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Minutes of the MTA Finance Committee Meeting
April 24, 2017
2 Broadway, 20th Floor Board Room
New York, NY 10004
12:00 PM
The following Finance Committee members attended:
Hon. Fernando Ferrer, Vice Chair
Hon. Ira Greenberg
Hon. David R. Jones
Hon. Charles G. Moerdler
Hon. John J. Molloy
Hon. Mitchell H. Pally
Hon. Veronica Vanterpool
Hon. James E. Vitiello
Hon. Peter Ward
Hon. Carl V. Wortendyke
Hon. Neal Zuckerman
The following Finance Committee members did not attend:
Hon. Lawrence Schwartz, Chair
Hon. John Samuelsen
Hon. Polly Trottenberg
The following Board Members were also present:
Hon. Andrew Albert
Hon. Susan G. Metzger
The following MTA staff attended:
Robert Foran
Douglas Johnson
Patrick McCoy
Wael Hibri
Jeffrey Rosen
Vice Chair Ferrer called the April 24, 2017 meeting of the Finance Committee to order at
12:17 PM.
I. Public Comments
There were two public speakers. Mr. Jason Pinero discussed several items, including bus service
and concerns related to accessibility for people using the bus service, improvements for stations,
and the need for the City to contribute to the capital program. Mr. Murray Bodin discussed the
issue of commuter rail and services provided to communities on Long Island and talked about
taking control of Penn Station from Amtrak.
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II. Approval of Minutes
The Committee approved the minutes to its prior meeting held on March 20, 2017.
III. Committee Work Plan
There were no changes to the Work Plan (see pages 10 through 17 of the Committee book for the
full Work Plan).
IV. Budgets/Capital Cycle
A. BudgetWatch
Mr. Douglas Johnson presented BudgetWatch (see the MTA website for the entire BudgetWatch
http://web.mta.info/mta/ind-finance/budgetwatch.pdf). He noted that reporting in this month’s
BudgetWatch focused on March operating results and subsidy results through April, and compared
those results with the Adopted Budget.
Revenues: Mr. Johnson reported that passenger revenues were adversely affected by Winter
Storm Stella that hit on March 14. Passenger revenue was $11 million or 2.1% below budget,
which increased the unfavorable YTD variance to $27 million. Weather conditions earlier in the
year have also impacted YTD results. Mr. Johnson noted toll revenue was also adversely affected
by Stella, and were down $8 million, or 5.0% for March, which offset favorable variances in
January and February.
Expenses: Mr. Johnson reported expenses in March were $36 million favorable, which increased
YTD favorable variance to $81 million, or 2.7%, but some of that variance is timing-related and
monies will likely be spent later in the year. Mr. Johnson noted that overtimes expenses for the
month were $12 million, or 18.8%, unfavorable, and all operating agencies saw unfavorable
overtime results due to Winter Storm Stella. The YTD overtime results were $15 million, or 7.3%
unfavorable, also reflecting the impact of Stella. Lastly, Mr. Johnson reported that debt service
costs were slightly unfavorable for the month; however, YTD debt service costs remain $48
million favorable due to a favorable $32 million timing variance from 2016 and lower than
budgeted variable interest rates.
Subsidies: Mr. Johnson reported combined subsidies as being unfavorable by $42 million, noting
that while Petroleum Business Tax and Payroll Mobility Tax receipts were favorable by a
combined $27 million, they offset less than half of the $62 million shortfall in real estate
transaction tax collections. He further noted after a positive month of January (which captured the
transactions from December), April marks the third consecutive month of weak real estate related
tax collections, indicating a weak first quarter of real estate activity.
Overall Results: Mr. Johnson noted that while overall results have been mixed, they net out
slightly positive. He commented that on the positive side there is lower spending on expenses for
operations and debt service. Mr. Johnson noted that timing delays in expenditures means that
some of this positive variance will likely erode as the year continues. Also he reported that on the
positive side, PMT and PBT collections are modestly favorable, and on the negative side,
passenger revenue has been below budget, although mostly due to weather. Lastly, Mr. Johnson
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commented that in the March meeting, he had expressed concern about real estate transactions
taxes, noting that if lower collections were to continue, it would erode otherwise positive results.
The weak collections from real estate have now occurred during three consecutive months.
Mr. Johnson noted that staff will continue to monitor and incorporate changes into a revised
forecast in the July Financial Plan.
B. FinanceWatch
Mr. Patrick McCoy presented FinanceWatch (see pages 18 through 26 of the Committee book for
the complete FinanceWatch report).
Remarketing: Mr. McCoy reported that in March, MTA remarketed $100 million of
Transportation Revenue Variable Rate Refunding Bonds, Subseries 2002D-2a (Floating Rate
Tender Notes), because the current rate was ready to expire by its terms. This transaction was led
by book-running senior manager RBC Capital Markets. Mr. McCoy noted that due to market
interest in both three and four year FRNs, the $100 million was divided into two tranches. The
three year FRN was sold at 69% of 1-month LIBOR, plus 57 basis points. The four year FRN was
sold at 69% of 1 month LIBOR, plus 68 basis points. Mr. McCoy commented that by dividing the
remarketing into the two tranches, they were able to tap into the diversity of market demand and
achieve efficient pricing.
Upcoming Transactions: Mr. McCoy reported there are two Dedicated Tax Fund Bond
transactions upcoming in May. In the first, MTA plans to issue long-term bonds to pay off the
outstanding 2016A-2 bond anticipation notes. The transaction, Dedicated Tax Fund Bonds, Series
2017B, will be senior managed by Ramirez. The second DTF transaction is an FRN remarketing
for DTF Subseries 2008A-2a, which will be offered competitively.
Fuel Hedge: Mr. McCoy reported that on March 28, 2017, MTA executed a 2.9 gallon ultra-low
sulfur diesel fuel hedge with Goldman, Sachs & Co./ J Aron at an all-in price of $1.609/gallon.
MTA’s existing approved commodity counterparties participated in bidding on the transaction:
Cargill Incorporated; Goldman, Sachs & Co./ J Aron; J.P. Morgan Ventures Energy Corporation;
and Macquarie Group. The hedge covers the period from March 2018 through February 2019.

V. MTA Headquarters and All-Agency Items
A. Action Items
Mr. Johnson reported that there were two action items.
1. Capital Markets-Based Reinsurance Program
Mr. Johnson reported that the item seeks to obtain Board approval to allow First Mutual
Transportation Assurance Company (FMTAC) to undertake a capital markets-based reinsurance
program by expanding FMTAC’s current traditional capital markets-based reinsurance program
to include catastrophe (CAT) bond-based reinsurance transactions and collateralized note
reinsurance transactions placed through a capital markets-based online marketplace (see pages 28
through 30 of the Committee book).
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Discussion: Mr. Moerdler inquired about MTA’s prior experience with CAT bonds.
Mr. McCoy responded that in 2013 a similar transaction was undertaken, MetroCat, which was a
beneficial transaction to protect principally against storm surge. Mr. McCoy further noted that
MTA is in the process of renewing its traditional insurance coverage, and after that is in place by
May 1, staff will make a determination whether additional coverage from CAT bonds is needed.
Mr. Moerdler inquired whether MTA has explored international markets, such as in London. Mr.
McCoy confirmed that risk management staff have travelled to London and Zurich for discussions
with the reinsurers and are going through the annual process to discover capacity and price in the
market.
The Committee voted to recommend the action item before the Board for approval.
2. MTA 2016 Annual Investment Report and MTA All Agency Investment Guidelines
Mr. Johnson reported the next action item seeks approval of the MTA 2016 Annual Investment
Report and the MTA All Agency Investment Guidelines (see pages 31 and 32 of the Committee
book for the staff summary and see the full report and guidelines on the MTA website:
http://web.mta.info/mta/news/books/docs/2016%20Annual%20Investment%20Report.pdf).
The Committee voted to recommend the action item before the Board for approval.
B. Reports and Information Items
Mr. Johnson noted there were two Reports and Information Items, the Annual Report on Variable
Rate Debt and the draft of the MTA’s Financial Statements.
1. Annual Report on Variable Rate Debt
Mr. McCoy presented the annual report on MTA’s variable rate debt (see
http://web.mta.info/mta/news/books/docs/MTA_Variable%20Rate%20Present_2017_FINAL.pdf
for the full report).
Mr. McCoy reiterated the Board policy that variable rate debt shall not exceed 25% of the
aggregate principal of all outstanding obligations of MTA. Mr. McCoy highlighted that variable
rate debt (unhedged) is approximately 7% of the portfolio, with approximately 41% of the variable
rate debt issued as floating rate notes and 59% weekly or daily variable rate demand bonds
enhanced by letters of credit. Mr. McCoy highlighted that the use of variable rate debt allows the
MTA to utilize the short part of the yield curve and take advantage of attractive market conditions,
but the unhedged variable rate portion of the portfolio has declined somewhat since 2015 as bonds
have been converted to fixed rate mode. Mr. McCoy provided a remarketing outlook for 2017 and
following years.
2. Draft MTA Financial Statements for the Twelve Month Period Ended December 2016
The draft of the unaudited MTA Financial Statements was provided to the Committee. The draft
was being presented to the Audit Committee later that day.
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C. Procurements
Mr. Wael Hibri reported there were three competitive procurements for MTA Headquarters for a
total of $5,976,008 (see pages 33 through 41 of the Committee book). Mr. Hibri highlighted the
items.
The first item is a competitively negotiated personal services contract to
PricewaterhouseCoopers LLC (PwC) riding a New York State contract, for consulting services for
approximately six months, for a not to exceed amount of $776,008. PwC will assess processes,
organizational structures, tools, and technology applications for Retirement Planning and Human
Resources. The next item is a competitively negotiated personal services contract to Siemens
Industry to provide energy consulting services for current and future projects. The contract will
be for 36 months, with two one-year options, for a cost not to exceed $4 million. Lastly, there is
an amendment to a previously approved all agency, competitively negotiated personal services
contract with IBM. Additional funds will provide for a one-time PeopleSoft Upgrade Manager
and People Tools update, which will overlap with the move of the MTA’s backup data center to
Albany.
Discussion: Mr. Moerdler inquired regarding the PwC contract and whether there was any attempt
made to attain offers from other management consulting firms. Mr. Hibri indicated that PwC
already had a contract that was approved by the Board and that PwC previously had been working
on PeopleSoft. Mr. Moerdler further inquired about why it was not offered for bid. Mr. Hibri
responded that PwC was already on the list of approved management consultants previously
approved by the Board. Regarding PwC, Ms. Vanterpool inquired how often this type of
assessment is completed for business units. Mr. Hibri indicated that there has been a recent
assessment to aid in the consolidation of procurement processes, but to his knowledge, not for
other departments yet. Ms. Vanterpool further inquired regarding the Siemens item and asked for
clarification regarding the statement in the staff summary noting the need to continue the services
without disrupting upcoming negotiations between MTA and New York Power Authority. Mr.
David Keller, Senior Deputy Director of Budget and Management, responded that MTA, NYPA,
NYC and several other entities have a long-term agreement for electricity supply that expires on
December 31, 2017. MTA is working with NYPA and the other entities for a renewal or extension
of that contract, and the Siemens contract for energy consulting services that are needed for this
process at least in the short-term.
The Committee voted to recommend the procurement items before the Board for approval.
Mr. Moerdler opposed the procurement item related to PwC.
VI. Metro-North Railroad
There were no items for Metro-North.
VII. LIRR
A. Procurements
Mr. Hibri reported there were two competitive procurements for LIRR requesting to use the RFP
process (see pages 42 through 45 of the Committee book).
The Committee voted to recommend the procurement items before the Board for approval.
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VIII. NYCT/MTA Bus Operations
A. Procurements
Mr. Hibri reported there were four procurements for NYCT/MTA Bus Operations for a total of
$371.9 million (see pages 46 through 53 of the Committee book). He noted two are noncompetitive and two are competitive procurements, one for a contract modification, and a request
to use the RFP process.
The Committee voted to recommend the procurement items before the Board for approval.
IX. Bridges and Tunnels
A. Procurements
Mr. Hibri reported there were seven procurements for Bridges & Tunnels for a total of $183.7
million, including one non-competitive procurement for $7.0 million for a modification to a
personal service agreement with the City of New York and six competitive procurements (see
pages 54 through 65 of the Committee book).
The Committee voted to recommend the procurement items before the Board for approval.
X. FMTAC
There were no items for FMTAC.
XI. MTA Consolidated Reports
This month’s consolidated reports include: February results versus Adopted Budget, including
statements of operations; overtime reports; subsidy, interagency loans and stabilization fund
transactions; debt service; positions; farebox operating and recovery ratios; MTA ridership; and
the fuel hedge program (see pages 66 through 117 of the Committee book).
XII. Real Estate Agenda
A. Action Items
Mr. Rosen reported there were three action items, each relating to property on LIRR right of way
(see pages 118 through 132 of the Committee book for all real estate action and information items).
The Committee voted to recommend the action items before the Board for approval.
Discussion: Related to the agency procurements, Mr. Zuckerman inquired why procurement items
that are brought to the other committees are not always brought to the Finance Committee.
Mr. Johnson responded that all HQ procurements come before Finance Committee, but for the
agency procurements, staff reviews and based on certain criteria to determine which items should
be brought to the attention of the Finance Committee. Mr. Jones inquired regarding the materiality
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standard for bringing the items to the Finance Committee. Mr. Johnson gave examples of no bid
contracts on services, large modifications, and increases of scope as items that would be flagged
for the Finance Committee and indicated he will provide a list of criteria to Committee members.
He further noted that staff monitors operating agency committees as to whether a procurement
item was recommended to move before the Board.
XIII. Adjournment
Upon motion duly made and seconded, the April 24, 2017 meeting of the Finance Committee was
adjourned at 12:50 PM.
Respectfully submitted,
Marcia Tannian
Assistant Director, Finance
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2017 Finance Committee Work Plan
I.

RECURRING AGENDA ITEMS

Responsibility

BudgetWatch
FinanceWatch
Approval of Minutes
Procurements (if any)
Action Items (if any)
MTA Consolidated Reports

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

II. SPECIFIC AGENDA ITEMS

Responsibility

June 2017
Action Item:
PWEF Assessment
Other:
Update on IT Transformation
Update on Procurement Consolidation
Contract Change Order Report
DRAFT MTA Financial Statements 1st Quarter for the
Three-Months Ended March 2017

MTA Capital Program Mgmt/
MTA Div. Mgmt/Budget
MTA Information Technology
MTA Procurement
MTA Proc., Agencies
MTA Comptroller

July 2017
2018 Preliminary Budget/July Financial Plan 2018-2021
(Joint Session with MTA Board)
September 2017
2018 Preliminary Budget/July Financial Plan 2018-2021
(materials previously distributed)
Action Item:
Resolution to Authorize the Execution, Filing and Acceptance of
Federal Funds
Other:
Contract Change Order Report
DRAFT MTA Financial Statements 2nd Quarter for the Six-Months
Ended June 2017
October 2017
2018 Preliminary Budget/July Financial Plan 2018-2021
(materials previously distributed)
Other:
Update on the Business Service Center
Annual Review of MTA’s Derivative Portfolio Including Fuel Hedge
MTA 2017 Semi-Annual Investment Report

MTA Div. Mgmt/Budget

MTA Div. Mgmt/Budget

MTA Grant Mgmt.

MTA Proc., Agencies
MTA Comptroller

MTA Div. Mgmt/Budget

MTA BSC
MTA Finance
MTA Treasury
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November 2017
2018 Final Proposed Budget/November Financial Plan 2018-2021
(Joint Session with MTA Board)

MTA Div. Mgmt/Budget

Other:
Station Maintenance Billing Update
Review and Assessment of the Finance Committee Charter

MTA Comptroller
MTA CFO

December 2017
Adoption of 2018 Budget and 2018-2021 Financial Plan

MTA Div. Mgmt/Budget

Action Items:
MTA and TBTA Reimbursement Resolutions for Federal Tax Purposes MTA Finance
Authorization to issue Transportation Revenue Bonds, Dedicated Tax MTA Finance
Fund Bonds, TBTA General Revenue Bonds, and TBTA Subordinated
Revenue Bonds
Approval of Supplemental Resolutions Authorizing Refunding Bonds
MTA Finance
Other:
Draft 2018 Finance Committee Work Plan
Contract Change Order Report

MTA Div. Mgmt/Budget
MTA Proc., Agencies

January 2018
Other:
Special Report: Finance Department 2017 Year-End Review
DRAFT MTA Financial Statements 3rd Quarter for the Nine-Months
Ended September 2017

MTA Finance

February 2018
Action Items:
2017 TBTA Operating Surplus
Mortgage Recording Tax – Escalation Payments to Dutchess,
Orange and Rockland Counties

B&T/MTA

Other:
February Financial Plan 2018-2021
March 2018
Action Items:
All-Agency Real Property Disposition Guidelines and All-Agency
Personal Property Disposition Guidelines
All-Agency Annual Procurement Report

MTA Comptroller

MTA Treasury, MTA
Div. Mgmt/Budget
MTA Div. Mgmt/Budget

MTA Real Estate/MTA
Corporate Compliance
MTA Proc., Agencies

Other:
MTA Prompt Payment Annual Report 2017
Contract Change Order Report
April 2018
Action Item:
MTA 2017 Annual Investment Report

MTA BSC
MTA Proc., Agencies

MTA Treasury
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Other:
Annual Report on Variable Rate Debt
DRAFT MTA Financial Statements Fiscal Year-End Twelve-Months
Ended December 2017

MTA Finance
MTA Comptroller

May 2018
Other:
Station Maintenance Billings Approval
Annual Pension Fund Report (Audit Committee Members to be invited)
Annual FMTAC Meeting
Annual FMTAC Investment Performance Report

MTA Comptroller
MTA Labor
MTA RIM
MTA RIM

DETAILS
JUNE 2017
Action Item:
PWEF Assessment
The MTA Division of Management and Budget, assisted by MTA Capital Program Management,
should prepare the usual annual staff summary authorizing the payment of this assessment to the
State. The State levies an assessment of the value of construction-contract awards to cover its
cost of enforcing prevailing-wage legislation.

Other:
IT Transformation
IT Management will present progress made to date to promote IT Transformation. A general
organizational overview will be provided and an outline of key milestones and project deliverables
will be shared. Initiatives that have made IT more resilient will also be discussed.
Update on Procurement Consolidation
Procurement Management will present progress made to date to promote Non-Core Procurement
Consolidation. A general organizational overview will be provided and an outline of key milestones
and project deliverables will be shared.
Contract Change Order Report
Change orders that would have required Board approval prior to the July 2013 Governance
Committee measure increasing the approval threshold to $750,000 are included in this quarterly
report, for information only. All such contract change orders are reported to the Finance
Committee; in addition, such capital contract change orders are reported to the CPOC Committee.
DRAFT MTA Financial Statements for the Three-Months Ended, March 2017
Included for information is a copy of the Independent Accountant’s Review Report of MTA Financial
Statements for the Three-Months ended, March 31, 2017.
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JULY 2017
2018 Preliminary Budget/July Financial Plan 2018-2021 (Joint Session with MTA Board)
The Chief Financial Officer and MTA Budget Division will present an updated forecast for 2017, a
Preliminary Budget for 2017, and an updated Financial Plan for 2018-2021.
SEPTEMBER 2017
2018 Preliminary Budget/July Financial Plan 2018-2021
Public comment will be accepted on the 2018 Preliminary Budget.

Action Item:
Resolution to Authorize the Execution, Filing and Acceptance of Federal Funds
The MTA Office of Grant Management will hold a public hearing in accordance with Federal law and
then request the Board’s approval of a resolution that would authorize the Chairman or a
designated officer to execute the applications and accept grants of financial assistance from the
Federal government.
Other:
Contract Change Order Report
Change orders that would have required Board approval prior to the July 2013 Governance
Committee measure increasing the approval threshold to $750,000 are included in this quarterly
report, for information only. All such contract change orders are reported to the Finance
Committee; in addition, such capital contract change orders are reported to the CPOC Committee.
DRAFT MTA Financial Statements for the Six-Months Ended, June 2017
Included for information is a copy of the Independent Accountant’s Review Report of MTA Financial
Statements for the Six-Months ended, June 30, 2017.
OCTOBER 2017
2018 Preliminary Budget/July Financial Plan 2018-2021
Public comment will be accepted on the 2016 Preliminary Budget.
Other:
Update on Business Service Center
The Business Service Center will provide an update on its initiatives and upcoming project
milestones. Operational performance metrics will also be shared.
Annual Review of MTA’s Derivative Portfolio – Including Fuel Hedge
The Finance Department will provide an update on MTA’s portfolio of derivative contracts.
MTA 2017 Semi-Annual Investment Report
The MTA Treasury Division should be prepared to answer questions on this report.
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NOVEMBER 2017
2018 Final Proposed Budget/November Financial Plan 2018-2021 (Joint Session with MTA Board)
The Chief Financial Officer and MTA Budget Division will present an updated forecast for 2016, a
Final Proposed Budget for 2017, and an updated Financial Plan for 2018-2021.

Other:
Station Maintenance Billing Update
The MTA Comptroller Division will provide a report on the collection and audit status of station
maintenance billings issued as of June 1, 2017.
Review and Assessment of the Finance Committee Charter
MTA Chief Financial Officer will present the most updated Finance Committee Charter to the
Finance Committee members for them to review and assess its adequacy. The annual assessment
is required under the current Committee Charter.
DECEMBER 2017
Adoption of 2018 Budget and 2018-2021 Financial Plan
The Committee will recommend action to the Board on the Final Proposed Budget for 2018 and
2018-2021 Financial Plan.
Action Item:
Approval of MTA and TBTA Reimbursement Resolutions for Federal Tax Purposes.
Board approval required to allow for the reimbursement of capital expenditures at a later date from
the proceeds of tax-exempt bond sales.
Approval of Supplemental Resolutions Authorizing New Money Bonds.
Board approval to allow for the issuance of new money bonds to fund existing approved bond
financed capital projects under the Transportation Revenue Bond Obligation Resolution, the
Dedicated Tax Fund Obligation Resolution, and in the case of Bridge & Tunnel Capital Projects, the
Triborough Bridge and Tunnel Authority Senior and Subordinate Obligation Resolutions.
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 refundings comply with the Board approved refunding policy.
Other:
Draft 2018 Finance Committee Work Plan
The MTA Chief Financial Officer will present a proposed 2018 Finance Committee Work Plan that
will address major issues, SBP and budget process issues, and reports required by statute.
Contract Change Order Report
Change orders that would have required Board approval prior to the July 2013 Governance
Committee measure increasing the approval threshold to $750,000 are included in this quarterly
report, for information only. All such contract change orders are reported to the Finance
Committee; in addition, such capital contract change orders are reported to the CPOC Committee.
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JANUARY 2018
Other:
Special Report: Finance Department 2017 Year-End Review
The MTA Finance Department will present a report that summarizes financing activities for 2017.

DRAFT MTA Financial Statements for the Nine-Months Ended, September 2017
Included for information is a copy of the Independent Accountant’s Review Report of MTA Financial
Statements for the Nine-Months ended, September 30, 2017.
FEBRUARY 2018
Action Items:
2017 TBTA Operating Surplus
MTA Bridges and Runnels should be prepared to answer questions on a staff summary requesting
(1) transfer of TBTA 2017 Operating Surplus and Investment Income, (2) advances of TBTA 2017
Operating Surplus, and (3) the deduction from 2017 TBTA Operating Revenue, funds which shall
be paid into the Necessary Reconstruction Reserve.
Mortgage Recording Tax – Escalation Payments to Dutchess, Orange and Rockland Counties
By State statute, each of these counties is entitled to a share of MTA’s MRT-2 tax receipts. The
amount may be no less than they received in 1987 (even if the taxes collected fall below the 1987
levels), but there are proportional upward adjustments if taxes collected in the particular county
exceed the 1987 totals. Such upward adjustments are expected to be required this year, based on
the 2009 experience thus far. The MTA Budget and Treasury Division will be prepared to answer
questions on the related Staff Summary authorizing the payments.
Other:
February Financial Plan 2018-2021
The MTA Division of Management and Budget will present for information purposes a revised 20182021 Financial Plan reflecting any technical adjustments from the Adopted Budget and the
incorporation of certain “below-the-line” policy actions into the baseline.
MARCH 2018
Action Items:
All-Agency Real Property Disposition Guidelines and All-Agency Personal Property Disposition
Guidelines
Board approval of above guidelines as required annually by Public Authorities Law Sections 28952897. 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 should be prepared to answer questions on this
voluminous State-required report.
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Other:
MTA Annual Prompt Payment Status Report
The Senior Director of the MTA Business Service Center should be prepared to discuss a report, to
be included in the Agenda materials, that reviews MTA-wide success in meeting mandated promptpayment deadlines (including the interest penalties incurred as a result of late payment).
Contract Change Order Report
Change orders that would have required Board approval prior to the July 2013 Governance
Committee measure increasing the approval threshold to $750,000 are included in this quarterly
report, for information only. All such contract change orders are reported to the Finance
Committee; in addition, such capital contract change orders are reported to the CPOC Committee.
APRIL 2018
Action Item:
MTA Annual Investment Report
The MTA Treasury Division should be prepared to answer questions on this 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.
DRAFT MTA Financial Statements for the Twelve-Months Ended, December 2017
Included for information is a copy of the Independent Accountant’s Audit Report of MTA Financial
Statements for the Twelve-Months ended, December 31, 2017.
MAY 2018
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 2017 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; (iii) 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 financial statements and actuarial report
for final approval. The MTA Risk and Insurance Management Divisions, along with the FMTAC’s
outside managers, should be prepared to answer questions on reports.
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FinanceWatch
May 22, 2017
Financing Activity
$680,265,000 MTA Dedicated Tax Fund Green Bonds, Series 2017B
On May 17, 2017, MTA issued $680.265 million of MTA Dedicated Tax Fund (“DTF”) Green
Bonds, Series 2017B. The Series 2017B bonds were issued as $309.225 million MTA DTF Green
Bonds, Series 2017B-1 and $371.040 million MTA DTF Refunding Green Bonds, Series 2017B-2.
Proceeds from the transaction were used to pay off the existing outstanding 2016A-2 Bond Anticipation
Notes in the amount of $350 million and to refund the following outstanding series of DTF bonds:
$65.035 million of Series 20004B-1; $65.435 million of Series 2004B-4; and $256.425 million of Series
2009B. The Series 2017B-1 bonds were issued as tax-exempt fixed rate bonds with a final maturity of
November 15, 2057. The Series 2017B-2 bonds were issued as tax-exempt fixed-rate bonds with a final
maturity of November 15, 2034.
The refunding resulted in a net present value savings of $35.869 million or 9.27% of the par
amount of the refunded bonds. This transaction was led by book-running senior manager Ramirez &
Co., Inc., together with special co-senior managers: Academy Securities, a Service Disabled VeteranOwned firm; Alamo Capital, a WBE firm; and the MBE joint venture team of PNC Capital Markets LLC
and The Williams Capital Group, L.P. Nixon Peabody LLP and D. Seaton and Associates served as cobond counsel and Public Resources Advisory Group and Rockfleet Financial Services served as cofinancial advisors.
Transactions Summary Statistics
Series 2017B-1

Series 2017B-2

Combined

Par Amount:

$309.225 million

$371.040 million

$680.265 million

Premium:

$45.055 million

$57.335 million

$102.391 million

All-in TIC:

3.96%

3.23%

3.63%

Average Coupon:

4.84%

4.57%

4.73%

24.65 years

14.00 years

18.84 years

PV Savings ($):

N/A

$35.869 million

$35.869 million

PV Savings (%):

N/A

9.27%(1)

9.27%(1)

11/15/2057

11/15/2034

11/15/2057

Underwriter’s Discount:

$4.83 ($1,494,256)

$4.54 ($1,683,507)

$4.67 ($3,177,763)

State Bond Issuance Fee:

$8.33 ($2,575,853)

$0(2)

$8.33 ($2,575,853)

$0.68 ($210,156)

$0.68 ($254,108)

$0.68 ($464,264)

Average Life:

Final Maturity:

Cost of Issuance:
Ratings (S&P/Fitch)
Senior Managers:
Special Co-Senior Managers:

AA/AA
Ramirez & Co., Inc.
Academy Securities
PNC Capital Markets LLC

Alamo Capital

The Williams Capital Group, L.P.
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(1)

MTA’s Bond and Other Debt Obligations Refunding Policy states that a refunding must achieve an
aggregate NPV savings of 3.0% of the par amount of the refunded bonds.

(2) MTA

received a waiver from making this payment from the State Division of the Budget.

Upcoming Transactions
$82,575,000 MTA Dedicated Tax Fund, Subseries 2008A-2a
On May 25, 2017, MTA will effectuate a mandatory tender and remarket $82.575 million of MTA
Dedicated Tax Fund Bonds, Subseries 2008A-2a because its current interest rate period is set to expire
by its terms. Orrick, Herrington & Sutcliffe LLP and Bryant Rabbino LLP will serve as co-bond counsel
and Public Resources Advisory Group and Backstrom McCarley will serve as co-financial advisors.

Fuel Hedging Program
$4,594,937 Diesel Fuel Hedge
On April 27, 2017, MTA executed a 2,887,174 gallon ultra-low sulfur diesel fuel hedge with
Goldman Sachs & Co./J Aron at an all-in price of $1.5915/gallon. MTA’s existing approved commodity
counterparties participated in bidding on the transaction: Cargill Incorporated; Goldman, Sachs & Co./ J
Aron; J.P. Morgan Ventures Energy Corporation; and Macquarie Group.

The hedge covers the period

from April 2018 through March 2019.
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METROPOLITAN TRANSPORTATION AUTHORITY
FEBRUARY FINANICAL PLAN - Adopted Budget
Debt Service
April 2017
($ in millions)

Adopted
Budget

Actual

$24.6
5.0
$29.6

$33.2
7.0
$40.1

($8.5)
(2.0)
($10.5)

$0.0
$0.0
-35.5% Timing of debt service deposits.

$79.8
51.4
1.9
0.1
$133.1

$95.9
61.7
0.0
0.0
$157.6

($16.2)
(10.3)
1.9
0.1
($24.5)

$0.0
$0.0
$0.0
$0.0
-18.4%

$0.0
0.0
0.0
0.0
$0.0

$0.5
0.1
0.0
0.1
$0.7

($0.5)
(0.1)
0.0
(0.1)
($0.7)

$0.0
$0.0
$0.0
$0.0
0.0%

$14.7
6.9
23.2
$44.7

$14.1
6.6
21.6
$42.3

$0.6
0.3
1.6
$2.4

$0.0
$0.0
6.9%
5.5% Lower than budgeted variable rates.

$6.1
2.7
2.4
$11.2

$5.0
2.2
2.0
$9.2

$1.1
0.5
0.4
$2.0

$0.0
$0.0
$0.0
17.7% Lower than budgeted variable rates.

Total Debt Service

$218.6

$249.9

($31.3)

-14.3%

Debt Service by Agency:
NYC Transit
Commuter Railroads
MTA Bus
SIRTOA
Bridges & Tunnels
MTAHQ

$125.2
66.0
1.9
0.1
25.6
0.0

$148.7
77.6
0.0
0.0
23.6
0.0

($23.5)
(11.7)
1.9
0.1
1.9
0.0

$0.0
$0.0
$0.0
$0.0
$0.0
$0.0

Total Debt Service

$218.6

$249.9

($31.3)

-14.3%

Dedicated Tax Fund:
NYC Transit
Commuter Railroads
Dedicated Tax Fund Subtotal
MTA Transportation Revenue:
NYC Transit
Commuter Railroads
MTA Bus
SIRTOA
MTA Transportation Revenue Subtotal
2 Broadway COPs:
NYC Transit
Bridges & Tunnels
MTA HQ
Commuter Railroads
2 Broadway COPs Subtotal
TBTA General Resolution (2):
NYC Transit
Commuter Railroads
Bridges & Tunnels
TBTA General Resolution Subtotal
TBTA Subordinate (2):
NYC Transit
Commuter Railroads
Bridges & Tunnels
TBTA Subordinate Subtotal

Variance % Var

Explanation

Timing of debt service deposits as
debt service was prefunded to
May 15th. Variance should reverse in
May 2017.

Notes:
(1) Forecasted debt service is calculated based upon projected monthly deposits from available pledged revenues into debt service accounts.
Actual payments to 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 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 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,
differences between (i) the budgeted interest rate and the actual interest rate, (ii) projected interest payment dates to bondholders and actual
interest payment dates to bondholders, and (iii) projected monthly funding dates for accrued debt service and actual funding dates, (c) 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 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 at 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 occupancy.
Totals may not add due to rounding.
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METROPOLITAN TRANSPORTATION AUTHORITY
FEBRUARY FINANICAL PLAN - Adopted Budget
Debt Service
April 2017 Year-to-Date
($ in millions)

Adopted
Budget

Actual

$128.5
26.0
$154.5

$132.3
25.8
$158.1

($3.8)
0.2
($3.6)

$0.0
$0.0
-2.3% Timing of debt service deposits.

$319.6
206.0
7.5
0.3
$533.3

$320.1
205.1
0.0
0.0
$525.2

($0.5)
0.8
7.5
0.3
$8.1

$0.0
$0.0
$0.0
$0.0
1.5% Timing of debt service deposits.

$0.0
0.0
0.0
0.0
$0.0

$1.4
0.2
0.0
0.4
$2.1

($1.4)
(0.2)
0.0
(0.4)
($2.1)

$0.0
$0.0
$0.0
$0.0
0.0%

$58.7
27.6
92.7
$178.9

$56.8
26.7
87.0
$170.5

$1.9
0.9
5.6
$8.4

$0.0
$0.0
6.1%
4.7% Lower than budgeted variable rates.

$24.4
10.7
9.6
$44.8

$21.2
9.3
8.4
$38.9

$3.2
1.4
1.3
$5.9

$0.0
$0.0
$0.0
13.1% Lower than budgeted variable rates.

Total Debt Service

$911.5

$894.8

$16.7

1.8%

Debt Service by Agency:
NYC Transit
Commuter Railroads
MTA Bus
SIRTOA
Bridges & Tunnels
MTAHQ

$531.1
270.2
7.5
0.3
102.3
0.0

$531.8
267.4
0.0
0.0
95.6
0.0

($0.7)
2.9
7.5
0.3
6.7
0.0

$0.0
$0.0
$0.0
$0.0
$0.0
$0.0

Total Debt Service

$911.5

$894.8

$16.7

1.8%

Dedicated Tax Fund:
NYC Transit
Commuter Railroads
Dedicated Tax Fund Subtotal
MTA Transportation Revenue:
NYC Transit
Commuter Railroads
MTA Bus
SIRTOA
MTA Transportation Revenue Subtotal
2 Broadway COPs:
NYC Transit
Bridges & Tunnels
MTA HQ
Commuter Railroads
2 Broadway COPs Subtotal
TBTA General Resolution (2):
NYC Transit
Commuter Railroads
Bridges & Tunnels
TBTA General Resolution Subtotal
TBTA Subordinate (2):
NYC Transit
Commuter Railroads
Bridges & Tunnels
TBTA Subordinate Subtotal

Variance % Var

Explanation

Notes:
(1) Forecasted debt service is calculated based upon projected monthly deposits from available pledged revenues into debt service accounts.
Actual payments to 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 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 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, differences between
(i) the budgeted interest rate and the actual interest rate, (ii) projected interest payment dates to bondholders and actual interest payment dates to
bondholders, and (iii) projected monthly funding dates for accrued debt service and actual funding dates, (c) 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 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 at 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 occupancy.
Totals may not add due to rounding.
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METROPOLITAN TRANSPORTATION AUTHORITY
VARIABLE RATE: WEEKLY MODE
RATE RESETS REPORT (Trailing 6-Weeks)
Issue
Remarketing Agent
Liquidity Provider
Liquidity/Insurer
Par Outstanding ($m)
Swap Notional ($m)
Date

3/29/2017
4/5/2017
4/12/2017
4/19/2017
4/26/2017
5/3/2017

TRB 2005E-2
RBC
RBC
LoC
74.06
44.43

TRB 2005E-3
Loop Capital
Bank of Montreal
LoC
74.06
44.43

TRB 2005D-1
Merrill Lynch
Helaba
LoC
148.13
148.13

SIFMA

Rate

Spread to
SIFMA

Rate

Spread to
SIFMA

Rate

Spread to
SIFMA

Rate

Spread to
SIFMA

Rate

Spread to
SIFMA

0.91%
0.88%
0.89%
0.92%
0.90%
0.85%

0.90%
0.87%
0.89%
0.92%
0.90%
0.85%

-0.01%
-0.01%
0.00%
0.00%
0.00%
0.00%

0.91%
0.88%
0.89%
0.93%
0.91%
0.85%

0.00%
0.00%
0.00%
0.01%
0.01%
0.00%

0.89%
0.88%
0.93%
0.91%
0.87%
0.83%

-0.02%
0.00%
0.04%
-0.01%
-0.03%
-0.02%

0.90%
0.87%
0.88%
0.91%
0.89%
0.84%

-0.01%
-0.01%
-0.01%
-0.01%
-0.01%
-0.01%

0.91%
0.86%
0.87%
0.90%
0.87%
0.81%

0.00%
-0.02%
-0.02%
-0.02%
-0.03%
-0.04%

Dedicated Tax Fund Bonds

Transportation Revenue Bonds
Issue
Remarketing Agent
Liquidity Provider
Liquidity/Insurer
Par Outstanding ($m)
Swap Notional ($m)
Date

3/29/2017
4/5/2017
4/12/2017
4/19/2017
4/26/2017
5/3/2017

TRB 2012G-2
TD Securities
TD Bank
LoC
125.00
125.00

TRB 2002G-1g
Goldman
TD Bank
LoC
42.55
38.78

TRB 2015E-2
Citigroup
Tokyo Mitsubishi
LoC
246.61
None

TRB 2015E-3
Citigroup
Citibank
LoC
197.29
None

TRB 2015E-4
Loop Capital
Bank of the West
LoC
49.11
None

DTF 2002B-1
Mitsubishi
Tokyo Mitsubishi
LoC
150.00
None

SIFMA

Rate

Spread to
SIFMA

Rate

Spread to
SIFMA

Rate

Spread to
SIFMA

Rate

Spread to
SIFMA

0.91%
0.88%
0.89%
0.92%
0.90%
0.85%

0.92%
0.90%
0.89%
0.91%
0.91%
0.84%

0.01%
0.02%
0.00%
-0.01%
0.01%
-0.01%

0.91%
0.89%
0.88%
0.90%
0.90%
0.83%

0.00%
0.01%
-0.01%
-0.02%
0.00%
-0.02%

0.97%
0.95%
0.96%
0.99%
0.97%
0.90%

0.06%
0.07%
0.07%
0.07%
0.07%
0.05%

0.91%
0.87%
0.89%
0.92%
0.89%
0.84%

0.00%
-0.01%
0.00%
0.00%
-0.01%
-0.01%

TBTA General Revenue Bonds
Issue
Remarketing Agent
Liquidity Provider
Liquidity/Insurer
Par Outstanding ($m)
Swap Notional ($m)
Date

3/29/2017
4/5/2017
4/12/2017
4/19/2017
4/26/2017
5/3/2017

SIFMA

Rate

Spread to
SIFMA

0.91%
0.88%
0.89%
0.92%
0.90%
0.85%

0.93%
0.89%
0.91%
0.94%
0.91%
0.86%

0.02%
0.01%
0.02%
0.02%
0.01%
0.01%

Issue
Remarketing Agent
Liquidity Provider
Liquidity/Insurer
Par Outstanding ($m)
Swap Notional ($m)
Date

3/28/2017
4/4/2017
4/11/2017
4/18/2017
4/25/2017
5/2/2017

TBTA 2005B-3
Morgan Stanley
Tokyo Mitsubishi
LoC
191.30
191.30

TBTA 2001B
Citigroup
State Street
LoC
117.81
None

TBTA 2001C
Morgan Stanley
Tokyo Mitsubishi
LoC
117.80
None

TBTA 2003B-1
PNC Capital
PNC Bank
LoC
78.42
2.05

SIFMA

Rate

Spread to
SIFMA

Rate

Spread to
SIFMA

Rate

Spread to
SIFMA

0.91%
0.88%
0.89%
0.92%
0.90%
0.85%

0.87%
0.87%
0.86%
0.90%
0.90%
0.82%

-0.04%
-0.01%
-0.03%
-0.02%
0.00%
-0.03%

0.93%
0.89%
0.91%
0.94%
0.91%
0.86%

0.02%
0.01%
0.02%
0.02%
0.01%
0.01%

0.89%
0.85%
0.85%
0.90%
0.90%
0.85%

-0.02%
-0.03%
-0.04%
-0.02%
0.00%
0.00%

Issue
Remarketing Agent
Liquidity Provider
Liquidity/Insurer
Par Outstanding ($m)
Swap Notional ($m)

TBTA 2005A
TD Securities
TD Bank
LoC
118.68
23.23

TBTA SUB 2013D-2a
BofA Merrill
BofA Merrill
LoC (Taxable)
58.02
None

TBTA SUB 2013D-2b
BofA Merrill
BofA Merrill
LoC (Taxable)
90.45
None

Outstanding
($m)

SIFMA

Rate

Spread to
SIFMA

Rate

Spread to
SIFMA

Rate

Spread to
SIFMA

3/28/2017
4/4/2017
4/11/2017
4/18/2017
4/25/2017
5/2/2017

0.91%
0.88%
0.89%
0.92%
0.90%
0.85%

0.92%
0.86%
0.86%
0.91%
0.90%
0.82%

0.01%
-0.02%
-0.03%
-0.01%
0.00%
-0.03%

0.92%
0.95%
0.95%
0.97%
0.96%
0.95%

0.01%
0.07%
0.06%
0.05%
0.06%
0.10%

0.92%
0.95%
0.95%
0.97%
0.96%
0.95%

0.01%
0.07%
0.06%
0.05%
0.06%
0.10%

Report Date 5/5/2017
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METROPOLITAN TRANSPORTATION AUTHORITY
VARIABLE RATE: FLOATING RATE NOTES (SIFMA)
RATE RESETS REPORT (Trailing 6-Weeks)
Transportation Revenue Bonds
Issue
Remarketing Agent
Initial Purchase Date
Liquidity/Insurer
Par Outstanding ($m)
Swap Notional ($m)
Date
SIFMA
3/29/2017 0.91%
4/5/2017 0.88%
4/12/2017 0.89%
4/19/2017 0.92%
4/26/2017 0.90%
5/3/2017 0.85%

TRB 2012A-2
N/A
06/01/19
None
50.00
None
Rate
1.49%
1.46%
1.47%
1.50%
1.48%
1.43%

Spread
to SIFMA
0.58%
0.58%
0.58%
0.58%
0.58%
0.58%

TRB 2012A-3
N/A
04/01/19
None
50.00
None
Rate
1.41%
1.38%
1.39%
1.42%
1.40%
1.35%

Spread
to SIFMA
0.50%
0.50%
0.50%
0.50%
0.50%
0.50%

TRB 2014D-2
N/A
11/15/2017
None
165.00
None
Rate
1.27%
1.24%
1.25%
1.28%
1.26%
1.21%

Spread
to SIFMA
0.36%
0.36%
0.36%
0.36%
0.36%
0.36%

TRB 2015A-2
N/A
6/1/2020
None
250.00
None
Rate
1.49%
1.46%
1.47%
1.50%
1.48%
1.43%

Spread
to SIFMA
0.58%
0.58%
0.58%
0.58%
0.58%
0.58%

Dedicated Tax Fund Bonds
Issue
Remarketing Agent
Maturity Date
Liquidity/Insurer
Par Outstanding ($m)
Swap Notional ($m)
Date
SIFMA
3/29/2017 0.91%
4/5/2017 0.88%
4/12/2017 0.89%
4/19/2017 0.92%
4/26/2017 0.90%
5/3/2017 0.85%
Issue
Remarketing Agent
Maturity Date
Liquidity/Insurer
Par Outstanding ($m)
Swap Notional ($m)
Date
SIFMA
3/29/2017 0.91%
4/5/2017 0.88%
4/12/2017 0.89%
4/19/2017 0.92%
4/26/2017 0.90%
5/3/2017 0.85%

DTF 2002B-3a
N/A
11/01/17
None
46.60
None
Rate
1.66%
1.63%
1.64%
1.67%
1.65%
1.60%

Spread
to SIFMA
0.75%
0.75%
0.75%
0.75%
0.75%
0.75%

DTF 2008A-2a
Goldman Sachs
11/01/26
None
82.58
81.02
Rate
1.29%
1.26%
1.27%
1.30%
1.28%
1.23%

Spread
to SIFMA
0.38%
0.38%
0.38%
0.38%
0.38%
0.38%

DTF 2002B-3b
N/A
11/01/18
None
48.60
None
Rate
1.81%
1.78%
1.79%
1.82%
1.80%
1.75%

Spread
to SIFMA
0.90%
0.90%
0.90%
0.90%
0.90%
0.90%

DTF 2008A-2b
Goldman Sachs
11/01/31
None
84.86
83.47
Rate
1.49%
1.46%
1.47%
1.50%
1.48%
1.43%

Spread
to SIFMA
0.58%
0.58%
0.58%
0.58%
0.58%
0.58%

DTF 2002B-3c
N/A
11/01/19
None
50.70
None
Rate
1.86%
1.83%
1.84%
1.87%
1.85%
1.80%

Spread
to SIFMA
0.95%
0.95%
0.95%
0.95%
0.95%
0.95%

DTF 2008B-3a
Goldman Sachs
11/01/28
None
35.00
None
Rate
1.28%
1.25%
1.26%
1.29%
1.27%
1.22%

Spread
to SIFMA
0.37%
0.37%
0.37%
0.37%
0.37%
0.37%

DTF 2002B-3d
N/A
11/01/20
None
15.90
None
Rate
1.91%
1.88%
1.89%
1.92%
1.90%
1.85%

Spread
to SIFMA
1.00%
1.00%
1.00%
1.00%
1.00%
1.00%

DTF 2008B-3c
Goldman Sachs
11/01/34
None
44.74
None
Rate
1.36%
1.33%
1.34%
1.37%
1.35%
1.30%

Spread
to SIFMA
0.45%
0.45%
0.45%
0.45%
0.45%
0.45%

TBTA General Revenue Bonds

Issue
Remarketing Agent
Initial Purchase Date
Liquidity/Insurer
Par Outstanding ($m)
Swap Notional ($m)
Date
SIFMA
3/29/2017 0.91%
4/5/2017 0.88%
4/12/2017 0.89%
4/19/2017 0.92%
4/26/2017 0.90%
5/3/2017 0.85%

TBTA SUB
2000ABCD-4
N/A
1/1/2018
None
38.85
22.99
Rate
1.36%
1.23%
1.24%
1.27%
1.25%
1.20%

Spread
to SIFMA
0.45%
0.35%
0.35%
0.35%
0.35%
0.35%

TBTA SUB
2000ABCD-5
N/A
1/1/2019
None
18.85
11.15
Rate
1.35%
1.32%
1.33%
1.36%
1.34%
1.29%

Spread
to SIFMA
0.44%
0.44%
0.44%
0.44%
0.44%
0.44%

Report Date 5/5/2017
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METROPOLITAN TRANSPORTATION AUTHORITY
VARIABLE RATE: FLOATING RATE NOTES (LIBOR)
RATE RESETS REPORT (Trailing 6-Weeks)
Transportation Revenue Bonds
Issue
Remarketing Agent
Initial Purchase Date
Liquidity/Insurer
Par Outstanding ($m)
Swap Notional ($m)
Date
3/29/2017
4/5/2017
4/12/2017
4/19/2017
4/26/2017
5/3/2017

67% of 1M
LIBOR

0.66%
0.66%
0.67%
0.66%
0.67%
0.66%

Issue
Remarketing Agent
Initial Purchase Date
Liquidity/Insurer
Par Outstanding ($m)
Swap Notional ($m)
Date
3/29/2017
4/5/2017
4/12/2017
4/19/2017
4/26/2017
5/3/2017

67% of 1M
LIBOR

0.66%
0.66%
0.67%
0.66%
0.67%
0.66%

Issue
Remarketing Agent
Initial Purchase Date
Liquidity/Insurer
Par Outstanding ($m)
Swap Notional ($m)
Date
3/29/2017
4/5/2017
4/12/2017
4/19/2017
4/26/2017
5/3/2017

67% of 1M
LIBOR

0.66%
0.66%
0.67%
0.66%
0.67%
0.66%

TRB 2002D-2a
N/A
5/15/2017
None
100.00
100.00
Rate
1.01%
1.15%
1.15%
1.15%
1.15%
1.16%

Spread to
1M LIBOR
0.35%
0.49%
0.48%
0.48%
0.48%
0.49%

TRB 2002G-1d
N/A
11/1/2017
None
13.80
12.58
Rate
1.36%
1.49%
1.49%
1.49%
1.49%
1.50%

Spread to
1M LIBOR
0.70%
0.83%
0.82%
0.82%
0.82%
0.83%

TRB 2012G-1
N/A
11/1/2019
None
84.45
84.45
Rate
0.83%
0.96%
0.96%
0.96%
0.96%
0.97%

Spread to
1M LIBOR
0.17%
0.30%
0.29%
0.29%
0.29%
0.30%

TRB 2002D-2b
N/A
5/15/2018
None
100.00
100.00
Rate
1.14%
1.28%
1.28%
1.28%
1.28%
1.29%

Spread to
1M LIBOR
0.48%
0.62%
0.61%
0.61%
0.61%
0.62%

TRB 2002G-1f
N/A
11/1/2018
None
42.58
38.80
Rate
1.01%
1.14%
1.14%
1.14%
1.14%
1.15%

Spread to
1M LIBOR
0.35%
0.48%
0.47%
0.47%
0.47%
0.48%

TRB 2012G-3
N/A
2/1/2020
None
75.00
75.00
Rate
1.23%
1.36%
1.36%
1.36%
1.36%
1.37%

Spread to
1M LIBOR
0.57%
0.70%
0.69%
0.69%
0.69%
0.70%

TRB 2002G-1h
N/A
2/1/2022
None
56.89
51.85
Rate
1.35%
1.48%
1.48%
1.48%
1.48%
1.49%

Spread to
1M LIBOR
0.69%
0.82%
0.81%
0.81%
0.81%
0.82%

TRB 2011B
N/A
11/1/2017
None
99.56
56.22
Rate
0.88%
1.01%
1.01%
1.01%
1.01%
1.02%

Spread to
1M LIBOR
0.22%
0.35%
0.34%
0.34%
0.34%
0.35%

TRB 2012G-4
N/A
11/1/2017
None
73.05
73.05
Rate
1.37%
1.50%
1.50%
1.50%
1.50%
1.51%

Spread to
1M LIBOR
0.71%
0.84%
0.83%
0.83%
0.83%
0.84%

TBTA General Revenue Bonds
Issue
Remarketing Agent
Initial Purchase Date
Liquidity/Insurer
Par Outstanding ($m)
Swap Notional ($m)
Date
3/29/2017
4/5/2017
4/12/2017
4/19/2017
4/26/2017
5/3/2017

67% of 1M
LIBOR

0.66%
0.66%
0.67%
0.66%
0.67%
0.66%

Issue
Remarketing Agent
Initial Purchase Date
Liquidity/Insurer
Par Outstanding ($m)
Swap Notional ($m)
Date
3/29/2017
4/5/2017
4/12/2017
4/19/2017
4/26/2017
5/3/2017

67% of 1M
LIBOR

0.66%
0.66%
0.67%
0.66%
0.67%
0.66%

TBTA 2005B-4a
N/A
2/1/2021
None
108.80
108.80
Rate
0.01%
0.01%
0.01%
0.01%
0.01%
0.01%

Spread to
1M LIBOR
-0.65%
-0.65%
-0.65%
-0.65%
-0.65%
-0.65%

TBTA 2003B-2
N/A
12/3/2019
None
46.05
11.52
Rate
0.01%
1.01%
1.01%
1.01%
1.01%
1.02%

Spread to
1M LIBOR
-0.65%
0.35%
0.34%
0.34%
0.34%
0.35%

TBTA 2005B-4c
N/A
2/1/2019
None
38.70
38.70
Rate
0.01%
0.01%
0.01%
0.01%
0.01%
0.01%

Spread to
1M LIBOR
-0.65%
-0.65%
-0.66%
-0.65%
-0.66%
-0.66%

TBTA 2005B-4d
N/A
12/1/2018
None
43.80
43.80
Rate
0.01%
0.01%
0.01%
0.01%
0.01%
0.01%

Spread to
1M LIBOR
-0.65%
-0.65%
-0.65%
-0.65%
-0.65%
-0.65%

TBTA 2008B-2
NA
11/15/2021
None
63.65
None
Rate
0.01%
1.16%
1.16%
1.16%
1.16%
1.17%

Spread to
1M LIBOR
-0.65%
0.50%
0.49%
0.49%
0.49%
0.50%

Report Date 5/5/2017
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METROPOLITAN TRANSPORTATION AUTHORITY
VARIABLE RATE: DAILY MODE
RATE RESETS REPORT (Trailing 10 Days)

Transportation Revenue Bonds
Issue
Dealer
Liquidity Provider
Type of Liquidity
Par Outstanding ($m)
Swap Notional ($m)
Date
4/26/2017
4/27/2017
4/28/2017
4/29/2017
4/30/2017
5/1/2017
5/2/2017
5/3/2017
5/4/2017
5/5/2017

SIFMA
0.90%
0.90%
0.90%
0.90%
0.90%
0.90%
0.90%
0.85%
0.85%
0.85%

TRB 2005D-2
Morgan Stanley
Helaba
LoC
98.75
98.75
Spread to
Rate
SIFMA
0.89%
-0.01%
0.88%
-0.02%
0.88%
-0.02%
0.88%
-0.02%
0.88%
-0.02%
0.87%
-0.03%
0.84%
-0.06%
0.80%
-0.05%
0.74%
-0.11%
0.72%
-0.13%

TRB 2005E-1
Jefferies
Bank of Montreal
LoC
98.74
59.24
Spread to
Rate
SIFMA
0.88%
-0.02%
0.87%
-0.03%
0.85%
-0.05%
0.85%
-0.05%
0.85%
-0.05%
0.80%
-0.10%
0.75%
-0.15%
0.68%
-0.17%
0.72%
-0.13%
0.71%
-0.14%

TRB 2015E-1
US Bancorp
US Bank
LoC
98.64
None
Spread to
Rate
SIFMA
0.87%
-0.03%
0.87%
-0.03%
0.87%
-0.03%
0.87%
-0.03%
0.87%
-0.03%
0.82%
-0.08%
0.78%
-0.12%
0.72%
-0.13%
0.71%
-0.14%
0.70%
-0.15%

Dedicated Tax Fund Bonds

TBTA General Revenue Bonds
Issue
Dealer
Liquidity Provider
Type of Liquidity
Par Outstanding ($m)
Swap Notional ($m)
Date
4/26/2017
4/27/2017
4/28/2017
4/29/2017
4/30/2017
5/1/2017
5/2/2017
5/3/2017
5/4/2017
5/5/2017

SIFMA
0.90%
0.90%
0.90%
0.90%
0.90%
0.90%
0.90%
0.85%
0.85%
0.85%

TRB 2015E-5
US Bancorp
US Bank
LoC
49.11
None
Spread to
Rate
SIFMA
0.87%
-0.03%
0.87%
-0.03%
0.87%
-0.03%
0.87%
-0.03%
0.87%
-0.03%
0.82%
-0.08%
0.78%
-0.12%
0.72%
-0.13%
0.71%
-0.14%
0.70%
-0.15%

TBTA 2002F
JP Morgan
Helaba
LoC
179.79
179.79
Spread to
Rate
SIFMA
0.93%
0.03%
0.93%
0.03%
0.92%
0.02%
0.92%
0.02%
0.92%
0.02%
0.88%
-0.02%
0.83%
-0.07%
0.78%
-0.07%
0.78%
-0.07%
0.75%
-0.10%

TBTA 2003B-3
US Bancorp
US. Bank
LoC
52.41
1.31
Spread to
Rate
SIFMA
0.85%
-0.05%
0.85%
-0.05%
0.85%
-0.05%
0.85%
-0.05%
0.85%
-0.05%
0.80%
-0.10%
0.76%
-0.14%
0.72%
-0.13%
0.68%
-0.17%
0.68%
-0.17%

TBTA 2005B-2
Wells Fargo
Wells Fargo
LoC
192.20
192.20
Spread to
Rate
SIFMA
0.85%
-0.05%
0.85%
-0.05%
0.85%
-0.05%
0.85%
-0.05%
0.85%
-0.05%
0.80%
-0.10%
0.76%
-0.14%
0.72%
-0.13%
0.68%
-0.17%
0.68%
-0.17%

DTF 2008A-1
RBC Capital
RBC
LoC
167.44
164.49
Spread to
Rate
SIFMA
0.87%
-0.03%
0.87%
-0.03%
0.86%
-0.04%
0.86%
-0.04%
0.86%
-0.04%
0.80%
-0.10%
0.75%
-0.15%
0.70%
-0.15%
0.71%
-0.14%
0.70%
-0.15%

Report Date 5/5/2017
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MTA DEBT OUTSTANDING ($ in Millions)

5/5/2017
Outstanding

Type of Credit
Underlying Ratings
(Moody's /S&P / Fitch/ Kroll)
MTA Transportation
Revenue Bonds
(A1/AA-/A/AA+)

Series
2002D
2002G
2003A
2003B
2005A
2005B
2005D
2005E
2005G
2006B
2007A
2007B
2008A
2008B
2008C
2009A
2010A
2010B
2010C
2010D
2010E
2011A
2011B
2011C
2011D
2012A
2012B
2012C
2012D
2012E
2012F
2012G
2012H
2013A
2013B
2013C
2013D
2013E
2014A
2014B
2014C
2014D
2015A
2015B
2015C
2015D
2015E
2015B BANS
2015F
2016A
2016B
2016C
2015X-1 (RRIF LOAN - PTC)
2016D
2017A BANS
2017A

BPA Sale Series Original Principal Iss.
Date
Final Maturity
Amount
5/30/02
11/1/2032
400.000
11/20/02
11/1/2026
400.000
5/14/03
11/15/2032
475.340
8/13/03
11/15/2032
751.765
2/15/05
11/15/2035
650.000
7/1/05
11/15/2035
750.000
11/2/05
11/1/2035
250.000
11/2/05
11/1/2035
250.000
12/7/05
11/1/2026
250.000
12/20/06
11/15/2036
717.730
7/11/07
11/15/2037
425.615
12/13/07
11/15/2037
415.000
2/21/08
11/15/2038
512.470
2/21/08
11/15/2030
487.530
10/23/08
11/15/2028
550.000
10/15/09
11/15/2039
502.320
1/13/10
11/15/2039
363.945
2/11/10
11/15/2039
656.975
7/7/10
11/15/2040
510.485
12/7/10
11/15/2040
754.305
12/29/10
11/15/2040
750.000
7/20/11
11/15/2046
400.440
9/14/11
11/1/2041
99.560
11/10/11
11/15/2028
197.950
12/7/11
11/15/2046
480.165
3/15/12
11/15/2042
150.000
3/15/12
11/15/2039
250.000
5/3/12
11/15/2047
727.430
8/20/12
11/15/2032
1,263.365
7/20/12
11/15/2042
650.000
9/28/12
11/15/2030
1,268.445
11/13/12
11/1/2032
359.450
11/15/12
11/15/2042
350.000
1/24/13
11/15/2043
500.000
4/2/13
11/15/2043
500.000
6/11/13
11/15/2043
500.000
7/11/13
11/15/2043
333.790
11/15/13
11/15/2043
500.000
2/28/2014
11/15/2044
400.000
4/17/2014
11/15/2044
500.000
6/26/2014
11/15/2036
500.000
11/4/2014
11/15/2044
500.000
1/22/2015
11/15/2045
850.000
3/19/2015
11/15/2055
275.055
8/18/2015
11/15/2035
550.000
9/17/2015
11/15/2035
407.695
9/10/2015
11/15/2050
650.000
12/10/2015
2/1/2018
700.000
12/17/2015
11/15/2036
330.430
2/25/2016
11/15/2056
782.520
673.990
11/15/2037
6/30/2016
7/28/2016
11/15/2056
863.860
9/20/2016
11/15/2037
146.472
10/26/2016
11/15/2035
645.655
2/14/2017
10/2/2017
700.000
3/16/2017
11/15/2057
325.585
Total
29,155.337

Fixed
Amount
174.725
86.330
71.080
26.050
163.685
216.005
72.645
10.015
9.770
49.460
332.860
117.240
421.770
363.945
616.915
457.135
674.565
750.000
356.240
178.060
432.005
50.000
225.175
695.905
1,070.790
601.695
1,087.070
324.980
468.695
415.050
369.500
316.190
475.355
387.295
476.425
477.740
335.000
569.560
271.055
550.000
407.695
36.000
330.430
779.420
673.990
863.860
146.472
645.655
700.000
325.585
19,657.087

Variable
Amount
13.800
98.745
43.340
100.000
165.000
250.000
640.750
1,311.635

0.325
5.265

112.715
55.235
163.130
92.010
-

Synthetic
Fixed
Total
Amount Outstanding
200.000
374.725
142.015
155.815
86.330
71.080
26.050
163.685
246.875
246.875
148.105
246.850
216.005
72.645
10.015
9.770
49.460
332.860
117.240
421.770
363.945
616.915
457.135
674.565
750.000
356.240
56.220
99.560
178.060
432.005
150.000
225.175
695.905
1,070.790
601.695
1,087.070
357.500
357.500
324.980
468.695
415.050
369.500
316.190
475.355
387.295
476.425
477.740
500.000
819.560
271.055
550.000
407.695
640.750
36.000
330.430
779.420
673.990
863.860
146.472
645.655
700.000
325.585
1,150.715
22,119.437

1

TIC
4.49
3.98
4.49
5.10
4.76
4.80
4.31
3.28
4.34
4.52
4.84
4.75
4.91
3.29
6.68
3.79
4.44
4.29
4.27
5.15
4.57
4.95
2.41
3.99
4.57
1.80
3.85
4.22
3.51
3.91
3.17
4.16
3.70
3.79
4.08
4.25
4.63
4.64
4.31
4.38
3.32
3.07
2.86
4.29
3.68
3.61
1.01
0.55
3.21
3.54
2.90
3.52
2.38
2.87
0.95
3.78
3.67

Notes

WATIC
TBTA General
Revenue Bonds
(Aa3/AA-/AA-/AA)

EFC 1996A
2001B
2001C
2002F
2003B
2005A
2005B
2007A

3/17/11
12/19/01
12/1/01
11/13/02
12/10/03
5/11/05
7/7/05
6/20/07

1/1/2018
1/1/2032
1/1/2032
11/1/2032
1/1/2033
11/1/2035
1/1/2032
11/15/2037

28.445
148.200
148.200
246.480
250.000
150.000
800.000
223.355

57.475
179.785
11.515
22.765
573.900
-

0.325
112.715
112.710
179.785
174.645
114.775
573.900
5.265

5.85
2.03
2.96
3.58
1.88
2.36
3.73
4.84
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MTA DEBT OUTSTANDING ($ in Millions)

5/5/2017
Outstanding

Type of Credit
Underlying Ratings
(Moody's /S&P / Fitch/ Kroll)

Series
2008A
2008B
2008C
2009A
2009B
2010A
2011A
2012A
2012B
2013B
2013C
2014A
2015A
2015B
2016A
2017A
2017B

BPA Sale Series Original Principal Iss.
Date
Final Maturity
Amount
3/27/08
11/15/2038
822.770
3/27/08
11/15/2038
252.230
7/30/08
11/15/2038
629.890
2/18/09
11/15/2038
475.000
9/17/09
11/15/2039
200.000
10/28/10
11/15/2040
346.960
10/13/11
1/1/2028
609.430
6/6/12
11/15/2042
231.490
8/23/12
11/15/2032
1,236.898
1/29/13
11/15/2030
257.195
4/18/13
11/15/2043
200.000
2/6/2014
11/15/2044
250.000
5/15/2015
11/15/2050
225.000
11/16/2015
11/15/2045
65.000
1/28/2016
11/15/2046
541.240
1/19/2017
11/15/2047
300.000
1/19/2017
11/15/2038
902.975
Total
9,540.758

Fixed
Amount
47.180
142.715
224.140
285.895
200.000
310.575
499.175
200.875
1,269.560
257.195
184.620
235.225
219.250
63.875
533.710
300.000
902.975
5,882.555

Variable
Amount
63.650
486.740

Synthetic
Fixed
Total
Amount Outstanding
47.180
206.365
224.140
285.895
200.000
310.575
499.175
200.875
1,269.560
257.195
184.620
235.225
219.250
63.875
533.710
300.000
902.975
845.440
7,214.735

1

TIC
4.93
3.44
4.72
4.63
3.63
3.45
3.59
3.69
2.66
2.25
3.71
4.28
4.18
3.88
3.24
3.71
3.48
3.39

Notes

WATIC
TBTA Subordinate
Revenue Bonds
(A1/A+/A+/AA-)

2000ABCD
2002E
2008D
2013A
2013D Taxable

11/02/00
11/13/02
7/30/08
1/29/13
12/19/2013

1/1/2019
11/15/2032
11/15/2028
11/15/2032
11/15/2032
Total

263.000
756.095
491.110
761.600
313.975
2,585.780

139.825
206.440
750.700
162.025
1,258.990

23.550
148.470
172.020

34.150
34.150

57.700
139.825
206.440
750.700
310.495
1,465.160

4.59
5.34
4.69
3.13
2.47
3.48

MTA Dedicated
Tax Fund Bonds
(NAF/AA/AA/NAF)

2002B
2004A
2004B
2004C
2008A
2008B
2009A
2009B
2009C
2010A
2011A
2012A
2016A
2016B
2016A BANS
2017A

9/5/02
3/10/04
3/10/04
12/21/04
6/25/08
8/7/08
3/19/09
4/30/09
4/30/09
3/25/10
3/31/11
10/25/12
3/10/16
5/26/16
6/28/16
2/23/17

11/1/2022
11/15/2018
11/15/2028
11/15/2018
11/1/2031
11/1/2034
11/15/2039
11/15/2030
11/15/2039
11/15/2040
11/15/2021
11/15/2032
11/15/2036
11/15/2056
6/1/2017
11/15/2047
Total

440.000
250.000
500.000
120.000
352.915
348.175
261.700
500.000
750.000
502.990
127.450
1,065.335
579.995
588.305
700.000
312.825
7,399.690

46.000
281.480
18.365
237.825
5.375
282.205
750.000
452.810
58.455
986.005
577.695
586.550
350.000
312.825
4,945.590

311.800
5.885
79.740
397.425

328.980
328.980

311.800
46.000
281.480
18.365
334.865
317.565
5.375
282.205
750.000
452.810
58.455
986.005
577.695
586.550
350.000
312.825
5,671.995

2.06
3.49
4.51
3.77
4.12
2.71
5.55
5.00
4.89
3.91
2.99
3.07
2.98
3.37
0.63
3.97
3.46
WATIC

48,681.565

31,744.222

2,367.820

2,359.285

36,471.327

3.57

2002A
2002B

6/5/02
6/26/02

7/1/2031
7/1/2031
Total

1,715.755
679.450
2,395.205

100.645
6.385
107.030

-

-

100.645
6.385
107.030

5.29
4.93
5.27

2014 Taxable

8/14/14

7/1/2026

348.910

308.650

-

-

308.650

2.66

348.910

308.650

-

-

308.650

2.66
WATIC

11/15/2056

1,057.430
1,057.430

1,057.430
1,057.430

-

-

1,057.430
1,057.430

4.28
4.28
WATIC

Grand Total

52,483.110

33,217.332

37,944.437

3.58

WATIC

All MTA Total
State Service Contract Bonds
(AA/AA)

WATIC
MTA Special Obligation Bonds
Aaa
2

MTA Hudson Rail Yards Trust Obligations
(A2/NAF/NAF/A-)

2016A

9/22/16

2,367.820

2,359.285

Notes
(1) Fixed Rate TICs calculated as of issuance of Fixed Rate Bonds. Floating Rate TICs calculated from inception including fees.
Any Unhedged Variable Rate Bonds that have been fixed to maturity are carried at the new Fixed Rate TIC. Synthetic Fixed Rate TICs include
average swap rates plus current variable rate fees and estimated basis adjustments for life of swap. Synthetic Fixed Rate TICs do not include benefit of any
upfront payments received by MTA. Variable Rate TICs include average remarketed plus current variable rate fees.
(2) Assumes that no fee purchase options are exercised thru maturity. If all of the fee purchase options are exercised within 10 years, the All-in TIC would be 2.74%.
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Purpose:

To obtain Finance Committee and MTA Board approval of the annexed resolution authorizing the
submission of the DRAFT Payroll Mobility Tax Obligation Resolution, Standard Resolution Provisions and
Supplemental Resolution Provisions to the Capital Program Review Board ("CPRB") for approval. Upon
approval by the CPRB, the full set of credit documents will be resubmitted to the Finance Committee and the
MTA Board for formal adoption.
Discussion and Background:

On May 7, 2009, legislation was enacted in New York State providing additional sources of revenues in
the form of taxes, fees and surcharges to address the financial needs of the MTA. The law (Chapter 25 of the
Laws of 2009) among other things:

•

imposed a payroll mobility tax (the "Regional Mobility Tax") of 0.34 percent on payroll expenses
and net earnings from self-employment within the MTA Commuter Transportation District
("MCTD") (effective as of March 1, 2009, except school districts, effective September 1, 2009) (the
"Payroll Mobility Tax Revenues") ;

•

imposed a supplemental fee of one dollar for each six month period of validity of a learner's permit
or a driver's license issued to a person residing in the MCTD (effective September 1, 2009);

•

imposed a supplemental fee of twenty-five dollars per year on the registration and renewals of
registrants of motor vehicles who reside within the MCTD (effective September 1, 2009);

•

imposed on taxicab owners a tax of fifty cents per ride on taxicab rides originating in New York City
and terminating within the MCTD (effective November 1, 2009);

•

imposed a supplemental tax of five percent of the cost of rentals of automobiles rented within the
MCTD (effective June 1, 2009).

