA .

The year-to-dale resull lasgely reflects the impact of lower project
Bctivity-{$3.6M) at NYCT, (33.5M) ot MNR, {$3.2M) at the LIRR, and
($0.3M) at BET. MTAHQ had an unfavorable variance of ($0.7M) due to
the fitming of expense recovery billings. The overall wifavorable result
has a comesponding favorable impact flower expenses) on the
reimbursable budget.

Y

The overall favoratile outcome primarily refiects lower consumption
{inchuding the impacts in anticipation of Tropical Storm Sandy), rates,
and the timing of adjusiments: $8.50 at the LIRR, $5.6M atl MNR, $4.3M
at NYCT, $1.0M at B&T, 30,70 at MTA HQ and $0.5M at SIR.

Timing accounted for most of the favorable varance of $5.9M at MTA
Bus and $0.4M a1t MTA HQ. The LIRR was $0.8M favorabie primarily
due to lower consumption. Partially offseiting these sesults was an
unfavarable variance of ($0.4M) at MNR in part due 1o higher fuel prices.




8-IX

Generic Revenus Nonreimb Favorabls

aor Expense Catogory . % Reimb __ (Uitavorable)
3 %*

insurance NR 05 %7

Claims NR 18 113

Paratransit Service Contracts NR 43 18

WMaintenance and Other Operaling NR 1786 353

Contracts

Professionat Sesvice Coniracts NR 1.7 {8.8)

Materials & Supplies KR 10 248

METROPOLITAN TRANSPORTATION AUTHORITY
JULY FINANCIAL PLAN - 2012 MID-YEAR FORECAST

October 2012
{$ In miflions}

_OCTOBER

Reason for Varianes

Timing was responsible for the favorable variance at FMTAC of $0.5M.
Other agency variances were minot,

FMTAC was $1.8M favorable due to a reduction in required reserves
based on an acluarial re-estimate,

and the iny o uifiization of

Vasiance due 1o the timing of exp
fower cost taxis and vouchers.

The overall favorable resull was lagely attribulable to lower spending
and timing at: NYCT ($6.0M) for mainienance service & repairs, painting
andd vehicle purchases; MTA HQ ($4.7M) for maintenance and repalrs;
BAT (53.0M) for £-ZPass tag purchases, major maintenance and
MMMTA Bus (§1.6M} primarily timing; the LIRR ($1.5M) for

& escaiakor malntenance, security, communications and joint
mwmm{mammmmmm and nor-
revenue vehicls maintenance, as weil ss the fiming of GCT and rental
expenses,

The overall unfevorable variance was mainly due (o timing: MTAHQ
($3.3M) for a NYS assessment on debt issued in 2012 and temporary
services; the LIRR ($0.8M) for MTA chargebacks; and MNR ($0.4M)
primarily for bridge inspaction Bilings. Partially offsetting these resulls.
was 6 $2.5M favorable variance st NYCT dus to the-timing ofexpem
for office reisted equipment and supplies.

‘The favarable result largely refiects the fiming of. vehicle maintenance
requirernents and nventary obsolescence adjustments at NYCT
(S5.0M); corporate invenlory and lower usage of naying

adjustiments .
repair material in he Support Shops ai the LIRR (33.6M); lower usaga of

rolfing stock parts and supplies at MNR. ($2.0M); and lower expesses for
small aquipiment and suppiles at BAT {$0.3M).

Favorable

§
21

(17.3}

134

618

178

16

%
140

o8

42

148

84

95

EXPLANATION OF VARIANCES BETWEEN MID-YEAR FORECAST AND ACTUAL ACCRUAL BASIS

YEAR-TO-DATE

Reason for Yacance

Timing was responsible for the favorable variance of $3.5M at FMTAC
and ynfavorable variances 2t MTA HO and NYCT of {30.5M) and
(Smtm.mwdm!y B&T was (30.6M) unfavorable, primeily due to
higher property insurance expenses. Other agency vadances were
miaor.

FMTAC was unfavorable by ($13.5M) due fo an increase in required
reserves based on an acluarial re-estimate. NYCT, MTANQ and MNR.
were unfavorgble by ($2.1M), {50.4M) and (30.2M), respeciively, due to

highes-than-anticipated payouts. The LIRR veas ($71.1M) unfavorable
due to timing.

The favorable cutcome at NYCT was mastly due o increased utiiization
by riders of lower costing taxis and vouchers, fower compieled trips,
reduced cail center activity, stricler eligibility cestifications, mdm
vehicle rehabiiitations,

The averall favorable result was largely stibiutable (0 repressed
spending and iming at; NYCT ($14.2M) for tacility maintenance, painting
ard vehicle purchases; BET (§12.6M) for major maintenance, palnting,
faciity mainfenance and repair services, E-2Pass tag purchases and
telephone services; MTA HQ {$11.1M) mostly for maintenance and
repair expenses; MNR {$10.8M) primaily for delermed locomeotive
overhauls, M-2 car disposals, vehicle repalrs, facility maintenance, shop
equipment and felephone services; MTA Bus {$7.1M) for Nova Bus
overhauls; and the LIRR {$5.8M) for nubbilsh removal, communications,
piant equipment, elevatar & escalator mainisnance, IESS and securily.

The overall favorable variance was malnly dus 1o curbed spernding and
the timing of expenses al: MTA HQ ($6.7M) for hardware/sofiware
puechases, 2 Broadway and MTA PD setvices; MLB%R(SSSM}MIT
softwarelivrdwars,

Bus ($0.7M).

Lower-thanforecasied usage as a result of changes in project schodules
(liming) resulted in favorable oulcomes of: $18.0M al the LIRR, $7.5M &t
NYCT, $6.45 at MNR, $2.7M al MTA Bus, $1.3M at 84T, end $0.6M at
SIR.




61X

Gomm Revenue Favorable
or Expense Category . gjﬂ!& ..M@EL..
%
Other Business Expenses NR (0-4) @2
Ofher Expanse Adjustmients NR 65 161
Depreciation . KR {8.8) {4.5)
Other Post-Empioyment Benefits NR 535 .
Environmental Remediation NR o0 .1}
Cepital 8 Other Reimbumemens R ®.y “s)
Payrait R 8.1 168
Onartine R (6.5) .

METROPOLITAN TRANSPORTATION AUTHORITY
JULY FINANGIAL PLAN - 2012 MID-YEAR FORECAST
EXPLANATION OF VARIANCES BETWEENR MID-YEAR FORECAST AND ACTUAL &CGRUAL BASIS
October 2012

{$ In miitions)

OCTOBER

Reason for Veriance

mewas(st &M unfavorable due to higher general and

timing.

$1.1M at NYCT primasily due to lower Metro Card Vending Machine
{MVN) debiticredit card Tees and sinfionery axpenses; $0.5M st MNR as
a result of lower non-operating expenses for Mainlenance of Equipment;
$0.3M at MTAHQ cue the timing of Metro-Card inventory purchases
wmmaum\amdmmm

Variance due 1o the timing of expenses,

Timing differences in project completions anvd asseis reaching beneficial
use fesulted in unfavorable variances of ($12.7M) at NYCT, (80.5M) at
MTA Bus, and ($0.4M) at MTAHGQ, and favorable variances of $3.4M at
MNR and $1.1M at the LIRR.

. Reflects the value associaled with the unfunded accrued liability foe post

employment benefils.

Minor variance.

Timing and changes in capital project activity wers primarily responsible
far the following urfavorable rasults: (§6.3M) at NYCY, ($2.5M) at the:
LIRR; ($0.8M) at MTACC; ($0.50} at MTA Bus and ($0.5M) at BAT.
Thess results ware pasiially offset by favorabie vadances of $2.7M and
$2.2M at MNR and MTAHQ, respectively,

The overali favorable variance was primarily due fo timing and changes
in project acthvity: NYCT ($8.9M); the LIRR ($1.1M); and MTA Bus
{30.404). Other agency variances wens minor.

ﬂnwﬁmﬂamﬂowwﬁmﬁy%mmﬂ&aﬂdﬂi«um

‘work requiremesis at NYCT ($4.5M), bigherthan-projected activity on

the West Haven Stetion and Danbury Branchy Signal System projecis at
MR ($0.6M), and the tisming of project activity at the LIRR (30.5M).

05

04

{178

04

@49

34

(10.3)

23

0.0

(1.4

80

(.0

58

{12.4)

VEAR-TO-DATE

Beason for Variance

MTAHQ was $22.1M favorable due the timing of a prior-year SIRTOA
reimbursement. MNR was $6.3M favorable as a resull of lower NJT
Subsidy Paymenis due to afi over accnsal of 2011 cosis refated to
Tropical Storm rens. NYCT was $3.8M favorabie primarily due fo lower
Metro Card Verding Machine (MVM) debitfcredit card fees and -
stafionery expensea. BET and the LIRR were favorable by $1.6M and
$0.2M, respectively, due to timing and lower debit/credit card fees.
MTABus was $0.6M favorable due (o Uiming. These results were
partially offset by an unfavorable variance of ($2.2M) at FMTAC due fo
Nigher genesal and administrative sxpenses.

Variance due to the timing of expenses,

Minor variance.

Refiects the vatue associated with the unfunded atcrued Babiiity for post
employment benefils,

Favorable variance reflects overall fower remediation efiorls: MNR
$2.5M favorable: and MTA Bus ($2.2M) unfavorable.

Timing and changes in capital project activity were primarity responsible
for the foliowing unfavorable results: (318.4M) ot MNR; {S11.1M) at the
LIRR: ($2.9M) at MTACC; ($1.9M) of BTA HQ; and {3$1.8M) at MTA Bus.
These resulls wese partially offset by favorable variances of 30.5M at
both NYCT and SIR.

“Thi2 YTD favorable variance was primarily due 1o fiming and changes in
projact aclivity: NYCT ($15.0M); the LIRR (34.0M); MNR ($3.4M); MTA
Bus ($1.1M); and MTACC {30.6M). These results ware parfially offsei by

an unfavorable variance of ($0.4M) at BAT, and ($0.2M) at iR,

The year-to-dale unfavorable outcomne wae primarily atfributabie to
NYCT {$7.5M) resulling from additional irack wink requirsments, and the
timing of projsct activity at both the LIRR and MNR of (31.5M).




04-IX

Generic Revenue

Health and Welfare

Pensions

Other Fringe Benefils

Reimbursable Overhead

Electric: Power

Paratransit Service Confracts

Mainderrance and Other Operating
Confracts

Nonreimb

R 0.2)

R 28

R® ©.1

R 08

Favorable
orExpenseCategory ~~ orReimb  (Unfovomsbls)

%
135

8

134

{10.3)

138

{13.2)

METROPOLITAN TRANSPORTATION AUTHORITY
JULY FINANCIAL PLAN - 2012 MID-YEAR FORECAST
EXPLANATION OF VARIANCES BETWEEN MID-YEAR FORECAST Alm ACTUAL ACCRUAL BASIS
October 2012

€ in miflions)

OCTOBER

Reason for Varisnce

Tiving was responsible for the favorable variance at NYCT of 30.6M.
Other agancy varisnces were minor,

The timing of accruals was responsibie for an unfavorable variance of
($0.3M) at the LIRR. All ofver agency variances weve minor.

{14.8)

NYCT had a favorable variance of $1.8M primarily due to iower dinect 34
overhaad expenses resulting from reimbursable payrolt undemruns. i

Partially offsatting this result was an unfavorable varancs ot MNR of

{30.2M) primarily due 10 higher rales and project activity. Other agency
variances were minor

The wurdavorable resull largely reflocts the timing of expenss recovery 1.2
billings of {$2.7M) 8t MTAHC, and higher project activity ot NYCT and
MNR of {30.7M) and (30.4M), respectively. These resulls wore

affset by tavorable variances of $U.6M at the LIRR and $0.38 o B&T.

048

Agency varances wee minor 10

Namanw {1.5)

MMMWWM&M&N~M (3.9)
Haven independent Whes! True Shop. Other agency varisnces were

minor,

(32.4)

30

40

126

an

YEAR-TO-DATE

‘overhead rates for

Beason for Varlance

NYCT and B&T had unfavorable variances of ($1.3M) and {30.3M),
respectively, due to timing. Partially offselting these results were
favorable variances of $0.5M at both MTACC and MNR, primasily due to
Tower project activity. Other agency varianies wers minor,

NYCT was {$13.1M) unfavorable due to higher NYCERS expenses
hased on current actuarial infonnation. The of accruals was

rmmmmma(nm.mmwmm
at the LIRR, MTAHQ and SIR, respectively. These results were pastially
offset by favorable variances of $0.9M at MNR due to lower project
activity and $0.20 st MTACC.,

NYCT had a favorable varance of $3.0M primarily due to lower direct
overhead expenses resulting from reimbursable payroll underruns,
mAmmmwmdemwmmm
project employees, The LIRR had a favorable
variance of $0.4M, primarily due to timing. Periially ofiselling these
results was an unfavorable vasiance at MTAHQ of ($0.3My due to-a
claims accnsf adjustment.,

The year-to-date result largsly reflects the impact of lowet project
activity-$3 6M at NYCT, $3.3M at both MNR and the LIRF and $0.304
at HET, MTAHQ had an favorable variance of $0.70 due to the timing of
wmbﬂﬁm The ovesall favorable resilt has a

unfavorable impact {higher expenses) on the non-
reiminarsable budgel.

Winor variancs,

The LIRR had & favorable variance of $0.8M primarily due 15 lowes

Unfavorable outcome rafiects furding for ihe Automatic Vehicls Locator
and interactive Voice Response systemns at NYCT,

Unfavorable YTD results reflect the fiming of safely equipment expsnses

‘8t NYCT ($2.2M) and project activily at the LIRR ($2.0M). Partially

memngmm«asammm«Maamsus
primarity dus tiniing.
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Genaric Revenue Nonreimb Favorable
orExpenseCategory ~~ orReimb ;

$ %
Professional Service Contracts R [ X 152
Matesials & Supplies R a3 239
Other Business Expenses R 23] 74.8
Subsidies NR 1138
Debt Service NR ooy (172

METROPOLITAN TRANSPORTATION AUTHORITY
JULY FINANCIAL PLAN - 2012 MID-YEAR FORECAST

October 2012
{$ In millions}

ocToBER

508

Reason for Variance

" The overal favorabis resulis were dus to timing: ($1.3M) at NYCT-for

dala center ; (30.5M) af MTA HQ for West Side Yard projsct
wctivity; ($0.3M) at MTA CC for engineering sarvices; and ($0.3M) at
the LIRR for project activity. Pariially offseiting these results was an
urdavorable variance of ($1.9M) 2t MNR due 10 the timing of West
Haven Station project sxpenses,

‘The favorable outcoms was primarily a cesult of fiming and changes in
projact activity, and payments for project material~$1.6 at the LIRR and
$S0.8M at MNR. NYCT was $0.8M favorable, largely due to the timing of
vehicie maintenance remiirements.

MNR was $0.8M favorable due to lower-than projected expenses on the

New Haven independent Wheel Trus Shop, PRX Equipment Upgrade
project and Positive Train Cantrol project.

27

28

1.7

&3

218

324

EXPLANATION OF VARIANCES BE'!WEEH MID-YEAR FORECAST AND ACTUAL ACCRUAL BASIS

* fiming of non-vehicle

Reason for Variance

The overall favorable fesulls wese due 10 timing: ($2.0M) at the LIRR for
project activity; ($1,4M) ot MTA HQ for risk management and Wes! Side
Yaud project activity; and {$0.8M) st MTA CC for MTA chargebacks and
engineering services. Partially olffselting these resulis wore unfevorable
vasiances of ($0.8M) st NYCT primarily due {o the timing of EDP mepair
and iformation technology expenses, and West Haven Station project
expenses at MNR ($0.7M).

The year-fo-date favorabie cutcome largely reflects the impact of
scheduling and scope changes on & number of projects —~ $11,1M at
MNR and timing and payments for materinl-$5.78 at the LIRR; and the
mainenance requinements~$5 1M al NYCT,

Thming was responsible for most of the favorable variances af MNR,
MTALC and the LIRR of $1.6M, $0.4M and $0.3M, respeciively and an
urfavorable variance of ($0.7W) at NYCT.

Payroli Mobilily Taxes (PMT) that exceeded the budget by $119.7M due
peimarily to timing of actrual for PMT Replacement Funds {$50.0M) and
timing accrual adhustments (363.7M), and to favorabie real estate taxes

" of $4.6M. This was primarily olfset by unlavorable Cly Subsidy to MTA

Bus ($13.8M), due to timing.

The unfavorable variance of $30.0 miilion or 17.2% was dus to timing of
dett service deposits related o refundings and also io the deposit of
November's debt setvice for Transportation Reévenue bonds during the
month of Ociober, in addition to timing of new money transactions.

The favarable variance of $113.6M for the manth was the msult of higher

268

0.8

1.5

Tha favorable year-to-date variance of $28.7M was due 10 higher PMY
{$34.3M ) and MTA Akl ($17.6M) due to timing of accruals, and to higher
real ssiate transactions ($24.5M) dua to higher than expected real esiate
activity in the MCTD region and in New York Cily. This was partially
offset by unfavorable City Subsidies to MTA Bus ($41.7M) dua-to iming.

The fayorable varlance of $26.6 miltion or 1.5% was primarily due to.

iowerdhan-budgeted vasable retes. Debt service astimates have been
adjusiad in the November Final Forecast to reflect the savings realized
from lower variable rates,




METROPOLITAN TRANSPORTATION AUTHORITY
July Financial Plan — Mid-Year Forecast
Overtime Reporting

October 2012

The attached table presents consoiidated results of overtime on the basis of hours and
costs, followed by an overtime legend.

For detailed overtime results please refer to the Agency reports located in the financial
reporting sections of Agency operating committee agendas.

Below is a summary of the major consolidated variances for October 2012 (month and
year-to-date). «

2012 OVERTIME REPORTING - PRELIMINARY OCTOBER RESULTS (NON-REIMBURSABLE)

Total overtime was ($12.1M), or (31%), unfavorable to forecast.

Programmatic/Routine Maintenance had an unfavorable variance of ($4. 4M), the bulk of
which was incurred by NYCT, mostly due to efforts to mstsgate backlogs in srgnais and

greater subway track maintenance requirements.

Weather Emergencies had an unfavorable variance of ($3.7M), most of which was
attributable to preparation work performed in anticipation of Tropical Storm Sandy.

Vacancy/Absentee Coverage had a ($2.8M) unfavorable variance mostly attributable to:
o NYCT -~ vacancies specifically in train operators, conductors, and RTO
supervisor posmons,
¢ LIRR - vacancies in the Maintenance of Equipment Department Train
~ Operations and Customer Service.

Unscheduled Service had an unfavorable variance of ($1.3M) mostly attributable to bus
traffic delays, diversions, and extra bus trips at NYCT.