The other new revenues described in bullets 2-5 above comprised of the supplemental fee on learners
permits and drivers licenses, supplemental fees on the registration and renewal of motor vehicles, the taxicab
surcharge, and the supplemental tax on auto rentals are collectively referred to as the "Aid Trust Account
Revenues".
________________________________________________________________________________
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Chapter 25 of the Laws of 2009 provided that the revenues from the Regional Mobility Tax can be: (i)
pledged by MTA to secure and be applied to the payment of bonds to be issued in the future to fund capital .
projects ofMTA, its subsidiaries, and MTA New York City Transit and its subsidiary and (ii) used by MTA to
pay capital costs, including debt service, of MTA, its subsidiaries and MTA New York City Transit and its
subsidiary. Subject to the provisions of any such pledge, or in the event there is no such pledge, the Regional
Mobility Tax Revenues can be used by MTA to pay for costs, including operating costs, of MTA, its
subsidiaries and MTA New York City Transit and its subsidiary.
Chapter 25 of the Laws of 2009 further provided that the Aid Trust Account monies may be pledged by
MTA or pledged to MTA Bridges and Tunnels to secure debt ofMTA or MTA Bridges and Tunnels. Subject to
the provisions of such pledge, or in the event there is no such pledge, such new revenues can be used by MT A
for the payment of operating and capital costs of MTA, its subsidiaries and MTA New York City Transit and its
subsidiary as MT A shall determine.
On December 9, 2011, Governor Cuomo signed into law legislation (the "December Legislation") that
made changes to the payroll mobility tax. The provisions eliminated or reduced the payroll mobility tax
imposed within the MCTD for certain taxpayers. The December Legislation further expressly provided that any
reductions in transit aid attributable to these reductions in the payroll mobility tax "shall be offset through
alternative sources that will be included in the state budget" (the "PMT Revenue Offset").
Since the December Legislation, there have been some additional amendments to the payroll mobility
tax. As a result of the December Legislation and the subsequent amendments, the 2016-2017 State Enacted
Budget included an appropriation of$309.25 million to MTA for the PMT Revenue Offset while the 2017-2018
State Enacted Budget appropriates $244 million for the PMT Revenue Offset.
Several actions by five counties and a number of towns and villages, a public school district, and certain
private plaintiffs challenging the constitutionality of the legislation that enacted the payroll mobility tax
(Chapter 25 of the Laws of2009) have been conclusively resolved as of January 14, 2014, either by withdrawal
or judicial dismissal.
MTA staff, working with external Bond Counsel and its Financial Advisors, has drafted the annexed
Payroll Mobility Tax Obligation Resolution, the Standard Resolution Provisions, and the Supplemental
Standard Resolution Provisions which comprise the fundamental legal documents of the new Payroll Mobility
Tax Credit pledging all of the above described revenues. MT A is required by Public Authorities Law § 1269b(9) to submit such documentation to the Capital Program Review Board for review and approval prior to
formal adoption by the MTA Board.
Pavroll Mobility Tax (PMI) Obligation Higltliglzts:
•

Senior and Subordinate Liens Revenue Pledge: Payroll Mobility Tax Revenues, PMT Revenue Offset,
Aid Trust Account Revenues.

•

Debt Service Set-Aside: Monthly 1/5 1h interest and 1/101h principal.

•

Additional Bonds Test: 2.5X Senior Maximum Annual Debt Service and 1.75X aggregate Maximum
Annual Debt Service.

•

Resolution authorizes bonds solely for approved Capital Program transit and commuter projects.

•

Payroll Mobility Tax Revenues are segregated and held by the State Comptroller in a special trust
account solely for MTA (revenues are not available for any other use).
________________________________________________________________________________
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•

Legislatively provides for monthly distribution of Payroll Mobility Tax Revenues to MT A.

•

Legislatively provides for direction for the transfer of Payroll Mobility Tax Revenues to MTA, which is
currently a wet/dry appropriation of Payroll Mobility Tax Revenues to MTA.

•

Exceptionally strong Payroll Mobility Tax Revenue base of approximately $400 billion in 2015 (64% of
the wage base in the MTCD with compound annual growth of5.6% from 1969 through 2015).

•

Payroll Mobility Tax·revenues flow from State Comptroller directly to the pledged account for
bondholders.

•

Aid Trust Account Revenues are diversified between activity and type (transactional and nontransactional).

•

Aid Trust Account Revenues have no sunset and flow daily to the State Comptroller.

•

State Comptroller remits revenue on the 121h of every month to the MT A Aid Trust Account in the MT A
Financial Assistance Fund.

•

Aid Trust Account Revenues remitted at least quarterly to MTA and deposited into the Corporate
Transportation Account ofthe MTA Special Assistance Fund which is currently subject to
appropriation.

•

After monthly set aside, excess pledged revenues are available for debt service on Transportation
Revenue Bonds and then transit and commuter operating expenses.

•

Non-impairment covenant of State in MTA Act.

•

Statutory MTA bankruptcy prohibition in MTA Act.

Recommendation:
It is recommended that the Board approve the annexed resolution authorizing the Payroll Mobility Tax Credit
DRAFT documents be submitted to the CPRB for review and approval. Upon approval by the CPRB, staff will
seek final MTA Board adoption of the PMT credit documents, incorporating any requested changes from the
CPRB.
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RESOLUTION
PAYROLL MOBILITY TAX RESOLUTION
WHEREAS, on May 7, 2009, Chapter 25 of the Laws of 2009 was enacted in New York State
to provide additional sources of revenues in the form of taxes, fees and surcharges to address
the financial needs of the MTA, which new law among other things:
1. imposes a regional payroll mobility tax (“PMT”) of 0.34 percent on payroll expenses
and net earnings from self-employment within the MTA Commuter Transportation
District (“MCTD”) (effective as of March 1, 2009, except school districts, effective
September 1, 2009);
2. imposes a supplemental fee of one dollar for each six month period of validity of a
learner’s permit or a driver’s license issued to a person residing in the MCTD
(effective September 1, 2009);
3. imposes a supplemental fee of twenty-five dollars per year on the registration and
renewals of registrants of motor vehicles who reside within the MCTD (effective
September 1, 2009);
4. imposes on taxicab owners a tax of fifty cents per ride on taxicab rides originating in
New York City and terminating within the MCTD (effective November 1, 2009); and
5. imposes a supplemental tax of five percent of the cost of rentals of automobiles rented
within the MCTD (effective June 1, 2009); and
WHEREAS, those taxes and fees described in items #2-5 above collectively are known as the
“Aid Trust Account Revenues”; and
WHEREAS, on December 9, 2011, Governor Cuomo signed into law legislation (the
“December Legislation”) that made changes to the PMT, including elimination or reduction of
the PMT imposed within the MCTD for certain taxpayers and expressly provided that any
reductions in transit aid attributable to these reductions in the PMT “shall be offset through
alternative sources that will be included in the state budget (“PMT Revenue Offset”); and
WHEREAS, the December Legislation changes and some additional amendments to the PMT
have been provided to MTA through the PMT Revenue Offset and were included in New York
State budgets since the New York State’s 2012-13 budget; and
WHEREAS, several actions by five counties and a number of towns and villages, a public
school district, and certain private plaintiffs challenging the constitutionality of the legislation
that enacted the payroll mobility tax (Chapter 25 of the Laws of 2009) have been conclusively
resolved as of January 14, 2014, either by withdrawal or judicial dismissal; and
WHEREAS, MTA desires to access the capital markets to provide low cost bond financing for
existing approved, and future, MTA Capital Programs; and
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WHEREAS, approval of the PMT Resolution will permit MTA to reduce its borrowing needs
under the Transportation Revenue Bond Resolution and achieve an expected lower borrowing
cost for the Capital Program, and
WHEREAS, the PMT, the PMT Revenue Offset monies, together with Aid Trust Account
Revenues, constitute a stable and diverse revenue stream that can be used to secure the issuance
of notes, bonds and other indebtedness in support of MTA Capital Programs; and
WHEREAS, MTA Finance and Legal staff, together with outside Bond Counsel and Financial
Advisors, have drafted the annexed Payroll Mobility Tax Obligation Resolution, Standard
Resolution Provisions and Supplemental Resolution Provisions (collectively, the “Payroll
Mobility Tax Obligation Resolution Documents” ; and
WHEREAS, MTA is statutorily required to submit the Payroll Mobility Tax Obligation
Resolution Documents to the Capital Program Review Board (“CPRB”) prior to adoption by
the MTA Board;
NOW, THEREFORE, BE IT RESOLVED that the Board hereby authorizes the submission of
the Payroll Mobility Tax Obligation Resolution Documents to the CPRB.
Dated: _______________
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NP DRAFT DATED: 02/13/2017

METROPOLITAN TRANSPORTATION AUTHORITY

REGIONAL PAYROLL MOBILITY TAX
OBLIGATION RESOLUTION

Adopted _______, 2017
As Approved By The
Metropolitan Transportation Authority
Capital Program Review Board
on ________, 2017
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REGIONAL PAYROLL MOBILITY TAX
OBLIGATION RESOLUTION
BE IT RESOLVED by the Members of the Metropolitan Transportation Authority as
follows:
ARTICLE I
STANDARD RESOLUTION PROVISIONS; DEFINITIONS
Section 101. Standard Resolution Provisions. Except as otherwise specifically
provided herein, by Supplemental Resolution or by Section A-102 of the Standard Resolution
Provisions appended hereto as Annex A and the Supplemental Standard Resolution Provisions
for Regional Payroll Mobility Tax Second Lien Obligations and Second Lien Parity Debt
appended hereto as Annex B constitute an integral part of the Resolution and have the same force
and effect as if set forth in the forepart of the Resolution.
Section 102. Definitions. Except as the context shall otherwise require, capitalized
terms used but not otherwise defined herein shall have the respective meanings set forth in the
Standard Resolution Provisions or Supplemental Standard Resolution Provisions. In the event
any such term is defined in both the Standard Resolution Provisions and the Supplemental
Standard Resolution Provisions, the definition contained in the Standard Resolution Provisions
shall control in respect of Obligations and Parity Debt and the definition contained in the
Supplemental Standard Resolution Provisions shall control in respect of Second Lien Obligations
and Second Lien Parity Debt. In addition, to the extent that the State, by law and consistent with
Section 603, changes any funds and accounts defined herein, such definitions shall be deemed to
include any successor provisions. The following terms shall, for all purposes of the Resolution,
have the following meanings:
Aid Trust Account shall mean the metropolitan transportation authority aid trust account
established in the Financial Assistance Fund pursuant to Section 92-ff of the State Finance Law,
as amended, or any successor fund or account provided by law.
Aggregate Calculated Debt Service shall mean Calculated Debt Service plus Calculated
Second Lien Debt Service.
ATA Funds shall mean amounts on deposit in the Corporate Transportation Account in
the MTA Special Assistance Fund pursuant to paragraphs (b-1) and (c-3) of subdivision 2 of
Section 503 and Sections 499, 499-a, 499-b, 499-c and 499-d of the Vehicle and Traffic Law, as
amended, and Section 1288 and Section 1165 of the Tax Law, as amended, or any successor
provisions of law, which amounts represent amounts deposited in the Corporate Transportation
Account from amounts deposited in the Aid Trust Account pursuant to Section 92-ff of the State
Finance Law, as amended, or any other provision of law directing or permitting the deposit of
money into the Aid Trust Account in the MTA Finance Fund from such Account.
ATA Receipts shall mean all ATA Funds deposited into the Pledged Amounts Account
in the MTA Finance Fund, or any successor fund or account provided by law.
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ATA Receipts Subaccount shall mean the Account by that name established in the
Pledged Amounts Account in the MTA Finance Fund by the Issuer as authorized by Section 505.
Capital Cost Obligations shall mean Obligations authenticated and delivered on original
issuance pursuant to Section 203.
Capital Cost Second Lien Obligations shall mean Second Lien Obligations
authenticated and delivered on original issuance pursuant to Section 208.
Capital Costs shall mean (i) the costs of the Issuer or any other Related Entity for the
planning, design, acquisition, construction, reconstruction, rehabilitation or improvement of all
or any part of the RPMT Transit and Commuter Project, including costs of acquisition of real or
personal property or any interests therein, legal, administrative, engineering, planning, design,
studies, insurance, financing costs (including Costs of Issuance), and initial working capital
required for the commencement of operation of any such project and any capital contributions,
whether or not represented by equity or debt securities or other evidences of indebtedness made
by the Issuer or any other Related Entity to any Person participating in a RPMT Transit and
Commuter Project for the purpose of funding any costs described in this clause (i); (ii) amounts
paid into any Fund or Account upon the issuance of any Obligations or Second Lien Obligations;
and (iii) payment when due (whether at the maturity of principal or on the due date of interest or
upon redemption or when otherwise due, including by purchase or through tender or exchange)
on any indebtedness or obligation of the Issuer or any other Related Entity which was issued or
incurred to finance costs that could at the time of such payment be funded directly hereunder,
including Obligations, Obligation Anticipation Notes, Parity Debt, Second Lien Obligations,
Second Lien Obligation Anticipation Notes, Second Lien Parity Debt, Other Subordinated
Obligations, any termination or other payments for financial, fuel or other hedging arrangements,
or any such indebtedness or obligation issued or incurred by any Related Entity in connection
with the RPMT Transit and Commuter Project.
Corporate Transportation Account shall mean the account bearing such name
established by the Issuer in the Metropolitan Transportation Authority Special Assistance Fund
pursuant to Section 1270-a of the Issuer Act, or any successor fund or account provided by law.
Debt Service Year shall mean the calendar year, except that the first Debt Service Year
shall begin on the date specified in the Supplemental Resolution authorizing the first Series of
Obligations or Second Lien Obligations to be issued hereunder.
Financial Assistance Fund shall mean the fund established pursuant to Section 92-ff of
the State Finance Law, as amended, and entitled the “Metropolitan Transportation Authority
Financial Assistance Fund” and consisting of a Mobility Tax Trust Account and an Aid Trust
Account, or any successor fund or account provided by law.
Issuer shall mean the MTA.
Mobility Tax Receipts shall mean all amounts deposited into the Pledged Amounts
Account in the MTA Finance Fund from amounts on deposit in the Mobility Tax Trust Account
in the Financial Assistance Fund pursuant to Section 805 of the Tax Law, as amended, and any
other provision of law directing or permitting the deposit of money on deposit in the Mobility
-24814-1678-0063.17
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Tax Trust Account in the Financial Assistance Fund into the MTA Finance Fund including,
without limitation, amounts constituting Mobility Tax Replacement Receipts.
Mobility Tax Receipts Subaccount shall mean the Account by that name established in
the Pledged Amounts Account in the MTA Finance Fund by the Issuer as authorized by Section
505.
Mobility Tax Replacement Receipts shall mean all amounts deposited into the Pledged
Amounts Account in the MTA Finance Fund from amounts on deposit in the Mobility Tax Trust
Account in the Financial Assistance Fund (i) provided from alternate sources included in an
adopted State budget, (ii) constituting amounts provided to the Issuer as an offset to the
elimination, reduction or other modification of amounts previously provided to the Issuer as
Mobility Tax Receipts and directed or permitted to be deposited in the Mobility Tax Trust
Account in the Financial Assistance Fund into the MTA Finance Fund pursuant to provision of
law.
Mobility Tax Second Lien Debt Service Fund Requirement shall mean, with respect
to each Series of Second Lien Obligations, an amount equal to the sum of (a) all interest and
Principal Installments due and unpaid on any Second Lien Obligations of such Series and on any
Second Lien Parity Debt as of such date and (b) an amount, calculated as of the last day of the
month in which such calculation is made, equal to the sum of (i) the product of (A) the interest
portion of Debt Service due on or in respect of all Outstanding Second Lien Obligations of such
Series and any Second Lien Parity Debt as of the next succeeding interest payment date for such
Series of Second Lien Obligations and (B) a fraction, the denominator of which is never less than
1, but otherwise is 1 less than the number of months from the preceding interest payment date for
the Second Lien Obligations of such Series to the next interest payment date for such Second
Lien Obligations (or the date from which interest began to accrue on such Second Lien
Obligations if there is no preceding interest payment date for such Second Lien Obligations), and
the numerator of which is the number of months which will have elapsed as of the last day of the
month in which such calculation is made from such preceding interest payment date for such
Second Lien Obligations (or the date from which interest began to accrue on such Second Lien
Obligations if there is no preceding interest payment date for such Second Lien Obligations), and
(ii) 10% of the Principal Installment (including in each case for purposes of this definition,
principal components of Second Lien Parity Debt) due on or in respect of such Second Lien
Obligations and Second Lien Parity Debt on the next succeeding Principal Installment due date
(20% for Principal Installments payable 6 months after the preceding Principal Installment) times
the number of months which have elapsed since the preceding Principal Installment due date (or,
if there shall be no such preceding Principal Installment due date or such preceding Principal
Installment due date is more than 1 year prior to the due date of such Principal Installment, then,
from the later of a date 1 year preceding the due date of such Principal Installment and the date
of, as appropriate, issuance or incurrence of the Second Lien Obligations of such Series or of
such Second Lien Parity Debt); provided, however, that the amount calculated pursuant to clause
(b)(i) above for any Series of Second Lien Obligations shall never exceed the interest due and
payable on such next succeeding interest payment date (including additional interest pursuant to
any related Second Lien Parity Debt) and the amount calculated pursuant to clause (b)(ii) shall
never exceed the Principal Installment due on the next succeeding Principal Installment due date;
and provided further that, with respect to each Series of Second Lien Obligations, commencing
-34814-1678-0063.17
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on the fifteenth day of the month preceding the month in which each interest payment date
occurs, the Mobility Tax Second Lien Debt Service Requirement shall be no less than the interest
and Principal Installments, if any, payable on such interest payment date with respect to such
Series. In addition, notwithstanding any other provision of the Resolution, including the
Standard Resolution Provisions and the Supplemental Standard Resolution Provisions, for
purposes of calculating the Mobility Tax Second Lien Debt Service Fund Requirement as of any
date and determining the amount of any required deposits into the Second Lien Debt Service
Fund in respect of any Second Lien Put Obligations which are subject to mandatory tender other
than at the election of the Issuer or any Related Entity or any other Second Lien Obligations
described in clause (iii) of the definition of Calculated Second Lien Debt Service, deposits into
the Second Lien Debt Service Fund relating to Second Lien Obligation Principal Installments
shall be required to be made in six equal monthly installments beginning on the date which is six
months prior to such mandatory tender date in the case of Second Lien Put Obligations or six
months prior to the stated maturity date of such other Second Lien Obligations. For purposes of
computing the Mobility Tax Second Lien Debt Service Fund Requirement, the Second Lien
Obligations of a Series and any Second Lien Parity Debt payable on each different interest
payment date shall be treated as a separate Series, and if Second Lien Obligations of any Series
or any Second Lien Parity Debt have different interest payment dates, such computation shall be
done separately in respect of each such interest payment date.
Mobility Tax Senior Debt Service Fund Requirement shall mean, with respect to each
Series of Obligations and as of any date, an amount equal to the sum of (a) all interest and
Principal Installments due and unpaid on any Obligations of such Series and on any Parity Debt
as of such date and (b) an amount, calculated as of the last day of the month in which such
calculation is made, equal to the sum of (i) the product of (A) the interest portion of Debt Service
due on or in respect of all Outstanding Obligations of such Series and any Parity Debt as of the
next succeeding interest payment date for such Series of Obligations and (B) a fraction, the
denominator of which is never less than 1, but otherwise is 1 less than the number of months
from the preceding interest payment date for the Obligations of such Series to the next interest
payment date for such Obligations (or the date from which interest began to accrue on such
Obligations if there is no preceding interest payment date for such Obligations), and the
numerator of which is the number of months which will have elapsed as of the last day of the
month in which such calculation is made from such preceding interest payment date for such
Obligations (or the date from which interest began to accrue on such Obligations if there is no
preceding interest payment date for such Obligations), and (ii) 10% of the Principal Installment
(including in each case for purposes of this definition, principal components of Parity Debt) due
on or in respect of such Obligations and Parity Debt on the next succeeding Principal Installment
due date (20% for Principal Installments payable 6 months after the preceding Principal
Installment) times the number of months which have elapsed since the preceding Principal
Installment due date (or, if there shall be no such preceding Principal Installment due date or
such preceding Principal Installment due date is more than 1 year prior to the due date of such
Principal Installment, then, from the later of a date 1 year preceding the due date of such
Principal Installment and the date of, as appropriate, issuance or incurrence of the Obligations of
such Series or of such Parity Debt); provided, however, that the amount calculated pursuant to
clause (b)(i) above for any Series of Obligations shall never exceed the interest due and payable
on such next succeeding interest payment date (including additional interest pursuant to any
related Parity Debt) and the amount calculated pursuant to clause (b)(ii) shall never exceed the
-44814-1678-0063.17
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Principal Installment due on the next succeeding Principal Installment due date; and provided
further that, with respect to each Series of Obligations, commencing on the fifteenth day of the
month preceding the month in which each interest payment date occurs, the Mobility Tax Senior
Debt Service Fund Requirement shall be no less than the interest and Principal Installments, if
any, payable on such interest payment date with respect to such Series. In addition,
notwithstanding any other provision of the Resolution, including the Standard Resolution
Provisions and the Supplemental Standard Resolution Provisions, for purposes of calculating the
Mobility Tax Senior Debt Service Fund Requirement as of any date and determining the amount
of any required deposits into the Senior Debt Service Fund in respect of any Put Obligations
which are subject to mandatory tender other than at the election of the Issuer or any Related
Entity or any other Obligations described in clause (iii) of the definition of Calculated Debt
Service, deposits into the Senior Debt Service Fund relating to Principal Installments shall be
required to be made in six equal monthly installments beginning on the date which is six month
prior to such mandatory tender date in the case of Put Obligations or six months prior to the
stated maturity date of such other Obligations. For purposes of computing the Mobility Tax
Senior Debt Service Fund Requirement, the Obligations of a Series and any Parity Debt payable
on each different interest payment date shall be treated as a separate Series, and if Obligations of
any Series or any Parity Debt have different interest payment dates, such computation shall be
done separately in respect of each such interest payment date.
Mobility Tax Trust Account shall mean the mobility tax trust account established in the
Financial Assistance Fund pursuant to Section 92-ff of the State Finance Law, as amended, or
any successor fund or account provided by law.
MTA Finance Fund shall mean the Metropolitan Transportation Authority Finance Fund
established by the Issuer pursuant to Section 1270-h of the Issuer Act and consisting of a Pledged
Amounts Account and an Operating and Capital Costs Account, or any successor fund or
account provided by law.
Obligations shall mean any bonds, notes, commercial paper or other form of
indebtedness of the Issuer payable from the Senior Debt Service Fund, authorized by Section 201
and delivered pursuant to Section 202 or authorized pursuant to Section A-203, but excluding
Obligation Anticipation Notes to the extent not payable from the Senior Debt Service Fund.
Obligations COI Subaccount shall mean the applicable Subaccount by that name
established in the Obligations Proceeds Fund for a Series of Obligations pursuant to Section 503.
Obligations Event of Default shall mean the events defined as such in Section 701.
Obligations Proceeds Account shall have the meaning given such term in Section 503.
Obligations Proceeds Fund shall mean the Fund by that name established in Section
502.
Obligations Trust Estate shall mean, collectively, but subject to the terms and
provisions of Section 501, all right, title and interest of the Issuer in:
(i)
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(ii)
the Pledged Amounts Account in the MTA Finance Fund, any money on
deposit therein and any money received and held by the Issuer which is required to be
deposited therein, and
(iii) all Funds, Accounts and Subaccounts established by the Resolution (other
than (a) the Second Lien Obligations Proceeds Fund and the Second Lien Debt Service
Fund, and any accounts and subaccounts therein and (b) funds and any accounts and
subaccounts therein established pursuant to a Supplemental Resolution in connection
with Variable Interest Rate Obligations, Put Obligations or Parity Debt; provided,
however, that, in the case of funds described in clause (b) hereof, such funds, accounts
and subaccounts are specifically excepted from the Trust Estate by the Supplemental
Resolution authorizing such Variable Interest Rate Obligations, Put Obligations or Parity
Debt), including the investments, if any, thereof.
Operating and Capital Costs Account shall mean the account by that name previously
established by the Issuer in the MTA Finance Fund as described in Section 505.
Other Subordinated Obligations shall mean any payment obligation (other than a
payment obligation constituting Parity Debt or Second Lien Parity Debt) arising under any other
contract, agreement or other obligation of the Issuer designated as “Other Subordinated
Obligations” in a certificate of an Authorized Officer of the Issuer payable from amounts
available to be transferred pursuant to clause third of subsection 4 of Section 505 of the
Resolution and shall include, without limitation, swap termination or other fees, expenses,
indemnification or other such obligations, Reimbursement Obligations not constituting Parity
Reimbursement Obligations, and Reimbursement Second Lien Obligations not constituting
Parity Reimbursement Second Lien Obligations.
Pledged Amounts Account shall mean the account by that name previously established
by the Issuer in the MTA Finance Fund as described in Section 505.
Refunding Obligations shall mean all Obligations authenticated and delivered on
original issuance pursuant to Section 205.
Refunding Second Lien Obligations shall mean all Second Lien Obligations
authenticated and delivered upon original issuance pursuant to Section 209.
Resolution shall mean this Regional Payroll Mobility Tax Obligation Resolution
(including the Standard Resolution Provisions set forth in Annex A and the Supplemental
Standard Resolution Provisions set forth in Annex B), as from time to time amended or
supplemented by Supplemental Resolutions in accordance with the terms hereof.
RPMT Transit and Commuter Project shall mean any Transportation District Project
that may be financed with obligations the payment of which may be secured by and paid from
amounts in the MTA Finance Fund in accordance with Section 1270-h of the Issuer Act.
Second Lien Debt Service Fund shall mean the Fund by that name established in
Section 502.
-64814-1678-0063.17
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Second Lien Obligations shall mean any bonds, notes, commercial paper or other forms
of indebtedness of the Issuer, payable from the Second Lien Debt Service Fund, authorized by
Section 206 and delivered pursuant to Section 207 or authorized pursuant to Section B-203, but
excluding Second Lien Obligation Anticipation Notes to the extent not payable from the Second
Lien Debt Service Fund. All Second Lien Obligations shall be payable and secured in the manner
permitted by Article V, and any lien on and pledge of any portion of the Second Lien Obligations
Trust Estate securing Second Lien Obligations shall be junior and inferior to the lien on and a
pledge of the Obligations Trust Estate herein created for the payment of the Obligations and
Parity Debt.
Second Lien Obligations COI Subaccount shall mean the applicable Subaccount by
that name established in the Second Lien Obligations Proceeds Fund for a Series of Second Lien
Obligations pursuant to Section 504.
Second Lien Obligations Event of Default shall mean the events defined as such in
Section 704.
Second Lien Obligations Proceeds Fund shall mean the Fund by that name established
in Section 502.
Second Lien Obligations Trust Estate shall mean, collectively, but subject to the terms
and provisions of Article V, all right, title and interest of the Issuer in:
(i)

the proceeds of the sale of the Second Lien Obligations,

(ii)
the Pledged Amounts Account in the MTA Finance Fund, any money on
deposit therein and any money received and held by the Issuer which is required to be
deposited therein, subject to the subordination provisions set forth in Article V of the
Resolution, and
(iii) the Second Lien Obligations Proceeds Fund and the Second Lien Debt
Service Fund (other than funds, accounts and subaccounts therein established pursuant to
a Supplemental Resolution in connection with Variable Interest Rate Second Lien
Obligations, Second Lien Put Obligations or Second Lien Parity Debt, provided that such
funds, accounts and subaccounts are specifically excepted from the Second Lien
Obligations Trust Estate by the Supplemental Resolution authorizing such Variable
Interest Rate Second Lien Obligations, Second Lien Put Obligations or Second Lien
Parity Debt), and any accounts and subaccounts therein including the investments, if any,
thereof.
Second Lien Trustee shall mean the Trustee or, if so provided in the Supplemental
Resolution creating any Second Lien Obligations or Second Lien Parity Debt, the entity meeting
the requirements of subdivision 3 of Section B-710 of the Supplemental Standard Resolution
Provisions and designated as Second Lien Trustee in a Supplemental Resolution.
Senior Debt Service Fund shall mean the Fund by that name established in Section 502.
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Standard Resolution Provisions shall mean the Standard Resolution Provisions
appended hereto as Annex A.
Subaccount or Subaccounts shall mean each subaccount or all of the subaccounts
established in Article V, as the case may be.
Supplemental Standard Resolution Provisions shall mean the Supplemental Standard
Resolution Provisions for Regional Payroll Mobility Tax Second Lien Obligations and Second
Lien Parity Debt appended hereto as Annex B.
Section 103. Interpretation;
Provisions.

Amendments

to

Certain

Standard

Resolution

1. Second Lien Obligations shall constitute Subordinated Indebtedness and Second
Lien Parity Debt shall constitute Subordinated Contract Obligations for purposes of the Standard
Resolution Provisions.
2. Clause (3) of the definition of “Calculated Debt Service” in Section A-101 is
hereby amended by deleting “twenty-five per centum (25%)” and inserting “fifteen per centum
(15%)” in replacement thereof.
3. Subsection 4 of Section A-202 is hereby amended to delete all references therein
to “Subordinated Contract Obligations and inserting “Other Subordinated Obligations” in
replacement thereof.
4. The reference in clause (iii) of Section A-203 is hereby amended by deleting the
reference to “Subordinated Indebtedness” and inserting “Other Subordinated Obligations” in
replacement thereof.
5. The first sentence of the second paragraph of Section A-402 is hereby amended
by deleting the words “To the extent provided by Supplemental Resolution, the” and inserting
the word “The” in replacement thereof.
6. Subsection 3 of Section A-710 is hereby amended by deleting such subsection in
its entirety and inserting the following in replacement thereof:
“3. Any Trustee appointed under the provisions of this Section A-710 in succession to
the Trustee shall be a Bank that is organized under the laws of the State, or, if
organized under the laws of another state, authorized to do business in the State of
New York, or is a national banking association organized under the laws of the
United States of America, doing business and having a corporate trust office in The
City of New York, and which at the time of selection meets all thresholds for being
well capitalized or adequately capitalized under the prompt corrective action
framework applicable to insured depositary institutions under Section 38 of the
Federal Deposit Insurance Act as in effect from time to time or all thresholds for
substantially equivalent categories in any successor legislation, if there be such a
Bank willing and able to accept the office on reasonable and customary terms and
authorized by law to perform all the duties imposed upon it by the Resolution.”
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7. Section A-712 is hereby amended by deleting the “provided” clause thereof and
inserting in lieu thereof the following:
“provided such Person shall be a Bank that is organized under the laws of the State,
or, if organized under the laws of another state, authorized to do business in the State
of New York, or is a national banking association organized under the laws of the
United States of America, doing business and having a corporate trust office in The
City of New York, and which at the time of selection meets all thresholds for being
well capitalized or adequately capitalized under the prompt corrective action
framework applicable to insured depositary institutions under Section 38 of the
Federal Deposit Insurance Act as in effect from time to time or all thresholds for
substantially equivalent categories in any successor legislation, if there be such a
Bank willing and able to accept the office on reasonable and customary terms and
authorized by law to perform all the duties imposed upon it by the Resolution, and
shall be the successor to such Fiduciary without the execution or filing of any paper
or the performance of any further act.”
8. Subsection 1 of Section A-713 is hereby amended by deleting the third sentence
thereof in its entirety and substituting in replacement thereof the following:
“Any successor Paying Agent or Registrar shall be appointed by the Issuer, with the
approval of the Trustee, and (subject to the requirements of Section A-603) shall be a
Bank that is organized under the laws of the State, or, if organized under the laws of
another state, authorized to do business in the State of New York, or is a national
banking association organized under the laws of the United States of America, doing
business and having a corporate trust office in The City of New York, and which at
the time of selection meets all thresholds for being well capitalized or adequately
capitalized under the prompt corrective action framework applicable to insured
depositary institutions under Section 38 of the Federal Deposit Insurance Act as in
effect from time to time or all thresholds for substantially equivalent categories in any
successor legislation, if there be such a Bank willing and able to accept the office on
reasonable and customary terms and authorized by law to perform all the duties
imposed upon it by the Resolution.”
9. Sections A-801, A-802 and A-803 of Article A-VIII are hereby amended by
deleting each of such Sections in its entirety and inserting “Reserved.” in replacement thereof.
10. Section A-902 is hereby amended by deleting the last sentence in its entirety and
inserting the following in replacement thereof:
“Notwithstanding anything in this Section or the Resolution to the contrary, the
consent of Owners of any Series of additional Obligations to be issued hereunder to
any modification or amendment of the Resolution, which modification or
amendment, as well as such consent, is disclosed in the official statement or other
offering document prepared in connection with the primary offering of such Series of
additional Obligations, shall be deemed given and irrevocable and no other evidence
of such consent shall be required.”
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11. Section A-903 is hereby amended by deleting the fourth sentence in its entirety
and inserting in replacement thereof the following:
“Any such consent, including any consent provided pursuant to the last sentence of
Section A-902, shall be irrevocable and binding upon the Owner of the Obligations
giving such consent and, anything in Section A-1102 to the contrary notwithstanding,
upon any subsequent Owner of such Obligations and of any Obligations issued in
exchange therefor (whether or not such subsequent Owner thereof has notice
thereof).”
12. Notwithstanding any other provisions of the Resolution, including the Standard
Resolution Provisions and the Supplemental Standard Resolution Provisions, to the extent the
consent of Owners of Obligations and Second Lien Owners is at any time required, the existence
of the consent of the required percentages of Owners of Obligations and of Second Lien Owners
shall be determined separately for Obligations and for Second Lien Obligations.
ARTICLE II
AUTHORIZATION AND ISSUANCE OF THE OBLIGATIONS AND SECOND LIEN
OBLIGATIONS
Section 201. Authorization of the Obligations.
1.
The Resolution hereby authorizes Obligations of the Issuer designated as
“Regional Payroll Mobility Tax Obligations”, which Obligations, if and when authorized by the
Issuer pursuant to one or more Supplemental Resolutions, may be issued in one or more Series or
subseries. Obligations may be issued as Tax-Exempt Obligations, as Taxable Obligations, as
obligations which convert on a particular date or dates from Taxable Obligations to Tax-Exempt
Obligations, or as Taxable Obligations which are mandatorily exchangeable on a particular date
or dates for Tax-Exempt Obligations, or otherwise as determined by Supplemental Resolution
and not contrary to the Resolution as then in effect. The Obligations shall be special obligations
of the Issuer payable solely from the Obligations Trust Estate pledged to the payment thereof
pursuant to Section 501.1. The aggregate principal amount of the Obligations which may be
executed, authenticated and delivered under the Resolution is not limited except as provided in
the Resolution or as may from time to time be limited by law.
2.
The Obligations may, if and when authorized by the Issuer pursuant to one or
more Supplemental Resolutions, be issued in one or more Series or subseries, and the
designations thereof, in addition to the name “Regional Payroll Mobility Tax Obligations”, shall
include such further or different designations in such title for the Obligations of any particular
Series or subseries as the Issuer may determine. Each Obligation shall bear upon its face the
designation so determined for the Series or subseries to which it belongs.
3.
Nothing in the Resolution shall be deemed to prevent the consolidation into a
single Series or subseries for purposes of issuance and sale of Obligations otherwise permitted by
the Resolution to be issued at the same time in two or more separate Series or subseries. In the
event that separate Series or subseries are combined for purposes of issuance and sale, they may
be issued under a single Supplemental Resolution notwithstanding any other provision of the
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Resolution. Nothing in the Resolution (except to the extent required by Supplemental
Resolution) shall be deemed to prevent the separation into separate Series or subseries for
purposes of issuance and sale Obligations otherwise permitted by the Resolution to be issued in
one Series or subseries.
4.

Obligations may be issued for any of the purposes set forth in Sections 203 or

205.
Section 202. General Provisions for Issuance of Obligations. Obligations may be
issued pursuant to a Supplemental Resolution upon satisfaction of the provisions of Section A201, except that the Opinion of Bond Counsel required by Section A-201.2(a)(iii) shall be to the
effect that the Obligations are valid and binding special obligations of the Issuer, enforceable in
accordance with their terms and the terms of the Resolution and entitled to the benefits of the
Issuer Act and the Resolution, each as amended to the date of such Opinion of Bond Counsel.
Section 203. Special Provisions for Capital Cost Obligations.
1.
The Obligations of one or more Series may at any time, or from time to time, be
authenticated and delivered upon original issuance pursuant to this Section 203 to pay, or to
provide for the payment of, all or part of the Capital Costs included in a Capital Program Plan
(within the meaning of Section 1269-b of the Issuer Act or any successor provision) if a Capital
Program Plan is then required.
2.
The Obligations of each such Series shall be authenticated and delivered by the
Trustee only upon receipt by the Trustee (in addition to the documents required by Section 202)
of:
(a)
A certificate of an Authorized Officer to the effect that the Issuer
then is, and, upon the authentication and delivery of the Obligations of such
Series, shall be, in compliance with all applicable provisions of the Issuer Act
relating to the issuance, sale and delivery of such Obligations;
(b)

A certificate of an Authorized Officer
(A)
setting forth for any 12 consecutive calendar
months ended not more than 6 months prior to the date of such
certificate: (i) Mobility Tax Receipts and (ii) ATA Receipts;
(B)
setting forth the greatest amount for the then current
or any future Debt Service Year of the sum of (x) Calculated Debt
Service on all Outstanding Obligations, including the proposed
Capital Cost Obligations and any proposed Refunding Obligations
being treated as Capital Cost Obligations for purposes of clause
(ii) of paragraph (e) of Section 205.1 hereof but excluding any
Obligations or Parity Debt to be refunded with the proceeds of
such Refunding Obligations being treated as Capital Cost
Obligations, plus (y) additional amounts, if any, payable with
respect to Parity Debt;
- 11 -
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(C)
stating that the sum of the Mobility Tax Receipts
and ATA Receipts set forth in clause (A) hereof is not less than 2.5
times the amount set forth in clause (B) hereof;
(D)
setting forth the greatest amount for the then current
or any future Debt Service Year of the sum of (x) Calculated Debt
Service on all Outstanding Obligations, including the proposed
Capital Cost Obligations and any proposed Refunding Obligations
being treated as Capital Cost Obligations for purposes of clause
(ii) of paragraph (e) of Section 205.1 hereof but excluding any
Obligations or Parity Debt to be refunded with the proceeds of
such Refunding Obligations being treated as Capital Cost
Obligations, (y) Calculated Second Lien Debt Service on all
Outstanding Second Lien Obligations, excluding any Obligations,
Parity Debt, Second Lien Obligations or Second Lien Parity Debt
to be refunded with the proceeds of such Refunding Obligations
being issued as Capital Cost Obligations for purposes of clause (ii)
of paragraph (e) of Section 205.1, plus (z) additional amounts, if
any, payable with respect to Parity Debt or Second Lien Parity
Debt; and
(E)
stating that the sum of the Mobility Tax Receipts
and ATA Receipts set forth in clause (A) hereof is not less than
1.75 times the amount set forth in clause (D) hereof;
provided, however, that if on the date of delivery of such certificate, there is then and thereafter
required to be deposited into the MTA Finance Fund so as to constitute Mobility Tax Receipts or
into the Corporate Transportation Account so as to constitute ATA Receipts or into the Pledged
Amounts Account any other receipts, in each such case, which were not required to be deposited
therein during the entire 12 month period to which such certificate relates, the Issuer may include
in such certificate the amount which an Authorized Officer estimates would have been deposited
in the MTA Finance Fund or the Corporate Transportation Account or the Pledged Amounts
Account during such period if such amounts had been required to be so deposited for such entire
12 month period.
Section 204. Special Provisions for Other Subordinated Obligations.
Other Subordinated Obligations may be issued upon the terms and conditions set forth in
a Supplemental Resolution of the Issuer adopted at the time of issuance of such Other
Subordinated Obligations with such terms and conditions as shall be established by the Issuer in
such Supplemental Resolution.
Section 205. Special Provisions for Refunding Obligations.
1.
In addition to refinancings permitted under Section 203, one or more Series of
Refunding Obligations (in an aggregate principal amount which will provide funds, together with
other money available therefore, to accomplish such refunding) may be authenticated and
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delivered upon original issuance to refund (including by redemption, payment at maturity or in
connection with exchanges or tenders) all or any portion of any Outstanding Obligations or
Parity Debt. The Refunding Obligations of such Series shall be authenticated and delivered by
the Trustee only upon receipt by the Trustee, in addition to the documents required by Section
202, of
(a)
If the Obligations or Parity Debt to be refunded are to be
redeemed, instructions to the Trustee and/or the trustee for the Parity Debt,
satisfactory to it, to give due notice of redemption of all the Obligations or Parity
Debt so to be refunded on a redemption date specified in such instructions;
(b)
If the Obligations or Parity Debt to be refunded are to be deemed
paid within the meaning of the second sentence of Section A-1101.2 or similar
provision with respect to Parity Debt, instructions to the Trustee and/or the trustee
for the Parity Debt, satisfactory to it, to give due notice in the manner provided in
the second sentence of Section A-1101.2 or similar provision with respect to
Parity Debt with respect to the payment of the said Obligations or Parity Debt
pursuant to said Section or provision;
(c)
If the Obligations or Parity Debt to be refunded are to be deemed
paid within the meaning of the second sentence of Section A-1101.2 or similar
provision with respect to Parity Debt, (i) money and/or (ii) Defeasance Securities
as shall be necessary to comply with the provisions of the second sentence of
Section A-1101.2 or defeasance securities as shall be necessary to comply with
any similar provision with respect to Parity Debt, which Defeasance Securities or
defeasance securities and/or money shall be held in trust and used only as
provided in Section A-1101 or similar provision with respect to Parity Debt;
(d)
If the proceeds of such Series of Refunding Obligations are to be
utilized by the Issuer to purchase (in connection with a tender for or redemption
of Obligations or Parity Debt, or otherwise) Obligations or Parity Debt to be
delivered to the Trustee and/or the trustee for the Parity Debt in satisfaction of a
Sinking Fund Installment in accordance with Section A-502.3 or similar provision
with respect to Parity Debt, a certificate of an Authorized Officer specifying the
matters required thereby; and
(e)
Either (i) a certificate of an Authorized Officer (w) setting forth
(A) the greatest amount of Calculated Debt Service on all Outstanding
Obligations and Parity Debt for any future Debt Service Year during the term of
the Obligations (including the Refunding Obligations then proposed to be issued
but excluding the Obligations or Parity Debt to be refunded or purchased) and (B)
the greatest amount of Calculated Debt Service on all Outstanding Obligations
and Parity Debt for any future Debt Service Year during the term of the
Obligations as calculated immediately prior to the issuance of the Refunding
Obligations (including the Obligations or Parity Debt to be refunded or purchased
but excluding the Refunding Obligations), (x) stating that the greatest amount of
Calculated Debt Service on all Outstanding Obligations and Parity Debt for any
- 13 4814-1678-0063.17

________________________________________________________________________________
Master Page # 50 of 321 - Finance Committee Meeting 5/22/2017

future Debt Service Year during the term of the Obligations set forth pursuant to
(A) above is not greater than the greatest amount of Calculated Debt Service on
all Outstanding Obligations and Parity Debt for any future Debt Service Year
during the term of the Obligations set forth pursuant to (B) above, (y) setting forth
(C) the greatest amount of Calculated Debt Service on all Outstanding
Obligations and Parity Debt and Calculated Second Lien Debt Service on all
Outstanding Second Lien Obligations and Second Lien Parity Debt for any future
Debt Service Year (including the Refunding Obligations then proposed to be
issued but excluding the Obligations or Parity Debt to be refunded or purchased)
and (D) the greatest amount of aggregate Calculated Debt Service on all
Outstanding Obligations and Parity Debt and Calculated Second Lien Debt
Service on all Outstanding Second Lien Obligations and Second Lien Parity Debt
for any future Debt Service Year as calculated immediately prior to the issuance
of the Refunding Obligations (including the Obligations or Parity Debt to be
refunded or purchased but excluding the Refunding Obligations) and (z) stating
that the greatest amount of aggregate Calculated Debt Service on all Outstanding
Obligations and Parity Debt and Calculated Second Lien Debt Service on all
Outstanding Second Lien Obligations and Second Lien Parity Debt for any future
Debt Service Year set forth pursuant to (C) is not greater than the greatest amount
of aggregate Calculated Debt Service on all Outstanding Obligations and Parity
Debt and Calculated Second Lien Debt Service on all Outstanding Second Lien
Obligations and Second Lien Parity Debt set forth pursuant to (D) above; or
(ii) the certificate provided for in clause (b) of Section 203.2 with respect to such
Series of Refunding Obligations, considering for all purposes of such certificate
that such Series of Refunding Obligations is a Series of Capital Cost Obligations
and that the Refunding Obligations then proposed to be issued will be
Outstanding but the Obligations or Parity Debt to be refunded will no longer be
Outstanding.
2.
The proceeds, including accrued interest, of the Refunding Obligations of each
such Series shall be applied simultaneously with the delivery of such Obligations in the manner
provided in the Supplemental Resolution authorizing such Obligations.
Section 206. Authorization of Second Lien Obligations.
1.
The Resolution hereby authorizes Second Lien Obligations of the Issuer
designated as “Regional Payroll Mobility Tax Second Lien Obligations”, which Second Lien
Obligations, if and when authorized by the Issuer pursuant to one or more Supplemental
Resolutions, may be issued in one or more Series or subseries. Second Lien Obligations may be
issued as Tax-Exempt Second Lien Obligations, as Taxable Second Lien Obligations, as
obligations which convert on a particular date or dates from Taxable Second Lien Obligations to
Tax-Exempt Second Lien Obligations, or as Taxable Second Lien Obligations which are
mandatorily exchangeable on a particular date or dates for Tax-Exempt Second Lien Obligations,
or otherwise as determined by Supplemental Resolution and not contrary to the Resolution as
then in effect. The Second Lien Obligations shall be special obligations of the Issuer payable
solely from the Second Lien Obligations Trust Estate pledged to the payment thereof pursuant to
Section 501.5. The aggregate principal amount of the Second Lien Obligations which may be
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executed, authenticated and delivered under the Resolution is not limited except as provided in
the Resolution or as may from time to time be limited by law.
2.
The Second Lien Obligations may, if and when authorized by the Issuer pursuant
to one or more Supplemental Resolutions, be issued in one or more Series or subseries, and the
designations thereof, in addition to the name “Regional Payroll Mobility Tax Second Lien
Obligations”, shall include such further or different designations in such title for the Second Lien
Obligations of any particular Series or subseries as the Issuer may determine. Each Second Lien
Obligation shall bear upon its face the designation so determined for the Series or subseries to
which it belongs.
3.
Nothing in the Resolution shall be deemed to prevent the consolidation into a
single Series or subseries for purposes of issuance and sale of Second Lien Obligations otherwise
permitted by the Resolution to be issued at the same time in two or more separate Series or
subseries. In the event that separate Series or subseries are combined for purposes of issuance
and sale, they may be issued under a single Supplemental Resolution notwithstanding any other
provision of the Resolution. Nothing in the Resolution (except to the extent required by
Supplemental Resolution) shall be deemed to prevent the separation into separate Series or
subseries for purposes of issuance and sale of Second Lien Obligations otherwise permitted by
the Resolution to be issued in one Series or subseries.
4.
Second Lien Obligations may be issued for any of the purposes set forth in
Sections 208 or 209.
Section 207. General Provisions for Issuance of Second Lien Obligations. Second
Lien Obligations may be issued pursuant to a Supplemental Resolution upon satisfaction of the
provisions of Section B-201, except that the Opinion of Bond Counsel required by Section B201.2(a)(iii) shall be to the effect that the Second Lien Obligations are valid and binding special
obligations of the Issuer, enforceable in accordance with their terms and the terms of the
Resolution and entitled to the benefits of the Issuer Act and the Resolution, each as amended to
the date of such Opinion of Bond Counsel.
Section 208. Special Provisions for Capital Cost Second Lien Obligations.
1.
The Second Lien Obligations of one or more Series may at any time, or from time
to time, be authenticated and delivered upon original issuance pursuant to this Section 208 to
pay, or to provide for the payment of, all or part of the Capital Costs included in a Capital
Program Plan (within the meaning of Section 1269-b of the Issuer Act or any successor
provision) if a Capital Program Plan is then required.
2.
The Second Lien Obligations of each such Series shall be authenticated and
delivered by the Second Lien Trustee only upon receipt by the Second Lien Trustee (in addition
to the documents required by Section 207) of:
(a)

A certificate of an Authorized Officer to the effect that the Issuer then is,
and, upon the authentication and delivery of the Second Lien Obligations
of such Series, shall be, in compliance with all applicable provisions of the
- 15 -
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Issuer Act relating to the issuance, sale and delivery of such Second Lien
Obligations;
(b)

A certificate of an Authorized Officer
(A)

setting forth for any 12 consecutive calendar months ended not
more than 6 months prior to the date of such certificate: (i)
Mobility Tax Receipts and (ii) ATA Receipts;

(B)

setting forth the greatest amount for the then current or any future
Debt Service Year of the sum of (x) Calculated Debt Service on all
Outstanding Obligations, excluding any Obligations or Parity Debt
to be refunded with the proceeds of such Refunding Second Lien
Obligations, (y) Calculated Second Lien Debt Service on all
Outstanding Second Lien Obligations, including the proposed
Capital Cost Second Lien Obligations and any proposed Refunding
Second Lien Obligations being treated as Capital Cost Second Lien
Obligations for purposes of clause (ii) of paragraph (e) of Section
209.2 hereof but excluding any Obligations, Parity Debt, Second
Lien Obligations or Second Lien Parity Debt to be refunded with
the proceeds of such Refunding Second Lien Obligations being
treated as Capital Cost Second Lien Obligations, plus (z) additional
amounts, if any, payable with respect to Parity Debt or Second
Lien Parity Debt; and

(C)

stating that the sum of the Mobility Tax Receipts and ATA
Receipts set forth in clause (A) hereof is not less than 1.75 times
the amount set forth in clause (B) hereof;

provided, however, that if on the date of delivery of such certificate, there is then and
thereafter required to be deposited into the MTA Finance Fund so as to constitute Mobility Tax
Receipts or into the Corporate Transportation Account so as to constitute ATA Receipts or into
the Pledged Amounts Account any other receipts, in each such case, which were not required to
be deposited therein during the entire 12 month period to which such certificate relates, the
Issuer may include in such certificate the amount which an Authorized Officer estimates would
have been deposited in the MTA Finance Fund or the Corporate Transportation Account or the
Pledged Amounts Account during such period if such amounts had been required to be so
deposited for such entire 12 month period.
Section 209. Special Provisions for Refunding Second Lien Obligations.
1.
In addition to refinancings permitted under Section 208, one or more
Series of Refunding Second Lien Obligations (in an aggregate principal amount which will
provide funds, together with other money available therefore, to accomplish such refunding) may
be authenticated and delivered upon original issuance to refund (including by redemption,
payment at maturity or in connection with exchanges or tenders) all or any portion of any
Outstanding Obligations, Parity Debt, Second Lien Obligations or Second Lien Parity Debt.
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2.
The Refunding Second Lien Obligations of such Series shall be
authenticated and delivered by the Second Lien Trustee only upon receipt by the Second Lien
Trustee, in addition to the documents required by Section B-201, of:
(a)

If the Obligations or Parity Debt to be refunded are to be redeemed,
deemed paid within the meaning of the second sentence of Section A1101.2 or similar provision with respect to Parity Debt, or purchased in
satisfaction of a Sinking Fund Installment in accordance with Section A502.3 or similar provision with respect to Parity Debt, the items set forth
in clauses (a) – (d) of Section 205.1, as applicable;

(b)

If the Second Lien Obligations or Second Lien Parity Debt to be refunded
are to be redeemed, instructions to the Second Lien Trustee and/or the
trustee for the Second Lien Parity Debt, satisfactory to it, to give due
notice of redemption of all the Second Lien Obligations or Second Lien
Parity Debt so to be refunded on a redemption date specified in such
instructions;

(c)

If the Second Lien Obligations or Second Lien Parity Debt to be refunded
are to be deemed paid within the meaning of the second sentence of
Section B-1001.2 or similar provision with respect to Second Lien Parity
Debt, (i) money and/or (ii) Defeasance Securities as shall be necessary to
comply with the provisions of the second sentence of Section B-1001.2 or
defeasance securities as shall be necessary to comply with any similar
provision with respect to Second Lien Parity Debt, which Defeasance
Securities or defeasance securities and/or money shall be held in trust and
used only as provided in Section B-1001 or similar provision with respect
to Second Lien Parity Debt;

(d)

If the proceeds of such Series of Refunding Second Lien Obligations are
to be utilized by the Issuer to purchase (in connection with a tender for or
redemption of Second Lien Obligations or Second Lien Parity Debt, or
otherwise) Second Lien Obligations or Second Lien Parity Debt to be
delivered to the Second Lien Trustee in satisfaction of a Second Lien
Sinking Fund Installment in accordance with Section B-502.3 or similar
provision with respect to Second Lien Parity Debt, a certificate of an
Authorized Officer specifying the matters required thereby; and

(e)

Either (i) a certificate of an Authorized Officer (a) setting forth (A) the
greatest amount of aggregate Calculated Debt Service on all Outstanding
Obligations and Parity Debt and Calculated Second Lien Debt Service on
all Outstanding Second Lien Obligations and Second Lien Parity Debt for
any future Debt Service Year during the term of the Second Lien
Obligations (including the Refunding Second Lien Obligations then
proposed to be issued but excluding the Obligations, Parity Debt, Second
Lien Obligations or Second Lien Parity Debt to be refunded or purchased)
and (B) the greatest amount of aggregate Calculated Debt Service on all
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Outstanding Obligations and Parity Debt and Calculated Second Lien
Debt Service on all Outstanding Second Lien Obligations and Second Lien
Parity Debt for any future Debt Service Year during the term of the
Second Lien Obligations as calculated immediately prior to the issuance of
the Refunding Second Lien Obligations (including the Obligations, Parity
Debt, Second Lien Obligations or Second Lien Parity Debt to be refunded
or purchased but excluding the Refunding Second Lien Obligations and
Second Lien Parity Debt) and (b) stating that the greatest amount of
aggregate Calculated Debt Service and Calculated Second Lien Debt
Service set forth pursuant to (A) above is not greater than the greatest
amount of aggregate Calculated Debt Service and Calculated Second Lien
Debt Service set forth pursuant to (B) above; or (ii) the certificate
provided for in clause (b) of Section 208.2 with respect to such Series of
Refunding Second Lien Obligations, considering for all purposes of such
certificate that such Series of Second Lien Refunding Obligations is a
Series of Capital Cost Second Lien Obligations and that the Refunding
Second Lien Obligations then proposed to be issued will be Outstanding,
but the Obligation, Parity Debt, Second Lien Obligation or Second Lien
Parity Debt to be refunded will no longer be Outstanding.
3.
The proceeds, including accrued interest, of the Refunding Second Lien
Obligations of each such Series shall be applied simultaneously with the delivery of such Second
Lien Obligations in the manner provided in the Supplemental Resolution authorizing such
Second Lien Obligations.

ARTICLE III
FORM OF OBLIGATIONS AND SECOND LIEN OBLIGATIONS
Section 301. Form of Obligations. Subject to the provisions of the Resolution and
except as otherwise provided pursuant to a Supplemental Resolution, each Series of Obligations
shall be issued as fully registered securities in substantially the form provided in Exhibit One
appended hereto. Any Authorized Officer executing and delivering any such Obligations may
make such changes in the form thereof as deemed necessary or convenient by such Authorized
Officer, including changes to conform with (i) the terms of sale, (ii) the provisions of the related
Supplemental Resolution, (iii) the requirements of the related Securities Depository, provider of
a Credit Facility or Rating Agency, (iv) industry practice or (v) federal, State or City regulatory
requirements, and the execution (whether manual or by facsimile) and delivery of any such
obligations shall be conclusive evidence of the approval of all terms thereof by such Authorized
Officer.
Section 302. Form of Second Lien Obligations. Subject to the provisions of the
Resolution and except as otherwise provided pursuant to a Supplemental Resolution, each Series
of Second Lien Obligations shall be issued as fully registered securities in substantially the form
provided in Exhibit Two appended hereto. Any Authorized Officer executing and delivering any
such Second Lien Obligations may make such changes in the form thereof as deemed necessary
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or convenient by such Authorized Officer, including changes to conform with (i) the terms of
sale, (ii) the provisions of the related Supplemental Resolution, (iii) the requirements of the
related Securities Depository, provider of a Second Lien Obligation Credit Facility or Rating
Agency, (iv) industry practice or (v) federal, State or City regulatory requirements, and the
execution (whether manual or by facsimile) and delivery of any such obligations shall be
conclusive evidence of the approval of all terms thereof by such Authorized Officer.
ARTICLE IV
REDEMPTION AT DEMAND OF THE STATE OR THE CITY
Section 401. Redemption at Demand of the State or the City. Except as otherwise
provided pursuant to a Supplemental Resolution, either the State or the City may, upon
furnishing sufficient funds therefore, require the Issuer to redeem all or any portion of the
Obligations or Second Lien Obligations as provided in the Issuer Act as in effect on the date any
such Obligations or Second Lien Obligations were issued.
ARTICLE V
PLEDGE; MAINTENANCE AND ESTABLISHMENT OF FUNDS AND
ACCOUNTS AND APPLICATION THEREOF
Section 501. The Pledge Effected by the Resolution.
1.
There are hereby pledged for the payment of the principal and Redemption
Price of, interest on, and Sinking Fund Installments for, the Obligations and, on a parity basis,
Parity Debt, in accordance with their terms and the provisions of the Resolution, subject only to
the provisions of the Resolution permitting the application thereof for the purposes and on the
terms and conditions set forth in the Resolution, all right, title and interest of the Issuer in the
Obligations Trust Estate.
2.
The pledge created by subsection 1 of this Section 501 shall in all respects
secure on a pari passu basis all of the Obligations and Parity Debt and, except as expressly so
provided, nothing contained in the Resolution shall be deemed to confer on the Owners of any
Obligations or Parity Debt any rights in the Obligations Trust Estate superior or inferior to the
Owners of any other Obligations or Parity Debt.
3.
The pledge created by subsection 1 of this Section 501 shall be valid and
binding from and after the date of issuance and delivery of the first Obligations, and the
Obligations Trust Estate shall immediately be subject to the lien of such pledge without any
physical delivery thereof or further act, and the lien of such pledge shall be valid and binding as
against all parties having claims of any kind in tort, contract or otherwise against the Issuer
irrespective of whether such parties have notice thereof.
4.
Subject to the provisions of subsection 1 of this Section 501, the
Obligations Trust Estate and the Mobility Tax Receipts and ATA Receipts are and will be free
and clear of any pledge, lien, charge or encumbrance thereon or with respect thereto prior to, or
of equal rank with, the pledge created by the Resolution, and all corporate action on the part of
the Issuer to that end has been duly and validly taken.
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5.
The Second Lien Obligations and Second Lien Parity Debt constitute
Subordinated Indebtedness (as defined in the Standard Resolution Provisions) and the rights of
Second Lien Owners to payment of principal of and interest on the Second Lien Obligations and
Second Lien Parity Debt are subordinated to the rights of Owners of Obligations and Parity Debt
to the extent and in the manner provided in this Article V. There are hereby pledged for the
payment of the principal and Redemption Price of, interest on, and Second Lien Sinking Fund
Installments for, the Second Lien Obligations and, on a parity basis, Second Lien Parity Debt, in
accordance with their terms and the provisions of the Resolution, subject only to the provisions
of the Resolution permitting the application thereof for the purposes and on the terms and
conditions set forth in the Resolution, all right, title and interest of the Issuer in the Second Lien
Obligations Trust Estate and subordinate in all respects to the pledge of the Obligations Trust
Estate securing Obligations and Parity Debt created pursuant to subsection 1 of this Section 501.
6.
The Second Lien Obligations and Second Lien Parity Debt are payable
solely from the Second Lien Obligations Trust Estate subject and subordinate to the payments to
be made with respect to Obligations and Parity Debt from the Obligations Trust Estate as
provided in Sections 504 and 601 of the Resolution, and shall be secured by a lien on and pledge
of the funds in the Second Lien Obligations Trust Estate junior and inferior to the lien on and
pledge of the Obligations Trust Estate created by the Resolution for the payment of the
Obligations and Parity Debt. The Second Lien Obligations and Second Lien Parity Debt shall be
payable from such amounts as shall from time to time be available for transfer pursuant to
Section 505.4 – second of the Resolution and any amounts so transferred shall thereafter be free
and clear of the lien of the Obligations Trust Estate. The pledge created by subsection 5 of this
Section 501 shall in all respects secure on a pari passu basis all of the Second Lien Obligations
and Second Lien Parity Debt and, except as expressly so provided, nothing contained in the
Resolution shall be deemed to confer on the Second Lien Owners and the holders of any Second
Lien Parity Debt any rights in the Second Lien Obligations Trust Estate superior or inferior to the
Second Lien Owners of any other Second Lien Obligations and the holders of any Second Lien
Parity Debt.
7.
The pledge created by subsection 5 of this Section 501 shall be valid and
binding from and after the date of issuance and delivery of the first Second Lien Obligations, and
the Second Lien Obligations Trust Estate shall immediately be subject to the lien of such pledge
without any physical delivery thereof or further act, and the lien of such pledge shall be valid and
binding as against all parties having claims of any kind in tort, contract or otherwise against the
Issuer irrespective of whether such parties have notice thereof.
8.
Subject to the provisions of subsections 1 and 5 of this Section 501, the
Second Lien Obligations Trust Estate and the Mobility Tax Receipts and ATA Receipts are and
will be free and clear of any pledge, lien, charge or encumbrance thereon or with respect thereto
prior to, or of equal rank with, the pledge created by the Resolution, and all corporate action on
the part of the Issuer to that end has been duly and validly taken.
9.
Nothing contained in this Section 501 shall be construed as limiting any
authority granted to the Issuer elsewhere in the Resolution to issue or incur Obligation
Anticipation Notes or Second Lien Obligation Anticipation Notes or shall be deemed a limitation
upon the authority of the Issuer to issue any other bonds, notes or other obligations under the
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Issuer Act secured by any income and funds other than the Obligations Trust Estate or the
Second Lien Obligations Trust Estate.
Section 502. Establishment of Funds, Accounts and Subaccounts.
1.
The Obligations Proceeds Fund, which shall be held and administered by
the Issuer, is hereby established.
2.
The Second Lien Obligations Proceeds Fund, which shall be held and
administered by the Issuer, is hereby established.
3.
The Senior Debt Service Fund, which shall be held and administered by
the Trustee, is hereby established.
4.
The Second Lien Debt Service Fund, which shall be held and administered
by the Trustee or, if so provided in a Supplemental Resolution, the Second Lien Trustee, is
hereby established.
5.
Amounts held at any time by the Issuer, the Trustee or the Second Lien
Trustee in any of the Funds or Accounts established pursuant to this Section shall be held in trust
separate and apart from all other funds. Additional funds, accounts or subaccounts may be
established by the Issuer in its discretion pursuant to this Section upon the delivery of a
certificate to the Trustee or Second Lien Trustee, as applicable, or by Supplemental Resolution.
6.
Except as otherwise provided herein or in a Supplemental Resolution, all
investment income earned on amounts on deposit in the Funds, Accounts or Subaccounts
established under the Resolution shall remain on deposit in such Funds, Accounts or
Subaccounts and applied in accordance with the provisions applicable to such Funds, Accounts
or Subaccounts.
Section 503. Obligations Proceeds Fund and Application Thereof.
1.
There shall be established within the Obligations Proceeds Fund a separate
account (“Obligations Proceeds Account”) for each Series of Obligations and within each such
Account a separate Obligations COI Subaccount. Additional Subaccounts may be established by
certificate of an Authorized Officer within each such Obligations Proceeds Account.
2.
The Issuer shall pay into the Obligations Proceeds Fund and each
Obligations Proceeds Account, if any, and each Subaccount, if any, such amounts as shall be
provided for by Supplemental Resolution or in the resolution authorizing Obligation Anticipation
Notes. The portion of any such amount determined by Supplemental Resolution to be used for
the payment of Costs of Issuance shall be paid into and disbursed from the related Obligations
COI Subaccount. Excess amounts on any Obligation COI Subaccount may be transferred by the
Issuer to the related Obligations Proceeds Account and applied to the payment of Capital Costs
or transferred by the Issuer to the Senior Lien Debt Service Fund and applied to the payment of
interest on the related Obligations.
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3.
Unless otherwise provided for in a Supplemental Resolution or in the
resolution authorizing Obligation Anticipation Notes, amounts in each Obligations Proceeds
Account and each Subaccount shall be applied solely to the payment of Capital Costs in the
manner and upon such conditions, if any, as the Issuer may provide in such Supplemental
Resolution or in the resolution authorizing Obligation Anticipation Notes; provided, however,
that, subject to any priority for Obligation Anticipation Notes, if on any interest payment date or
Principal Installment due date the amounts in the Senior Debt Service Fund shall be less than
Debt Service payable on such date, the Issuer shall apply amounts from the Obligations Proceeds
Fund to the extent necessary to make up the deficiency.
Section 504. Second Lien Obligations Proceeds Fund and Application Thereof.
1.
There shall be established within the Second Lien Obligations Proceeds
Fund a separate account (“Second Lien Obligations Proceeds Account”) for each Series of
Second Lien Obligations and within each such Account a separate Second Lien Obligations COI
Subaccount. Additional Subaccounts may be established by certificate of an Authorized Officer
within each such Second Lien Proceeds Account.
2.
The Issuer shall pay into the Second Lien Obligations Proceeds Fund and
each Second Lien Proceeds Account and each Second Lien Obligations COI Subaccount, such
amounts as shall be provided for by Supplemental Resolution or in the resolution authorizing
Second Lien Obligation Anticipation Notes. The portion of any such amount determined by
Supplemental Resolution to be used for the payment of Second Lien Costs of Issuance shall be
paid into and disbursed from the related Second Lien Obligations COI Subaccount. Excess
amounts in any Second Lien Obligations COI Subaccount may be transferred by the Issuer to the
related Second Lien Obligation Proceeds Account and applied to the payment of Capital Costs or
transferred by the Issuer to the Second Lien Debt Service fund and applied to the payment of
interest on the related Second Lien Obligations.
3.
Unless otherwise provided for in a Supplemental Resolution or in the
resolution authorizing Second Lien Obligation Anticipation Notes, amounts in each Second Lien
Proceeds Account, if any, and each Subaccount, if any, shall be applied solely to the payment of
Capital Costs in the manner and upon such conditions, if any, as the Issuer may provide in such
Supplemental Resolution or in the resolution authorizing Second Lien Obligation Anticipation
Notes; provided, however, that, subject to any priority for Second Lien Obligation Anticipation
Notes, if on any interest payment date or Second Lien Obligations Principal Installment due date
the amounts in the Second Lien Debt Service Fund shall be less than Second Lien Debt Service
payable on such date, the Issuer shall apply amounts from the Second Lien Obligations Proceeds
Fund to the extent necessary to make up the deficiency.
Section 505. MTA Finance Fund; Application Thereof.
1.
The Issuer has previously established the MTA Finance Fund held by the
Issuer in accordance with Section 1270-h of the Issuer Act consisting of a Pledged Amounts
Account and an Operating and Capital Costs Account.
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2.
So long as any Obligations, Parity Debt, Second Lien Obligations, Second
Lien Parity Debt and Other Subordinated Obligations are Outstanding hereunder, the Issuer shall
establish and maintain in the Pledged Amounts Account a Mobility Tax Receipts Subaccount
and an ATA Receipts Subaccount. All Mobility Tax Receipts shall be immediately deposited
into the Mobility Tax Receipts Subaccount and all ATA Receipts shall be immediately deposited
into the ATA Receipts Subaccount. Amounts held at any time by the Issuer in the Pledged
Amounts Account or any Subaccount therein shall be held in trust separate and apart from all
other funds.
3.
The Issuer shall immediately transfer any ATA Funds deposited to the
Corporate Transportation Account to the ATA Receipts Subaccount in the Pledged Amounts
Account in the MTA Finance Fund.
4.
Amounts deposited in any Subaccount in the Pledged Amounts Account
shall be immediately applied by the Issuer as follows:
first, transfer to the Trustee for deposit in the Senior Debt Service Fund the
amount necessary so that the amount on deposit therein shall equal the Mobility Tax
Senior Debt Service Fund Requirement;
second, transfer, free and clear of any lien, pledge or claim of the Resolution
securing Obligations or Parity Debt, to the Second Lien Trustee for deposit in the Second
Lien Debt Service Fund, the amount necessary so that the amount on deposit in the
Second Lien Debt Service Fund shall equal the Mobility Tax Second Lien Debt Service
Fund Requirement;
third, transfer to another Person in accordance with the provisions of any
Supplemental Resolution or other authorizing document for the payment of Obligation
Anticipation Notes, Other Subordinated Obligations and Second Lien Obligation
Anticipation Notes; and
fourth, transfer, in the discretion of the Issuer, free and clear of any lien, pledge or
claim of the Resolution, any remaining amounts, including investment income, if any,
remaining on deposit in the Pledged Amounts Account into the Operating and Capital
Costs Account or as otherwise required or permitted by law.
5.
Amounts deposited into the Operating and Capital Costs Account shall be
applied by the Issuer as provided in the Issuer Act.
Section 506. Senior Debt Service Fund.
1.
The Trustee shall deposit, upon receipt thereof, all amounts transferred to
the Trustee by the Issuer for deposit in the Senior Debt Service Fund in accordance with Section
505.4.
2.
The Trustee shall pay out of the Senior Debt Service Fund to the
respective Paying Agents (i) on or before each interest payment date for any of the Obligations
and any related Parity Debt, the amount required for the interest payable on such date; (ii) on or
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before each Principal Installment due date, the amount required for the Principal Installment
(including the portion thereof payable in respect of Parity Debt) payable on such due date; and
(iii) on or before any redemption date for the Obligations or Parity Debt which occurs on any
date other than an interest payment date, the amount required for the payment of interest on the
Obligations or Parity Debt then to be redeemed. Such amounts shall be applied by the Paying
Agents to such payments on and after the due dates thereof.
3.
If on any date the sum of the amounts on deposit in the Senior Debt
Service Fund exceeds the Mobility Tax Senior Debt Service Fund Requirement calculated as of
such date, the Trustee shall, unless directed by the Issuer not to make such application or
transfer, first apply or transfer to the Trustee to apply any or all of such excess to cure or reduce
any deficiency then existing in any Fund or Account under the Resolution and then transfer any
and all of the remaining amount of such excess to the Issuer for deposit, in the discretion of the
Issuer, into the Operating and Capital Costs Account or as otherwise required or permitted by
law free and clear of any lien, pledge and claim under the Resolution.
4.
In the event of the refunding (including in connection with any payment at
maturity, redemption, purchase, tender or exchange) of any Obligations, the Trustee shall, upon
the direction of the Issuer, (a) withdraw from the Senior Debt Service Fund all or any portion of
the amounts accumulated therein with respect to the Debt Service on the Obligations being
refunded and deposit such amounts, free and clear of any lien, pledge or claim of the Resolution,
with itself as Trustee or with an escrow agent to be held in trust solely for the purchase,
exchange or payment of the principal or Redemption Price, if applicable, of and interest on the
Obligations being refunded, (b) apply such amounts to pay the Costs of Issuance of the
Refunding Obligations, (c) deposit or transfer to the Trustee to deposit such amounts in any Fund
or Account established hereunder, or (d) pay such amounts over to the Issuer free and clear of
any lien, pledge or claim under the Resolution for deposit, in the discretion of the Issuer, into the
Operating and Capital Costs Account or as otherwise required or permitted by law; provided,
however, that no such withdrawal or deposit shall be made unless (i) upon such refunding, the
Obligations being refunded shall be deemed to have been paid within the meaning and with the
effect provided in Section A-1101, and (ii) at the time of and giving effect to such withdrawal
and refunding, there shall exist no deficiency in any Fund or Account established under the
Resolution.
Section 507. Second Lien Debt Service Fund.
1.
The Second Lien Trustee shall deposit, upon receipt thereof, all amounts
transferred to the Second Lien Trustee by the Issuer for deposit in the Second Lien Debt Service
Fund in accordance with Section 505.4.
2.
The Second Lien Trustee shall pay out of the Second Lien Debt Service
Fund to the respective Paying Agents (i) on or before each interest payment date for any of the
Second Lien Obligations and any related Second Lien Parity Debt, the amount required for the
interest payable on such date; (ii) on or before each Second Lien Principal Installment due date,
the amount required for the Second Lien Principal Installment (including the portion thereof
payable in respect of a Second Lien Parity Debt) payable on such due date; and (iii) on or before
any redemption date for the Second Lien Obligations or Second Lien Parity Debt which occurs
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on any interest payment date, the amount required for the payment of interest on the Second Lien
Obligations or Second Lien Parity Debt then to be redeemed. Such amounts shall be applied by
the Paying Agents to such payments on and after the due dates thereof.
3.
If on any date the sum of the amounts on deposit in the Second Lien Debt
Service Fund exceeds the Mobility Tax Second Lien Debt Service Fund Requirement calculated
as of such date, the Second Lien Trustee shall, unless directed by the Issuer not to make such
application or transfer, first apply or transfer to the Trustee or the Second Lien Trustee, as
appropriate, to apply any or all of such excess to cure or reduce any deficiency then existing in
any Fund or Account under the Resolution and then transfer any and all of the remaining amount
of such excess to the Issuer for deposit, in the discretion of the Issuer, into the Operating and
Capital Costs Account or as otherwise required or permitted by law free and clear of any lien,
pledge and claim under the Resolution.
4.
In the event of the refunding (including in connection with any payment at
maturity, redemption, purchase, tender or exchange) of any Second Lien Obligations, the Second
Lien Trustee shall, upon the direction of the Issuer, (a) withdraw from the Second Lien Debt
Service Fund all or any portion of the amounts accumulated therein with respect to the Debt
Service on the Second Lien Obligations being refunded and deposit such amounts, free and clear
of any lien, pledge or claim of the Resolution, with itself as Second Lien Trustee or with an
escrow agent to be held in trust solely for the purchase, exchange or payment of the principal or
Redemption Price, if applicable, of and interest on the Second Lien Obligations being refunded,
(b) apply such amounts to pay the Costs of Issuance of the Refunding Second Lien Obligations,
(c) deposit or transfer to the Second Lien Trustee to deposit such amounts in any Fund or
Account established hereunder, or (d) pay such amounts over to the Issuer free and clear of any
lien, pledge or claim under the Resolution for deposit, in the discretion of the Issuer, into the
Operations and Capital Costs Account or as otherwise required or permitted by law; provided,
however, that no such withdrawal or deposit shall be made unless (i) upon such refunding, the
Second Lien Obligations being refunded shall be deemed to have been paid within the meaning
and with the effect provided in Section A-1101, and (ii) at the time of and giving effect to such
withdrawal and refunding, there shall exist no deficiency in any Fund or Account established
under the Resolution.
5.
The Issuer shall have the right to covenant with Persons to whom Second
Lien Obligations and Second Lien Parity Debt run and with the Second Lien Owners or holders
from time to time of Second Lien Obligations and Second Lien Parity Debt in order to add to the
conditions, limitations and restrictions under which any additional Capital Cost Obligations or
Refunding Obligations may be issued or Parity Debt may be incurred; provided, however, that
the Supplemental Resolution or indenture or other agreement providing for the issuance of such
Second Lien Obligations and Second Lien Parity Debt or the incurrence of such Second Lien
Obligations and Second Lien Parity Debt shall not permit the holders of such obligations to
declare the same, nor to instruct such holders’ trustee to declare the same, to be immediately due
and payable prior to any time that all Obligations and Parity Debt have become due and payable.
6.
The Issuer shall have the right to covenant with Persons to whom Other
Subordinated Obligations run and with the holders from time to time of Other Subordinated
Obligations in order to add to the conditions, limitations and restrictions under which any
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additional Capital Cost Obligations, Refunding Obligations, Second Lien Capital Cost
Obligations or Second Lien Refunding Obligations may be issued or Parity Debt or Second Lien
Parity Debt may be incurred; provided, however, that the Supplemental Resolution or indenture
or other agreement providing for the issuance of such Other Subordinated Obligations or the
incurrence of such Other Subordinated Obligations shall not permit the holders of such
obligations to declare the same, nor to instruct such holders’ trustee to declare the same, to be
immediately due and payable prior to any time that all Obligations, Second Lien Obligations,
Parity Debt and Second Lien Parity Debt have become due and payable.
ARTICLE VI
PARTICULAR COVENANTS OF THE ISSUER
The Issuer covenants and agrees with the Trustee, the Second Lien Trustee and the
Owners of all Obligations as follows:
Section 601. Power to Issue Obligations and Effect Pledge of Obligations Trust
Estate.
1.
The Issuer is duly authorized under all applicable laws to create and issue
the Obligations, adopt the Resolution and pledge the Obligations Trust Estate in the manner and
to the extent provided in the Resolution. The Obligations Trust Estate is and will be free and
clear of any pledge, lien, charge or encumbrance thereon or with respect thereto prior to, or of
equal rank with, the pledge created by the Resolution, and all corporate action on the part of the
Issuer to that end has been duly and validly taken. The Obligations and the provisions of the
Resolution are and will be the legally valid and binding special obligations of the Issuer
enforceable in accordance with their terms and the terms of the Resolution. The Issuer shall at
all times, to the extent permitted by law, defend, preserve and protect the pledge of the
Obligations Trust Estate and all the rights of the Owners of Obligations under the Resolution
against all claims and demands of all Persons whomsoever.
2.
Until the pledge created in subsection 1 of Section 501 of the Resolution
shall be discharged and satisfied as provided in Section A-1001, the Issuer shall not issue any
bonds or other evidences of indebtedness, other than the Obligations and Parity Debt, secured by
an equal or prior pledge of the Obligations Trust Estate or the Mobility Tax Receipts or the ATA
Receipts, nor create or cause to be created any equal or prior pledge of, or lien, charge or
encumbrance on, any of the items comprising the Obligations Trust Estate or the Mobility Tax
Receipts or the ATA Receipts; provided, however, that nothing contained in the Resolution shall
prevent the Issuer from at any time incurring any Parity Debt in accordance with Section A-201
or issuing Obligation Anticipation Notes secured as provided in Section A-203, Second Lien
Obligations, in accordance with Section 206, Second Lien Parity Debt in accordance with
Section B-202, or Second Lien Obligation Anticipation Notes secured as provided in Section B203.
Section 602. Compliance with Laws Relating to Appropriation and Related
Matters.The Issuer covenants and agrees to take all actions on its part and to comply with all
laws required for the Issuer to receive any amounts appropriated or deposited to the MTA
Finance Fund, including Section 92-ff of the State Finance Law.
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Section 603. Agreement of the State; No Bankruptcy. In accordance with Section
1271 of the Issuer Act, the Issuer does hereby include the pledge and agreement of the State with
the Owners of the Obligations and Second Lien Owners of Second Lien Obligations that the
State will not limit or alter the denial of authority under subdivision 9 of Section 1269 of the
Issuer Act, or the rights vested in the Issuer by the Issuer Act to fulfill the terms of any
agreement made with such Owners and Second Lien Owners, or in any way impair the rights and
remedies of such Owners and Second Lien Owners until such agreements, bonds, notes and
obligations with such Owners and Second Lien Owners, together with the interest thereon, with
interest on any unpaid installments of interest, and all costs and expenses for which the Issuer is
liable in connection with any action or proceeding by or on behalf of such Owners and Second
Lien Owners, are fully met and discharged; provided, however, nothing contained in this Section
or elsewhere in the Resolution shall be deemed to restrict the right of the State to amend, repeal,
modify or otherwise alter statutes imposing or relating to the taxes producing revenues for
deposit in the Financial Assistance Fund, or the appropriations relating thereto.
Section 604. Power to Issue Second Lien Obligations and Effect Pledge of Second
Lien Obligations Trust Estate.
1.
The Issuer is duly authorized under all applicable laws to create and issue
the Second Lien Obligations, adopt the Resolution and pledge the Second Lien Obligations Trust
Estate in the manner and to the extent provided in the Resolution. Except for the lien on the
Obligations Trust Estate securing Obligations, the Second Lien Obligations Trust Estate is and
will be free and clear of any pledge, lien, charge or encumbrance thereon or with respect thereto
prior to, or of equal rank with, the pledge created by the Resolution, and all corporate action on
the part of the Issuer to that end has been duly and validly taken. The Second Lien Obligations
and the provisions of the Resolution are and will be the legally valid and binding special
obligations of the Issuer enforceable in accordance with their terms and the terms of the
Resolution. The Issuer shall at all times, to the extent permitted by law, defend, preserve and
protect the pledge of the Second Lien Obligations Trust Estate and all the rights of the Second
Lien Owners under the Resolution against all claims and demands of all Persons whomsoever.
2.
Until the pledge created in subsection 5 of Section 501 of the Resolution
shall be discharged and satisfied as provided in Section B-1001, the Issuer shall not issue any
bonds or other evidences of indebtedness, other than the Obligations, Parity Debt, Second Lien
Obligations and Second Lien Parity Debt secured by an equal or prior pledge of the Second Lien
Obligations Trust Estate or the Mobility Tax Receipts or the ATA Receipts, nor create or cause
to be created any equal or prior pledge of, or lien, charge or encumbrance on, any of the items
comprising the Second Lien Obligations Trust Estate or the Mobility Tax Receipts or the ATA
Receipts; provided, however, that nothing contained in the Resolution shall prevent the Issuer
from at any time incurring any Obligations or Parity Debt in accordance with Section A-201,
issuing Obligation Anticipation Notes secured as provided in Section A-203, issuing Second
Lien Obligations in accordance with Sections 206, Second Lien Parity Debt in accordance with
Section B-202, or issuing Second Lien Obligation Anticipation Notes in accordance with Section
B-203.
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ARTICLE VII
EVENTS OF DEFAULT AND REMEDIES
Section 701. Obligations Event of Default. Each of the following events is defined as
and shall constitute an “Obligations Event of Default” in respect of Obligations or Parity Debt
under the Resolution:
1.
There shall occur a default in the payment of principal, Sinking Fund
Installment, interest or premium on any Obligation or, if so provided in the Supplemental
Resolution, a default in the payment of a mandatory tender for purchase after the same shall have
become due, whether at maturity or upon call for redemption or otherwise which default shall
continue for a period of 30 days.
2.
There shall occur a failure to observe, or a refusal to comply with, the
terms of the Resolution or the Obligations, other than a failure or refusal constituting an event
specified in any other subsection of this Section 701 and other than a failure to make all or any
portion of any required deposit into any Fund or Account which failure is the result of the fact
that the Issuer has not received sufficient Mobility Tax Receipts or ATA Receipts, as
appropriate, to make such deposit; provided, however, that such failure or refusal shall have
continued for a period of 30 days after written notice, specifying such failure and requesting that
it be remedied, is given to the Issuer by the Trustee, unless the Trustee shall agree in writing to
an extension of such time prior to its expiration, and provided further that if the failure stated in
the notice cannot be remedied within the applicable period, the Trustee shall not unreasonably
withhold its consent to an extension of such time if corrective action has been instituted by the
Issuer within such period and is being diligently pursued.
3.
The State or any Final Judgment shall limit or alter the denial of authority
under subdivision 9 of Section 1269 of the Issuer Act to the Issuer or, subject to the proviso
contained in Section 603, shall limit or alter the rights and powers vested in the Issuer by the
Issuer Act to fulfill the terms of any agreements made by it with the holders of any notes, bonds,
or lease or other obligations, or in any way impair the rights and remedies of such holders until
such agreements and all such obligations, together with the interest thereon, with interest on any
unpaid installments of interest, and all costs and expenses for which the Issuer is liable in
connection with any action or proceeding by or on behalf of such holders, are fully met and
discharged.
4.
The pledge created in subsection 1 of Section 501 of the Resolution shall,
at any time and for any reason, cease to be in full force and effect or a Final Judgment shall be
rendered which shall declare the pledge to be null and void, or shall declare that the pledge does
not establish in any material respect the lien it purports to establish, or that the pledge is not for
the benefit of the Owners of the Obligations and Parity Debt, subject to the rights of no other
parties (other than holders of Obligation Anticipation Notes and, to the extent provided in
Section 206, Second Lien Obligations and Second Lien Parity Debt and Second Lien Obligation
Anticipation Notes.
Section 702. Powers of Trustee in Respect of an Obligations Event of Default.
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1.
In the event that any Obligations Event of Default specified in Section 701
shall occur and be continuing, the Trustee may, and, upon written request of the Owners of a
majority in aggregate principal amount of the Obligations then Outstanding, shall, in its name:
(a)
by suit, action or proceeding in accordance with the civil practice
law and rules enforce all rights of the Owners of Obligations;
(b)