Year- at
Total year-to-date overtime was ($36.6M), or (9%), unfavorable to forecast.

Vacancy/Absentee Coverage was ($14.1M) unfavorable mostly due to vacancies and
availability issues at NYCT, the LIRR, MTA Bus, and B&T.

Programmatic/Routine Maintenance was ($13.2M) unfavorable mostly due to:
e NYCT — ($13.6M) in additional coverage required to mitigate maintenance and

inspection backlogs in Signals, and fleet reliability maintenance improvements
on buses; and .

Xl-12




METROPOLITAN TRANSPORTATION AUTHORITY
July Financial Plan - Mid-Year Forecast
Overtime Reporting
October 2012

o MTA Bus - ($1.7M) reflects the impact of expedited summer preventive
maintenance efforts. :

e These results were partially offset by favorable variances of $1.2M at the LIRR
due to increased management oversight of Maintenance of Equipment, and
$0.8M at MNR due mainly to better-than-anticipated rolling stock performance
and fewer right-of-way maintenance needs.

Unscheduled Service was ($9.9M) unfavorable mostly atiributable to NYCT and is
reflective of reclassification adjustments (partially offset in Payroll), and the impact of
bus traffic delays, diversions, and extra bus trips.

Weather Emergencies was ($2.9M) unfavorable mostly due to preparation work
performed in anticipation of Tropical Storm Sandy.

Other of $2.1M and Scheduled Service of $1.8M were favorable year-to-date.
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Setropolitan Transportation Authority ‘

' 2012 July Financial Plan
Non-Reimhirsable/Reimbursable Overtime
{$ wmilions)
QOctober October Yeardo-Date
Mid-Year Foracast Actuals Var. - Fav.f{Untav) Mid-Yeur Forecast Actuals Var, - Fav/{Unfav)
NON-REIMBURSABLE OVERTIME Hours $ Hours $ Hours $ Hours 3 Hours $ Hours $
123,630 $16.4 124,318 $156 {718} $0.8 1,201,612 $153.0 1,176,708  $151.1% 24,904 $18
: {0.6%) 5.1% 21% 1.2%]
15,768 $6.9 15,800 $8.1 (13%) {31.3)] 138,020 3639 141,818 $738 {2,798 (35.9)f
(0.8%) (18.8%)] . {2.0%)  {15.5%)
84,166 $76 79,928 $12.1 4,237 {$4.4) 781,659 $105.8 | 727,936 $119.1 83,725 {$13.2)
, 50%  {58.3%) 89%  (125%)
2,885 $0.4 2,736 $0.1 (5&' ($0.0) 20,487 $1.1 17,959 $1.2 2,508 (50.1)
-1.9% 0.0%§ 12.3% “12.1%
99,803 $48 137,790 $76 {37,887y ($2.8) 976,157 3547 1,152,796 $68.8 {178,839) $14.1)
. -38.1% -87.3% ' 18.1% -25.9%
11,338 508 93,548 $4.2 {82,208) $3.7) 140,385 $87 204,782 31 16 {64,398} (32.9)
72500  -663.2% - -45.9% -32.7%4.
10,114 $0.8 13848 $1.1 {3,534) 0.3 109,083 $8.8 102.709 $6.2 6,374 ($0.4)
-34.9% -34.6% 5.8% 4.3%
Ofher 18,749 .S 13,075 5290 1,774 {$0.5) 72,365 $t118 o $9.6 1,284 $2.1
11.3%  {31.6%) 18% 182%
Subtotal 363,255 $38.7 481,873 $50.8 (113,#17) $12.1) 3,440,747 $407.8 3,505,778 $444.4 {155,031} {336.8)
(327%) {31.2%) 45%)  {8.0%)
REIMBURSABLE OVERTIME 52,283 $5.4 69,936 Sﬂli) {17,652) ($5.5) AT0M7 -$82.5 537,017 $92.9 {67,800) {310.4)
TOTAL OVERTIRE 448,538 $44.1 551,808 $61.7 {136,289} {$17.8), 3,910,784 $490.2 4,133,695 $537.2 {222,839) (W.O){
* Exceeds 100%

NOTES: Totals my not add due fo rounding.

Percentages are based on each fype of Overtime and not on Total Overtime.

SiRt's Overtime information is not included in October’s Overtime
NYCT Overtime hours data unavailable

Decomposition Repost. As a resull, the YYD budget and actual doliars do not reconcile to the consolidated financial report
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Metropolitan Transportation Authority

2012 July Financial Plan
Non-Reimbursable/Reimbursable Overtime
{8 i milions)
September September Year4o-Date
Mid-Year Forecast Actuals Nar. - Fav/infav) _Mid-Year Forecast Actualg Var. - Fav.

NON-REIMBURSABLE OVERTIME Hours $ Hours $ Hours $ | Hows $ Hours $ Hours
Scheduled Service 118,816 3151 125,850 $14.7 (7,050} $0.4 1077082  $1368 1052360  $1356 25,621 $1.0
) ) (5.9%) 27% 24% 7%
18,078 $8.7 15,858 $88 419 $2.2) 123251 8574 125918 $65.2 {26673 (8.2)
26%  {32.6%) {22%)  (14.3%)
76,282 $9.1 78,574 $128 {292} ($3.5) 697,494 $88.2 648,008  $1065 49,487 ($8.3
4%}  (3B7%) 7.4%  (B4%)
2,707 $0.1 2,693 502 14 {$0.0)§ 17,782 s0.9 15223 $1.1 2,558 {$0.2)
05%  -13.0% 144%  17.2%
94,282 $45 112,314 387 (18,032} s22) 876,353 $49.9 1,022,807 $62.2 {148,454)  ($12.3))
-191%  -48.5% 48.7%  -248%
10,723 506 3,964 $0.2 8,762 $0.3 120,045 $8.2 m.zsa $7.4 17,811 $0.8
63.1%  564%) 13.8% 9.7%
10434 308 (35474) $1.9)1 45,907 27 98,969 $8.0 89,062 381 9,908 $0.1)}
4400%  3225% 10.6% -1.2%
Qther ' . 8249 $1.2 {5,280} $1.0 11,528 $0.2 . 58816 $10.2 57,097 $7.5 {487) s27
o 13.0% ’ 08%)  264%
Subtotal 335,570 $38.2 206,313 5425 30,257 (;4.3)! 3077452  $369.0 3,121,708  $3938] . (44.218)  (524.5))
1.7%  (11.3%) (14%)  (6.8%)
" |REIMBURSABLE OVERTIME 48,861 $8.8 52,283 $54 (5,421) {s0.0 417.734 $774 467,982 $81.9 {50,248) {54.8)
TOTAL OVERTIME 382,431 $48.9 348,595 $51.9 33,835 (35.6}! - 34852258  $448.1 3,585,689  $4755 {94,464) (:29.4)!

* Excoeds 100%

NOTES: Totals my not add due to rounding.
Percentages are based on sach lype of Overtime and not on Tota! Overlime.
smwmmmmwmtmmsmwsmewaammmmtmmmmmmwmmmmwrepm
NYCT Overtime hours data unavailable




METROPOLITAN TRANSPORTATION AUTHORITY

2012 Overtime Reporting
Overtime Legend
Type : Definition
Scheduled Service Crew boolu/Regular Run/Shift hours (above 8 hours) required by {rain-crews,

bus/tower/block operators, transportation supervisors/dispatchers, fare sales and
collection, Train & Engineers, as well as non-transportation workers whose work is
directly related to providing service (includes caverage for hulidays)

Unscheduled Service ‘ Service coverage resulting from extraordinary events not related to weather, such as
injuries, mechanical breekdowns, unusual traffic, tour length, late tour relief, and
other requirements that arise that are non-absence related.

Prograrmmatic/Routine Maintenance Program Maintenance work for which overtime is planned (e.g. Railroad Tie

[ , Replacement, Sperry Rail Testing, Running Board Replacement Programs). This
also includes Routine Maintenance work for which OT has been pianned, as well as
all other maintenance nokres gording ents, including running
repairs. Program/Routing maintenance work is usuany performed during hours that
are deemed more practical in order to minimize service disruptions, and includes
contractual scheduled pay over 8 hours.

Unscheduled Maintenance Resuiﬁng from angmmm {not weather-related) requiring the use of

. unplanned maintenance to perform repairs on trains, buses, subway and bus
stations, depots, tracks and administrative and other facilities, including derailments,
tour iength and weekend coverage.

Vacancy/Absentee Coverage Provides coverage for an absent émployea or & vacant position,

Weather Emergencies Coverage necessitated by extreme weather conditions (e.g. snow, flooding,
, thurricane, and tornadoes), as well as preparatory and residual costs.

Safety/Security/Law Enforcement Coverags required to provide additional customer & employee protection and to
secure MTA fleet facilities, transportation routes, and security training.

Other - |includes overtime coverage for clerical, administrative positions that are sligible for
gvertime.
- [Reimbursable Overtime Overtime incurred to support projects that are reimbursed from the MTA Capital

Program and other funding sources.
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METROPOLITAN TRANSPORTATION AUTHORITY

July Financlal Plan - 2012 Mid-Yeer Forecast

Consolidated Accrual Subsity Datall
Octobar 2012
Caurrent Month Yearto-ats
. Mid-Year Mid-Yorr
Accrued Subsiies: Forecast Avtust Vartance Forscast Actual Vatlance
Decicated Taxes
Mass Transporiation Operating Assistance Fund (MMTDA) $0.0 $0.0 son) 31,3434 $1,3435 $0.0
Petroleum Business Tax 827 539} 12 §12.4 5148 22
MRT 1 (Gross) 143 144 0.8 1425 1638 0.3
MRT 2 {Grose) 71 83 T 702 1.2
Urtzen Tax 313 342 375 3245 70
Invastment incume . - -~} 0.0 . “
$105.4 e ste ). $2,387.8 $2,4148 3287
1Nuv State Taxes aid Fuis
Payrolt Mobility Taxes 504 120.0 L84 1,084.4 1,1283 343
Payrol Mobilly Tax Replacament Funds . 560 50.0 1628 1613 (1.2)
MTA Al Taxes' - . . X 107 2283 178
$85.4 s179.0 LRl % P A $1,507.9 $s0.7
Stets and Local Subsidies
NYS Operating Assistance - - - 1878 1878 -
NYC and Local 18b; N
New York Clty B . - 1608 1608 -
Nassau County - - - 118 "me -
Suffolk County - . 75 75 -
Waestchester County . . - 13 73 .
Putham County - - . 0.4 0.4 -
Duidchoss County B “ « 04 04 N
Qrange County - . . 0.1 o1 .
Rockiand County . - . 00 LY -
CBOT Subsidies 60 75 14 598 58.8 1 of
Statian Mainianance 228 14 08} 1021 1341 20
$18.8 $20.8 $19; - $8867.9 $588.8 s1.0
|Subdotal Dadicated Texes & State and Local Subsidies $63.4 $310.8 sizref | samze 44913 784
Chy Subsidy to MTA Bus an4 886 paey. 53224 2817 4170
Total Dedicated Taxes & Stats and Locs| Subsidies $2238 $337.4 #1438 347383 $4,773.0 $38.7
Tmummy Subxidy Transactions )
88T Operating Surpius Transfer 422 382 m)tl, ; 386.5 444.1 786
$42.2 $362 {874 $365.5 $444.1 $788
Totel Accrued Subsidies $288.0 $372.8 $108.8 $8,104.7 $6,217.1 31183

*License, Vehicis Registration, Taxi and Aute Rental Fees
Note: Diffarences are dus & roundaing.
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METROPOLITAN THANSPORTATION AUTHORITY
July Financiat Plan - 2012 Mid-Year Forscast

Consolidated Accrual Subsidy Detajl
Explanation of Varlances
{8 in mitiions)
October 2012
ey~ T mgm : Expierations
{Petroisum Business Tax 1.2 2.3%|The siightly favorable PET result for the manth was mostly dus to timing in accruals by MTA Accounting. ‘The
YTD result is vary closs 1o the target.
MRTR) 1 (Gross) LK1 4. TRIMRT-1 transactions wers higher than budget for the month and for e yoar
MRT(D) 2 (Gross) 12 17.3%[MRT-2 transactions were higher busiget for the month end %or the year.
Urbsn Tax 28 8.0%{Lishian taxes wara favorable for the month dus £ highar than expecied commercisl el #atate vansactions in
Now York City. YTD trunsactions are alsa slightly favoraiila,
{Payrot Mobility Taxes €97 > 1009%{ Tha favorabia variance for the manth was primarty dus 1o the timing of sccruals By MTA Accounting. YTD
{rAASCHions are closs 1 the target.
GDOT Subsidies 14 22.8%| The favorable varience was dus pricaniy 5 toing, Yaar-o-date results am cioxs 15 the Larges,
{Station Maintenance 08 3.0%| Tre shightly favorabie variance for the month wits dus 10 fiming. Yoeasto-duts results sre ciosw to the targst,
City Subsicty to MTA Bus {13.8) (T4.2%){Vanance was mostly timing relsted. Dmwdowns are ratated to e tmiing of cash otligations for TA Bus.
YTD ransuctions are close 1o the target.
ia&Tomansume (m)l (18.5%;} fhe unfavorat ; was Que primmily to Use timing of accraals for the month.
Yesrto-Date
Pairolaum Businass Tax a2 | Da%iSes explanaton for the monih.
MRTD) 1 (o) 103 7.2%|The YTO variance was favorabls.
1MRT(b) 2{Groes) 7.2 10.1%] The YT variance was favorsbis.
Uroan Tax 70 2.2%{5ea explanation for the month,
Fayroll Mobiiity Taxss 343 3.1%Sen expianation 1or the mantt.
JMTA Ald Taxss 178 B.4%] The yaardo-dats favarsbie varance was due io timing of accruals.
CROT Subsidies 1 90), {1 N}lSu axplanation for the month,
Station Maintenance 29 1.6%|Sow explanation for the month,
ity Subsidy to MTA Bus LN . (7. 9%)[vanance was mostly iming related, Drawdowns. are relatad 1o the tining of casts abtigations for MTA Bus.
BAT Cparsting Surplus Transfer 788 21.5%{The YYD variance was gue 10 ihe timing of booking accruals.
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METROPOLITAN TRANSPORTATION AUTHORITY
JULY FINANCIAL PLAN - MID-YEAR FORECAST (1)
' DEBT SERVICE
{$ in millions)

Qctober 2012
%
MID-YEAR .
Forecast | Actual Variance | Variance Explanation
Dedicated Tax Fund: ‘ .
NYC Transit $12.3 $0.0 $12.3
Commuter Railroads 2.6 0.0 261
Dedicated Tax Fund Sublotal $14.9 50.0 $14.9 100.0% | Timing of debt service deposits.
MTA Transporiation Revenue: ‘
NYC Transit $61.4 $92.4 {$30.9) ,
Commuter Railroads 41.0 §9.1 (18.2) Timing of debt service deposits
MTA Bus - ; 1.7 a7 {2.0) related to refunding and new monay
MTA Transportation Subtotal $104.1 $165.2 {$51.2) -49.2% ftransactions.
Commercial Paper: . ’
NYC Transit $1.8 $0.1 $1.8
Commuter Railroads 1.1 0.0 1.1 ‘
MTA Bus 0.0 Do 0.0 Lower than budgeted rates, timing
Commercial Paper Subtotal $3.0 $0.1 $2.8 96.1%|of interest payments.
2 Broadway COPs: )
NYC Transit $0.0 $0.0 $0.0
Bridges & Tunnels 0.0 0.0 0.0
MTA HQ i : 0.0 0.0 0.0
2 Broadway COPs Subtotal $0.0 $0.0 $0.0 0.0%
TBTA General Resolution (2)
NYC Transit $156 §16.2 {$0.8)
Commuter Railroads 7.3 72 0.1
Bridges & Tunnels 17.6 134 . 4.2
TBTA General Resolution Sublotal $40.5 $36.8 $3.7 9.1%Timing of debt service deposits,
TETA Subordinate (2) » :
NYC Transit 36.8 $6.8 ¢ (80.1)
Commuter Railroads 29 30 ©.1)
8ridges & Tunnels , 2.8 2.7 (0.0)
TBTA Subordinate Sublotal $12.2 $12.4 {$0.2) -1.8%]
|Total Debt Service | 31748 $204.8 ] ($30.0)]  -17.2%]| ]
Debt Service by Agency:;
NYC Transit $97.8 31154 {$17.6)
Commuter Railroads 54.8. 69.4 (14.5)
MTA Bus 171 - 37 (2.0
Bridges & Tunnels 202 16.0 4.1
MTAHQ ‘ 0.0 0.0 0.0
{Total Debt Service $174.6 $204,5 $30.00 17.2% |

Totals may not add due to rounding.

Notes: '
(1) Budgeled debt sarvice is caiculated based upon projeciad monihly deposits from available pledged revenues into dabl service accounts. Actuat
paymenis 1o bondholders are made from the debt service accounts when tdue as required for each series of bonds and do not conform fo this schedule,
(2) Generally, tha calendarization of monthly detit service deposits is caiculated by dividing projected annual debt service ty 12. Month 10 month variations
(‘timing differencas”) on the existing debt portfolio can oceur based upon, among other things, {a) for all bonds, the date when income from the
securities in which {he debt service accounts are invasted becomes available varles, (b} for variabla rate financings, differencas belween (i) the
budgeted intarest rate and the actual interes! rate. (ii) projected interest payment dales {o bondhofders and actuaf interest payment dates to
bondhoiders, and (i) projected monthly funding dales for acorued debt service and aclug! funding dates, () for transactions with SWBpS,
the difference between when MTA/TBTA funds debt service and the receip! of the corresponding swap payment by the counlerparty, and ditfgrence
botween rates recaived and rates paid and (d) for commercial paper. the interest payment date is the date of the maturty of the commercial paper and
the deaters sel the term of the commercial paper from 1 to 270 days, which is not foreseeable al the time the anmual debl service budgels are prapared.
(3} Debt service is allocaled among Transit, Commuter, MTA Bus, and TBTA categories based on actual spending of bond prodeeds for approved
capilal projects. Auacaﬁon'ot 2 Broadway COPs is based on pccupancy.
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METROPOLITAN TRANSPORTATION AUTHORITY
JULY FINANGIAL PLAN - MID-YEAR FORECAST (1)

DEBT SERVICE
{$ in millions)
October 2012 Year-to-Date
' %
MID-YEAR
Forecast Actual | Variance | Variance Explanation
- |Dedicated Tax Fund; » :
© NYC Transit $261.0 $247.3 $13.6
Commuter Railroads §55.3 53.2 2.1
Dedicated Tax Fund Sublotal $316.3 $300.5 3158 §.0%| Timing of debt service deposits.
MTA Transportation Revenue: :
NYC Transit $555.4 $562.6 ($7.3)
Commuter Railroads 365.2 364.7 0.5
MTA Bus : 18.4 23.6 {4.8)
MTA Transportalion Subtotal $939.6 $0851.2 (3118 - 1.2%
Commercial Paper.
NYC Transit 38.5 307 $8.8
Commuter Railroads 5.8 04 5.5
MTA Bus 0.2 0.2 0.0 Lower than budgeted rates, timing
Commercial Paper Subtotal 3156 | $1.3 $14.3 91.9%0f interest payments.
2 Broadway COPs;
NYC Transit $4.8 $4.8 $0.0
Bridges & Tunnels 07 0.7 0.0
MTAHQ : 0.6 0.6 Q.0
2 Broadway COPs Sublotal $5.9 $5.9 $0.0 0.0%
TBTA General Resolution (2)
NYC Transit $162.3 $169.3 {36.9)
Commuter Rajlroads 74.4 75.8 {1.4)
Bridges & Tunnels , 157.86 140.0 | 17.7
TBTA General Resolution Subtotal $394.4 $385.0 $9.4 . 2.4%
TBTA Subordinate (2)
NYC Transit $687.0 367.8 (50.7)
Commuter Railroads 295 208 (0.3)
Bridges & Tunnels v 265 288 (0.3)
TBTA Subordinate Subtotal $123.0 $124.3 (31.3) -1.1%
|Total Debt Service | s1,704.8| s$1,768.2]  $26.6 | 1.5%]
Debt Service by Agency:
NYC Transit $1.058.8 | 810523 $7.5
Commuter Railroads 530.3 5238 65
MTA Bus 18.3 241 {(4.8)
Bridges & Tunnels 184.8 167.4 17.4
MTAHQ ‘ 0.8 0.8 0.0
{Total Debt Service $1,794.8 | $1,768.2 $26.6 1.5%

Totals may not add due to rounding.