bring suit upon the Obligations against the Issuer;

(c)
by action or suit, require the Issuer to account as if it were the
trustee of an express trust for the Owners of the Obligations; or
(d)
by action or suit, enjoin any acts or things which may be unlawful
or in violation of the rights of the Owners of the Obligations.
2.
Subject to the provisions of Sections 701 and A-1001 and the foregoing
provisions of this Section 702, the remedies conferred upon or reserved to the Trustee in respect
of any Obligations Event of Default are not intended to be exclusive of any other available
remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition
to every other remedy given under the Resolution or now or hereafter existing at law or in equity
or by statute; provided, however, that the Trustee or the Owners of the Obligations shall not have
the right to declare all Obligations to be immediately due and payable. No delay or omission to
exercise any right or power accruing upon any Obligations Event of Default shall impair any
such right or power or shall be construed to be a waiver thereof, but any such right and power
may be exercised from time to time and as often as may be deemed expedient. In order to entitle
the Trustee to exercise any remedy reserved to it in this Article, it shall not be necessary to give
any notice, other than notice as may be expressly required herein.
3.
The Trustee shall, in addition to the foregoing powers, have and possess
all of the powers necessary or appropriate for the exercise of any functions specifically set forth
herein or incidental to the general representation of Owners of Obligations in the enforcement
and protection of their rights.
4.
The Issuer covenants that if an Obligations Event of Default shall have
happened and shall not have been remedied, the books of record and account of the Issuer and all
other records relating to the Obligations Trust Estate shall at all times be subject to the inspection
and use of the Trustee and of its agents and attorneys and, upon demand of the Trustee, the Issuer
will account, as if it were the trustee of an express trust, for the Obligations Trust Estate for such
period as shall be stated in such demand.
Section 703. Priority of Payments After Default on Obligations.
1.
In the event that the funds held by the Fiduciaries shall be insufficient for
the payment of interest and principal or Redemption Price then due on the Obligations and for
payments then due with respect to Parity Debt, such funds (excluding funds held for the payment
or redemption of particular Obligations which have theretofore become due at maturity or by call
for redemption and funds which at the time of their deposit into any Fund or Account under the
Resolution have been designated to be applied solely to the payment of the principal of and
premium, if any, and interest on any series of Obligation Anticipation Notes) and any other
money received or collected by the Fiduciaries, or the Trustee, after making provision for the
payment of any expenses necessary in the opinion of the Trustee to preserve the continuity of the
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amounts to be received under the Resolution or otherwise to protect the interest of the Owners of
the Obligations, and for the payment of the charges and expenses and liabilities incurred and
advances made by the Fiduciaries in the performance of their duties under the Resolution, shall
be applied as follows:
(a)
Unless the principal of all of the Obligations shall have become
due and payable,
First: To the payment to the Persons entitled thereto of all
installments of interest then due with respect to Obligations and the
interest components of Parity Debt in the order of the maturity of such
installments and interest components, and, if the amount available shall
not be sufficient to pay in full any installments and interest components
due on the same date, then to the payment thereof ratably, according to the
amounts due on such installments and interest components, to the Persons
entitled thereto, without any discrimination or preference, except as to the
difference in the respective rates of interest specified in such Obligations
and Parity Debt; and
Second: To the payment to the Persons entitled thereto of the
unpaid principal or Redemption Price of any Obligations and the principal
component of Parity Debt which shall have become due, whether at
maturity or by call for redemption, in the order of their due dates and, if
the amount available shall not be sufficient to pay in full all the
Obligations and Parity Debt due on any date, then to the payment thereof
ratably, according to the amounts of principal and Redemption Price and
principal component due on such date, to the Persons entitled thereto,
without any discrimination or preference.
(b)
If the principal of all of the Obligations and the principal
component of Parity Debt shall have become due and payable, to the payment of
the principal and interest then due and unpaid upon the Obligations and Parity
Debt without preference or priority of principal or principal component over
interest or interest component or of interest or interest component over principal
or principal component, or of any installment of interest or interest component
over any other installment of interest or interest component, or of any Obligation
or Parity Debt over any other Obligation or Parity Debt, ratably, according to the
amounts due respectively for principal and interest, to the Persons entitled thereto,
without any discrimination or preference except as to any difference in the
respective rates of interest specified in the Obligations and Parity Debt.
2.
The provisions of this Section 703 are in all respects subject to the
provisions of Section A-602.
Section 704. Second Lien Obligations Event of Default. Each of the following events
is defined as and shall constitute a “Second Lien Obligations Event of Default” in respect of
Second Lien Obligations and Second Lien Parity Debt under the Resolution:
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1.
There shall occur a default in the payment of principal, Second Lien
Sinking Fund Installment, interest or premium on any Second Lien Obligation or, if so provided
in the Supplemental Resolution, a default in the payment of a mandatory tender for purchase
after the same shall have become due, whether at maturity or upon call for redemption or
otherwise which default shall continue for a period of 30 days.
2.
There shall occur a failure to observe, or a refusal to comply with, the
terms of the Resolution or the Second Lien Obligations, other than a failure or refusal
constituting an event specified in any other subsection of this Section 704 and other than a failure
to make all or any portion of any required deposit into any Fund or Account which failure is the
result of the fact that the Issuer has not received sufficient Mobility Tax Receipts or ATA
Receipts, as appropriate, to make such deposit; provided, however, that such failure or refusal
shall have continued for a period of 30 days after written notice, specifying such failure and
requesting that it be remedied, is given to the Issuer by the Second Lien Trustee, unless the
Second Lien Trustee shall agree in writing to an extension of such time prior to its expiration,
and provided further that if the failure stated in the notice cannot be remedied within the
applicable period, the Second Lien Trustee shall not unreasonably withhold its consent to an
extension of such time if corrective action has been instituted by the Issuer within such period
and is being diligently pursued.
3.
The State or any Final Judgment shall limit or alter the denial of authority
under subdivision 9 of Section 1269 of the Issuer Act to the Issuer or, subject to the proviso
contained in Section 603, shall limit or alter the rights and powers vested in the Issuer by the
Issuer Act to fulfill the terms of any agreements made by it with the holders of any notes, bonds,
or lease or other obligations, or in any way impair the rights and remedies of such holders until
such agreements and all such obligations, together with the interest thereon, with interest on any
unpaid installments of interest, and all costs and expenses for which the Issuer is liable in
connection with any action or proceeding by or on behalf of such holders, are fully met and
discharged.
4.
The pledge created in subsection 5 of Section 501 of the Resolution shall,
at any time and for any reason, cease to be in full force and effect or a Final Judgment shall be
rendered which shall declare the pledge to be null and void, or shall declare that the pledge does
not establish in any material respect the lien it purports to establish, or that the pledge is not for
the benefit of the Second Lien Owners of the Second Lien Obligations and Second Lien Parity
Debt, subject to the rights of no other parties (other than holders of Obligation Anticipation
Notes, Obligations, Parity Debt and Second Lien Obligation Anticipation Notes).
Section 705. Powers of Second Lien Trustee in Respect of a Second Lien
Obligations Event of Default.
1.
In the event that any Second Lien Obligations Event of Default specified
in Section 704 shall occur and be continuing, the Second Lien Trustee may, and, upon written
request of the Second Lien Owners of a majority in aggregate principal amount of the Second
Lien Obligations then Outstanding, shall, in its name,
(a)
by suit, action or proceeding in accordance with the civil practice
law and rules enforce all rights of the Second Lien Owners;
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(b)

bring suit upon the Second Lien Obligations against the Issuer;

(c)
by action or suit, require the Issuer to account as if it were the
trustee of an express trust for the Second Lien Owners; or
(d)
by action or suit, enjoin any acts or things which may be unlawful
or in violation of the rights of the Second Lien Owners.
Such rights shall be subordinate, and subject to in all respects, the pledge of the Obligations
Trust Estate securing Obligations and Parity Debt created pursuant to subsection 1 of Section
501.
2.
Subject to the provisions of Sections 704 and B-1001 and the foregoing
provisions of this Section 705, the remedies conferred upon or reserved to the Second Lien
Trustee in respect of any Second Lien Obligations Event of Default are not intended to be
exclusive of any other available remedy or remedies, but each and every such remedy shall be
cumulative and shall be in addition to every other remedy given under the Resolution or now or
hereafter existing at law or in equity or by statute; provided, however, that the Second Lien
Trustee or the Second Lien Owners shall not have the right to declare all Second Lien
Obligations to be immediately due and payable. No delay or omission to exercise any right or
power accruing upon any Second Lien Obligations Event of Default shall impair any such right
or power or shall be construed to be a waiver thereof, but any such right and power may be
exercised from time to time and as often as may be deemed expedient. In order to entitle the
Second Lien Trustee to exercise any remedy reserved to it in this Article, it shall not be
necessary to give any notice, other than notice as may be expressly required herein.
3.
The Second Lien Trustee shall in addition to the foregoing powers, have
and possess all of the powers necessary or appropriate for the exercise of any functions
specifically set forth herein or incidental to the general representation of Second Lien Owners in
the enforcement and protection of their rights.
4.
The Issuer covenants that if a Second Lien Obligations Event of Default
shall have happened and shall not have been remedied, the books of record and account of the
Issuer and all other records relating to the Second Lien Obligations Trust Estate shall at all times
be subject to the inspection and use of the Second Lien Trustee and of its agents and attorneys
and, upon demand of the Second Lien Trustee, the Issuer will account, as if it were the trustee of
an express trust, for the Second Lien Obligations Trust Estate for such period as shall be stated in
such demand.
Section 706. Priority of Payments After Default on Second Lien Obligations.
1.
In the event that the funds held by the Fiduciaries shall be insufficient for
the payment of interest and principal or Second Lien Redemption Price then due on the Second
Lien Obligations and for payments then due with respect to Second Lien Parity Debt, such funds
(excluding funds held for the payment or redemption of particular Second Lien Obligations
which have theretofore become due at maturity or by call for redemption and funds which at the
time of their deposit into any Fund or Account under the Resolution have been designated to be
applied solely to the payment of the principal of and premium, if any and interest on any series
of Second Lien Obligation Anticipation Notes) and any other money received or collected by the
Fiduciaries, or the Second Lien Trustee, after making provision for the payment of any expenses
necessary in the opinion of the Second Lien Trustee to preserve the continuity of the amounts to
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be received under the Resolution or otherwise to protect the interest of the Second Lien Owners,
and for the payment of the charges and expenses and liabilities incurred and advances made by
the Fiduciaries in the performance of their duties under the Resolution, shall be applied as
follows:
(a)
Unless the principal of all of the Second Lien Obligations shall
have become due and payable,
First: To the payment to the Persons entitled thereto of all
installments of interest then due with respect to Second Lien Obligations
and the interest components of Second Lien Parity Debt in the order of the
maturity of such installments and interest components, and, if the amount
available shall not be sufficient to pay in full any installments and interest
components due on the same date, then to the payment thereof ratably,
according to the amounts due on such installments and interest
components, to the Persons entitled thereto, without any discrimination or
preference, except as to the difference in the respective rates of interest
specified in such Second Lien Obligations and Second Lien Parity Debt;
and
Second: To the payment to the Persons entitled thereto of the
unpaid principal or Redemption Price of any Second Lien Obligations and
the principal component of Second Lien Parity Debt which shall have
become due, whether at maturity or by call for redemption, in the order of
their due dates and, if the amount available shall not be sufficient to pay in
full all the Second Lien Obligations and Second Lien Parity Debt due on
any date, then to the payment thereof ratably, according to the amounts of
principal and Second Lien Redemption Price and principal component due
on such date, to the Persons entitled thereto, without any discrimination or
preference.
(b)
If the principal of all of the Second Lien Obligations and the
principal component of Second Lien Parity Debt shall have become due and
payable, to the payment of the principal and interest then due and unpaid upon the
Second Lien Obligations and Second Lien Parity Debt without preference or
priority of principal or principal component over interest or interest component or
of interest or interest component over principal or principal component, or of any
installment of interest or interest component over any other installment of interest
or interest component, or of any Second Lien Obligations and Second Lien Parity
Debt over any other Second Lien Obligations and Second Lien Parity Debt,
ratably, according to the amounts due respectively for principal and interest, to the
Persons entitled thereto, without any discrimination or preference except as to any
difference in the respective rates of interest specified in the Second Lien
Obligations and Second Lien Parity Debt.
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2.
Such rights set forth in this Section 706 shall be subordinate, and subject
in all respects, to the prior pledge of the Obligations Trust Estate securing Obligations and Parity
Debt created pursuant to subsection 1 of Section 501.
3.
The provisions of this Section 706 are in all respects subject to the
provisions of Section B-602.

ARTICLE VIII
SUPPLEMENTAL RESOLUTIONS
Section 801. Supplemental Resolutions Effective Upon Filing With the Trustee and
Second Lien Trustee. For any one or more of the following purposes and at any time or from
time to time, a Supplemental Resolution may be adopted, without the consent of or notice to any
Owner or Second Lien Owner which, upon the filing with the Trustee and the Second Lien
Trustee of a copy thereof certified by an Authorized Officer, or, if adopted prior to the
appointment of a Trustee pursuant to Section A-701 or Second Lien Trustee pursuant to Section
B-701, upon its adoption, shall be fully effective in accordance with its terms:
1.
To add to the covenants and agreements of the Issuer in the Resolution, other
covenants and agreements to be observed by the Issuer which are not contrary to or inconsistent
with the Resolution as theretofore in effect;
2.
To surrender any right, power or privilege reserved to or conferred upon the
Issuer by the Resolution;
3.
To confirm, as further assurance, any pledge under, and the subjection to any lien
or pledge created or to be created by, the Resolution of any additional security other than that
granted or pledged under the Resolution;
4.
To add to the Resolution any provisions required to preserve the exclusion from
gross income for Federal income tax purposes of interest received on Tax-Exempt Obligations or
Tax-Exempt Second Lien Obligations then Outstanding or to be issued or the exemption of
interest received on any Obligations or Second Lien Obligations from State income taxation or
the right to receive subsidies relating to Taxable Obligations or Taxable Second Lien Obligations
then Outstanding or to be issued;
5.
To modify, amend or supplement the Resolution in such manner as to permit the
qualification hereof under the Trust Indenture Act of 1939, as amended, or any similar Federal
statute hereafter in effect or to permit the qualification of the Obligations or Second Lien
Obligations for sale under the securities laws of any of the states of the United States of America,
and, if the Issuer so determines, to add hereto such other terms, conditions and provisions as may
be required by said Trust Indenture Act of 1939 or similar Federal statute;
6.
At any time prior to the first authentication and delivery of any Obligations under
the Resolution or at any other time when no Obligations, Second Lien Obligations or Other
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Subordinated Obligations are Outstanding under the Resolution, to modify the provisions of the
Resolution in such manner as the Issuer deems necessary or appropriate;
7.
To cure any ambiguity, supply any omission, or cure or correct any defect or
inconsistent provision in the Resolution;
8.
To insert such provisions clarifying matters or questions arising under the
Resolution as are necessary or desirable and are not contrary to or inconsistent with the
Resolution as theretofore in effect, including, in the event the Issuer Act is amended or other
legislation is enacted to so provide, the substitution of an alternate or different legal name for the
current name of the Issuer or any other Related Entity in the Resolution or the form of
Obligations, Second Lien Obligations or Other Subordinated Obligations;
9.
To make any other modification or amendment of the Resolution which the Issuer
shall in its sole discretion determine will not have a material adverse effect on the interests of the
Owners of Outstanding Obligations, Second Lien Owners of Outstanding Second Lien
Obligations and owners of Other Subordinated Obligations;
10.
To authorize Obligations of a Series and, in connection therewith, (a) specify and
determine the matters and things referred to in the provisions of the Resolution authorizing
issuance of Obligations, and also any other matters and things relative to such Obligations which
are not contrary to or inconsistent with the Resolution as theretofore in effect, (b) in the case of
Variable Interest Rate Obligations or Put Obligations, as applicable, set forth provisions
specifying the manner in which interest on Variable Interest Rate Obligations or Put Obligations,
as applicable, is to be calculated for the purposes of various definitions and provisions of the
Resolution, provisions providing for changes in interest rates, interest rate periods or interest
payment dates for any Variable Interest Rate Obligation of a Series or Put Obligations, as
applicable, provisions regarding an Owner’s right or obligation to tender Put Obligations for
redemption or purchase in lieu of redemption, and provisions governing the manner in which
Variable Interest Rate Obligations or Put Obligations, as applicable, which the Owner thereof
has the right to, or has exercised a right to, tender for redemption or purchase in lieu of
redemption shall be treated for purposes of various definitions and provisions of the Resolution,
(c) set forth provisions governing the administration of any Qualified Swap or Credit Facility,
and provisions providing for the issuance of Reimbursement Obligations or the conversion of
other Obligations to Reimbursement Obligations (and in connection with such conversion to
change the interest rates, sinking fund provisions or maturity date on such Obligations) to secure
or reimburse the provider of such Credit Facility, (d) in the case of either Taxable Obligations or
Tax-Exempt Obligations, set forth defeasance provisions with respect thereto (including the
manner of attaining such defeasance and the effect thereof), and (e) make such additional
changes herein, not materially adverse to the rights of the Owners of the Obligations previously
issued, as are necessary or appropriate; or to amend, modify or rescind any such authorization,
specification or determination at any time prior to the first issuance and delivery of such
Obligations;
11.
To authorize Second Lien Obligations of a Series and, in connection therewith, (a)
specify and determine the matters and things referred to in the provisions of the Resolution
authorizing issuance of Second Lien Obligations, and also any other matters and things relative
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to such Obligations which are not contrary to or inconsistent with the Resolution as theretofore
in effect, (b) in the case of Variable Interest Rate Second Lien Obligations or Second Lien Put
Obligations, as applicable, set forth provisions specifying the manner in which interest on
Variable Interest Rate Second Lien Obligations or Second Lien Put Obligations, as applicable, is
to be calculated for the purposes of various definitions and provisions of the Resolution,
provisions providing for changes in interest rates, interest rate periods or interest payment dates
for any Variable Interest Rate Second Lien Obligation of a Series or Second Lien Put
Obligations, as applicable, provisions regarding a Second Lien Owner’s right or obligation to
tender Second Lien Put Obligations for redemption or purchase in lieu of redemption, and
provisions governing the manner in which Variable Interest Rate Second Lien Obligations or
Second Lien Put Obligations, as applicable, which the Second Lien Owner thereof has the right
to, or has exercised a right to, tender for redemption or purchase in lieu of redemption shall be
treated for purposes of various definitions and provisions of the Resolution, (c) set forth
provisions governing the administration of any Qualified Second Lien Swap or Second Lien
Obligation Credit Facility, and provisions providing for the issuance of Second Lien
Reimbursement Obligations or the conversion of other Second Lien Obligations to Second Lien
Reimbursement Obligations (and in connection with such conversion to change the interest rates,
sinking fund provisions or maturity date on such Second Lien Obligations) to secure or
reimburse the provider of such Second Lien Obligation Credit Facility, (d) in the case of either
Taxable Second Lien Obligations or Tax-Exempt Second Lien Obligations, set forth defeasance
provisions with respect thereto (including the manner of attaining such defeasance and the effect
thereof), and (e) make such additional changes herein, not materially adverse to the rights of the
Second Lien Owners of the Second Lien Obligations previously issued, as are necessary or
appropriate; or to amend, modify or rescind any such authorization, specification or
determination at any time prior to the first issuance and delivery of such Second Lien
Obligations;
12.
To authorize Obligation Anticipation Notes in accordance with Section A-203 and
Second Lien Obligation Anticipation Notes in accordance with Section B-203 and, in connection
therewith, specify and determine the matters and things referred to in Section A-203 or Section
B-203, as applicable, and also any other matters and things relative to such Obligation
Anticipation Notes or Second Lien Anticipation Notes, as applicable, which are not contrary to
or inconsistent with the Resolution as theretofore in effect;
13.
To (a) establish for any one or more Series of Obligations or Second Lien
Obligations a separate debt service reserve fund which shall be permitted to be applied solely to
the payment of specified Obligations or Second Lien Obligations, provided that (i) the specified
Obligations or Second Lien Obligations shall have no claim or lien on nor be payable from any
amounts in any other such debt service reserve fund, (ii) the specified Obligations or Second
Lien Obligations shall be excluded from the calculation of any applicable debt service reserve
fund requirement for any other Outstanding Obligations or Second Lien Obligations, and (iii) the
amount required to be on deposit in such debt service reserve funds shall be specified in the
Supplemental Resolutions authorizing the specified Obligations or Second Lien Obligations, but
in no event shall such amount, after giving effect to any surety bond, insurance policy, letter of
credit or similar obligation deposited in any such separate debt service reserve fund pursuant to
the Resolution, be in excess of the amount that would otherwise be the debt service reserve fund
requirement for such specified Obligations or Second Lien Obligations assuming that such
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Obligations or Second Lien Obligations were the only Obligations or Second Lien Obligations
Outstanding under the Resolution; and (b) make such other amendments, changes or
modifications to the Resolution as may be deemed necessary or desirable by the Issuer to insure
that such debt service reserve funds function in the manner contemplated in this subsection;
14.
To authorize Parity Debt and, in connection therewith, specify and determine (or
provide procedures for an Authorized Officer to specify or determine) the matters and things
referred to in paragraphs (4) and (6) of Section A-202, and also any other matters and things
relative to such Parity Debt which are not contrary to or inconsistent with the Resolution as then
in effect, or to amend, modify or rescind any such authorization, specification or determination at
any time prior to the first issuance or entering into of such Parity Debt, and at any time to rescind
or limit any authorization for any such Parity Debt theretofore authorized but not issued or
entered into; in connection with the authorization of Parity Swap Obligations and Parity
Reimbursement Obligations, any such Supplemental Resolution may include provisions for the
availability, transferability, use or application of the Funds, Accounts and subaccounts
established pursuant to Section 502 of the Resolution for the benefit of such Parity Swap
Obligations and Parity Reimbursement Obligations; and may grant to the Owners of such Parity
Debt the same rights granted to Owners of Obligations in Section 802 and Article A-IX herein;
15.
To authorize Second Lien Parity Debt and, in connection therewith, specify and
determine (or provide procedures for an Authorized Officer to specify or determine) the matters
and things referred to in paragraphs (4) and (6) of Section B-202 of the Resolution, and also any
other matters and things relative to such Second Lien Parity Debt which are not contrary to or
inconsistent with the Resolution as then in effect, or to amend, modify or rescind any such
authorization, specification or determination at any time prior to the first issuance or entering
into of such Second Lien Parity Debt, and at any time to rescind or limit any authorization for
any such Second Lien Parity Debt theretofore authorized but not issued or entered into; in
connection with the authorization of Second Lien Parity Swap Obligations and Second Lien
Parity Reimbursement Obligations, any such Supplemental Resolution may include provisions
for the availability, transferability, use or application of the Funds, Accounts and subaccounts
established pursuant to Section 502 of the Resolution for the benefit of such Second Lien Parity
Swap Obligations and Second Lien Parity Reimbursement Obligations; and may grant to the
Second Lien Owners of such Second Lien Parity Debt the same rights granted to Second Lien
Owners of Second Lien Obligations in Section 802 and Article B-VIII herein;
16.
To authorize Other Subordinated Obligations and, in connection therewith,
specify and determine (or provide procedures for an Authorized Officer to specify or determine)
the matters and things required or permitted by Article V of the Resolution in connection
therewith, and also any other matters and things relative to such Other Subordinated Obligations
which are not contrary to or inconsistent with the Resolution as then in effect, or at any time to
amend, rescind or limit any authorization for any such Other Subordinated Obligations thereto be
authorized but not issued or entered into; and in connection with the authorization of Other
Subordinated Obligations, any such Supplemental Resolution may include provisions for the
availability, transferability, use or application of amounts available to pay Other Subordinated
Obligations and any other funds, accounts or subaccounts created for the benefit of such Other
Subordinated Obligations;
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17.
To modify any of the provisions of the Resolution in any respect whatsoever,
provided that (i) such modification shall be, and be expressed to be, effective only after all
Obligations and/or Second Lien Obligations affected thereby and Outstanding at the date of the
adoption of such Supplemental Resolution shall cease to be Outstanding and (ii) such
Supplemental Resolution shall be specifically referred to in the text of all Obligations and/or
Second Lien Obligations, as applicable, delivered on original issuance after the date of the
adoption of such Supplemental Resolution and of the Obligations and Second Lien Obligations
issued in exchange therefor or in place thereof;
18.
To modify, amend or supplement the Resolution in any manner, not already
provided for in or pursuant to the Supplemental Resolution authorizing the related Series of
Obligations in order to provide for a Credit Facility, Qualified Swap, or other similar
arrangement with respect to any Series of Obligations, under the Resolution, so long as the Issuer
determines that such Supplemental Resolution does not materially adversely affect the right,
security and interest of the Owners of Outstanding Obligations;
19.
To modify, amend or supplement the Resolution in any manner, not already
provided for in or pursuant to the Supplemental Resolution authorizing the related Series of
Second Lien Obligations in order to provide for a Second Lien Obligation Credit Facility,
Qualified Second Lien Swap, or other similar arrangement with respect to any Series of Second
Lien Obligations, under the Resolution, so long as the Issuer determines that such Supplemental
Resolution does not materially adversely affect the right, security and interest of the Second Lien
Owners of Outstanding Second Lien Obligations;
20.
To amend or modify any Supplemental Resolution authorizing Obligations of a
Series or Second Lien Obligations of a Series to reflect the substitution of a new Credit Facility
for the Credit Facility then in effect or a new Second Lien Obligation Credit Facility for the
Second Lien Obligation Credit Facility then in effect, as applicable; and
21.
To close the Resolution against, or provide limitations and restrictions in addition
to the limitations and restrictions contained in the Resolution on, the issuance and delivery of the
Obligations or Second Lien Obligations, or the issuance or entering into of other evidences of
indebtedness.
22.
To modify, amend or supplement the Resolution, consistent with the agreement of
the State set forth in Section 603 of this Resolution, to reflect or change the nature and/or manner
in which the State transfers or deposits amounts to the MTA Finance Fund, whether or not such
transfers or deposits are subject to appropriation.
In making any determination under paragraph (9) of this Section 801, the Issuer may
conclusively rely upon an Opinion of Counsel or opinions of other experts or professionals.
Section 802. Supplemental Resolutions Effective With Consent of Owners of
Obligations and Second Lien Owners of Second Lien Obligations. At any time or from time
to time, a Supplemental Resolution may be adopted subject to consent by Owners of Obligations
and Second Lien Owners of Second Lien Obligations in accordance with and subject to the
provisions of Article A-IX or Article B-VIII, which Supplemental Resolution, upon the filing
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with the Trustee and Second Lien Trustee of a copy thereof certified by an Authorized Officer of
the Issuer and upon compliance with the provisions of said Article A-IX or Article B-VIII, shall
become fully effective in accordance with its terms as provided in said Article A-IX or Article BVIII.
Section 803. General Provisions.
1.
The Resolution shall not be modified or amended in any respect except as
provided in and in accordance with and subject to the provisions of this Article VIII and Article
A-IX and B-VIII hereof. Nothing contained in this Article VIII or in Article A-IX or B-IX shall
affect or limit the right or obligation of the Issuer to execute and deliver to any Fiduciary any
instrument which elsewhere in the Resolution it is provided shall be delivered to said Fiduciary.
2.
Any Supplemental Resolution referred to and permitted or authorized by Section
801 may be adopted by the Issuer without the consent of any of the Owners or Second Lien
Owners, but shall become effective only on the conditions, to the extent and at the time provided
in said Section. The copy of every Supplemental Resolution when filed with each of the Trustee
and Second Lien Trustee shall be accompanied by a Counsel’s Opinion stating that such
Supplemental Resolution has been duly and lawfully adopted in accordance with the provisions
of the Resolution, is authorized or permitted by the Resolution, and is valid and binding upon the
Issuer and enforceable in accordance with its terms; provided, however, that the concurrent
delivery of an Opinion of Bond Counsel required by Section A-201.2(a) or Section B-201.2(a),
as applicable, shall satisfy this requirement.
No Supplemental Resolution shall change or modify any of the rights or obligations of
any Fiduciary without its written consent.
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ANNEX A
STANDARD RESOLUTION PROVISIONS

(
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ANNEX B
SUPPLEMENTAL STANDARD RESOLUTION PROVISIONS
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EXHIBIT ONE
FORM OF OBLIGATIONS
THE BONDS SHALL NOT BE A DEBT OF THE STATE OF NEW YORK OR
THE CITY OF NEW YORK AND NEITHER THE STATE NOR THE CITY SHALL BE
LIABLE THEREON.
Unless this certificate is presented by an authorized representative of The Depository
Trust Company, a New York corporation (“DTC”), to the issuer or its agent for registration of
transfer, exchange or payment, and any certificate issued is registered in the name of Cede &
Co. or such other name as requested by an authorized representative of DTC (and any payment
is made to Cede & Co. or to such other entity as is requested by an authorized representative of
DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede &
Co., has an interest herein.
As provided in the Resolution referred to herein, until the termination of the system of
book-entry-only transfers through DTC and notwithstanding any other provision of the
Resolution to the contrary, a portion of the principal amount of this Bond may be paid or
redeemed without surrender hereof to the Paying Agent. DTC or a nominee, transferee or
assignee of DTC of this Bond may not rely upon the principal amount indicated hereon as the
principal amount hereof outstanding and unpaid. The principal amount hereof outstanding and
unpaid shall for all purposes be the amount determined in the manner provided in the
Resolution.
METROPOLITAN TRANSPORTATION AUTHORITY
REGIONAL PAYROLL MOBILITY TAX BOND,
SERIES _____
No. _______

Interest Rate

Registered Owner:

$

Maturity Date

Dated Date

CUSIP

Cede & Co.

Principal Amount: _____________ Dollars
METROPOLITAN TRANSPORTATION AUTHORITY (herein called the “MTA”), a
body corporate and politic constituting a public benefit corporation, organized and existing under
and by virtue of the laws of the State of New York, acknowledges itself indebted to, and for
value received hereby promises to pay to the Registered Owner stated above, or registered
13358709.2
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assigns, on the Maturity Date set forth above, but solely from the Obligations Trust Estate
defined below, upon presentation and surrender of this Bond at the office or agency of MTA
designated for such payment in the Borough of Manhattan, City and State of New York, or, at
the option of the Registered Owner hereof, at any other office or agency of MTA designated by
the MTA for such payment, the Principal Amount set forth above in any coin or currency of the
United States of America which at the time of payment is legal tender for the payment of public
and private debts, and to pay to the Registered Owner hereof interest on such Principal Amount,
such payment to be made by ______________________, as Paying Agent, from the Dated Date
set forth above or such later date to which interest has been paid, at the Interest Rate per annum
set forth above, payable on ______________ and semi-annually thereafter on the _________ day
of ________ and _______________ in each year, until the MTA’s obligation with respect to the
payment of such Principal Amount shall be discharged. Interest on the Series _____ Bonds shall
be computed on the basis of a 360-day year consisting of 12 30-day months. Interest will be paid
by check 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 Owner of at least one
million dollars ($1,000,000) in principal amount of the Series _____ Bonds, by wire transfer in
immediately available funds on each interest payment date to such Owner, provided such Owner
has notified the Trustee (as hereinafter defined) in writing of such Owner’s wire transfer address
(which shall be in the continental United States) at least 15 days prior to the relevant payment
date. In the event that any payment date is not a business day, payment will be made on the next
business day with the same force and effect as if made on the nominal date provided in the
Resolution and no interest shall accrue during the intervening period with respect to any
payment so deferred.
This bond is one of a duly authorized issue of obligations of the MTA designated as its
“Regional Payroll Mobility Tax Obligations” (herein called the “Bonds”) issued under and
pursuant to the Metropolitan Transportation Authority Act, Title 11 of Article 5 of the Public
Authorities Law, Chapter 43-A of the Consolidated Laws of the State of New York, as amended
(herein called the “MTA Act”), and under and pursuant to a resolution of the MTA adopted on
_______________, 2017, entitled “Regional Payroll Mobility Tax Obligation Resolution”, as
supplemented. Said resolution, as supplemented and amended, is herein called the “Resolution”.
This Bond is one of a series of Bonds designated as “Regional Payroll Mobility Tax Bonds,
Series _____” (herein called the “Series _____ Bonds”), issued in the aggregate principal amount
of $__________ under said Resolution. All capitalized terms used but not otherwise defined
have the respective meanings ascribed by the Resolution.
Copies of the Resolution are on file at the office of the MTA and at the principal
corporate trust office of ______________________, New York, New York, as Trustee under the
Resolution, or its successor as Trustee (herein called the “Trustee”), in the Borough of
Manhattan, City and State of New York, and reference to the Resolution and any and all
supplements thereto and modifications and amendments thereof and to the MTA Act is hereby
made for a complete description of the pledge and covenants securing the Series _____ Bonds,
the nature, extent and manner of enforcement of, and limitations with respect to, such pledge, the
rights and remedies of the registered owners of the Series _____ Bonds with respect thereto, and
the terms and conditions upon which the Bonds are issued and Bonds may be issued thereunder.
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This Series ____ Bond is a special obligation of the MTA, secured by a pledge, subject
only to the provisions of the Resolution permitting the application thereof for the purposes and
on the terms and conditions set forth in the Resolution, of all right, title and interest of the MTA
in the “Obligations Trust Estate”, being (i) the proceeds of the sale of the Obligations, (ii) the
Pledged Amounts Account in the MTA Finance Fund, any money on deposit therein and any
money received and held by the MTA which are required to be deposited therein and (iii) all
Funds, Accounts and Subaccounts established by the Resolution (other than the Second Lien
Obligations Proceeds Fund and the Second Lien Debt Service Fund and subject to specified
provisions of the Resolution) including the investments, if any, thereof.
To the extent provided in the Resolution, Bonds may be issued from time to time
pursuant to Supplemental Resolutions in one or more series, or subseries, in various principal
amounts, may mature at different times, may bear interest at different rates and may otherwise
vary as provided in the Resolution. The aggregate principal amount of Bonds which may be
issued under the Resolution is not limited except as provided in the Resolution and the MTA
Act, and all Bonds issued and to be issued under the Resolution are and will be equally secured
by the pledge and covenants made therein, except as otherwise expressly provided or permitted
in the Resolution.
The events specified in the Resolution as such shall constitute Obligations Events of
Default and the Trustee and the Owners shall have the rights and remedies provided by the
Resolution. Neither the Trustee nor the Owners of the Series __ Bonds shall have the right to
declare all of the Bonds to be immediately due and payable in the event of a default with respect
to the Resolution or any of the Bonds.
To the extent provided in the Resolution, Parity Debt, secured on a parity with the Bonds
with respect to all right, title and interest of the MTA in the Obligations Trust Estate may be
issued or entered into by the MTA. The aggregate principal amount of Parity Debt which may
be issued or entered into under the Resolution is not limited except as provided in the Resolution
and the MTA Act.
To the extent and in the manner permitted by the terms of the Resolution, modification or
amendment of the Resolution and of the rights and obligations of the MTA and of the Owners of
the Bonds may be made by a Supplemental Resolution, in certain instances without the written
consent of the Owners of the Bonds. Reference is made to the Resolution for the terms and
provisions thereof relating to amendments and supplements.
The registration of this Bond is transferable, as provided in the Resolution, only upon the
books of the MTA kept for that purpose at the above mentioned office of the Trustee by the
Registered Owner hereof in person, or by his attorney duly authorized in writing, upon surrender
of this Bond together with a written instrument of transfer satisfactory to the Trustee, duly
executed by the Registered Owner or his duly authorized attorney, and thereupon a new
registered Series _____ Bond or Series _____ Bonds in the same aggregate principal amount,
interest rate and maturity shall be issued to the transferee in exchange therefor as provided in the
Resolution, and upon payment of the charges therein prescribed. The MTA and each Fiduciary,
including the Trustee and any Paying Agent, may deem and treat the person in whose name this
Bond is registered as the absolute owner hereof for the purpose of receiving payment of, or on
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account of, the principal or Redemption Price hereof and interest due hereon and for all other
purposes.
The Series _____ Bonds are issued by means of a book-entry-only system, with no
physical distribution of bond certificates to be made except as provided in the Resolution. One
or more bond certificates for each maturity, registered in the name of the Securities Depository
Nominee, is being issued for deposit with the Securities Depository and immobilized in its
custody. The book-entry-only system will evidence positions held in the Series _____ Bonds by
the Securities Depository’s participants; beneficial ownership of the Series _____ Bonds, in the
principal amount of $5,000 or any integral multiple thereof, shall be evidenced in the records of
such participants. Transfers of ownership shall be effected on the records of the Securities
Depository and its participants pursuant to rules and procedures established by the Securities
Depository and its participants. The MTA and the Trustee will recognize the Securities
Depository Nominee, while the Registered Owner of this Bond, as the owner of this Bond for all
purposes, including payments of principal of and Redemption Price and interest on this Bond,
notices and voting. Transfers of principal, interest and any Redemption Price payments to
participants of the Securities Depository will be the responsibility of the Securities Depository,
and transfers of principal, interest and any Redemption Price payments to beneficial owners of
the Series _____ Bonds by participants of the Securities Depository will be the responsibility of
such participants and other nominees of such beneficial owners. Neither the MTA nor the
Trustee will be responsible or liable for such transfers of payments or for maintaining,
supervising or reviewing the records maintained by the Securities Depository, the Securities
Depository Nominee, its participants or persons acting through such participants. While the
Securities Depository Nominee is the owner of this Bond, notwithstanding any provisions herein
contained to the contrary, payments of principal of and Redemption Price and interest on this
Bond shall be made in accordance with existing arrangements among the Trustee, the MTA and
the Securities Depository. In the event the Series _____ Bonds are no longer held in
book-entry-only form, the Series _____ Bonds would be issuable in the form of fully registered
Bonds without coupons in the denomination of $5,000 or any integral multiple thereof.
The Series ______ Bonds maturing on ___________ are subject to redemption, in part (in
accordance with procedures of DTC, so long as DTC is the Owner, and otherwise by lot in such
manner as the Trustee in its discretion deems fair and appropriate) on any ____________ on and
after ________________ at the principal amount thereof plus accrued interest up to but not
including the date of redemption thereof, from mandatory Sinking Fund Installments that are
required to be made in amounts sufficient to redeem on ______________ of each year the
principal amount of such Series _____ Bonds shown below:
Year

Sinking Fund
Installment

first payment

final maturity

1-4
4814-1678-0063.17

________________________________________________________________________________
Master Page # 82 of 321 - Finance Committee Meeting 5/22/2017

The Series _____ Bonds maturing on or after _______________ are subject to
redemption prior to maturity on any date on or after _______________, at the option of MTA, in
whole or in part on any date (in accordance with procedures of DTC, so long as DTC is the sole
registered owner, and otherwise by lot in such manner as the Trustee in its discretion deems
proper) at 100% of the principal amount thereof, together with accrued interest thereon up to but
not including the redemption date.
Either the State of New York or The City of New York may, upon furnishing sufficient
funds therefor, require the MTA to redeem all or any portion of the Series _____ Bonds as
provided in the MTA Act and the Resolution.
This Bond is payable upon redemption at the above mentioned office or agency of the
MTA. So long as DTC is the securities depository for the Series _____ Bonds, the Trustee must
mail redemption notices to DTC at least 20 days before the redemption date. If the Series _____
Bonds are not held in book-entry-only form, then the Trustee must mail redemption notices
directly to bondholders within the same time frame. Any redemption of the Series ____ Bonds is
valid and effective even if DTC’s procedures for notice should fail. Any notice of optional
redemption may state that it is conditional upon receipt by the Trustee of money sufficient to pay
the Redemption Price or upon the satisfaction of any other condition, or that it may be rescinded
upon the occurrence of any other event, and any conditional notice so given may be rescinded at
any time before the payment of the Redemption Price if any such condition so specified is not
satisfied or if any such other event occurs. All redemptions are final - even if beneficial owners
did not receive their notice, and even if that notice had a defect.
If the Trustee gives an unconditional notice of redemption, then on the redemption date
the Series _____ Bonds called for redemption will become due and payable. If the Trustee gives
a conditional notice of redemption and holds money to pay the redemption price of the affected
Series _____ Bonds, then on the redemption date the Series _____ Bonds called for redemption
will become due and payable. In either case, if on the redemption date the Trustee holds money
to pay the Series _____ Bonds called for redemption, thereafter, no interest will accrue on those
Series ______ Bonds, and a bondholder’s only right will be to receive payment of the
redemption price upon surrender of those Series ____ Bonds.
The MTA Act provides that neither the members of the MTA nor any person executing
the Bonds shall be liable personally on the Bonds or be subject to any personal liability or
accountability by reason of the issuance thereof.
It is hereby certified and recited that all conditions, acts and things required by law and
the Resolution to exist, to have happened and to have been performed precedent to and in the
issuance of this Bond, exist, have happened and have been performed and that the issue of the
Series _____ Bonds, together with all other indebtedness of the MTA, is within every debt and
other limit prescribed by the laws of the State of New York.
This Bond shall not be entitled to any benefit under the Resolution or be valid or become
obligatory for any purpose until this Bond shall have been authenticated by the execution by the
Trustee of the Trustee’s Certificate of Authentication hereon.
1-5
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IN WITNESS WHEREOF, METROPOLITAN TRANSPORTATION AUTHORITY
has caused this Bond to be signed in its name and on its behalf by the manual or facsimile
signature of its Authorized Officer as of the Dated Date.
METROPOLITAN TRANSPORTATION
AUTHORITY

By:
Director, Finance and an Authorized
Officer
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TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This Bond is one of the Bonds described in the within-mentioned Resolution.
Date of Authentication: _______________
_________________________, as Trustee

By: ___________________________
Authorized Signatory
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ASSIGNMENT
FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

(Please print or typewrite name of undersigned transferor)
PLEASE INSERT SOCIAL SECURITY OR OTHER TAX IDENTIFYING NUMBER OF
TRANSFEREE
(Please print or typewrite name and address, including zip code, of transferee)
the within mentioned Bond and hereby irrevocably constitutes and appoints
,
attorney-in-fact, to transfer the within Bond on the books kept for registration thereof, with full
power of substitution in the premises.
Dated:
NOTICE: The signature must be guaranteed
by an officer of a commercial bank, trust
company, or a member of the New York
Stock Exchange or other national securities
exchange. Notarized or witnessed signatures
not acceptable.

NOTICE: The signature to this assignment
must correspond with the name as it appears
upon the face of the within bond in every
particular, without alteration or enlargement,
or any change whatsoever.

Signature Guaranteed:

13358709.2
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EXHIBIT TWO
FORM OF SECOND LIEN OBLIGATIONS
THE BONDS SHALL NOT BE A DEBT OF THE STATE OF NEW YORK OR
THE CITY OF NEW YORK AND NEITHER THE STATE NOR THE CITY SHALL BE
LIABLE THEREON.
Unless this certificate is presented by an authorized representative of The Depository
Trust Company, a New York corporation (“DTC”), to the issuer or its agent for registration of
transfer, exchange or payment, and any certificate issued is registered in the name of Cede &
Co. or such other name as requested by an authorized representative of DTC (and any payment
is made to Cede & Co. or to such other entity as is requested by an authorized representative of
DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede &
Co., has an interest herein.
As provided in the Resolution referred to herein, until the termination of the system of
book-entry-only transfers through DTC and notwithstanding any other provision of the
Resolution to the contrary, a portion of the principal amount of this Bond may be paid or
redeemed without surrender hereof to the Paying Agent. DTC or a nominee, transferee or
assignee of DTC of this Bond may not rely upon the principal amount indicated hereon as the
principal amount hereof outstanding and unpaid. The principal amount hereof outstanding and
unpaid shall for all purposes be the amount determined in the manner provided in the
Resolution.
METROPOLITAN TRANSPORTATION AUTHORITY
REGIONAL PAYROLL MOBILITY TAX SECOND LIEN BOND,
SERIES _____
No. _______

Interest Rate

Registered Owner:

$

Maturity Date

Dated Date

CUSIP

Cede & Co.

Principal Amount: _____________ Dollars
METROPOLITAN TRANSPORTATION AUTHORITY (herein called the “MTA”), a
body corporate and politic constituting a public benefit corporation, organized and existing under
and by virtue of the laws of the State of New York, acknowledges itself indebted to, and for
value received hereby promises to pay to the Registered Owner stated above, or registered
2-1
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assigns, on the Maturity Date set forth above, but solely from the Second Lien Obligations Trust
Estate defined below, upon presentation and surrender of this Bond at the office or agency of
MTA designated for such payment in the Borough of Manhattan, City and State of New York,
or, at the option of the Registered Owner hereof, at any other office or agency of MTA
designated by the MTA for such payment, the Principal Amount set forth above in any coin or
currency of the United States of America which at the time of payment is legal tender for the
payment of public and private debts, and to pay to the Registered Owner hereof interest on such
Principal Amount, such payment to be made by ______________________, as Paying Agent,
from the Dated Date set forth above or such later date to which interest has been paid, at the
Interest Rate per annum set forth above, payable on ______________ and semi-annually
thereafter on the _________ day of ________ and _______________ in each year, until the
MTA’s obligation with respect to the payment of such Principal Amount shall be discharged.
Interest on the Series _____ Bonds shall be computed on the basis of a 360-day year consisting
of 12 30-day months. Interest will be paid by check mailed on the interest payment date by the
Second Lien Paying Agent to the Registered Owner at his address as it appears on the
registration records or, at the option of any Owner of at least one million dollars ($1,000,000) in
principal amount of the Series _____ Bonds, by wire transfer in immediately available funds on
each interest payment date to such Second Lien Owner, provided such Second Lien Owner has
notified the Second Lien Trustee (as hereinafter defined) in writing of such Second Lien Owner’s
wire transfer address (which shall be in the continental United States) at least 15 days prior to the
relevant payment date. In the event that any payment date is not a business day, payment will be
made on the next business day with the same force and effect as if made on the nominal date
provided in the Resolution and no interest shall accrue during the intervening period with
respect to any payment so deferred.
This bond is one of a duly authorized issue of obligations of the MTA designated as its
“Regional Payroll Mobility Tax Second Lien Obligations” (herein called the “Bonds”) issued
under and pursuant to the Metropolitan Transportation Authority Act, Title 11 of Article 5 of the
Public Authorities Law, Chapter 43-A of the Consolidated Laws of the State of New York, as
amended (herein called the “MTA Act”), and under and pursuant to a resolution of the MTA
adopted on _______________, 2017, entitled “Regional Payroll Mobility Tax Obligation
Resolution”, as supplemented. Said resolution, as supplemented and amended, is herein called
the “Resolution”. This Bond is one of a series of Bonds designated as “Regional Payroll
Mobility Tax Second Lien Bonds, Series _____” (herein called the “Series _____ Bonds”),
issued in the aggregate principal amount of $__________ under said Resolution. All capitalized
terms used but not otherwise defined have the respective meanings ascribed by the Resolution.
Copies of the Resolution are on file at the office of the MTA and at the principal
corporate trust office of ______________________, New York, New York, as Second Lien
Trustee under the Resolution, or its successor as Trustee (herein called the “Second Lien
Trustee”), in the Borough of Manhattan, City and State of New York, and reference to the
Resolution and any and all supplements thereto and modifications and amendments thereof and
to the MTA Act is hereby made for a complete description of the pledge and covenants securing
the Series _____ Bonds, the nature, extent and manner of enforcement of, and limitations with
respect to, such pledge, the rights and remedies of the registered owners of the Series _____
Bonds with respect thereto, and the terms and conditions upon which Second Lien Bonds are
issued and Second Lien Bonds may be issued thereunder.
13359015.2
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This Bond is a special obligation of the MTA, secured by a pledge, subject only to the
provisions of the Resolution permitting the application thereof for the purposes and on the terms
and conditions set forth in the Resolution, of all right, title and interest of the MTA in the
“Second Lien Obligations Trust Estate”, being (i) the proceeds of the sale of the Second Lien
Obligations, (ii) the Pledged Amounts Account in the MTA Finance Fund, any money on deposit
therein and any money received and held by the MTA which is required to be deposited therein
and (iii) the Second Lien Obligations Proceeds Fund and the Second Lien Debt Service Fund
established by the Resolution (subject to specified provisions of the Resolution) including the
investments, if any, thereof. Any lien on and pledge of any portion of the Second Lien
Obligations Trust Estate securing Second Lien Obligations is, and is hereby expressly declared
to be, junior and inferior to the lien on and pledge of the Obligations Trust Estate created in the
Resolution for the payment of the Obligations and Parity Debt.
To the extent provided in the Resolution, the Second Lien Bonds may be issued from
time to time pursuant to Supplemental Resolutions in one or more series, or subseries, in various
principal amounts, may mature at different times, may bear interest at different rates and may
otherwise vary as provided in the Resolution. The aggregate principal amount of Second Lien
Bonds which may be issued under the Resolution is not limited except as provided in the
Resolution and the MTA Act, and all Second Lien Bonds issued and to be issued under the
Resolution are and will be equally secured by the pledge and covenants made therein, except as
otherwise expressly provided or permitted in the Resolution.
The events specified in the Resolution as such shall constitute Second Lien Obligations
Events of Default and the Second Lien Trustee and the Second Lien Owners shall have the rights
and remedies provided by the Resolution. Neither the Second Lien Trustee nor the Second Lien
Owners of the Bonds shall have the right to declare all of the Bonds to be immediately due and
payable in the event of a default with respect to the Resolution or any of the Bonds.
To the extent and in the manner permitted by the terms of the Resolution, modification or
amendment of the Resolution and of the rights and obligations of the MTA and of the Second
Lien Owners of the Bonds may be made by a Supplemental Resolution, in certain instances
without the written consent of the Second Lien Owners of the Bonds. Reference is made to the
Resolution for the terms and provisions thereof relating to amendments and supplements.
The registration of this Bond is transferable, as provided in the Resolution, only upon the
books of the MTA kept for that purpose at the above mentioned office of the Second Lien
Trustee by the Registered Owner hereof in person, or by his attorney duly authorized in writing,
upon surrender of this Bond together with a written instrument of transfer satisfactory to the
Second Lien Trustee, duly executed by the Registered Owner or his duly authorized attorney,
and thereupon a new registered Series _____ Bond or Series _____ Bonds in the same aggregate
principal amount, interest rate and maturity shall be issued to the transferee in exchange therefor
as provided in the Resolution, and upon payment of the charges therein prescribed. The MTA
and each Fiduciary, including the Second Lien Trustee and any Second Lien Paying Agent, may
deem and treat the person in whose name this Bond is registered as the absolute owner hereof for
the purpose of receiving payment of, or on account of, the principal or Second Lien Redemption
Price hereof and interest due hereon and for all other purposes.
13359015.2
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The Series _____ Bonds are issued by means of a book-entry-only system, with no
physical distribution of bond certificates to be made except as provided in the Resolution. One
or more bond certificates for each maturity, registered in the name of the Securities Depository
Nominee, is being issued for deposit with the Securities Depository and immobilized in its
custody. The book-entry-only system will evidence positions held in the Series _____ Bonds by
the Securities Depository’s participants; beneficial ownership of the Series _____ Bonds, in the
principal amount of $5,000 or any integral multiple thereof, shall be evidenced in the records of
such participants. Transfers of ownership shall be effected on the records of the Securities
Depository and its participants pursuant to rules and procedures established by the Securities
Depository and its participants. The MTA and the Second Lien Trustee will recognize the
Securities Depository Nominee, while the Registered Owner of this Bond, as the Second Lien
Owner of this Bond for all purposes, including payments of principal of and Second Lien
Redemption Price and interest on this Bond, notices and voting. Transfers of principal, interest
and any Second Lien Redemption Price payments to participants of the Securities Depository
will be the responsibility of the Securities Depository, and transfers of principal, interest and any
Second Lien Redemption Price payments to beneficial owners of the Series _____ Bonds by
participants of the Securities Depository will be the responsibility of such participants and other
nominees of such beneficial owners. Neither the MTA nor the Second Lien Trustee will be
responsible or liable for such transfers of payments or for maintaining, supervising or reviewing
the records maintained by the Securities Depository, the Securities Depository Nominee, its
participants or persons acting through such participants. While the Securities Depository
Nominee is the Second Lien Owner of this Bond, notwithstanding any provisions herein
contained to the contrary, payments of principal of and Second Lien Redemption Price and
interest on this Bond shall be made in accordance with existing arrangements among the Second
Lien Trustee, the MTA and the Securities Depository. In the event the Series _____ Bonds are
no longer held in book-entry-only form, the Series _____ Bonds would be issuable in the form of
fully registered Bonds without coupons in the denomination of $5,000 or any integral multiple
thereof.
The Series ______ Bonds maturing on ___________ are subject to redemption, in part (in
accordance with procedures of DTC, so long as DTC is the Second Lien Owner, and otherwise
by lot in such manner as the Second Lien Trustee in its discretion deems fair and appropriate) on
any ____________ on and after ________________ at the principal amount thereof plus accrued
interest up to but not including the date of redemption thereof, from mandatory Second Lien
Sinking Fund Installments that are required to be made in amounts sufficient to redeem on
______________ of each year the principal amount of such Series _____ Bonds shown below:
Year

Second Lien
Sinking Fund
Installment

first payment

final maturity

13359015.2
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The Series _____ Bonds maturing on or after _______________ are subject to
redemption prior to maturity on any date on or after _______________, at the option of MTA, in
whole or in part on any date (in accordance with procedures of DTC, so long as DTC is the sole
registered owner, and otherwise by lot in such manner as the Second Lien Trustee in its
discretion deems proper) at 100% of the principal amount thereof, together with accrued interest
thereon up to but not including the redemption date.
Either the State of New York or The City of New York may, upon furnishing sufficient
funds therefor, require the MTA to redeem all or any portion of the Series _____ Bonds as
provided in the MTA Act and the Resolution.
This Bond is payable upon redemption at the above mentioned office or agency of the
MTA. So long as DTC is the securities depository for the Series _____ Bonds, the Trustee must
mail redemption notices to DTC at least 20 days before the redemption date. If the Series _____
Bonds are not held in book-entry-only form, then the Trustee must mail redemption notices
directly to bondholders within the same time frame. Any redemption of the Series ____ Bonds is
valid and effective even if DTC’s procedures for notice should fail. Any notice of optional
redemption may state that it is conditional upon receipt by the Trustee of money sufficient to pay
the Redemption Price or upon the satisfaction of any other condition, or that it may be rescinded
upon the occurrence of any other event, and any conditional notice so given may be rescinded at
any time before the payment of the Redemption Price if any such condition so specified is not
satisfied or if any such other event occurs. All redemptions are final - even if beneficial owners
did not receive their notice, and even if that notice had a defect.
If the Trustee gives an unconditional notice of redemption, then on the redemption date
the Series _____ Bonds called for redemption will become due and payable. If the Trustee gives
a conditional notice of redemption and holds money to pay the redemption price of the affected
Series _____ Bonds, then on the redemption date the Series _____ Bonds called for redemption
will become due and payable. In either case, if on the redemption date the Trustee holds money
to pay the Series _____ Bonds called for redemption, thereafter, no interest will accrue on those
Series ______ Bonds, and a bondholder’s only right will be to receive payment of the
redemption price upon surrender of those Series ____ Bonds.
The MTA Act provides that neither the members of the MTA nor any person executing
the Bonds shall be liable personally on the Bonds or be subject to any personal liability or
accountability by reason of the issuance thereof.
It is hereby certified and recited that all conditions, acts and things required by law and
the Resolution to exist, to have happened and to have been performed precedent to and in the
issuance of this Bond, exist, have happened and have been performed and that the issue of the
Series _____ Bonds, together with all other indebtedness of the MTA, is within every debt and
other limit prescribed by the laws of the State of New York.
This Bond shall not be entitled to any benefit under the Resolution or be valid or become
obligatory for any purpose until this Bond shall have been authenticated by the execution by the
Second Lien Trustee of the Second Lien Trustee’s Certificate of Authentication hereon.

13359015.2
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IN
WITNESS
WHEREOF,
METROPOLITAN
TRANSPORTATION
AUTHORITY has caused this Bond to be signed in its name and on its behalf by the manual or
facsimile signature of its Authorized Officer as of the Dated Date.
METROPOLITAN TRANSPORTATION
AUTHORITY

By:
Director, Finance and an Authorized
Officer

13359015.2
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SECOND LIEN TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This Bond is one of the Bonds described in the within mentioned Resolution.
Date of Authentication: _______________
_________________________,
as Second Lien Trustee

By: ___________________________
Authorized Signatory

13359015.2
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ASSIGNMENT
FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

(Please print or typewrite name of undersigned transferor)
PLEASE INSERT SOCIAL SECURITY OR OTHER TAX IDENTIFYING NUMBER OF
TRANSFEREE
(Please print or typewrite name and address, including zip code, of transferee)
the within-mentioned Bond and hereby irrevocably constitutes and appoints
,
attorney-in-fact, to transfer the within Bond on the books kept for registration thereof, with full
power of substitution in the premises.
Dated:
NOTICE: The signature must be guaranteed
by an officer of a commercial bank, trust
company, or a member of the New York
Stock Exchange or other national securities
exchange. Notarized or witnessed signatures
not acceptable.

NOTICE: The signature to this assignment
must correspond with the name as it appears
upon the face of the within bond in every
particular, without alteration or enlargement,
or any change whatsoever.

Signature Guaranteed:

2-8
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STANDARD RESOLUTION PROVISIONS
ARTICLE A-I
DEFINITIONS AND STATUTORY AUTHORITY
Section A-101.
Definitions. Capitalized terms used but not otherwise defined in
this Annex A shall have the meanings set forth in the Resolution to which this Annex A is
appended. The following terms shall, for all purposes herein and (except as the context may
otherwise require) in the Resolution to which this Annex A is appended, have the following
meanings:
Account or Accounts shall mean each account or all of the accounts established in
Article V of the Resolution.
Accreted Value shall mean with respect to any Capital Appreciation Obligations (i) as of
any Valuation Date, the amount set forth for such date in the Supplemental Resolution
authorizing such Capital Appreciation Obligations and (ii) as of any date other than a Valuation
Date, the sum of (a) the Accreted Value on the preceding Valuation Date and (b) the product of
(1) a fraction, the numerator of which is the number of days having elapsed from the preceding
Valuation Date and the denominator of which is the number of days from such preceding
Valuation Date to the next succeeding Valuation Date and (2) the difference between the
Accreted Values for such Valuation Dates. For purposes of this definition, the number of days
having elapsed from the preceding Valuation Date and the number of days from the preceding
Valuation Date to the next succeeding Valuation Date shall be calculated on the basis of a 360day year of 12 30-day months, unless otherwise provided pursuant to a Supplemental Resolution.
Accrued Debt Service shall mean, as of any date of calculation, an amount equal to the
sum of the amounts of accrued and unpaid Debt Service with respect to all Obligations and
Parity Debt, calculating the accrued Debt Service with respect to each obligation at an amount
equal to the sum of (i) as estimated by an Authorized Officer, interest on the Obligations and
interest components of Parity Debt accrued and unpaid and to accrue to the end of the then
current calendar month, and (ii) Principal Installments due and unpaid and that portion of the
Principal Installment for such Obligations and Parity Debt next due which would have accrued
(if deemed to accrue in the manner set forth in the definition of “Debt Service”) to the end of
such calendar month. For purposes of calculating Debt Service Fund deposits, Principal
Installments shall not include amounts that an Authorized Officer has notified the Trustee are to
be paid from sources other than Revenues, nor shall Accrued Debt Service include any amounts
that, as certified by an Authorized Officer, have been set aside hereunder or otherwise in trust for
the payment thereof.
Amortized Value, when used with respect to Authorized Investments purchased at a
premium above or a discount below par, shall mean the value of such Authorized Investments
computed by using an industry standard constant yield method selected by an Authorized Officer
of the Issuer.
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Appreciated Value shall mean with respect to any Deferred Income Obligations (i) as of
any Valuation Date, the amount set forth for such date in the Supplemental Resolution
authorizing such Deferred Income Obligations, (ii) as of any date prior to the Interest
Commencement Date other than a Valuation Date, the sum of (a) the Appreciated Value on the
preceding Valuation Date and (b) the product of (1) a fraction, the numerator of which is the
number of days having elapsed from the preceding Valuation Date and the denominator of which
is the number of days from such preceding Valuation Date to the next succeeding Valuation Date
and (2) the difference between the Appreciated Values for such Valuation Dates, and (iii) as of
any date on and after the Interest Commencement Date, the Appreciated Value on the Interest
Commencement Date. For purposes of this definition, the number of days having elapsed from
the preceding Valuation Date and the number of days from the preceding Valuation Date to the
next succeeding Valuation Date shall be calculated on the basis of a 360-day year of 12 30-day
months, unless otherwise provided pursuant to a Supplemental Resolution.
Authorized Investments shall mean and include any of the following, to the extent the
same are legal for investment of the Issuer’s funds:
(i)

obligations of the State or the United States government;

(ii)

obligations the timely payment of the principal and interest on which are
unconditionally guaranteed by the State or the United States government;

(iii)

certificates of deposit of banks or trust companies in the State, secured, if the
Issuer shall so require, by obligations of the United States or of the State of a
market value equal at all times to the amount of the deposit;

(iv)

banker’s acceptances with a maturity of 90 days or less which are eligible for
purchase by the federal reserve banks and whose rating at the time of purchase is
in the highest Rating Category of each of the Rating Agencies that then rates such
banker’s acceptances;

(v)

obligations of any bank or corporation created under the laws of either the United
States or any state of the United States maturing within 270 days, provided that
such obligations are rated in the highest Rating Category of each of the Rating
Agencies that then rates such obligations;

(vi)

notes, bonds, debentures, mortgages and other evidences of indebtedness, issued
or guaranteed at the time of the investment by the United States Postal Service,
the Federal National Mortgage Association, the Federal Home Loan Mortgage
Corporation, the Student Loan Marketing Association, the Federal Farm Credit
System, or any other United States government sponsored agency, provided that
at the time of the investment such agency or its obligations are rated and the
agency receives, or its obligations receive, ratings in the highest Rating Category
of each of the Rating Agencies that then rates such agency or its obligations;

(vii)

(A) general obligation bonds and notes of any state other than the State, provided
that such bonds and notes are rated in the highest Rating Category of each of the
Rating Agencies that then rates such bonds and notes, and (B) bonds and notes of
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any county, town, city, village, fire district or school district of the State, provided
that such bonds and notes are rated in either of the 2 highest Rating Categories of
each of the Rating Agencies that then rates such bonds and notes;
(viii)

mutual funds registered with the United States Securities and Exchange
Commission, whose investments are limited to obligations of the State described
in clause (i) above, obligations the principal and interest of which are guaranteed
by the State as described in clause (ii) above, and those securities described in
clause (vii) above, and that are rated in the highest Rating Category of each of the
Rating Agencies that then rates such funds;

(ix)

repurchase agreements with any dealer or hank, which agreement is secured by
any one or more of the securities described in clauses (i), (ii) or (vi) above, which
securities shall (A) at all times have a market value of not less than the full
amount held or invested pursuant to the agreement and (B) be delivered to a Bank
as defined in clause (i) or (ii) of the definition thereof, as custodian, that is
independent from the dealer or bank with whom the repurchase agreement is
executed; and

(x)

any other investment in which the Issuer is authorized from time to time to invest
under applicable law with respect to which an Authorized Officer has, on or
before the date thereof, delivered to the Trustee (A) a certificate to the Trustee
designating the additional investment as an Authorized Investment and (B) Rating
Confirmation.

In addition to the foregoing, in the case of any money held in reserve and sinking funds
“Authorized Investments” shall include any other securities in which the trustee or trustees of
any public retirement system or pension fund has the power to invest the money thereof pursuant
to Article four-a of the Retirement and Social Security Law of the State. each such reserve and
sinking fund being treated as a separate fund for the purposes of Article four-a of the Retirement
and Social Security Law of the State.
Any investment in any of the foregoing obligations may be made in the form of an entry
made on the records of the issuer of the particular obligations or of a recognized securities
depository.
Authorized Officer shall mean (i) the Chairman and the Vice Chairman, (ii) the
Executive Director, the Comptroller, the Chief Financial Officer, the Secretary and any Assistant
Secretary of the Issuer, (iii) the Chief Financial Officer, the Director of Finance, and the Director
of Budget and Financial Management of the MTA, and (iv) any other Person authorized by the
Issuer to perform the act or sign the document in question.
Bank shall mean any (i) bank or trust company organized under the laws of any A: to of
the United States of America, (ii) national banking association, (iii) savings bank or savings and
loan association chartered or organized under the laws of any state of the United States of
America, or (iv) federal branch or agency pursuant to the International Banking Act of 1978 or
any successor provisions of law, or domestic branch or agency of a foreign bank which branch or
A-3
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agency is duly licensed or authorized to do business under the laws of any state or territory of the
United States of America.
Business Day shall mean any day of the year other than (i) Saturday or Sunday, (ii) any
day on which Banks located in New York, New York or the city in which the Principal Office of
the Trustee is located are required or authorized by law to remain closed, or (iii) any day on
which the New York Stock Exchange is closed.
Calculated Debt Service for any period shall mean, as of any date of calculation and
with respect to any Series of Obligations or any Parity Debt, the sum of Debt Service for such
period determined by the Issuer based on the following adjustments:
(1)
Interest on Variable Interest Rate Obligations shall be based on the
Estimated Average Interest Rate applicable thereto.
(2)
Interest on any Obligation or Parity Debt in respect of which the Issuer
has entered into a Qualified Swap shall be based on:
(a)
the fixed rate or rates of the Qualified Swap if the Issuer has entered into what is
generally referred to as a “floating-to-fixed” Qualified Swap (where the Issuer pays a fixed rate
and receives a floating rate); or
(b)
the lower of (i) the Estimated Average Interest Rate and (ii) the effective capped
rate of any Obligation or Parity Debt if the Issuer has entered into a Qualified Swap that is
generally referred to as an “interest rate cap” (where the Issuer receives a payment if a variable
rate exceeds a certain amount); or
(c)
the Estimated Average Interest Rate of the Qualified Swap if the Issuer has
entered into either what is generally referred to as a “fixed-to-floating” Qualified Swap (where
the Issuer pays a variable rate and receives a fixed rate) or a “floating-to-floating” Qualified
Swap (where the Issuer pays a variable rate and receives a different variable rate).
(3)
With respect to Put Obligations and any Obligations of a Series the
interest on which is payable periodically and at least twenty-five per centum (25%) of the
original principal amount of which is stated to mature at one time and for which maturing
principal amount amortization requirements have not been designated, (i) Principal
Installments shall be deemed to amortize over a 30-year period from their date of
issuance (or any shorter period provided by Supplemental Resolution) based on
substantially level debt service as estimated by the Issuer, and (ii) interest shall be based
on the actual interest rate or the Estimated Average Interest Rate, as applicable.
(4)
If the Issuer has irrevocably deposited Authorized Investments or
money with the Trustee (or otherwise in trust) for the payment of any portion of Debt
Service, the expected future cash flow from such Authorized Investments and money
shall be deducted from Debt Service.
(5)
If the Issuer has, at any time, irrevocably called for redemption one or
more Series of Obligations, including pursuant to a covenant to apply any portion of the
A-4
________________________________________________________________________________
Master Page # 102 of 321 - Finance Committee Meeting 5/22/2017
4845-8518-3263.6

Trust Estate to redeem Obligations or Parity Debt (which particular Obligations or Parity
Debt need not be specifically identified in advance, except as to interest rate and
maturity), the Issuer shall take into account such redemption for purposes of determining
Calculated Debt Service.
(6)
With respect to Parity Reimbursement Obligations, accelerated
payments of principal shall only be taken into account if, at the time of calculation, such
amounts are payable due to a draw under a credit or liquidity facility.
Capital Appreciation Obligations shall mean any Obligations denominated as such and
issued as to which interest is payable only at the maturity or prior redemption of such
Obligations. Except as otherwise provided by Supplemental Resolution, for the purposes of (i)
receiving payment of the Redemption Price if a Capital Appreciation Obligation is redeemed
prior to maturity, (ii) computing the principal amount of Obligations held by the registered
owner of a Capital Appreciation Obligation in giving to the Issuer or the Trustee any notice,
consent, request, or demand pursuant to the Resolution for any purpose whatsoever or (iii)
computing Debt Service, the principal amount of a Capital Appreciation Obligation shall be
deemed to be its Accreted Value (which in the case of clause (ii) may be the Accreted Value as
of the immediately preceding Valuation Date).
Certificate of Determination shall mean a certificate of an Authorized Officer of the
Issuer fixing terms, conditions and other details of Obligations, Parity Debt, Credit Facilities,
Subordinated Indebtedness or Subordinated Contract Obligations in accordance with the
delegation of power to do so under a Supplemental Resolution.
City shall mean The City of New York.
Costs of Issuance shall mean the costs of the authorization, sale and issuance of a Series
of Obligations, Obligation Anticipation Notes, Subordinated Indebtedness, Parity Debt,
Subordinated Contract Obligations or other obligations authorized under the Resolution,
including with respect to any party to a transaction State bond issuance charges, document
printing and reproduction costs, filing and recording fees, costs of credit ratings, fees and charges
of the Trustee and other Fiduciaries and agents, legal fees and charges, professional consultants’
tees, underwriting fees, fees and charges for execution, transportation and safekeeping of
Obligations, premiums, fees and charges in order to obtain, renew, extend or terminate Credit
Facilities and Qualified Swaps and other financial arrangements, costs and expenses of refunding
such Obligations, Obligation Anticipation Notes, Subordinated Indebtedness, Parity Debt,
Subordinated Contract Obligations or other obligations authorized under this Resolution, and
other costs, charges and fees, including those of the Issuer and any other Related Entities, in
connection with the foregoing.
Counsel’s Opinion or Opinion of Counsel or Opinion shall mean an opinion :signed by
an attorney or firm of attorneys of recognized standing (who may be counsel to the Issuer)
selected by the Issuer.
Credit Facility shall mean any letter of credit, standby bond purchase agreement, line of
credit, policy of bond insurance, surety bond, guarantee or similar instrument, or any agreement
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relating to the reimbursement of any payment thereunder (or any combination of the foregoing),
which is obtained by the Issuer and is issued by a financial institution, insurance provider or
other Person and which provides security or liquidity in respect of any Outstanding Obligations,
Parity Debt or Obligation Anticipation Notes.
Debt Service for any period shall mean, as of any date of calculation and with respect to
any Series of Obligations or any Parity Debt outstanding, the sum of: (i) interest on the
Obligations of such Series and the interest components of Parity Debt accruing during such
period and (ii) that portion of each Principal Installment for such Obligations and Parity Debt
that would accrue during such period if such Principal Installment were deemed to accrue daily
in equal amounts from the preceding Principal Installment payment date on Outstanding
Obligations and Parity Debt; provided, however, that, unless otherwise set forth in a
Supplemental Resolution, no Principal Installment shall be deemed to begin accruing until the
later of one year prior to such Principal Installment’s due date and the date of issuance or
incurrence of the related Obligation or Parity Debt.
Debt Service Payment Date shall mean, with respect to any portion of Debt Service, the
date on which the Debt Service shall be payable.
Defeasance Security shall mean
(a)
an Authorized Investment as specified in clause (i) of the definition thereof (other
than an obligation of the State), which is not redeemable at the option of the issuer thereof,
(b)
an Authorized Investment as specified in clause (i) (which is an obligation of the
State), (ii), (iii), (vi) or (vii) of the definition thereof, which is not redeemable at the option of the
issuer thereof and which shall be rated at the time of the investment in the highest long-term
Rating Category by each Rating Agency,
(c)
any depositary receipt issued by a Bank as custodian with respect to any
Defeasance Security which is specified in clause (a) above and held by such Bank for the
account of the holder of such depositary receipt. or with respect to any specific payment of
principal of or interest on any such Defeasance Security which is so specified and held.
provided that (except as required by law) such custodian is not authorized to make any
deduction from the amount payable to the holder of such depositary receipt from any amount
received by the custodian in respect of the Defeasance Security or the specific payment of
principal or interest evidenced by such depositary receipt,
(d)
any certificate of deposit specified in clause (iii) of the definition of Authorized
Investments in Section A-101, including certificates of deposit issued by the Trustee or by a
Paying Agent, secured by obligations specified in clause (a) above of a market value equal at all
times to the amount of the deposit, which shall be rated at the time of the investment in the
highest long-term Rating Category by each Rating Agency, or
(e)
any other Authorized Investment designated in a Supplemental Resolution as a
Defeasance Security for purposes of defeasing the Obligations authorized by such Supplemental
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Resolution, which is not redeemable at the option of the issuer thereof and which shall be rated at
the time of the investment in the highest long-term Rating Category by each Rating Agency.
Deferred Income Obligation shall mean any Obligation (A) as to which interest
accruing thereon prior to the Interest Commencement Date of such Obligation is (i) compounded
on each Valuation Date for such Deferred Income Obligation and (ii) payable only at the
maturity or prior redemption of such Obligations and (B) as to which interest accruing after the
Interest Commencement Date is payable on the first interest payment date succeeding the
Interest Commencement Date and periodically thereafter on the dates specified in or determined
by Supplemental Resolution. Except as otherwise provided by Supplemental Resolution, for the
purposes of (i) receiving payment of the Redemption Price if a Deferred Income Obligation is
redeemed prior to maturity, (ii) computing the principal amount of Obligations held by the
registered owner of a Deferred Income Obligation in giving to the Issuer or the Trustee any
notice, consent, request, or demand pursuant to the Resolution for any purpose whatsoever or
(iii) computing Debt Service, the principal amount of a Deferred Income Obligation shall be
deemed to be its Appreciated Value (which in the case of clause (ii) may be the Appreciated
Value as of the immediately preceding Valuation Date).
Estimated Average Interest Rate shall mean, as to any Variable Interest Rate
Obligations or Qualified Swap and as of any date of calculation, the average interest rate or rates
anticipated to be borne by such Obligations or Qualified Swap, or by the combination of such
arrangements, over the period or periods for which such rate or rates are anticipated to be in
effect, all as estimated by an Authorized Officer.
Fiduciary or Fiduciaries shall mean the Trustee, any Registrar, any Paying Agent, any
tender agent or any or all of them, as may be appropriate, or any Person appointed to act as a
Fiduciary as provided in the Resolution.
Final Judgment shall mean any judgment or order of any court of competent
jurisdiction, or of any arbitrator or panel of arbitrators, as to which all appeals have been
exhausted.
Fund or Funds shall mean each fund or all of the funds established in or pursuant to
Article V of the Resolution.
Interest Commencement Date shall mean, with respect to any particular Deferred
Income Obligation, the date determined by Supplemental Resolution after which interest
accruing on such Obligation shall be payable on the first interest payment date succeeding such
Interest Commencement Date and periodically thereafter on the dates determined pursuant to
such Supplemental Resolution.
Issuer Act shall mean the MTA Act in the event that the MTA is defined in the
Resolution as the Issuer or the TBTA Act in the event that the TBTA is defined in the Resolution
as the Issuer, together with any other applicable law of the State authorizing the issuance of the
related Obligations by the Issuer or expressly limiting the issuance thereof or governing the
security therefor.
LIRR shall mean The Long Island Rail Road Company and any successor thereto.
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MaBSTOA shall mean the Manhattan and Bronx Surface Transit Operating Authority
and any successor thereto.
MNCRC shall mean the Metro-North Commuter Railroad Company and any successor
thereto.
MSBA shall mean the Metropolitan Suburban Bus Authority and any successor thereto.
MTA shall mean the Metropolitan Transportation Authority, the corporation organized
and existing under the MTA Act, and any successor thereto.
MTA Act shall mean the Metropolitan Transportation Authority Act, being Title 11 of
Article 5 of the New York Public Authorities Law, as from time to time amended.
Obligation Anticipation Notes shall mean any such notes issued and delivered pursuant
to Section A-203, except to the extent (but only to the extent) that all or any portion of such notes
either are not payable, or are anticipated by the Issuer not to be paid, from the proceeds of the
Obligations in anticipation of which such notes are being issued.
Opinion of Bond Counsel shall mean an opinion signed by Hawkins, Delafield & Wood
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.
Outstanding, when used with reference to Obligations or Obligations of a Series, shall
mean, as of any date, Obligations or Obligations of such Series theretofore or thereupon to be
delivered under the Resolution except:
(i)

Any Obligations canceled at or prior to such date;

(ii)

Obligations the principal and Redemption Price, if any, of and interest on which
have been paid in accordance with the terms thereof;

(iii)

Obligations in lieu of or in substitution for which other Obligations shall have
been delivered pursuant to Article A-Ill or Section A-406 or Section A-905;

(iv)

Obligations deemed to have been paid as provided in subsection 2 of Section A1101;

(v)

Put Obligations tendered or deemed tendered in accordance with the provisions of
the Supplemental Resolution authorizing such Obligations on the applicable
tender date, if the Purchase Price thereof and interest thereon shall have been paid
or amounts are available and set aside for such payment as provided in such
Supplemental Resolution, except to the extent such tendered Put Obligations
thereafter may be resold pursuant to the terms thereof and of such Supplemental
Resolution; and
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(vi)

For the purpose of any consent to be given or other action to be taken by or upon
the direction of Owners of a specified portion of Obligations Outstanding,
Obligations excluded pursuant to Section A-1111.

The principal component of any Parity Debt shall be deemed to be Outstanding in a
principal amount equal to the principal amount of the obligation then owed by the Issuer
thereunder in lieu of the related Obligation, regardless of the authorized amount of the
principal component of such Parity Debt or the related Obligation and provided that,
unless otherwise required pursuant to the related Supplemental Resolution, the principal
component of such Parity Debt shall not by itself increase the Outstanding principal
amount of Obligations.
Owner, or any similar terms, shall mean the registered owner of any Obligation as shown
on the books for the registration and transfer of Obligations maintained in accordance with
Section A-305.
Parity Debt shall mean any Parity Reimbursement Obligation, any Parity Swap
Obligation or any other contract, agreement or other obligation of the Issuer designated as
constituting “Parity Debt” in a certificate of an Authorized Officer delivered to the Trustee;
provided, however, that any such Parity Reimbursement Obligation, Parity Swap Obligation, or
other contract, agreement or other obligation shall not constitute Parity Debt solely to the extent
of any obligations to pay termination or other fees, expenses, indemnification or other similar
payments to the counterparty to such arrangement; provided .further that Parity Reimbursement
Obligations may include accelerated principal amortization provisions to the extent permitted by
subsection 4 of Section A-202.
Parity Reimbursement Obligation has the meaning provided in subsection 4 of
Section A-202.
Parity Swap Obligation has the meaning provided in subsection 6 of Section A-202.
Paying Agent shall mean any paying agent for the Obligations of any Series and its
successor or successors and any other Person which may at any time be substituted in its place
pursuant to the Resolution.
Person shall mean any individual, corporation, firm, partnership, joint venture,
association, joint-stock company, trust, unincorporated association, limited liability company or
other le2a1 entity or group of entities, including any public benefit corporation, public
instrumentality, quasi-governmental or governmental entity or any agency or subdivision thereof.
Pre-existing Indebtedness shall mean any bonds, notes or other obligations of the Issuer
or any Related Entity that are issued or incurred under an authorizing resolution or other
document in effect prior to the date of issuance of the initial Series of Obligations under the
Resolution, including any Prior Lien Obligations.
Principal Installments shall mean, as of any date of calculation and with respect to any
Series of Obligations or any Parity Debt, as applicable, (a) the principal amount of Outstanding
Obligations of such Series, due on the dates and in the amounts specified by Supplemental
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Resolution, reduced by the principal amount of such Obligations which would be retired by
reason of the payment when due and application in accordance with the Resolution of Sinking
Fund Installments payable before such dates, plus the unsatisfied balance (determined as
provided in Section A-502 of the Resolution) of any Sinking Fund Installments due on any
certain future date for Obligations of such Series, together with such redemption premiums, if
any, applicable on any such future date, and (b) with respect to any Parity Debt, the amount due
thereunder on the dates and in the amounts established in accordance with Section A-202 as a
principal component of such Parity Debt payable on a parity with the Obligations.
Principal Office of the Trustee shall mean the designated corporate trust office of the
Trustee.
Purchase Price shall mean, with respect to any Obligation, 100% of the principal
amount thereof plus accrued interest, if any, plus in the case of an Obligation subject to
mandatory tender for purchase on a date when such Obligation is also subject to optional
redemption at a premium, an amount equal to the premium that would be payable on such
Obligation if redeemed on such date.
Put Obligations shall mean Obligations which by their terms may be tendered at the
option of the Owner thereof, or are subject to a mandatory tender other than at the election of the
Issuer or a Related Entity, for payment or purchase prior to the stated maturity or redemption
date thereof.
Qualified Swap shall mean, to the extent from time to time permitted by law, with
respect to Obligations, any financial arrangement (i) which is entered into by the Issuer with an
entity that is a Qualified Swap Provider at the time the arrangement is entered into. (ii) which is a
cap, floor or collar; forward rate; future rate; swap (such swap may be based on an amount equal
either to the principal amount of such Obligations of the Issuer as may be designated or a
notional principal amount relating to all or a portion of the principal amount of such
Obligations); asset, index, price or market-linked transaction or agreement; other exchange or
rate protection transaction agreement; other similar transaction (however designated); or any
combination thereof; or any option with respect thereto, in each case executed by the Issuer for
the purpose of moderating interest rate fluctuations, reducing debt service costs or creating either
fixed interest rate Obligations or Variable Interest Rate Obligations on a synthetic basis or
otherwise, and (iii) which has been designated in writing to the Trustee by an Authorized Officer
as a Qualified Swap with respect to such Obligations.
Qualified Swap Provider shall mean an entity whose senior long term obligations, other
senior unsecured long term obligations, financial program rating, counterparty rating, or claims
paying ability, or whose payment obligations under an interest rate exchange agreement are
guaranteed by an entity whose senior long term debt obligations, other senior unsecured long
term obligations, financial program rating, counterparty rating, or claims paying ability, are rated
either at least as high as (i) the third highest Rating Category of each Rating Agency then
maintaining a rating for the Qualified Swap Provider or (ii) any such lower Rating Categories
which each such Rating Agency indicates in writing to the Issuer and the Trustee will not, by
itself, result in a reduction or withdrawal of its rating on the Outstanding Obligations subject to
such Qualified Swap that is in effect prior to entering into such Qualified Swap.
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Rating Agency shall mean each nationally recognized statistical rating organization then
maintaining a rating on the Obligations at the request of the Issuer.
Rating Category shall mean one of the generic rating categories of any Rating Agency
without regard to any refinement or gradation of such rating by a numerical modifier or
otherwise.
Rating Confirmation shall mean evidence that no rating then in effect from a Rating
Agency will be withdrawn or reduced solely as the result of an action to be taken hereunder;
provided, however, that no action requiring Rating Confirmation shall be undertaken unless at
least one Rating Agency at that time maintains a rating on Obligations.
Record Date, except as otherwise provided by Supplemental Resolution or a certificate
of an Authorized Officer, shall mean the last Business Day preceding a payment date or other
date on which an action is to be taken.
Redemption Price shall mean, with respect to any Obligation. 100% of the principal
amount thereof plus the applicable premium, if any, payable upon the redemption thereof
pursuant to the Resolution.
Registrar shall mean any registrar for the Obligations of any Series and its successor or
successors and any other Person which may at any time be substituted in its place pursuant to the
Resolution.
Reimbursement Obligation has the meaning provided in subsection 4 of Section A-202.
Related Entity shall mean any of the MTA, TBTA, MaBSTOA, the Transit Authority,
MNCRC, LIRR, SIRTOA, MSBA and any affiliate or subsidiary of any of the foregoing now or
hereafter established and designated as a Related Entity by an Authorized Officer.
Responsible Officer shall mean any officer assigned to the corporate trust office of the
Trustee, or any other officer of the Trustee customarily performing functions similar to those
performed by any of such officers and who has direct responsibility for the administration of the
Resolution, and also, with respect to a particular matter, any other officer, to whom such matter
is referred because of such officer’s knowledge of and familiarity with the particular subject.
Securities Depository shall mean a recognized securities depository selected by the
Issuer to maintain a book-entry system in respect to all or any portion of a Series of Obligations
(including, as appropriate, any nominee thereof), and shall include any substitute for ‘;r
successor to the Securities Depository initially acting as Securities Depository.
Series shall mean all of the Obligations delivered on original issuance pursuant to a
single Supplemental Resolution and denominated therein a single series, and any Obligations
thereafter delivered in lieu of or in substitution therefor pursuant to Article A-III or Section A406 or Section A-906, regardless of variations in maturity, interest rate, or other provisions.
Sinking Fund Installment shall mean, as of a particular date, any Sinking Fund
Installment established pursuant to paragraph (m) of subsection 1 of Section A-201.
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SIRTOA shall mean the Staten Island Rapid Transit Operating Authority and any
successor thereto.
State shall mean the State of New York.
Subordinated Contract Obligation shall mean any payment obligation (other than a
payment obligation constituting Parity Debt or Subordinated Indebtedness) arising under (a) any
Credit Facility which has been designated as constituting a “Subordinated Contract Obligation”
in a certificate of an Authorized Officer delivered to the Trustee, (h) any Qualified Swap or
portion thereof which has been designated as constituting a “Subordinated Contract Obligation”
in a certificate of an Authorized Officer delivered to the Trustee, and (c) any other contract,
agreement or other obligation of the Issuer designated as constituting a “Subordinated Contract
Obligation” in a certificate of an Authorized Officer delivered to the Trustee. Each Subordinated
Contract Obligation shall be payable and secured in a manner permitted by Article V, and any
lien on and pledge of any portion of the Trust Estate securing Subordinated Contract Obligations
shall be junior and inferior to the lien on and pledge of the Trust Estate herein created for the
payment of the Obligations and Parity Debt.
Subordinated Indebtedness shall mean any bond, note or other indebtedness authorized
by Supplemental Resolution or other resolution of the Issuer and dissipated as constituting
“Subordinated Indebtedness” in a certificate of an Authorized Officer delivered to the Trustee,
which shall be payable and secured in a manner permitted by Article V of the Resolution, and
any lien on and pledge of any portion of the Trust Estate securing Subordinated Indebtedness
shall be junior and inferior to the lien on and pledge of the Trust Estate herein created for the
payment of the Obligations and Parity Debt.
Supplemental Resolution shall mean any resolution supplemental to or amendatory of
the Resolution adopted by the Issuer in accordance with the Resolution and, except as the context
may otherwise require, including any related Certificate of Determination.
TA Act shall mean the New York City Transit Authority Act being Title 9 of Article 5 of
the New York Public Authorities law, as amended from time to time.
Taxable Obligations shall mean any Obligations which are not Tax-Exempt Obligations.
Tax-Exempt Obligations shall mean any Obligations the interest on which is intended
by the Issuer to be generally excluded from gross income for federal income tax purposes and
which are designated as Tax-Exempt Obligations in the Supplemental Resolution authorizing
such obligations.
TBTA shall mean the Triborough Bridge and Tunnel Authority, the corporation
organized and existing under the TBTA Act, and any successor thereto.
TBTA Act shall mean the Triborough Bridge and Tunnel Authority Act, being Title 3 of
Article 3 of the New York Public Authorities Law, as amended from time to time.
Transit Authority shall mean the New York City Transit Authority, the corporation
organized and existing under the TA Act, and any successor thereto.
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Transportation District shall mean the Metropolitan Commuter Transportation District
created by Section 1262 of the MTA Act.
Transportation District Project shall mean any project, program or facility that the
Issuer or any other Related Entity (in either case, by itself or with any other Person) is authorized
from time to time by law to plan, design, acquire, establish, construct, effectuate, operate,
maintain, renovate, improve, extend, rehabilitate or repair within, or for the benefit of, the
Transportation District.
Trustee shall mean the trustee appointed by the Issuer pursuant to Section A-701, and its
successor or successors and any other Person which may at any time be substituted in its place
pursuant to the Resolution.
Valuation Date shall mean (i) with respect to any Capital Appreciation Obligations the
date or dates set forth in the Supplemental Resolution authorizing such Obligations on which
specific Accreted Values are assigned to the Capital Appreciation Obligations and (ii) with
respect to any Deterred Income Obligations, the date or dates on or prior to the Interest
Commencement Date set forth in the Supplemental Resolution authorizing such Obligations on
which specific Appreciated Values are assigned to the Deferred Income Obligations.MTA
Variable Interest Rate shall mean a variable interest rate to be borne by any Obligation.
The method of computing such variable interest rate shall be specified in the Supplemental
Resolution authorizing such Series of Obligations.
Variable Interest Rate Obligations shall mean Obligations which bear a Variable
Interest Rate.
Section A-102.

Rules of Construction.

1.
Words of one gender shall be deemed and construed to include correlative words
of any other gender. Except where the context otherwise requires, words importing the singular
number shall include the plural number and vice versa, and words importing persons shall
include firms. associations and corporations.
2.
Except as otherwise specified herein, all references in the Resolution (including
this Annex A) to Articles, Sections, and other subdivisions are to the corresponding Articles,
Sections or subdivisions of the Resolution (including this Annex A), and the words herein,
hereof, hereunder and other words of similar import refer to the Resolution as a whole (including
this Annex A) and not to any particular Article, Section or subdivision of the Resolution or of
this Annex A. References in the Resolution to Articles or Sections with “A-” preceding the
number of an Article or Section are to such Article or Section of this Annex A.
3.
This Annex A constitutes an integral part of the Resolution and, except to the
extent provided in the next 2 sentences, has the same force and effect as if set forth in the
forepart of the Resolution. To the extent expressly provided in the Resolution (not including this
Annex A), the Issuer may negate, amend or modify any provision of this Annex A. In the event
of any conflict between this Annex A and the forepart of the Resolution, the forepart of the
Resolution shall control.
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4.
The headings or titles of the several Articles and Sections hereof, and any table of
contents appended to copies hereof (including any table of contents in the Resolution), shall be
solely for convenience of reference and shall not limit or otherwise affect the meaning,
construction or effect of the Resolution (including this Annex A) or describe the scope or intent
of any provisions hereof.
5.
All accounting terms not otherwise defined herein have the meanings assigned to
them in accordance with applicable generally accepted accounting principles as in effect from
time to time.
6.
All references herein to resolutions, contracts or other agreements shall be
deemed to include any amendments to such documents that are approved in accordance with the
terms thereof and hereof
7.
Every “request,” -”order,” “demand,” “application,” “appointment,” “notice,”
“statement,” “certificate,” “consent,” or similar action hereunder by any party shall, unless the
form thereof is specifically provided, he in writing signed by a duly authorized representative of
such party with a duly authorized signature, which may be delivered and “signed” pursuant to
facsimile or other electronic-mail transmission in accordance with applicable law and practice.
8.

The word “or” is not exclusive.

9.

The word “including” means including without limitation.

Section A-103.
pursuant to the Issuer Act.

Authority for the Resolution.

The Resolution is adopted

Section A-104.
Resolution to Constitute Contract. In consideration of the
purchase and acceptance of any and all of the Obligations and Parity Debt authorized to be
issued hereunder by those who are Owners of the Obligations and Parity Debt from time to time,
the Resolution shall be deemed to be and shall constitute a contract between the Issuer and the
Owners from time to time of the Obligations and Parity Debt; and the pledge made in the
Resolution and the covenants and agreements therein set forth to be performed on behalf of the
Issuer shall be for the equal benefit, protection and security of the Owners of any and all of the
Obligations and Parity Debt, all of which, regardless of the time or times of their authentication,
issuance and delivery, or maturity, shall be of equal rank without preference, priority or
distinction of any of the Obligations or Parity Debt over any other Obligations or Parity Debt,
except as expressly provided in or permitted by the Resolution.
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ARTICLE A-II
GENERAL PROVISIONS FOR ISSUANCE OR INCURRENCE OF
OBLIGATIONS, PARITY DEBT AND OBLIGATION ANTICIPATION NOTES
Section A-201.

General Provisions for Issuance of Obligations.

1.
Obligations may be issued pursuant to a Supplemental Resolution in such
principal amount or amounts for each Series or subseries as may be specified in such
Supplemental Resolution. Obligations of any Series or subseries shall be authorized by a
Supplemental Resolution which shall specify, among other things, the following matters (or the
manner of determining such matters):
(a)

The authorized principal amount, designation and Series of such

Obligations;
(b)
The purpose or purposes for which such Obligations are being issued
which shall be one or more of the purposes set forth in Section 201;
(c)

The dates and the maturity dates of the Obligations of such Series;

(d)
If the Obligations of such Series are interest bearing Obligations, the
interest rates of the Obligations of such Series and the interest payment dates therefor;
(e)
If Obligations of such Series are Capital Appreciation Obligations, the
Valuation Dates for such Obligations and the Accreted Value on each such Valuation Date;
(f)
If Obligations of such Series are Deferred Income Obligations, the Interest
Commencement Date for such Obligations, the Valuation Dates prior to the Interest
Commencement Date for such Obligations and the Appreciated Value on each such Valuation
Date;
(g)
If Obligations of such Series are Capital Appreciation Obligations or
Deferred Income Obligations, the manner in which and the period during which principal and
interest shall be deemed to accrue on such Obligations;
(h)
If Obligations of such Series are Variable Interest Rate Obligations, the
maximum interest rate, if any, or the method of calculating such maximum rate for such
Obligations, and the provisions, if any, as to the calculation or change of Variable Interest Rates;
(i)
If Obligations of such Series are Put Obligations, provisions regarding
tender for purchase or redemption thereof and payment of the purchase or Redemption Price
thereof;
(j)
The denominations of, and the manner of dating, numbering and lettering,
the Obligations of such Series;
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(k)
The Paying Agents, if any, and the places of payment of the principal and
Redemption Price, if any, of, and interest on, the Obligations of such Series;
(l)
The Redemption Prices, if any, and the redemption terms, if any, for the
Obligations of such Series, provided that Obligations of any maturity for which Sinking Fund
Installments shall be established pursuant to paragraph (m) of this subsection I shall in any event
be redeemable, or payable at maturity, by application of the Sinking Fund Installments for such
Obligations on the due dates of such Sinking Fund Installments;
(m)
The amount and due date of each Sinking Fund Installment, if any, for
Obligations of like maturity of such Series;
(n)
Provisions necessary to authorize, in compliance with all applicable law,
Obligations of such Series to be issued in the form of Obligations issued and held in book-entry
form on the books of the Issuer or any Fiduciary appointed for that purpose by the Issuer and, in
connection therewith, make such additional changes in the Resolution, not adverse to the rights
of the Owners of the Obligations, as are necessary or appropriate to accomplish or recognize
such book-entry form Obligations and specify and determine the matters and things relative to
the issuance of such book-entry form Obligations as are appropriate or necessary;
(o)
To the extent applicable, the provisions relating to (a) any Credit Facility,
Qualified Swap or other financial arrangement entered into in connection with the issuance of the
Obligations of such Series and (b) the obligations payable thereunder;
(p)

The amount, if any, to be deposited in the Proceeds Fund or any Account

therein;
(q)
If so determined by the Issuer, provisions for the application of any money
available therefor to the purchase, exchange or redemption of Obligations of such Series and for
the order of purchase, exchange or redemption of such Obligations;
(r)

If so determined by the Issuer, provisions for the sale of the Obligations of

such Series;
(s)
The forms of the Obligations of such Series and of the Trustee’s certificate
of authentication if other than as provided in Section 301; and
(t)
Such other matters, not contrary to or inconsistent with the Resolution, as
the Issuer may deem advisable or necessary in connection with the authorization, issuance, sale,
or delivery of such Series of Obligations.
An Authorized Officer to whom a Supplemental Resolution has delegated the power to
determine any of the foregoing shall execute a Certificate of Determination evidencing such
determinations or other actions taken pursuant to the delegation under such Supplemental
Resolution, and such Certificate of Determination shall be conclusive evidence of the
terminations or actions of such Authorized Officer as to the matters stated therein. The matters
set forth in any such Certificate of Determination shall have the same effect as if set forth in the
related Supplemental Resolution.
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2.
The Obligations may be sold in one or more Series or subseries (each of which
shall contain a designation distinguishing it from other Series or subseries), and shall be
delivered by the Issuer under the Resolution but only upon receipt by the Trustee of
(a)
An Opinion of Bond Counsel in customary form to the effect that (i) the
Issuer has the right and power under the Issuer Act to adopt the Resolution, and the Resolution
has been duly and lawfully adopted by the Issuer, is in full force and effect, and is valid and
binding upon the Issuer, and enforceable in accordance with its terms, and no other authorization
for the Resolution is required as of the date thereof; (ii) the Resolution creates the valid pledge
which it purports to create of the Trust Estate in the manner and to the extent provided in Section
501; and (iii) the Obligations are valid and binding obligations of the Issuer, enforceable in
accordance with their terms and the terms of the Resolution and entitled to the benefits of the
Issuer Act as amended to the date of such Opinion of Bond Counsel, and (iv) such Obligations
have been duly and validly authorized and issued in accordance with law and the Resolution;
(b)
A copy of the Supplemental Resolution authorizing such Obligations,
certified by an Authorized Officer;
(c)
A written order of the Issuer as to the delivery of the Obligations, signed
by an Authorized Officer;
(d)
A certificate of an Authorized Officer to the effect that, upon the delivery
of the Obligations of such Series (i) no event which constitutes a default under the Resolution or
any of the Obligations shall have occurred and be continuing or, if such an event is continuing,
upon issuance of the Obligations such default shall be cured, and (ii) no such event would result
from the authentication and delivery of the Obligations of such Series;
(e)
If any Obligations are Variable Interest Rate Obligations or a Qualified
Swap is being entered into that will result in a variable interest rate obligation of the Issuer, a
determination by an Authorized Officer of the Estimated Average Interest Rate;
(f)
If any Obligations of such Series are Put Obligations, a determination by
an Authorized Officer of the method or methods to be employed to provide for the purchase or
redemption of all Put Obligations of such Series if the Owners thereof elected to tender for
purchase or redemption the entire aggregate Outstanding principal amount of the Put Obligations
of such Series; and
(g)
Such further documents and money as are required by the provisions of
Article II, this Article A-II or Article A-VIII.
3.
If Obligations are to be listed on a domestic or foreign stock exchange, the
Authorized Officers are hereby authorized to take all such actions as they deem necessary or
appropriate to comply with the listing requirements of such exchange, including the appointment
of a member of such exchange as listing agent, the publication where required by such exchange
of all redemption notices, the appointment of a special clearing agent and paying agent, and the
execution of an undertaking letter with such exchange.
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4.
The Obligations shall not be a debt of the State or the City and neither the State
nor the City shall be liable thereon, nor shall Obligations be payable out of any funds other than
those of the Issuer as provided in the Resolution.
Section A-202.
Credit Facilities; Qualified
Arrangements; Parity Debt.

Swaps

and

Other

Similar

1.
The Issuer may include such provisions in a Supplemental Resolution authorizing
the issuance of a Series of Obligations secured by a Credit Facility as the Issuer deems
appropriate, and no such provisions shall be deemed to constitute an amendment to the
Resolution requiring action under Article
or Article A-IX, including:
(a)
So long as the Credit Facility is in full force and effect and payment on the
Credit Facility is not in default, then (i) the issuer of the Credit Facility shall be deemed to be the
sole Owner of the Outstanding Obligations the payment of which such Credit Facility secures or
(ii) in the alternative or with respect to particular matters, the approval, consent or action of the
issuer of the Credit Facility shall be required in addition to the approval, consent or action of the
applicable percentage of the Owners of the Outstanding Obligations, in either case when the
approval, consent or action of the Owners for such Obligations is required or may be exercised
under the Resolution including Section A¬802 hereof and following an Event of Default
hereunder; provided, however, that no issuer of a Credit Facility shall be deemed to be the sole
Owner of Outstanding Obligations pursuant to this provision in the event that the Credit Facility
or Credit Facilities securing such Obligations provide only liquidity support.
(b)
In the event that the principal, Sinking Fund Installments, if any, and
Redemption Price, if applicable, and interest due on any Outstanding Obligations (or Purchase
Price of any Outstanding Obligations to the extent the issuer of the Credit Facility has not been
reimbursed) shall be paid under the provisions of the Credit Facility, all covenants, agreements
and other obligations of the Issuer to the Owners of such Obligations shall continue to exist and
such issuer of the Credit Facility shall be subrogated to the rights of such Owners in accordance
with the terms of such Credit Facility.
2.
In addition, such Supplemental Resolution may establish such provisions as are
necessary (i) to comply with the provisions of each such Credit Facility, (ii) to provide relevant
information to the issuer of the Credit Facility, (iii) to provide a mechanism for paying Principal
Installments and interest on Obligations secured by the Credit Facility, and (iv) to make
provision for any events of default or for additional or improved security required by the issuer
of a Credit Facility.
3.
The Issuer may enter into such agreements with the issuer of such Credit Facility
providing for, inter alia: (i) the payment of fees and expenses to such issuer for the issuance of
such Credit Facility, (ii) the terms and conditions of such Credit Facility and the -Obligations
affected thereby, and (iii) the security, if any, to be provided for the issuance of such Credit
Facility.
4.
The Issuer may secure such Credit Facility by an agreement providing for the
purchase of the Obligations secured thereby with such adjustments to the rate of interest, method
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of determining interest, maturity, or redemption provisions as specified by the Issuer in the
applicable Supplemental Resolution. The Issuer may also in an agreement with the issuer of such
Credit Facility agree to directly reimburse such issuer for amounts paid under the terms of such
Credit Facility (together with interest thereon, the “Reimbursement Obligation”); provided,
however, that no amounts shall be payable by the Issuer under a Reimbursement Obligation for
purposes of the Resolution, until amounts are paid under such Credit Facility by the issuer
thereof As determined by Supplemental Resolution, any such Reimbursement Obligation, which
may include interest calculated at a rate higher than the interest rate on the related Obligation and
accelerated principal amortization, (1) may be secured by a pledge of, and a lien on, the Trust
Estate on a parity with the lien created by Section 501 of the Resolution to secure the Obligations
(a “Parity Reimbursement Obligation”), but only to the extent that (prior to any acceleration of
all Obligations, if permitted) any principal amortization requirements are either
(A) commensurate with the amortization requirements for such related Obligations, without
acceleration or (B) accelerated to no greater extent than to require repayment in equal principal
installments over 5 or more years, or (ii) may constitute a Subordinated Contract Obligation, as
determined by the Issuer. Parity Reimbursement Obligations shall not include any payments
(other than interest calculated at a higher rate pursuant to a Credit Facility) (i) of any fees or
expenses, (ii) pursuant to any indemnification provisions or (iii) pursuant to term-loan or other
principal amortization requirements in reimbursement of any such advance that are more
accelerated than permitted by clauses (A) and (B) of the preceding sentence, and any such
payments of the items specified in clauses (1), (ii) or (iii) shall constitute Subordinated Contract
Obligations.
5.
Any such Credit Facility shall be for the benefit of and secure such Obligations or
portion thereof as specified in any applicable Supplemental Resolution.
6.
In connection with the issuance of any Obligations or at any time thereafter so
long as Obligations remain Outstanding, the Issuer may, to the extent permitted pursuant to law,
from time to time enter into Qualified Swaps. The Issuer’s obligation to pay any amount under
any Qualified Swap may be secured by a pledge of, and a lien on, the Trust Estate on a parity
with the lien created by Section 501 of the Resolution to secure the Obligations (a “Parity Swap
Obligation”), or may constitute a Subordinated Contract Obligation, as determined by the Issuer.
Parity Swap Obligations shall not include any payments of any termination or other fees,
expenses, indemnification or other obligations to a counterparty to a Qualified Swap, which
payments shall be Subordinated Contract Obligations.
7.
Parity Debt shall not be a debt of the State or the City and neither the State nor the
City shall he liable thereon, nor shall Parity Debt be payable out of any funds other than those of
the Issuer pledged therefor pursuant to the Resolution.
8.
Except to the extent that an Authorized Officer directs that such amounts he
deposited in any other Fund or Account pledged to the payment of Obligations, any amounts
paid to the Issuer under a Qualified Swap shall be deposited in the Debt Service Fund.
9.
To the extent applicable and not readily apparent with respect any Parity Debt,
either the terms of such Parity Debt shall specify (or an Authorized Officer shall specify in
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writing) the interest and principal components of or the scheduled payments corresponding to
principal and interest under, such Parity Debt or the manner of determining the foregoing.
Section A-203.
Obligation Anticipation Notes. Whenever the Issuer shall have,
by Supplemental Resolution, authorized the issuance of a Series of Obligations, the Issuer may
by resolution authorize the issuance of Obligation Anticipation Notes in anticipation of the
issuance of such authorized Series of Obligations, in a principal amount not exceeding the
Principal amount of the Obligations of such Series so authorized. The principal of and premium,
of any, and interest on such Obligation Anticipation Notes and any renewals of such Obligation
Anticipation Notes shall be payable only from any or all of the following items designated by the
Issuer at or prior to issuance of any such series of Obligation Anticipation Notes (i) the proceeds
of any renewals of such Obligation Anticipation Notes issued to repay such Obligation
Anticipation Notes, (ii) the proceeds of the sale of the Series of Obligations in anticipation of
which such Obligation Anticipation Notes are issued, (iii) amounts available to pay Subordinated
Indebtedness, or (iv) any other money available therefor and not pledged under the Resolution.
Such proceeds and other amounts set forth in clauses (i), (ii), (iii) and (iv) may be pledged for the
payment of the principal of and premium, if any, and interest on such Obligation Anticipation
Notes, and any such pledge of the items set forth in clauses (i) and (ii) shall have priority over
any other pledge created by the Resolution, including Section 501. In any case, such Obligation
Anticipation Notes shall be retired or provision shall be made for their retirement not later than
the date of authentication and delivery of the Series of Obligations in anticipation of which they
are issued. The proceeds of the sale of Obligation Anticipation Notes other than renewals
thereof shall be applied to the purposes for which the Obligations in anticipation of which such
Obligation Anticipation Notes are authorized and shall be deposited in the appropriate Fund or
Account established by the Resolution for such purposes or, if so provided in the resolution
authorizing renewals of Obligation Anticipation Notes issued to pay outstanding Obligation
Anticipation Notes, applied directly to such payment. Investment earnings from any amounts on
deposit in any Fund or Account under the Resolution representing the proceeds of any Obligation
Anticipation Notes shall be applied in the manner set forth in the resolution authorizing such
Obligation Anticipation Notes.
ARTICLE A-III
GENERAL TERMS AND PROVISIONS OF OBLIGATIONS
Except as otherwise provided by Supplemental Resolution, the Obligations shall be
subject to the terms and provisions of these Standard Resolution Provisions.
Section A-301.

Medium of Payment; Form and Date.

1.
The Obligations and Parity Debt shall be payable, with respect to interest,
principal and Redemption Price, in any coin or currency of the United States of America which
at the time of payment is legal tender for the payment of public and private debts (or to the extent
permitted by law, in any other coin or currency authorized pursuant to a Supplemental
Resolution for related Obligations and Parity Debt).
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2.
Obligations shall be issued in the form of fully registered Obligations without
coupons. Obligations, the certificate of authentication, if any, and the form of assignment shall
be in substantially the form provided for in Exhibit One with such appropriate variations,
omissions, substitutions and insertions as are permitted or required hereby or thereby or are
required by law, and may have such letters, numbers or other marks of identification and such
legends and endorsements placed thereon as may be required to comply with any applicable laws
or rules or regulations, or as may, consistent herewith, be determined by the officers executing
such Obligations, as evidenced by their execution of the Obligations. Any portion of the text of
any Obligation may be set forth on the reverse thereof, with an appropriate reference thereto on
the face of such Obligation, or as multiple pages (with or without such a reference). Obligations
may be typewritten, printed, engraved, lithographed or otherwise produced.
3.
Obligations shall be dated, and shall bear or not bear interest, as provided in the
Supplemental Resolution authorizing such Obligations.
Section A-302.
Legends. Obligations may contain or have endorsed thereon such
provisions, specifications and descriptive words not inconsistent with the provisions of the
Resolution as may be necessary or desirable to comply with custom, the rules of any securities
exchange or commission or brokerage board, or otherwise, as may be determined by the Issuer.
Section A-303.

Execution and Authentication.

1.
The Obligations shall be executed in the name of the Issuer by the manual for
facsimile signature of an Authorized Officer or in such other manner as may be required by law
or specified in a Supplemental Resolution. In case any of the officers who shall have signed any
of the Obligations shall cease to be such officer before the Obligations so signed shall have been
actually delivered, such Obligations may, nevertheless, be delivered as herein provided, and may
be issued as if the Persons who signed such Obligations had not ceased to hold such offices.
Any Obligation may be signed on behalf of the Issuer by such Persons as at the actual time of the
execution of such Obligation shall be duly authorized or hold the proper office in the Issuer,
although at the date of the Obligations such Persons may not have been so authorized or have
held such office.
2.
Obligations of each Series shall hear thereon a certificate of authentication,
executed manually by the Trustee. Only such Obligations as shall bear thereon such certificate
of authentication shall be entitled to any right or benefit under the Resolution and no Obligation
shall be valid or obligatory for any purpose until such certificate of authentication shall have
been duly executed by the Trustee. Such certificate of the Trustee upon any Obligation executed
on behalf of the Issuer shall be conclusive evidence that the Obligation so authenticated has been
duly authenticated and delivered under the Resolution and that the Owner thereof is entitled to
the benefits of the Resolution.
Section A-304.
Interchangeability of Obligations. Obligations, upon surrender
thereof at the office of the Registrar with a written instrument of transfer satisfactory to the
Registrar, duly executed by the Owner or his duly authorized attorney, may, at the option of such
Owner, be exchanged for an equal aggregate principal amount of Obligations of the same Series,
maturity and interest rate of any other authorized denomination.
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Section A-305.
Negotiability, Transfer and Registry. All the Obligations issued
under the Resolution shall be negotiable, subject to the provisions for registration and
registration of transfer contained in the Resolution and in the Obligations. So long as any of the
Obligations shall remain Outstanding, the Issuer shall maintain and keep, at the office of the
Registrar, hooks for the registration and registration of transfer of Obligations; and, upon
presentation thereof for such purpose at said office and under such reasonable regulations as it or
the Registrar may prescribe, the Issuer shall register or cause to be registered therein, and permit
to be transferred thereon, the registration of any Obligation entitled to registration or registration
of transfer. So long as any of the Obligations remain Outstanding, the Issuer shall make all
necessary provision to permit the exchange of Obligations at the office of the Registrar.
Section A-306.

Transfer of Obligations.

1.
The transfer of each Obligation shall be registerable only upon the books of the
Issuer, which shall be kept by the Registrar, by the Owner thereof in person or by his attorney
authorized in writing, upon surrender thereof together with a written instrument of transfer
satisfactory to the Registrar executed by the Owner or his authorized attorney. Upon the
registration of transfer of any such Obligation, the Issuer shall issue in the name of the transferee
a new Obligation of the same aggregate principal amount, Series, maturity and interest rate as the
surrendered Obligation.
2.
The Issuer and each Fiduciary may deem and treat the Person in whose name any
Outstanding Obligation shall be registered upon the books of the Issuer as the absolute owner of
such Obligation, whether such Obligation shall be overdue or not, for the purpose of receiving
payment of; or on account of the principal and Redemption Price, if any, of and interest on such
Obligation and for all other purposes, and all such payments so made to any such registered
owner or upon his order shall be valid and effectual to satisfy and discharge the liability upon
such Obligation to the extent of the sum or sums so paid, and neither the Issuer nor any Fiduciary
shall be affected by any notice to the contrary. The Issuer agrees to indemnify and save each
Fiduciary harmless from and against any and all loss, cost, charge, expense, judgment or liability
incurred by it, unless acting in bad faith or with negligence under the Resolution, in so treating
such registered owner.
Section A-307.
Regulations With Respect to Exchanges and Transfers. In all
cases in which the privilege of exchanging Obligations or registering the transfer of Obligations
is exercised, the Issuer shall execute and the Registrar shall deliver Obligations in accordance
with the provisions of the Resolution. All Obligations surrendered in any such exchanges or
registrations of transfer shall forthwith be canceled by the Registrar. For every such exchange or
registration of transfer of Obligations, whether temporary or definitive, the Issuer or the
Registrar may make a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such exchange or transfer.
Section A-308.
Obligations Mutilated, Destroyed, Stolen or Lost. In case any
Obligation shall become mutilated or be destroyed, stolen or lost, the Issuer shall execute, and
thereupon the Trustee and Registrar shall deliver, a new Obligation of like tenor, Series,
maturity, interest rate and principal amount as the Obligation so mutilated, destroyed, stolen or
lost, in exchange and substitution for such mutilated Obligation, upon surrender and cancellation
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of such mutilated Obligation, or in lieu of and substitution for the Obligation destroyed, stolen or
lost, upon filing with the Trustee and Registrar evidence satisfactory to the Issuer and the Trustee
and Registrar that such Obligation has been destroyed, stolen or lost and proof of ownership
thereof, and upon furnishing the Issuer and the Trustee and Registrar with indemnity satisfactory
to them and complying with such other reasonable regulations as the Issuer and the Trustee and
Registrar may prescribe and paying such expenses as the Issuer and Trustee and Registrar may
incur. All Obligations so surrendered to the Registrar shall be canceled by it. If any such
Obligation shall have matured, or if such Obligation shall have been called for redemption or a
redemption date pertaining thereto shall have passed, instead of issuing a new Obligation the
Issuer may cause the same to be paid without surrender thereof upon indemnity satisfactory to
the Issuer and the Trustee. Any such new Obligations issued pursuant to this Section in
substitution for Obligations alleged to be destroyed, stolen or lost shall constitute original
additional contractual obligations on the part of the Issuer, whether or not the Obligations so
alleged to be destroyed, stolen or lost be at any time enforceable by anyone, and shall be equally
secured by and entitled to equal and proportionate benefits with all other Obligations issued
under the Resolution, in any money or securities held by the Issuer or the Fiduciary for the
benefit of the Owners of Obligations.
Section A-309.
Book-Entry-Only System. The Issuer may employ a book-entryonly system of registration with respect to any Obligations and may utilize the procedures
regarding such registration set forth in this Section A-309, as such procedures may be modified
or superseded pursuant to the Supplemental Resolution authorizing such Obligations. Any
provisions of the Resolution inconsistent with book-entry-only Obligations shall not be
applicable to such book-entry-only Obligations.
Any Authorized Officer is hereby authorized to take all actions required for each Series
of Obligations to be eligible under the rules and regulations of The Depository Trust Company
(“DTC”), 55 Water Street, New York, New York, for investment and trading as uncertificated
securities. DTC is hereby appointed as the initial Securities Depository for the obligations, with
Cede & Co., a nominee thereof, being the initial registered owner of the Obligations. In the
event that any Securities Depository resigns or is removed, any Authorized Officer may select a
substitute Securities Depository. The Issuer and any Fiduciary, and any agent of the Issuer or
any Fiduciary, may treat any Securities Depository in whose name any Obligations is registered
as the owner of such Obligation for all purposes under the Resolution. For so long as the
Securities Depository is the registered owner of the Obligations, procedures with respect to the
transmission of notices and the transfer of ownership of, redemption of and payment of principal
or Redemption Price, if any, of and interest on such Obligations so held shall be in accordance
with arrangements among the Trustee, the Issuer and the Securities Depository.
So long as the Obligations are registered in the name of the Securities Depository, the
Issuer and the Trustee shall have no responsibility or obligation to any Securities Depository
participant, indirect participant or beneficial owner of the Obligations. Without limiting the
immediately preceding sentence, the Issuer and the Trustee shall have no responsibility or
obligation with respect to (i) the accuracy of the records of any Securities Depository or any
Securities Depository participant or indirect participant with respect to any beneficial ownership
interest in the Obligations, (ii) the delivery to any Securities Depository participant, indirect
participant, beneficial owner or any other person, other than the Securities Depository, of any
A - 23
________________________________________________________________________________
Master Page # 121 of 321 - Finance Committee Meeting 5/22/2017
4845-8518-3263.6

notice with respect to the Obligations, including any notice of redemption or tender, or (iii) the
payment to any Securities Depository participant, indirect participant, beneficial owner or any
other person, other than the Securities Depository, of any amount with respect to the principal of
or Redemption Price or interest on the Obligations.
The Issuer, in its sole discretion and without the consent of any other person, may
terminate the services of any Securities Depository with respect to any Series of Obligations.
Notice of such termination shall be given by the Issuer to the Trustee prior to or simultaneously
with such termination. In the event the book-entry only system is discontinued with respect to
the Obligations, principal and Redemption Price of and interest on the Obligations shall be paid
as provided in the Resolution.
Consistent with DTC book-entry provisions, one or more typewritten certificates shall be
prepared for each maturity of the Obligations of a Series and registered in the name of the
Securities Depository. There shall be no physical distribution of bond or other certificates to
beneficial owners of such Obligations. In the event that the Obligations do not qualify to be held
by the Securities Depository or that either the Issuer determines to discontinue the book-entry
only system or DTC determines to discontinue providing its service with respect to the
Obligations and there is no successor Securities Depository, the bond or other certificates shall
be delivered in the form required by the Resolution.
Unless otherwise directed by an Authorized Officer, “CUSIP” identification numbers will
be imprinted on the Obligations, but such numbers shall not constitute a part of the contract
evidenced by the Obligations and any error or omission with respect thereto shall not constitute
cause for refusal of any purchaser to accept delivery of and pay for the Obligations. As a
convenience to the Owners of the Obligations, the Issuer and the Trustee may use such CUSIP
numbers in any notices to the Owners of the Obligations, including any notices of redemption of
the Obligations. Failure on the part of the Issuer or the Trustee to use such CUSIP numbers in
any notice to Owners of the Obligations shall not constitute an Event of Default or any similar
violation of the Issuer’s contract with such Owners. The Issuer will promptly notify the Trustee
of any change in the CUSIP numbers.
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ARTICLE A-IV
REDEMPTION AND TENDER OF OBLIGATIONS
Section A-401.
Privilege of Redemption and Redemption Price. Except as
otherwise provided in the Resolution or a Supplemental Resolution, Obligations subject to
redemption pursuant to a Supplemental Resolution shall be subject to redemption only in
accordance with this Article A-IV.
Obligations subject to redemption prior to maturity pursuant to a Supplemental
Resolution shall be redeemable, upon written notice as provided in this Article A-IV, at such
times, at such Redemption Prices and upon such terms as may be specified in the Supplemental
Resolution authorizing such Obligations.
Section A-402.
Redemption at the Election of the Issuer; Tender to Related
Entities. In the case of any redemption of Obligations at the election of the Issuer, the Issuer
shall give written notice to the Trustee of its election so to redeem, of the redemption date, of the
Series, of the principal amounts of the Obligations of each maturity and interest rate of such
Series to be redeemed (which Series, maturities, interest rates and principal amounts thereof to
be redeemed shall be determined by the Issuer in its sole discretion, subject to any limitations
with respect thereto contained in any Supplemental Resolution). Such notice shall be given at
least 45 days prior to the redemption date or such shorter period as may be provided in the
Supplemental Resolution or as shall be acceptable to the Trustee. In the event notice of
redemption shall have been given as in Section A-405 provided but subject to the second
paragraph of Section A-405, the Issuer shall on or prior to the redemption date cause to be paid
out to the appropriate Paying Agent or Paying Agents out of money available therefor an amount
in cash which, in addition to other money, if any, available therefor held by such Paying Agent
or Paying Agents, will be sufficient to redeem on the redemption date at the Redemption Price
thereof, all of the Obligations to be redeemed.
To the extent provided by Supplemental Resolution the Issuer may, in its sole discretion,
purchase or grant to any Related Entity the option to purchase, at any time and from time to time,
any Obligations which are redeemable at the election of the Issuer at a purchase price equal to
the redemption price therefor. To exercise any such option, the Issuer or the Related Entity shall
give the Trustee a written request exercising such option within the time periods specified in the
related Supplemental Resolution as though such written request were a written request of the
related Issuer for redemption, and the Trustee shall thereupon give the Owners of the Obligations
to be purchased notice of such purchase in the manner specified in the related Supplemental
Resolution as though such purchase were a redemption. On the date fixed for purchase pursuant
to any exercise of such an option, the Issuer or the Related Entity shall pay the purchase price of
the Obligations then being purchased to the Trustee in immediately available funds, and the
Trustee shall pay the same to the sellers of such Obligations against delivery thereof Following
such purchase, the Trustee shall cause such Obligations to be registered in the name of the Issuer
or the Related Entity or its nominee and shall deliver them to the Issuer, the Related Entity or its
nominee. Except to the extent otherwise directed by an Authorized Officer, no purchase of
Obligations pursuant to such an option shall operate to extinguish the indebtedness of the Issuer
evidenced thereby. Any such option to purchase by a Related Entity either shall be conditioned
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on the provision of sufficient money therefor by the Related Entity or shall be an obligation of
the Issuer in the event that the Related Entity does not provide sufficient money therefor.
Section A-403.
Redemption Otherwise Than at the Issuer’s Election.
Whenever by the terms of the Resolution. Obligations are required to be redeemed otherwise
than at the election of the Issuer, the Trustee shall select the Obligations to be redeemed, give the
notice of redemption and pay out of money available therefor the Redemption Price to the
appropriate Paying Agents in accordance with the terms of this Article A-IV. The Trustee shall
have no liability in making such selection.
Section A-404.
Selection of Obligations to Be Redeemed. In the event of
redemption of less than all the Outstanding Obligations of like tenor, Series, maturity and interest
rate, the Trustee shall select, as directed by the Issuer (as to the timing of such selection, manner
of such selection or otherwise) or otherwise in such manner as the Trustee in its discretion shall
deem appropriate and fair, the numbers of the Obligations to be redeemed and portions of any
thereof to be redeemed in part. Obligations of denominations equal or less than the minimum
authorized denomination thereof may be redeemed only as a whole. Obligations of
denominations of more than the minimum authorized denomination thereof may be redeemed
either as a whole or in part (which, if redeemed in part, must assure that the portion of the
Obligation which is not redeemed is an authorized denomination). For the purposes of this
action A-404, Obligations, or portions thereof, which have theretofore been selected for
redemption shall not be deemed Outstanding.
Section A-405.
Notice of Redemption. When the Trustee shall receive notice
from the Issuer of its election to redeem Obligations pursuant to Section A-402, and when
redemption of Obligations is required by the Resolution pursuant to Section A-403, the Trustee
shall give notice, in the name of the Issuer, of the redemption of such Obligations, which notice
shall specify the Series (including CUSIP numbers), maturities and, if any maturity shall include
Obligations bearing different interest rates and all Obligations of such maturity are not being
redeemed, the interest rate of the Obligations to be redeemed, the redemption date and the place
or places where amounts due upon such redemption will be payable and, if less than all of the
Obligations of any like tenor, Series, maturity and interest rate are to be redeemed, the letters and
numbers or other distinguishing marks of such Obligations so to be redeemed, and, in the case of
Obligations to be redeemed in part only, such notice shall also specify the respective portions of
the principal amount thereof to be redeemed, and, if applicable, that such notice is conditional
and the conditions that must be satisfied. Such notice shall further state that on such date there
shall become due and payable upon each Obligation to be redeemed the Redemption Price
thereof, or the Redemption Price of the specified portions of the principal thereof in the case of
Obligations to be redeemed in part only, together with interest accrued to the redemption date.
and that from and after such date interest thereon shall cease to accrue and be payable. Such
notice shall be given not less than 30 days nor more than 45 days, or for such other period as
may be specified in a Supplemental Resolution authorizing a particular Series, before the
redemption date, to the Owners of any Obligations or portions of Obligations which are to be
redeemed. Failure so to give any such notice to any particular Owner shall not affect the validity
of the proceedings for the redemption of Obligations not owned by such Owner and failure of
any Owner to receive such notice shall not affect the validity of the proposed redemption of
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Obligations. The Issuer may provide notices of redemption at such additional times as it may
determine necessary or appropriate.
Any notice of optional redemption given pursuant to this Section may state that it is
conditional upon receipt by the Trustee of money sufficient to pay the Redemption Price of such
Obligations or upon the satisfaction of any other condition, or that it may be rescinded upon the
occurrence of any other event, and any conditional notice so given may be rescinded at any time
before payment of such Redemption Price if any such condition so specified is not satisfied or if
any such other event occurs. Notice of such rescission shall be given by the Trustee to affected
Owners of Obligations as promptly as practicable upon the failure of such condition or the
occurrence of such other event.
Unless otherwise provided by Supplemental Resolution, notices of redemption shall be
sent by first class mail, postage prepaid.
Notice of redemption of any Series of Obligations shall also be sent by the Trustee to
such additional Persons as may be specified in the Supplemental Resolution authorizing such
Series.
Section A-406.
Payment of Redeemed Obligations. Notice having been given in
the manner provided in Section A-405. the Obligations or portions thereof so called for
redemption shall, subject to the second paragraph of Section A-405, become due and payable on
the redemption date so designated at the Redemption Price, plus interest accrued and unpaid to
the redemption date, and, upon presentation and surrender thereof at the office specified in such
notice, such Obligations, or portions thereof, shall be paid at the Redemption Price plus interest
accrued and unpaid to the redemption date. if there shall be called for redemption less than all of
an Obligation, the Issuer shall execute and cause to be delivered, upon the surrender of such
Obligation, without charge to the owner thereof, for the unredeemed balance of the principal
amount of the Obligation so surrendered, at the option of the owner thereof, Obligations of like
tenor, Series, maturity and interest rate in any of the authorized denominations. If, on the
redemption date, money for the redemption of all the Obligations or portions thereof of any like
tenor, Series, maturity and interest rate to be redeemed, together with interest to the redemption
date, shall be held by the Paying Agents so as to be available therefor on said date and if notice
of redemption shall have been given as aforesaid, then, from and after the redemption date
interest on the Obligations or portions thereof of such Series, maturity and interest rate so called
for redemption shall cease to accrue. If said money shall not he so available on the redemption
date, such Obligations or portions thereof shall continue to hear interest until paid at the same
rate as they would have borne had they not been called for redemption.
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ARTICLE A-V
INVESTMENT OF FUNDS;
SINKING FUND INSTALLMENTS;
CANCELLATION AND DISPOSITION OF OBLIGATIONS
Section A-501.