Notes:

(1) Budgeted debt service is calculated based upon profected monthiy depasits from avaitable pledged revenues into debl service accounts. Actual

~ paymants to bondholders are made from the delt service accounts when due as required for each series of bonds and do not conlform to this schedule
{2) Genaratly, the calendarization of monthly debt service deposits is calculated by dividing projected annuat debt service by 12, Month to month variations

(“timing differences”) on the existing debt porifoho can ocour based upon, among othar things, (a) for all bonds, the date when income from the
securities in which the debt service accounts are invested becomes available varies, (b) for variable rate financings, differances between (i) the
budgeted interest rale and the aclual Interest rate, (i) projecied inferest payiment dates to bondholdars and actual interest p:éairmem dates to
bontholders, and (lily projected monthly funding dates for accrued debt service and actual funting dstes, () for transactions with swagps,

the difference belween when MTATTBTA funds debt service and the receipt of the corresponding swap payment by the counterparty, and difference

betwoen rates received and rales paid and (d) for commercial paper, the interest payment date is the date of the maturily of ihe commercial paper and
the dealers set the tarm of the commercial paper from 1 10 270 days, which is nol foresesable at the time the annuat debt service budgels are prepare:

(3) Debt servive is aliocated among Transit. Commuter, MTA Bus, and TBTA categories based on actual spending of bond proceeds for spproved
capital projects. Allocation of 2 Broadway COPs is based on nccupancy.
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Hottr. Differarces e dhon b0 cuusncing
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Cash Subsidy Detall by Agency
1840 misions)
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METROPOLITAN TRANSPORTATION AUTHORITY
<ty Finsncial Plan - 7912 Mis-Year Ferocast

Cash Subsidy Detall by Agency
%1 mifions)
Yoar4o-Outs
‘iiid-You
Gaxh Subsidies: Vgrimnce Fowcast Astusl Varianos:
Dadicadud Faxes
ATOR 5104 $5m2 o1 sa588 $256.8 ag n sts w0} sae sap 117 wo .13 o0 W7 T8 2
Peirnteurn Husnaen Tax M2 18 115.6) b 1 72 s - (1] B - 69 B . a0 - £283 5078 (4]
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METROPOLITAN TRANSPORTATION AUTHORITY
July Finunclal Plan « 2012 Mid-Year Forecast

Consolidated Subsidy Cash
Explunation of Vardances
{3 in mitlions)
. Qgtober 2012
lowsh Sutsehties W il o . Enplenations
Patroieun Businass Tux 58 -9.4%IPOT racaipts ware unfavoreble for the month and yeario.date,
MATY 4 (Gross) 22 15.3%|MRT-1 canh receints were higher than the budget for the morth. Yaar-to-dite receipls were siso favarabla due to
hwmm-cx_pomd MRT-1 ryceints,
MRT™ 2 (Gross) 1.0 14.5W%IMRT-2 cash recaipts wara higher than the-budgst for the month. Yesrio-date reaults ware also favorable dus to
’ higharthar-sxpectsd MAT-2 recep
Urban Tax {31.3) (100.0%){ The untavarables vaviance for the month was primarily dus to iming of recsipts of Lirban taxes which were recorded if
Novemnber. This will be raversed in tha Novamber repont. :
Payrol Mablity Tax 8.8 {(10.7% meﬂnmmummmmmummmmmmmmm. Year-to-tdate racsipls ware
: 1 clase 1o the target,
NYS Operating Assistance. 0.8 >T00%EThe vanante wes dus 1o tming. YTD results are sightly untavorabile.
[Sutiolk County 1.9 »9 vasignce was due (o iming. YTD results sre on farget,
Wasichester County 18 *1003¢Same a3 axplanation above. YTD results are on target.
Puinam County 01 >100%Same as expianation above
COOT Suksidies 09 14 8% The favorakie variance wis due prmanly 1o thuing.
kB&T Operating Surpius Transier G.B)i -7 2% The unfavorable variance wes mostly timing refated.
{Patioioum Business Tex Ree | -3.5%|Soa sxplanation for the month.
raw 1 Gross) 28 88%)Ses explanaton for the month,
MRT® 2 (Gross) 58 8.3%1Ses expianation for the month,
Urban Tax {7 T%}1Ses sxpisnation for the morth.
Payeall Mobiity Tax . (1.7%){8ee explangtion for the month,
‘A A (30.9%)] The unfavorable YYD variancy were dus 1o timing delays in coliactions snd transter of the taxes and fees by NYS,
'S Opersting Assistance 0.5%{5se sxplanaton for the monh. '
tNew Yorx City Opurating Assistancs {0.79){Sen axpluristion for the moath.
Sutfolk County 33.3%{ The favarsble YTI) variance was dus 1o timing,
Putnam County > 100%{ The YT variancs wars dus o iming.
CDOT Subsidies. i kg1 wes p due fo timing celnys snd lowsr Matro-harth sxpenses.
Station Msintenance {15.0%) The unfivorable YTD varance was due & iming,
HAT Oprating Surplus Transfer Tavorstile YT wits dus to und in #ng 1o fiming.
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' METROPOLITAN TRANSPORTATION AUTHORITY'
July Financiat Plan - 2012 Mid-Year Forecast
Total Positions by Function and Agency

October 2012
Mid-Year Favorablel
Catsgory Budget Actual {Unfavorable)
Total Positions 65,934 64,930 1,004
NYC Transit 45,884 45,308 578
Long Island Rall Road 6,533 8,443 80
Metro-North Rellroad 6,189 5,068 203
Bridges & Tunnels 1.648 1,883 95
Headquarters 1,737 1,828 108
Staten istand Reliway 272 285 7
Capital Construction Company 132 128 3
Bus Company 3,569 3,638 {76)
fNon-reimbursable 59,711 69,631 80
NYC Transit 41,377 41,351 28
Long Island Rall Road §,756 5,855 el
Metro-North Raliroad §,523 §,487 36
Bridges & Tunnels 1,604 1,509 95
Headquarters 1,687 1,588 a8
Staten tsland Ratliway 269 262 7
Capltal Construction Company - - -
Bus Company © 3488 - 3,579 (84)
Relmbursable 8,223 5,269 924
NYC Transit 4,507 3,087 §50
Long Island Rail Road in £88 188
Matro-North Raliroad 646 479 1687
Bridges & Tunnels 44 44 -
Headquarters §0 40 10
Staten Island Rallway 3 3 -
Capitai Construction Company 132 128 3
Bus Company B4 58 5
Total Full Time 85,763 84,680 1,073
NYC Transit ) 45,725 45,001 634
Long Island Raill Road 6,533 5,443 . 90
Metro-North Rallroad 8,168 5,968 203
Bridges & Tunnels 1,648 1,553 5
Headquariers 1,737 1628 108
Staten island Railway . 272 288 7
Capital Construction Company 132 120 3
Bus Company 3,548 3,616 {88}
Total Full-Time Equivalents 178 240 (68}
NYC Transit 159 217 (58)
Long Island Rall Road - - -
Metro-North Raflroad 1 1 “
Bridges & Tunneis - - -
Headquarters - . -
Staten lsland Railway - - -
Capitai Construction Company - - -
Bus Company 15 82 4]

Note: Tutsls may difter due to rounding
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METROPOLITAN TRANSPORTATION AUTHORITY
July Financial Plan - 2012 Mid-Year Forecast
Total Positions by Function and Agency

Xi-25

October 2012
: Bild-Year Favorabls/
Function/Ageney Budyget Actual {Unfavorabile)
Administration 4,288 3,888 289
NYC Transit ) 1,942 1,823 118
Long Island Rall Road 613 583 a0
Metro-North Railroad 485 473 22
Bridges & Tunnels 50 83 (13
Headquarters 855 883 72
Staten Islend Raliway 28 25 A
Gapital Construction Company 16 14 2
Bus Company 188 125 63
Operations 28,074 28,986 88
NYC Transit 21,684 21,531 183
Lang Istand Rail Road 2,182 2,168 Ky
Metro-North Ratiroad 2,003 2,086 28
Bridges & Tunnels 774 879 a5
Headquarters - - -
Staten isiand Rallway 81 84 {3
Capital Construction Company . - ~
Bus Company : 2270 2,447 {17
Maintenance 29,198 28,761 T 445
NYE Transit 20,466 20,274 192
" Long Istand Rail Rosd 3,632 3,573 59
Metro-North Railroed 3,490 3,338 152
Bridges & Tunnels 407 402 5
Headquariers - - .
Stoten island Raliway 152 148 8
Capltat Construction Company - . -
Bus Company 1,048 1.018 k3
Engineering/Capltal 1,736 1,696 40
NYC Transit 1,218 1,188 20
Long island Rail Road 126 118 8
Matro-North Raliroad g1 80 1
Bridges & Tunnels 147 144 8
Headquariers - - -
Staten sland Rallway . - - -
Capital Construction Company 118 115 1
Bus Company 38 34 4
Publilc Safety 1,640 1,508 131
NYC Transit 574 482 82
Long island Rail Road - - -
Matro-North Raliroad - - -
Bridges & Tunnels 270 268 2
Headquarters 782 745 37
Staten Island Railway B - -
Capltal Construction Company - - -
Bus Company 14 14 -
Total Positions 65,934 64,930 1,004




METROPOLITAN TRANSPORTATION AUTHORITY
July Financlaf Plan - 2012 Mid-Year Forecast
Total Positions by Function and Occupational Group

Qctober 2012
Varignce
) Mid-Year Favorable/
_FUNCTIONIOCCUPATIONAL GROUP Budget Actual __ {Unfavorable)
Administration ‘ 4,288 3,989 299
Managers/Supervisors . 1,528 1,407 121
Professional, Technical, Clerical 2,584 2,583 21
Operationa Hourlies 178 19 187
Cperations 29,074 28,988 89
ManagersiSupervisors ) 3,237 3,110 127
Professional, Technical, Clerical 1,112 1,100 12
Operational Hourlies 24,725 24,775 (50}
Maintenarnce . 29,196 28,75¢ 445
Managers/Supervisors : 4727 4,592 135
Profassionsl, Technical, Clerical 2,383 2,246 147
Operationa! Hourlies 22,076 21,613 1683
Englneering/Capitat 1,738 1,696 40
Managers/Supervisors 4587 427 30
Professional, Technical, Clerical 1,217 1.287 10
COperational Hourllas 2 2 -
Public Safety 1,640 1,509 131
Managers/Supervisors 252 178 74
Professionat, Technical, Clarcal 143 123 20
Operational Hourlles 1,245 1,208 a7
Total Positions 65,934 84,830 1,004
Managers/Suparvisors 10,201 8,714 487
Professional, Technical, Clerical 1,508 7,269 210

Operational Hourfles 48,224 47,917 307
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From Date.
To Date:

Opening Balance

RECEIPLS

fnterest Barnings

New York State -
State and regional mass tansi taxes - MMTOA
MTIF
Tutal Dedicated Taxes Recerved
Tuws DTF Debt Service
Net Dedicated Taxes for Operationy
Payroii Mobiluy Fax
MTA Awd Trust Taxes
Operating Assistance - 18b
NYS School Fares
Addstional Mass Transp Operating Assistance
Tota) - New York State ’

Lacat
Duichess County

Operatmg Assistance - 18b
Station Mamtcenance

NMassay County
Operating Assistance - 18b
Station Mamdenance

New York City
Operating Assistance - 18b
Urban - Real Property & Mortage Recording Tax
Additional Assistance New York Caty
Station Mamtznange

Orange County
Operatiyg Assistance - 18b
Statson Mamtenance
Putram County
OQperting Assistance - 18b
Station Maintenance
Rockland County
Operating Assistance - 18b
Station Mamtenance
Suttolk Couuty

Operating Assistance - 18b
Stion Mamienance
Westchester County
Operating Assistance - 18b
Station Maintenance
Total - Locat

MTA Subssdy. Interagency Loan and Stabilization Fund Transactions - Cash Basts

(miilions)
bt Muonth 8 i F Y Date ilization Fi
Cammuter Transit Commuter Transit
{General Fd) Total {Genernl Fd) Tatal
- 1e01/12 10701412 1001112 0101112 01701412 B1B1AH2
1033412 w3z 10734712 1031/12 10431112 10731712

$191 347 $152.652 $344 099 $164.354 $100.873 $265.228
0.026 0029 0055 0.131 0189 4320

53.400 107.500 160.900 258834 520995 T19.829

§ 083 45 804 53 888 76.165 431 601 507,766

61 483 133.303 214.73% 334999 932.596 1,287 395

0.000 U 000 C.000 £3.183 247.329 300.312

61483 153.304 214 788 281 816 705.267 987 083
46776 133133 179.909 218.791 82212 341,502

{000 G000 8.000 42 684 72,508 115191

0.000 0000 0.000 14.626 79.336 93.962

0.800 0.000 4.000 0600 12626 12626 .

0.000 nfo 0.000 o080 nfa 0.000
$108.260 $286.437 $394 697 $557.916 $1,497 448 $2,050.364
$6.000 nfa $0.000 $0.285 nfa $0.285

0.000 ofa 0.000 2.297 nfa 2297

0.000 nfa 0.000 8.688 nla B688

0.000 nia 0.000 0.000 nla 0.000

0468 £.000 0468 0.936 123672 124.608
nia 0.000 0.000 wa 289.187 289.187.
afa 0.000 0.900 na 4000 0.000
8000 nfa 0.000 $9.206 na 89.206

f.u37 nfa 00317 0.146 fa 4146

0.000 nis 00604 473 wa 0475

0.095 nfa 0.095 0.380 nfa 0380

{008 wa G000 - 0898 Rfa 0.898

6.007 na 06.007 0.029 na 4.029

0000 nza 0.000 0.051 na 0051

1.879 na 1879 7.518 wa 7518

£ 000 wa 4000 17.163 wa 17.183

1836 nx 1836 7.342 wa 7.342

G oh0 oig 0.000 19.267 nfa 18.267

$3.322 £0.000 €4.322 $154.702 $412.859 $567 561
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1232012 MTA Subsnly, Interagency Loan and Slabilization Fund Transactions - Cash Basis Pagrlof 3

{mdliong}
“yrrent Mo ilirati L) Year to Date Stabilization Fand
Commuter Trangit . Sommut: Yransit
(Geseral Fi) (TA Stab) Total (General Fd) (TA Stab) Total
From Date. Rl H 106112 100112 0101412 61701412 a1/01412 |
To Date. 31712 10431412 1813142 1013412 10531412 131212 |
N MTA Bri n Sw : £ 22150 ’ C 13085 33.235 271.621 167,700 439321 |
Total Subsidy and Other Recaypis ' v $134.732 $209.522 $434 254 $984 240 $2.973.007 $3,057. 246
MTA Sonrves for Interagency Loans : )
B&T Necessary Reconstruction Reserve SO 000 $0.000 $o.u00 0600 $0.000 £0.000
MTA Capnial Prograre - Non-Resotution Fonds 0.000 0.000 $.000 0.000 0.000 0000 ;

MR T2 Cotporate Account O.000 4.000 0000 ’ 0000 0.000 0.000

Revenue Anticipation Notes 0000 0.000 0.000 1.008 04,000 0000

Toral Loans - $6 600 $0.000 ’ 30000 30,000 shoon - $0.000

Tmail{eccipts and Lonans Recetved $134.757 $299 531 . $434.309 $584.370 $2073.196 $3,057.566

Continued on Next Page . Continued on Next Page
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TR H
{miftions)
Corrent Moath Stabitiration Fund ‘ear 1o Dat hilizatio
Lommutey Transit Commuter Transit
(General Fd) (TA Stab) Total {General Fd (TA Stab) Total
From Date 1001412 1061412 a2 0101712 oHo2 0HO112
To Date 32 10431712 10731412 1731412 10731412 WAL
B forward froms prior .
Opeang Balance $151 447 $1528652 $344.099 5164 354 $100.873 $265.228
Total Recepts and {.oans Recewved 134757 299551 - 434.309 984 370 2073.196 3,057 556
Total Cash and Receipts Available $£326.204 $452.203 $778.497 $i,148725 $2,174.069 $3322.794
IMSBURSEMENTS
Revenne Supported Debt Service 59 179 93175 . 152,353 367 861 588.038 935.899
Agency Operations
MTA Long Jstand Railraad 37 366 0000 37.366 453.301 0.000 453,301
MTA Mewo-North Raif Road 28 660 0.004 28.660 126563 0.000 126.563
MTA New York City Transit G000 280 000 280.000 0.000 1,505.000 1,505.000
MTA NYCT for SIRTOA 0000 0434 0434 o oon 2437 2437
Capital Program Contribution 0.000 4.600 0000 0.000 0000 0.000
Forward Encrgy Contiacts 0000 o000 0.400 0.000 0.000 4.000
Capital Seeurity Account 0.000 0.000 0.000 0.000 4.600 0.000
Repayment of GASB Loans 0.000 0,008 0.000 0.000 0.000 4000
Total Debt Service and Operatns $125204 $375 609 $498 813 $947 725 $2,093 473 $3,043.199
Repavmigut of Inferagency Loans
B&T Necessary Reconstraction Reserve 0.000 0060 0.000 0.000 0.000 0.000
MTA Capital Program - Non-Resolution Fuads 0.000 0.000 0000 6.000 0.000 0060
MRT-2 Corporate Account 0.000 €.600 0000 8.600 0.000 0.000
Revenue Anticipation Notes 0000 0.000 a.000 2.000 0000 0.000
Total Loans Payback 50000 50.000 $0.000 $0.000 $0.000 $0.000
Total Disbusscments $125.204 $373.609 $498.813 $947.725 $2,095475 $3.043.199
STABH IZATION FUND BALANCE $201 000 §78.594 $278.594 $201.060 $78.594 $273.594
Ending L oan Balances )
B&T Necessary Reconstrution Reserve 8.000 0000 0000 fiapih] G000 Q6K
MTaA Capital Program - Non-Resolution Funds 155000 345.000 5009060 | 155,000 345.000 500.000
MRT-2 Corporatc Account Q000 - 0000 0.000 0.000 G.000 0.000
Revenue Anticipation Notcs 0.000 0.000 4.600 0.000 0.000 0000
$155.000 $343 000 3300000 $135.000 $345.000 $300.000
T Manth NYCT ting Fund horrowin
ALTA Invest Post pot included in Ending Losn Balances .
above na $568 283 3368 283 ) $368.283 §368.283
Total Lean Balances (including wegative Opeyating and Stabilization Pund Balances} $155.000 §913.283 $1.068.283

MTA Subsudy, Interagency Lonn and Smh.ihzaimn Fund Transactions - Cash Basis

Pagedof 3




METROPOLITAN TRANSPORTATION AUTHORITY
FAREBOX RECOVERY AND FAREBOX OPERATING RATIOS
2012 ADOPTED BUDGET AND ACTUALS

OCTOBER 2012
FAREBOX RECOVERY RATIOS
2012 " 2012
Mid-Year Forecast YTD Actual
New York City Transit 36.3% 36.9%
Staten Island Railway ] 11.1% 13.0%
Long Istand Rail Road 30.1% 322%
Metro-North Railroad 39.1% 47.1%
Bus Company 30.6% 30.5%
MTA Agency Average ‘ ‘ 38.4% 36.8%
FAREBOX OPERATING RATIOS
2012 : 2012
Mid-Year Forecast YTD Actual
New York City Transit 56.3% A 55.6%
Staten Island Railway 18.4% 19.8%
Long Island Rail Road 47.0% 49.5%
Metro-North Railroad . 58.9% 63.9%
Bus Company 36.9% 37.0%
" [MTA Agency Average 54.1% ' 54.5%

Farebox recovery ratio has a long-term focus. It includes costs that are not funded in the current year, except in an accounting-
ledger sense, but are, in effect, passed on to future years, Those costs include depreciation and interest on long-term debt,
Approximately 20% (and sometimes more) of MTA costs are not recovered in the current year from farchox revenues, other
operating revenues or subsidies. That is why MTA operating statements generally show deficits. In addition, the recovery

ratio allocates centralized MTA services to the Agencies, such as Security, the costs of the Inspector General, Civil Rights,
Audit, Risk Management, Legal and Shared Services.

Farebox operating ratio focuses on Agency operating financial performance, It reflects the way MTA meets its statutory and
bond-covenant budget-balancing requirements, and it excludes certain cost that are not subject 10 Agency contral, but are
provided centrally by MTA.

In the agenda materials for the Meeting of the Metro-North and Long Island Committees, the calculations of the farebox
operating and recovery ratios for the LIRR and MNR use a revised methodofogy to put the railroads on a more comparable
basis. Those statistics, which are included in the respective financial and ridership reporis of both Agencies, differ from the
statistics presented in this table,

XI-30
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Metropolitan Transportation Authority

Biate of Now Yors

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

Report on Revenue Passengers and Vehicles
Ridership Data Thru October, 2012

NOTE: Ridership data are preliminary and subject to revisxon as well as
adjustments warranted by annual audit review.

Prepared by:
MTA Division of Management & Budget
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Metropolitan Transportation Authority October .
Hevenue Passeagers 2010 2011 Percent Change 2012 Percent Change
MTA New York City Transit 204,007,806 203,261,681 -0.37% 192,257,283 -5.41%
MTA New York City Subway 142,035,154 144,166,578 1.50% 137,094,948 ~4.91%
MTA New York City Bus 61,972,651 59,095,103 -4.64% 65,162,344 -6.66%
MTA Staten Island Railway 408,020 425,857 4.37% 411,875 -3.28%
MTA Long Island Rail Road 8,804,525 6,903,268 1.45% 6,621,963 4.07%
MTA Metro-North Railroad 7,027,596 7,042,872 0.22% 6,778,734 -3.75%
East of Hudson 5,867,305 6,945,233 1.13% 8,639,906 " -4.40%
Harlem Line 2,275,602 2,283,643 0.35% 2,180,348 -4.52%
Hudson Line 1,361,131 1,359,385 0.13% 1,304,322 -4.05%
New Haven Line 3,230,572 3,302,205 2.22% 3,155,236 -4.45%
West of Hudson 160,291 97,639 -39.08% 138,828 42.18%
Port Jervis Line 110,500 46,093 -§8.29% 87.075 88.91%
Pascack Valley Line 49,791 51,546 3.52% 51,753 0.40%
MTA Bus Company 10,772,444 10,571,255 -1.B7% 9,989,731 -5.50%
MTA Bridges & Tunnels 25,470,847 24,135,980 -5.24% 22,928,321 -5.00%
Total All Agencies 225,020,391 228,204,833 «0.36% 216,059,595 -5,32%
{Excludes Bridges & Tunnsls)
Weekdays: 20 20 22
Holidays: 1 1 1
Weekend Days: 10 10 8
Days 31 31 31

Thursday, November 29, 2012
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Metropolitan Transportation Authority

October

Revenue Eassengets Year to Date 2010 2011 Percent Change 2012 Percent Cha nge
MTA New York City Transit 1,818,734,279 1,812,671,318 -0.32% 1,949,868,965 1.94%
MTA New York City Subway 1,332,678,416 1,358,696,896 1.95% 1,352,630,736 2.50%
MTA New York City Bus 586,054,863 553,974,422 -5.47% 587,238,229 0.58%
MTA Staten Island Railway 3,627,466 3,786,313 4.38% 3,803,565 0.46%
MTA Long Isiand Rail Road 68,007,262 66,989,848 -1.48% 69,287,137 3.41%
MTA Metro-North Rallroad 67,195,926 67,750,408 0.83% 69,660,815 2.82%
East of Hudson 65,632,396 66,312,178 1.04% 68,228,380 2.8%%
Harlem Line 21,734,842 21,772,949 0.18% 22,324,920 2.54%
Hudson Line 13,001,681 13,053,166 0.40% 13,341,256 2.21%
New Haven Line 30,895,873 31,486,063 1.91% 32,562,204 3.42%
West of Hudson 1,563,530 1,438,231 -8.01% 1,432,435 -0.40%
Port Jervis Line 1.082,975 956,856 -12.44% 904,219 | -5.51%
Pascack Valley Line 470,555 481,275 2.28% 528,216 9.75%
MTA Bus Company 100,583,116 98,164,840 -2.40% 100,500,278 2.38%
MTA Bridges & Tunnels 244,728,229 236,396,757 -3.40% 238,243,854 0.78%
Total All Agencies 2,158,148,049 2,149,372,728 -0.41% 2,193,120,760 2.04%
{Exchuides Bridges & Tuhnels)
Weekdays: 209 207 212
Holidays: 7 6 7
Weekend Days: 88 g1 86
Days 304 304 308

Thursday, November 29, 2012
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October

Metropolitan Transportation Authority

12 Month Averages 2010 2011 Percent Change 2012 Percent 5hang_g_
MTA New York City Transit 191,886,043 191,254,871 -0.22% 195,245,530 2.08%
MTA New York City Subway 133,064,425 135,851,291 2.09% 138,530,708 2.71%
MTA New York City Bus 58,621,619 55,403,579 -5.49% 55,714,821 0.56%
MTA Staten Island Railway 360,315 377,428 4.75% 383,392 1.58%
MTA Long Island Rail Road 6,795,180 8,712,357 -1.22% 6,939,191 3.38%
MTA Metro-North Railroad 6,717,049 6,804,181 1.30% 6,985,683 2.81%
East of Hudson 6,560,843 6,657,561 1.47% 6,856,715 2.95%
Harlem Line 2,175,102 2,189,101 0.64% 2,243,010 2.46%
Hudson Line 1,296 445 1,308,964 0.97% 1,337,348 2.17%
New Haven Line ' --3,089,346 3,159,496 2.27% 3,275,356 3.70%
West of Hudson 156,158 146,621 5.11% 138,968 -5.22%
Port Jervis Line 109,463 98,248 ~10.24% 86,374 -12.09%
Pascack Valley Line . 46,6894 48,372 3.59% 52,594 B.73%
MTA Bus Company 10,043,515 9,817,383 -2.25% 10,051,394 2.38%
MTA Bridges & Tunnels 24.321,186 23,615,230 ~2.90% 23,779,380 0.70%
Total All Agencies 215,602,102 214,966,220 -0.25% 219,615,180 - 2.16%
{Exciudes Bridges & Tunnels)
Weekdays: 20 20 22
Holidays: 1 1 1
Weekend Days; 10 10 8
Days H 31 31

Thursday, November 28, 2012




Se-IX

Metropolitan Transportation Authority October
Average Weekday F’assengers 2010 2011 Percent Change 2012 Percent Change
MTA New York City Transit 7,778,563 7,785,087 0.08% 7,966,376 2.33%
MTA New York City Subway 5,418,113 5,519,975 1.86% . 5,672,967 2.77%
MTA New York City Bus 2,359,451 2,265,112 -4.00% 2,293,410 1.25%
MTA Staten isiand Railway 17,241 18,063 4.77% 18,738 3.75%
MTA Long Isiand Rail Road 285,328 288,692 1.18% 268,456 -7.01%
MTA Metro-North Raliroad 287,333 286,373 -0.33% 260,037 -8.20%
East of Hudson 279,708 281,728 0.72% 253,085 ~10.16%
Harlem Line 93,240 83,197 -0.05% 83,525 -10.38%
Hudson Line 55,261 54,963 -0.54% 49,582 -8.79%
New Haven Line 131,207 133,568 1.80% 119,988 -10.17%
West of Hudson 7625 4,645 -39.08% 8,942 49.45%
Port Jervis Line 5,256 2,192 -58.28% 4,354 98.63%
Pascack Valley Line 2,369 2,453 3.54% 2,588 5.50%
MTA Bus Company 421,441 415,028 -1.52%. 423,080 1.94%
MTA Bridges & Tunnels 837,927 801,026 ~4.40% 736,300 -8.08%
Totai All Agencies 8,789,906 8,793,243 0.04% 8,936,668 1.63%
{Excludes Britges & Tunfxeés’}
Weekdays: 20 20 22
Holidays: 1 1 1
Weekend Days: 10 10 8
Days 31 3 1

3

Thursday, November 28, 2012
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Metropolitan Transportation Authority

Metropolitan Transportation Authority

Average Weekday Passengers
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Metropolitan Transportation Authority ) ) ) October

Matropolitan Transportation Authority

Revenur Passengers

‘Service Month 2008-2010 2010-2011 Percentage Change 2011-2012 Percentage Change
Movember 212,377,004 217,697,861 2.51% - 220,289,708 1.20%
iecember 216,700.17% 212,524,052 -1.93% 221,961,609 4.44%
January ' 202,067 591 198,628,481 -1.22% 209,004,100 4.70%
February 188,151,877 185,117,125 3.70% 208,133,184 748% -
March 230,568,713 233,530,153 1.28% 233,767,193 0.10%
Aprit 223,935,468 215,359,706 A -3.83% 218,033,508 1.74%
May 223,140,521 225,883,773 1.28% 234,553,251 3.79%
June 223,103,562 222,Y52,375 -0.18% 222,587,490 -0.07%
Juy 212,068 238 207.985,788 -1.82% 214,708,274 3.23%
Aligst . 208,201,066 201,155,187 -3.38% 218,348,505 8.55%
September 217,861,963 219,645,196 0.82% 215,824,570 -1.69%
CGciober 228,020,391 228,204,933 -0.36% 218,089,595 «5.32%

12 Month Ave 215,602,102 214,966,220 <0.29% 218,615,190 2.16%
Year-to-Date 2,158,148,043 2,149,372,728 0.41% 2,193,120,760 2.04%
12 Month Averages
Service Month 2009-2010 2010-2041 Percentage Change Z011-2012 Porcentage Change
November . 216,476,648 216,045,507 ~3.20% 215,183,041 ) -0.40%
December 216,108,986 215,697,497 ~0.19% 215,969,520 8.13%
January 215,688,613 215,491,739 -0.08% 216,750,821 0.58%
February 214,795,870 218,072,176 0.58% 217,918,828 0.85%
March 215,088,340 218,318,878 0.57% 217,938,578 0.75%
Aprif 216,383,701 215,604,232 0.10% 218,244,737 1.22%
May 215,564,882 215,842,037 0.13% 218,858,027 1.44%
June 215,718,640 215,812,771 0.04% 218,944,287 1.45%
July 215,424,334 215,472,129 0.02% 218,504,494 o 1.87%
August 215,837,118 214,885,572 -D.44% 220,937,354 2.82%
September 215,801,488 215,034,175 -0.36% 220,627 301 2.60%
Qctober . 215,602,102 214,868,220 -8.28% 219,615,190 2.18%
Average Wegkday # gers .

Service Month 20049-2010 20102011 Percantage Change 2011-2012 Percentage Change
November 8,567,183 8,586,114 0.22% - B,673.296 1.02%
December 8,239,048 8,088,435 -1.83% 8,484,117 5.02%
January 8,054,743 7,746,524 -3.95% 8,130,473 4.86%
Febrary 7.848.178 8,315,195 4.50% 8,560,503 2.95%
warch B.556,327 8,669,386 1.32% 8.818,988 1.73%
Aprit : 8,584,113 8,398,302 -2.28% 8,584,112 2.21%
fay £.,743.835 8,726,524 0.21% 5,825,740 1.15%
June 8,518,238 8,506,573 -B.14% 8,613,505 1.26%
July 8,057,781 8,074,383 0.21% 8,173,203 1.22%
August 7.764,501 7,654.456 1 42% 7,986,505 4.08%
September 8.527,032 8,611,764 0.98% 8,782,826 1.58%

Ociober . © B,788,908 8,793,243 0.04% 8,936,668 1.63%

Theassiny Povamber 73 M




Metropolitan Transpartation Authority ] : “October

MTA New York City Transit

op-IX

Rovenue Passengers
Service Manth 20092010 2040-2011 P t: Change 2011-2012 Percentage Change
Novamber 188,853 281 183,742,558 2.53% 185,863,623 1.15%
Oscomper 192, 538 651 188,644,573 -2.32% 187,113,772 4 49%
Jantary 180,082 87¢ 178,374 138 -0.85% 186,071,098 4.32%
Februaty 187.702718 174,315460 3.64% 188,338,266 £.95%
dah 208,362 71 208218 803 1.38% 208,156 847 -0.03%
Aprit 189,272,048 181,835.355 <373% 104,878,440 1.58%
Way 498,755,061 201.322.443 Totae% 208,871,044 3.75%
June 187 516,538 17 664 358 DAL 197,662 980 £.01%
Judy 187.797 143 184,243,874 ~1.88% 180,768,284 3.29%
Augus? ' 184,255,087 178,185,924 -3.30% 183,238,845 8.46%
Sepremuer 193,582,218 185,244,283 D.88% 182,094,788 -1.61%
October 204,007,806 203,261,681 6.37% 162,267,293 5.41%

12 Month Ave 181,685,043 181,254,87¢ 0.22% 185,245,530 2.08%
Year-to-Date 1,918,734,278 1,912,671,318 : 0.32% 1,949,868,965 1.94%

12 Month Averages
Service Month 2008-2010 2016-2011 P tage Ch _2D41-20812 Per ge Chang
November 152,488,817 162,084 548 £.22% 191,439 858 0.34%
December 182,104 842 191,785,118 -0.23% . 182,145,726 0.20%
Janyary 161,837,331 191,817,723 0.11% 192,787,140 0.61%
February 181,028,928 192,168,785 " 0.50% 193,789.040 0.84%
March 191,288,994 192,406,786 0.58% 183,783,883 D72%
Aprit 181,561,615 194,787,395 0.12% 194,037,140 1.17%
May 191,692,882 192,001,343 0.16% 194,665,190 1.35%
June 184,843,219 191,881,984 0.07% 194,664,402 1.40%
Judy 191,551,415 191,685,888 0.07% 185,189,019 1.82%
Augisst 181,802,428 191.178.541 «0.38% 196,425,021 214%
September 191,860,730 191,317,048 -0.28% 195,162,562 2.53%
OQctober 151,686,043 191,254,871 0.22% 185,245,530 2.08%

Average Weekday Pasgengers
Sorvice Month ’ 2005.2010 20402811 P ge G 2011-2012 Percentage Chanye
Movembar 7.559.288 7.582.883 0.31% 7.858.485 1.00%
Dacsmber 7.285.618 7,144 832 -1.93% 7,487,041 4.83%
January 7,129,048 6,844,588 ~3.86% 7,178,274 4.88%
Fabruary 7.033.852 7.281,871 4,95% ¥.585.010 2.75%
March 7,587,802 7,698,802 1.48% 7,813,427 1.45%
Anrif 7833288 7 4580,182 2.27% 7,598,884 2.14%
May 7,734,338 7,728,432 «0.08% 7,820,439 1.18%
June 7,523 882 7.598,270 -2.10% 7,808,338 1.22%
July 7,082,618 7,104,704 2.17% 7.201,8%0 1.37%
August 6837 402 6,758.450 ~1.16% 7,024,893 3.90%
September 7,535,550 7.616,195% 1.67% 7,756,444 1.84%
October 7,778,563 7,785,087 0.08% 7,866,376 2.33%

Sovannm, Noavaadier 15, 2012
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Metropolitan Transportation Authority