Investment of Funds.

1.
Subject to the provisions of Section A-1104, amounts in the Funds and Accounts
established by Section 502 of the Resolution may be invested only in Authorized Investments
and only when and as specifically directed in writing by an Authorized Officer.
2.
The Trustee or the Issuer shall sell any Authorized Investments held in any Fund,
Account or subaccount to the extent required for payments from such Fund, Account or
subaccount. The proceeds of such sales, and of all payments at maturity or upon redemption of
such investments, shall be held in the applicable Fund, Account or subaccount to the extent
required to meet the requirements of such Fund, Account or subaccount. Except as provided by
Supplemental Resolution, in computing the amount of such Funds, Accounts and subaccounts,
investments shall be valued at par, or if purchased at other than par, shall be valued at Amortized
Value. Accrued interest received upon the sale of any Authorized Investment to the extent such
amount exceeds any accrued interest paid on the purchase of such Authorized Investment shall
be treated as interest earned on such Authorized Investment for purposes of this Section.
3.
Nothing in the Resolution shall prevent any Authorized Investments required as
investments of or security for any Fund, Account or subaccount held under the Resolution from
being held in book-entry form.
4.
In making any investment in any Authorized Investments with money in any Fund
or Account established under the Resolution, the Trustee or the Issuer may combine such money
with money in any other Fund or Account held by it, but solely for purposes of making such
investment in such Authorized Investments.
Section A-502.

Satisfaction of Sinking Fund Installments.

1.
Any amount accumulated in the Debt Service Fund in respect of and up to the
unsatisfied balance of each Sinking Fund Installment shall be applied by the Trustee to either
(a) or (b) below as directed by the Issuer (together with amounts accumulated in the Debt Service
Fund with respect to interest on the Series of Obligations for which such Sinking Fund
Installment was established) if so directed by an Authorized Officer prior to the 45th day
preceding the due date of such Sinking Fund Installment as follows:
(a)
to the purchase of Obligations for which such Sinking Fund Installment
was established, at prices (including any brokerage and other charges) not exceeding the
principal amount of such Obligations plus unpaid interest accrued to the date of purchase, such
purchases to be made in such manner as the Issuer shall direct; or
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(b)
to the redemption of Obligations for which such Sinking Fund Installment
was established, if then redeemable by their terms at the prices referred to in clause (a) of this
subsection 1 of this Section A-502.
All Obligations so purchased or redeemed shall be canceled by the Trustee prior to the 45th day
preceding the due date of such Sinking Fund Installment.
2.
Upon the purchase or redemption of any Obligation pursuant to subsection 1 of
this Section, an amount equal to the principal amount of the Obligations so purchased or
redeemed shall he credited toward the next Sinking Fund Installment thereafter to become due
with respect to the Obligations of such maturity and the amount of any excess of the amounts so
credited over the amount of such Sinking Fund Installment shall be credited by the Trustee
against future Sinking Fund Installments for such Series as specified by an Authorized Officer.
Prior to the purchase or redemption of such Obligations, the Issuer shall deliver to the Paying
Agent and to the Trustee a certificate of an Authorized Officer specifying (i) the principal
amount, Series, maturity, interest rate and numbers of the Obligations so to be purchased or
redeemed, (ii) the date and Series of the Sinking Fund Installment in satisfaction of which such
Obligations are so to be purchased or redeemed, (iii) the aggregate principal amount of the
Obligations so to be purchased or redeemed, and (iv) the unsatisfied balance of each such
Sinking Fund Installment after giving effect to the delivery of such Obligations.
3.
In satisfaction, in whole or in part, of any Sinking Fund Installment, the Issuer
may deliver to the Trustee at least 45 days prior to the date of such Sinking Fund Installment, for
cancellation, Obligations acquired by purchase or redemption, except Obligations acquired by
purchase or redemption pursuant to the provisions of subsection 1 of this Section, of the maturity
and interest rate entitled to such Sinking Fund Installment. All Obligations so delivered to the
Trustee in satisfaction of a Sinking Fund Installment shall reduce the amount thereof by the
amount of the aggregate principal amount of such Obligations. Concurrently with such delivery
of such Obligations the Issuer shall deliver to the Paying Agent and to the Trustee a certificate of
an Authorized Officer, specifying (i) the principal amount, Series, maturity, interest rate and
numbers of the Obligations so delivered, (ii) the date and Series of the Sinking Fund Installment
in satisfaction of which such Obligations are so delivered, (iii) the aggregate principal amount of
the Obligations so delivered, and (iv) the unsatisfied balance of each such Sinking Fund
Installment after giving effect to the delivery of such Obligations.
4.
The Trustee shall, upon receipt of the notice and in the manner required by the
Resolution, call for redemption, on the date of each Sinking Fund Installment falling due prior to
maturity, such principal amount of Obligations of the Series, interest rate and maturity entitled to
such Sinking Fund Installment as is required to exhaust the unsatisfied balance of such Sinking
Fund Installment.
Section A-503.
Cancellation and Disposition of Obligations. All Obligations
that have been paid (whether at maturity or by acceleration, call for redemption, purchase by the
Issuer and presentation for cancellation, or otherwise) or delivered to the Trustee for cancellation
shall be canceled and not reissued, except as otherwise provided in a Supplemental Resolution
with respect to Put Obligations. Unless otherwise directed by the Issuer, the Trustee shall treat
canceled Obligations in accordance with its document retention policies. Notwithstanding any
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other provision of the Resolution, the Issuer may in its sole discretion purchase any obligations
of the Issuer or any Related Entity for investment purposes and any such obligations shall remain
outstanding unless and until presented for cancellation.
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ARTICLE A-VI
PARTICULAR COVENANTS OF THE ISSUER
The Issuer covenants and agrees with the Trustee and the Owners of Obligations as
follows:
Section A-601.
Payment of Obligations and Parity Debt. The Issuer shall duly
and punctually pay or cause to be paid from the Trust Estate as provided in the Resolution the
principal or Redemption Price, if any, of every Obligation and the interest thereon and all Parity
Debt, at the dates and places, and in the manner provided in the Obligations and Parity Debt,
according to the true intent and meaning thereof.
Section A-602.
Extension of Payment of Obligations. The Issuer shall not
directly or indirectly extend or assent to the extension of the maturity of any of the Obligations
or the time of payments of any claims for interest by the purchase or funding of such Obligations
or claims for interest or by any other arrangement and in case the maturity of any of the
Obligations or the time for payment of such claims for interest shall be extended, such
Obligations or claims for interest shall not be entitled, in case of any Event of Default, to the
benefit of the Resolution or to any payment out of the Trust Estate, except subject to the prior
payment of the principal of all Obligations Outstanding the maturity of which has not been
extended and of such portion of the accrued interest on the Obligations as shall not be
represented by such extended claims for interest. Nothing herein shall be deemed to limit the
right of the Issuer (i) to issue refunding obligations as provided in the Resolution and such
issuance shall not be deemed to constitute an extension of maturity of the Obligations, (ii) to
issue Put Obligations and neither such issuance nor the operation of the provisions of such Put
Obligations shall be deemed to constitute an extension of maturity of the Obligations, (iii) to
apply any amount in any Fund held under the Resolution for such purpose to the purchase or
redemption of Obligations or (iv) to issue securities having a maturity date, including any
extension of maturity contemplated at the time of issuance, of no more than 270 days from the
issue date.
Section A-603.
Offices for Servicing Obligations. Except as otherwise provided
in the Resolution, the Issuer shall at all times maintain one or more offices or agencies in the
City and State of New York where Obligations may be presented for payment, registration,
transfer or exchange, and where notices, demands and other documents may be served upon the
Issuer in respect of the Obligations or of the Resolution. The Issuer may appoint the Trustee or
any other Fiduciary as its agent to maintain such office or agency for the payment, redemption,
registration, transfer or exchange of Obligations and for the service upon the Issuer of such
notices, demands and other documents. The Issuer may also maintain one or more offices or
agencies outside of the City or State for the same purposes.
Section A-604.
Further Assurance. To the extent permitted by law, the Issuer
from time to time shall make, do, execute, adopt, acknowledge and deliver, and take all and
every such further acts, deeds, conveyances, assignments, resolutions, transfers and assurances as
may be necessary or desirable for the better assuring, conveying, granting, assigning and
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confirming all and singular the rights and interests in the Trust Estate or assigned, or intended so
to be, or which the Issuer may become bound to pledge or assign.
Section A-605.

Accounts and Reports.

1.
The Issuer shall keep proper books of record and account of its operations. Such
books of account are to be audited at least annually by independent certified public accountants
experienced in governmental accounting selected by the Issuer. A copy of each audit report,
annual balance sheet and income and expense statement shall be filed with the Trustee and sent
to any Owner filing with the Issuer a written request therefor.
2.
The Issuer shall annually, within 6 months after the close of each fiscal year or at
such other time required under applicable law or a subsequent contract with all or certain Owners
(or, if not available by such date, when and if available), file with the Trustee, and otherwise as
provided by law, a copy of an annual report for such year, accompanied by the opinion of the
accountants specified in subsection 1 of this Section.
Section A-606.

General.

1.
The Issuer shall do and perform or cause to be done and performed all acts and
things required to be done or performed by or on behalf of the Issuer under the provisions of the
Resolution and, to the extent material to the interests of Owners, the Issuer Act.
2.
Upon the date of authentication and delivery of any of the Obligations, all
conditions, acts and things required by law and the Resolution to exist, to have happened and to
have been performed precedent to and in connection with the issuance of such Obligations (and
any related Parity Debt then being incurred) shall exist, shall have happened and shall have been
performed and the issuance of such Obligations (and any related Parity Debt then being
incurred), together with all other indebtedness of the Issuer, shall be within every debt and other
limit prescribed by the laws of the State, as applicable.
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ARTICLE A-VII
CONCERNING THE TRUSTEE, PAYING AGENTS AND THE REGISTRAR
Section A-701.
Trustee; Appointment and Acceptance of Duties. On or prior to
the delivery of any Obligations, the Issuer shall appoint a Trustee. The Trustee shall signify its
acceptance of the duties and obligations imposed upon it by the Resolution by executing and
delivering to the Issuer a written acceptance thereof
Section A-702.

Section A-702. Duties, Liabilities and Rights of the Trustee.

(a)
Prior to the occurrence of an Event of Default of which a Responsible
Officer of the Trustee has written notice or actual knowledge, and after the curing or waiver of
any Event of Default which may have occurred:
(1)
the Trustee undertakes to perform such duties and only such duties
as are specifically set forth in the Resolution, and no implied covenants or obligations shall be
read into the Resolution against the Trustee; and
(2)
in the absence of bad faith on its part, the Trustee may
conclusively rely, as to the truth of the statements and the correctness of the opinions expressed
therein, upon certificates or opinions furnished to the Trustee and conforming to the
requirements of the Resolution; but in the case of any such certificates or opinions which by any
provision hereof are specifically required to be furnished to the Trustee, the Trustee is under a
duty to examine same to determine whether or not they conform to the requirements of the
Resolution.
(b)
In case an Event of Default of which a Responsible Officer of the Trustee
has written notice or actual knowledge has occurred and is continuing, the Trustee shall exercise
such of the rights and powers vested in it by the Resolution, and use the same degree of care and
skill in their exercise, as a prudent Person would exercise or use in the conduct of such Person’s
own affairs.
(c)
No provision of the Resolution shall be construed to relieve the Trustee
from liability for its own negligent action, its own negligent failure to act, or its own willful
misconduct, except that:
1.
this subsection (c) shall not be construed to limit the effect of
subsection (a) of this Section A-702;
2.
the Trustee is not and shall not be liable for any error of judgment
made in good faith by a Responsible Officer of the Trustee, unless it is proven that the Trustee
was negligent in ascertaining the pertinent facts;
3.
the Trustee is not and shall not be liable with respect to any action
taken or omitted to be taken by it in good faith (i) in accordance with the direction of the Owners
of the applicable percentage of Obligations then Outstanding relating to the time, method and
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place of conducting any proceeding for any remedy available to the Trustee, or (ii) which it
believes to be authorized or within its rights or powers under the Resolution;
4.
no provision of the Resolution shall require the Trustee to expend
or risk its own funds or otherwise incur any personal or financial liability in the performance of
any of its duties hereunder, or in the exercise of any of its rights or powers, for which it has not
received a satisfactory indemnity;
5.
the Trustee may rely on any document believed by it to be genuine
and to have been signed or presented by the proper Person and shall not be bound to make any
investigation into the facts or matters stated in any resolution, certificate, statement, instrument,
opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence
of indebtedness or other paper or document, but the Trustee, in its discretion, may make such
further inquiry or investigation into such facts or matters as it may see fit;
6.
the Trustee shall not be charged with knowledge of an Event of
Default unless a Responsible Officer of the Trustee shall have received written notice from an
Owner or the Issuer or have actual knowledge; provided that the Trustee shall be deemed to have
actual knowledge of any failure to pay principal or Redemption Price of or interest on
Obligations when due;
7.
the Trustee shall not be under any obligation, to take any action
that is discretionary hereunder;
8.
neither the Trustee nor any of its directors, officers, employees or
agents shall be personally liable for any action taken, suffered or omitted by the Trustee in good
faith and believed by it to be authorized or within the discretion or rights or powers conferred
upon the Trustee by the Resolution;
9.
the Trustee may execute any of the trusts or powers hereunder or
perform any duties hereunder either directly or by or through agents, attorneys, custodians, or
nominees and the Trustee shall not be responsible for any misconduct or negligence on the part
of any agent, attorney, custodians or nominees appointed with due care by it hereunder; and
10.
the Trustee may request that the Issuer deliver a certificate of an
Authorized Officer setting forth the names of individuals and/or titles of officers authorized at
such time to take specified actions pursuant hereto, which certificate may be signed by any
Person authorized to sign such a certificate, including any Person specified as so authorized in
any such certificate previously delivered and not superseded.
(d)
Whether or not expressly so provided, every provision of the Resolution
relating to the conduct or affecting the liability of or affording protection to the Trustee is subject
to the provisions of this Section A-702.
(e)
In the event that the Trustee is also acting as Paying Agent or Registrar
hereunder, the rights and protections afforded to the Trustee pursuant to this Article A-V II shall
also be afforded to the Paying Agent and Registrar.
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Section A-703.
of Duties.

Paying Agents and Registrars; Appointment and Acceptance

1.
The Trustee is hereby appointed the Registrar and a Paying Agent with respect to
the Obligations. The Issuer may at any time or from time to time appoint one or more other
Paying Agents and Registrars in the manner and subject to the conditions set forth in Section A713 for the appointment of a successor Paying Agent or Registrar. The Issuer may be appointed
a Paying Agent or Registrar.
2.
Each Paying Agent and Registrar other than the Trustee shall signify its
acceptance of the duties and obligations imposed upon it by the Resolution by executing and
delivering to the Issuer and to the Trustee a written acceptance thereof.
Section A-704.
Responsibilities of Fiduciaries. The recitals of fact contained in
the Resolution and in the Obligations shall be taken as the statements of the Issuer and no
Fiduciary assumes any responsibility for the correctness of the same. No Fiduciary makes any
representations as to the validity or sufficiency of the Resolution or of any Obligations issued
thereunder or in respect of the security afforded by the Resolution, and no Fiduciary shall incur
any liability in respect thereof. No Fiduciary shall be under any responsibility or duty with
respect to the issuance of the Obligations for value or the application of the proceeds thereof or
the application of any money paid to the Issuer. No Fiduciary shall be under any responsibility
or duty with respect to the application of any money paid to any other Fiduciary. No Fiduciary
shall be liable in connection with the performance of its duties under the Resolution, or for any
losses, fees, taxes or other charges incurred upon the purchase or sale or redemption of any
securities purchased for or held in any Fund under the Resolution, including any losses incurred
by reason of having to sell securities prior to their maturity date, except in each case for its own
willful misconduct, negligent action or negligent failure to act.
Section A-705.

Evidence on Which Fiduciaries May Act.

1.
Each Fiduciary shall be protected in acting or refraining from acting upon any
notice, resolution, request, consent, order, certificate, report, opinion, bond, or other paper or
document believed by it to be genuine, and to have been signed or presented by the proper party
or parties. Each Fiduciary may consult with counsel of its selection, who may or may not be
counsel to the Issuer, and the opinion of such counsel shall be full and complete authorization
and protection in respect of any action taken, omitted to be taken or suffered by it under the
Resolution in good faith and in accordance therewith.
2.
Whenever any Fiduciary shall deem it necessary or desirable that a matter be
proved or established prior to taking or suffering any action under the Resolution, such matter
(unless other evidence in respect thereof be therein specifically prescribed) may be deemed to be
conclusively proved and established by a certificate of an Authorized Officer, and such
certificate shall be full warrant for any action taken or suffered in good faith under the provisions
of the Resolution; but in its discretion the Fiduciary may in lieu thereof accept other evidence of
such fact or matter or may require such further or additional evidence as to it may seem
reasonable.
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3.
Except as otherwise expressly provided in the Resolution, any request, order,
notice or other direction required or permitted to be furnished pursuant to any provision thereof
by the Issuer to any Fiduciary shall be sufficiently executed if executed in the name of the Issuer
by an Authorized Officer.
Section A-706.
Compensation. The Issuer shall pay to each Fiduciary from time
to time such compensation as shall be agreed to in writing between the Fiduciary and the Issuer
for all services rendered under the Resolution (which compensation shall not be limited by any
provision of law in regard to the compensation of a trustee of an express trust), and also all
reasonable expenses, charges, counsel fees and other disbursements, including those of its
attorneys, agents, and employees, incurred in and about the performance of their powers and
duties under the Resolution. To the extent permitted by law, the Issuer further agrees to
indemnify and save each Fiduciary and its officers, directors, agents, and employees harmless
:against any and all liabilities, losses, damages, claims or expenses which it may incur in the
acceptance, exercise and performance of its powers and duties hereunder and which are not due
to its willful misconduct, negligence or bad faith. The obligations of this Section A-706 shall
survive the discharge of the Resolution. No obligation of the Issuer to make any payment to any
fiduciary shall have the benefit of any lien on or pledge or assignment of the Trust Estate.
A Fiduciary shall notify the Issuer promptly of any claim for which it may seek
indemnity. The Issuer shall defend the claim and the Trustee shall cooperate in the defense. The
Fiduciary may have separate counsel and the Issuer shall pay the reasonable fees and expenses of
such counsel.
Section A-707.
Certain Permitted Acts. Any Fiduciary may become the owner
of any Obligations or any other obligations of the Issuer, with the same rights it would have if it
were not a Fiduciary. To the extent permitted by law and pursuant to the Resolution, any
Fiduciary may act as depository for, and permit any of its officers or directors to act as a member
of, or in any other capacity with respect to, any committee formed to protect the rights of Owners
of Obligations or the holders of any other obligations of the Issuer or to effect or aid in any
reorganization growing out of the enforcement of the Obligations or any other obligations the
Issuer or the Resolution, whether or not any such committee shall represent the Owners of a
majority in principal amount of the Obligations then Outstanding.
Section A-708.
Resignation of Trustee. The Trustee may at any time resign and
be discharged of the duties and obligations created by the Resolution by giving not less than 60
days’ written notice to the Issuer and mailing notice thereof to the Owners of the Obligations,
specifying the date when such resignation shall take effect, at least 45 days prior to the effective
date, provided that such resignation shall take effect upon the later of (i) the day specified in
such notice and (ii) the day a successor shall have been appointed by the Issuer or the Owners of
Obligations as provided in Section A-710 and shall have qualified therefor.
Section A-709.
Removal of Trustee. The Trustee may be removed at any time by
an instrument or concurrent instruments in writing, filed with the Trustee, and signed by the
Owners of a majority in principal amount of the Obligations then Outstanding or their attorneysin-fact duly authorized, excluding any Obligations held by or for the account of the Issuer or any
Related Entity. In addition, so long as no Event of Default shall have occurred and be continuing
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hereunder and the Trustee is not pursuing any right or remedy available to it pursuant to the
Resolution, the Trustee may be removed by the Issuer at any time for failure to provide
reasonably acceptable services, failure to charge reasonably acceptable fees or any other
reasonable cause, all as determined by a certificate of an Authorized Officer filed with the
Trustee. Any such removal shall not be effective until a successor shall have been appointed by
the Issuer or the Owners of Obligations as provided in Section A-710 and shall have qualified
therefor.
Section A-710.

Appointment of Successor Trustee.

1.
In case at any time the Trustee shall resign or shall be removed or shall become
incapable of acting, or shall be adjudged a bankrupt or insolvent, or if a receiver, liquidator or
conservator of the Trustee, or of its property, shall be appointed, or if any public officer shall
take charge or control of the Trustee, or of its property or affairs, a successor may be appointed
by the Owners of a majority in principal amount of the Obligations then Outstanding, excluding
any Obligations held by or for the account of the Issuer, by an instrument or concurrent
instruments in writing signed and acknowledged by such Owners of Obligations or by their
attorneys-in-fact duly authorized and delivered to such successor Trustee, notification thereof
being given to the Issuer and the predecessor Trustee; provided, nevertheless, that unless a
successor Trustee shall have been appointed by the Owners of Obligations as aforesaid, the
Issuer by a duly executed written instrument signed by an Authorized Officer of the Issuer shall
therewith appoint a Trustee to fill such vacancy until a successor Trustee shall be appointed by
the Owners of Obligations as authorized in this Section A-710. The Issuer shall mail notice of
any such appointment made by it to all Owners within 20 days after such appointment. Any
successor Trustee appointed by the Issuer shall, immediately and without further act, be
superseded by a Trustee appointed by the Owners of Obligations.
2.
If in a proper case no appointment of a successor Trustee shall be made pursuant
to the foregoing provisions of this Section within 45 days after the Trustee shall have given to
the Issuer written notice as provided in Section A-708 or after a vacancy in the office of the
Trustee shall have occurred by reason of its inability to act, the Trustee or the Owner of any
Obligation may, at the expense of the Issuer, apply to any court of competent jurisdiction to
appoint a successor Trustee. Said court may thereupon, after such notice, if any, as such court
may deem proper and prescribe, appoint a successor Trustee.
3.
Any Trustee appointed under the provisions of this Section A-710 in succession to
the Trustee shall be a Bank that is organized under the laws of the State or is a national banking
association organized under the laws of the United States of America, doing business and having
a corporate trust office in The City of New York, and having a capital and surplus aggregating at
least $100 million, if there be such a Bank willing and able to accept the office on reasonable and
customary terms and authorized by law to perform all the duties imposed upon it by the
Resolution.
Section A-711.
Transfer of Rights and Property to Successor Trustee. Any
successor Trustee appointed under the resolution shall execute, acknowledge and deliver to its
predecessor Trustee, and also to the Issuer, an instrument accepting such appointment, and
thereupon such successor Trustee, without any further act, deed or conveyance, shall become
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fully vested with all money, estates, properties, rights, powers, duties and obligations of such
predecessor Trustee, with like effect as if originally named as Trustee; but the Trustee ceasing to
act shall nevertheless, on the written request of the Issuer, or of the successor Trustee, and, upon
the payment of all of its charges hereunder, execute, acknowledge and deliver such instruments
of conveyance and further assurance and do such other things as may reasonably be required for
more fully and certainly vesting and confirming in such successor Trustee all the right, title and
interest of the predecessor Trustee in and to any property held by it under the Resolution, and
shall pay over, assign and deliver to the successor Trustee any money or other property subject to
the trusts and conditions herein set forth. Should any deed, conveyance or instrument in writing
from the Issuer be required by such successor Trustee for more fully and certainly vesting in and
confirming to such successor Trustee any such estates, rights, powers and duties, any and all
such deeds, conveyances and instruments in writing shall, on request, and so far as may be
authorized by law, be executed, acknowledged and delivered by the Issuer. Any successor
Trustee shall promptly notify the Registrar and the Paying Agents of its appointment as Trustee.
Section A-712.
Merger or Consolidation. Any Person into which any Fiduciary
may be merged or converted or with which it may be consolidated or any company resulting
from any merger, conversion or consolidation to which it shall be a party or any company to
which any Fiduciary may sell or transfer all or substantially all of its municipal corporate trust
business, provided such Person shall be a Bank that is organized under the laws of the State or is
a national banking association organized under the laws of the United States of America, doing
business and having a corporate trust office in The City of New York, and having a capital and
surplus aggregating at least $100 million, and shall be authorized by law to perform all the duties
imposed upon it by the Resolution, shall be the successor to such Fiduciary without the execution
or tiling of any paper or the performance of any further act.
Section A-713.
Resignation or Removal of Paying Agent or Registrar and
Appointment of Successor.
1.
Any Paying Agent or Registrar may at any time resign and be discharged of the
duties and obligations created by the Resolution by giving at least 60 days’ written notice to the
Issuer, the Trustee, and the other Paying Agents or Registrar, as the case may be. Any Paying
Agent or Registrar may be removed at any time by an instrument filed with such Paying Agent
or Registrar and the Trustee and signed by the Issuer. Any successor Paying Agent or Registrar
shall be appointed by the Issuer, with the approval of the Trustee, and (subject to the
requirements of Section A-603) shall be a Bank that is organized under the laws of the State or is
a national banking association organized under the laws of the United States of America doing
business and having a corporate trust office in The City of New York and having a capital and
surplus aggregating at least $100 million, which is willing and able to accept the office on
reasonable and customary terms and authorized by law to perform all the duties imposed upon it
by the Resolution.
2.
In the event of the resignation or removal of any Paying Agent, such Paying
Agent shall pay over, assign and deliver any money held by it as Paying Agent to its successor,
or if there be no successor, to the Trustee. In the event that for any reason there shall be a
vacancy in the office of any Paying Agent, the Trustee shall act as such Paying Agent.
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3.
In the event of the resignation or removal of any Registrar. such Registrar shall
transfer and deliver all records, certificates and documents held by it as Registrar to its successor,
or if there be no successor, to the Trustee. In the event that for any reason there shall be a
vacancy in the office of any Registrar, the Trustee shall act as such Registrar.
Section A-714.
Adoption of Authentication. In case any of the Obligations
contemplated to be issued under the Resolution shall have been authenticated but not delivered,
any successor Trustee may adopt the certificate of authentication of any predecessor Trustee so
authenticating such Obligations and deliver the Obligations so authenticated; and in case any of
such Obligations shall not have been authenticated, any successor Trustee may authenticate such
Obligations in the name of the predecessor Trustee, or in the name of the successor Trustee, and
in all such cases such certificate shall have the full force which it is anywhere in said Obligations
or in the Resolution provided that the certificate of the Trustee shall have.
Section A-715.
Continuing Disclosure Agreements. The Trustee shall be
entitled to the same rights and the same degree of indemnification in its execution and
performance of each continuing disclosure agreement entered into pursuant to Rule 15c2-12
promulgated under the Securities Exchange Act of 1934 as amended, as it is under the
Resolution.
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ARTICLE A-VIII
SUPPLEMENTAL RESOLUTIONS
Section A-801.
Supplemental Resolutions Effective Upon Filing With the
Trustee. For any one or more of the following purposes and at any time or from time to time, a
Supplemental Resolution may be adopted, without the consent of or notice to any Owner, which,
upon the filing with the Trustee of a copy thereof certified by an Authorized Officer, or, if
adopted prior to the appointment of a Trustee pursuant to Section A-701, upon its adoption, shall
be fully effective in accordance with its terms:
1.
To close the Resolution against, or provide limitations and restrictions in addition
to the limitations and restrictions contained in the Resolution on, the issuance and delivery of the
Obligations, or the issuance or entering into of other evidences of indebtedness; or to close any
resolution authorizing Pre-existing Indebtedness of the Issuer against, or provide limitations and
restrictions in addition to the limitations and restrictions contained in such resolution on, the
issuance and delivery of obligations under such resolutions, or the issuance or entering into of
other evidences of indebtedness;
2.
To add to the covenants and agreements of the Issuer in the Resolution, other
covenants and agreements to be observed by the Issuer which are not contrary to or inconsistent
with the Resolution as theretofore in effect;
3.
To add to the limitations and restrictions in the Resolution, other limitations and
restrictions to be observed by the Issuer which are not contrary to or inconsistent with the
Resolution as theretofore in effect;
4.
To surrender any right, power or privilege reserved to or conferred upon the
Issuer by the Resolution;
5.
To authorize Obligations of a Series and, in connection therewith, (a) specify and
determine the matters and things referred to in the provisions of the Resolution authorizing
issuance of Obligations, and also any other matters and things relative to such Obligations which
are not contrary to or inconsistent with the Resolution as theretofore in effect, (b) in the case of
Variable Interest Rate Obligations or Put Obligations, as applicable, set forth provisions
specifying the manner in which interest on Variable Interest Rate Obligations or Put Obligations,
as applicable, is to be calculated for the purposes of various definitions and provisions of the
Resolution, provisions providing for changes in interest rates, interest rate periods or interest
payment dates for any Variable Interest Rate Obligation of a Series or Put Obligations, as
applicable, provisions regarding an Owner’s right or obligation to tender Put Obligations for
redemption or purchase in lieu of redemption, and provisions governing the manner in which
Variable Interest Rate Obligations or Put Obligations, as applicable, which the Owner thereof
has the right to, or has exercised a right to, tender for redemption or purchase in lieu of
redemption shall be treated for purposes of various definitions and provisions of the Resolution,
(c) set forth provisions governing the administration of any Qualified Swap or Credit Facility,
and provisions providing for the issuance of Reimbursement Obligations or the conversion of
other Obligations to Reimbursement Obligations (and in connection with such conversion to
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change the interest rates, sinking fund provisions or maturity date on such Obligations) to secure
or reimburse the provider of such Credit Facility, (d) in the case of either Taxable Obligations or
Tax-Exempt Obligations, set forth defeasance provisions with respect thereto (including the
manner of attaining such defeasance and the effect thereof), and (e) make such additional
changes herein, not materially adverse to the rights of the Owners of the Obligations previously
issued, as are necessary or appropriate; or to amend, modify or rescind any such authorization,
specification or determination at any time prior to the first issuance and delivery of such
Obligations;
6.
To authorize Obligation Anticipation Notes in accordance with Section A¬203
arid, in connection therewith, specify and determine the matters and things referred to in Section
A-203, and also any other matters and things relative to such Obligations which are not contrary
to or inconsistent with the Resolution as theretofore in effect;
7.
To confirm, as further assurance, any pledge under, and the subjection to any lien
or pledge created or to be created by, the Resolution of any additional security other than that
granted or pledged under the Resolution;
8.
To (a) establish for any one or more Series of Obligations a separate debt service
reserve fund which shall be permitted to be applied solely to the payment of specified
Obligations, provided that (i) the specified Obligations shall have no claim or lien on nor be
payable from any amounts in any other such debt service reserve fund, (ii) the specified
Obligations shall be excluded from the calculation of any applicable debt service reserve fund
requirement for any other Outstanding Obligations, and (iii) the amount required to be on deposit
in such debt service reserve funds shall be specified in the Supplemental Resolutions authorizing
the specified Obligations, but in no event shall such amount, after giving effect to any surety
bond, insurance policy, letter of credit or similar obligation deposited in any such separate debt
service reserve fund pursuant to the Resolution, be in excess of the amount that would otherwise
be the debt service reserve fund requirement for such specified Obligations assuming that such
Obligations were the only Obligations Outstanding under the Resolution; and (b) make such
other amendments, changes or modifications to the Resolution as may be deemed necessary or
desirable by the Issuer to insure that such debt service reserve funds function in the manner
contemplated in this subsection;
9.
To authorize Parity Debt and, in connection therewith, specify and determine (or
provide procedures for an Authorized Officer to specify or determine) the matters and things
referred to in paragraphs (4) and (6) of Section A-202 of the Resolution, and also any other
matters and things relative to such Parity Debt which are not contrary to or inconsistent with the
Resolution as then in effect, or to amend, modify or rescind any such authorization, specification
or determination at any time prior to the first issuance or entering into of such Parity Debt, and at
any time to rescind or limit any authorization for any such Parity Debt theretofore authorized but
not issued or entered into; in connection with the authorization of Parity Swap Obligations and
Parity Reimbursement Obligations, any such Supplemental Resolution may include provisions
for the availability, transferability, use or application of the Funds, Accounts and subaccounts
established pursuant to Section 502 of the Resolution for the benefit of such Parity Swap
Obligations and Parity Reimbursement Obligations; and shall grant to the Owners of such Parity
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Debt the same rights granted to Owners of Obligations in Section A-802 and Article A-1X
herein;
10.
To authorize Subordinated Indebtedness or Subordinated Contract Obligations
and, in connection therewith, specify and determine (or provide procedures for an Authorized
Officer to specify or determine) the matters and things required or permitted by Article V of the
Resolution in connection therewith, and also any other matters and things relative to such
Subordinated Indebtedness or Subordinated Contract Obligations which are not contrary to or
inconsistent with the Resolution as then in effect, or at any time to amend, rescind or limit any
authorization for any such Subordinated Indebtedness or Subordinated Contract Obligations
thereto be authorized but not issued or entered into; and in connection with the authorization of
Subordinated Indebtedness or Subordinated Contract Obligations, any such Supplemental
Resolution may include provisions for the availability, transferability, use or application of
amounts available to pay Subordinated Indebtedness or Subordinated Contract Obligations and
any other funds, accounts or subaccounts created for the benefit of such Subordinated
Indebtedness or Subordinated Contract Obligations;
11.
To modify any of the provisions of the Resolution in any respect whatsoever,
provided that (i) such modification shall be, and he expressed to be, effective only after all
Obligations affected thereby and Outstanding at the date of the adoption of such Supplemental
Resolution shall cease to be Outstanding and (ii) such Supplemental Resolution ?lull be
specifically referred to in the text of all Obligations delivered on original issuance after the date
of the adoption of such Supplemental Resolution and of the Obligations issued in exchange
therefor or in place thereof;
12.
To add to the Resolution any provisions required by law to preserve the exclusion
from gross income for Federal income tax purposes of interest received on Tax-Exempt
Obligations then Outstanding or to be issued or the exemption of interest received on any
Obligations from State income taxation;
13.
To modify, amend or supplement the Resolution in any manner, not already
provided for in or pursuant to the Supplemental Resolution authorizing the related Series of
Obligations in order to provide for a Credit Facility, Qualified Swap, or other similar
arrangement with respect to any Series of Obligations, under the Resolution, so long as the Issuer
determines that such Supplemental Resolution does not materially adversely affect the right,
security and interest of the Owners of Outstanding Obligations;
14.
To modify, amend or supplement the Resolution in such manner as to permit the
qualification hereof under the Trust Indenture Act of 1939, as amended, or any similar Federal
statute hereafter in effect or to permit the qualification of the Obligations for sale under the
securities laws of any of the states of the United States of America, and, if the Issuer so
determines, to add hereto such other terms, conditions and provisions as may be required by said
Trust Indenture Act of 1939 or similar Federal statute;
15.
To amend or modify any Supplemental Resolution authorizing Obligations of a
Series to reflect the substitution of a new Credit Facility for the Credit Facility then in effect;
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16.
At any time prior to the first authentication and delivery of any Obligations under
the Resolution or at any other time when no Obligations are Outstanding under the Resolution, to
modify the provisions of the Resolution in such manner as the Issuer deems necessary or
appropriate;
17.
To cure any ambiguity, supply any omission, or cure or correct any defect or
inconsistent provision in the Resolution;
18.
To insert such provisions clarifying matters or questions arising under the
Resolution as are necessary or desirable and are not contrary to or inconsistent with the
Resolution as theretofore in effect, including, in the event the Issuer Act is amended or other
legislation is enacted to so provide, the substitution of an alternate or different legal name for the
current name of the Issuer or any other Related Entity in the Resolution or the form of
Obligations; or
19.
With Rating Confirmation, to make any other modification or amendment of the
Resolution which the Issuer shall in its sole discretion determine will not have a material adverse
effect on the interests of the Owners of Outstanding Obligations.
In making any determination under paragraph (19) of this Section A-80I, the Issuer may
conclusively rely upon an Opinion of Counsel or opinions of other experts or professionals.
Section A-802.
Supplemental Resolutions Effective With Consent of Owners
of Obligations. At any time or from time to time, a Supplemental Resolution may be adopted
subject to consent by Owners of Obligations in accordance with and subject to the provisions of
Article A-IX hereof, which Supplemental Resolution, upon the filing with the Trustee of a copy
thereof certified by an Authorized Officer of the Issuer and upon compliance with the provisions
of said Article A-IX, shall become fully effective in accordance with its terms as provided in said
Article A-IX.
Section A-803.

General Provisions.

1.
The Resolution shall not be modified or amended in any respect except as
provided in and in accordance with and subject to the provisions of this Article A-VIII and
Article A-IX hereof. Nothing contained in this Article A-VIII or in Article A-IX shall affect or
limit the right or obligation of the Issuer to execute and deliver to any Fiduciary any instrument
which elsewhere in the Resolution it is provided shall be delivered to said Fiduciary.
2.
Any Supplemental Resolution referred to and permitted or authorized by Section
A-801 may be adopted by the Issuer without the consent of any of the Owners, but shall become
effective only on the conditions, to the extent and at the time provided in said Section. The copy
of every Supplemental Resolution when tiled with the Trustee shall be accompanied by a
Counsel’s Opinion stating that such Supplemental Resolution has been duly and lawfully
adopted in accordance with the provisions of the Resolution, is authorized or permitted by the
Resolution, and is valid and binding upon the Issuer and enforceable in accordance with its
terms; provided, however, that the concurrent delivery of an Opinion of Bond Counsel required
by Section A-201.2(a) shall satisfy this requirement.
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3.
No Supplemental Resolution shall change or modify any of the rights or
obligations of any Fiduciary without its written consent.
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ARTICLE A-IX
AMENDMENTS
Section A-901.
Mailing. Any provision in this Article for the mailing of a notice
or other paper to Owners shall be fully complied with if it is mailed postage prepaid to each
Owner of any affected Obligation then Outstanding at such Owner’s address, if any, appearing
upon the registry books of the Issuer, and (ii) to the Trustee; or, in each case, to such parties by
facsimile or other means to the extent permitted by applicable law and arrangements.
Section A-902.
Powers of Amendment. Any modification or amendment of the
Resolution and of the rights and obligations of the Issuer and of the Owners, in any particular,
may be made by a Supplemental Resolution, with the written consent given as provided in
Section A-903, (i) of the Owners of a majority in principal amount of the Obligations
Outstanding at the time such consent is given, and (ii) in case less than all of the Obligations then
Outstanding are affected by the modification or amendment, of the Owners of a majority in
principal amount of the Obligations so affected and Outstanding at the time such consent is
given; provided, however, that if such modification or amendment will, by its terms, not take
effect so long as particular Obligations remain Outstanding, the consent of the Owners of such
Obligations shall not be required and such Obligations shall not be deemed to be Outstanding for
the purpose of any calculation of Outstanding Obligations under this Section. No such
modification or amendment shall (a) permit a change in the terms of redemption or maturity of
the principal of any Outstanding Obligation or of any installment of interest thereon or a
reduction in the principal amount or the Redemption Price thereof or in the rate of interest
thereon without the consent of the Owner of such Obligation, (b) reduce the percentages or
otherwise affect the classes of Obligations the consent of the Owners of which is required to
waive an Event of Default or otherwise effect any such modification or amendment, (c) create a
preference or priority of any Obligation or Obligations over any other Obligation or Obligations,
without the consent of the Owners of all such Obligations, (d) create a lien prior to or on parity
with the lien of the Resolution securing Obligations, without the consent of the Owners of all of
the Obligations then Outstanding, or (e) change or modify any of the rights or obligations of any
Fiduciary without its written assent thereto. For the purposes of this Section, an Obligation shall
be deemed to be affected by a modification or amendment of the Resolution if the same
materially and adversely affects the rights of the Owner of such Obligation. The Trustee may in
its discretion determine whether or not in accordance with the foregoing powers of amendment
particular Obligations would be affected by any modification or amendment of the Resolution
and any such determination shall be binding and conclusive on the Issuer and all Owners of
Obligations. The Trustee may request and receive an opinion of counsel, including a Counsel’s
Opinion, as conclusive evidence as to whether particular Obligations would be so affected by
any such modification or amendment of the Resolution and the Trustee shall have no duty or
obligation to take any action hereunder unless and until it has received such opinion.
Notwithstanding anything in this Section or the Resolution to the contrary, the consent of
Owners of any Series of additional Obligations to be issued hereunder shall be deemed given if
the underwriters or initial purchasers for resale thereof consent in writing to any modification or
amendment effected thereby, and such modification or amendment, as well as such consent, is
disclosed in the official statement or other offering document pursuant to which such Series of
additional Obligations is offered and sold.
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Section A-903.
Consent of Owners of Obligations. The Issuer at any time may
adopt a Supplemental Resolution making a modification or amendment permitted by the
provisions of Section A-902 to take effect when and as provided in this Section. A copy of such
Supplemental Resolution (or brief summary thereof or reference thereto in form approved by the
Trustee) together with a request to the Owners for their consent thereto in form satisfactory to the
Trustee, shall be mailed by the Issuer to the Owners (but failure to mail such copy and request
shall not affect the validity of the Supplemental Resolution when consented to as in this Section
provided). Such Supplemental Resolution shall not be effective unless and until (i) there shall
have been filed with the Trustee (a) the written consents of Owners of the percentages of
Outstanding Obligations specified in Section A-902 and (b) a Counsel’s Opinion stating that
such Supplemental Resolution has been duly and lawfully adopted and filed by the Issuer in
accordance with the provisions of the Resolution, is authorized or permitted by the Resolution,
and is valid and binding upon the Issuer and enforceable in accordance with its terms, and (ii) a
notice shall have been mailed to Owners as hereinafter in this Section A-903 provided. Any
such consent, including any consent provided by the initial purchaser of an Obligation from the
Issuer, shall be binding upon the Owner of the Obligations giving such consent and, anything in
Section A-1102 to the contrary notwithstanding, upon any subsequent Owner of such
Obligations and of any Obligations issued in exchange therefor (whether or not such subsequent
Owner thereof has notice thereof). At any time after the Owners of the required percentages of
obligations shall have filed their consents to the Supplemental Resolution, the Trustee shall make
and file with the Issuer and the Trustee a written statement that the Owners of such squired
percentages of Obligations have filed such consents. Such written statement shall be conclusive
that such consents have been so filed. At any time thereafter, notice, stating in substance that the
Supplemental Resolution (which may be referred to as a Supplemental Resolution adopted by the
Issuer on a stated date, a copy of which is on file with the Trustee) has been consented to by the
Owners of the required percentages of Obligations and will be effective as provided in this
Section A-903, may be given to Owners of Obligations by the Issuer by mailing such notice to
Owners of Obligations (but failure to mail such notice shall not prevent such Supplemental
Resolution from becoming effective and binding as in this Section A-903 provided). The Issuer
shall file with the Trustee proof of the mailing of such notice. A record, consisting of the papers
required or permitted by this Section A-903 to be filed with the Trustee, shall be proof of the
matters therein stated. Such Supplemental Resolution making such amendment or modification
shall be deemed conclusively binding upon the Issuer, the Fiduciaries and the Owners of all
Obligations at the expiration of 40 days after the filing with the Trustee of the proof of the
mailing of such last-mentioned notice, except in the event of a final decree of a court of
competent jurisdiction setting aside such Supplemental Resolution in a legal action or equitable
proceeding for such purpose commenced within such 40-day period; provided, however, that any
Fiduciary and the Issuer during such 40-day period and any such further period during which any
such action or proceeding may be pending shall be entitled in their absolute discretion to take
such action, or to refrain from taking such action, with respect to such Supplemental Resolution
as they may deem expedient.
Section A-904.
Modifications by Unanimous Consent. The terms and provisions
of the Resolution and the rights and obligations of the Issuer and of the Owners of Obligations
may be modified or amended in any respect upon the adoption and tiling by the Issuer of a
Supplemental Resolution and the consent of the Owners of all of the Obligations then
Outstanding, such consent to be given as provided in Section A-903 except that no notice to
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Owners of Obligations shall be required; provided, however, that no such modification or
amendment shall change or modify any of the rights or obligations of any Fiduciary without the
filing with the Trustee of the written consent thereto of such Fiduciary in addition to the consent
of the Owners of Obligations.
Section A-905.
Notation on Obligations. Obligations issued and delivered after
the effective date of any action taken as in Article A-VIII or this Article provided may, and, if
the Trustee so determines, shall, bear a notation by endorsement or otherwise in form approved
to the Issuer and the Trustee as to such action, and in that case upon demand of the Owner of any
Obligation Outstanding at such effective date and presentation of its Obligation for the purpose
at the corporate trust office of the Trustee, suitable notation shall be made on such Obligation by
the Trustee as to any such action. If the Issuer or the Trustee shall so determine, Obligations so
modified as in the opinion of the Trustee and the Issuer to conform to such action shall be
prepared, authenticated and delivered. Upon demand of the Owner of any Obligations then
Outstanding and the surrender of such Obligations, there shall be authenticated and exchanged
therefor, new Obligations having the same terms, other than the noted modification, as the
Obligations surrendered.
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ARTICLE A-X
DEFAULT AND REMEDIES
Section A-1001.
Abrogation of Right to Appoint Statutory Trustee;
Preservation of Statutory Rights and Remedies. Any right of the Owners of Obligations to
appoint a trustee under the Issuer Act is hereby abrogated. Subject to the foregoing sentence of
this Section A-1001 and the provisions of Section 701 of the Resolution, the Owners of
Obligations and the Trustee acting on behalf of the Owners of Obligations shall be entitled to all
of the rights and remedies provided or permitted by law.
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ARTICLE A-XI
MISCELLANEOUS
Section A-1101.

Defeasance.

1.
If the Issuer shall pay or cause to be paid to the Owners of all Obligations then
Outstanding the principal and interest and Redemption Price, if any, to become due thereon, at
the times and in the manner stipulated therein and in the Resolution, then, at the option of the
Issuer, expressed in an instrument in writing signed by an Authorized Officer and delivered to
the Trustee, the covenants, agreements and other obligations of the Issuer to the Owners of
Obligations shall be discharged and satisfied. In such event, the Trustee shall, upon the request
of the Issuer, execute and deliver to the Issuer all such instruments as may be desirable to
evidence such discharge and satisfaction and the Fiduciaries shall pay over or deliver to the
Issuer all money, securities and funds held by them pursuant to the Resolution which are not
required for the payment or redemption of Obligations not theretofore surrendered for such
payment or redemption.
2.
Outstanding Obligations or any portions thereof for the payment or redemption of
which money shall have been set aside and shall be held in trust by the Paying Agents shall at the
respective maturity or redemption dates thereof be deemed to have been paid within the meaning
and with the effect expressed in subsection I of this Section. Outstanding Obligations or any
portions thereof shall, prior to the maturity or redemption date thereof, be deemed to have been
paid within the meaning and with the effect expressed in subsection I of this Section either (A)
with respect to the defeasance of Taxable Obligations, Tax-Exempt Obligations or otherwise, as
provided in the Supplemental Resolution authorizing their issuance or (B) if (a) in case any of
said Obligations are to be redeemed on any date prior to their maturity, the Issuer shall have
given to the Trustee in form satisfactory to it irrevocable instructions to mail as provided in
Article A-IV notice of redemption on said date of such Obligations, (b) there shall have been
irrevocably deposited with the Trustee either money in an amount which shall be sufficient, or
Defeasance Securities the principal of and the interest on which when due will provide money
which, together with the money, if any, deposited with the Trustee at the same time, shall be
sufficient, without further investment or reinvestment of either the principal amount thereof or
the interest earnings thereon, to pay when due, the principal or Redemption Price, if applicable,
and interest due and to become due on such Obligations or such portions thereof on and prior to
the redemption date or maturity date thereof, as the case may be, and (c) in the event such
Obligations are not by their terms maturing or are not subject to redemption within the next
succeeding 60 days, the Issuer shall have given the Trustee in form satisfactory to it irrevocable
instructions to mail, as soon as practicable, a notice to the Owners of such Obligations that the
deposit required by (b) above has been made with the Trustee and that said Obligations are
deemed to have been paid in accordance with this Section and stating such maturity or
redemption date upon which money is to be available for the payment of the principal or
Redemption Price, if applicable, on such Obligations. Neither Defeasance Securities nor money
deposited with the Trustee pursuant to this Section nor principal or interest payments on any
such Defeasance Securities shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the principal or Redemption Price, if applicable, and interest on
said Obligations; provided, however, that any money on deposit with the Trustee, (i) to the extent
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such money will not be required at any time for such purpose, shall be paid over to the issuer as
received by the Trustee, free and clear of any trust, lien or pledge securing said Obligations or
otherwise existing under the Resolution, and (ii) to the extent such money will be required for
such purpose at a later date, shall, to the extent practicable, be reinvested in Defeasance
Securities maturing at times and in amounts sufficient, together with any money available to the
Trustee for such purpose, to pay when due the principal or Redemption Price, if applicable, and
interest to become due on said Obligations on and prior to such redemption date or maturity date
thereof, as the case may be. Notwithstanding any other provision hereof, the Issuer may at the
time of defeasance elect to retain the right to redeem or require the tender of Any obligations
deemed paid pursuant to this Section A-1101.2. The Trustee shall, at the direction of the Issuer,
select the Obligations or portions thereof that are deemed to have been paid in advance of the
redemption of such Obligations.
3.
Anything in the Resolution to the contrary notwithstanding, any money held by a
Fiduciary in trust for the payment and discharge of the principal or Redemption Price of or
interest on any of the Obligations which remains unclaimed for 2 years after the date when such
principal, Redemption Price or interest, respectively, has become due and payable, either at
stated maturity dates or by call for earlier redemption, if such money was held by the Fiduciary
At such date, or for 2 years after the date of deposit of such money if deposited with the
Fiduciary after the date when such principal, Redemption Price, or interest, respectively, became
due and payable, shall, at the written request of the Issuer, be repaid by the Fiduciary to the
Issuer, as its absolute property and free from trust, and the Fiduciary shall thereupon be released
and discharged with respect thereto and the Owners of Obligations shall look only to the Issuer
for the payment of such principal, Redemption Price, or interest, respectively. Notwithstanding
the foregoing or anything in the Resolution to the contrary, any money held by a Fiduciary in
trust for the payment and discharge of any Obligations which remains unclaimed after such
money was to be applied to the payment of such Obligations in accordance with the Resolution
may be applied in accordance with the provisions of the Abandoned Property Law of the State,
being Chapter 1 of the Consolidated Laws of the State or any successor provision thereto, and
upon such application, the Fiduciary shall thereupon be released and discharged with respect
thereto and the Owners of Obligations shall look only to the Issuer or the Comptroller of the
State for the payment of such Obligations. Before being required to make any such payment to
the Issuer or to apply such money in accordance with the Abandoned Property Law of the State,
the Fiduciary shall, at the expense of the Issuer, cause to be mailed to the Owners entitled to
receive such money a notice that said money remains unclaimed and that, after a date named in
said notice, which date shall be not less than 30 days after the date of the mailing, the balance of
such money then unclaimed will be returned to the Issuer or applied in accordance with the
Abandoned Property Law of the State, as the case may be.
Section A-1102.
Evidence of Signatures of Owners of Obligations and
Ownership of Obligations.
1.
Any request, consent, revocation of consent or other instrument which the
Resolution may require or permit to be signed and executed by the Owners of Obligations may
be in one or more instruments of similar tenor, and shall be signed or executed by such Owners
of Obligations in Person or by their attorneys-in-fact appointed in writing or by such electronic
or other means as may be recognized pursuant to applicable law. Proof of (i) the execution of
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any such instrument, or of an instrument appointing any such attorney, or (ii) the holding by any
Person of the Obligations shall be sufficient for any purpose of the Resolution except as
otherwise therein expressly provided) if made in the following manner, or in any other manner
satisfactory to the Trustee, which may nevertheless in its discretion require further or other proof
in cases where it deems the same desirable:
(a)
The fact and date of the execution by any Owner or his attorney-in-fact of
such instrument may he proved by the certificate of a signature guarantor, or of any notary public
or other officer authorized to take acknowledgments of deeds, that the Person signing such
request or other instrument acknowledged to him the execution thereof, or by an affidavit of a
witness of such execution, duly sworn to before such notary public or other officer. Where such
execution is by an officer of a corporation or association or a member of a partnership, on behalf
of such corporation, association or partnership such certificate or affidavit shall also constitute
sufficient proof of his authority;
(b)
The ownership of Obligations and the amount, numbers and other
identification, and date of holding the same shall be proved by the registry books.
2.
Any request or consent by the Owner of any Obligation shall bind all future
Owners of such Obligation in respect of anything done or suffered to be done by the Issuer or
any Fiduciary in accordance therewith.
Section A-1103.
Money field for Particular Obligations. The amounts held by
any Fiduciary for the payment of the interest, principal or Redemption Price due on any date
with respect to particular Obligations shall, on and after such date and pending such payment, be
set aside on its books and held in trust by it for the Owners of Obligations entitled thereto.
Section A-1104.

General Regulations as to Money and Funds.

1.
Each of the Funds and Accounts established by the Resolution shall be a trust
fund for the purposes thereof.
2.
All amounts of the Issuer held or set aside under the Resolution shall, until paid
over to the Fiduciaries or otherwise invested or applied as provided in the Resolution, be
deposited by the Issuer in its name, on demand or time deposit, in such Banks as shall be selected
by the Issuer. Any amounts held by any Fiduciary under the Resolution shall be deposited in
such Banks as the Issuer may select. Any such deposit may be made in the commercial banking
department of any Fiduciary which may honor checks on such deposit with the same force and
effect as if it were not such Fiduciary, and without any duty to inquire into whether any
withdrawals of such funds are in accordance with or might violate any of the provisions of the
Resolution. Such deposits shall be continuously secured by the obligations of the United States
of America or of the State, which obligations shall have a market value (exclusive of accrued
interest) at all times at least equal to the amount of such deposits, which obligations shall be
segregated in trust for the account of the Issuer, or shall be otherwise held as the Issuer and the
depository may agree. Securities deposited with the Federal Reserve Bank to secure all trust
accounts of a depository shall be deemed to comply with the foregoing requirement.
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3.
Unless otherwise specified in a Supplemental Resolution authorizing the issuance
of Obligations, all money held by any Fiduciary, as such, may be deposited by such Fiduciary in
its banking department on demand or, if and to the extent directed by the Issuer and acceptable to
such Fiduciary, on time deposit, and all such deposits shall be continuously secured by the
obligations of the United States of America or of the State which obligations shall have a market
value (exclusive of accrued interest) at all times at least equal to the amount of such deposits.
Securities deposited with the Federal Reserve Bank to secure all trust accounts of the Fiduciary
shall be deemed to comply with the foregoing requirement. Such Fiduciary shall allow and
credit on such money such interest, if any, as it customarily allows upon similar funds of similar
size and under similar conditions or as required by law.
Section A-1105.
Preservation and Inspection of Documents. All documents
received by a Fiduciary under the provisions of the Resolution shall be retained in its possession
and shall be subject at all reasonable times to the inspection of the Issuer, any other Fiduciary,
and any Owners of at least 5% aggregate principal amount of Obligations and their agents and
their representatives, any of whom may make copies thereof
Section A-1106.
Parties Interest Herein. Nothing in the Resolution expressed or
implied is intended or shall be construed to confer upon, or to give to any Person, other than he
Issuer, the Fiduciaries, the Owners of Obligations and the holders of Parity Debt, any right,
remedy or claim under or by reason of the Resolution or any covenant, condition or stipulation
thereof, and all the covenants, stipulations, promises and agreements in the Resolution contained
by and on behalf of the Issuer shall be for the sole and exclusive benefit of the Issuer, the
Fiduciaries, the Owners of Obligations and the holders of Parity Debt.
Section A-1107.
No Recourse on the Obligations. No recourse shall be had for
the payment of the principal or Redemption Price of or interest on the Obligations or Parity Debt
or for any claim based thereon or on the Resolution against any member, officer, or employee of
the Issuer or any Person executing the Obligations.
Section A-1108.
Successors and Assigns. Whenever in the Resolution the Issuer is
named or referred to, it shall be deemed to include its successors and assigns and all the
covenants and agreements in the Resolution contained by or on behalf of the Issuer shall bind
and ensure to the benefit of its successors and assigns whether so expressed or not.
Section A-1109.
Business Days. Except as otherwise provided pursuant to a
Supplemental Resolution, if the date for making any payment or the last date for performance of
any act or the exercising of any right, as provided in the Resolution, is not a Business Day, such
payment may be made or act performed or right exercised on the next succeeding Business Day
with the same force and effect as if made or done on the nominal date provided in the Resolution
and no interest shall accrue during the intervening period with respect to any payment so
deferred.
Section A-1110.
Severability of Invalid Provisions. If any term or provision of
this Annex A or the Resolution shall be invalid, inoperative or unenforceable as applied in any
particular case in any jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it
conflicts with any other provision or provisions hereof or any constitution or statute or rule of
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public policy, or for any other reason, such circumstances shall not have the effect of rendering
the provision in question inoperative or unenforceable in any other case or circumstance, or of
rendering any other provision or provisions herein contained invalid, inoperative, or
unenforceable to any extent whatever, and such term and provision shall be valid and enforced to
the fullest extent permitted by law.
The invalidity of any one or more phrases, sentences, clauses or Sections of the
Resolution shall not affect the remaining portions of the Resolution, or any part hereof, including
any part of this Annex A.
Section A-1111.
Exclusion of Obligations. Obligations owned or held by or for
the account of the Issuer or any Related Entity shall not be deemed Outstanding for the purpose
of any consent to be given or other action to be taken by or upon the direction of Owners of a
specified portion of Obligations Outstanding, and the Issuer or any Related Entity shall not be
entitled with respect to such Obligations to give any such consent or to take, or direct the taking
of, any such action. At the time of any such consent or action, the Issuer shall furnish to the
Trustee a certificate of an Authorized Officer, upon which the Trustee may conclusively rely,
describing all Obligations so to be excluded.
Section A-1112.
Governing Law. The Resolution, including this Annex A, shall
be governed by and interpreted in accordance with internal laws of the State, without regard to
conflict of law principles thereof.
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SUPPLEMENTAL STANDARD RESOLUTION PROVISIONS FOR REGIONAL
PAYROLL MOBILITY TAX SECOND LIEN OBLIGATIONS AND SECOND LIEN
PARITY DEBT
ARTICLE B-I
DEFINITIONS AND STATUTORY AUTHORITY
Section B-101.
Definitions. Capitalized terms used but not otherwise defined in
this Annex B shall have the meanings set forth in the Resolution, including Annex A appended
thereto, to which this Annex B is appended. The following terms shall, for all purposes herein
and (except as the context may otherwise require) in the Resolution to which this Annex B is
appended, have the following meanings:
Accrued Second Lien Debt Service shall mean, as of any date of calculation, an amount
equal to the sum of the amounts of accrued and unpaid Second Lien Obligation Debt Service
with respect to all Second Lien Obligations and Second Lien Parity Debt, calculating the accrued
Second Lien Obligation Debt Service with respect to Second Lien Obligations at an amount
equal to the sum of (i) as estimated by an Authorized Officer, interest on the Second Lien
Obligations and interest components of Second Lien Parity Debt accrued and unpaid and to
accrue to the end of the then current calendar month, and (ii) Second Lien Obligation Principal
Installments due and unpaid and that portion of the Second Lien Obligation Principal Installment
for such Second Lien Obligations and Second Lien Parity Debt next due which would have
accrued (if deemed to accrue in the manner set forth in the definition of Second Lien Obligation
Debt Service) to the end of such calendar month. For purposes of calculating deposits relating to
Second Lien Debt Service Fund, Second Lien Obligation Principal Installments shall not include
amounts that an Authorized Officer has notified the Second Lien Trustee are to be paid from
sources other than Mobility Tax Receipts and ATA Tax Receipts, nor shall Accrued Second Lien
Debt Service include any amounts that, as certified by an Authorized Officer, have been set aside
hereunder or otherwise in trust for the payment thereof.
Calculated Second Lien Debt Service for any period shall mean, as of any date of
calculation and with respect to any Series of Second Lien Obligations or any Second Lien Parity
Debt, the sum of Second Lien Obligation Debt Service for such period determined by the Issuer
based on the following adjustments:
(i)
Interest on Variable Interest Rate Second Lien Obligations shall be based
on the Second Lien Obligation Estimated Average Interest Rate applicable thereto.
(ii)
Interest on any Second Lien Obligations or Second Lien Parity Debt in
respect of which the Issuer has entered into a Qualified Second Lien Swap shall be based
on:
(a)
the fixed rate or rates of the Qualified Second Lien Swap if the
Issuer has entered into what is generally referred to as a “floating-to-fixed”
Qualified Second Lien Swap (where the Issuer pays a fixed rate and receives a
floating rate); or
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(b)
the lower of (i) the Second Lien Obligation Estimated Average
Interest Rate and (ii) the effective capped rate of any Second Lien Obligations or
Second Lien Parity Debt if the Issuer has entered into a Qualified Second Lien
Swap that is generally referred to as an “interest rate cap” (where the Issuer
receives a payment if a variable rate exceeds a certain amount); or
(c)
the Second Lien Obligation Estimated Average Interest Rate of the
Qualified Second Lien Swap if the Issuer has entered into either what is generally
referred to as a “fixed-to-floating” Qualified Second Lien Swap (where the Issuer
pays a variable rate and receives a fixed rate) or a “floating-to-floating” Qualified
Second Lien Swap (where the Issuer pays a variable rate and receives a different
variable rate).
(iii)
With respect to Second Lien Put Obligations and any Second Lien
Obligations of a Series the interest on which is payable periodically and at least fifteen
per centum (15%) of the original principal amount of which is stated to mature at one
time and for which maturing principal amount amortization requirements have not been
designated, (i) Second Lien Obligation Principal Installments shall be deemed to amortize
over a 30-year period from their date of issuance (or any shorter period provided by
Supplemental Resolution) based on substantially level debt service as estimated by the
Issuer, and (ii) interest shall be based on the actual interest rate or the Second Lien
Obligation Estimated Average Interest Rate, as applicable.
(iv)
If the Issuer has irrevocably deposited Authorized Investments or money
with the Second Lien Trustee (or otherwise in trust) for the payment of any portion of
Second Lien Obligation Debt Service, the expected future cash flow from such
Authorized Investments and money shall be deducted from Second Lien Obligation Debt
Service.
(v)
If the Issuer has, at any time, irrevocably called for redemption one or
more Series of Second Lien Obligations, including pursuant to a covenant to apply any
portion of the Second Lien Obligations Trust Estate to redeem Second Lien Obligations
or Second Lien Parity Debt (which particular Second Lien Obligations or Second Lien
Parity Debt need not be specifically identified in advance, except as to interest rate and
maturity), the Issuer shall take into account such redemption for purposes of determining
Calculated Second Lien Debt Service.
(vi)
With respect to Parity Reimbursement Second Lien Obligations,
accelerated payments of principal shall only be taken into account if, at the time of
calculation, such amounts are payable due to a draw under a credit or liquidity facility.
Capital Appreciation Second Lien Obligations shall mean any Second Lien
Obligations denominated as such and issued as to which interest is payable only at the maturity
or prior redemption of such Second Lien Obligations. Except as otherwise provided by
Supplemental Resolution, for the purposes of (i) receiving payment of the Second Lien
Obligation Redemption Price if Capital Appreciation Second Lien Obligations are redeemed
prior to maturity, (ii) computing the principal amount of Second Lien Obligations held by the
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registered owner of a Capital Appreciation Second Lien Obligations in giving to the Issuer or the
Second Lien Trustee any notice, consent, request, or demand pursuant to the Resolution for any
purpose whatsoever or (iii) computing Second Lien Obligation Debt Service, the principal
amount of a Capital Appreciation Second Lien Obligations shall be deemed to be its Second Lien
Obligation Accreted Value (which in the case of clause (ii) may be the Second Lien Obligation
Accreted Value as of the immediately preceding Second Lien Obligation Valuation Date).
Certificate of Determination, when used with reference to Second Lien Obligations or
Second Lien Parity Debt, shall mean a certificate of an Authorized Officer of the Issuer fixing
terms, conditions and other details of Second Lien Obligations, Second Lien Parity Debt, Second
Lien Obligation Anticipation Notes or Second Lien Obligation Credit Facilities or such other
matters in accordance with the delegation of power to do so under the Resolution or a
Supplemental Resolution.
Deferred Income Second Lien Obligations shall mean any Second Lien Obligations
(A) as to which interest accruing thereon prior to the Second Lien Obligation Interest
Commencement Date of such Second Lien Obligations is (i) compounded on each Second Lien
Obligation Valuation Date for such Deferred Income Second Lien Obligations and (ii) payable
only at the maturity or prior redemption of such Second Lien Obligations and (B) as to which
interest accruing after the Second Lien Obligation Interest Commencement Date is payable on
the first interest payment date succeeding the Second Lien Obligation Interest Commencement
Date and periodically thereafter on the dates specified in or determined by Supplemental
Resolution. Except as otherwise provided by Supplemental Resolution, for the purposes of (i)
receiving payment of the Second Lien Obligation Redemption Price if Deferred Income Second
Lien Obligations are redeemed prior to maturity, (ii) computing the principal amount of Second
Lien Obligations held by the registered owner of a Deferred Income Second Lien Obligations in
giving to the Issuer or the Second Lien Trustee any notice, consent, request, or demand pursuant
to the Resolution for any purpose whatsoever or (iii) computing Second Lien Obligation Debt
Service, the principal amount of a Deferred Income Second Lien Obligations shall be deemed to
be its Second Lien Obligation Appreciated Value (which in the case of clause (ii) may be the
Second Lien Obligation Appreciated Value as of the immediately preceding Second Lien
Obligation Valuation Date).
DTC has the meaning provided in Section B-309.
Fiduciary or Fiduciaries, when used with reference to Second Lien Obligations
Second Lien Party Debt, shall mean the Trustee, the Second Lien Trustee, any Registrar
Second Lien Registrar, any Paying Agent, any Second Lien Paying Agent, any tender agent
any or all of them, as may be appropriate, or any Person appointed to act as a Fiduciary
provided in the Resolution.

or
or
or
as

Issuer Act, when used with reference to Second Lien Obligations or Second Lien Parity
Debt, shall mean the MTA Act in the event that the MTA is defined in the Resolution as the
Issuer or the TBTA Act in the event that the TBTA is defined in the Resolution as the Issuer,
together with any other applicable law of the State authorizing the issuance of the related Second
Lien Obligations by the Issuer or expressly limiting the issuance thereof or governing the
security therefor.
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Opinion of Bond Counsel, when used with reference to Second Lien Obligations or
Second Lien Parity Debt, shall mean an opinion signed by Nixon Peabody LLP, Hawkins
Delafield & Wood LLP or any other attorney or firm of attorneys of nationally recognized
standing in the field of law relating to the issuance of Second Lien Obligations by state and
municipal entities, selected by the Issuer.
Outstanding, when used with reference to Second Lien Obligations or Second Lien
Obligations of a Series, shall mean, as of any date, Second Lien Obligations or Second Lien
Obligations of such Series theretofore or thereupon to be delivered under the Resolution except:
(i)

Any Second Lien Obligations canceled at or prior to such date;

(ii)

Second Lien Obligations the principal and Second Lien Obligation Redemption
Price, if any, of and interest on which have been paid in accordance with the
terms thereof;

(iii)

Second Lien Obligations in lieu of or in substitution for which other Second Lien
Obligations shall have been delivered pursuant to Article B-III or Section B-406
or Section B-805;

(iv)

Second Lien Obligations deemed to have been paid as provided in subsection 2 of
Section B-1001;

(v)

Second Lien Put Obligations tendered or deemed tendered in accordance with the
provisions of the Supplemental Resolution authorizing such Second Lien
Obligations on the applicable tender date, if the Second Lien Obligation Purchase
Price thereof and interest thereon shall have been paid or amounts are available
and set aside for such payment as provided in such Supplemental Resolution,
except to the extent such tendered Second Lien Put Obligations thereafter may be
resold pursuant to the terms thereof and of such Supplemental Resolution; and

(vi)

For the purpose of any consent to be given or other action to be taken by or upon
the direction of Second Lien Owners of a specified portion of Second Lien
Obligations Outstanding, Second Lien Obligations excluded pursuant to Section
B-1008.