Octoher

o

MTA New York City Subway
Revenue @ gers
Sewvice Month 2009-2010 2010-2611 Percentage Change 2D11-2612 Porcentage Change
Hovamber 128,502,770 138,582,453 477% 139,665,852 2.94%
Densmber 134,580,912 135.838,148 £8.83% 142,088,824 4,89%
January .124,540 460 . 127,637,258 2.48% 132,812,778 <€,05%
S February 118,864,456 . 134085128 8.33% 132,381,108 £.71%
Saoren 141,562,874 14‘3,48‘?,1@3 3.49% 147 401,147 0.62%
April 137,580,458 138,207,054 -8.82% 138,080,375 2.08%
fay 138,822,538 144,88C 529 3.70% 148,486,485 4.86%
Jung 137.816.880 140,585 873 201% 141.885 322 1.00%
Sy 131.521.0863 134,263 588 -0.20% 137,228,488 4.54%
August 128,371,838 127,893,188 -1 14% 139,253,563 8.88%
Septemper 134,732 588 138,488,313 2.79% 136,895,540 ~1.15%
Octaber 142,035,154 144,166,578 1.50% 137,094,948 4.91%
12 Month Ave 133,064,425 135,861,291 2.08% 139,530,709 211%
Yearto-Date 1,332,679 418 1,358,695,808 - 1.96% 1,382,630,736 2.50%
12 Month Averages
Service Month 2009-2010 2010-2011 Percentage Change 20112012 P: ge Change
November 131,757,665 133,572,388 1.38% 136,183,500 1.95%
December 131,655,560 133,683,168 1.54% 136,702,889 . 2.28%
January 131,822,182 133,840 .485 1.84% 137,134,183 238%
February 131,209,808 134,556,374 2.55% 137,828,015 243%
March 131,623,244 134,858.434 2.53% 137,804,177 218%
Aprit 131,931,846 134,853,150 2.21% 135,141,120 2.44%
May 132,214,185 135,274,649 2.31% 138,692,450 2.53%
June 132,478,383 135,505,323 2.28% 138,809,083 2.A44%
July 132,378,135 135,483,874 235% 139,306,129 282%
August 132,807,095 135,360,648 1.8%% 140,252,828 361%
Septempar 132,985,404 135673673 2.04% 140,120.012 3.28% B
October 133,064,428 135,851,281 2.08% 139,530,708 211%
Averaye Weekday Passengars .
Servics Month 2008-2018 2010-2011 Percentage Change 20112012 Percentage Change
Movemper 5,180,638 5,307,376 2.25% 5,455,286 2.81%
Devamber 5082848 5,137,850 . L0B% 5,382,487 4.85%
Januany 4825418 4 892,789 -0.66% 5,113,166 4.50%
February 4907 727 5,260,405 7.18% 5,391,274 2.45%
drareh 5,235,563 5423118 | 3.58% 5,530,836 1.98%
Aptit 5,258,453 5285535 7% §.427.522 2.45%
fhay 5,332,941 5,450,248 225 5,557,889 1.97%
Jung §,245,681 5,355 318 2.01% 5,475.383 2.34%
July 4,598,748 5,097,918 1.98% 5,211,588 223%
August 4 §26,516 4,883,520 0.77% 5.081.510 4.48%
Sentemver 5.258.598 5.415,945 3.03% 5,526.784 2.05%
October 5413113 5,519,375 1.86% 5,672,967 23r%

Ihesyarg, NoveveT e I




Metropolitan Transportation Amharig , _— . Octaber

MTA New York City Bus

ZriX

Revenus Passengers

Service Sonth 2008-2010 2010-2011 Percentage Change 20112012 Porcentage Change
Novermber 59,458,522 58,080,105 -2.35% 56,294,571 -3.04%
Oecamber 57,848 038 52608425 -8.87% §5,044.948 &.24%
January 55,533,410 . 50735878 -8.64% 53,258,321 4.37%
Fohruaty 540382683 50,250.335 -1.52% 53,857,157 7.38%
Mareh 53,700,317 §1.731.605 CA3U8% 80,755,770 -1,58%
Anri §1.771,578 55,802,301 -8.99% 55 788,085 0.35%
Say 81.634.523 58,441,314 ~4.02% 60,374.558 1.57%
Juna 80.087 858 87,097,375 ~4.98% 55,676,568 ~2.49%
dly 95‘275,685 52,980,708 -£ 88% 53,070,816 0.17%
August 54,883,150 50,273,725 -8.80% 53,885,382 7.38%
September 58 848,229 58,754 988 -3.56% 55,158,248 -2.74%
Cctober 61,372,651 53,095,103 -4.54% 55,162,344 &5.55%
12 Month Ave 58,621,618 55,403,573 -5.43% 56,714,821 0.56%
Yearto-Date 586,054,863 553,974,422 5.47% 557,238,228 0.59%
12 Month Averages .
Service Month 2003-2810 2010-2011 Perceniage Change 2011-2012 Percentage Change
Novenber 50,742,152 58,505,251 -3.68% 55,256,480 -5.55%
December 60,538,289 5B,075,94% 4. 07% 85,442,837 ~4 54%
January 60,315,140 57,677,238 -4.37% 55,652,457 -3.51%
February 59,820,131 57,612.411 +3.68% £5,961,026 -2.87%
March 58,665,750 57,448,352 -3.72% 55,879,708 273%
Aol 59,629,969 58,934,245 -4.52% £5,896,020 -1.82%
May 52,478,717 55,726,604 -4,63% §5973,740 -1,33%
dune 59,364,828 58,475,671 -4.87% 55,855,338 ~1.10%
July £9,173,280 58,262,014 5,02% 55,662,890 -0.60%
August 59,085,333 55,817,896 -5.55% 56,172,195 0.63%
September 58,895,326 55,643,375 -5.52% 58,042,551 B.72%
Octaber 58,621,619 §5,403,579 -5.49% 55,714,621 0.56%
Average Weekday P; g
Service Manth 2108-2018 2010-2011 Percantage Change 2014-2012 Percentage Change
November 2.368.651 22755818 ~3.83% . 2,202,193 -3.23%
Decamber 2,202,373 2,007 182 -8.88% 2,104,578 4.85%
January 2,203 B3¢ 195,788 «11,43% 2,065,108 §.81%
Fapruary 2,126,225 2,121,488 0.22% 2,183,738 3.41%
darch 2,352,533 . 2.275.434 -3.28% 2,282,642 03%
Aprt 2,354 845 144 518 B 33% 2,472,042 1.28%
Kay 2,401,382 2,278,186 -5.13% 2,282,550 -0.89%
June 2,274,201 2,160 856 -4.98% 2,132,855 -1.30%
Juily 2,092,872 2,008,784 -&.16% 1,980,211 -0.83%
August 2.010,888 1,884,830 -5.78% 1.840,483 242%
September 2,278,952 2,200,250 -3.45% 2,228,660 1.34%
Qotober 2,358,451 2,285,112 ~4.00% 2,283,410 1.28%

Hpddey Nosen T8, 3087




e-IX

Metropolitan Transportation Authority ] Oclober

MYA Bus Company

Revenue Passengers

Service Month 2009.2010 2010-2011 Percentage Change 2011.2012 Ferggnta g Change
November 19,045,531 10,188,423 1.51% : 10,488,855 L£.31%
UDissembear 4,882, 13C $.445,337 -4.52% 8,948,597 £34%
sanuary 8,371,146 8948725 4.51% 8,578,127 7.03%
Fepruary 8638731 8807613 1.84% 9,658,843 9.568%
8aron 10,852,385 10,754,536 -B.73L 10,947,264 1.51%
Aprid 16,513 925 © 8807308 -7 FT% 6,880,123 271%
May 10 538,187 t0.577.404 8.37% 10,856.580 2.84%
dune 10,362,337 10,157.752 ~1.87% 10,030,937 ~1.25%
July §.705.091 8388812 -3.50% 8,575,489 2.31%
Augus, 9,558,338 g.112818 -3.06% S825.419 8.83%
September 19,213,427 15,147 415 -8.85% 8,875,745 -1.83%
Deotober ) 16,772,444 10,571,255 -1.87% 8,988,731 ~5.50%
12 Month Ave 10,043,515 3,817,383 T 2.25% 10,061,334 2.38%
Year-o-Date 100,583,118 88,164,840 “2.40% 100,500,278 238%
12 Month Averages
Service Month ) 20032010 2010-2019 Percentage Change 2511-2012 Percentage Change
Navembsr 10,008,578 10,058,138 ) 0.47% 9,814,753 ~2.40%
December 6,998,375 10,018,998 8.28% 9,855,774 ~1,82%
January 8,982 852 9,983,705 -0.09% 5,508,224 0.75%
Fadruary $,945.934 8.997 698 8.52% 9,880,160 -D.18%
March ©.962,511 9,991,083 0.28% 8,893,721 0.03%
April 9,585,131 9,823,032 -0.72% 10,015,622 2.93%
May 10,011,372 8.926,300 ~0.85% 10,038,887 1.13%
June 19,0268 747 8,908,251 ~1.37% 10028318 1.20%
July 10.030,373 9 886,153 -1.50% 10,046,368 1.68%
August 10,062,783 . 8,839,551 «2.22% 10,114,180 2.79%
September 10,080,083 9,834,148 «2.25% . 10,099,855 2.10%
October 10,043,515 9,817,383 -2.25% s, 16,051,334 2.38%
Average Weekday Passengers
Service Month 2008-2810 2010-2011 Percentage Change 2011-2012 Percentage Change
November C 411,985 498,255 -0.86% 405,717 0.86%
Dacamber 384,693 388,375 -4.24% 388,201 5.85%
January 384,038 353022 ~8.08% 379,983 783%
Fabyuary a71.850 382,662 2.90% 401,578 4.97%
March 414,282 408,662 ~0,88% : 419,885 3.25%
Apnl 409,888 383,594 -B.3% - 386,206 3.26%
Yay 418,811 416.250 ~0.87% 414,301 ~2,47%
SUng 388,708 382 545 -1.78% a81.846 -0.18%
July 3777 385,281 -4.59% 386,875 0.38%
August 360.37% 348,686 -2897% 353,875 4.06%
September . 405532 403,218 0.57% . 432,133 2.21%
Octoher 421,441 415028 A.52% 423,060 1.94%

Traeegiy Ny 78 30IR




wr-IX

Wetropolitan Transportation Authority

October

MTA Staten istand Raibway

Revenue Passengers
Service Month 2008-2010 2010-201 Percentage Change 2011-2012 Percen!age Chaqge
Novamber 352,352 383,084 872% - 495710 T 591%
Decemosr 343,856 356,753 4.58% 381,428 8.80%
January 338,283 355385 5.38% 385,844 B2%
Fabruary 308,924 333,719 7.68% 367,154 10.02%
Maron BT BY7 427 989 762% 415413 -2.34%
Aprit 380,950 368,489 -3.80% 364,882 0.44%
May 372.052 406,054 8.14% 410,031 0.98%
June . 386.819 454,083 4 46% 388,184 -3.83%
sl 328874 327.303 -0.48% 326,507 0.37%
August 325 433 333,401 2.46% 352,063 5.60%
Septempey 378,483 405,022 8.73% 378,807 ~8.23%
October 408,020 426,857 4,37% 411,875 «3.28%

12 Month Ave 360,318 377,428 4.75% . 383,392 1.58%
Year-ta-Date 3,527 468 3,786,313 4.38% 3,803,565 0.46%

12 Month Averages : . .
Service Month 2008-2010 2010-20114 Percentage Change 2011-2012 Percentags Change
Movember 345,187 382,874 51R2% 378,315 4.53%
December 343828 364,190 5.88% 381,054 4.88%
Januoary 343,143 385,701 8.57% 384,383 §.11%
Fabruary 343.096 357 681 7AT% 387,179 5.30%
March 345315 370210 1.21% 386,130 4.30%
Agpril 348,704 369,005 5.82% 385,997 4.60%
May 350,936 374,839 5.86% 388,328 3.80%
June 353.259 373,207 5.87% 385,803 3.19%
July 353,800 373,148 . 5.47% 365,103 3.20%
Augast 356,855 373,813 4.75% - 386,658 3.44%
September 358.568 375,941 4.85% 384,557 2.29%
Octobuar 360,318 377,428 4.75% 383,332 1.58%

Average Weekday Pasgengers N
Service Month 2008-2010 S019-2011 Percentage Change 20112012 Percentage Chang
November 15,818 16,414 3.78% 17,302 541%
Docember 14,334 15030 4.88% 18,528 B.98%
Januay 15.203 15,224 0.14% 18,557 B.75%
Febraary 14,500 15,688 7.52% 18.578 5.80%
March 15,8682 17,125 7.29% 16,834 -1.12%
Aprit 15,838 15,582 «1,74% 15,800 1.53%
May 16,228 17127 5.48%. 18,842 -1.67%
Juns 15,922 18,6810 4.32% 18,434 <1.08%
July 13.507 13,821 2.32% 14,002 1.31%
August 13,002 13.291 2.22% 33,719 3.15%
Septembec 16,138 17,244 8.87% 17,300 0.33%
Cctober §2,244 18,083 a4.77% : 18,734 3.75%

mendty, Newerebier 19, D91Y




G-IX

Metropolitan Transportation Authority

October

MTA Long Isiand Rail Road

Revenue Passengers .
Servige Honth 2009.2010 2810-2011 Percentage Change 2011-2012 Percentage Change
Mavembet 8,532,672 8,583,348 047% 8,815 374 3.88%
Gecembper 7,002,238 €.985.08¢ ~8.24% 787713 2B2%
danuary 8,247 560 5,890 855 -5 71% 6,431,858 8.18%
February 5,811,552 5838 493 $.43% 8,373.028 8.19%
Mocn 7007148 7,031,512 0.55% 7.182,378 1.01%
Aprll €,931,286 §851.280 -4 C3% 5,858,130 3.10%
Niay 8,743,754 §738.212 0.57% 7172588 §.43%
Jung 7275245 7978301 -1.38% 7.235.52% 8.78%
duly 7238718 7.042.470 2 7%% 7.28% 583 3151%
August 7,188,665 § 837,184 -3.82% 7.482932 9.44%
Septembar £,834,1588 & BE7, 585 0.79% 6,718.248 -2 85
October 6,804,525 €,903,268 1.45% 6,621,983 -4.07%

1Z Month Ave §,795,180 .6,712,357 -1.22% 6,839,151 3.38%
Year-to-Date 68,007,262 66,953,848 -1.48% 9,287,137 341%

12 Month Averages
Service Month 2008-2010 2010-2011 P ntage Change 20112012 Percemtage Ch
havember 8,943,603 8,797,737 -2.10% 8.733,35% «0.95%
Dacember 8,832,571 5.738,308 ~-1.68% 8,748,584 ~0.70%
January £ 880,250 B, 788,575 -1.B5% 6,793,851 0.40%
Fabruary 6,857,326 6,768,653 -1.28% 5,838,382 1.03%
March 6.857.302 6,770,683 -1.26% 8,844 267 1.08%
April 5.6848,013 6,747,408 -3.47% 6,861,448 1.65%
May 6,643,765 6,747 027 -1.41% 8,847,563 2.23%
June 6,827,208 6,738,623 -1.30% 8,902,282 243%
July 8,823,244 8,722,259 -1 48% 6,822,883 2.88%
August 8.819.437 §,695,545 -1.76% 5,976,595 4.14%
Saptembas 8411276 6,704,128 -1.57% 6,962,833 3.B5%
October 6,785,180 §,712,387 «1.22% 6,938,191 3.38%

Average Weekday Passengers
Service Month 20082010 2510-2011 Percentage Change 20112032 FPercentage Change
Wovember 235.064 287,224 -2.85% 298,001 3.75%
Cacember 280,003 276,298 £.25% 238 865 £6.28%
January 272,255 268,444 -1.03% 261,448 4.46%
Fahruary 259 143 270,350 0.45% 281,543 4.14%
Watch 271608 273288 - 0.50% 288,283 4.76%
Aprit 278.804 278,587 Q1% 286,138 274%
May 281872 280,553 ~3.81% 286,384 2.79%
June 200,508 287,735 ~0.85% 300,288 4.36%.
July 296,549 300,868 1.18% 300.228 0.05%
August 285,172 255,920 et 288,121 7.18%
September 285,844 288,504 0.80% 304,876 571%
October 285,328 288,692 1.18% 701%

288,458

Frmant sy, Bovemher 75, FBIZ




91X

Metropolitan Transportation Authority - ) October

MTA MetroHorth Rafiroad

Revenue Passzngers

Service Month 2008-2010 2010-2011 Parcertage Change 20112012 Percentage Change
Navemper . BA85758 6.810,467 501% 6,548,147 2.02%
Decambar 6,522,306 ‘ 7,088,300 240% 7.,339.238 383%
January 6,057,858 6.058.385 0.01% . B,537872 751
February £ 887 351 5823842 2.38% § 355,953 G.82%
Mareh 8838210 7587302 1.88% 7,145,218 114
Aprd 8,837,281 6.804.593 -0.48% 6972024 2.48%
Kay 6,731,038 6,948 860 3.23% 7.242.308 8.34%
June 7.158.126 ¥.327 231 2.38% 7,268 850 -0.78%
July 532,485 7034278 8.26% 7.214,301 2.88%
August 5,812,973 6,704,764 3515 7,345,148 8.51%
September 6,852,629 6,960,470 1.57% 8754 982 ~2.95%
October 7,027,595 7,042,872 0.22% 5,778,734 -3.75%
12 Month Ave 6,717,048 6,804,181 1.30% 6,996,683 2.81%
Year-to-Uate 67,195,326 67,750,408 . 0.83% 68,660,815 2.82%

12 Month Averages .
Service Month 2003-201G 2610-2011 Percentage Change 2011-2042 Percentage Change
November 6,678,455 8,744,108 0.38% ’ §,815,655 1.05%
December 6,858,262 €,757.874 1.50% 8,836,482 1.16%
January §,835,337 6,758,038 1.85% 8,875,414 1.75% )
February . 6,619,578 5,768,359 2.26% 8,624,085 2.20%
$iarch £,634,218 6,780,117 2.20% 6,930,578 2.22%

Aprit . 6,640,238 6,777,385 2.07%. 6,944,531 247%
May 6,655,828 6,785,528 210% 6,963,050 2.55%
June 6.666,207 6,809,625 2.15% 6,964,280 2.21%
July 6,665,502 6,811,272 2.19% §.981.120 2.49%
August 6,685,600 6,793,922 1.47% 7,034,818 3.55%
September 6,710,814 6,802,808 1.37% 7,017,894 3.16%
October 5,717,043 5,804,181 1.30% 6,995,683 281%

Average Weekday Passengers
Sarvice Month 2009-2010 20162011 Percentage Change 2043-2012 Percentage Change
Hovember 284,108 280,232 2.46% 283,791 ‘ 1.23%
December 274,400 280,209 2.37% ‘ 284,473 4.33%
January - 264,201 264,248 a.02% 274,231 3.78%
Februaiy 258822 264,614 1.92% 275,894 4.18%
March 270,305 273,743 1.27% 282,428 IAT%