The principal component of any Second Lien Parity Debt shall be deemed to be
Outstanding in a principal amount equal to the principal amount of the Second Lien Obligations
then owed by the Issuer thereunder in lieu of the related Second Lien Obligations, regardless of
the authorized amount of the principal component of such Second Lien Parity Debt or the related
Second Lien Obligations and provided that, unless otherwise required pursuant to the related
Supplemental Resolution, the principal component of such Second Lien Parity Debt shall not by
itself increase the Outstanding principal amount of Second Lien Obligations.
Parity Reimbursement Second Lien Obligation has the meaning provided in
subsection 4 of Section B-202.
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Parity Swap Second Lien Obligation has the meaning provided in subsection 6 of
Section B-202.
Principal Office of the Second Lien Trustee shall mean the designated corporate trust
office of the Second Lien Trustee.
Qualified Second Lien Swap shall mean, to the extent from time to time permitted by
law, with respect to Second Lien Obligations, any financial arrangement (i) which is entered into
by the Issuer with an entity that is a Qualified Second Lien Swap Provider at the time the
arrangement is entered into, (ii) which is a cap, floor or collar; forward rate or future rate swap
(such swap may be based on an amount equal either to the principal amount of such Second Lien
Obligations of the Issuer as may be designated or a notional principal amount relating to all or a
portion of the principal amount of such Second Lien Obligations); asset, index, price or marketlinked transaction or agreement; other exchange or rate protection transaction agreement; other
similar transaction (however designated); or any combination thereof; or any option with respect
thereto, in each case executed by the Issuer for the purpose of moderating interest rate
fluctuations, reducing debt service costs or creating either fixed interest rate Second Lien
Obligations or Variable Interest Rate Second Lien Obligations on a synthetic basis or otherwise,
and (iii) which has been designated in writing to the Second Lien Trustee by an Authorized
Officer as a Qualified Second Lien Swap with respect to such Second Lien Obligations.
Qualified Second Lien Swap Provider shall mean an entity whose senior long-term
obligations, other senior unsecured long-term obligations, financial program rating, counterparty
rating, or claims paying ability, or whose payment obligations under an interest rate exchange
agreement are guaranteed by an entity whose senior long-term debt obligations, other senior
unsecured long-term obligations, financial program rating, counterparty rating, or claims paying
ability, are rated either at least as high as (i) the third highest Rating Category of each Rating
Agency then maintaining a rating for the Qualified Second Lien Swap Provider or (ii) any such
lower Rating Categories which each such Rating Agency indicates in writing to the Issuer and
the Second Lien Trustee will not, by itself, result in a reduction or withdrawal of its rating on the
Outstanding Second Lien Obligations subject to such Qualified Second Lien Swap that is in
effect prior to entering into such Qualified Second Lien Swap.
Rating Agency, when used with reference to Second Lien Obligations or Second Lien
Parity Debt, shall mean each nationally recognized statistical rating organization then
maintaining a rating on the Second Lien Obligations at the request of the Issuer.
Rating Confirmation, when used with reference to Second Lien Obligations or Second
Lien Parity Debt, shall mean evidence that no rating then in effect from a Rating Agency will be
withdrawn or reduced solely as the result of an action to be taken hereunder; provided, however,
that no action requiring Rating Confirmation shall be undertaken unless at least one Rating
Agency at that time maintains a rating on Second Lien Obligations.
Reimbursement Second Lien Obligations has the meaning provided in subsection 4 of
Section B-202.
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Responsible Second Lien Obligation Officer shall mean any officer assigned to the
corporate trust office of the Second Lien Trustee, or any other officer of the Second Lien Trustee
customarily performing functions similar to those performed by any of such officers and who has
direct responsibility for the administration of the Resolution, and also, with respect to a particular
matter, any other officer, to whom such matter is referred because of such officer’s knowledge of
and familiarity with the particular subject.
Second Lien Costs of Issuance shall mean Costs of Issuance as defined in the Standard
Resolution Provisions relating to Second Lien Obligations, Second Lien Parity Debt or Second
Lien Obligation Anticipation Notes.
Second Lien Obligation Accreted Value shall mean with respect to any Capital
Appreciation Second Lien Obligations (i) as of any Second Lien Obligation Valuation Date, the
amount set forth for such date in the Supplemental Resolution authorizing such Capital
Appreciation Second Lien Obligations and (ii) as of any date other than a Second Lien
Obligation Valuation Date, the sum of (a) the Second Lien Obligation Accreted Value on the
preceding Second Lien Obligation Valuation Date and (b) the product of (1) a fraction, the
numerator of which is the number of days having elapsed from the preceding Second Lien
Obligation Valuation Date and the denominator of which is the number of days from such
preceding Second Lien Obligation Valuation Date to the next succeeding Second Lien
Obligation Valuation Date and (2) the difference between the Second Lien Obligation Accreted
Values for such Second Lien Obligation Valuation Dates. For purposes of this definition, the
number of days having elapsed from the preceding Second Lien Obligation Valuation Date and
the number of days from the preceding Second Lien Obligation Valuation Date to the next
succeeding Second Lien Obligation Valuation Date shall be calculated on the basis of a 360-day
year of 12 30-day months, unless otherwise provided pursuant to a Supplemental Resolution.
Second Lien Obligation Anticipation Notes shall mean any such notes issued and
delivered pursuant to Section B-203, except to the extent (but only to the extent) that all or any
portion of such notes either are not payable, or are anticipated by the Issuer not to be paid, from
the proceeds of the Second Lien Obligations in anticipation of which such notes are being issued.
Second Lien Obligation Appreciated Value shall mean with respect to any Deferred
Income Second Lien Obligations (i) as of any Second Lien Obligation Valuation Date, the
amount set forth for such date in the Supplemental Resolution authorizing such Deferred Income
Second Lien Obligations, (ii) as of any date prior to the Second Lien Obligation Interest
Commencement Date other than a Second Lien Obligation Valuation Date, the sum of (a) the
Second Lien Obligation Appreciated Value on the preceding Second Lien Obligation Valuation
Date and (b) the product of (1) a fraction, the numerator of which is the number of days having
elapsed from the preceding Second Lien Obligation Valuation Date and the denominator of
which is the number of days from such preceding Second Lien Obligation Valuation Date to the
next succeeding Second Lien Obligation Valuation Date and (2) the difference between the
Second Lien Obligation Appreciated Values for such Second Lien Obligation Valuation Dates,
and (iii) as of any date on and after the Second Lien Obligation Interest Commencement Date,
the Second Lien Obligation Appreciated Value on the Second Lien Obligation Interest
Commencement Date. For purposes of this definition, the number of days having elapsed from
the preceding Second Lien Obligation Valuation Date and the number of days from the
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preceding Second Lien Obligation Valuation Date to the next succeeding Second Lien
Obligation Valuation Date shall be calculated on the basis of a 360-day year of 12 30-day
months, unless otherwise provided pursuant to a Supplemental Resolution.
Second Lien Obligation Business Day shall mean any day of the year other than (i)
Saturday or Sunday, (ii) any day on which Banks located in New York, New York or the cities in
which the Principal Office of the Trustee and the Second Lien Trustee are located are required or
authorized by law to remain closed, or (iii) any day on which the New York Stock Exchange is
closed.
Second Lien Obligation Credit Facility shall mean any letter of credit, standby bond
purchase agreement, line of credit, policy of bond insurance, surety bond, guarantee or similar
instrument, or any agreement relating to the reimbursement of any payment thereunder (or any
combination of the foregoing), which is obtained by the Issuer and is issued by a financial
institution, insurance provider or other Person and which provides security or liquidity in respect
of any Outstanding Second Lien Obligations, Second Lien Parity Debt or Second Lien
Obligation Anticipation Notes.
Second Lien Obligation Debt Service for any period shall mean, as of any date of
calculation and with respect to any Series of Second Lien Obligations or any Second Lien Parity
Debt Outstanding, the sum of: (i) interest on the Second Lien Obligations of such Series and the
interest components of Second Lien Parity Debt accruing during such period and (ii) that portion
of each Second Lien Obligation Principal Installment for such Second Lien Obligations and
Second Lien Parity Debt that would accrue during such period if such Second Lien Obligation
Principal Installment were deemed to accrue daily in equal amounts from the preceding Second
Lien Obligation Principal Installment payment date on Outstanding Second Lien Obligations and
Second Lien Parity Debt; provided, however, that, unless otherwise set forth in a Supplemental
Resolution, no Second Lien Obligation Principal Installment shall be deemed to begin accruing
until the later of one year prior to such Second Lien Obligation Principal Installment’s due date
and the date of issuance or incurrence of the related Second Lien Obligations or Second Lien
Parity Debt.
Second Lien Obligation Debt Service Payment Date shall mean, with respect to any
portion of Second Lien Obligation Debt Service, the date on which the Second Lien Obligation
Debt Service shall be payable.
Second Lien Obligation Defeasance Security shall mean
(i)
an Authorized Investment as specified in clause (i) of the definition
thereof (other than an obligation of the State), which is not redeemable at the option of
the issuer thereof,
(ii)
an Authorized Investment as specified in clause (i) (which is an obligation
of the State), (ii), (iii), (vi) or (vii) of the definition thereof, which is not redeemable at
the option of the issuer thereof and which shall be rated at the time of the investment in
the highest long-term Rating Category by each Rating Agency,
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(iii)
any depositary receipt issued by a Bank as custodian with respect to any
Second Lien Obligation Defeasance Security which is specified in clause (i) above and
held by such Bank for the account of the holder of such depositary receipt or with respect
to any specific payment of principal of or interest on any such Second Lien Obligation
Defeasance Security which is so specified and held, provided that (except as required by
law) such custodian is not authorized to make any deduction from the amount payable to
the holder of such depositary receipt from any amount received by the custodian in
respect of the Second Lien Obligation Defeasance Security or the specific payment of
principal or interest evidenced by such depositary receipt,
(iv)
any certificate of deposit specified in clause (iii) of the definition of
Authorized Investments in Section A-101, including certificates of deposit issued by the
Trustee, Second Lien Trustee, a Paying Agent or a Second Lien Paying Agent, secured
by obligations specified in clause (i) above of a market value equal at all times to the
amount of the deposit, which shall be rated at the time of the investment in the highest
long-term Rating Category by each Rating Agency, or
(v)
any other Authorized Investment designated in a Supplemental Resolution
as a Second Lien Obligation Defeasance Security for purposes of defeasing the Second
Lien Obligations authorized by such Supplemental Resolution, which is not redeemable
at the option of the issuer thereof and which shall be rated at the time of the investment in
the highest long-term Rating Category by each Rating Agency.
Second Lien Obligation Estimated Average Interest Rate shall mean, as to any
Variable Interest Rate Second Lien Obligations or Qualified Second Lien Swap and as of any
date of calculation, the average interest rate or rates anticipated to be borne by such Second Lien
Obligations or Qualified Second Lien Obligation Swap, or by the combination of such
arrangements, over the period or periods for which such rate or rates are anticipated to be in
effect, all as estimated by an Authorized Officer.
Second Lien Obligation Interest Commencement Date shall mean, with respect to any
particular Deferred Income Second Lien Obligations, the date determined by Supplemental
Resolution after which interest accruing on such Second Lien Obligations shall be payable on the
first interest payment date succeeding such Second Lien Obligation Interest Commencement
Date and periodically thereafter on the dates determined pursuant to such Supplemental
Resolution.
Second Lien Obligation Principal Installments shall mean, as of any date of
calculation and with respect to any Series of Second Lien Obligations or any Second Lien Parity
Debt, as applicable, (a) the principal amount of Outstanding Second Lien Obligations of such
Series, due on the dates and in the amounts specified by Supplemental Resolution, reduced by
the principal amount of such Second Lien Obligations which would be retired by reason of the
payment when due and application in accordance with the Resolution of Second Lien Sinking
Fund Installments payable before such dates, plus the unsatisfied balance (determined as
provided in Section B-501 of the Resolution) of any Second Lien Sinking Fund Installments due
on any certain future date for Second Lien Obligations of such Series, together with such
redemption premiums, if any, applicable on any such future date, and (b) with respect to any
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Second Lien Parity Debt, the amount due thereunder on the dates and in the amounts established
in accordance with Section B-202 as a principal component of such Second Lien Parity Debt
payable on a parity with the Second Lien Obligations.
Second Lien Obligation Purchase Price shall mean, with respect to any Second Lien
Obligations, 100% of the principal amount thereof plus accrued interest, if any, plus in the case
of a Second Lien Obligation subject to mandatory tender for purchase on a date when such
Second Lien Obligations are also subject to optional redemption at a premium, an amount equal
to the premium that would be payable on such Second Lien Obligations if redeemed on such
date.
Second Lien Obligation Redemption Price shall mean, with respect to any Second
Lien Obligations, 100% of the principal amount thereof plus the applicable premium, if any,
payable upon the redemption thereof pursuant to the Resolution.
Second Lien Obligation Valuation Date shall mean (i) with respect to any Capital
Appreciation Second Lien Obligations the date or dates set forth in the Supplemental Resolution
authorizing such Second Lien Obligations on which specific Second Lien Obligation Accreted
Values are assigned to the Capital Appreciation Second Lien Obligations and (ii) with respect to
any Deferred Income Second Lien Obligations, the date or dates on or prior to the Second Lien
Obligation Interest Commencement Date set forth in the Supplemental Resolution authorizing
such Second Lien Obligations on which specific Second Lien Obligation Appreciated Values are
assigned to the Deferred Income Second Lien Obligations.
Second Lien Obligation Variable Interest Rate shall mean a variable interest rate to be
borne by any Second Lien Obligations. The method of computing such variable interest rate shall
be specified in the Supplemental Resolution authorizing such Series of Second Lien Obligations.
Second Lien Owner, or any similar terms, shall mean the registered owner of any
Second Lien Obligations as shown on the books for the registration and transfer of Second Lien
Obligations maintained in accordance with Section B-305.
Second Lien Parity Debt shall mean any Parity Reimbursement Second Lien
Obligations, any Parity Swap Second Lien Obligations or any other contract, agreement or other
Second Lien Obligations of the Issuer designated as constituting “Second Lien Parity Debt” in a
certificate of an Authorized Officer delivered to the Second Lien Trustee; provided, however,
that any such Parity Reimbursement Second Lien Obligations, Parity Swap Second Lien
Obligations, or other contract, agreement or other Second Lien Obligations shall not constitute
Second Lien Parity Debt solely to the extent of any obligation to pay termination or other fees,
expenses, indemnification or other similar payments to the counterparty to such arrangement;
provided further that Parity Reimbursement Second Lien Obligations may include accelerated
principal amortization provisions to the extent permitted by subsection 4 of Section B-202. Each
Second Lien Parity Debt shall be payable and secured in a manner permitted by Article V, and
any lien on and pledge of any portion of the Second Lien Obligations Trust Estate securing
Second Lien Parity Debt shall be junior and inferior to the lien on and pledge of the Obligations
Trust Estate created for the payment of the Obligations and Parity Debt.
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Second Lien Paying Agent shall mean any paying agent for the Second Lien Obligations
of any Series and its successor or successors and any other Person which may at any time be
substituted in its place pursuant to the Resolution.
Second Lien Put Obligations shall mean Second Lien Obligations which by their terms
may be tendered at the option of the Second Lien Owner thereof, or are subject to a mandatory
tender other than at the election of the Issuer or a Related Entity, for payment or purchase prior
to the stated maturity or redemption date thereof.
Second Lien Registrar shall mean any registrar for the Second Lien Obligations of any
Series and its successor or successors and any other Person which may at any time be substituted
in its place pursuant to the Resolution.
Second Lien Sinking Fund Installment shall mean, as of a particular date, any Second
Lien Sinking Fund Installment established pursuant to paragraph (m) of subsection 1 of Section
B-201.
Securities Depository shall mean a recognized securities depository selected by the
Issuer to maintain a book-entry system in respect to all or any portion of a Series of Second Lien
Obligations (including, as appropriate, any nominee thereof), and shall include any substitute for
or successor to the Securities Depository initially acting as Securities Depository.
Series, when used with reference to Second Lien Obligations or Second Lien Parity Debt,
shall mean all of the Second Lien Obligations delivered on original issuance pursuant to a single
Supplemental Resolution and denominated therein a single series, and any Second Lien
Obligations thereafter delivered in lieu of or in substitution therefor pursuant to Article B-III or
Section B-406 or Section B-805, regardless of variations in maturity, interest rate, or other
provisions.
Taxable Second Lien Obligations shall mean any Second Lien Obligations which are
not Tax-Exempt Second Lien Obligations.
Tax-Exempt Second Lien Obligations shall mean any Second Lien Obligations the
interest on which is intended by the Issuer to be generally excluded from gross income for
federal income tax purposes and which are designated as Tax-Exempt Second Lien Obligations
in the Supplemental Resolution authorizing such Second Lien Obligations.
Variable Interest Rate Second Lien Obligations shall mean Second Lien Obligations
which bear a Variable Interest Rate.
Section B-102.

Rules of Construction.

1.
This Annex B constitutes an integral part of the Resolution and, except to the
extent provided in the next two sentences, has the same force and effect as if set forth in the
forepart of the Resolution. To the extent expressly provided in the Resolution (not including this
Annex B), the Issuer may negate, amend or modify any provision of this Annex B. In the event
of any conflict between this Annex B and the forepart of the Resolution, the forepart of the
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Resolution shall control. In the event of any conflict between this Annex B and Annex A in
respect of Second Lien Obligations or Second Lien Parity Debt, this Annex B shall control.
2.
Second Lien Obligations shall constitute Subordinated Indebtedness for all
purposes of Annex A.
Section B-103.
Resolution to Constitute Contract. In consideration of the
purchase and acceptance of any and all of the Second Lien Obligations and Second Lien Parity
Debt authorized to be issued hereunder by those who are Second Lien Owners of the Second
Lien Obligations and Second Lien Parity Debt from time to time, the Resolution shall be deemed
to be and shall constitute a contract between the Issuer and the Second Lien Owners and the
holders of Second Lien Parity Debt from time to time; and the pledge made in the Resolution and
the covenants and agreements therein set forth to be performed on behalf of the Issuer shall be
for the equal benefit, protection and security of the Second Lien Owners of any and all of the
Second Lien Obligations and Second Lien Parity Debt, all of which, regardless of the time or
times of their authentication, issuance and delivery, or maturity, shall be of equal rank without
preference, priority or distinction of any of the Second Lien Obligations or Second Lien Parity
Debt over any other Second Lien Obligations or Second Lien Parity Debt, except as expressly
provided in or permitted by the Resolution.
ARTICLE B-II
GENERAL PROVISIONS FOR ISSUANCE OR INCURRENCE OF
SECOND LIEN OBLIGATIONS, SECOND LIEN PARITY DEBT AND SECOND LIEN
OBLIGATION ANTICIPATION NOTES
Section B-201.

General Provisions for Issuance of Second Lien Obligations.

1.
Second Lien Obligations may be issued pursuant to a Supplemental Resolution in
such principal amount or amounts for each Series or subseries as may be specified in such
Supplemental Resolution. Second Lien Obligations of any Series or subseries shall be authorized
by a Supplemental Resolution which shall specify, among other things, the following matters (or
the manner of determining such matters):
(a)
The authorized principal amount, designation and Series of such Second
Lien Obligations;
(b)
The purpose or purposes for which such Second Lien Obligations are
being issued which shall be one or more of the purposes set forth in Section 201;
(c)

The dates and the maturity dates of the Second Lien Obligations of such

Series;
(d)
If the Second Lien Obligations of such Series are interest bearing Second
Lien Obligations, the interest rates of the Second Lien Obligations of such Series and the
interest payment dates therefor;
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(e)
If Second Lien Obligations of such Series are Capital Appreciation Second
Lien Obligations, the Second Lien Obligation Valuation Dates for such Second Lien
Obligations and the Second Lien Obligation Accreted Value on each such Second Lien
Obligation Valuation Date;
(f)
If Second Lien Obligations of such Series are Deferred Income Second
Lien Obligations, the Second Lien Obligation Interest Commencement Date for such
Second Lien Obligations, the Second Lien Obligation Valuation Dates prior to the
Second Lien Obligation Interest Commencement Date for such Second Lien Obligations
and the Second Lien Obligation Appreciated Value on each such Second Lien Obligation
Valuation Date;
(g)
If Second Lien Obligations of such Series are Capital Appreciation Second
Lien Obligations or Deferred Income Second Lien Obligations, the manner in which and
the period during which principal and interest shall be deemed to accrue on such Second
Lien Obligations;
(h)
If Second Lien Obligations of such Series are Variable Interest Rate
Second Lien Obligations, the maximum interest rate, if any, or the method of calculating
such maximum rate for such Second Lien Obligations, and the provisions, if any, as to
the calculation or change of Second Lien Obligation Variable Interest Rates;
(i)
If Second Lien Obligations of such Series are Second Lien Put
Obligations, provisions regarding tender for purchase or redemption thereof and payment
of the purchase or Second Lien Obligation Redemption Price thereof;
(j)
The denominations of, and the manner of dating, numbering and lettering,
the Second Lien Obligations of such Series;
(k)
The Second Lien Paying Agents, if any, and the places of payment of the
principal and Second Lien Obligation Redemption Price, if any, of, and interest on, the
Second Lien Obligations of such Series;
(l)
The Second Lien Obligation Redemption Prices, if any, and the
redemption terms, if any, for the Second Lien Obligations of such Series, provided that
Second Lien Obligations of any maturity for which Second Lien Sinking Fund
Installments shall be established pursuant to paragraph (m) of this subsection 1 shall in
any event be redeemable, or payable at maturity, by application of the Second Lien
Sinking Fund Installments for such Second Lien Obligations on the due dates of such
Second Lien Sinking Fund Installments;
(m)
The amount and due date of each Second Lien Sinking Fund Installment,
if any, for Second Lien Obligations of like maturity of such Series;
(n)
Provisions necessary to authorize, in compliance with all applicable law,
Second Lien Obligations of such Series to be issued in the form of Second Lien
Obligations issued and held in book-entry form on the books of the Issuer or any
Fiduciary appointed for that purpose by the Issuer and, in connection therewith, make
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such additional changes in the Resolution, not adverse to the rights of the Second Lien
Owners, as are necessary or appropriate to accomplish or recognize such book-entry form
Second Lien Obligations and specify and determine the matters and things relative to the
issuance of such book-entry form Second Lien Obligations as are appropriate or
necessary;
(o)
To the extent applicable, the provisions relating to (a) any Second Lien
Obligation Credit Facility, Qualified Second Lien Swap or other financial arrangement
entered into in connection with the issuance of the Second Lien Obligations of such
Series and (b) the obligations payable thereunder;
(p)
The amount, if any, to be deposited in the Second Lien Obligations
Proceeds Fund or any Account therein;
(q)
If so determined by the Issuer, provisions for the application of any money
available therefor to the purchase, exchange or redemption of Second Lien Obligations of
such Series and for the order of purchase, exchange or redemption of such Second Lien
Obligations;
(r)
If so determined by the Issuer, provisions for the sale of the Second Lien
Obligations of such Series;
(s)
The forms of the Second Lien Obligations of such Series and of the
Second Lien Trustee’s certificate of authentication if other than as provided in
Section 301; and
(t)
Such other matters, not contrary to or inconsistent with the Resolution, as
the Issuer may deem advisable or necessary in connection with the authorization,
issuance, sale, or delivery of such Series of Second Lien Obligations.
An Authorized Officer to whom a Supplemental Resolution has delegated the power to
determine any of the foregoing shall execute a Certificate of Determination evidencing such
determinations or other actions taken pursuant to the delegation under such Supplemental
Resolution, and such Certificate of Determination shall be conclusive evidence of the
terminations or actions of such Authorized Officer as to the matters stated therein. The matters
set forth in any such Certificate of Determination shall have the same effect as if set forth in the
related Supplemental Resolution.
2.
The Second Lien Obligations may be sold in one or more Series or subseries
(each of which shall contain a designation distinguishing it from other Series or subseries) and
shall be delivered by the Issuer under the Resolution but only upon receipt by the Second Lien
Trustee of
(a)
An Opinion of Bond Counsel in customary form to the effect that (i) the
Issuer has the right and power under the Issuer Act to adopt the Resolution, and the
Resolution has been duly and lawfully adopted by the Issuer, is in full force and effect,
and is valid and binding upon the Issuer, and enforceable in accordance with its terms,
and no other authorization for the Resolution is required as of the date thereof; (ii) the
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Resolution creates the valid pledge which it purports to create of the Second Lien
Obligations Trust Estate in the manner and to the extent provided in Section 501; (iii) the
Second Lien Obligations are valid and binding obligations of the Issuer, enforceable in
accordance with their terms and the terms of the Resolution and entitled to the benefits of
the Issuer Act and the Resolution, each as amended to the date of such Opinion of Bond
Counsel; and (iv) such Second Lien Obligations have been duly and validly authorized
and issued in accordance with law and the Resolution;
(b)
A copy of the Supplemental Resolution authorizing such Second Lien
Obligations, certified by an Authorized Officer;
(c)
A written order of the Issuer as to the delivery of the Second Lien
Obligations, signed by an Authorized Officer;
(d)
A certificate of an Authorized Officer to the effect that, upon the delivery
of the Second Lien Obligations of such Series (i) no event which constitutes a default
under the Resolution or any of the Second Lien Obligations shall have occurred and be
continuing or, if such an event is continuing, upon issuance of the Second Lien
Obligations such default shall be cured, and (ii) no such event would result from the
authentication and delivery of the Second Lien Obligations of such Series;
(e)
If any Second Lien Obligations are Variable Interest Rate Second Lien
Obligations or a Qualified Second Lien Swap is being entered into that will result in a
variable interest rate obligation of the Issuer, a determination by an Authorized Officer of
the Second Lien Obligation Estimated Average Interest Rate;
(f)
If any Second Lien Obligations of such Series are Second Lien Put
Obligations, a determination by an Authorized Officer of the method or methods to be
employed to provide for the purchase or redemption of all Second Lien Put Obligations
of such Series if the Second Lien Owners thereof elected to tender for purchase or
redemption the entire aggregate Outstanding principal amount of the Second Lien Put
Obligations of such Series; and
(g)
Such further documents and money as are required by the provisions of
Article II, this Article B-II or Article VIII.
3.
If Second Lien Obligations are to be listed on a domestic or foreign stock
exchange, the Authorized Officers are hereby authorized to take all such actions as they deem
necessary or appropriate to comply with the listing requirements of such exchange, including the
appointment of a member of such exchange as listing agent, the publication where required by
such exchange of all redemption notices, the appointment of a special clearing agent and paying
agent, and the execution of an undertaking letter with such exchange.
4.
The Second Lien Obligations shall not be a debt of the State or the City and
neither the State nor the City shall be liable thereon, nor shall Second Lien Obligations be
payable out of any funds other than those of the Issuer as provided in the Resolution.

B-14
________________________________________________________________________________
Master Page # 171 of 321 - Finance Committee Meeting 5/22/2017
4839-5571-0495.13

Section B-202.
Second Lien Obligation Credit Facilities; Qualified Second
Lien Swaps and Other Similar Arrangements; Second Lien Parity Debt.
1.
The Issuer may include such provisions in a Supplemental Resolution authorizing
the issuance of a Series of Second Lien Obligations secured by a Second Lien Obligation Credit
Facility as the Issuer deems appropriate, and no such provisions shall be deemed to constitute an
amendment to the Resolution requiring action under Article VIII, Article A-IX or Article B-VIII,
including:
(a)
So long as the Second Lien Obligation Credit Facility is in full force and
effect and payment on the Second Lien Obligation Credit Facility is not in default, then (i) the
issuer of the Second Lien Obligation Credit Facility shall be deemed to be the sole owner of the
Outstanding Second Lien Obligations the payment of which such Second Lien Obligation Credit
Facility secures or (ii) in the alternative or with respect to particular matters, the approval,
consent or action of the issuer of the Second Lien Obligation Credit Facility shall be required in
addition to the approval, consent or action of the applicable percentage of the Second Lien
Owners of the Outstanding Second Lien Obligations, in either case when the approval, consent
or action of the Second Lien Owners for such Second Lien Obligations is required or may be
exercised under the Resolution including Section B-803 hereof and following a Second Lien
Obligations Event of Default hereunder; provided, however, that no issuer of a Second Lien
Obligation Credit Facility shall be deemed to be the sole owner of Outstanding Second Lien
Obligations pursuant to this provision in the event that the Second Lien Obligation Credit
Facility or Second Lien Obligation Credit Facilities securing such Second Lien Obligations
provide only liquidity support.
(b)
In the event that the principal, Second Lien Sinking Fund Installments, if
any, and Second Lien Obligation Redemption Price, if applicable, and interest due on any
Outstanding Second Lien Obligations (or Second Lien Obligation Purchase Price of any
Outstanding Second Lien Obligations to the extent the issuer of the Second Lien Obligation
Credit Facility has not been reimbursed) shall be paid under the provisions of the Second Lien
Obligation Credit Facility, all covenants, agreements and other Second Lien Obligations of the
Issuer to the Second Lien Owners of such Second Lien Obligations shall continue to exist and
such issuer of the Second Lien Obligation Credit Facility shall be subrogated to the rights of such
Second Lien Owners in accordance with the terms of such Second Lien Obligation Credit
Facility.
2.
In addition, such Supplemental Resolution may establish such provisions as are
necessary (i) to comply with the provisions of each such Second Lien Obligation Credit Facility,
(ii) to provide relevant information to the issuer of the Second Lien Obligation Credit Facility,
(iii) to provide a mechanism for paying Second Lien Obligation Principal Installments and
interest on Second Lien Obligations secured by the Second Lien Obligation Credit Facility, and
(iv) to make provision for any events of default or for additional or improved security required
by the issuer of a Second Lien Obligation Credit Facility.
3.
The Issuer may enter into such agreements with the issuer of such Second Lien
Obligation Credit Facility providing for, inter alia: (i) the payment of fees and expenses to such
issuer for the issuance of such Second Lien Obligation Credit Facility, (ii) the terms and
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conditions of such Second Lien Obligation Credit Facility and the Second Lien Obligations
affected thereby, and (iii) the security, if any, to be provided for the issuance of such Second
Lien Obligation Credit Facility.
4.
The Issuer may secure such Second Lien Obligation Credit Facility by an
agreement providing for the purchase of the Second Lien Obligations secured thereby with such
adjustments to the rate of interest, method of determining interest, maturity, or redemption
provisions as specified by the Issuer in the applicable Supplemental Resolution. The Issuer may
also in an agreement with the issuer of such Second Lien Obligation Credit Facility agree to
directly reimburse such issuer for amounts paid under the terms of such Second Lien Obligation
Credit Facility (together with interest thereon, the “Reimbursement Second Lien
Obligations”); provided, however, that no amounts shall be payable by the Issuer under a
Reimbursement Second Lien Obligation for purposes of the Resolution, until amounts are paid
under such Second Lien Obligation Credit Facility by the issuer thereof as determined by
Supplemental Resolution, any such Reimbursement Second Lien Obligations, which may include
interest calculated at a rate higher than the interest rate on the related Second Lien Obligations
and accelerated principal amortization, (i) may be secured by a pledge of, and a lien on, the
Second Lien Obligations Trust Estate on a parity with the lien created by Section 501 of the
Resolution to secure the Second Lien Obligations (a “Parity Reimbursement Second Lien
Obligation”), but only to the extent that (prior to any acceleration of all Second Lien
Obligations, if permitted) any principal amortization requirements are either (A) commensurate
with the amortization requirements for such related Second Lien Obligations, without
acceleration or (B) accelerated to no greater extent than to require repayment in equal principal
installments over 5 or more years, or (ii) may constitute an Other Subordinated Contract
Obligation, as determined by the Issuer. Parity Reimbursement Second Lien Obligations shall
not include any payments (other than interest calculated at a higher rate pursuant to a Second
Lien Obligation Credit Facility) (x) of any fees or expenses, (y) pursuant to any indemnification
provisions or (z) pursuant to term-loan or other principal amortization requirements in
reimbursement of any such advance that are more accelerated than permitted by clauses (A) and
(B) of the preceding sentence, and any such payments of the items specified in clauses (x), (y) or
(z) shall be paid from amounts available to be transferred pursuant to clause third of subsection 4
of Section 505 of the Resolution.
5.
Any such Second Lien Obligation Credit Facility shall be for the benefit of and
secure such Second Lien Obligations or portion thereof as specified in any applicable
Supplemental Resolution.
6.
In connection with the issuance of any Second Lien Obligations or at any time
thereafter so long as Second Lien Obligations remain Outstanding, the Issuer may, to the extent
permitted pursuant to law, from time to time enter into Qualified Second Lien Swaps. The
Issuer’s obligation to pay any amount under any Qualified Second Lien Swap may be secured by
a pledge of, and a lien on the Second Lien Obligations Trust Estate on a parity with the lien
created by Section 501 of the Resolution to secure the Second Lien Obligations (a “Parity Swap
Second Lien Obligation”), or may constitute a Second Lien Parity Debt, as determined by the
Issuer. Parity Swap Second Lien Obligations shall not include any payments of (x) of any fees or
expenses, (y) pursuant to any indemnification provisions or (z) any termination payments or
other obligations to a counterparty to a Qualified Second Lien Swap, which payments shall be
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paid from amounts available to be transferred pursuant to clause third of subsection 4 of Section
505 of the Resolution.
7.
Second Lien Parity Debt shall not be a debt of the State or the City and neither the
State nor the City shall he liable thereon, nor shall Second Lien Parity Debt be payable out of
any funds other than those of the Issuer pledged therefor pursuant to the Resolution.
8.
Except to the extent that an Authorized Officer directs that such amounts be
deposited in any other Fund or Account pledged to the payment of Second Lien Obligations, any
amounts paid to the Issuer under a Qualified Second Lien Swap shall be deposited in the Second
Lien Obligations Debt Service Fund.
9.
To the extent applicable and not readily apparent with respect any Second Lien
Parity Debt, either the terms of such Second Lien Parity Debt shall specify (or an Authorized
Officer shall specify in writing) the interest and principal components of or the scheduled
payments corresponding to principal and interest under such Second Lien Parity Debt or the
manner of determining the foregoing.
Section B-203.
Second Lien Obligation Anticipation Notes. Whenever the
Issuer shall have, by Supplemental Resolution, authorized the issuance of a Series of Second
Lien Obligations, the Issuer may by resolution authorize the issuance of Second Lien Obligation
Anticipation Notes in anticipation of the issuance of such authorized Series of Second Lien
Obligations, in a principal amount not exceeding the principal amount of the Second Lien
Obligations of such Series so authorized. The principal of and premium, if any, and interest on
such Second Lien Obligation Anticipation Notes and any renewals of such Second Lien
Obligation Anticipation Notes shall be payable only from any or all of the following items
designated by the Issuer at or prior to issuance of any such series of Second Lien Obligation
Anticipation Notes: (i) the proceeds of any renewals of such Second Lien Obligation
Anticipation Notes issued to repay such Second Lien Obligation Anticipation Notes, (ii) the
proceeds of the sale of the Series of Second Lien Obligations in anticipation of which such
Second Lien Obligation Anticipation Notes are issued, (iii) amounts available to pay Other
Subordinated Obligations, or (iv) any other money available therefor and not pledged under the
Resolution. Such proceeds and other amounts set forth in clauses (i), (ii), (iii) and (iv) may be
pledged for the payment of the principal of and premium, if any, and interest on such Second
Lien Obligation Anticipation Notes, and any such pledge of the items set forth in clauses (i) and
(ii) shall have priority over any other pledge created by the Resolution, including Section 501. In
any case, such Second Lien Obligation Anticipation Notes shall be retired or provision shall be
made for their retirement not later than the date of authentication and delivery of the Series of
Second Lien Obligations in anticipation of which they are issued. The proceeds of the sale of
Second Lien Obligation Anticipation Notes other than renewals thereof shall be applied to the
purposes for which the Second Lien Obligations in anticipation of which such Second Lien
Obligation Anticipation Notes are authorized and shall be deposited in the appropriate Fund or
Account established by the Resolution for such purposes or, if so provided in the resolution
authorizing renewals of Second Lien Obligation Anticipation Notes issued to pay outstanding
Second Lien Obligation Anticipation Notes, applied directly to such payment. Investment
earnings from any amounts on deposit in any Fund or Account under the Resolution representing
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the proceeds of any Second Lien Obligation Anticipation Notes shall be applied in the manner
set forth in the resolution authorizing such Second Lien Obligation Anticipation Notes.
ARTICLE B-III
GENERAL TERMS AND PROVISIONS OF SECOND LIEN OBLIGATIONS
Except as otherwise provided by Supplemental Resolution, the Second Lien Obligations
and Second Lien Parity Debt shall be subject to the terms and provisions of the Standard
Resolutions Provisions and these Supplemental Standard Resolution Provisions.
Section B-301.

Medium of Payment; Form and Date.

1.
The Second Lien Obligations and Second Lien Parity Debt shall be payable, with
respect to interest, principal and Redemption Price, in any coin or currency of the United States
of America which at the time of payment is legal tender for the payment of public and private
debts (or to the extent permitted by law, in any other coin or currency authorized pursuant to a
Supplemental Resolution for Second Lien Obligations and related Second Lien Parity Debt).
2.
Second Lien Obligations shall be issued in the form of fully registered Second
Lien Obligations without coupons. Second Lien Obligations, the certificate of authentication, if
any, and the form of assignment shall be in substantially the form provided for in Exhibit Two of
the Resolution with such appropriate variations, omissions, substitutions and insertions as are
permitted or required hereby or thereby or are required by law, and may have such letters,
numbers or other marks of identification and such legends and endorsements placed thereon as
may be required to comply with any applicable laws or rules or regulations, or as may, consistent
herewith, be determined by the officers executing such Second Lien Obligations, as evidenced
by their execution of the Second Lien Obligations. Any portion of the text of any Second Lien
Obligations may be set forth on the reverse thereof, with an appropriate reference thereto on the
face of such security evidencing Second Lien Obligations, or as multiple pages (with or without
such a reference). Second Lien Obligations may be typewritten, printed, engraved, lithographed
or otherwise produced.
3.
Second Lien Obligations shall be dated, and shall bear or not bear interest, as
provided in the Supplemental Resolution authorizing such Second Lien Obligations.
Section B-302.
Legends. Second Lien Obligations may contain or have endorsed
thereon such provisions, specifications and descriptive words not inconsistent with the provisions
of the Resolution as may be necessary or desirable to comply with custom, the rules of any
securities exchange or commission or brokerage board, or otherwise, as may be determined by
the Issuer.
Section B-303.

Execution and Authentication.

1.
The Second Lien Obligations shall be executed in the name of the Issuer by the
manual or facsimile signature of an Authorized Officer or in such other manner as may be
required by law or specified in a Supplemental Resolution. In case any of the officers who shall
have signed any of the Second Lien Obligations shall cease to be such officer before the Second
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Lien Obligations so signed shall have been actually delivered, such Second Lien Obligations
may, nevertheless, be delivered as herein provided, and may be issued as if the Persons who
signed such Second Lien Obligations had not ceased to hold such offices. Any Second Lien
Obligations may be signed on behalf of the Issuer by such Persons as at the actual time of the
execution of such Second Lien Obligations shall be duly authorized or hold the proper office in
the Issuer, although at the date of the Second Lien Obligations such Persons may not have been
so authorized or have held such office.
2.
Second Lien Obligations of each Series shall hear thereon a certificate of
authentication, executed manually by the Second Lien Trustee. Only such Second Lien
Obligations as shall bear thereon such certificate of authentication shall be entitled to any right or
benefit under the Resolution and no Second Lien Obligations shall be valid or obligatory for any
purpose until such certificate of authentication shall have been duly executed by the Second Lien
Trustee. Such certificate of the Second Lien Trustee upon any Second Lien Obligations
executed on behalf of the Issuer shall be conclusive evidence that the Second Lien Obligations so
authenticated has been duly authenticated and delivered under the Resolution and that the
Second Lien Owner thereof is entitled to the benefits of the Resolution.
Section B-304.
Interchangeability of Second Lien Obligations. Second Lien
Obligations, upon surrender thereof at the office of the Second Lien Registrar with a written
instrument of transfer satisfactory to the Second Lien Registrar, duly executed by the Second
Lien Owner or his duly authorized attorney, may, at the option of such Second Lien Owner, be
exchanged for an equal aggregate principal amount of Second Lien Obligations of the same
Series, maturity and interest rate of any other authorized denomination.
Section B-305.
Negotiability, Transfer and Registry. All the Second Lien
Obligations issued under the Resolution shall be negotiable, subject to the provisions for
registration and registration of transfer contained in the Resolution and in the Second Lien
Obligations. So long as any of the Second Lien Obligations shall remain Outstanding, the Issuer
shall maintain and keep, at the office of the Second Lien Registrar, books for the registration and
registration of transfer of Second Lien Obligations; and, upon presentation thereof for such
purpose at said office and under such reasonable regulations as it or the Second Lien Registrar
may prescribe, the Issuer shall register or cause to be registered therein, and permit to be
transferred thereon, the registration of any Second Lien Obligations entitled to registration or
registration of transfer. So long as any of the Second Lien Obligations remain Outstanding, the
Issuer shall make all necessary provision to permit the exchange of Second Lien Obligations at
the office of the Second Lien Registrar.
Section B-306.

Transfer of Second Lien Obligations.

1.
The transfer of each Second Lien Obligations shall be registerable only upon the
books of the Issuer, which shall be kept by the Second Lien Registrar, by the Second Lien Owner
thereof in person or by his attorney authorized in writing, upon surrender thereof together with a
written instrument of transfer satisfactory to the Second Lien Registrar executed by the Second
Lien Owner or his authorized attorney. Upon the registration of transfer of any such Second
Lien Obligations, the Issuer shall issue in the name of the transferee a new Second Lien
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Obligation of the same aggregate principal amount, Series, maturity and interest rate as the
surrendered Second Lien Obligation.
2.
The Issuer and each Fiduciary may deem and treat the Person in whose name any
Outstanding Second Lien Obligations shall be registered upon the books of the Issuer as the
absolute owner of such Second Lien Obligations, whether such Second Lien Obligations shall be
overdue or not, for the purpose of receiving payment of or on account of the principal and
Second Lien Obligation Redemption Price, if any, of and interest on such Second Lien
Obligations and for all other purposes, and all such payments so made to any such registered
owner or upon his order shall be valid and effectual to satisfy and discharge the liability upon
such Second Lien Obligations to the extent of the sum or sums so paid, and neither the Issuer nor
any Fiduciary shall be affected by any notice to the contrary. The Issuer agrees to indemnify and
save each Fiduciary harmless from and against any and all loss, cost, charge, expense, judgment
or liability incurred by it, unless acting in bad faith or with negligence under the Resolution, in
so treating such registered owner.
Section B-307.
Regulations With Respect to Exchanges and Transfers. In all
cases in which the privilege of exchanging Second Lien Obligations or registering the transfer of
Second Lien Obligations is exercised, the Issuer shall execute and the Second Lien Registrar
shall deliver Second Lien Obligations in accordance with the provisions of the Resolution. All
Second Lien Obligations surrendered in any such exchanges or registrations of transfer shall
forthwith be canceled by the Second Lien Registrar. For every such exchange or registration of
transfer of Second Lien Obligations, whether temporary or definitive, the Issuer or the Second
Lien Registrar may make a charge sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such exchange or transfer.
Section B-308.
Second Lien Obligations Mutilated, Destroyed, Stolen or Lost.
In case any Second Lien Obligations shall become mutilated or be destroyed, stolen or lost, the
Issuer shall execute, and thereupon the Second Lien Trustee and Second Lien Registrar shall
deliver, a new Second Lien Obligations of like tenor, Series, maturity, interest rate and principal
amount as the Second Lien Obligations so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Second Lien Obligations, upon surrender and cancellation of such
mutilated Second Lien Obligations, or in lieu of and substitution for the Second Lien Obligations
destroyed, stolen or lost, upon filing with the Second Lien Trustee and Second Lien Registrar
evidence satisfactory to the Issuer and the Second Lien Trustee and Second Lien Registrar that
such Second Lien Obligations has been destroyed, stolen or lost and proof of ownership thereof,
and upon furnishing the Issuer and the Second Lien Trustee and Second Lien Registrar with
indemnity satisfactory to them and complying with such other reasonable regulations as the
Issuer and the Second Lien Trustee and Second Lien Registrar may prescribe and paying such
expenses as the Issuer and Second Lien Trustee and Second Lien Registrar may incur. All
Second Lien Obligations so surrendered to the Second Lien Registrar shall be canceled by it. If
any such Second Lien Obligations shall have matured, or if such Second Lien Obligations shall
have been called for redemption or a redemption date pertaining thereto shall have passed,
instead of issuing a new Second Lien Obligation the Issuer may cause the same to be paid
without surrender thereof upon indemnity satisfactory to the Issuer and the Second Lien Trustee.
Any such new Second Lien Obligations issued pursuant to this Section in substitution for Second
Lien Obligations alleged to be destroyed, stolen or lost shall constitute original additional
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contractual obligations on the part of the Issuer, whether or not the Second Lien Obligations so
alleged to be destroyed, stolen or lost be at any time enforceable by anyone, and shall be equally
secured by and entitled to equal and proportionate benefits with all other Second Lien
Obligations issued under the Resolution, in any money or securities held by the Issuer or the
Fiduciary for the benefit of the Second Lien Owners.
Section B-309.
Book-Entry-Only System. The Issuer may employ a book-entryonly system of registration with respect to any Second Lien Obligations and may utilize the
procedures regarding such registration set forth in this Section B-309, as such procedures may be
modified or superseded pursuant to the Supplemental Resolution authorizing such Second Lien
Obligations. Any provisions of the Resolution inconsistent with book-entry-only Second Lien
Obligations shall not be applicable to such book-entry-only Second Lien Obligations.
Any Authorized Officer is hereby authorized to take all actions required for each Series
of Second Lien Obligations to be eligible under the rules and regulations of The Depository
Trust Company (“DTC”), 55 Water Street, New York, New York, for investment and trading as
uncertificated securities. DTC is hereby appointed as the initial Securities Depository for the
obligations, with Cede & Co., a nominee thereof, being the initial registered owner of the Second
Lien Obligations. In the event that any Securities Depository resigns or is removed, any
Authorized Officer may select a substitute Securities Depository. The Issuer and any Fiduciary,
and any agent of the Issuer or any Fiduciary, may treat any Securities Depository in whose name
any Second Lien Obligation is registered as the owner of such Second Lien Obligations for all
purposes under the Resolution. For so long as the Securities Depository is the registered owner
of the Second Lien Obligations, procedures with respect to the transmission of notices and the
transfer of ownership of, redemption of and payment of principal or Second Lien Obligation
Redemption Price, if any, of and interest on such Second Lien Obligations so held shall be in
accordance with arrangements among the Second Lien Trustee, the Issuer and the Securities
Depository.
So long as the Second Lien Obligations are registered in the name of the Securities
Depository, the Issuer and the Second Lien Trustee shall have no responsibility or obligation to
any Securities Depository participant, indirect participant or beneficial owner of the Second Lien
Obligations. Without limiting the immediately preceding sentence, the Issuer and the Second
Lien Trustee shall have no responsibility or obligation with respect to (i) the accuracy of the
records of any Securities Depository or any Securities Depository participant or indirect
participant with respect to any beneficial ownership interest in the Second Lien Obligations,
(ii) the delivery to any Securities Depository participant, indirect participant, beneficial owner or
any other person, other than the Securities Depository, of any notice with respect to the Second
Lien Obligations, including any notice of redemption or tender, or (iii) the payment to any
Securities Depository participant, indirect participant, beneficial owner or any other person, other
than the Securities Depository, of any amount with respect to the principal of or Second Lien
Obligation Redemption Price or interest on the Second Lien Obligations.
The Issuer, in its sole discretion and without the consent of any other person, may
terminate the services of any Securities Depository with respect to any Series of Second Lien
Obligations. Notice of such termination shall be given by the Issuer to the Second Lien Trustee
prior to or simultaneously with such termination. In the event the book-entry only system is
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discontinued with respect to the Second Lien Obligations, principal and Redemption Price of and
interest on the Second Lien Obligations shall be paid as provided in the Resolution.
Consistent with DTC book-entry provisions, one or more typewritten certificates shall be
prepared for each maturity of the Second Lien Obligations of a Series and registered in the name
of the Securities Depository. There shall be no physical distribution of bond or other certificates
to beneficial owners of such Second Lien Obligations. In the event that the Second Lien
Obligations do not qualify to be held by the Securities Depository or that either the Issuer
determines to discontinue the book-entry only system or DTC determines to discontinue
providing its service with respect to the Second Lien Obligations and there is no successor
Securities Depository, the bond or other certificates shall be delivered in the form required by the
Resolution.
Unless otherwise directed by an Authorized Officer, “CUSIP” or other recognized
identification numbers (“CUSIP numbers”) will be imprinted on the Second Lien Obligations,
but such numbers shall not constitute a part of the contract evidenced by the Second Lien
Obligations and any error or omission with respect thereto shall not constitute cause for refusal
of any purchaser to accept delivery of and pay for the Second Lien Obligations. As a
convenience to the Second Lien Owners, the Issuer and the Second Lien Trustee may use such
CUSIP numbers in any notices to the Second Lien Owners, including any notices of redemption
of the Second Lien Obligations. Failure on the part of the Issuer or the Second Lien Trustee to
use such CUSIP numbers in any notice to Second Lien Owners shall not constitute a Second
Lien Obligations Event of Default or any similar violation of the Issuer’s contract with such
Second Lien Owners. The Issuer will promptly notify the Second Lien Trustee of any change in
the CUSIP numbers.
ARTICLE B-IV
REDEMPTION AND TENDER OF SECOND LIEN OBLIGATIONS
Section B-401.
Privilege of Redemption and Second Lien Obligation
Redemption Price. Except as otherwise provided in the Resolution or a Supplemental
Resolution, Second Lien Obligations subject to redemption pursuant to a Supplemental
Resolution shall be subject to redemption only in accordance with this Article B-IV.
Second Lien Obligations subject to redemption prior to maturity pursuant to a
Supplemental Resolution shall be redeemable, upon written notice as provided in this
Article B-IV, at such times, at such Second Lien Obligation Redemption Prices and upon such
terms as may be specified in the Supplemental Resolution authorizing such Second Lien
Obligations.
Section B-402.
Redemption at the Election of the Issuer; Tender to Related
Entities. In the case of any redemption of Second Lien Obligations at the election of the Issuer,
the Issuer shall give written notice to the Second Lien Trustee of its election so to redeem, of the
redemption date, of the Series, of the principal amounts of the Second Lien Obligations of each
maturity and interest rate of such Series to be redeemed (which Series, maturities, interest rates
and principal amounts thereof to be redeemed shall be determined by the Issuer in its sole
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discretion, subject to any limitations with respect thereto contained in any Supplemental
Resolution). Such notice shall be given at least 45 days prior to the redemption date or such
shorter period as may be provided in the Supplemental Resolution or as shall be acceptable to the
Second Lien Trustee. In the event notice of redemption shall have been given as in Section B405 provided but subject to the second paragraph of Section B-405, the Issuer shall on or prior to
the redemption date cause to be paid out to the appropriate Second Lien Paying Agent or Second
Lien Paying Agents out of money available therefor an amount in cash which, in addition to
other money, if any, available therefor held by such Second Lien Paying Agent or Second Lien
Paying Agents, will be sufficient to redeem on the redemption date at the Second Lien
Obligation Redemption Price thereof, all of the Second Lien Obligations to be redeemed.
To the extent provided by Supplemental Resolution the Issuer may, in its sole discretion,
purchase or grant to any Related Entity the option to purchase, at any time and from time to time,
any Second Lien Obligations which are redeemable at the election of the Issuer at a purchase
price equal to the redemption price therefor. To exercise any such option, the Issuer or the
Related Entity shall give the Second Lien Trustee a written request exercising such option within
the time periods specified in the related Supplemental Resolution as though such written request
were a written request of the related Issuer for redemption, and the Second Lien Trustee shall
thereupon give the Second Lien Owners of the Second Lien Obligations to be purchased notice
of such purchase in the manner specified in the related Supplemental Resolution as though such
purchase were a redemption. On the date fixed for purchase pursuant to any exercise of such an
option, the Issuer or the Related Entity shall pay the purchase price of the Second Lien
Obligations then being purchased to the Second Lien Trustee in immediately available funds, and
the Second Lien Trustee shall pay the same to the sellers of such Second Lien Obligations
against delivery thereof. Following such purchase, the Second Lien Trustee shall cause such
Second Lien Obligations to be registered in the name of the Issuer or the Related Entity or its
nominee and shall deliver them to the Issuer, the Related Entity or its nominee. Except to the
extent otherwise directed by an Authorized Officer, no purchase of Second Lien Obligations
pursuant to such an option shall operate to extinguish the indebtedness of the Issuer evidenced
thereby. Any such option to purchase by a Related Entity either shall be conditioned on the
provision of sufficient money therefor by the Related Entity or shall be an obligation of the
Issuer in the event that the Related Entity does not provide sufficient money therefor.
Section B-403.
Redemption Otherwise Than at the Issuer’s Election.
Whenever by the terms of the Resolution Second Lien Obligations are required to be redeemed
otherwise than at the election of the Issuer, the Second Lien Trustee shall select the Second Lien
Obligations to be redeemed, give the notice of redemption and pay out of money available
therefor the Second Lien Obligation Redemption Price to the appropriate Second Lien Paying
Agents in accordance with the terms of this Article B-IV. The Second Lien Trustee shall have
no liability in making such selection.
Section B-404.
Selection of Second Lien Obligations to Be Redeemed. In the
event of redemption of less than all the Outstanding Second Lien Obligations of like tenor,
Series, maturity and interest rate, the Second Lien Trustee shall select, as directed by the Issuer
(as to the timing of such selection, manner of such selection or otherwise) or otherwise in such
manner as the Second Lien Trustee in its discretion shall deem appropriate and fair, the numbers
of the Second Lien Obligations to be redeemed and portions of any thereof to be redeemed in
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part. Second Lien Obligations of denominations equal or less than the minimum authorized
denomination thereof may be redeemed only as a whole. Second Lien Obligations of
denominations of more than the minimum authorized denomination thereof may be redeemed
either as a whole or in part (which, if redeemed in part, must assure that the portion of the
Second Lien Obligations which is not redeemed is an authorized denomination). For the
purposes of this Section B-404, Second Lien Obligations, or portions thereof, theretofore
selected for redemption shall not be deemed Outstanding.
Section B-405.
Notice of Redemption. When the Second Lien Trustee shall
receive notice from the Issuer of its election to redeem Second Lien Obligations pursuant to
Section B-402, and when redemption of Second Lien Obligations is required by the Resolution
pursuant to Section B-403, the Second Lien Trustee shall give notice, in the name of the Issuer,
of the redemption of such Second Lien Obligations, which notice shall specify the Series
(including CUSIP numbers), maturities and, if any maturity shall include Second Lien
Obligations bearing different interest rates and all Second Lien Obligations of such maturity are
not being redeemed, the interest rate of the Second Lien Obligations to be redeemed, the
redemption date and the place or places where amounts due upon such redemption will be
payable and, if less than all of the Second Lien Obligations of any like tenor, Series, maturity and
interest rate are to be redeemed, the letters and numbers or other distinguishing marks of such
Second Lien Obligations so to be redeemed, and, in the case of Second Lien Obligations to be
redeemed in part only, such notice shall also specify the respective portions of the principal
amount thereof to be redeemed, and, if applicable, that such notice is conditional and the
conditions that must be satisfied. Such notice shall further state that on such date there shall
become due and payable upon the Second Lien Obligations to be redeemed the Second Lien
Obligation Redemption Price thereof, or the Second Lien Obligation Redemption Price of the
specified portions of the principal thereof in the case of Second Lien Obligations to be redeemed
in part only, together with interest accrued to the redemption date; and that from and after such
date interest thereon shall cease to accrue and be payable. Such notice shall be given not less
than 30 days nor more than 45 days, or for such other period as may be specified in a
Supplemental Resolution authorizing a particular Series, before the redemption date, to the
Second Lien Owners of any Second Lien Obligations or portions of Second Lien Obligations
which are to be redeemed. Failure so to give any such notice to any particular Owner shall not
affect the validity of the proceedings for the redemption of Second Lien Obligations not owned
by such Second Lien Owner and failure of any Second Lien Owner to receive such notice shall
not affect the validity of the proposed redemption of Second Lien Obligations. The Issuer may
provide notices of redemption at such additional times as it may determine necessary or
appropriate.
Any notice of optional redemption given pursuant to this Section may state that it is
conditional upon receipt by the Second Lien Trustee of money sufficient to pay the Second Lien
Obligation Redemption Price of such Second Lien Obligations or upon the satisfaction of any
other condition, or that it may be rescinded upon the occurrence of any other event, and any
conditional notice so given may be rescinded at any time before payment of such Second Lien
Obligation Redemption Price if any such condition so specified is not satisfied or if any such
other event occurs. Notice of such rescission shall be given by the Second Lien Trustee to
affected Second Lien Owners as promptly as practicable upon the failure of such condition or the
occurrence of such other event.
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Unless otherwise provided by Supplemental Resolution, notices of redemption shall be
sent by first class mail, postage prepaid.
Notice of redemption of any Series of Second Lien Obligations shall also be sent by the
Second Lien Trustee to such additional Persons as may be specified in the Supplemental
Resolution authorizing such Series.
Section B-406.
Payment of Redeemed Second Lien Obligations. Notice having
been given in the manner provided in Section B-405, the Second Lien Obligations or portions
thereof so called for redemption shall, subject to the second paragraph of Section B-405, become
due and payable on the redemption date so designated at the Second Lien Obligation Redemption
Price, plus interest accrued and unpaid to the redemption date, and, upon presentation and
surrender thereof at the office specified in such notice, such Second Lien Obligations, or portions
thereof, shall be paid at the Second Lien Obligation Redemption Price plus interest accrued and
unpaid to the redemption date. If there shall be called for redemption less than all of a Second
Lien Obligation, the Issuer shall execute and cause to be delivered, upon the surrender of such
Second Lien Obligation, without charge to the owner thereof, for the unredeemed balance of the
principal amount of the Second Lien Obligation so surrendered, at the option of the owner
thereof, Second Lien Obligations of like tenor, Series, maturity and interest rate in any of the
authorized denominations. If, on the redemption date, money for the redemption of all the
Second Lien Obligations or portions thereof of any like tenor, Series, maturity and interest rate to
be redeemed, together with interest to the redemption date, shall be held by the Second Lien
Paying Agents so as to be available therefor on said date and if notice of redemption shall have
been given as aforesaid, then, from and after the redemption date interest on the Second Lien
Obligations or portions thereof of such Series, maturity and interest rate so called for redemption
shall cease to accrue. If said money shall not be so available on the redemption date, such
Second Lien Obligations or portions thereof shall continue to bear interest until paid at the same
rate as they would have borne had they not been called for redemption.
ARTICLE B-V
SECOND LIEN SINKING FUND INSTALLMENTS;
CANCELLATION AND DISPOSITION OF SECOND LIEN OBLIGATIONS
Section B-501.

Satisfaction of Second Lien Sinking Fund Installments.

1.
Any amount accumulated in the Second Lien Debt Service Fund in respect of and
up to the unsatisfied balance of each Second Lien Sinking Fund Installment shall be applied by
the Second Lien Trustee to either (a) or (b) below as directed by the Issuer (together with
amounts accumulated in the Second Lien Debt Service Fund with respect to interest on the Series
of Second Lien Obligations for which such Second Lien Sinking Fund Installment was
established) if so directed by an Authorized Officer prior to the 45th day preceding the due date
of such Second Lien Sinking Fund Installment as follows:
(a)
to the purchase of Second Lien Obligations for which such Second Lien
Sinking Fund Installment was established, at prices (including any brokerage and other
charges) not exceeding the principal amount of such Second Lien Obligations plus unpaid
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interest accrued to the date of purchase, such purchases to be made in such manner as the
Issuer shall direct; or
(b)
to the redemption of Second Lien Obligations for which such Second Lien
Sinking Fund Installment was established, if then redeemable by their terms at the prices
referred to in clause (a) of this subsection 1 of this Section B-501.
All Second Lien Obligations so purchased or redeemed shall be canceled by the Second Lien
Trustee prior to the 45th day preceding the due date of such Second Lien Sinking Fund
Installment.
2.
Upon the purchase or redemption of any Second Lien Obligations pursuant to
subsection 1 of this Section, an amount equal to the principal amount of the Second Lien
Obligations so purchased or redeemed shall he credited toward the next Second Lien Sinking
Fund Installment thereafter to become due with respect to the Second Lien Obligations of such
maturity and the amount of any excess of the amounts so credited over the amount of such
Second Lien Sinking Fund Installment shall be credited by the Second Lien Trustee against
future Second Lien Sinking Fund Installments for such Series as specified by an Authorized
Officer. Prior to the purchase or redemption of such Second Lien Obligations, the Issuer shall
deliver to the Second Lien Paying Agent and to the Second Lien Trustee a certificate of an
Authorized Officer specifying (i) the principal amount, Series, maturity, interest rate and
numbers of the Second Lien Obligations so to be purchased or redeemed, (ii) the date and Series
of the Second Lien Sinking Fund Installment in satisfaction of which such Second Lien
Obligations are so to be purchased or redeemed, (iii) the aggregate principal amount of the
Second Lien Obligations so to be purchased or redeemed, and (iv) the unsatisfied balance of each
such Second Lien Sinking Fund Installment after giving effect to the delivery of such Second
Lien Obligations.
3.
In satisfaction, in whole or in part, of any Second Lien Sinking Fund Installment,
the Issuer may deliver to the Second Lien Trustee at least 45 days prior to the date of such
Second Lien Sinking Fund Installment, for cancellation, Second Lien Obligations acquired by
purchase or redemption, except Second Lien Obligations acquired by purchase or redemption
pursuant to the provisions of subsection 1 of this Section, of the maturity and interest rate
entitled to such Second Lien Sinking Fund Installment. All Second Lien Obligations so
delivered to the Second Lien Trustee in satisfaction of a Second Lien Sinking Fund Installment
shall reduce the amount thereof by the amount of the aggregate principal amount of such Second
Lien Obligations. Concurrently with such delivery of such Second Lien Obligations the Issuer
shall deliver to the Second Lien Paying Agent and to the Second Lien Trustee a certificate of an
Authorized Officer, specifying (i) the principal amount, Series, maturity, interest rate and
numbers of the Second Lien Obligations so delivered, (ii) the date and Series of the Second Lien
Sinking Fund Installment in satisfaction of which such Second Lien Obligations are so delivered,
(iii) the aggregate principal amount of the Second Lien Obligations so delivered, and (iv) the
unsatisfied balance of each such Second Lien Sinking Fund Installment after giving effect to the
delivery of such Second Lien Obligations.
4.
The Second Lien Trustee shall, upon receipt of the notice and in the manner
required by the Resolution, call for redemption, on the date of each Second Lien Sinking Fund
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Installment falling due prior to maturity, such principal amount of Second Lien Obligations of
the Series, interest rate and maturity entitled to such Second Lien Sinking Fund Installment as is
required to exhaust the unsatisfied balance of such Second Lien Sinking Fund Installment.
Section B-502.
Cancellation and Disposition of Second Lien Obligations. All
Second Lien Obligations that have been paid (whether at maturity or by acceleration, call for
redemption, purchase by the Issuer and presentation for cancellation, or otherwise) or delivered
to the Second Lien Trustee for cancellation shall be canceled and not reissued, except as
otherwise provided in a Supplemental Resolution with respect to Second Lien Put Obligations.
Unless otherwise directed by the Issuer, the Second Lien Trustee shall treat canceled Second
Lien Obligations in accordance with its document retention policies. Notwithstanding any other
provision of the Resolution, the Issuer may in its sole discretion purchase any Second Lien
Obligations of the Issuer or any Related Entity for investment purposes and any such Second
Lien Obligations shall remain outstanding unless and until presented for cancellation.
ARTICLE B-VI
PARTICULAR COVENANTS OF THE ISSUER
The Issuer covenants and agrees with the Second Lien Trustee and the Second Lien
Owners as follows:
Section B-601.
Payment of Second Lien Obligations and Second Lien Parity
Debt. The Issuer shall duly and punctually pay or cause to be paid from the Second Lien
Obligations Trust Estate as provided in the Resolution the principal or Second Lien Obligation
Redemption Price, if any, of every Second Lien Obligations and the interest thereon and all
Second Lien Parity Debt, at the dates and places, and in the manner provided in the Second Lien
Obligations and Second Lien Parity Debt, according to the true intent and meaning thereof.
Section B-602.
Extension of Payment of Second Lien Obligations. The Issuer
shall not directly or indirectly extend or assent to the extension of the maturity of any of the
Second Lien Obligations or the time of payments of any claims for interest by the purchase or
funding of such Second Lien Obligations or claims for interest or by any other arrangement, and
in case the maturity of any of the Second Lien Obligations or the time for payment of such
claims for interest shall be extended, such Second Lien Obligations or claims for interest shall
not be entitled, in case of any Second Lien Obligations Event of Default, to the benefit of the
Resolution or to any payment out of the Second Lien Obligations Trust Estate, except subject to
the prior payment of the principal of all Second Lien Obligations Outstanding the maturity of
which has not been extended and of such portion of the accrued interest on the Second Lien
Obligations as shall not be represented by such extended claims for interest. Nothing herein
shall be deemed to limit the right of the Issuer (i) to issue refunding Second Lien Obligations as
provided in the Resolution and such issuance shall not be deemed to constitute an extension of
maturity of the Second Lien Obligations, (ii) to issue Second Lien Put Obligations and neither
such issuance nor the operation of the provisions of such Second Lien Put Obligations shall be
deemed to constitute an extension of maturity of the Second Lien Obligations, (iii) to apply any
amount in any Fund held under the Resolution for such purpose to the purchase or redemption of
Second Lien Obligations or (iv) to issue securities having a maturity date, including any
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extension of maturity contemplated at the time of issuance, of no more than 270 days from the
issue date.
Section B-603.
Offices for Servicing Second Lien Obligations. Except as
otherwise provided in the Resolution, the Issuer shall at all times maintain one or more offices or
agencies in the City and State where Second Lien Obligations may be presented for payment,
registration, transfer or exchange, and where notices, demands and other documents may be
served upon the Issuer in respect of the Second Lien Obligations or of the Resolution. The Issuer
may appoint the Second Lien Trustee or any other Fiduciary as its agent to maintain such office
or agency for the payment, redemption, registration, transfer or exchange of Second Lien
Obligations and for the service upon the Issuer of such notices, demands and other documents.
The Issuer may also maintain one or more offices or agencies outside of the City or State for the
same purposes.
Section B-604.
Further Assurance. To the extent permitted by law, the Issuer
from time to time shall make, do, execute, adopt, acknowledge and deliver, and take all and
every such further acts, deeds, conveyances, assignments, resolutions, transfers and assurances as
may be necessary or desirable for the better assuring, conveying, granting, assigning and
confirming all and singular the rights and interests in the Second Lien Obligations Trust Estate or
assigned, or intended so to be, or which the Issuer may become bound to pledge or assign.
Section B-605.

Accounts and Reports.

1.
The Issuer shall keep proper books of record and account of its operations. Such
books of account are to be audited at least annually by independent certified public accountants
experienced in governmental accounting selected by the Issuer. A copy of each audit report,
annual balance sheet and income and expense statement shall be filed with the Second Lien
Trustee and sent to any Second Lien Owner filing with the Issuer a written request therefor.
2.
The Issuer shall annually, within 6 months after the close of each fiscal year or at
such other time required under applicable law or a subsequent contract with all or certain Second
Lien Owners (or, if not available by such date, when and if available), file with the Second Lien
Trustee, and otherwise as provided by law, a copy of an annual report for such year,
accompanied by the opinion of the accountants specified in subsection 1 of this Section.
Section B-606.

General.

1.
The Issuer shall do and perform or cause to be done and performed all acts and
things required to be done or performed by or on behalf of the Issuer under the provisions of the
Resolution and, to the extent material to the interests of Second Lien Owners, the Issuer Act.
2.
Upon the date of authentication and delivery of any of the Second Lien
Obligations, all conditions, acts and things required by law and the Resolution to exist, to have
happened and to have been performed precedent to and in connection with the issuance of such
Second Lien Obligations (and any related Second Lien Parity Debt then being incurred) shall
exist, shall have happened and shall have been performed and the issuance of such Second Lien
Obligations (and any related Second Lien Parity Debt then being incurred), together with all
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other indebtedness of the Issuer, shall be within every debt and other limit prescribed by the laws
of the State, as applicable.
ARTICLE B-VII
CONCERNING THE SECOND LIEN TRUSTEE, SECOND LIEN PAYING AGENTS
AND THE SECOND LIEN REGISTRAR
Section B-701.
Second Lien Trustee; Appointment and Acceptance of Duties.
On or prior to the delivery of any Second Lien Obligations, the Issuer shall appoint a Second
Lien Trustee. The Second Lien Trustee shall signify its acceptance of the duties and Second
Lien Obligations imposed upon it by the Resolution by executing and delivering to the Issuer a
written acceptance thereof.
Section B-702.

Duties, Liabilities and Rights of the Second Lien Trustee.

1.
Prior to the occurrence of a Second Lien Obligations Event of Default of which a
Responsible Second Lien Obligation Officer has written notice or actual knowledge, and after
the curing or waiver of any Second Lien Obligations Event of Default which may have occurred:
(a)
the Second Lien Trustee undertakes to perform such duties and only such
duties as are specifically set forth in the Resolution, and no implied covenants or Second
Lien Obligations shall be read into the Resolution against the Second Lien Trustee; and
(b)
in the absence of bad faith on its part, the Second Lien Trustee may
conclusively rely, as to the truth of the statements and the correctness of the opinions
expressed therein, upon certificates or opinions furnished to the Second Lien Trustee and
conforming to the requirements of the Resolution; but in the case of any such certificates
or opinions which by any provision hereof are specifically required to be furnished to the
Second Lien Trustee, the Second Lien Trustee is under a duty to examine same to
determine whether or not they conform to the requirements of the Resolution.
2.
In case a Second Lien Obligations Event of Default of which a Responsible
Second Lien Obligation Officer has written notice or actual knowledge has occurred and is
continuing, the Second Lien Trustee shall exercise such of the rights and powers vested in it by
the Resolution, and use the same degree of care and skill in their exercise, as a prudent Person
would exercise or use in the conduct of such Person’s own affairs.
3.
No provision of the Resolution shall be construed to relieve the Second Lien
Trustee from liability for its own negligent action, its own negligent failure to act, or its own
willful misconduct, except that:
(a)
this subsection 3 shall not be construed to limit the effect of subsection 1
of this Section B-702;
(b)
the Second Lien Trustee is not and shall not be liable for any error of
judgment made in good faith by a Responsible Second Lien Obligation Officer, unless it
is proven that the Second Lien Trustee was negligent in ascertaining the pertinent facts;
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(c)
the Second Lien Trustee is not and shall not be liable with respect to any
action taken or omitted to be taken by it in good faith (i) in accordance with the direction
of the Second Lien Owners of the applicable percentage of Second Lien Obligations then
Outstanding relating to the time, method and place of conducting any proceeding for any
remedy available to the Second Lien Trustee, or (ii) which it believes to be authorized or
within its rights or powers under the Resolution;
(d)
no provision of the Resolution shall require the Second Lien Trustee to
expend or risk its own funds or otherwise incur any personal or financial liability in the
performance of any of its duties hereunder, or in the exercise of any of its rights or
powers, for which it has not received a satisfactory indemnity;
(e)
the Second Lien Trustee may rely on any document believed by it to be
genuine and to have been signed or presented by the proper Person and shall not be
bound to make any investigation into the facts or matters stated in any resolution,
certificate, statement, instrument, opinion, report, notice, request, direction, consent,
order, bond, debenture, note, other evidence of indebtedness or other paper or document,
but the Second Lien Trustee, in its discretion, may make such further inquiry or
investigation into such facts or matters as it may see fit;
(f)
the Second Lien Trustee shall not be charged with knowledge of a Second
Lien Obligations Event of Default unless a Responsible Second Lien Obligation Officer
shall have received written notice from a Second Lien Owner or the Issuer or have actual
knowledge; provided that the Second Lien Trustee shall be deemed to have actual
knowledge of any failure to pay principal or Second Lien Obligation Redemption Price of
or interest on Second Lien Obligations when due;
(g)
the Second Lien Trustee shall not be under any obligation to take any
action that is discretionary hereunder;
(h)
neither the Second Lien Trustee nor any of its directors, officers,
employees or agents shall be personally liable for any action taken, suffered or omitted
by the Second Lien Trustee in good faith and believed by it to be authorized or within the
discretion or rights or powers conferred upon the Second Lien Trustee by the Resolution;
(i)
the Second Lien Trustee may execute any of the trusts or powers
hereunder or perform any duties hereunder either directly or by or through agents,
attorneys, custodians, or nominees and the Second Lien Trustee shall not be responsible
for any misconduct or negligence on the part of any agent, attorney, custodians or
nominees appointed with due care by it hereunder; and
(j)
the Second Lien Trustee may request that the Issuer deliver a certificate of
an Authorized Officer setting forth the names of individuals and/or titles of officers
authorized at such time to take specified actions pursuant hereto, which certificate may be
signed by any Person authorized to sign such a certificate, including any Person specified
as so authorized in any such certificate previously delivered and not superseded.
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4.
Whether or not expressly so provided, every provision of the Resolution relating
to the conduct or affecting the liability of or affording protection to the Second Lien Trustee is
subject to the provisions of this Section B-702.
5.
In the event that the Second Lien Trustee is also acting as Second Lien Paying
Agent or Second Lien Registrar hereunder, the rights and protections afforded to the Second
Lien Trustee pursuant to this Article B-VII shall also be afforded to the Second Lien Paying
Agent and Second Lien Registrar.
Section B-703.
Second Lien Paying Agents and Second Lien Registrars;
Appointment and Acceptance of Duties.
1.
The Second Lien Trustee is hereby appointed the Second Lien Registrar and a
Second Lien Paying Agent with respect to the Second Lien Obligations. The Issuer may at any
time or from time to time appoint one or more other Second Lien Paying Agents and Second
Lien Registrars in the manner and subject to the conditions set forth in Section B-713 for the
appointment of a successor Second Lien Paying Agent or Second Lien Registrar. The Issuer
may be appointed a Second Lien Paying Agent or Second Lien Registrar.
2.
Each Second Lien Paying Agent and Second Lien Registrar other than the Second
Lien Trustee shall signify its acceptance of the duties and obligations imposed upon it by the
Resolution by executing and delivering to the Issuer and to the Second Lien Trustee a written
acceptance thereof.
Section B-704.
Responsibilities of Fiduciaries. The recitals of fact contained in
the Resolution and in the Second Lien Obligations shall be taken as the statements of the Issuer
and no Fiduciary assumes any responsibility for the correctness of the same. No Fiduciary
makes any representations as to the validity or sufficiency of the Resolution or of any Second
Lien Obligations issued thereunder or in respect of the security afforded by the Resolution, and
no Fiduciary shall incur any liability in respect thereof. No Fiduciary shall be under any
responsibility or duty with respect to the issuance of the Second Lien Obligations for value or the
application of the proceeds thereof or the application of any money paid to the Issuer. No
Fiduciary shall be under any responsibility or duty with respect to the application of any money
paid to any other Fiduciary. No Fiduciary shall be liable in connection with the performance of
its duties under the Resolution, or for any losses, fees, taxes or other charges incurred upon the
purchase or sale or redemption of any securities purchased for or held in any Fund under the
Resolution, including any losses incurred by reason of having to sell securities prior to their
maturity date, except in each case for its own willful misconduct, negligent action or negligent
failure to act.
Section B-705.

Evidence on Which Fiduciaries May Act.

1.
Each Fiduciary shall be protected in acting or refraining from acting upon any
notice, resolution, request, consent, order, certificate, report, opinion, bond, or other paper or
document believed by it to be genuine, and to have been signed or presented by the proper party
or parties. Each Fiduciary may consult with counsel of its selection, who may or may not be
counsel to the Issuer, and the opinion of such counsel shall be full and complete authorization
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and protection in respect of any action taken, omitted to be taken or suffered by it under the
Resolution in good faith and in accordance therewith.
2.
Whenever any Fiduciary shall deem it necessary or desirable that a matter be
proved or established prior to taking or suffering any action under the Resolution, such matter
(unless other evidence in respect thereof be therein specifically prescribed) may be deemed to be
conclusively proved and established by a certificate of an Authorized Officer, and such
certificate shall be full warrant for any action taken or suffered in good faith under the provisions
of the Resolution; but in its discretion the Fiduciary may in lieu thereof accept other evidence of
such fact or matter or may require such further or additional evidence as to it may seem
reasonable.
3.
Except as otherwise expressly provided in the Resolution, any request, order,
notice or other direction required or permitted to be furnished pursuant to any provision thereof
by the Issuer to any Fiduciary shall be sufficiently executed if executed in the name of the Issuer
by an Authorized Officer.
Section B-706.
Compensation. The Issuer shall pay to each Fiduciary from time
to time such compensation as shall be agreed to in writing between the Fiduciary and the Issuer
for all services rendered under the Resolution (which compensation shall not be limited by any
provision of law in regard to the compensation of a trustee of an express trust), and also all
reasonable expenses, charges, counsel fees and other disbursements, including those of its
attorneys, agents, and employees, incurred in and about the performance of their powers and
duties under the Resolution. To the extent permitted by law, the Issuer further agrees to
indemnify and save each Fiduciary and its officers, directors, agents, and employees harmless
against any and all liabilities, losses, damages, claims or expenses which it may incur in the
acceptance, exercise and performance of its powers and duties hereunder and which are not due
to its willful misconduct, negligence or bad faith. The obligations of this Section B-706 shall
survive the discharge of the Resolution. No obligations of the Issuer to make any payment to
any Fiduciary shall have the benefit of any lien on or pledge or assignment of the Obligations
Trust Estate or the Second Lien Obligations Trust Estate.
A Fiduciary shall notify the Issuer promptly of any claim for which it may seek
indemnity. The Issuer shall defend the claim and the Second Lien Trustee shall cooperate in the
defense. The Fiduciary may have separate counsel and the Issuer shall pay the reasonable fees
and expenses of such counsel.
Section B-707.
Certain Permitted Acts. Any Fiduciary may become the owner
of any Second Lien Obligations or any other obligations of the Issuer, with the same rights it
would have if it were not a Fiduciary. To the extent permitted by law and pursuant to the
Resolution, any Fiduciary may act as depository for, and permit any of its officers or directors to
act as a member of, or in any other capacity with respect to, any committee formed to protect the
rights of Second Lien Owners or the holders of any other obligations of the Issuer or to effect or
aid in any reorganization growing out of the enforcement of the Second Lien Obligations or any
other obligations of the Issuer under the Resolution, whether or not any such committee shall
represent the Second Lien Owners of a majority in principal amount of the Second Lien
Obligations then Outstanding.
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Section B-708.
Resignation of Second Lien Trustee. The Second Lien Trustee
may at any time resign and be discharged of the duties and obligations created by the Resolution
by giving not less than 60 days’ written notice to the Issuer and mailing notice thereof to the
Second Lien Owners of the Second Lien Obligations, specifying the date when such resignation
shall take effect, at least 45 days prior to the effective date, provided that such resignation shall
take effect upon the later of (i) the day specified in such notice and (ii) the day a successor shall
have been appointed by the Issuer or the Second Lien Owners as provided in Section B-710 and
shall have qualified therefor.
Section B-709.
Removal of Second Lien Trustee. The Second Lien Trustee may
be removed at any time by an instrument or concurrent instruments in writing, filed with the
Second Lien Trustee, and signed by the Second Lien Owners of a majority in principal amount
of the Second Lien Obligations then Outstanding or their attorneys-in-fact duly authorized,
excluding any Second Lien Obligations held by or for the account of the Issuer or any Related
Entity. In addition, so long as no Second Lien Obligations Event of Default shall have occurred
and be continuing hereunder and the Second Lien Trustee is not pursuing any right or remedy
available to it pursuant to the Resolution, the Second Lien Trustee may be removed by the Issuer
at any time for failure to provide reasonably acceptable services, failure to charge reasonably
acceptable fees or any other reasonable cause, all as determined by a certificate of an Authorized
Officer filed with the Second Lien Trustee. Any such removal shall not be effective until a
successor shall have been appointed by the Issuer or the Second Lien Owners as provided in
Section B-710 and shall have qualified therefor.
Section B-710.

Appointment of Successor Second Lien Trustee.

1.
In case at any time the Second Lien Trustee shall resign or shall be removed or
shall become incapable of acting, or shall be adjudged a bankrupt or insolvent, or if a receiver,
liquidator or conservator of the Second Lien Trustee, or of its property, shall be appointed, or if
any public officer shall take charge or control of the Second Lien Trustee, or of its property or
affairs, a successor may be appointed by the Second Lien Owners of a majority in principal
amount of the Second Lien Obligations then Outstanding, excluding any Second Lien
Obligations held by or for the account of the Issuer, by an instrument or concurrent instruments
in writing signed and acknowledged by such Second Lien Owners or by their attorneys-in-fact
duly authorized and delivered to such successor Second Lien Trustee, notification thereof being
given to the Issuer and the predecessor Second Lien Trustee; provided, nevertheless, that unless a
successor Second Lien Trustee shall have been appointed by the Second Lien Owners as
aforesaid, the Issuer by a duly executed written instrument signed by an Authorized Officer of
the Issuer shall therewith appoint a Second Lien Trustee to fill such vacancy until a successor
Second Lien Trustee shall be appointed by the Second Lien Owners as authorized in this Section
B-710. The Issuer shall mail notice of any such appointment made by it to all Second Lien
Owners within 20 days after such appointment. Any successor Second Lien Trustee appointed
by the Issuer shall, immediately and without further act, be superseded by a Second Lien Trustee
appointed by the Second Lien Owners.
2.
If in a proper case no appointment of a successor Second Lien Trustee shall be
made pursuant to the foregoing provisions of this Section within 45 days after the Second Lien
Trustee shall have given to the Issuer written notice as provided in Section B-708 or after a
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vacancy in the office of the Second Lien Trustee shall have occurred by reason of its inability to
act, the Second Lien Trustee or the Second Lien Owner of any Second Lien Obligations may, at
the expense of the Issuer, apply to any court of competent jurisdiction to appoint a successor
Second Lien Trustee. Said court may thereupon, after such notice, if any, as such court may
deem proper and prescribe, appoint a successor Second Lien Trustee.
3.
Any Second Lien Trustee appointed under the provisions of this Section B-710 in
succession to the Second Lien Trustee shall be a Bank that is organized under the laws of the
State, or, if organized under the laws of another state, authorized to do business in the State of
New York, or is a national banking association organized under the laws of the United States of
America, doing business and having a corporate trust office in The City of New York, and which
at the time of selection meets all thresholds for being well capitalized or adequately capitalized
under the prompt corrective action framework applicable to insured depositary institutions under
Section 38 of the Federal Deposit Insurance Act as in effect from time to time or all thresholds
for substantially equivalent categories in any successor legislation, if there be such a Bank
willing and able to accept the office on reasonable and customary terms and authorized by law to
perform all the duties imposed upon it by the Resolution.
Section B-711.
Transfer of Rights and Property to Successor Second Lien
Trustee. Any successor Second Lien Trustee appointed under the resolution shall execute,
acknowledge and deliver to its predecessor Second Lien Trustee, and also to the Issuer, an
instrument accepting such appointment, and thereupon such successor Second Lien Trustee,
without any further act, deed or conveyance, shall become fully vested with all money, estates,
properties, rights, powers, duties and obligations of such predecessor Second Lien Trustee, with
like effect as if originally named as Second Lien Trustee; but the Second Lien Trustee ceasing to
act shall nevertheless, on the written request of the Issuer, or of the successor Second Lien
Trustee, and, upon the payment of all of its charges hereunder, execute, acknowledge and deliver
such instruments of conveyance and further assurance and do such other things as may
reasonably he required for more fully and certainly vesting and confirming in such successor
Second Lien Trustee all the right, title and interest of the predecessor Second Lien Trustee in and
to any property held by it under the Resolution, and shall pay over, assign and deliver to the
successor Second Lien Trustee any money or other property subject to the trusts and conditions
herein set forth. Should any deed, conveyance or instrument in writing from the Issuer be
required by such successor Second Lien Trustee for more fully and certainly vesting in and
confirming to such successor Second Lien Trustee any such estates, rights, powers and duties,
any and all such deeds, conveyances and instruments in writing shall, on request, and so far as
may be authorized by law, be executed, acknowledged and delivered by the Issuer. Any
successor Second Lien Trustee shall promptly notify the Second Lien Registrar and the Second
Lien Paying Agents of its appointment as Second Lien Trustee.
Section B-712.
Merger or Consolidation. Any Person into which any Fiduciary
may be merged or converted or with which it may be consolidated or any company resulting
from any merger, conversion or consolidation to which it shall be a party or any company to
which any Fiduciary may sell or transfer all or substantially all of its municipal corporate trust
business, provided such Person shall be a Bank that is organized under the laws of the State, or,
if organized under the laws of another state, authorized to do business in the State of New York,
or is a national banking association organized under the laws of the United States of America,
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doing business and having a corporate trust office in The City of New York, and which at the
time of selection meets all thresholds for being well capitalized or adequately capitalized under
the prompt corrective action framework applicable to insured depositary institutions under
Section 38 of the Federal Deposit Insurance Act as in effect from time to time or all thresholds
for substantially equivalent categories in any successor legislation, if there be such a Bank
willing and able to accept the office on reasonable and customary terms and authorized by law to
perform all the duties imposed upon it by the Resolution and shall be the successor to such
Fiduciary without the execution or filing of any paper or the performance of any further act.
Section B-713.
Resignation or Removal of Second Lien Paying Agent or
Second Lien Registrar and Appointment of Successor.
1.
Any Second Lien Paying Agent or Second Lien Registrar may at any time resign
and be discharged of the duties and obligations created by the Resolution by giving at least 60
days’ written notice to the Issuer, the Second Lien Trustee, and the other Second Lien Paying
Agents or Second Lien Registrar, as the case may be. Any Second Lien Paying Agent or Second
Lien Registrar may be removed at any time by an instrument filed with such Second Lien Paying
Agent or Second Lien Registrar, the Second Lien Trustee and the Trustee and signed by the
Issuer. Any successor Second Lien Paying Agent or Second Lien Registrar shall be appointed by
the Issuer, with the approval of the Second Lien Trustee, and (subject to the requirements of
Section B-603) shall be a Bank that is organized under the laws of the State, or, if organized
under the laws of another state, authorized to do business in the State of New York, or is a
national banking association organized under the laws of the United States of America, doing
business and having a corporate trust office in The City of New York, and which at the time of
selection meets all thresholds for being well capitalized or adequately capitalized under the
prompt corrective action framework applicable to insured depositary institutions under Section
38 of the Federal Deposit Insurance Act as in effect from time to time or all thresholds for
substantially equivalent categories in any successor legislation, if there be such a Bank willing
and able to accept the office on reasonable and customary terms and authorized by law to
perform all the duties imposed upon it by the Resolution.
2.
In the event of the resignation or removal of any Second Lien Paying Agent, such
Second Lien Paying Agent shall pay over, assign and deliver any money held by it as Second
Lien Paying Agent to its successor, or if there be no successor, to the Second Lien Trustee. In
the event that for any reason there shall be a vacancy in the office of any Second Lien Paying
Agent, the Second Lien Trustee shall act as such Second Lien Paying Agent.
3.
In the event of the resignation or removal of any Second Lien Registrar, such
Second Lien Registrar shall transfer and deliver all records, certificates and documents held by it
as Second Lien Registrar to its successor, or if there be no successor, to the Second Lien Trustee.
In the event that for any reason there shall be a vacancy in the office of any Second Lien
Registrar, the Second Lien Trustee shall act as such Second Lien Registrar.
Section B-714.
Adoption of Authentication. In case any of the Second Lien
Obligations contemplated to be issued under the Resolution shall have been authenticated but not
delivered, any successor Second Lien Trustee may adopt the certificate of authentication of any
predecessor Second Lien Trustee so authenticating such Second Lien Obligations and deliver the
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Second Lien Obligations so authenticated; and in case any of such Second Lien Obligations shall
not have been authenticated, any successor Second Lien Trustee may authenticate such Second
Lien Obligations in the name of the predecessor Second Lien Trustee, or in the name of the
successor Second Lien Trustee, and in all such cases such certificate shall have the full force
which it is anywhere in said Second Lien Obligations or in the Resolution provided that the
certificate of the Second Lien Trustee shall have.
Section B-715.
Continuing Disclosure Agreements. The Second Lien Trustee
shall be entitled to the same rights and the same degree of indemnification in its execution and
performance of each continuing disclosure agreement entered into pursuant to Rule 15c2-12
promulgated under the Securities Exchange Act of 1934, as amended, as it is under the
Resolution.
ARTICLE B-VIII
AMENDMENTS
Section B-801.
Mailing. Any provision in this Article for the mailing of a notice
or other paper to Second Lien Owners shall be fully complied with if it is mailed, postage
prepaid, (i) to each Second Lien Owner of any affected Second Lien Obligations then
Outstanding at such Second Lien Owner’s address, if any, appearing upon the registry books of
the Issuer, and (ii) to the Second Lien Trustee; or, in each case, to such parties by facsimile or
other means to the extent permitted by applicable law and arrangements.
Section B-802.
Powers of Amendment. Any modification or amendment of the
Resolution and of the rights and obligations of the Issuer and of the Second Lien Owners, in any
particular, requiring the consent of the Second Lien Owners may be made by a Supplemental
Resolution, with the written consent given as provided in Section B-803, (i) of the Second Lien
Owners of a majority in principal amount of the Second Lien Obligations Outstanding at the time
such consent is given, and (ii) in case less than all of the Second Lien Obligations then
Outstanding are affected by the modification or amendment, of the Second Lien Owners of a
majority in principal amount of the Second Lien Obligations so affected and Outstanding at the
time such consent is given; provided, however, that if such modification or amendment will, by
its terms, not take effect so long as particular Second Lien Obligations remain Outstanding, the
consent of the Second Lien Owners of such Second Lien Obligations shall not be required and
such Second Lien Obligations shall not be deemed to be Outstanding for the purpose of any
calculation of Outstanding Second Lien Obligations under this Section. No such modification or
amendment shall (a) permit a change in the terms of redemption or maturity of the principal of
any Outstanding Second Lien Obligations or of any installment of interest thereon or a reduction
in the principal amount or the Second Lien Obligation Redemption Price thereof or in the rate of
interest thereon without the consent of the Second Lien Owner of such Second Lien Obligations,
(b) reduce the percentages or otherwise affect the classes of Second Lien Obligations the consent
of the Second Lien Owners of which is required to waive a Second Lien Obligations Event of
Default or otherwise effect any such modification or amendment, (c) create a preference or
priority of any Second Lien Obligations over any other Second Lien Obligations, without the
consent of the Second Lien Owners of all such Second Lien Obligations, (d) create a lien prior to
or on parity with the lien of the Resolution securing Second Lien Obligations, other than the lien
B-36
________________________________________________________________________________
Master Page # 193 of 321 - Finance Committee Meeting 5/22/2017
4839-5571-0495.13

on the Obligations Trust Estate securing Obligations, without the consent of the Second Lien
Owners of all of the Second Lien Obligations then Outstanding, or (e) change or modify any of
the rights or Second Lien Obligations of any Fiduciary without its written assent thereto. For the
purposes of this Section, Second Lien Obligations shall be deemed to be affected by a
modification or amendment of the Resolution if the same materially and adversely affects the
rights of the Second Lien Owner of such Second Lien Obligations. The Second Lien Trustee
may in its discretion determine whether or not in accordance with the foregoing powers of
amendment particular Second Lien Obligations would be affected by any modification or
amendment of the Resolution and any such determination shall be binding and conclusive on the
Issuer and all Second Lien Owners. The Second Lien Trustee may request and receive an
opinion of counsel, including a Counsel’s Opinion, as conclusive evidence as to whether
particular Second Lien Obligations would be so affected by any such modification or amendment
of the Resolution and the Second Lien Trustee shall have no duty or obligation to take any action
hereunder unless and until it has received such opinion. Notwithstanding anything in this
Section or the Resolution to the contrary, the consent of Second Lien Owners of any Series of
additional Second Lien Obligations to be issued hereunder to any amendment or modification of
the Resolution, which modification or amendment, as well as such consent, is disclosed in the
official statement or other offering document prepared in connection with the primary offering of
such Series of additional Second Lien Obligations, shall be deemed given and irrevocable, and
no other evidence of such consent shall be required.
Section B-803.
Consent of Second Lien Owners. The Issuer at any time may
adopt a Supplemental Resolution making a modification or amendment permitted by the
provisions of Section B-802 to take effect when and as provided in this Section. A copy of such
Supplemental Resolution (or brief summary thereof or reference thereto in form approved by the
Second Lien Trustee) together with a request to the Second Lien Owners for their consent thereto
in form satisfactory to the Second Lien Trustee, shall be mailed by the Issuer to the Second Lien
Owners (but failure to mail such copy and request shall not affect the validity of the
Supplemental Resolution when consented to as in this Section provided). Such Supplemental
Resolution shall not be effective unless and until (i) there shall have been filed with the Second
Lien Trustee (a) the written consents of Second Lien Owners of the percentages of Outstanding
Second Lien Obligations specified in Section B-802 and (b) a Counsel’s Opinion stating that
such Supplemental Resolution has been duly and lawfully adopted and filed by the Issuer in
accordance with the provisions of the Resolution, is authorized or permitted by the Resolution,
and is valid and binding upon the Issuer and enforceable in accordance with its terms, and (ii) a
notice shall have been mailed to Second Lien Owners as hereinafter in this Section B-803
provided. Any such consent, including any consent provided pursuant to the last sentence of
Section 802, shall be irrevocable and binding upon the Second Lien Owner of the Second Lien
Obligations giving such consent and, anything in Section B-1002 to the contrary
notwithstanding, upon any subsequent Second Lien Owner of such Second Lien Obligations and
of any Second Lien Obligations issued in exchange therefor (whether or not such subsequent
Owner thereof has notice thereof). At any time after the Second Lien Owners of the required
percentages of Second Lien Obligations shall have filed their consents to the Supplemental
Resolution, the Second Lien Trustee shall make and file with the Issuer and the Second Lien
Trustee a written statement that the Second Lien Owners of such required percentages of Second
Lien Obligations have filed such consents. Such written statement shall be conclusive that such
consents have been so filed. At any time thereafter, notice, stating in substance that the
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Supplemental Resolution (which may be referred to as a Supplemental Resolution adopted by the
Issuer on a stated date, a copy of which is on file with the Second Lien Trustee) has been
consented to by the Second Lien Owners of the required percentages of Second Lien Obligations
and will be effective as provided in this Section B-803, may be given to Second Lien Owners by
the Issuer by mailing such notice to Second Lien Owners (but failure to mail such notice shall
not prevent such Supplemental Resolution from becoming effective and binding as in this
Section B-803 provided). The Issuer shall file with the Second Lien Trustee proof of the mailing
of such notice. A record, consisting of the papers required or permitted by this Section B-803 to
be filed with the Second Lien Trustee, shall be proof of the matters therein stated. Such
Supplemental Resolution making such amendment or modification shall be deemed conclusively
binding upon the Issuer, the Fiduciaries and the Second Lien Owners of all Second Lien
Obligations at the expiration of 40 days after the filing with the Second Lien Trustee of the proof
of the mailing of such last-mentioned notice, except in the event of a final decree of a court of
competent jurisdiction setting aside such Supplemental Resolution in a legal action or equitable
proceeding for such purpose commenced within such 40-day period; provided, however, that any
Fiduciary and the Issuer during such 40-day period and any such further period during which any
such action or proceeding may be pending shall be entitled in their absolute discretion to take
such action, or to refrain from taking such action, with respect to such Supplemental Resolution
as they may deem expedient.
Section B-804.
Modifications by Unanimous Consent. The terms and provisions
of the Resolution and the rights and obligations of the Issuer and of the Second Lien Owners
may be modified or amended in any respect upon the adoption and filing by the Issuer of a
Supplemental Resolution and the consent of the Second Lien Owners of all of the Second Lien
Obligations then Outstanding, such consent to be given as provided in Section B-803 except that
no notice to Second Lien Owners shall be required; provided, however, that no such modification
or amendment shall change or modify any of the rights or obligation of any Fiduciary without the
filing with the Second Lien Trustee of the written consent thereto of such Fiduciary in addition to
the consent of the Second Lien Owners.
Section B-805.
Notation on Second Lien Obligations. Second Lien Obligations
issued and delivered after the effective date of any action taken as in this Article B-VIII provided
may, and, if the Second Lien Trustee so determines, shall, bear a notation by endorsement or
otherwise in form approved to the Issuer and the Second Lien Trustee as to such action, and in
that case upon demand of the Second Lien Owner of any Second Lien Obligations Outstanding
at such effective date and presentation of its Second Lien Obligations for the purpose at the
corporate trust office of the Second Lien Trustee, suitable notation shall be made on such Second
Lien Obligations by the Second Lien Trustee as to any such action. If the Issuer or the Second
Lien Trustee shall so determine, Second Lien Obligations so modified as in the opinion of the
Second Lien Trustee and the Issuer to conform to such action shall be prepared, authenticated
and delivered. Upon demand of the Second Lien Owner of any Second Lien Obligations then
Outstanding and the surrender of such Second Lien Obligations, there shall be authenticated and
exchanged therefor, new Second Lien Obligations having the same terms, other than the noted
modification, as the Second Lien Obligations surrendered.
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ARTICLE B-IX
DEFAULT AND REMEDIES
Section B-901.
Abrogation of Right to Appoint Statutory Second Lien
Trustee; Preservation of Statutory Rights and Remedies. Any right of the Second Lien
Owners to appoint a trustee under the Issuer Act is hereby abrogated. Subject to the foregoing
sentence of this Section B-901 and the provisions of Section 704, the Second Lien Owners and
the Second Lien Trustee acting on behalf of the Second Lien Owners shall be entitled to all of
the rights and remedies provided or permitted by law.

ARTICLE B-X
MISCELLANEOUS
Section B-1001.

Defeasance.

1.
If the Issuer shall pay or cause to be paid to the Second Lien Owners of all
Second Lien Obligations then Outstanding the principal and interest and Second Lien Obligation
Redemption Price, if any, to become due thereon, at the times and in the manner stipulated
therein and in the Resolution, then, at the option of the Issuer, expressed in an instrument in
writing signed by an Authorized Officer and delivered to the Second Lien Trustee, the covenants,
agreements and other obligations of the Issuer to the Second Lien Owners shall be discharged
and satisfied. In such event, the Second Lien Trustee shall, upon the request of the Issuer,
execute and deliver to the Issuer all such instruments as may be desirable to evidence such
discharge and satisfaction and the Fiduciaries for the Second Lien Obligations shall pay over or
deliver to the Issuer all money, securities and funds held by them pursuant to the Resolution
which are not required for the payment or redemptions of Second Lien Obligations not
theretofore surrendered for such payment or redemption.
2.
Outstanding Second Lien Obligations or any portions thereof for the payment or
redemption of which money shall have been set aside and shall be held in trust by the Second
Lien Paying Agents shall at the respective maturity or redemption dates thereof be deemed to
have been paid within the meaning and with the effect expressed in subsection 1 of this Section.
Outstanding Second Lien Obligations or any portions thereof shall, prior to the respective
maturity or redemption dates thereof, be deemed to have been paid within the meaning and with
the effect expressed in subsection 1 of this Section either (A) as provided in the Supplemental
Resolution authorizing their issuance or (B) if not so provided, if (a) in case any of said Second
Lien Obligations are to be redeemed on any date prior to their maturity, the Issuer shall have
given to the Second Lien Trustee in form satisfactory to it irrevocable instructions to mail as
provided in Article B-IV notice of redemption on said date of such Second Lien Obligations, (b)
there shall have been irrevocably deposited with the Second Lien Trustee either money in an
amount which shall be sufficient, or Second Lien Obligation Defeasance Securities the principal
of and the interest on which when due will provide money which, together with the money, if
any, deposited with the Second Lien Trustee at the same time, shall be sufficient, without further
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investment or reinvestment of either the principal amount thereof or the interest earnings thereon,
to pay when due, the principal or Second Lien Obligation Redemption Price, if applicable, and
interest due and to become due on such Second Lien Obligations or such portions thereof on and
prior to the redemption date or maturity date thereof, as the case may be, and (c) in the event
such Second Lien Obligations are not by their terms maturing or are not subject to redemption
within the next succeeding 60 days, the Issuer shall have given the Second Lien Trustee in form
satisfactory to it irrevocable instructions to mail, as soon as practicable, a notice to the Second
Lien Owners of such Second Lien Obligations that the deposit required by (b) above has been
made with the Second Lien Trustee and that said Second Lien Obligations are deemed to have
been paid in accordance with this Section and stating such maturity or redemption date upon
which money is to be available for the payment of the principal or Second Lien Obligation
Redemption Price, if applicable, on such Second Lien Obligations. Neither Second Lien
Obligation Defeasance Securities nor money deposited with the Second Lien Trustee pursuant to
this Section nor principal or interest payments on any such Second Lien Obligation Defeasance
Securities shall be withdrawn or used for any purpose other than, and shall be held in trust for,
the payment of the principal or Second Lien Obligation Redemption Price, if applicable, and
interest on said Second Lien Obligations; provided, however, that any money on deposit with the
Second Lien Trustee, (i) to the extent such money will not be required at any time for such
purpose, shall be paid over to the Issuer as received by the Second Lien Trustee, free and clear of
any trust, lien or pledge securing said Second Lien Obligations or otherwise existing under the
Resolution, and (ii) to the extent such money will be required for such purpose at a later date,
shall, to the extent practicable, be reinvested in Second Lien Obligation Defeasance Securities
maturing at times and in amounts sufficient, together with any money available to the Second
Lien Trustee for such purpose, to pay when due the principal or Second Lien Obligation
Redemption Price, if applicable, and interest to become due on said Second Lien Obligations on
and prior to such redemption date or maturity date thereof, as the case may be. Notwithstanding
any other provision hereof, the Issuer may at the time of defeasance elect to retain the right to
redeem or require the tender of obligations deemed paid pursuant to this Section B-1001.2. The
Second Lien Trustee shall, at the direction of the Issuer, select the Second Lien Obligations or
portions thereof that are deemed to have been paid in advance of the redemption of such Second
Lien Obligations.
3.
Anything in the Resolution to the contrary notwithstanding, any money held by a
Fiduciary in trust for the payment and discharge of the principal or Second Lien Obligation
Redemption Price of or interest on any of the Second Lien Obligations which remains unclaimed
for 2 years after the date when such principal, Second Lien Obligation Redemption Price or
interest, respectively, has become due and payable, either at stated maturity dates or by call for
earlier redemption, if such money was held by the Fiduciary at such date, or for 2 years after the
date of deposit of such money if deposited with the Fiduciary after the date when such principal,
Second Lien Obligation Redemption Price, or interest, respectively, became due and payable,
shall, at the written request of the Issuer, be repaid by the Fiduciary to the Issuer, as its absolute
property and free from trust, and the Fiduciary shall thereupon be released and discharged with
respect thereto and the Second Lien Owners shall look only to the Issuer for the payment of such
principal, Second Lien Obligation Redemption Price, or interest, respectively. Notwithstanding
the foregoing or anything in the Resolution to the contrary, any money held by a Fiduciary in
trust for the payment and discharge of any Second Lien Obligations which remains unclaimed
after such money was to be applied to the payment of such Second Lien Obligations in
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accordance with the Resolution may be applied in accordance with the provisions of the
Abandoned Property Law of the State, being Chapter 1 of the Consolidated Laws of the State or
any successor provision thereto, and upon such application, the Fiduciary shall thereupon be
released and discharged with respect thereto and the Second Lien Owners shall look only to the
Issuer or the Comptroller of the State for the payment of such Second Lien Obligations. Before
being required to make any such payment to the Issuer or to apply such money in accordance
with the Abandoned Property Law of the State, the Fiduciary shall, at the expense of the Issuer,
cause to be mailed to the Second Lien Owners entitled to receive such money a notice that said
money remains unclaimed and that, after a date named in said notice, which date shall be not less
than 30 days after the date of the mailing, the balance of such money then unclaimed will be
returned to the Issuer or applied in accordance with the Abandoned Property Law of the State, as
the case may be.
Section B-1002.
Evidence of Signatures of Second Lien Owners and Ownership
of Second Lien Obligations.
1.
Any request, consent, revocation of consent or other instrument which the
Resolution may require or permit to be signed and executed by the Second Lien Owners may be
in one or more instruments of similar tenor, and shall be signed or executed by such Second Lien
Owners in Person or by their attorneys-in-fact appointed in writing or by such electronic or other
means as may be recognized pursuant to applicable law. Proof of (i) the execution of any such
instrument, or of an instrument appointing any such attorney, or (ii) the holding by any Person of
the Second Lien Obligations shall be sufficient for any purpose of the Resolution, except as
otherwise therein expressly provided, if made in the following manner, or in any other manner
satisfactory to the Second Lien Trustee, which may nevertheless in its discretion require further
or other proof in cases where it deems the same desirable:
(a)
The fact and date of the execution by any Second Lien Owner or his
attorney-in-fact of such instrument may he proved by the certificate of a signature guarantor, or
of any notary public or other officer authorized to take acknowledgments of deeds, that the
Person signing such request or other instrument acknowledged to him or her the execution
thereof, or by an affidavit of a witness of such execution, duly sworn to before such notary
public or other officer. Where such execution is by an officer of a corporation or association or a
member of a partnership, on behalf of such corporation, association or partnership such
certificate or affidavit shall also constitute sufficient proof of his authority; and
(b)
The ownership of Second Lien Obligations and the amount, numbers and
other identification, and date of holding the same shall be proved by the registry books.
2.
Any request or consent by a Second Lien Owner of Second Lien Obligations shall
bind all future Second Lien Owners of such Second Lien Obligations in respect of anything done
or suffered to be done by the Issuer or any Fiduciary in accordance therewith.
Section B-1003.
Money Held for Particular Second Lien Obligations. The
amounts held by any Fiduciary for the payment of the interest, principal or Second Lien
Obligation Redemption Price due on any date with respect to particular Second Lien Obligations
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shall, on and after such date and pending such payment, be set aside on its books and held in
trust by it for the Second Lien Owners entitled thereto.
Section B-1004.
Preservation and Inspection of Documents. All documents
received by a Fiduciary under the provisions of the Resolution shall be retained in its possession
and shall be subject at all reasonable times to the inspection of the Issuer, any other Fiduciary,
and any Second Lien Owners of at least 5% aggregate principal amount of Second Lien
Obligations and their agents and their representatives, any of whom may make copies thereof.
Section B-1005.
Interest of Parties Herein. Nothing in the Resolution expressed
or implied is intended or shall be construed to confer upon, or to give to any Person, other than
the Issuer, the Fiduciaries, the Second Lien Owners and the holders of Second Lien Parity Debt,
any right, remedy or claim under or by reason of the Resolution or any covenant, condition or
stipulation thereof, and all the covenants, stipulations, promises and agreements in the
Resolution contained by and on behalf of the Issuer shall be for the sole and exclusive benefit of
the Issuer, the Fiduciaries, the Second Lien Owners and the holders of Second Lien Parity Debt.
Section B-1006.
No Recourse on the Second Lien Obligations. No recourse shall
be had for the payment of the principal or Second Lien Obligation Redemption Price of or
interest on the Second Lien Obligations or Second Lien Parity Debt or for any claim based
thereon or on the Resolution against any member, officer, or employee of the Issuer or any
Person executing the Second Lien Obligations.
Section B-1007.
Severability of Invalid Provisions. If any term or provision of
Annex A, this Annex B or the Resolution shall be invalid, inoperative or unenforceable as
applied in any particular case in any jurisdiction or jurisdictions or in all jurisdictions, or in all
cases because it conflicts with any other provision or provisions hereof or any constitution or
statute or rule of public policy, or for any other reason, such circumstances shall not have the
effect of rendering the provision in question inoperative or unenforceable in any other case or
circumstance, or of rendering any other provision or provisions herein contained invalid,
inoperative, or unenforceable to any extent whatever, and such term and provision shall be valid
and enforced to the fullest extent permitted by law.
The invalidity of any one or more phrases, sentences, clauses or Sections of the
Resolution shall not affect the remaining portions of the Resolution, or any part thereof,
including any part of Annex A or this Annex B.
Section B-1008.
Exclusion of Second Lien Obligations. Second Lien Obligations
owned or held by or for the account of the Issuer or any Related Entity shall not be deemed
Outstanding for the purpose of any consent to be given or other action to be taken by or upon the
direction of Second Lien Owners of a specified portion of Second Lien Obligations Outstanding,
and the Issuer or any Related Entity shall not be entitled with respect to such Second Lien
Obligations to give any such consent or to take, or direct the taking of, any such action. At the
time of any such consent or action, the Issuer shall furnish to the Second Lien Trustee a
certificate of an Authorized Officer, upon which the Second Lien Trustee may conclusively rely,
describing all Second Lien Obligations so to be excluded.
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Section B-1009.
Governing Law. The Resolution, including Annex A and this
Annex B, shall be governed by and interpreted in accordance with internal laws of the State,
without regard to conflict of law principles thereof.
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Schedule F: Personal Service Contracts

Metropolitan Transportation Authority
Page 1 of 2

lteln Number:

-bept. & Dept lieaciName-:--------""···---------MT A Office of General Counsel

DTVTsiol1& Division Head Name:

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

Helene Fromm, Acting General Counsel

Contract Number:
15385-0100 thru 0106

Ven'dorName:

Multiple
Doscr-;-1p-:-tl'o_n_:_

Legal Services for the MTA and its Subsidiaries and
Affili~ted__ Agencies
1
Total Amount:

NIA
Contr-ac-:t--;:;T,-er_m_(~h-lcTudlng Options, If any)

"6Pitot1(s) inctuded1ilTOtiil Amoun~------OY8Sl?.?] No
Renewal?-·
DYes ~ No
Procurement Type:
Internal Approvals
,

:_r_;_e_'

-

r··------------··················

l;:::~:'"',nP oT= ~~i;i _=

~ Competitive
1Solicitation Type:

~RFP

0

Non-competitive
''"''"""-----------!

0Bid

D

Other: New York State Ride

0

0

Federal

Funding Source:

~ Operating

Capital

D Other:

I. PURPOSE/RECOMMENDATION:
To obtain Board approval to enter into retainer agreements, based on a competitive Request for Proposal (RFP) process, on behalf of
the MT A and its affiliates and subsidiaries (collectively, MTA) with the attorneys and law firms identified on Attachment A These
firms and attorneys will provide legal services at competitive rates on an as-needed basis in specific areas of expertise where retention
of outside counsel may be necessary.

II. DISCUSSION
MT A and its subsidiaries and affiliates' legal departments retain outside counsel on an as-needed basis. The current approved panel
for outside counsel in general law matters, which excludes finance and personal injury, Federal Employers' Liability Act (FELA) or
Workers' Compensation matters, was approved by the Board in 2003. The Board has since approved the addition of other firms as
necessary, including bond counsel, disclosure counsel and derivatives counsel, and, pursuant to section 2879(3)(b)(i) of the Public
Authorities Law (the Discretionary Procurement Law), small businesses or New York State certified Minority and Women-Owned
Business Enterprises (M/WBE) law firms for individual assignments up to $200,000 in personal injury or property damage, Workers'
Compensation, FELA, Employment and Civil Rights matters.
Pursuant to the RFP, the MTA sought proposals from law firms and attorneys interested in providing legal services on an as-needed
basis in the following practice areas: Employment and Labor; Pension and Benefits; Litigation; Insurance; Real Estate; Contracting;
Corporate; Energy; Environmental; Landlord-Tenant; Administrative and Regulatory Law; and Intellectual Property. To maximize
participation by attorneys and law firms that are New York State certified M/WBEs and Service Disabled Veteran-Owned Businesses
(SDVOBs), in addition to advertising the RFP in the New York Law Journal and the New York State Contract Reporter, the MTA
placed ads in the Minority Commerce Weekly, Connecticut Law Tribune, Amsterdam News, El Diario, New York Post and New
York Times. MTA also separately sent 836 notices of the RFP, including to a number of minority and women's bar associations and
to Jaw firms that attended two informational sessions organized by the MTA Department of Diversity and Civil Rights (DDCR) prior
to the release of the RPF. In addition, the RFP encouraged qualified M/WBE and SDVOB firms to propose as stand-alone counsel or
to establish co-counsel teams with other firms.
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A total of 134 proposals were received of which thirty-eight were M/WBE firms. The proposals were initially reviewed by a Selection
Committee composed of panels of attorneys from MTA and its affiliates and subsidiaries with expertise in the respective practice
areas and DDCR staff. The RFP criteria, which were used to evaluate the proposals were: (i) the qualifications, experience and
capacity of the firm and of the particular attorney who will be handling the MTA’s matters in each practice area; (ii) the value of the
services to be received; (iii) the firms’ equal employment opportunity profile and commitment to diversity; and (iv) the overall quality
of the response and the firm’s demonstration of a clear understanding of the MTA’s legal structure and financing practices. The
Selection Committee’s panel ratings were submitted to a final Steering Committee composed of the MTA General Counsel, the
General Counsels from NYCT, MTA Bus, LIRR, MNR, MTA, MTACC and TBTA and Michael J. Garner, MTA’s Chief Diversity
Officer, that concurred unanimously in the rating panels’ recommendations.
A total of 105 law firms and attorneys were selected, of which 30 are MBEs, WBEs, or M/WBEs. In connection with a review of
the proposed awardees’ responsibility pursuant to the All-Agency Responsibility Guidelines, 104 firms were found to be responsible.
One firm, Greenberg Traurig, LLP, was found to be responsible notwithstanding significant adverse information and such
responsibility finding was approved by the MTA Interim Executive Director in consultation with the MTA General Counsel.
It is a goal of the MTA to obtain quality legal representation at the most cost-effective rates achievable. As specified in the RFP and
as a result of negotiations conducted by Procurement, retainers to be executed by the approved firms accordingly will provide
for rates no greater than 80% of an attorney’s normal and customary rates.
As in the past, it is requested that (i) the Board authorize the use of any firm on the general law outside counsel panel for any matter
regardless of the practice area for which such firm or attorney was selected to be included on the new general law panel; and (ii) the
Board’s approval of the firms listed on Attachment A also entail the approved use of a successor firm, in the event a firm on
the list should subsequently merge into another firm or a partner or principal lawyer in charge of an MTA matter at one of the
listed firms moves to a different firm.

III. D/M/WBE INFORMATION
The retainer agreements do not contain any specific numerical goals for the utilization of NYS certified MWBEs or
SDVOBs. However, as stated in the RFP, the Authorities have established an aspirational goal of at least 30% of the
total amount of fees paid by the Authorities for outside counsel legal services will be paid to certified MWBEs and
SDVOB firms. Further, the retainer agreements contain detailed provision regarding diversity and EEO issues.
IV. IMPACT ON FUNDING
Funding is allocated in each agency’s operating budgets.

V. ALTERNATIVES
Do not Approve the Award of the Contract: This is not practical. This would delay and compromise MTA’s ability to streamline
its legal operations. It is recommended that the Board approve the execution of retainer agreements with the attorneys and firms
identified on Attachment A.
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MTA Staff Summary ‐Schedule F: Personal Service Contracts
Contract No. 15385‐0100 thru 0106 ‐ Attachment (A)

No.
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45

NYS CERTIFIFED
MBE/WBE

MBE
MBE
MBE

M/WBE
MBE

MBE

WBE
WBE

MBE
MBE

WBE

WBE
MBE

FIRMS
Adam Leitman Bailey, P.C.
Alter Mantel, LLP
Arent Fox LLP
Ashurst LLP
BakerHostetler
Ballard Spahr LLP
Barry, McTiernan & Moore LLC
Bee Ready Fishbein Hatter & Donovan LLP
Berger & Webb, LLP
Bernstein Litowitz Berger & Grossmann LLP
Boies, Schiller & Flexner LLP
Brown Hutchinson LLP
Bryan Cave LLP
Bryant Rabbino LLP
Burgher Gray Jaffe LLP
Campolo Middleton & McCormick LLP
Carter Ledyard & Milburn LLP
Cockburn Law P.C.
Couch White, LLP
Crumbie Law Group LLC
Dai & Associates, P.C.
Davis Wright Tremaine, LLP
Doar Rieck Kaley & Mack
Drohan Lee LLP
Epstein Becker & Green PC
Fabiani Cohen & Hall, LLP
Feller Law Group, PLLC
Finkelstein Platt LLP
French & Casey, LLP
Ganfer & Shore, LLP
Goulston & Storrs PC
Graves, Horton, Askew & Jenkins, LLC
Greenberg Traurig
Hardwick Law Firm, LLC
Harris Beach PLLC
Hawkins Delafield & Wood LLP
Haynes and Boone, LLP
Hogan Lovells
Hoguet Newman Regal & Kenney LLP
Holland & Knight LLP
Ingram Yuzek Gainen Carroll & Bertolotti, LLP
Itkowitz PLLC
Jackson Lewis P.C.
Johnson Liebman LLP
K&L Gates LLP
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No.
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90
91

NYS CERTIFIFED
MBE/WBE

MBE
MBE
MBE
WBE
MBE

WBE
M/WBE

M/WBE

MBE

M/WBE
M/WBE

WBE

FIRMS
Kalib & Kalib
Kaplan Kirsch & Rockwell LLP
Kilpatrick Townsend & Stockton, LLP
Landman Corsi Ballaine & Ford, P.C.
LAW FIRM OF DAYREL SEWELL, PLLC
Law Office of David M. Pyun
Law Office of Ricardo E. Oquendo, Esq.
Law Offices of Barry D. Lites, LLP
Law Offices of Donald J. Tobias
Law Offices of Martha Buyer, PLLC
Lewis & Munday, P.C.
Littler Mendelson, P.C.
Lois LLC
Manatt, Phelps & Phillips, LLP
McAnaney & McAnaney
McCarter & English, LLP
Miller Friel, PLLC
Mintz, Levin, Cohn, Ferris Glovsky and Popeo, P.C.
Morgan, Lewis & Bockius LLP
Morris Duffy Alonso & Faley
Nixon Peabody LLP
Ogletree, Deakins, Nash, Smoak & Stewart, PC
Pacheco & Lugo, PLLC
Paul, Weiss, Rifkind, Wharton & Garrison LLP
Peter C. Merani, PC
Pilgrim & Associates
Proskauer Rose LLP
Pryor Cashman LLP
Pugh, Jones & Johnson, P.C.
Read and Laniado, LLP
Redmond Law PLLC
Reed Smith LLP
Rhonda L. Maco, PLLC
ROACH BERNARD, PLLC
Robinson & Cole LLP
Rozario & Associates, P.C.
Ryan Ryan Deluca LLP
Sahn Ward Coschignano, PLLC
Schiff Hardin LLP
Schoeman Updike & Kaufman LLP
Seward & Kissell LLP
Seyfarth Shaw
Shearman & Sterling LLP
Shein & Associates, P.C.
Sidley Austin LLP
Silverman Acampora LLP
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No.
92
93
94
95
96
97
98
99
100
101
102
103
104
105

NYS CERTIFIFED
MBE/WBE
MBE

MBE
WBE

MBE WBE

FIRMS
Silverman Shin & Byrne PLLC
Smith Mazure Director Wilkins Young & Yagerman PC
Squire Patton Boggs (US)
Steve S. Efron, Esq.
The Chandler Law Firm PLLC
Thompson Coburn LLP
Towne, Ryan & Partners, P.C.
Wasserman Grubin & Rogers, LLP
West Group Law PLLC and Pannone Lopes Devereaux and O'Gara
Wiggin and Dana LLP

Wilson Elser Moskowitz Edelman & Dicker LLP
MBE/WBE

Wong Fleming
Zarin & Steinmetz
Zuber Lawler & Del Duca LLP
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Metropolitan Transportation Authority

Page 1 of _2_

-

Subject

-

-

Date

--

2016-2017 Station Maintenance Billing

May 3 2017

Department

Vendor Name

-

-

-

-

-

Chief Financial Officer
Department Head Name

Robert E. Foran

-

De~~nt Head Signature

--

-~ -

Project llanager Name

Patrick Kane

Contract Number

--

.;J)

Contract Manager Name

--

--

--

-

-

-

-

Table of Contents Ref#

--

--

--

\_./

Internal Approvals

Board Action
To

Order

Date

Approval

Info

1

Finance

5/22

X

2

Board

5/24

X

Other

Order
2

Aooroval
Chief of

,

Order

Staff_~

1

Aooroval
Legal

/~

I

Narrative

Purpose:
To advise the Board of submission of the station maintenance billings to New York City and the counties for the period
April1 , 2016 to March 31,2017.
Discussion:
The attached schedule provides the summary of the station maintenance use and operations billing to the counties and
New York City for the period April1 , 2016 through March 31 , 2017.
Current legislation provides that on or before June first of each year the MTA shall determine and certify to New York City
and the counties the cost for station maintenance use and operations for the twelve month period ending the preceding
March thirty-first for the stations within the municipality . The MTA bills New York City and the counties each fiscal year
based on a statutorily established formula adjusted annually by the CPI-W for the New York, Northwestern New Jersey and
Long Island Region. The net increase In the CPI factor for the twelve month period ending March 31 , 2017 was 2.403%
which results in a $3,898,467 increase over the prior year's billed amount.
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Metropolitan Transportation Authority
Station Maintenance, Use and Operations
March 31, 2017
COUNTY
BILLED
DUTCHESS
NASSAU
NEW YORK CITY
ORANGE
PUTNAM
ROCKLAND
SUFFOLK
WESTCHESTER

AMOUNT BILLED
2015 - 2016
$

2,369,628
28,761,250
92,029,003
490,210
926,679
52,118
17,727,251
19,877,184

$

162,233,323

% CHANGE
IN CPI
2.403%
2.403%
2.403%
2.403%
2.403%
2.403%
2.403%
2.403%

AMOUNT BILLED
2016 - 2017

$

INCREASE

$

56,942
691,133
2,211,457
11,780
22,268
1,252
425,986
477,649

$

2,426,570
29,452,383
94,240,460
501,990
948,947
53,370
18,153,237
20,354,833

$

3,898,467

$

166,131,790

________________________________________________________________________________
Master Page # 207 of 321 - Finance Committee Meeting 5/22/2017

________________________________________________________________________________
Master Page # 208 of 321 - Finance Committee Meeting 5/22/2017

Bureau of Labor Statistics

CPI-Urban Wage Earners and Clerical Workers (Current Ser
Original Data Value
CWURA101SA0
Series Id:
Not Seasonally Adjusted
All items in New York-Northern New Jersey-Long
Series Title:
New York-Northern New Jersey-Long Island, NYArea:
All items
Item:
1982-84=100
Base Period:
Years:
2007 to 2017
Year
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017

Jan
215.793
224.557
227.503
234.067
238.396
245.541
250.849
255.477
253.159
254.968
261.409

Source: Bureau of Labor Statistics

Feb
216.771
225.281
228.653
234.153
239.750
246.539
252.317
254.782
254.044
255.246
262.086

Mar
218.510
226.951
229.064
235.240
241.667
248.152
252.739
255.933
254.358
256.012
262.165

Apr
219.791
228.215
229.639
235.750
242.697
248.706
252.024
255.937
254.699
257.289

May
221.396
230.923
230.307
236.144
244.316
248.955
252.259
257.145
255.946
257.721

Jun
222.322
233.776
231.916
235.916
244.601
248.488
252.862
257.147
256.383
258.269

Jul
222.237
235.446
232.177
236.330
245.265
248.162
253.277
257.309
256.054
258.065

Aug
221.905
235.510
232.841
236.820
246.025
249.734
253.633
256.691
256.038
258.374

Sep
222.174
234.703
233.502
236.725
246.877
250.980
254.434
256.945
256.386
259.059

Oct
222.624
232.778
233.084
237.483
246.297
250.539
252.917
256.022
255.932
258.995

Nov
223.716
228.727
233.893
237.606
245.546
250.586
253.013
254.638
255.385
259.348

Dec
223.873
227.223
233.448
237.575
244.586
249.535
253.088
253.224
254.441
259.789

Annual
220.926
230.341
231.336
236.151
243.835
248.826
252.784
255.938
255.235
257.761

HALF1
219.097
228.284
229.514
235.212
241.905
247.730
252.175
256.070
254.765
256.584

HALF2
222.755
232.398
233.158
237.090
245.766
249.923
253.394
255.805
255.706
258.938

Generated on: April 14, 2017 (09:03:30 AM)

STATION MAINTENANCE
FOR THE YEAR 4/1/16 - 3/31/17

BILLED AMOUNT
2015-2016

CHANGE
IN CPI

INCREASED
AMOUNT

BILL AMOUNT
2016-2017

2,369,628

0.02403

56,942

2,426,570

NASSAU

28,761,250

0.02403

691,133

29,452,383

NEW YORK CITY

92,029,003

0.02403

2,211,457

94,240,460

ORANGE

490,210

0.02403

11,780

501,990

PUTNAM

926,679

0.02403

22,268

948,947

52,118

0.02403

1,252

53,370

SUFFOLK

17,727,251

0.02403

425,986

18,153,237

WESTCHESTER

19,877,184

0.02403

477,649

20,354,833

DUTCHESS

ROCKLAND

GRAND TOTAL

MARCH 2016 CPI
MARCH 2017 CPI
CHANGE
% INCREASE

$

162,233,323

3,898,467

$

166,131,790

256.012
262.165
6.153
6.153/256.012
0.02403403
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2016 – 2017 STATION MAINTENANCE


CPI factor used is the Consumer Price Index for Wage Earners and Clerical Workers for the New
York, Northeastern New Jersey for twelve month period
All monies due the MTA for 2015-2016 was received



CPI FACTOR
YEAR
2016 - 2017
2015 - 2016
2014 - 2015
2013 - 2014

CPI FACTOR
2.40%
0.65%
-0.62%
1.26%

*

YEAR
2012 - 2013
2011 - 2012
2010 - 2011
2009 - 2010

CPI FACTOR
1.85%
2.68%
2.73%
2.70%

YEAR
2008 - 2009
2007 - 2008
2006 - 2007
2005 - 2006

CPI FACTOR
0.93%
3.86%
3.07%
3.16%

* Current Year
5.00%

CPI FACTOR

4.00%
3.00%
2.00%
1.00%
0.00%
‐1.00%

YEAR 2005 ‐ 2006 ‐ 2007 ‐ 2008 ‐ 2009 ‐ 2010 ‐ 2011 ‐ 2012 ‐ 2013 ‐ 2014 ‐ 2015 ‐ 2016 ‐
2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017



BILLING
YEAR

TOTAL AMOUNT

2016 - 2017
2015 - 2016
2014 - 2015
2013 - 2014
2012 - 2013
2011 - 2012

166,131,790
162,233,323
161,185,200
162,183,274
160,165,193
157,255,958

ANNUAL
INCREASE
(DECREASE)
3,898,467
1,048,123
-998,076
2,081,081
2,909,352
4,104,460

*

YEAR

TOTAL
AMOUNT

2010 - 2011
2009 - 2010
2008 - 2009
2007 - 2008
2006 - 2007
2005 - 2006

153,151,498
149,081,571
145,162,191
143,824,622
138,479,319
134,354,633

ANNUAL
INCREASE
(DECREASE)
4,069,927
3,919,379
1,337,569
5,345,302
4,124,687
4,115,555

* Current Year


1998 was the last year New York City was billed on actual cost for both the LIRR and Metro North



Legislation was enacted in 1995, and renewed in 1999 and 2004, for station maintenance billing using
the CPI factor and bringing NYC onboard with this method for the second time



Station Maintenance is billed in June and payment is due by September 1st.
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Subject

Date

Request for Authorization to Award Various Procurements

May8,2017

Department

Vendor Name

Executive

Various

Department Head Name

Contract Number

oepa-m
m- ~Nan.
Philip Eng

,....,......

WaeiHibri

I

Various

~

Contract Manager Name

Various
Table of Contents Ref#

.n " ' - )

Board Action
)

To
Finance

Approval
5/24/2017
X

2

Board

5/24/2017

Order

Date

Info

Other

X

lntemal Approvals
Order
Approval
Order
..~Pffroval
1
3
Procurement(~
~FO

rlf'

2

Legal

,JJ:r

fURPOSE:
To obtain approval of the Board to award various contracts/contract modifications and purchase orders, as reviewed by the MTA
Finance Committee.
'
DISCUSSION:
#of Actions $Amount

MTAHQ proposes to award Non-competitive procurements in the following categories:
Schedule J: Modification to Miscellaneous Procurement Contracts
SUBTOTAL

None
1

1

None
$25,789,063.00
$25,789,063.00

MTAHQ proposes to award Competitive procurements in the following categories:
Schedules Requiring Majority vote
Schedule F: Personal Services Contracts
ScheduleJ: Modification to Miscellaneous Procurement Contracts

1
2

$ 1,200,000.00
$12,899,411.00
$14,099.411.00

1

$ 2,295,000.00

4

$42,183,474.00

I

SUBTOTAL

MTAHQ presents the following procurement actions for Ratification:
Schedule K: Ratification of Completed Procurement Actions
TOTAL

BUDGET IMPACT: The purchases/contracts will result in obligating MTAHQ operating and capital funds in the amount listed.
Funds are available in the current MTAHQ operating/capital budgets for this purpose.
RECOMMENDATION: That the purchases/contracts be approved as proposed. (Items are included in the r~olution of approval at
the beginning of the Procurement Section.)

MTA Form R0069 - 8197
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BOARD RESOLUTION
METROPOLITAN TRANSPORTATION AUTHORITY

WHEREAS, in accordance with Section 1265-a and Section 1209 of the Public Authorities
Law and the All Agency Procurement Guidelines, the Board authorizes the award of certain noncompetitive purchase and public work contracts, and the solicitation and award of request for proposals
in regard to purchase and public work contracts; and
WHEREAS, in accordance with the All Agency Procurement Guidelines, the Board authorizes
the award of certain non-competitive miscellaneous procurement contracts, and certain change orders
to procurement, public work, and miscellaneous procurement contracts; and
WHEREAS, in accordance with Section 2879 of the Public Authorities Law and the All
Agency Guidelines for Procurement of Services, the Board authorizes the award of certain service
contracts and certain change orders to service contracts.
NOW, the Board resolves as follows:
1. As to each purchase and public work contract set forth in the annexed Schedule A, the
Board declares competitive bidding to be impractical or inappropriate for the reasons specified therein
and authorizes the execution of each such contract.
2. As to each request for proposals (for purchase and public work contracts) set forth in
Schedule B for which authorization to solicit proposals is requested, for the reasons specified therein
the Board declares competitive bidding to be impractical or inappropriate, declares it is in the public
interest to solicit competitive request for proposals and authorizes the solicitation of such proposals.
3. As to each request for proposals (for purchase and public work contracts) set forth in
Schedule C for which a recommendation is made to award the contract, the Board authorizes the
execution of said contract.
4. The Board ratifies each action taken set forth in Schedule D for which ratification is
requested.
5. The Board authorizes the execution of each of the following for which Board authorization
is required: i) the miscellaneous procurement contracts set forth in Schedule E; ii) the personal service
contracts set forth in Schedule F; iii) the miscellaneous service contracts set forth in Schedule G; iv) the
modifications to personal/miscellaneous service contracts set forth in Schedule H; v) the contract
modifications to purchase and public work contracts set forth in Schedule I; and vi) the modifications to
miscellaneous procurement contracts set forth in Schedule J.
6. The Board ratifies each action taken set forth in Schedule K for which ratification is
requested.

7. The Board authorizes the budget adjustments to estimated quantity contracts set forth
in Schedule L.
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LIST OF PROCUREMENTS FOR BOARD APPROVAL, MAY 2017
NON-COMPETITIVE PROCUREMENTS
METROPOLITAN TRANSPORTATION AUTHORITY
Procurements Requiring Majority Vote:
J.

Miscellaneous Service Contracts
(Staff Summaries required for all items greater than: $100K Sole Source; $250K Other Non-Competitive; $1M RFP;
No Staff Summary required if Sealed Bid Procurement)

1.

Oracle America, Inc.
$25,789,062.43 Staff Summary Attached
All Agency Oracle Software/Hardware Support
(not-to-exceed)
And Subscription Services
Contract No. Various
Base plus previous change orders = $59,218,756.60
Approval is requested to award a consolidated all-agency umbrella amendment to various noncompetitive, Board-approved, miscellaneous procurement contracts with Oracle America, Inc.
(Oracle) for software/ hardware support and subscription services, in the amount of
$25,789,062.00 for a period of thirty-six (36) months from May 30th, 2017 to May 29, 2020.
The newly created All-Agency Umbrella Agreement will consolidate all current existing Oracle
software and hardware agreements purchased outside the current ELA and will formalize
Oracle/Peoplesoft software, SUN legacy hardware, Oracle subscriptions, Oracle Siebel, Oracle
Primavera, Oracle Linux, Oracle Cloud base products such as RightNow, CRM, SRM, and
other Oracle products under one agreement.
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Staff Summary
Schedule J: Modifications to Miscellaneous
Procurement Contracts
Item Number:
Vendor Name (& Location):

Contract Number:

Oracle America, Inc.

Various

Description:
All-Agency Oracle Software/Hardware Support and Subscription
Services
Contract Term (including Options, if any):
May 30, 2017 - May 29, 2020

Page 1 of 1
AWO/Modifica

1

Original Amount:

$25,331,620.74

Prior Modifications:

$33,887,135.86

Prior Budgetary Increases: ---

Option(s) included in Total Amount?

Yes

No

Procurement Type:

Competitive

Non-competitive

Solicitation Type:

RFP

Other:

Bid

Current Amount:

$59,218,756.60

This Request:

$25,789,063.00

Funding Source:

Operating

Capital

Federal

Requesting Dept/Div & Dept/Div Head Name:

MTA Information Technology / Gellineau, Sidney

Other:

% of This Request to Current Amount: 134%
% of Modifications (including This Request) to
Original Amount: ---

DISCUSSION:
Approval is requested to award a consolidated all-agency umbrella amendment to various non-competitive, Board-approved,
miscellaneous procurement contracts with Oracle America, Inc. (Oracle) for software/ hardware support and subscription services, in
the amount of $25,789,062.00 for a period of thirty-six (36) months from May 30th, 2017 to May 29, 2020.
In May of 2007, the MTA Board approved an amendment to MTA contract 03158 to create an Enterprise License Agreement (ELA)
to provide one contract that encompasses the use of PeopleSoft Financials/Human Resources software, related Oracle Database and
Development tools across the agencies, and a database software license for the adaption of various Oracle software development tools.
The ELA has generated savings for the MTA by seeking out and implementing operational efficiencies through the use of cost
effective technology and by reducing annual licensing and maintenance costs. Under that amendment, MTA negotiated an 89.58%
discount off the then-current PeopleSoft Software License, as well as five years of fixed maintenance with no yearly escalations. This
All-Agency ELA was renewed on May 29, 2012 for a period of five (5) years, expiring May 29, 2017.
Since the creation of the MTA Oracle ELA, the MTA and its Agencies have purchased a variety of additional Oracle proprietary
hardware and software licenses which are currently under separate support and subscription agreements, whose renewals total
approximately $13.7 million for the next three years. The newly created All-Agency Umbrella Agreement will consolidate all current
existing Oracle software and hardware agreements purchased outside the current ELA and will formalize Oracle/Peoplesoft software,
SUN legacy hardware, Oracle subscriptions, Oracle Siebel, Oracle Primavera, Oracle Linux, Oracle Cloud base products such as
RightNow, CRM, SRM, and other Oracle products under one agreement.
The negotiated three (3) year umbrella amendment will preserve all terms and conditions from previous negotiated contracts and will
ensure a 0% escalation in cost for each of the three years of the proposed extension. This favorable pricing is a result of previously
negotiated terms by MTAHQ in 2007 under the base ELA contract. Furthermore, this consolidated amendment aligns contracts
currently managed by the newly consolidated Information Technology Department at the MTA, captures all Oracle software licenses,
hardware, and subscriptions across all MTA Agencies and co-terminates all support, and subscriptions, making it easier to manage
and leverage discount and contract terms. At the end of the three year period, it is MTA HQ’s intention to solicit a new contract for
these services.
In connection with previous contracts awarded to the Contractor, the Contractor was found to be responsible notwithstanding
significant adverse information pursuant to the All-Agency Responsibility Guidelines and such responsibility findings were approved
by MTA Chairman/CEO in consultation with the MTA General Counsel. In addition, as a result of the review of the Contractor’s
responsibility since the prior award, new significant adverse information was identified and the Contractor was found to be
responsible notwithstanding such new significant adverse information and such responsibility finding was subsequently approved by
the MTA Interim Executive Director in consultation with the MTA Acting General Counsel.
It is recommended that the Board approve this consolidated amendment to the various contracts with Oracle America, Inc. for support
and subscription services in the amount of $25,789,063.00 for a period of thirty-six (36) months.
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LIST OF PROCUREMENTS FOR BOARD APPROVAL, MAY 2017
COMPETETIVE PROCUREMENTS
METROPOLITAN TRANSPORTATION AUTHORITY
Procurements Requiring Majority Vote:

F.

Personal Service Contracts

Staff Summaries required for items greater than: $100k Sole Source; $250 other Non-Competitive, $1 million Competitive

2.

CH2M Hill
$1,200,000
Staff Summary Attached
Consulting Services
(not-to-exceed)
Contract No. 900000000002143
Competitively negotiated – 3 proposals - 24 months
To recommend that the Board approve the award of a competitively-negotiated, multi-agency
personal services contract to CH2M Hill (“CH2M”) to provide Consulting Services for
development of Crew Dispatching & Timekeeping System for New York City Transit (NYCT),
Long Island Rail Road (LIRR) and Metro-North Railroad (MNR) at a not-to-exceed amount of
$1.2M. This contract will be for a period of up to two (2) years and is utilizing a previously
negotiated retainer contract established by Metro-North. CH2M will gather and document the
functional requirements for a system, develop a draft TSOW describing the requirements for all
participating agencies, review the requirements with stakeholders and gain concurrence on
accuracy and completeness of TSOW, and support the MTA’s evaluation of the proposed
dispatching and timekeeping software products. The negotiated hourly rates for the different
consulting roles that will be utilized range from $119 to $244 which are in line with the
contract rate negotiated by Metro-North in 2012, and are therefore deemed fair and reasonable.
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METROPOLITAN TRANSPORTATION AUTHORITY
COMPETITIVE PROCUREMENTS
J.

Modifications to Miscellaneous Procurement Contracts
(Approvals/Staff Summaries required for substantial change orders and change orders that cause original contract to equal or exceed
monetary or durational threshold required for Board approval.)

3.

Choice Distribution, Inc.
$12,899,411 Staff Summary Attached
Hardware and Fastener Program
(not-to-exceed)
Contract No. Various
Base plus previous change orders = $67,938,459
To recommend that the Board approve an amendment to Metro North Railroad’s previously
Board-approved, multi-agency, competitively awarded, miscellaneous procurement contract
with Choice Distribution, Inc. (Choice) for supply of hardware and fasteners. This amendment
will: (i) exercise the 2nd year option of the approved two-year option from June 1, 2017 to May
31, 2018 and (ii) add additional funding in the not-to-exceed amount of $12,899,411. The unit
prices as established in the base contract will remain the same and are deemed fair and
reasonable.
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Staff Summary

tJ

Schedule F: Personal Service Contracts

Metropolitan Transportation Authority
Page 1 of2

I

SUMMARY INFORMATION
Vendor Name:
CH2M Hill

Item Number:
Dept & Dept Head Name:
Executlve/MTA IT & Wael Hibri/Sidney Gellineau

Contract Number:

900000000002143

Division & Division Head Name:

Description:

MTA IT, David Koehler

Consulting Services for Development of Crew Dispatching &
Timekeeping System

Board Reviews
Order

Approval

To

Date

1

Finance

5/22117

2

Board

5/24/17

Info

Other

X
X

Total Amount:
$1,200,000.00
Contract Term (Including Options, If any):
Two Years
Optlon(s) Included In Total Amount?

DYes

Renewal?

DYes

f8l
f8l

No
No

Procurement Type:

f8l

Internal Approvals
Order

Approval

1

Procuremejlt

2

11'

Legal

Order

f(\.)..'(, )

-

3
4

Approval

DDCRt-~wCFO

n[

..

Competitive 0

Non-competitive

Solicitation Type:

181

RFP

0Bid

0

Other: [e.g., Ride- Contract]

Funding Source:

181

Operating

D Capital

D Federal

D Other

Narrative

I. PURPOSE/RECOMMENDATION
To recommend that the Board approve the award of a competitively-negotiated, multi-agency personal services
contract to CH2M Hill ("CH2M"} to provide Consulting Services for development of Crew Dispatching &
Timekeeping System for New York City Transit (NYCT), Long Island Rail Road (LIRR) and Metro-North Railroad
(MNR) at a not-to-exceed amount of $1.2M. This contract will be for a period of up to two (2) years, and is utilizing a
previously negotiated retainer contract established by Metro-North.