Aprd 276,191 280,302 1.49% 256,303 2.14%
May 282,281 283,162 0.31% 285,774 0.92%
Jdung 288,218 253413 1.80% 296 818 1.48%
duly 283,828 280510 2.32% 290,488 -0.01%
August 273,548 286,108 -2.72% 280,868 5.852%
September 283870 286,603 Q.96% 2918967 1.87%
October 287,333 . 286,373 £8.33% 280,037 -8.20%

Seoweony, Bavemuyr 19, 2018




LyIX

Wetropolitan Transportation Authority

Prodian-ttas

October

East of Hudson
Revenue Passeagers
Service Month 2009-2010 2010-2011 Porcentage Change 2011-2012 Pearcentage Chatige
November 5,336,672 .854,086 551% 8,851,079 2.85%
Davember 6.761.847 £.824 488 2.41% T.201122 4.00%
Y £,817.527 £,918,958 ~0.01% £.407.578 8.30%
February 8,556,168 © & BAE 834 2.33% 6,265,036 10.18%
Maror 5,755 641 §,858,260 1B 8.594,807 1.43%
Apnt 6.6875.240 £ 648,157 B41% £.831,738 2.76%
May 8,580,762 4,788,758 36%% 7.054 282 4.50%
Sun@ £.332372 7,164,508 2.48% 7,121,125 -0.81%
July 5,832493 £,854.351 0.32% 7.082879 3.04%
August 6,747 243 6,551,648 -2.80% 7,182,537 5. 78%
Sapiember 6,693,644 & 880,460 2. 49% €,618,194 -3.53%
Octobet €.867,308 6,845,233 1.43% 6,639,806 -4.40%
12 Month Ave 6,560,883 6,657,561 1.47% 6,856,715 2.89%
Year4o-Date 65,632,396 66,312,178 1.04% 68,228,380 2.89%
12 Month Averages
Service Manth 2003-2010 20102011 Percentage Change 2011-2012 Parcantage Change
Novembar §,518891 B,587,344 1.08% 8,673,977 1.32%
December 8,497,863 6,600,912 1.58% 6.687,832 1.46%
January 8475421 6,600,865 1.92% §,737,850 2.08%
February 6,461,804 6,611,670 2.32% 6,786,217 2.64%
$sarch 6,476,509 6,622,223 2.25% 6,784.411 2.80%
Aprit 8,482,725 8,618,966 2.12% 8808710 2.87%
May 8,498,835 6,637,298 2.13% 8,835,170 2.98%
June 8,508,611 6,651,644 2.18% 6,831 555 2.70%
July 6.508.653 8,653.465 221% 6,848,840 294%
August 6,539,204 £.637,185 1.50% 8,802,348 4.00%
Saptember 6,554,367 6,651,067 1.48% 6.882,159 3.47%
October 6,560,893 6,657,561 1.47% 6,856,715 2.99%
Average Weekday Passengers
Seevice Momh 2003-2010 2010-2011 Percentage Change 2011-2012 Perpentage Change
Novamber 278,286 282,403 2.22% 286,938 2.31%
December 287.058 273,385 2.37% 287,800 5.31%
January 256,833 256,810 -3.01% 287748 4.26%
Febhruaty ‘252,783 257,367 1.85% 289,157 4.58%
Harch 262,962 286,286 1.27% 275.580 3.49%
Al 264,823 272859 1.50% 279630 2.48%
May (2745774 275,544 8 28% 278003 1.26%
June 280,680 286011 1.80% 289,838 1.25%
July 278.308 282,826 2.29% 283.280 0.23%
August 288,011 258.877 -2.68% 273,482 5.83%
Sepember 278,288 281,838 2.01% 284,787 T 1.08%
Oclobier 279,708 281,728 0.72% 253,085 ~10.16%

Tramides, Novgrtsr o¥ 281




81X

" Metronolitan Transportation Authority ] October

Hariem Line

Revenue Passengers .
Service lonth ) 2003-2010 2010-2011 Percentage Change 20%1-2012 Percentage Change
Kovembe: 2,112,525 2.188,951 4.09% 2,247,234 2.20% B
Gecamber 2253857 2 287 318 1.83% 2,343,867 2.03%
January 1696515 1,976,045 ~1.08% 2,127,332 FRAES
Februmy 1.870,282 1.913,040 2.39% 2,075,808 8.50%:
Marck 2,287,298 2 304,100 8.73% 2,321.334 Q.75%
Aprd 2,228 455 2,.188.856 . -LFT% - 2235081 2.11%
May : 2,184.27% 2223927 2.75% 2,216,904 A27%
June ’ 2,500223 2,320,897 {30% 2,318,258 0.11%
Jduly 2,238.434 2,188.107 -1.27% 2274018 3.48%
August 7,378,364 2,411,458 -2.12% 2,311,884 5.50%
Sepiambst 2.208.%83 2253778 2.18% 2162088 -5 07%
October 2,275,602 2,283,643 8.35% 2,180,348 -4,52%

12 Month Ave 2,175,102 2,189, 11 0.84% 2,243,010 2.48%
Yeardo-Date 21,734,842 21,772,849 9.18% 22,324,820 2.54%

12 Month Averages
Service Monih -2008-2010 2018-2011 Perceniage Change 2011-2012 Parcentage Change
Novamber 2,188,026 2,182,304 0.31% 2,193,125 080% -
December 2,188.277 2,185,928 0.26% 2,197,013 6.51%
Januaty 2,171,309 2.184.137 0.59% 2,202,703 1.17%
Fobruary 2,164,528 2,187,889 1.07% 2,223,250 1.83%
March 2,187,053 2,189,008 1.02% 2224 687 1.53%
Aprit 2,185,757 2,185,807 0.83% 2,228,530 1.25%
May 2,166,505 2,190,778 1.10% 2,236,445 2.08%
Jung 2,166,318 2,192,501 1.2%% 2,236,225 1.99%
July 2,164,473 2,180,141 1.18% 2,242,551 2.39%
August 2,474,702 2,184,485 0.59% 2,258,258 3.42%
September 2,174,882 2,188,431 8.62% 2,251,618 2.89%
October 2,175,102 : 2,189,101 0.54% 2,243,010 2.48%

Average Weekday P S . .
Service Month 2008-2010 201D-2011 Percentage Change 2011-2012 Percentage Change
Movembar 82,842 93853 1.13% ’ 95,500 1.71%
Oocembar 83,518 31,183 1.75% 84,527 3E7%
Janusry 87.243 88,188 ~1.24% 83,422 2.78%
Eahruary 85.507 B5.918 1.85% 89,575 3.4F%
March 8%, 188 B8,286 0.14% 81,850 2.82%
April 80,182 80375 8.26% 92,081 1.86%
May ' 91,128 90,818 0.34% 81,782 1.06%
June 82,885 83,237 0.38% 84,958 1.85%
Juily 80,784 83588 0.89% 82071 0.53%
August 88,582 84,032 2.94% 88,674 5.52%
Seplernber 91,552 93,133 1.73% 83,768 G.72%
Qctober 53,240 93,197 -0.05% 83,525 -10.38%

Ypowaay, Novepeer 95, 210




B%-1X

Metropolitan Transportation Authority

‘Qctober

Hudson Line

Revanue Passengers
Service Month 2008-2010 2010-251% Percentage Changs 2011-2012 Percentage Change
November 1,237 169 1.303.84C 5.30% 1,332,264 2.18%
December 1,318,485 4,350,857 2.43% 1,374 664 1.78%
January 1.154,601 1.188.483 0.41% 1,226,283 5.93%
February. 1,084 284 1108812 2.28% 1,201,820 8.38%
March 1328645 1.340,822 * 0.88% 1,343,475 0.26%
Aprit 1.316.028 31298 0.24% 1,324,926 1.88%
May 1322076 1,348,153 2.05% 1,388,291 3.72%
June 1382018 1.408,063 1.88% 1,384,023 4 00%
July 1,380,853 1.358,800 -0.16% 1,401,131 3.12%
August 1,360,853 1,287,803 -4.81% 1433031 10.41%
September 1,334,091 1.358,618 2.07% 1,300,845 -4,28%
October 1,361,131 1,359,385 -0.13% 1,304,322 4.05%

12 Month Ave 1,296,445 1,308,888 0.97% 1,337,348 2.97%
Yearto-Date 13,001,651 43,053,166 QADY. 13,341,256 2.21%

12 Month Averages
Service Month 2009-2010 20102011 Percentage Change 20112012 Percentage Change
November 1,297,335 1,362,001 0.36% 1311332 0.72%
December 1,291,438 1,304673 1.02% 1,313,341 0.66%
January 1,285,884 1,305,084 1.48% 1,318,074 1.07%
Fabruary 1,281,338 1,307,108 201% 1,326,825 1.51%
March 1,282,587 1,308,058 1.89% 1,327,113 1.46%
April 1,283,161 1,307,797 $.92% 1,328,947 182%
May 1,287,368 1310054 1.76% 1.333,125 1.76%
June 1,288,608 1,312,224 1.83% 1,331,955 1.50%
July 1,287,006 1,312,045 1.94% 1,335,483 1.79%
Auglist 1,292,766 1,308,815 1.08% 1.346.743 3.06%
Seplember 1,295,208 1,308,108 1.07% 1,341,937 251%
October 1,295,445 1,308,954 0.97% 1337,340 2.47%

Average Weekday Passengers .
Service Month 2009-2610 2010-2011 Percentage Ch 2011-2012 Percmtgge' Change
November ) 53883 58,266 2.36% 55,109 1.53%
Dacember £2.204 53,368 2.24% 55,081 3.23%
January 50.220 50,318 0.20% 51,348 203%
February 45,458 50,286 1.70% 51,721 2.83%
March 51678 51,763 0.16% 52,843 2.28%
Apnd 53,088 §3,787 1.36% 54,535 1.30%
May 55,015 54825 -8.71% 54,880 0.47%
June 55,395 56,110 1.26% 56,478 0.66%
Juty 54,811 55677 1.58% 58,874 0.35%,
August 53417 51,158 -4.23% 54,403 £.34%
September 83777 55,594 1.49% 55710 0.21%
October 55,261 54,963 -0.54% 49,582 B.75%

Tiematiay, Ravwoeres 24, 7§12




06-1X

Metropolitan Transporiation Authorlty

October

Hew Haven Line

Revenue Passengers

Service Manth 20032010 20102011 Percentage Change 2011-2012 Percoentage Change =~
November 2,586,978 3,151,288 5.50% 3,274,581 3.82%
Dacamber 3,188,305 3,276,593 2.74% 3,482,451 5.28%
Januaty 2766,211 2,782,420 8.59% 3,052,360 §.70%
Februgry 2,831,583 2,663,082 2.40% 2,687,801 12.15%
Maich 3.153.897 3,252,447 3.12% 3,328,768 2.39%
April 3,130,752 3,148,282 0.50% 3,264,731 3B7%
May 3,084,415 3,245.678 3.82% 3,376,087 4.89%
June 3,310,121 3,435,549 3.79% 3,408,846 «B.78%
July 3,245,106 3,287 444 1.81% 3,387 830 2.74%
August 3,207 026 3,142,288 ~2.02% 3,447,562 8.71%
September 3,156,370 3,248,068 291% 3,155,153 ~2.86%
October 320572 3,302,205 2.22% 3,156,236 -£4.45%
12 Month Ave 3,085,345 3,159,486 2.27% 3,276,356 3.78%
Year-to-Date 30,595,873 31,485,063 197% 32,562,204 3.42%
12 Month Averages
Service Monih 2009-2010 2010-2011 Percentaye Change  2041-2032 Percentage Change
November 3,038,630 3,163,038 2.38% 3,165,520 ’ 2.14%
Davember 3,026,248 3,116,343 2.78% 3188678 2.48%
January 3,018,128 3,111,884 3.08% 3,208,173 3.13%
February 3,015,940 3,116,863 3.35% 3,238,141 I.83%
March 3,026,869 3,125,087 3.24% 3,242,812 3.76%
Aprt 3,033,867 3,126,362 3.05% 3.252,233 4,03%
Nay 3,044,564 3,136,467 3.02% 3,285,800 4.12%
June 3,054,585 3,145,918 3.02% 3,263,375 3.70%
 July 3,058,084 3,151,280 3.06% 3,270,807 3.80%
August 3,074,736 3,145,885 2.31% 3,285,347 4.78%
September 3,084,278 3,153,527 2.25% 3,288,604 4.28%
October 3,089,345 3,159,496 2.21% 3,276,358 1.70%
Averags Weekday Fassengers
Service Month 2008-2010 2010.2011 Percentage Change 2011-2012, Percentage Change
November 428,431 133,250 2.85% 137,327 3.06%
Docember 125240 428,844 2.88% 138,282 7.33%
Jatusary 118,365 120,323 0.80% 126,886 5.54%
Fohruary 117,740 120,153 2.05% 127,761 8.33%
March 122118 125,247 2.56% 130,747 4.35%
Agil 128,565 128,687 2.48% 133,014 3,35%
May 128,631 130,101 1.14% 132,341 1.72%
June 132,400 136,664 3.22% 138,104 1.05%
July 130,741 135,381 3.56% 135,335 0.02%
August 126,012 423,686 -1.85% 130,905 5.84%
September 129,887 133,112 242% 135278 1.63%
October 131,207 133,568 1.80% 115,988 ARATS

Trewsciay, Novianas I3, 208




LG-IX

Metropolitan Transportation Authority ) Oclober

West of Hudson

Revenue Passengers ,
Service Manth 2009-2010 2010-2011 Percentage Chiange 2011-2812 Percentage Change
HNovember ) 148,088 156,281 4.89% 870688 -37.83%
December 151,258 164,834 2.22% 138,108 -16.21%
danuany 140,131 141,427 0.92% 128,586 ~B.37%
Fahary 134,782 138,008 4.72% 130857 -5.18%
March 168,569 171038 1.46% 150,808 -11.84%
Aprit 182.021 156,436 ~3.45% 140,286 ~10.32%
May 150,284 185,301 6.38% 148,716 -§.59%
dune 185,754 162,782 -1.79% 148.825 -8,57%
July 156,973 157878 -1.31% 151,322 «4,15%
August 165.730 153,116 -7.61% 158 608 2.28%
Saptember 158,985 oo -37.09% 136,788 36.77%
Oetober 160,291 497,638 ~39.09% 138,828 42.18%

12 Manth Ave 156,156 146,621 . 6. 11% 138,988 -5.22%
Year-to-Date. 1,563,530 1,438,231 B.01% 1,432,435 4.40%

12 Month Averages
Setvice Month ' 2008-2010 2010-2011 Percentage Change 2011-2012 Percentage Changs
November 161465 156,764 2.81% 141,578 -9.62%
Derember 160,298 157,062 -2.02% 139,451 ~11.21%
Januaty 158 916 157,170 -1.10% 138,485 -11.90%
February 167,774 157 688 - 0.05% 137,869 ~12.57%
March 187,710 157 884 0.12% . 136,167 «13.76%
Aprit 157,513 157,428 -D.05% 134,821 -14.35%
May 157,092 158,230 0.72% 133,888 ~15.38%
June 156,608 157, 882 0.82% 132,726 -15.89%
July 155,849 157 807 1.26% 132,178 ~16.24%
August 156,398 156,756 - 0.23% 132,470 -15.48%
September 156,447 | 151,842 ~2.94% 135,535 «10.74%
October 156,156 . 146,621 £5.11% 138,968 5.22%

Average Weekday Pasemggrs
Service Month 2008.2010 20162011 Percentage Change  _ 2011.2012 Percentage Change
November 1,840 7823 -0.22% 4,855 -37.84%
Dacember 7,344 7.505 2.23% 8578 -42.34%
Jantary 7,358 7,436 0.92% 6,483 -12.82%
Fehnuary ) 5,018 7,247 4.75% i 6,537 ~S.B0%
March 7.343 7.447 1.42% £.648 B.03% |
Aped 7,368 7.843 1.02% 8873 ~10.35%
May 7.507 7418 1.48% 8,774 ~14.12%
June . 7.538 7402 -1.81% 7.080 -4.35%
July 7.622 7,884 3.44% 7,208 -B.56%
August - 7.538 7,232 -4 08% 6,824 -5.84%
September 7,574 4,764 «37.10% 7,180 50.71%
October 7.625 4,545 «39.08% 8,942 48.45%
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Metropolitan Transportation Authority v October

Port Jetvis Line . .
Revenue Passengers
Service Month 2009-2010 2010-2011 P tage Change 2011-2012 P tage Change Y
Novembar . 105,554 107 453 4.80% 46,892 -§6.55%
Decamber 118922 . 114,571 -0.38% 85,576 -25.31%
January 58 789 98,984 -1.81% . 80570 ~15.92%
February 92,218 84,808 2.92% 1,756 ~13.85%
March 117,630 117,088 0.45% 23,811 -19.80%
Aptll 113,758 108,000 -5.06% " 88,818 -17.76%
May 108774 111,086 5.0%% 83,889 -15.40%
June 118.518 116.786 1.10% 84,452 «18.12%
July 115651 110,772 Redri-17 97,178 ~12.27%
August 118,730 104,640 -15.36% 300,858 - 3.82%
Segptember 110,427 50,582 -54.19% B5804 89.24%
October 140,500 46,093 58.29% B7 075 B8.81%
12 Month Ave . : 109,463 98,248 -10.24% 88,374 ~12.09%
Year-fo-Date 1,092,975 956,956 ~12.44% 804,218 “5.51%
12 Month Averages o
Service Month 2508-2010 C 2030-2011 Percentage Change 2611-2012 Percentage Chahge
November 116,288 106,621 -5.73% 93,185 «14.99%
Decamber 115,152 109,583 ~4.84% 90,768 R TAYE
January 113,937 108,435 ~3.95% 88,401 -18.31%
February 112,88¢ 109,659 -2.85% 86,306 ~19.47%
March 112,547 108,614 -2.61% 86,374 21.20%
Aprit . 112083 108,134 «2.64% 84,775 22.32%
May 111,468 108,578 1.7¢% 83,350 -23.94%
June 114,010 109,683 -1.19% 81,489 T 25.71%
July : 110,081 108,610 0.41% 80,356 -26.89%
August 110,237 108,603 ~1.48% 80,040 «28.30%
September 109,994 303,618 5.80% 82,859 ~19.94%
Ortober 159,463 98,248 «10.24% 86,374 ~12.09%
Average Weekday Passengers
Service Month 2009-2010 20302011 Percentage Change 2112012 Percentage Change
November 5,530 5378 ' -3,14% | 2338 -56.54% -
December 5238 5218 -0.38% 4,077 -21.85%
January §,182 5008 «4.81% 4931 -20.83%
February 4,838 4981 2.93% . 4,084 -18.01%
Harch ’ 5,126 5,100 -0.50% ’ 4,271 -18.25%,
April ) 5,174 5138 0.68% 4,224 ~$7.79%
May 5282 £.263 0.20% 4,280 ~18.14%
June 5,254 5311 1.08% ’ 4,493 ~15.40%
July 5,320 551 3.96% 4530 ~16.28%
August ’ 5310 5037 -5.14% 4,398 ~12.73%
Sapiember §281 | 2408 -54.21% 4491 85.43% .
October 5,254 2,192 -58.29% 4,354 88.63%

Tratnday, Ruvemsar 3¢, 200
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Metropofitan Transportation Authority . ] o Qctoher

Pascack Valley Line

Revenue Paasengers :
Service Manth ) 20082010 2010-2011 Percentage Change 2014-2012 Pet ge Chang
November 43,532 48,828 12.40% 50,378 . 2.88%
December 48,237 50,283 8.71% 52,532 4.51%
January 41,382 44 443 7.45% 48,028 10.31%
Fabruary 38,584 43.10% 8.94% 49581 13.90%
March . 50939 53,938 5.89% 56,697 5.11%
Apnl . 42,263 48438 1.35% 51,467 5.26%
May 44,520 48,805 9.62% 54727 12.43%
Jung 85,236 45,586 -8.44% 54,373 18.21%
July 46,322 47,108 -2.52% 54,144 14.854%
Augusst 48,000 48476 -3.07% 55,754 15.01%
Septamber 48,558 48428 1.78% 51,184 3.55%
Ociober 49,791 §1,546 3.8%% §1,753 0.40% -

12 Month Ave 48,584 48,372 3.55% §2,584 BT
Year-to-Date 470,865 481,275 2.28% §28,216 9.75%

12 Month Averages .
Service Moath - 2009-2016 2016-2011 £ tage Chang 2011-2012 Percentage Change
Hovember 453179 47,143 4.35% ' 48,483 2.86%
December . 45,147 47,479 5.17% 48,6682 2.53%
Jamuary 44978 47,736 6 13% 45,0684 2.78%
February 44,893 48,030 6.99% 49 583 3.18%
March 45163 48280 6.90% 48,793 3.13%
Aprit 45420 48,205 6.33% §0,046 3.63%
May 45,593 48,652 6.71% 50,539 3.98%
June 45688 48,298 5.72% 84,237 5.08%
July 45,789 48,197 . 5.26% 51,824 7.52%
August 46,185 48,153 4.31% 52,430 8.88%
September 45453 468.226 3.82% 52,876 8.02%
Qctober 46,694 48372 - 3.58% 52,554 : BI3%

Average Weekday Passengers
Service Month 2008-2010 2010-2011 Pereentage Change 2011-2012 Percentage Change
November ' To2.230 T 2,447 6.86% 2,518 2.84% ' |
Dacember 2103 2,287 B75% S 252 9.40% . : |
January _ 2176 2,338 7.45% 2,452 4,88%
February . 2,079 2,286 B8.97% 2453 8.25%
March 2217 2,347 5.86% 2,578 9.84%
Aprit 2,184 T 2,308 5.04% 2,445 B.25%
May 2,225 2.325 4.50% 249 7.04% |
June 2,284 2,081 -B.45% 2,587 23.72%
July 2302 2,353 2.32% 2578 9.60% ~
August 2,228 2185 -1.50% 2,428 10.62%
Septamber 2,313 - 2,355 1.82% 2,888 14,18%
October 2,88 2453 - A54% 2,588 5.60%
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Metropolitan Transportation Authority

MTA Bridges & Tunnesls

Revenue Passengers

Service Month 2008-2010 20182011 P ge Change 2011-2012 P&_rgemage cbange
November 23,623,477 24 015670 184% 23,443,842 ~2.38%
Dagamber 23,488,528 22,968,330 ~2.24% 23,685,382 3.03%
Jaruary 22330821 20,408.730 -8.51% 21.776.550 8.70%
Fetruary 158,147,302 20,175,144 5.37% 21,280,142 5.47%
March 24,488,353 23,928 232 -2.20% 23,927 B4 0.09%
Aprt 28,57¢ 400 23,583,388 -3.88% 23,681425 0.25%
May 25,980,888 2% 144,889 «3.22% 25,192,784 0.99%
June 25,837,063 35,288,003 ~2.50% 25,233,383 3.22%
sty 25881715 28,490,788 -1.88% 24 883,850 -2.45%
August 26,202,258 24,253 530 ~7.84% 25,648,543 5.75%
September 24,817,701 23,876,098 2.81% 23,740,051 ~0.98%
October 25,470,847 24,135,880 -5.24% 22,928,341 5.00%
12 Monih Ave . 24,321,186 23,615,230 ~2.90% 23,779,350 0.70%
Yeardo-Date . 244,728,238 236,396,757 ~3.40% 238,243,854 ©.T8%
12 Month Averages 8 ) ¥
Service Month 2009-2010 2018-2011 Percentags Change 20112012 Percentage Change
Hovember 24312718 24 353 452 0.17% 23,567,461 <2.2%%
December 24,281,848 24,308,518 C.11% 73,825 465 -2.81%
January 24,311,989 24,149,337 -BE7% 23,738,450 ~1.70%
x February 24,138,250 24,235,073 2.40% 23,831,450 ~1.67%
&N March 24,179,125 24,188,213 q.04% 23,831,401 ~1.48%
P Agrit 24,180,768 24,106,894 0.31% 23,836,238 ~1.12%
May 24,201,331 24,037,229 -0.68% 23,848,229 -0.82%
June 24,233,288 23983224 -1.63% 23,835,502 -0.62%
July . 24,243,422 23,542,313 | +1.24% 23,783,358 -0.66%
August 24,278,190 23,779,919 «2.04% 23,880699 0.50%
September 24,282,335 237264582 ~2.20% 23,880,028 0.85%
Qctober 24,321,188 23,615,230 -2.90% 23,778,390 0.70%
Average Weekday Passengers
Service Month 2008-20%0 2010-2011 P ge Change 2011-2012 Percentage Chaong
Novemper 814,894 ©T 822208 0.30% 801,634 ~2.50%
Diecember 812,383 764.702 -8 87% 783,943 3.82%
January 767,480 882 304 -11L10% 748,115 9.65%
Fehruary £§38.047 750,851 T.87% 768,643 2.37%
farch B14.358 788,641 «3.12% 797,238 1.05%
Aprit : 833381 812,864 -3.16% 808,640 0.52%
May 857,707 833,827 ~2.81% 831,734 -8.22%
Jung 877,977 855,894 “2.52% 853,980 0. 23%
Judy 867,327 853 553 -1.58% 820,225 -2.85%
August BEO 0B 832,808 B AT% 842,006 1.10%
Septembey 839,235 822,891 -4.67% 820,835 -0.32%
Octlober 837,927 201,026 -4.40% 736,300 -8.08%

Trvorsduy Novembe: JL DR
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Hedge Activity

Trade 1
Trade 2
Trade 3
Trade 4
Trade 5
Trade 6
Trade 7
Trade 8
Trade 9
Trade 10
Trade 11
Trade 12
Trade 13
Trade 14
Trade 15

Ultra Low Sulfur Diesel Hedges Natural Gas Hedge
Lockin Gallons Lockin MMBtus
Start End __ Price/Gal Hedged/Mn ' Start End  Price/MMBtu Hedged/Mn
Mar-2011  Feb-2012  $3.160 527,426 Trade 1  Apr-2011 Mar-2012 $4.242 235,766
Apr-2011  Mar-2012 - $3.117 534,788
Jun-2011  May-2012  $3.050 546,448
Jun-2011  May-2012  $2.980 559,284
ul-2011  jun-2012  $2.852 292,193
1ap-2012  jun-2013  52.889 1,115,342
Mar-2012  Aug-2013  $3.121 356,011
Apr-2012  Sep-2013  53.213 207,523
May-2012  Oct-2013  $3.161 193,328
un-2012  Nov-2013 52,995 176,218
jun-2012  Now-2013  $2.767 200,779
Aug-2012  Jan-2014 52696 154,550
Sep-2012  Feb-2014  $2.915 127,692
Oct2012  Mar-2014  $3.057 129,030
Dec-2012 Oct-2014 52,890 367,758

2012 November Plan $3.11 $2.93 $2.60 $3.38

Commadity Prices Assumed in Finarncial Plan

Diesei Fuel Natural Gas
2012 2013 2012 2013
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Annual Impact on November Financial Plan

(as of 12/10/2012)
{$ in millions} v
2012 2013
Current Prices vs. November Plan $0.32% $0.037
Impact of Hedge 2.852 {2.049}
Net Impact: Fav/{Unfav) $3.181 (52.012)
Compressed Natural Gag
Current Prices vs. November Plan | {$2.176) {$4.851)
impact of Hedge {1.058} 0.000
Net impact: Fav/{Unfav) {83.234) {$4.851)
Summary :
Current Prices vs, November Plan {$1.847) {$4.814})
impact of Hedge 1.794 {2.049)
Net Impact: Fav/{Unfav) {50.053) {56.863)

Estimated impacts are based on monthly average price times forecast usage, which may differ from actual purchases.
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DECEMBER 2012
MTA REAL ESTATE
%NANCE COMMITTEE .AGEN&& ITENMS

ACTION ITEMS

MTA METRO-NORTH RAILROAD

a,

Lease with F.A.M. Group LLC for the operation of a retail concéssion 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

c.

N

Agreements necessary to effectuate improvements to the Connecting Corridor in
Penn related to the Moymhan Station

INFORMATION ITEMS " ,

, Status report on month-to-month licenses

Status report on Grand Central Terminal Vanderbilt Hall events
Status report on Grand Central Terminal Graybar Passage retail kiosks

Amendment to Easement Agreement reserved by the City of New York in 76 East
Houston Street, New York, New York

Temporary Easement with Goeury Corp. Inc., and Hertz Corp., in support of Metro-
North's North White Plains Garage Project, in White Plains, New York

Correction to Staff Summary for a License Agreement with Bayis Ester for a
Recreation Area in Vicinity of NYC Transit's 38" Street Yard Brookiyn, New York

Amendment between Metro-North and CPG Partners, L.P., to provide

supplementary employees’ parkmg spaces on major annua! shopping holidays at the
Harriman Parking Facility

Xli-1




Lega] Name Popular Name Abbreviation
New York City Transit Authority MTA New York City Transit NYC Transit
The Long Island Rail Road Company MTA Long Island Rail Road LIRR
Metropolitan Suburban Bus Authority MTA Long Island Bus Ll Bus
Metro-North Commuter Railroad Company MTA Metro-North Railroad MNR
Triborough Bridge and Tunnel Authority MTA Bridges and Tunnels MTA B&T
MTA Capital Construction Company MTA Capital Construction MTACC

MTA Bus

MTA Bus Company MTA Bus Company

Staten Istand Rapid Transit Operating Authority is a subsidiary of the Metropolitan Transportation 4 uthoriry,

its popular name is MTd Staten Island Railway (abbreviared SIR).

Manhatian and Bronx Surface Transit Operating Azithorily is a subsidiary of the New York City Transit Authority

{uabbreviated as MaBSTOA),

Xli-2
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Staff Summary

Metropolitan Transportation Authorlty

In response to a recent MTA request for proposals for'a retail concession s
wo propesals were received, The highest rent was proposed by F.AM. G

year with 3% annual increases over the term of the lease. Such rent exceeds the estimated fair market
$1,800 per annum, as estimated by MTA Real Estate’s independent consultant. Over the 10 year term, th

of the proposed rent, using a 9% discount rate, is $15,454. The sec

Inc., which proposed rent with a present value of $13,861.

Xii-4

Page 1 of 2
Subject Date .
LEASE AGREEMENT DECEMBER 17, 2012
Department Vendor Name
REAL ESTATE
Department Head Mame Contract Number
JEFFREY B. ROSEN
Dspartment %d Signaturs / Contract Manager Name |
| (‘:g N A N
Project Marager (GAme 7 Table of Contants Ref. %
ALICIA BIGGS
Board Action Internal Approvals
Order To Date Approval | Infe | ~ Other Order Approval Order Approval
1 Finance Committes | 42/17/12 % 4 Leg’;]w&g;}‘;?ﬂgfw
2 |Boare 1214912 x 3 |Chleferstat NG 4 v
2 |chlef Financial Officer m
AGENCY: MTA Metro-North Railroad (“Metro-North”)
LESSEE: F.AM. Group LLC
LOCATION: New Hamburg Station on Metro-North's Hudson Line
ACTIVITY: Retail sale of coffee, teas, non-alcoholic beverages, breakfast bakery items, newspapers
and megazines

ACTION REQUESTED:; Approval of terms
TERM: Ten years
SPACE: Approximately BS sq. .
COMPENSATION: Year Annual Monthly % increaze ~ PerSg. Ft.

1 $2,700.00 $225.00 3% $31.76

2 $2,781.00 $231.75 3% $32.72

3 $2,864.43 $238.70 3% $33.70

4 $2,850.36 $245.86 3% $34.71

5 $3,038.87 $253.24 3% $35.75

6 $3,130.04 $260.84 3% $36.82

7 $3,223.94 $268.66 - 3% $37.83

8 $3,320.66 $276.72 3% $30.07

9 $3,420.28 $285.02 3% $40.24

10 $3,522.89 $293.57 3% $41.45
COMMENTS:

pace at Metro-North's New Hamburg Station,
roup LLC, which offered $2,700 for the initial

rental value of
e present valus

ond proposal was submitted by Airport Restaurant,




Staff Summary

FINANCE COMMITTEE MEETING Metropolitan Transporiation Authority
F.A.M. Group LLC {Cont'd.) | Page 2 of 2

The president of F.AM. 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 F.A.M. Group's obligations under the lease,

Based on the foregoing, MTA Real Estate requests authorization to enter into a lease agreement with F.AM. Group LLC
on the above-described terms and conditions.
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Staff Summary

Metropolitan Transportation Authority

Page {1 of 2
Subject Date
LEASE AGREEMENT DECEMBER 17, 2012
Department Vendor Name
REAL ESTATE
Department Head Name Contract Number
JEFFREY B. ROSEN
Department Head Signg ure, Contract Manager Name
Ty B o St |
Project ManddarHame ! Table of Contents Ref. #
ALICIA BIGGS
Board Action Internal Approvals
Order To Data Approval | Info Other Crder Approval Order Approval
q Finance Committes 13111112 X 5 Léggf Wﬂiﬁ‘;‘;}&? {
2" |Board 1219112 X 3 |Chisf of Statf ij%%fg”swgw & ‘
2 |Chlef Financial Omcem
AGENCY: MTA Metro-North Railroad (“Metro-North”)
LESSEE: Copper Roof Dell LL.C
LOCATION: Beacon Station on Metro-North’s Hudson Line
ACTIVITY: Retail sale of coffee, teas, non-alcoholic beverages, breakfast bakery items, newspapers
' and magazines , '
ACTION REQUESTED: Approval of terms
TERM: Ten years
SPACE: 255 sq. ft. concession space along with 80 sq. f. of storage space
COMPENSATION: Year Annual Monthly  %lIncrease  Per Sa. Ft.
1 $5,100.00 $425.00 3% $14.78
2 $5,253.00 $437.75 3% $15.23
3 $5,410,59 3450.83 3% $15.68
4 $5,572.91 $464.41 3% $16.15
5 $5,740.09 $478.34 3% $16.64
5 ‘ $5,912.30 $482.69 3% $17.14
7 $6,089.67 $507.47 3% $17.65
8 $6,272.36 $522.70 3% $18.18
9 $6,460.53 $538.38 3% $18.73
10 $6,654.34 $554.53 - 3% $19.29
COMMENTS:

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 $8,300 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 vear with 4.5%

increases over the term, with a present value of $39,233, Co

3% increases over the term of the Iease and a present value of $36,747.

Xll-6

pper Roof Deli also propoesed a first year rent of $5,100, with




Staff Summary

FINANCE COMMITTEE MEETING
Copper Roof Deli LLC {Cont'd.)

Metropolitan Transportation Authority

Page 2 0f 2

Finally, Nance Cohen offered 34,200 in the first year with 3% increases over the term of the lease, yielding a present
value of $30,288.

All things being equal, MTA 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 Restaurant LLC did not convince Real Estate that the proposer 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 repeatad 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 iocated 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 lzase.

Based on the foregoing, MTA 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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Metropolitan Transpartation Authority

Staff Summary |  Pagedof2
Subject Date '
Moynihan Station Development Project Connecting December 17, 2012

Corridor :

Department Vendor Name

Real Estate

Department Head Name Contract Number

Jeffrey Rosen

Department Hgad j?njt{x;e Contract Manager Name
Tafhr &5 Ko [ N
Project Mghagpr/Division Head Table of Contenis Ref #
Board Actlon Internal Approvals

Order To Dale Approvai Info Other Order Apppovg! e Qrder Approval

1 L) Committee 12117 X 1 MTA Lega%:w@»?j i »

MTA ChiefFinanc
2 Finahce 1217 X \ 2 Officer "‘{/é[)(\ﬂ »
3 | MTA Board 12/19 X 3 | MTA Chiefof Staff (oAbl

Purpose:

To obtain Board authorization for the MTA, LIRR and NYCT fo enter the following agreements necessary to
effectuate improvements to the Connecting Corridor in Penn 'Station (“Connecting Corridor Improvements”)
which are necessary to advance Phase 1 of the Moynihan Station project (the “Project’): (1) a
Subway/Railroad License and indemnity Agreement among MTA, LIRR, NYCT and Moynihan Station
Development Corporation (‘MSDC"); (2) an amendment to the existing lease between LIRR and Vornado
Realty Trust in Penn Station and: (3) any other agreements necessary to gffactuate 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, MSDC has issued contracts for the
construction improvements to the WEC, and that work is ongoing.

Phase 1 also includes improvement to the area known as the “Connecting Corridor,” which connects the Eighth
Avenue Subway to Penn Station, including the WEC. A new $30 million USDOT grant to MSDC will fund the
Connecting Corridor Improvements. A portion of that work will ocour within areas owned or controlled by LIRR
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 33¢
Street and 8" Avenue and associated subway mezzanine work, the construction of an ADA-accessible ramp,
and the reconfiguration of subway entrance gates to the 8" Avenue subway, within the Connecting Corridor.
‘Pursuant to the proposed Subway/Railroad License and Indemnity Agreement, NYCT and LIRR 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 LIRR in accordance with commonly-accepted industry
standards. Under the Subway/Railroad License and Indemnity Agreement, MSDC will reimburse NYCT for
various specified categories of force account costs and expenses, estimated at approximately $1,250,000. .
LIRR force account costs will be reimbursed in accordance with the terms of the earlier Phase 1 Agreement.
Under the Subway/Railroad License and Indemnity Agreement, MSDC will provide broad indemnification to
MTA, NYCT and LIRR, among others, including with respect to both its design and construction work.
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in order to construct the ADA-accessible ramp, which is part of the Connecting Corridor improvements, MSDC
needs to utilize 188 square feet of space (“ADA Space”) which is currently leased by LIRR to Vornado Realty
Trust ("Vornado”) and subleased by Vomado to HSBC Bank. As part of the proposed transaction, LIRR will
amend its lease with Vornado in order to recapture the ADA Space after May 31, 2015, which is the expiration
of the HEBC sublease. MSDC has agreed to pay LIRR 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 t6 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, LIRR and NYCT to execute: (1) a Subway/Railroad
License and Indemnity Agreement among MTA, LIRR, NYCT and MSDC; (2) an amendment to the existing
lease between LIRR and Vornado Realty Trust in Penn Station; and (3) any other necessary agreements to
effectuate Phase 1 of the Project.
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Metropolitan Transportation Authority
State of New York

Date
To
From

Re

December 17, 2012
Members of the F inance Committee
Jeffrey B. Rosen, Director, Real Estate

Status of Month-to-month Licenses for Passenger Amenities

In June 1988, the MTA Board adopted a policy, which allows the Real
Estate Department to enter into month-to-month agreements for
‘passenger service oriented concessions without individua! Committee
or Board approval’. Attached is a status report of month-to-month
agreements, which were executed pursuant to the policy.
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TENANTS CURRENTLY ON MONTH-TO-MONTH AGREEMENTS

MONTH: DECEMBER 2012

MONTHLY '
AGENCY LOCATION (STAHON) TENANTAUSE SF | DATE OF AGREEMENT COMPENSATION COMBENT
) . Special site conditions will
1. NYCT WTG Station 8™ Ave. Line, Manhatian Fakhrul Alam/Newsstand 420 | January 2004 $121.54 i;f}:; z;eesrnée‘;? ;,ea[;f;fy
rehab.
. Board approved new term
2. NYCT West 4" St. Station, Manhattan Bachubhal Mehta/Newsstand (2) 56 | June 2006 $15.435.00 222;“;’;‘, ‘;}‘;;%";j\?;i;d
for approval and execution.
Board approved new term
3. NYCT Grand Street Station (8 and D frains), Manhattan | Mahabubar Rahman 91 | April 2006 $882.00 2%:22““’@;‘{ n e’;‘;";j\ggge g
: for approval and execution.
4.NYCT 176" Street Station {F train), Queens Bachubhai Mehta/Newsstand 180 | Jenuary 2008 $1,400.00 gg;’fdy offered in Oct
. Board approved new termn
. . . . reement in June 2012,
5. NYCT 51% Streatt exington Avenue (6 train) Bachubhai Mehta/Newsstand {2) 182 | June 2008 $7,600.00 fé reement being reviewed
for approval and execution.
. Board approved new femm
6. NYCT Astor Place {6 rain), Manhattan Fakiirul Alam/Newsstand 60 | September 2008 $3,900.00 zgg;”ee’:g‘r’ft‘{}‘ ;ﬁg 2z
’ for approval and execution.
7.LRR Belimore Station, Belimore, NY Newsstatian, lnc/Newsstand 120 | March 2009 $300 Yobe Pty ofered
. . ) : To be publicly offered
8. LIRR Wantagh Station, Wantagh, NY Newsstation, lﬁcJNawsstand 121 Mard’x 2008 $300 | offerad Winter 2012-2013.
9 LIRR Massapequa Station, Massapequa, NY Newsstation, inc/Newssland 120 i September 2009 $150 TW? mb; f;é’iggfg red
10. NYCT 34 St-Penn Station, Broadway 7" Ave. Line IRT News, inc. / Newsstands (4) 720 | February 2010 $12,000 - e Publicly offered
' . " . Sunset Alrport Trans CompJTaxd . Agreement being reviewed
11, LIRR Hicksville Station, Hicksvifle, NY Parking {4 spaces) 648 | December 2011 $4,795.54 for approval and execution
) " . . " L Yellow Cab Corp./Taxi Parking (1 : Agreement being reviewed
12.LIRR Hicksville Station, Hicksville, NY space) 162 | December 2011 §350.00 for approval and execution
" Bobbl Brown, Professional Cosmetic, To be publicly offered
13. MNR Grand Central Terminal Incretail store 744 | August 2012 $20,000 second quarter 2013




Memorandus

1 Metropotitan Transportation Authority
‘ State of New York

Date

To

From

Re

December 17,2012
Members of the Finance Committee
Jeffrey B. Rosen, Director, Real Estate

GCT’s Vanderbilt Hall Events Forecast

The following report will be presented to the Real Estate Committee by
GCT Development on a monthly basis. The events forecast will show
events planned for Vanderbilt Hall in the next three to four month
period. This calendar will always be subject to last minute changes for
technical or scheduling reasons. ‘
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December 2012 Event Forecast

Event Date Description Space Use
November 3 -
Holiday Fair Holiday Fair runs through December 24. Vanderhiit Hall Public
December 31 ~




Metropolitan Transportation Authority

State of New York
Date December 17, 2012
To Members of the Finance Committee
- From Jeffrey B. Rosen, Director, Real Estate
Re GCT ~ Graybar Passage Retail Kiosks

The following report will be preseited by GCT Development office of the
Real Estate Depariment whenever a new retail Permit Agresment has
been entered into under the Retail Kiosk program approved by the MTA
Board in January 2008,
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Licensee

GRAND CENTRAL TERMINAL

GRAYBAR PASSAGE RETAIL KIOSK PROGRAM

New Licenseas-Month of December

License Dates

Use

Monthly Compensation

MKTG Inc. d/b/a Johnnie Walker Biue

12/1/2012-12/31/2012

Engraving of Johnnie
Watker Blue Bottles

12/2012: 27,500
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Metropolitan Transgc}eriation Authority

Page 1 of 1
Sublect Date .
AMENDMENT TO EASEMENT AMENDMENT DECEMBER 17, 2012
Department Vendor Namg
REAL ESTATE
Depariment Head Rams Contract Number
JEFFREY B. ROSEN
Departmont Head Signature Contract Manager Name
Profect Manager Name Tabis of Contents Ref, #
MICHAEL T. THADATHIL
Board Actlon intsrnal Approvals
Order Yo Date Approval | Info Other Order Approval Order Approval
1 Finanes Committas 1272 x Legal
Chief of Staff
Chief Financial Oficer
AGENCY: MTA New York City Transit ("NYCT")

GRANTOR;
LOCATION:
ACTIVITY:
ACTION REQUESTED: Approval of terms
COMPENSATION: None

- COMMENTS

In 1862, the City on behalf of NYCT, reserved certain easeme

Elizabeth Houston Associates, L.P. fik/a Elizabeth Houston Associates ("Grantor”)
76 East Houston Street, New York, New York (Manhattan Block 521, Lot 86)
Amendment to easement reserved by the City of New York (the “City”) in 75 East Houston

nts in the property located at 76 East Houston Street, to

accommodate vents and a shaftway relating to a subway fan plant located under Houston Street. The reservation
included a right for NYCT to access the shaft and easement area through any building to be constructed on the property
in the future and provided that plans for construction on the property would be subject to review and approval by NYCT.

Plans te construct a two-story building on the lot were recent!
it requires, in addition to the access granted by the 1962 ea
fan plant through the easement shaft and the proposed buj
the City and to NYCT at no additional cost.

y filed. Upon review of said plans, NYCT has determined that
sement, a right to remove and replace the equipment for the
Iding. Grantor has agreed to grant these additional rights to

Under the proposed agreement, the Grantor will provide a passageway through the proposed building. On notice, the
Grantor will open the doorways to the passageway. The Grantor will also build a doorway 1o the vent shaft, the key to
which will be held by NYCT. The Grantor will clear gutters and drains monthly to ensure that water does not seep into the

easement area,

Based on the foregoing, MTA Real Estate will enter into this amendment on the above-described terms.
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Matropolitan Transportation Authority

Page 1 of 1
Subject Date
TEMPORARY EASEMENT AGREEMENT DECEMBER 17, 2012
Department Vendor Name
REAL ESTATE
Department Head Nams Cortract Numbsr
JEFFREY B. ROSEN
Bepartment Head Signature Contract Manager Name
Projact Manager Name Table of Contants Ref, #
BENSON GOODWYN
Board Action Internal Approvals
QOrder To Date Approval | Info Other Order Approval Qrder Approval
] Finsnce Commities 92147142 X Lagal
Chief of Staff
Chief Financlal Officer
AGENCY: - MTA Metro-North Railroad (“Metro-North”)
GRANTOR/LESSOR: Goeury Corporation, Inc. '
LESSEE/CONSENTEE:  Hertz Corporation ‘
LOCATION: 86 Haarlem Avenue, White Plains, NY
ACTIVITY: Approval of Terms
TERM: 2 years
SUBJECT AREA: Aerial communications cable over portions of Grantor's property and bracketed to building
USE: Bracket a communications line to the building facade
COMMENTS

As part of the North White Plains Parking Garage Project, Metro-North requires that a temporary aerial communications
line servicing Metro-North's facility at 525 North Broadway, be brought from Haarlem Avenue through the above
referenced Grantor's property and bracketed onto the wall of the building leased from the Grantor by Hertz. As such, Real
Estate acquired a temporary easement from Grantor and consent from the Lessee, both parties have agreed to this
temporary instaliation for no compensation. lssuance of subject easement falls under the Palicy on Construction Access
Agreements approved by the Board on February 24, 2010. _
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Page 1 of 1
Subject Date
| LICENSE AGREEMENT DECENBER 17, 2¢142
Department Vendor Name
REAL ESTATE
Departimant Head Name Contract Number
JEFFREY B. ROSEN
Department Head Signature Contract Manager Mame
Project Manager Nama Table of Contents Ref. #
ARTURO ESPINOZA
Board Action Internal Approvals
Order To Dats Approval | info Other Order Approval Order Approval
1 Financo Commiites 1EATR X Logal
Chief of Staff
Chisf Financlal Offlcer -
AGENCY:- MTA New York City Transit ("NYCT")
LICENSEE: Bayis Ester Chana, Inc, ("Bayis Ester”) ,
LOCATION: Vacant land, BMT Right-of-Way, part of Brooklyn Block 5582, Lots 2 and 7, adjacent to
945 39" Street, Brocklyn, NY (the “Property”)
ACTIVITY: Recreation area for a school
TERM: 10 years, terminable at will by NYCT upon 860 days’ notice
SPACE: Approximately 4,800 square feet
COMPENSATION: Annual .
Year Compensation Monthly PSF % increase

1 $10,000.00 $833.33 $2.04 N/A

2 $10,300.00 $858.33 $2.10 3%

3 $10,608.00 $884.08 $2.17 3%

4 $10,927.27 $910.61 $52.23 3%

5 $11,255.08 $837.92 $2.30 3%

& $11,582.74 $866.08 $2.37 3%

7 $11,940.52 $895.04 $2.44 3%

8 $12,288.74 $1,024.80 32.51 3%

9 $12,667.70 $1,055.64 $2.59 3%

10 $13,047.73 $1,087.31 $2.66 3%
COMMENTS

A license to Bayis Ester to use the Property for a recreation area was approved by the Finance Committee on July 23,
2012 and by the full MTA Board on July 28, 2012, In that staff summary the compensation was incorrectly stated as a 5% -
annual increase from $10,000 in the first license.year. The annual increase that was agreed upon between NYCT and the
Licensee is 3% from $10,000 in the first license year as correctly shown in the above table. The July 23, 2012 staff

summary is attached for reference.
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5 Metropofitan Transportation Authority

, Pags tat?
Subsinct Data
LICENSE AGREEMENT JULY 23, 2012
| Departmont Yandor Nema
‘REAL ESTATE
Depariment Haad Nsmg L Gontract Numbsy
JEFFREY wasg%@//
Deparimenfoay Slgxiturs Contract Banager Nams
Fro} ngfor Nams _ Tanls ot & @
AR EBPINOZA 5 .
4 Jis
Bosrd Actlon intarnal Approvels 1
Qrdor To Duts Approval : b Qrdor Approval
1 Firincs Commitioe P ENT] X i : - , 1 Lagat [
9 Bostd Mg X L ' Chisl of Sl Q/ES'{»& ,
ol Chiel Finarelad Omcsr?’gx
i
AGENCY: MTA New York Clty Transit 'NYCT")
LICENSEE: Bayis Egler Chana, inc, {"Bayls Ester”)
LOCATION: Vacant land, BMT Right-oi-Way, Part of Brooklyn Block 5582, Lots 2 and 7, adjacent fo
845 36" Straet, Brooklyn, NY {the "Properly”)
ACTIVITY: Rearealion ares for a school
ACTION REQUESTED: Approval of terms
TERM; , Ten years, terminable at will by NYCT upon 80 days’ notice.
SPACE! Approximately 4,900 square feet
COMPENSATION: . Annual . .
Year Compensation Monthly P8F % incréasa
i $10,000.00 §833.33 $2.07 RIA
2 $10,500.00 $875.00 $2.18 5%
3 $11,026.00 5918.78 §2.28 . 5%
4 $11,578.28 $084.68 $2.40 5%
5 §12,155.08 $1,012.82 $2.52 5%
5] $12,762.82 $1,083.57 82.65 5%
7 $13,400.98 81,118.75 §2.78 8%
8 $14,071.00 $1,172.88 . $2.92 5%
9 $14,774.55 %1,231.29 $3.08 - 5%
10 $15.513.28 $1,292.77 $3.22 5%
COMMENTS |

Congregation Sanz of Lakewood owns & building adjacent to the Property, {an unused sirip of land aseociated witn
NYCT's 38" Street Yard), where k aperates a primary schouf and childcars facillty through Bayis Ester. Bayls Estar

proposes 1o use the Property as a playground,

The Eroperty is located directly behind Beyis Ester's school pullding, with no direct access from the streel. The building
housing the school Is the anly privataly-ownad real estale directly adjacent to the Property Nsarby proparty owners,
however, could sccass the Property were they also allowed to use other portlons of NYGT's right-of-way. Therefore, a
request for proposals (RFP) for the livensing of the Property was Jssued and the naighboring owners nolifed tharsof,
Rayis Ester was the sole respondent to the RFP,
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Bayls Ester Chana, Inc. {Sonbd.} Paga2of2

Bayis Ester will be responsible for (he construction of @ masonry wall, leaving a 3 buffer belwesn such wali and the
existing fence thatis on the side of the property thal facss the NYCT opereting right-of-way, and for installing a 8' fence
along the bordedines of the Property perpendicular to the right-olway, Plans for thasas and any additional installations to
support the playground use sugh 4s paving and dralirage will be subject to NYGT review and approval, Appropriate
conditions on use, maintenance, insurance, and an agreement to indemnify NYCT would be obtained from Bayis Esther
as pert of the lkeense agresment

Basad upon the faregoing, MTA Real Estate Department requasts authotization to enter into 3 license agresmant with

Bayis Ester on the above-desaribad tarms nig ﬂdt
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Page 1 of 1
Subject . Dato
AMENDMENT TO LICENSE AGREEMENT DECEMBER 17, 2012
Department Yendor Name
REAL ESTATE )
Depariment Haad Nams Contract Numbsr
JEFFREY B, ROSEN
Dapartment Head Signaturs Contract Manager Names
Projact Manager Name Table of Contents Ref. &
DAVID A, ROTH
. Board Action Internal Approvals
Qrdar To Dats Approval | Info Other Order Approval Order Approval
1 Finance Commities | 12/17/12 X Legal
Chisf of 8tall
Chief Financlal Officer
AGENCY: MTA Metro-North (“Metro-North")
LICENSEE: CPG Pariners, L.P. (“CPG")
LOCATION; Harriman Parking Facility, Central Valley, New York
ACTIVITY: Supplementary parking for CPG employees’ passenger vehicles during major annual
shopping events (the “Events”).
ACTION REQUESTED: Approval of license modification
TERM: Five years, subject to termination rights by Licensor or Licensee on 60 days’ notice
SPACE; Up io 700 parking spaces per Event
COMPENSATION: Daily rate of $2.52 per parking space in accordance with the All-Agency policy on short-

term use of agency property by commercial entities as approved by the Board on January

26, 2011.

COMMENTS -

MTA Real Estate (‘RED") is amending the compensation terms of the License Agreement that was provided as an
information item pursuant to MTA Board Policy on November 14, 2011 (see attached). Subsequent to this information
item, negotiations were reopened and concluded which resulted in Metro-North providing an additional use of 50 more

spaces per event resulting in an average rate of $2.52 per space,

- would otherwise be underutilized during non-commuting times.

preserving a revenue stream for a parking fa;:ility that

Based on the foregoing, RED requests authorization to modify the License Agreement with CPG Pariners, L.P.

Xi-23




3 £ TR .
Siﬁff Suﬁﬁmﬁgﬂj Metropolitan Transportation Authority
' Page 1 of 1
Subject Dats
LICENSE AGREEMENT NOVEMBER 14, 2011
Department Vendor Name
REAL ESTATE
Department Head Name Contract Number
JEFFREY B. ROUSEN ’
Dspariment Head Signature Contract Manager Name
Project Manager Name Table of Contents Ref, #
DAVID ROTH
i Board Act] Internal Approvals
Order To - Date Order Approvat
1 Finance Cammittos 11414144
AGENCY: ‘ MTA Metro-North (¢
LICENSEE: CPG Partners, L.P. (‘CPG”")
LOCATION: Harriman Parking Facility, Central Valley, New York
ACTIVITY: Supplementary parking for CPG employees’ passenger vehicles during major annual
' shopping events (the “Events”).
ACTION REQUESTED: Approval of terms
TERM: - Five years, subject to termination on 60 days’ notice
SPACE; Up to 650 parking spaces per Event '
COMPENSATION: Daily rate of $2.75 per parking space in accordance with the All-Agency policy on short-
term use of agency property by commercial entities as approved by the Board on January
28, 2011,
COMMENTS

CPG owns and operates the Woodbury Common Premiurn Outlet Mall in Central Valiey, New York. During major annual
shopping Events (normally, Memorial Day weekend, Labor Day weekend, Columbus Day weekend, and Thanksgiving
weekend, and the day after Christmas, but possibly including other holiday weekends) the stores at Woodbury Common
utilize extra seasonal employees, requiring additional employee parking beyond that provided in the lots at the mall. CPG
currently utilizes the spaces in question pursuant to a license agreement that will expire on November 30, 2011. CPG has
requested a new license to extend for five years beginning December 1, 2011. The spaces would otherwise remain
unused on the weekends in question.

Compensation under the new agreement will be $2.75 per space per day (up from $2.39), with annual increases in
accordance with the above-staied policy.

Based on the foregoing, RED will to enter into 2 license agreément with CPG on the terms and conditions outlined above.
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