II. BACKGROUND

The Metropolitan Transportation Authority (MTA) needs to evaluate a crew management software to support
dispatching and timekeeping at three operating Agencies. Metro-North Railroad, Long Island Rail Road and New York
City Transit trains operate on fixed schedules maintained in the train scheduling systems. Crew assignments have fixed
schedules generated from crew scheduling systems, and supplemented with near-term adjustments and personnel
assignments in the current crew management systems which are CMS (Crew Management System) for MNR, TEAMS
Transportation Assignment & Management System) at LIRR and Unified Timekeeping System (UTS) for NYCT.
Dispatchers must ensure that proper personnel are available and assigned to operate trains and assignments. This is a
core function of the crew management systems.
Consulting services are needed to develop a detailed Technical Scope of Work (TSOW) that will assist the MTA
agencies in evaluating proposals and selecting a vendor via a subsequent RFP process for supply and delivery of a new
system. Other MTA agency units with similar dispatching and timekeeping functions may also participate in
requirements definition and analysis and will potentially be included during subsequent software evaluations.
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Staff Summary
III. Procurement Discussion
An existing retainer contract established by Metro-North in 2012 was identified as a viable procurement vehicle to obtain
the necessary consulting services. The Metro-North Contract retained seven pre-qualified consulting firms and included
contract provisions to allow use by all MTA agencies. The prequalified vendors are dedicated to provide MTA and its
agencies as needed consulting services to identify strategies to enhance the Railroad’s financial efficiency, service
delivery, strategic planning, system expansions and operations. While the prequalification process does not guarantee
any consulting work, it allows firms in a particular category to competitively propose on specific tasks as required by
MTA agencies. This prequalification approach is intended to streamline the process of consultant selection and retention,
reducing procurement lead time, overall project time and reducing administrative costs while ensuring appropriate ongoing competition.
Under the established process, MTA issued this Task Order for Crew Dispatching& Timekeeping system consulting need
to all seven prequalified firms, and three proposals were received in October 2016. A selection committee comprised of
representatives from Crew & Train operating departments from each of the three agencies were established and
unanimously agreed to invite all three vendors for oral presentations. Upon conclusion of the oral presentations, the
Selection Committee determined that CH2M Hill was the most qualified firm to perform the services required by this
task order. CH2M was selected based on its qualifications in all required fields, as well as for the overall resources
available to meet any additional requirements during the period of this engagement. CH2M demonstrated relevant
experience in transit and rail industry for implementing best practices and methodologies in selecting crew dispatching
and timekeeping software. They also showed ability to provide business analysis and needs definition facilitating the
software selection process for the MTA.
Under this Task Order, CH2M will gather and document the functional requirements for a system, develop a draft TSOW
describing the requirements for all participating agencies, review the requirements with stakeholders and gain
concurrence on accuracy and completeness of TSOW, and support the MTA’s evaluation of the proposed dispatching
and timekeeping software products. The negotiated hourly rates for the different consulting roles that will be utilized
range from $119 to $244 which are in line with the contract rate negotiated by Metro-North in 2012, and are therefore
deemed fair and reasonable.
In connection with a previous contract awarded to the Contractor, the Contractor was found to be responsible
notwithstanding significant adverse information pursuant to the All-Agency Responsibility Guidelines and such
responsibility finding was approved by the MTA Chairman/CEO in consultation with the MTA General Counsel. No
new SAI has been found relating to the Contractor and the Contractor has been found to be responsible.
III. D/M/WBE INFORMATION
Goal requirements will remain at 10% MBE and 10% WBE as established in the base agreement.
IV. IMPACT ON FUNDING
This contract will be funded through Operating Funds in an amount not-to-exceed $1.2M
V. ALTERNATIVES
Do not provide the services: This alternative is not feasible as the MTA agencies are currently on multiple software
platforms that are not cost effective and increases risk. In addition, there’s currently a New York State mandate that
requires Metro-North to upgrade from mainframe to web-based environment.
Perform the services in-house: This alternative is not feasible. The Authority has neither the staff nor the specialized
expertise to fully develop the scope necessary to meet the requirements of all three agencies.
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Schedule J: Modifications to Miscellaneous
Procurement Contracts
Item Number:
Vendor Name (& Location):

Contract Number:

Page 1 of 1
AWO/Modification #

Choice Distribution, Inc.

Various

3

Hardware and Fastener Program

Original Amount:

$ 40,258,495

Contract Term (including Options, if any):

Prior Modifications:

Five Year Base with Two Year Option

Prior Budgetary Increases:

$ 27,680,000
$

Current Amount:

$ 67,938,459

This Request:

$ 12,899,411

% of This Request to Current Amount:

19%

% of Modifications (including This
Request) to Original Amount:

100.8%

Description:

Option(s) included in Total Amount?

Yes

No

Procurement Type:

Competitive

Non-competitive

Solicitation Type:

RFP

Other:

Bid

Funding Source:

Operating

Capital

Federal

Other:

Requesting Dept/Div & Dept/Div Head Name:

MTAHQ Procurement, Wael Hibri, Sr. Director, MTA BSC

DISCUSSION:
To recommend that the Board approve an amendment to Metro North Railroad’s previously Board-approved, multi-agency,
competitively awarded, miscellaneous procurement contract with Choice Distribution, Inc. (Choice) for supply of hardware and
fasteners. This amendment will: (i) exercise the 2nd year option of the approved two-year option from June 1, 2017 to May 31, 2018
and (ii) add additional funding in the not-to-exceed amount of $12,899,411.
In April 2011, MNR solicited and the Board approved a competitively awarded, multi-agency (Metro North Railroad, New York
City Transit, Long Island Rail Road, Staten Island Rapid Transit and MTA Bus) contract for five years with a two (2) year option
for the provision and on-going replenishment of common hardware and fasteners (nuts, bolts, washers, lock nuts etc.) to Choice.
Hardware and fasteners are required and are integral components throughout the MTA Agencies’ facilities to support maintenance
and repair of all types of equipment (rail cars, locomotives, subway cars, buses, maintenance vehicles, communication apparatus,
etc.). As well, Choice is required to monitor and maintain on-site minimum/maximum material reorder levels and provide
computerized reports detailing usage at each setup location.
The Choice contract, and existing related contracts in the Hardware and Fasteners category have been selected for transition to
management under MTAHQ Procurement in support of Procurement Consolidation. Exercising year two of the previously board
approved two-year option will allow MTAHQ procurement to develop a Hardware and Fasteners category strategy, execute an all
agency competitive RFP in the 2nd quarter of 2018, and transition to a new supplier(s), if required.
This modification is required to add the necessary funds to continue to support the ongoing material needs for hardware and fasteners
that is required for railroad cars, subway cars and buses maintenance, as well as the expansion of rail / subway shops and facilities’
requirements. While the Dept. of Bus has added many new and different types/styles of buses to its fleet they are operating more
buses that are past the 12 year replacement mark than anticipated. They have also implemented major in house programs on its bus
fleet that have been designed to improve vehicle reliability and other projects aimed at improving customer and passenger safety.
MNR has since added 405 M8 fleet railcars and LIRR’s fleet of 836 M7 railcars have been coming out of warranties which impacts
the contract spend.
The unit prices as established in the base contract will remain the same and are deemed fair and reasonable.
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LIST OF PROCUREMENTS FOR BOARD APPROVAL, MAY 2017
PROCUREMENTS FOR RATIFICATION
METROPOLITAN TRANSPORTATION AUTHORITY
Procurements Requiring Majority Vote:
K.

Ratifications of Completed Procurement Actions (Involving Schedules E-J)
(Staff Summaries required for unusually large or complex items which otherwise would require Board approval)

4.

Carahsoft Technology Corporation, Inc.
$2,295,000
Staff Summary Attached
IT Support and Services for MTA Beacon Countdown
(Not-to-exceed)
Clock Project
Contract No. 16349-0100
Ride NY State Competitive Contract No. PT66623 – 30 months
To recommend that the Board ratify the award of a miscellaneous procurement contract award to Carahsoft
Technology Corporation, riding New York State Office of General Services Contract No. PT66623 for
design, implementation, and support of an open source content management system for the B - Division
Countdown Clock initiative for a period of thirty months retroactively from October 2016 through April
2019 in the not-to-exceed amount of $2,295,000.00. Carahsoft’s cost proposal is in accordance with the
negotiated pricing established under the New York State Agreement, which reflects a 4.5% reduction from
Carahsoft’s commercial price provided to other customers. In addition, Carahsoft’s pricing is the same as
the rates negotiated under an existing Federal General Service Administration (GSA) contract which is
used by all government entities. Based on this, the rates are considered fair and reasonable.
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Staff Summary
Schedule K: Ratification of Completed Procurement
Actions (Involving Schedules E-J)
Page 1 of 1
Item Number:
Vendor Name (& Location):

Contract Number:

Carahsoft Technology Corporation, Inc.

16349-0100

Renewal?

Yes

No

Description:

IT Support and Services for MTA Beacon Countdown Clock
Project

Total Amount: $ 2,295,000.00

Contract Term (including Options, if any):

October 2016 through April 2019
Option(s) included in Total Amount?

Funding Source:

Yes

No

Procurement Type:

Competitive

Non-competitive

Solicitation Type:

RFP

Bid

Operating

Capital

Federal

Other:

Requesting Dept/Div & Dept/Div Head Name:

MTA IT / CIO / Sid Gellineau
Contract Manager:

Other: Ride of NYS OGS Contract

Elissa I. Stewart

I. PURPOSE/RECOMMENDATION:
To recommend that the Board ratify the award of a miscellaneous procurement contract to Carahsoft Technology Corporation, riding
New York State Office of General Services Contract No. PT66623 for design, implementation, and support of an open source
content management system for the B - Division Countdown Clock initiative for a period of thirty months retroactively from
October 2016 through April 2019 in the not-to-exceed amount of $2,295,000.00.

II. DISCUSSION
In early 2016, MTA Procurement approved a proof of concept contract to Carahsoft Technology Corporation to test the viability
of using Bluetooth or Wi-Fi beacons in combination with Transit Wireless infrastructure, "internet cloud resources" and
wireless LCD displays to provide countdown clocks for the MTA's B Division subway lines. The proof of concept was
approved by the MTA IT steering Committee in late 2016. The Beacon Countdown Clocks are web page display content on
LCD Monitors in subway stations relevant to the train, line and location including information for the next train arriving at the
screen's location; "Canned" messages, emergency messages, and other notices. The Project includes design and implement an
open source content management system to allow the MTA to publish to and manage the B Division Countdown Clock Displays
in all 279 B Division stations and Hosting Services. Functionality will also be developed to allow the MTA to have a library of
pre-staged messages to specific station platforms and displays for quick response to emergencies or public events.
Carahsoft’s cost proposal is in accordance with the negotiated pricing established under the New York State Agreement, which
reflects a 4.5% reduction from Carahsoft’s commercial price provided to other customers. In addition, Carahsoft’s pricing is the
same as the rates negotiated under an existing Federal General Service Administration (GSA) contract which is used by all
government entities. Based on this, the rates are considered fair and reasonable.
MTA has conducted a responsibility review and other due diligence on Carahsoft. In connection with the review of the Contractor’s
responsibility pursuant to the All-Agency Responsibility Guidelines, the Contractor was found to be responsible notwithstanding
significant adverse information and such responsibility finding was approved by the MTA Interim Executive Director in
consultation with the MTA General Counsel.
III. M/WBE INFORMATION
The New York State established 0% MBE and 0% WBE participation goals under this contract.
IV. IMPACT ON FUNDING
Funding is based on approved operating budget for MTAIT and will not exceed the limit approved by the Board
V. ALTERNATIVE
Perform all services in-house. This alternative is not practical. MTAIT does not have the resources or the trained personnel to design
and develop a content management system.
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0

Schedule H: Modifications to Personal Service and
Miscellaneous Service Contracts
Item Number: H
Vendor Name (& Location)

Contract Number

ARINC, Inc.

1-3664

Metro-North Railroad

I:WO/Modification #

Description
SCADA System Upgrade to our Power Control Network System

Original Amount:

$1,377,502

Contract Term (Including Options, if any)

Prior Modifications:
Prior Budgetary Increases :

$1,084, 190
$0

Current Amount:

$ 2,461,692

Five years
Option(s) included in Total Amount?
Procurement Type
Solicitation Type

D
D

~Yes

0No

Competitive ~ Non-competitive
RFP

D

Bid

This Request:

~Other:

$ 5,060,970 (not to
exceed)

Funding Source

0 Operating ~ Capital

D

Federal

D

Other:

Requesting Dept./Div. & Dept./Div. Head Name:
Procurement & Material Management, A l Muir, Sr. Director(

~

% of This Request to Current Amount:

206%

% of Modifications (including This
Request) to Original Amount:

446%

Narrative

I. PURPOSE/RECOMMENDATION:
Approval is requested for additional funding in the not to exceed amount of $5,060,970 for a modification to an existing
non-competitive miscellaneous service contract with ARINC, Inc. (ARINC) to upgrade the current Supervisory Control
and Data Acquisition (SCADA) system along with a five year maintenance agreement.
II. DISCUSSION:
The SCADA system provides MNR the ability to remotely control the application and to de-energize traction power for
trains for the entire railroad, including both third rail and overhead catenary equipment. The system monitors and controls
power distribution by collecting data from field devices through remote terminal units, processing data, displaying data on
workstation displays, and issuing operator-initiated and system-initiated controls that are relayed to the field. The software
for this system was designed by and is proprietary to ARINC, Inc.
MNR's current SCADA system purchased in 2002 is experiencing intermittent hardware and software system
compatibility errors and is in need of repair. A number of its hardware components have reached the end of their useful
life. This upgrade will allow for increased system reliability and facilitate the integration with other vital safety related
systems on the railroad such as the Enhanced Emergency Protection System (EEPS), GCT Operations Control Center
(OCC), and the Centralized Traffic Control (CTC) systems run by Rail ware, Inc. The implementation of this upgrade shall
be completed in 17 months. MNR is currently reviewing long term solutions that will take advantage of new technologies
in the SCADA industry while also creating greater competition through open design architecture. The implementation of
that new project would coincide with the end of this contract modification to ARINC.
Negotiations for this upgrade resulted in a reduction of 6% of the overall cost (excluding maintenance) from $4,781,252 to
$4,511, 162 for a savings of $270,090. Maintenance services in the amount of $549,808 remains in-line with current
pricing including a previously negotiated 2.6% yearly escalation. The total cost is $5,060,970 with the upgrade being
comp leted in 17 months and maintenance for five years.
MNR completed a responsibility review of ARINC Inc. as defined in the All Agency Responsibility Guidelines in
connection with this award recommendation, which yielded no significant adverse information.
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Miscellaneous Service Contracts

D

Metro-North Railroad

III. D/M/WBE INFORMATION:
The MTA Department of Diversity and Civil Rights assigned 0% MBE/WBE Goals to this procurement due to insufficient
availability of certified vendors to provide the required resources to support outreach in MNR's operating territory.
IV. IMP ACT ON FUNDING:
Funding for the upgrade of this system is to be provided by MNR's Capital budget with maintenance to be funded annually
by MNR's Operating Budgets.
V. ALTERNATIVES:
There are no available alternatives to ARINC proposed system upgrade and maintaining the SCADA systems. MNR does
not have the resources or technical skill level necessary to maintain the SCADA systems.
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Staff Summary

Metro-North Ra ilroad
Page 1 of 2

c

Item Number
Dept. & Dept. Head Name:
Procurement & Material Management, Al Muir, Sr.

SUMMARY INFORMATION
Vendor Name
Loram Maintenance of Way, Inc.

(

' (

Di~-~ ""· _

. cA\:? --

Division & Division Head Name:
Executive Vice President - Catherine Rinaldi

"'ti'-

I Contract Number
100080047

,.Description
iSpecialty Excavating Services & Equipment (Railvac)
Total Amount

Board Reviews
To

Date

1

M-N Comm.Mtg.

5-22-17

2

MTA Board Mtg.

5-24-17

Order

$18,199,441 (MNR $7,500,00 1/LIRR $10,699,440) (not to exceed)

Approval

Info

Other

Contract Term (including Options, if any)

x
x

Three Years
Option(s) Included in Total Amount?

Yes

X No

Renewal?

Yes

X No

Procurement Type
Internal Approvals
Order

x
x
x
x

Approval

("'\. 611

President

'-

v:.. v

Sr. V.P . Opp.r:fli onSi
V.P. Finan ~ IT '
V. P. Capital Program

Narrative

Order

x

"
ir

Approval

"'d

V. P. & General Counsel '{V'

X Competitive _ Non-competitive
Solicitation Type

RFP

Bid

X Other:

Funding Source
./

X OperatinQ

_ Capital

X Federal

D

Other:

....

I. PURPOSE/RECOMMENDATION:
Approval is requested to award a three-year competitively bid (one bid proposal received) and negotiated public works
contract to the firm Loram Maintenance of Way, Inc. (Loram) to provide self-propelled specialty excavating services
(Railvac track vacuum services) on an as-needed basis. This is a joint procurement with Metro-North Railroad (MNR
acting as the lead Agency) and the Long Island Rail Road (LIRR).
The Railvac track vacuum is a unique and powerful excavation machine that removes track material by way of
mechanical agitation and airflow. The machine is rail mounted and designed to travel at track speeds while attached to
ballast cars. The combination of a digging arm with dual engines and vacuums makes it capable of excavating
compacted ballast, clay, mud, water, sand, and soil. The digging arm can work at distances of up to 15 feet from track
centerline. Material is then extracted through the suction hose and deposited in the main hopper. At this time, both
Railroads are seeking the above referenced service in support of the Railroads track programs.

II. DISCUSSION:
In accordance with MTA Procurement Guidelines, an advertisement for the above referenced services was publicly
advertised on December 13, 2016 in the New York Post, New York State Contract Reporter, Daily Challen~ and posted
on MNR's website.
The contractor is responsible to provide a self-propelled track-mounted excavating unit, all operating and supervisory
personnel, material, transportation, permits, licenses, maintenance, supplies and equipment necessary to perform
services based on an eight hour/40 hour work week along each Railroad's operating territory.
A work scope for this service was developed by each Railroad and forward ed to the Procurement Department. Ten
industry contractors were sent a copy of the bid contract documents.
On February 17, 2017, a single bid proposal was received from Loram for each Railroad in the total amount of
$18, 199,441. 00 (MNR $7,500,001.00/LIRR $10,699,440.00). Discussions ensured on unique terms of this agreement
and contract language adjustments were negotiated. Given the limited competition for these services, MNR and Loram
reviewed the terms and scope of services to ensure that the Railroads were receiving the best possible pricing. Loram
confirmed that they are providing both Railroads with their most favored customer pricing for the excavating services.
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The hourly rates are fixed for all work to be completed in 2017. The fixed rates include the furnishing of all necessary
equipment and labor (operators), consumables (oil), materials, tools, permits and maintenance of equipment for the
duration of the three year contract terms. All rates for the subsequent years (2018 and 2019) will be adjusted in
accordance with the Consumer Price Index. MNR deemed all pricing to be fair and reasonable based on the level of
efforts to perform the specific work for each Railroad.
In connection with a previous contract awarded to the contractor, the contractor was found to be responsible
notwithstanding significant adverse information (SAi) pursuant to the All-Agency Responsibility Guidelines and such
responsibility finding was approved by the MTA Chairman/CEO in consultation with the MTA General Counsel. No
new SAi has been found relating to the contractor and the contractor has been found to be responsible.

III. D/M/WBE INFORMATION:
The MTA Department of Diversity & Civil Rights (DDCR) evaluated the scope of work for possible Disadvantaged
Business Enterprise (DBE) Goals. DDCR determined that no DBE goals could be established for the contracted
services based on the lack of subcontracting opportunities and the absence of DBE availability in the industry.
IV. IMP ACT ON FUNDING:
The total cost for this joint procurement is not to exceed $18,199,441 (MNR $7,500,001/LIRR $10,699,440) for the
duration of the three year contract term. This project will be funded through each Agency's Operating Budget &
Federal funds, (as applicable).
V. ALTERNATIVES:
An alternative is not feasible as MNR and LIRR do not have adequate equipment or trained personnel to perform the
requested service.
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Item Number
G
Dept. & Dept. Head Name:
.~
Procurement & Material Management, Al Muir, Sr. Dir,ec _
_
Division & Division Head Name:

SUMMARY INFORMATION
Vendor Name
Trapeze Software Group, Inc.
Description

Executive Vice President, Catherine Rinaldi

Centralized Train Scheduling System (CTSS)
Total Amount

r~

Board Reviews
Date

Approval

$3,929, 197(not to exceed)
Contract Term (including Options, if any)

Order

To

1

M-N Comm.Mtg . 5-22-17

x

Five Years

2

MTA Board Mtg.

x

Option(s) included in Total Amount?

5-24-17

Info

Other

I Contract Number

Renewal?

Order
x
x
x

Approval
President

lnl\> rnal Approvals
---~ Order Approval
·

Sr. V.P. Opert1_tirns 1,.J. ~
I
V.P. & General
Counsel

x
x

V.P.

...

Plannin~ ,/"',

V.P. Finance e..~r

\1)1>'

X: Yes

No

Yes

x · No

Procurement Type
~ Competitive _ Non-competitive
Solicitation Type

r

1 y-

x RFP

Bid

Other:

Capital

Federal

Funding Source

x

Operating

other:

Narrative

I. PURPOSE/RECOMMENDATION:
Approval is requested to award a five-year competitively-negotiated (RFP Process, five proposals received, three shortlisted) miscellaneous service contract to the firm Trapeze Software Group, Inc. (Trapeze) to provide a Centralized Train
Scheduling System (CTSS) which will be capable of developing and maintaining individual train schedules, crew
schedules and equipment programs/schedules. This is a joint procurement with Metro-North Railroad (MNR acting as the
lead Agency) and the Long Island Rail Road (LIRR), with MTA IT managing the project.

II. DISCUSSION:
MNR operates nearly 800 scheduled trains on an average weekday. The principal scheduling process for these trains
occurs twice a year, and includes: adjusting the public and employee timetables, crew books, equipment cycles,
dispatching sheets and Grand Central Terminal track assignments, producing pocket versions of the new public timetable
as well as holiday-specific and emergency timetables to reflect and prepare for the augmented or reduced service needed
for those purposes. This is currently accomplished using a combination of Microsoft excel, third-party crew scheduling
software, and an in-house developed timetable database program in which all data is entered manually. The process is
constrained at each end; operational data must be collected for two months after the previous schedule goes into effect to
determine what changes must be made, and at least two months must be allowed after the initial timetable is developed for
approvals and production of the various standard, holiday, and emergency versions of the timetable, crew books, and
equipment manipulations and development of specialized files for downstream users such as Customer Service and
Communications & Signaling.
The purpose of this procurement action is to purchase a new, unified and automated Train, Crew and Equipment Schedule
Development Software System to provide all of the functions described above in a seamless process. This system is to be
developed by a third party, and once tested and successful at MNR, an optional task is included to develop a similar
specification for Long Island Rail Road. Once the system is operational, it is expected to enable the development of
multiple scheduling scenarios for analysis that will enable a greater degree of responsiveness to changing conditions and
circumstances.
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In accordance with MTA Procurement Guidelines, an advertisement for the above referenced services was publicly
advertised on April 14, 2016 in the New York Post, New York State Contract Reporter, Daily Challen~ and posted on
MNR's website.
Sixteen vendors were provided the RFP and five proposals were received. The Selection Committee was comprised of
members from the following agencies: MNR's Procurement & Material Management, MNR's Operations Planning and
Operations Administration Departments; LIRR's Service Planning Department and HQ's Information Technology and
QA & Audit Compliance Department. The Selection Committee evaluated five proposals and short-listed three firms
(Trapeze, SISCOG and Quintiq, LLC). Trapeze displayed the best overall competence for performing the scope of work
as compared to the other shortlisted firms. In addition, Trapeze's technical proposal was the most comprehensive and
they demonstrated the versatility of their proposed software package. Trapeze's cost proposal was 50.8% lower than the
other firms and below the in-house estimate to perform this work. As such, the Committee unanimously selected Trapeze
as the best qualified to perform the subject services. Costs were negotiated for both the base work for a CTSS for MNR at
$2,917,994 and an option on the contract to be elected after successful software implementation for LIRR at $1,011,203.
The option pricing reflects the economies received by completing the MNR design in advance of LIRR. At this time,
MNR will only award the base CTSS work for $2,917,994.
MNR completed a responsibility review of Trapeze as defined in the All Agency Responsibility Guidelines in connection
with this award recommendation, which yielded no significant adverse information.
Approval is requested to award a five year, competitively solicited miscellaneous service contract in the not to exceed
amount of $3,929,197.

III. D/M/WBE INFORMATION:
The MTA Department of Diversity and Civil Rights (DDCR) established 15% MBE/15% WBE goal for this project and
Trapeze has met the pre-award submission requirements for this contract.

IV. IMP ACT ON FUNDING:
This procurement will be funded by each Railroad's Operating Budget. As we are only awarding the base contract at this
time, it will be funded by the MTA IT Budget.

V. ALTERNATIVES:
MNR does not have the available in-house staff with the expertise to develop and implement the software required to
support crew/train/equipment scheduling.
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Schedule H: Modifications to Personal Service and
Miscellaneous Service Contracts
Item Number: H
Vendor Name (& Location)

Contract Number

Automotive Resources International (ARI)

1000009713

Metro-North Railroad

I ~WO/Modification #

Description
Fleet Maintenance and Management Services

Original Amount:

$34,080,000.00

Prior Modifications:

$14,625,740.00
(MNR-$4,625,740,
LIRR-$10,000,000)

Prior Budgetary increases:

$

Contract Term (including Options, if any)

Five year

DYes ~No
~ Competitive D Non-competitive

Current Amount:

$48,705,740

Procurement Type
Solicitation Type

~ RFP

This Request:

$19, 100,000

% of This Request to Current Amount:

39.2%

% of Modifications (including This
Request) to Original Amount:

99%

Optlon(s) included in Total Amount?

D Bid

D Other:

Funding Source

~ Operating D Capital

D Federal

D Other:

Requesting Dept./Div. & Dept./Div. Head Name:
Procurement & Material Management, Al Muir, Sr. Director

'

I

Discussion:

On behalf of Metro-North Railroad (MNR), Long Island Rail Road (LIRR) and New York City Transit (NYCT)
Paratransit, approval is requested to extend this multi-agency miscellaneous service contract for an additional two years
from July 31, 2017 - July 31, 2019) with Automotive Resources International (ARI) in the total amount of $19, 100,000.
The prior contract modifications were executed by the individual agency and were necessitated by larger than expected
usage.
In 2012 under a MTA Board approved multi-agency contract, MNR on behalf of LIRR and NYCT Paratransit awarded a
contract to ARI in the amount of $34,080,000 for a five year period. ARI manages all aspects of vehicle repair approvals,
recording repair details, payment of invoices from maintenance repair vendors who service MTA vehicles and the
consolidation of monthly invoices for payment by each participating MTA agency. The estimated cost for the initial five
years was $34,080,000 and was allocated as follows: MNR-$11,000,000, LIRR-$18,080,000 and NYCT Paratransit$5,000,000. Prior modifications awarded were attributed to both MNR and LIRR experiencing significant unanticipated
increases in the number of vehicles required for maintenance and repair projects throughout both agencies operating
territories. These additional efforts required the use of significantly more agency-owned vehicles than what was originally
forecasted at the time of award. This will continue through the contract's additional two year extension which is now
proposed.
This modification is required to allow sufficient time for the reassignment of this multi-agency master service agreement to
MT A Headquarters for their initiation of an all agency consolidated fleet maintenance and management services contract.
This agreement may be terminated in the event that HQ procurement is able to put in place a service contract prior to the
end date of this agreement.
MNR completed a responsibility review of ARI as defined in the All Agency Responsibility Guidelines in connection with
this award recommendation, which yielded no significant adverse information.
The total cost for the two year contract extension is $19,100,000 (MNR = $6,100,000 & LIRR = $13,000,000). NYCT
Paratransit does not require additional funding for this extension period at this time. All rates and terms and conditions
previously established under the current agreement shall remain the same for the two year extension period, which is
deemed fair and reasonable. This procurement is to be funded by each Agency's Operating Budget.
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Item Number
B
I
Dept. & Dept. Head Name:
t~
Procurement & Material Management, Al Muir, Sr. Director

SUMMARY INFORMATION
Vendor Name
TBD

Division & Division Head Name:

Description

~

Executive Vice President, Catherine Rinaldi

I Contract Number
Various

Request to use the RFP Process- Empire State Trail,
Southeast to Hopewell Junction, New York
Total Amount
TBD

Board Reviews
Order

To

Date

1

MNRComm.
Mtg.

5-22-17

x

Various

2

MTABoard
Mtg.

5-24-17

x

Option(s) included in Total Amount?

Approval

Info

Other

Contract Term (including Options, if any)

Renewal?

Order

Approval

x
x
x
x

President

- x

Sr. V.P. Opera~1
V.P. Finance & IT '
V.P. Capital Program

-

V.P. & General Counse! ~\V
V.P. Planning~

J /
'..,,./

)( No

Yes

.x No

Procurement Type
_ Non-competitive
Solicitation Type
;x· RFP
Bid
Other:

x; Competitive

Internal Approvals
~ Approval

( ) \ x

Yes

-

~

Funding Source
l'5<1. Operating

I

Capital

Federal -

Other:

l
Narrative

I.

PURPOSE/RECOMMENDATION
MNR is seeking Board approval under the All Agency General Contract Procurement Guidelines to utilize the
competitive Request for Proposal (RFP) process for Design/Build Services in lieu of sealed competitive bids to
design and construct a portion of the Empire State Trail on the Beacon Line.

II.

BACKGROUND & DISCUSSION
Governor Andrew M. Cuomo has proposed completing the Hudson River Valley Greenway and Erie Canal trails
by 2020 to create the Empire State Trail, the largest state multi-use trail in the nation. To achieve this, the state will
develop 350 miles of new trail in three phases to create a 750-mile pathway for hiking and biking along scenic
vistas and through charming, historic communities. The Empire State Trail will span much of the state, from the
New York Harbor up through the Adirondack Mountains to the Canadian border - and from the shores of Lake
Erie along the historic Erie Canal to the heart of the Capital Region.
This extensive trail network will enhance community connectivity and support healthy lifestyles by providing both
urban and rural communities access to endless outdoor recreational opportunities. The trails will also draw tourists
from around the world to explore New York's striking landscapes and rich history, while enjoying local bed and
breakfasts, hotels, restaurants, wineries, breweries, farmsteads, and cultural attractions along the way.
MNR is responsible for the portion that will utilize our Beacon Line from the Town of Southeast in Putnam
County to Hopewell Junction in Dutchess County. This 18 mile segment will connect to the extensive pre-existing
Putnam County trail at Brewster (which continues southward to New York City) and to the Dutchess County Trail
which continues from Hopewell Junction to the Walkway over the Hudson at Poughkeepsie and to trails on the
west side of the Hudson River. The scope of work includes moving the existing single track to one side in select
locations so that the trail is on one side and tracks on the other. The two will be separated by fencing to be
constructed under this project. MNR will also protect and preserve its existing fiber-optic loop cable providing
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critical connectivity and resiliency for communications throughout the system. The construction of the trail will
utilize part of the existing Beacon Line right-of-way, but will not impact the ability to provide rail service. MNR
will seek to develop agreements with municipalities or other partners to operate and maintain the trail after
construction.
In order to ensure the proper selection of a designer/contractor for the design and construction of this portion of the
state trail system with the necessary experience and expertise, it is in the public interest to use the RFP process to
properly evaluate the technical capabilities of prospective proposers. The contractor will be selected based on an
evaluation of technical capability, past performance, organization resources, and cost. MNR requests that the
Board approve a resolution authorizing the use of the competitive RFP process to award design/build contracts for
this project.

Ill.

D/M/WBE INFORMATION
A Request for Goal Determination will be submitted to MTA Department of Diversity and Civil Rights for MWBE
availability review and subcontracting goal assessment. MTA DDCR will be consulted in order to establish
MBE/WBE goals for these contracts.

IV.

IMP ACT ON FUNDING
This procurement will be funded with monies set aside in the New York State Budget adopted in April, 2017.

V.

ALTERNATIVES
MNR does not have the available in-house design or construction capabilities to complete the scope of the
specified work; therefore, there are no recommended alternative approaches.
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Item Number
B
Dept. & Dept. Head Name:

SUMMARY INFORMATION
Vendor Name

Contract Number

Procurement & Material Management, Alfred W. MMr, ~Director

TBD

TBD

Division & Division Head Name:

Description
Request to use the RFP process to solicit proposals for supply, lease
and delivery of an Automated Vehicle Location and Monitoring
Svstem (A VLM)
Total Amount

\

~

~

Executive Vice President, Catherine Rin aldi

Board Reviews
Order

To

Date

1

M-N Comm.Mtg.

5-22-17

2

MTA Board Mtg.

5-24-17

TBD

Approval

Info

Other

Contract Term (including Options, if any)

x
x

TBD
Optlon(s) included in Total Amount?

Yes

X No

Renewal?

Yes

x

No

Procurement Type
Order

x
x
x
x

Approval
President

x

Internal Approvals
Order
Approval

'1J. ...

J ~

Sr. V.P. O~rations

x
x,,

V. P. Capli"l Prografnfi/ !,,(./
V.P. Finance & IT V~

A

V.P . & General CounsefW
V.P. Plannin~
~

I

Competitive _ Non-competitive
Solicitation Type

·x: RFP

Bid

D

Other:

~

·-

Funding Source

x: Operating

D Capital

D

Federal

Other:

Narrative

I.

PURPOSE/RECOMMENDATION:
To obtain MTA Board approval to use the Request for Proposals (RFP) process to solicit and evaluate proposals
from prospective contractors for supply, lease and delivery of an Automated Vehicle Location and Monitoring
System (A VLM).

II.

DISCUSSION:
The intent of this project consists of the supply, lease and delivery of an Automated Vehicle Location and
Monitoring System (AVLM) for Metro North Railroad (MNR) and Long Island Rail Road (LIRR), (the Railroads)
rubber-tire vehicle fleets. In advance of this requested RFP, MNR conducted an industry outreach to ensure that
there was adequate competition and willingness in the vendor community to support this technology request.
Currently, the Railroads combined own/lease and operate over 1,500 rubber-tire vehicles of various types. The
current five year AVLM contract will expire by the end of 2017 and the Railroads are seeking a solution for
replacing/upgrading the AVLM in its entirety including all hardware, software, installation, and maintenance of such
a system by the contractor. The desired system is an enhanced AVLM that not only allows the customer to locate
highway vehicles, but also allows the monitoring of vehicle use and condition, immediately on line and over time to
establish trends in usage and consumption of fuel. The system shall meet this need through reports generated by the
system. The Railroads intend to lease these devices which would be installed in each of the vehicles. The scope of
work for the supply and delivery of the AVLM shall include the latest technological advancement in vehicle
monitoring such as:
•
•
•

The ability to collect real time data (a list ofrecorded data should be included in the vendor's response) from
all customer highway fleet vehicles simultaneously and on a regular frequency.
The data will include but not be limited to driver identification.
The A VLM system shall be a Web/Internet based system that provides access to as many concurrent users as
the fixed end software and hardware can accommodate. The desired configuration will run the AVLM
application software from one central web server, providing access to all AVLM users and administrators
throughout the railroads Internet.
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•

•
•
•

The AVLM system shall include a Proximity/RFID identification reader that is compatible with existing
employee Proximity/RFID identification cards, and provide the driver's identity vehicle location, vehicle
diagnostics, mileage and speed.
The system may store said data temporarily on hardware aboard the vehicle but will transfer data wirelessly.
The user terminal shall be accessible via a web interface containing an interactive map system, tabular data
display, and must include various reporting capabilities and
Provide an administration interface or map interface which supports labeling options that allows the
Railroads to determine data elements to be displayed in vehicle map labels.

In order to assure the selection of the contractor with the necessary experience and expertise, it is in the public
interest to use the RFP process to properly evaluate the technical and manufacturing capabilities and responsiveness
to inquiries of prospective proposers. The contractor will be selected based on an evaluation of technical capability,
system reliability, past performance, organization resources, experience of team members, responsiveness to the
Railroads' inquiries/questions and cost.

III.

D/M/WBE INFORMATION:
A Request for Goal Determination will be submitted to MTA Department of Diversity and Civil Rights for MWBE
availability review and subcontracting goal assessment.

IV.

IMP ACT ON FUNDING:
This procurement will be funded by each Railroad's Operating Budget.

V.

ALTERNATIVES:
MNR and LIRR do not have the available in-house capacity to complete the scope of the specified work.
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Schedule E: Miscellaneous Procurement Contracts
(Staff Summaries required for all items greater than: $100K Sole Source;
$250K Other Non-Competitive; $1M Competitive)
Item Number:
1
Vendor Name (& Location)

Long Island Rail Road

Contract Number

Renewal?

TBD

0

Lease of (8-21) Passenger Coach cars for Summer Service

Total Amount:

Contract Term (including Options, if any)
May 16, 2017-0ctober31, 2019

$ 670,000 (Base)
$ 3,489,700 <Options)
$ 4.159.700 CTotall

Funding Source

Maryland Transit Administration (Maryland-TA)
6 St. Paul St., Baltimore, MD 21202
Description

Option(s) included in Total Amount?

C8l Yes

0No

Procurement Type

C8l Operating 0

Capital

0 Federal

Yes

C8l

No

0 Other:

Requesting Dept/Div & Dept/Div Head Na

0 Competitive

C8l Non-competitive

Solicitation Type
0 RFP
0Bid

C8]

Contract Manager:
Other: Inter-Governmental Lease
Aareement

Cynthia Carter, DCPO - Procurement & Logistics

Discussion:
LIRR seeks board approval to award a non-competitive Inter-Governmental lease agreement with Maryland Transit
Administration ("Maryland-TA"), a modal division of the Maryland Department of Transportation, for the lease of
between 8-2 l passenger coach cars in the Not to Exceed amount of $ 4, 159,700 covering a three year term (one year
base plus two one-year options). These cars will be put into service during the summer months, in order to increase
overall seating capacity on the Montauk branch.
Pursuant to an extensive direct outreach of regional commuter railroads, LIRR located this equipment , performed
inspection and testing, and determined it to be compliant with FRA 49 CFR, operational and in good condition, having
come off of lease to Southeastern Pennsylvania Transportation Authority ("SEPT A") earlier this year. Due to the
compatibility of this equipment with LIRR's infrastructure, only minor wiring adjustments (i.e. modifications to the
speed settings, boards and components) will be required in order to run with Diesel Electric ("DE")/Dual Mode ("OM")
locomotives. LIRR plans to modify cab cars to operate on the head end, adding 8 cars to service in the first year and
increasing the number of cars to be leased to a maximum of twenty one in option years 2018 and 2019. MTA will
provide training to LIRR train operators, maintenance personnel as well as to a LIRR Trainer in order to ensure proper
operation, maintenance and troubleshooting practices are followed and ordinary repairs are performed responsibly.
Under the agreement, LIRR is responsible for all routine repairs and maintenance, in accordance with the original
equipment manufacturer's standards, including normal running repairs. LIRR will order any required specialized parts
from Maryland-TA and MTA will transport and invoice LIRR for the cost of parts at the end of the term.
Leasing this equipment is cost effective as it enables LIRR to meet the demand of its seasonal customers, while avoiding
long term fleet investments under current budgetary constraints. Leasing also affords LIRR time to re-assess long term
fleet needs, deferring to such time that the diesel fleet is ready for replacement, and until such time that other initiatives
impacting future capacity (ESA, Main Line Second Track and Main Line Expansion and ) are implemented.
MTA's lease price of $15,570 per car per month, is fair and reasonable based on their certification that they are offering
their "Most Favored Customer" rate and the same rate charged to SEPTA and AMTRAK earlier this year. Option years
reflect a 0% escalation factor. Also included in this request is $1,000/month per car for spare parts, which will be
provided on an as-needed basis by Maryland-TA. Maryland-TA will invoice parts to LIRR at their cost plus shipping and
handling and no further mark-ups, which is also fair and reasonable.
This lease agreement is exempt from MBE/WBE goals as there are no opportunities to subcontract work out.
This work will be reimbursed from LIRR' s Operating budget.
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Item Number:
1–4
Vendor Name (Location)
Xtralis, Inc. (Avon, Massachusetts)
Duos Technologies, Inc. (Jacksonville, Florida)
Electronic Interface Associates, Inc. (Long Island City,
New York)
Clearsy System Engineering (Provence, France)
Description
Purchase of equipment to test and evaluate track
intrusion detection warning systems, Phase II
Contract Term (including Options, if any)
12 Months
Option(s) included in Total
Yes
No
Amount?
Procurement Type
Competitive
Noncompetitive
Solicitation Type
RFP
Bid
Other: Test and Evaluate

Contract Number

Renewal?

C-32515

Yes

Total Amount:

No

$1,684,528

Xtralis: $131,129
Duos: $449,210
EIA: $430,232
Clearsy: $673,957

Funding Source
n/a

Operating

Capital

Federal

Other:

Requesting Dept./Div., Dept./Div. Head Name:
Capital Program Management, John O’Grady

Discussion:
It is requested that the Board declare competitive bidding impractical or inappropriate pursuant to Public Authorities Law, Section
1209, Subdivision 9(d) and approve the award of four purchase contracts for the test and evaluation of new technologies for detecting
and warning of intrusions by persons or objects onto the subway tracks in station areas. Purchase contracts will be awarded to four
vendors: Xtralis, Inc. (“Xtralis”) in the amount of $131,129; Duos Technologies, Inc. (“Duos”) in the amount of $449,210; Electronic
Interface Associates, Inc. (“EIA”) in the amount of $430,232; and Clearsy System Engineering (“Clearsy”) in the amount of $673,957.
The total amount of these purchases will be $1,684,528.
Capital Program Management (“CPM”) has conducted extensive research into various track intrusion technologies developed to
improve safety in the vicinity of the track in station areas. A two-phase pilot program is underway to test and evaluate which
technologies, and respective applications, provide optimal performance across various station configurations. NYC Transit’s interest
in track intrusion technologies was advertised on the NYC Transit website, as well as in a series of domestic and international trade
publications, in an effort to attract a broad base of companies for possible pilot testing. Phase I was approved by the Board in January
2014, wherein four companies selected by CPM were awarded purchase contracts to provide track intrusion detection systems to be
tested and evaluated by NYC Transit. Each of the four systems was monitored locally at the participating test station, and remotely at
the Rail Control Center (“RCC”). The Phase I evaluation was completed in July 2016, and three of the four systems were found to be
suitable for one or more of the various NYC Transit station configurations.
CPM identified and selected four additional companies to participate: Xtralis (Intrusion Analytics), Duos (LIDAR, or Laser Induced
Differential Absorption Radar), EIA (thermal camera, lasers, video management), and Clearsy (laser pattern recognition). Each system
uses different technology to create an electronic curtain that, if crossed, will trigger an audible and visual notification at the RCC. The
approaching train operator will be alerted though a series of strobe lights mounted in the tunnel. Each of these four systems will be
installed by in-house forces, with technical guidance from the vendors. Monitoring will again be undertaken both locally and remotely.
Procurement negotiated favorable pricing from each vendor utilizing disclosed cost data. The variation in pricing from each vendor
arises from the fact that the technology, as well as the quantity and complexity of the equipment and materials utilized by each vendor,
varies greatly. The proposed pricing provided by each of the four vendors was found to be fair and reasonable. Xtralis, EIA, and
Clearsy are financially qualified to provide the systems. Duos did not satisfy the financial qualification requirements, however, risk
is minimized as payment will not be rendered until the test and evaluation is completed. In the event the Duos system is selected for
use beyond the test and evaluation phase, Duos has committed to partner with a larger financially secure firm.
In accordance with Public Authorities Law Section 1209, paragraph 9, this contract will not be awarded earlier than 30 days from the
date on which the Board declares competitive bidding to be impractical or inappropriate. At the conclusion of the test and evaluation
phase, NYC Transit will undertake a comparative analysis of each of the participating track intrusion technologies to determine the
benefit of installing some or all of these systems across various station environments.
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Schedule H: Modifications to Personal Service & Miscellaneous Service Contracts
Item Number:
3
Vendor Name (Location)

Contract Number

AWO/Mod. #:

Init Innovations in Transportation, Inc. (Chesapeake,
Virginia)

05L9315 (Operating)
W32645 (Capital)

5

Description Paratransit Automatic Vehicle Location
Monitoring System ongoing maintenance and support

Original Amount:
05L9315: $4,998,192
W32645: $11,320,086

$

16,318,278

$

22,450,792

$

717,478

$

39,486,548

$
$

10,813,983

Contract Term (including Options, if any)
December 23, 2005–September 14, 2021

Option(s) included in Total
Amount?

Yes

Procurement Type

Competitive

Solicitation Type

RFP

Funding Source
Operating
Capital

Bid

Federal

No

n/a

Prior Modifications:
05L9315: $8,330,620
W32645: $14,120,172
Prior Budgetary Increases:
05L9315: $717,478
W32645: $0
Current Amount:
05L9315: $13,309,759
W32645: $25,440,258

Noncompetitive
Other: Modification

Other:

Requesting Dept./Div., Dept./Div. Head Name:
Department of Buses, Stephen A. Vidal

This request:
% of This Request to Current Amt.:

27.4%

% of Modifications (including This
Request) to Original Amount:

208.2%

Discussion:
Approval of the Board is requested for a modification to Operating Contract 05L9315 to provide ongoing vehicle and fixed-end
hardware and software maintenance services, and additional software licensing and replacement modems for Paratransit’s Automatic
Vehicle Location Monitoring (“AVLM”) system, which is supplied by Init Innovations in Transportation, Inc. (“Init”).
The October 2005 Board approved the award of the AVLM project via a competitively solicited Request for Proposal procurement
process that resulted in two companion awards to Init, one covering the capital-funded requirements for onboard vehicle equipment
and land-based software and hardware under contract W32645 in the amount of $11,320,086; and the other covering operating-funded
requirements for maintenance and data transmission charges under contract 05L9315 in the amount of $4,998,192. Prior
modifications/budget adjustments to contract 05L9315, totaling $9,048,098, have included services and equipment to provide for the
continued use of the AVLM system including software updates to enhance system performance.
NYC Transit has made a strategic business decision to leverage its investment and amortize its costs by continuing to utilize Init’s
AVLM system for approximately 15 years, which is the system’s estimated lifespan. The estimated 15-year lifespan of the Init AVLM
system coincides with approximately two lifespans of paratransit vehicles. Major onboard vehicle AVLM components and fixed-end
hardware are re-installed in each new Paratransit vehicle purchase, attaining the maximum usage of the AVLM system investment.
Each AVLM-equipped Paratransit vehicle has a mobile data terminal utilizing global positioning satellites, a wireless data cellular
communications network, and a geographical information system providing map functions. AVLM utilizes Init’s specially designed
and manufactured hardware, operating via a proprietary software application, for which only Init is capable of providing these support
services. Therefore, the hardware and software maintenance for the Init AVLM system can only continue to be performed by Init for
the duration of the contract term. The Init AVLM system is a subset of Paratransit’s overall suite of technology systems, which
includes StrataGen’s scheduling software and interactive voice response systems. These systems have been adapted to communicate
and share information, facilitate trip scheduling, and provide vehicle location information to maximize productivity. The AVLM
system provides real-time pick-up/drop-off location data and estimated arrival times of vehicles to the Paratransit call center and the
13 dedicated primary carriers to confirm that the trips were completed.
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Schedule H: Modifications to Personal Service & Miscellaneous Service Contracts
This modification is being requested to provide ongoing vehicle and fixed-end hardware and software maintenance services, and
additional software licensing and replacement modems for the AVLM system, from June 2017 through September 2021, for 2,336
revenue and nonrevenue vehicles in the amount of $9,874,129, and an upgrade from 2G to 4G LTE modems in the amount of $939,854.
This upgrade will provide greater speed of data transmission, which supports real-time applications and contributes to a better user
experience. This funding will be added to the Operating Contract only.
Through a cost analysis conducted by MTA Audit and the Procurement Cost Price Unit, and as a result of negotiations, savings of
approximately $1,438,545 were achieved from Init’s proposal of $12,252,528. Init’s pricing has been found to be fair and reasonable.
In advance of the contract ending in 2021, Paratransit and Procurement began an extensive outreach to the marketplace to identify
competition for a replacement system. In February 2017, Procurement publicly advertised a Request for Information on the MTA
website and in various trade publications to identify the existence and capabilities of providers of AVLM systems to facilitate a
competitive solicitation. In the event that a replacement AVLM system is implemented prior to September 2021, the Init AVLM
system and its contract will be phased out.
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Schedule H: Modifications to Personal Service & Miscellaneous Service Contracts
Item Number:
4
Vendor Name (Location)
CH2M HILL New York, Inc. (New York, New York)
Description
Consulting Services for the R211 Subway Cars
Contract Term (including Options, if any)
December 14, 2012–June 14, 2017
Option(s) included in Total
Yes
No
n/a
Amount?
Procurement Type
Competitive
Noncompetitive
Solicitation
RFP
Bid
Other: Modification
Type
Funding Source
Operating

Capital

Federal

Other:

Requesting Dept./Div., Dept./Div. Head Name:
Department of Subways, Wynton Habersham

Contract Number
CM-1868

AWO/Mod. #:
6

Original Amount:

$

4,321,069

Prior Modifications

$

1,739,263

Prior Budgetary Increases:
Current Amount:

$

640,000

$

6,700,332

$

3,923,607

This request:
% of This Request to Current
Amount:
% of Modifications (including
This Request) to Original
Amount:

58.6%
145.9%

Discussion:
This modification will extend the contract term for an additional nine months, from June 15, 2017 to March 14, 2018, for CH2M HILL
New York, Inc. (“CH2M”) to continue to provide consultant support for the Development of Specifications and Pre-award Support for
the R211 Subway Cars Contract in the estimated amount of $3,923,607.
The base contract, CM-1868, was awarded to CH2M in December 2012 as the result of a competitive Request for Proposal (“RFP”) to
provide consultant services for the Development of Specifications and Pre-Award Support for the R211 Subway Car contract. The
scope of work includes (1) assisting NYC Transit in defining the car class deployed as a model vehicle for future subway car orders by
providing support with the selection of car/train type, system/components, and overall design, as well as the development of the
Technical Specifications for the R211 subway cars, (2) providing consultant support for the loan/test agreements, which includes
assisting NYC Transit in the qualification of alternative suppliers for new technologies and subsystems as well as new car builders to
expand the range of competition for the R211 subway car contract, (3) providing design and equipment reviews, First Article Inspection
support, and the preparation of final reports, and (4) supporting NYC Transit in the RFP process for the procurement of the R211 cars
by assisting with the evaluation of proposals, negotiations with prospective car builders, and Buy-America audits. To date, contract
expenditures have totaled approximately $6,097,022. The remaining contract balance is $603,310.
There have been five previous modifications to this contract which resulted in the increase in funding in the total amount of $2,379,263,
additional scope of work tasks and the extension of the contract term through June 14, 2017, to allow for continued consultant support
while Board approval is sought for this Modification No. 6.
Under this modification, the Department of Subways requests approval to (1) obtain additional funding as a result of unanticipated
work requests, including additional industrial design efforts such as passenger flow and dwell time impact analyses, and the
construction of an additional mock-up for an open gangway car; support for extensive industry review, which resulted in numerous
revisions to the R211 Technical Specifications; additional support during the R211 RFP process, including research and responses to
car builders’ requests for clarification and support for additional site visits; (2) add a new subconsultant to provide additional expertise
in structural analysis; and (3) be granted a nine-month extension and additional funding to transition to a new consultant, if selected,
for the R211 post-award consultant services contract. The new contract for the R211 post-award consultant support is projected to be
awarded in September 2017. The remainder of the contract term extension, through March 14, 2018, is required for the contract closeout.
CH2M’s proposal was in the amount of $4,112,181. Negotiations resulted in the final estimated price of $3,923,607 which represents
a 4.6% decrease from the initial pricing of $4,112,181 and savings of $188,574. Procurement and Cost Price have determined that the
pricing is fair and reasonable. In connection with a previous contract awarded to CH2M, CH2M was found to be responsible,
notwithstanding significant adverse information (“SAI”) pursuant to the All-Agency Responsibility Guidelines, and such responsibility
finding was approved by the MTA Chairman/CEO in consultation with the MTA General Counsel in December 2013. No new SAI
has been found relating to CH2M and CH2M has been found to be responsible.
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Schedule I: Modifications to Purchase and Public Works Contracts
Item Number: 4 (Final)
Vendor Name (& Location)

Contract Number

Tully Construction Co., Inc., Flushing, New York

BB-28S

AWO/Modification #

Description

Sandy Restoration and Project BB-28/BB-54, Rehabilitation of the
Tunnel and Brooklyn Plaza at the Hugh L. Carey Tunnel

Original Amount:

Contract Term (including Options, if any)

Prior Modifications:

December 12, 2014 – March 31, 2018

Prior Budgetary Increases:

Option(s) included in Total Amount?

Yes

Procurement Type

Competitive

Solicitation Type

RFP

No

Current Amount:

$282,454,276.12
$38,196,048.91
$0.00
$320,650,325.03

Non-competitive

Bid

Other:

This Request:

$8,277,806.00

Funding Source

Operating

Capital

Federal

Requesting Dept/Div & Dept/Div Head Name:

Other:

% of This Request to Current Amount:
% of Modifications (including This

2.6%
16.5%

Request) to Original Amount:
Engineering & Construction, Joe Keane, P.E.
Discussion:
B&T is seeking Board Approval under the All Agency General Contract Procurement Guidelines to amend a public work
contract, Contract BB-28S, with Tully Construction Co., Inc. (Tully) to: fabricate, furnish and install tower structures as
architectural enhancements to transform the plazas and coordinate with the new Open Road Tolling (ORT) gantries,
related equipment and reconfigured roadway; and fabricate light beacon fixtures for remaining B&T facilities in the
negotiated amount totaling $8,277,806.00, which includes the ratification of funding in an amount totaling $3,164,455.

The Contract was awarded to Tully in December 2014 in the amount of $282,454,276.12 subsequent to a competitive
RFP process and Board approval. The Scope of Work required to restore the Hugh L. Carey Tunnel (HCT) to a prestorm state of good repair includes system replacements as follows: tunnel pumping; electrical; lighting; communications,
monitoring and control systems; tunnel structural and civil repairs; tunnel wall tile, ceiling panels, polymer panels, curbs
and gutters; and tunnel ventilation building rehabilitation as well as asbestos and incidental lead abatement and
maintenance and protection of traffic. Also, Capital Program Projects BB-28, Ph. II and BB-54 scopes include fire line
replacements and rehabilitation of the Brooklyn Plaza. Amendments to date total $38,196,048.91, inclusive of ORT
amendments totaling $6,201,544.14. B&T is accelerating the substantial completion of the Project, which is now
scheduled for March 31, 2018.
As part of the New York Crossings initiative, B&T is embarking on full implementation of cashless all-electronic ORT at
B&T facilities. The implementation required necessary civil, structural and electrical infrastructure construction work to
install ORT gantries prior to the installation of E-ZPass tag readers, cameras, system software and integration that were
performed by others. Additionally, architectural enhancements that include: foundations; tower structures; mesh; beacon
light fixtures and LED lighting upgrades, which are complementary and integral to the plaza modernization and the ORT
gantry system have commenced in order to complete the transformation of the B&T tunnel plazas. Similar improvements
are being implemented at all other B&T facilities in order to modernize the toll plazas in concert with the delivery of ORT.
The remaining work for related ORT and other toll plaza improvement initiatives are being finalized and shall be
presented to the Board for approval in subsequent procurement actions.
The architectural work includes the fabrication and installation of foundations and tower structures (inclusive of light
beacon fixtures) to modernize the plazas at the HCT. Tully submitted proposals totaling $6,314,843.28. The estimates
total $3,948,376. Negotiations resulted in B&T and Tully agreeing to an amount totaling $5,113,351 (inclusive of
$642,833 for materials previously ratified by the Board). The negotiated amount is considered fair and reasonable. The
estimates did not account for work being performed during nights and continuously on weekends at premium time, which
increased the pricing for the installation and construction work. Furthermore, limited tunnel tube closures and access
during the week and on weekends impact the Contractor’s ability to work efficiently.

(rev. 3/16/07)
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Staff Summary
Fabricated beacon light fixtures at all B&T facilities are to provide a uniform appearance; therefore, B&T is purchasing the
fixtures for all B&T facilities under Contract BB-28S. This decision insures uniformity of materials, welding and fabrication
techniques and consistent placement for lenses and LED lights. Tully submitted a proposal in the amount of $3,329,557.
The estimate is $3,235,677. Negotiations resulted in the Authority and Tully agreeing to an amount totaling $3,164,455,
which is 2.2% below the estimate and is fair and reasonable. B&T authorized Tully to commence the fabrication and B&T
is seeking the Board’s ratification for this work.
The negotiated total amount of the amendment is $8,277,806 and is considered fair and reasonable.
Funding for the proposed towers and architectural enhancements at the HCT in the amount of $5,113,351 is available in
the 2015-2019 Capital Program under Project D703HC63 Task D04012 (Gateway Towers). Funding for facility wide
beacon fabrication totaling $3,164,455 is as follows: D703QM63, Task D04090 ($630,351.85); D703RK63, Task D04091
($630,351.85); D703CB63, Task D04095 ($317,291.89); D703HH63, Task D04088 ($317,291.89); D703MP63, Task
D04096 ($317,291.88); D703VN63, Task D04092 ($317,291.88); D703TN63, Task D04094 ($317,291.88); and
D703BW63, Task D04062 ($317,291.88). This action modifies B&T’s 2015-2019 Capital Program to reflect the new
D703HH63 project. The strategy for funding these initiatives will be through a combination of efficiencies generated from
other projects including eliminating planned toll plaza work that did not assume open road tolling as the means of toll
collection. No critical state of good repair work is affected as a result of these programmatic modifications.
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Schedule H: Modifications to Personal Service Contracts and Miscellaneous Service Contracts
Item Number 2 (Final)
Vendor Name (& Location)

Contract Number

LiRo Engineers, Inc. (Syosset, NY)

PSC-15-2967

AWO/Modification #

Description

Construction Administration and Inspection Services for Project TN60, Dehumidification System for the Main Cable Splays and
Elimination of Water Infiltration into the Anchorages at the Throgs
Neck Bridge (TNB)
Contract Term (including Options, if any)

December 21, 2015 - March 20, 2019
Option(s) included in Total Amount?
Procurement Type
Solicitation Type

Competitive
RFP
Bid

Yes

No

Non-competitive
Other:

Original Amount:
Prior Modifications:
Prior Budgetary Increases:

$4,552,375.00
None

Current Amount:

$4,552,375.00

This Request:

$1,534,519.00

Funding Source

Operating

Capital

Federal

Requesting Dept/Div & Dept/Div Head Name:

Engineering & Construction, Joe Keane, P.E.

Other:

% of This Request to Current Amount:

33.7%

% of Modifications (including This
Request) to Original Amount:

33.7%

Discussion:
B&T is seeking Board approval under the All Agency Service Contract Procurement Guidelines to amend Contract PSC15-2967, Construction Administration and Inspection Services for Project TN-60, Dehumidification System for the Main
Cable Splays and Elimination of Water Infiltration into the Anchorages at the Throgs Neck Bridge with LiRo Engineers, Inc.
(LiRo), for additional services and funding to support the implementation of Open Road Tolling (ORT) and other priority
initiatives are to be performed under Project TN-60 at the TNB in the negotiated amount of $1,534,519.
In December 2015 subsequent to Board approval the subject contract was awarded to LiRo in the amount of $4,552,375
for a duration of three (3) years, three (3) months. The scope of services required LiRo to provide construction administration
and inspection services necessary to assist B&T’s Engineering and Construction Department in the oversight under Project
TN-60, Dehumidification System for the Main Cable Splays and Elimination of Water Infiltration into the Anchorages at the
TNB. The required services include: i) pre-construction; (ii) construction administration and inspection and (iii) project
closeout.
As part of the New York Crossings initiative B&T is embarking on full implementation of cashless all-electronic ORT at
B&T facilities. The implementation requires necessary civil, structural and electrical infrastructure construction work to
install ORT gantries prior to the installation of E-ZPass tag readers, cameras, system software and integration that were
performed by others.
B&T determined that the most reliable means to accomplish the expedited implementation of these initiatives at the TNB was
to amend the ongoing Project TN-60 contract whereby efficiencies could be realized to include mobilization cost savings,
early commitment for long lead items, enhanced coordination and overall reduction of project schedule. At this time, it is
necessary that B&T amend the Contract to include the scope for ORT gantry and toll equipment building installations and toll
booth demolition under Contract PSC-15-2967 in order to provide the additional funding for LiRo’s ongoing construction
administration and inspection services. Additional funding for subsequent phases of work may be included in future requests
to the Board.
LiRo submitted a proposal in the amount of $1,827,900. The Engineer’s estimate is $1,598,008. Negotiations resulted in
B&T and LiRo agreeing to an amount of $1,534,519. The negotiated amount is 3.9% below the estimate and is considered
fair and reasonable. This increase to the Contract will be funded via 2015-2019 Capital Program under Project
D703/TN63/D04057.
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Schedule H: Modifications to Personal Service Contracts and Miscellaneous Service Contracts
Item Number: 3(Final)
Vendor Name (& Location)

Contract Number

Greenman-Pedersen, Inc. (Babylon, NY)

PSC-15-2966

AWO/Modification#

Description

Construction Administration and Inspection Services for Projects
BW-14/BW-84C, Various Structural Repairs and Removal of Tuned
Mass Damper and Inspection of Select Main Cable Panels at the
Bronx-Whitestone Bridge

Original Amount:

Contract Term (including Options, if any)

Prior Modifications:

$0.00

October 6, 2015 – June 5, 2019

Prior Budgetary Increases:

$0.00

Option(s) included in Total Amount

Yes

No

Procurement Type

Competitive

Non-competitive

Solicitation Type

RFP

Other:

Bid

$6,410,168.14

Current Amount:

$6,410,168.14

This Request:

$1,197,480.44

Funding Source

Operating

Capital

Federal

Requesting Dept/Div & Dept/Div Head Name:

Engineering & Construction, Joe Keane, P.E.

Other:

% of This Request to Current Amount:

18.7%

% of Modifications (including This
Request) to Original Amount:

18.7%

Discussion:
B&T is seeking Board approval under the All Agency Guidelines for Procurement of Services to amend this Contract with
Greenman-Pedersen, Inc. (GPI) to provide additional construction administration and inspection services for Projects BW14/BW-84C, Various Structural Repairs and Removal of Tuned Mass Damper and Inspection of Select Main Cable Panels
at the Bronx-Whitestone Bridge (BWB) in connection with the accelerated implementation of Open Road Tolling (ORT) at
the BWB in the amount of $1,197,480.44.
In October 2015 pursuant to Board approval the subject contract was awarded to GPI in the agreed amount of
$6,410,168.14 for a duration of three (3) years, eight (8) months to perform complete construction administration and
inspection services (CA & I) for Projects BW-14/BW-84C. CA & I tasks include: (i) pre-construction services; (ii) construction
inspection and administration with confirmatory testing requirements and (iii) post construction and close-out services. The
construction Scope of Work includes: structural steel and concrete repairs; main cable opening, inspection and testing;
suspender rope inspection, testing and replacements; removal of the tuned mass damper and appurtenances; electrical
transformer installation; replacement of roadway lighting and anchorage interior lighting with LED lighting; painting of bridge
tower interiors, including lead abatement and abrasive blast surface preparation; painting of the main cable, suspender
ropes and other locations; abatement of asbestos and lead containing materials and maintenance and protection of traffic.
As part of the New York Crossings initiative B&T is embarking on full implementation of cashless all-electronic ORT at
B&T facilities. The implementation requires necessary civil, structural and electrical infrastructure construction work to
install ORT gantries prior to the installation of E-ZPass tag readers, cameras, system software and integration that were
performed by others.
B&T determined that the most reliable means to accomplish the expedited implementation of this initiative at the BWB was
to amend Contract BW-14/BW-84C where efficiencies are being realized to include mobilization cost savings, early
commitment for long lead items, enhanced coordination and overall reduction of project schedule. At this time, it is necessary
that B&T amend the Contract to include the scope for ORT gantry and toll equipment building installations and toll booth
demolition under Contract PSC-15-2966 in order to provide the additional funding for GPI’s ongoing construction
administration and inspection services.
GPI submitted a proposal totaling $1,197,480.44, which is 1.5% below the Engineer’s estimate of $1,215,824.00. During
negotiation the scope and proposal were discussed and B&T accepted GPI’s proposal in the amount of $1,197,480.44, which
is fair and reasonable. Funding in the amount of $1,197,480.44 is available in the 2015-2019 Capital Program under Project
D703/BW63/D04044.
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In connection with a previous contract awarded to GPI, the firm was found to be responsible notwithstanding significant
adverse information pursuant to the All-Agency Responsibility Guidelines and such responsibility finding was approved by
the MTA Chairman/CEO in consultation with B&T’s General Counsel on November 20, 2014. No new SAI has been found
relating to GPI and it has been found to be responsible.
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Purpose:
To provide information concerning the First Mutual Transportation Assurance Company's (FMTAC's) 2016 activities and
operations to board members in connection with the May 24, 2017 annual FMTAC Board meeting .

Discussion and Background:
The monthly MTA board meeting of May 24, 2017 will also be the annual board meeting of MTA's captive insurer, the
First Mutual Transportation Assurance Company. For informational purposes, the FMTAC Board Book is being
distributed to board members in advance of the meeting .
The FMTAC Board Book contains the Annual Meeting Newsletter (Section 1), which provides a summary update on the
activities of FMTAC for the year ended December 31, 2016 ; historical comparative balance sheet and income statement
summaries (Section 2); the FMTAC Audited Financial Statements for the years ended December 31, 2016 and 2015
(Section 3); and the Statement of Actuarial Opinion prepared by Milliman, Inc. setting forth the independent actuary's
determination that the reserves recorded by FMTAC for the year ended December 31, 2016 meet the requirements of
the captive insurance laws of the State of New York and make reasonable provision for unpaid loss and loss adjustment
expense obligations of FMTAC (Section 4).
Also included in the FMTAC Board Book is the regulatory compliance checklist for 2017 (Section 5), a Report on
Investments (Section 6), and materials describing the captive manager advisers (Marsh Captive Solutions) and FMTAC's
investment managers (Goldman Sachs Asset Management) and actuaries (Milliman, Inc.) (Section 7). An informational
presentation concerning FMTAC's 2016 operations and activities will be on the agenda of the Finance Committee meeting
of May 22, 2017 .
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METROPOLITAN TRANSPORTATION AUTHORITY
February Financial Plan - 2017 Adopted Budget
Accrual Statement of Operations by Category
March 2017 Monthly
($ in millions)

Non-Reimbursable

Reimbursable

Adopted
Budget

Actual

Revenue
Farebox Revenue
Toll Revenue
Other Revenue
Capital and Other Reimbursements
Total Revenues

$534.8
158.5
63.1
0.0
$756.4

$523.8
151.5
61.8
0.0
$737.0

($11.1)
(7.1)
(1.3)
0.0
($19.5)

Expenses
Labor:
Payroll
Overtime
Health and Welfare
OPEB Current Payments
Pension
Other Fringe Benefits
Reimbursable Overhead
Total Labor Expenses

$423.2
64.4
105.8
51.7
116.6
77.3
(34.7)
$804.4

$432.4
77.0
85.5
57.5
108.4
76.3
(41.2)
$795.9

$42.0
15.9
4.2
23.8
36.5
60.4
34.6
53.4
15.3
$286.1

Non-Labor:
Electric Power
Fuel
Insurance
Claims
Paratransit Service Contracts
Maintenance and Other Operating Contracts
Professional Services Contracts
Materials and Supplies
Other Business Expenses
Total Non-Labor Expenses
Other Expense Adjustments
Other
General Reserve
Total Other Expense Adjustments
Total Expenses Before Non-Cash Liability Adjs.
Depreciation
OPEB Liability Adjustment
GASB 68 Pension Expense Adjustment
Environmental Remediation
Total Expenses After Non-Cash Liability Adjs.
Net Surplus/(Deficit) Before Subsidies & Debt Svc

Subsidies
Debt Service
Note: Totals may not add due to rounding

-Variance: Fav/(Unfav)Dollars
Percent

Total

Adopted
Budget

-Variance: Fav/(Unfav)Dollars
Percent

Adopted
Budget

Actual

Actual

(2.1)
(4.5)
(2.1)
N/A
(2.6)

$0.0
0.0
0.0
168.5
$168.5

$0.0
0.0
0.0
181.2
$181.2

$0.0
0.0
0.0
12.7
$12.7

($9.2)
(12.5)
20.3
(5.8)
8.1
1.0
6.5
$8.5

(2.2)
(19.5)
19.2
(11.2)
7.0
1.3
18.8
1.1

$65.2
12.0
6.0
0.7
7.6
21.0
34.6
$147.1

$58.1
22.9
5.7
1.5
7.5
22.0
40.9
$158.6

$34.8
12.8
(0.4)
26.9
32.1
36.0
21.6
51.9
17.1
$232.7

$7.3
3.1
4.7
(3.1)
4.4
24.4
13.0
1.6
(1.8)
$53.4

17.3
19.6
> 100.0
(13.2)
11.9
40.4
37.6
2.9
(11.9)
18.7

$0.1
0.0
1.1
0.0
0.0
6.8
5.0
10.2
(1.8)
$21.4

$6.9
0.0
$6.9

$3.9
0.0
$3.9

$2.9
0.0
$2.9

42.8
N/A
42.8

$1,097.4

$1,032.5

$64.9

$206.6
413.4
(70.4)
1.2

$214.0
330.2
(0.6)
0.5

$1,648.2

-Variance: Fav/(Unfav)Dollars
Percent

N/A
N/A
N/A
7.6
7.6

$534.8
158.525
63.1
168.5
$925.0

$523.8
151.451
61.8
181.2
$918.2

($11.1)
(7.075)
(1.3)
12.7
($6.7)

(2.1)
(4.5)
(2.1)
7.6
(0.7)

$7.2
(10.9)
0.3
(0.8)
0.2
(1.1)
(6.4)
($11.5)

11.0
(90.8)
5.5
<(100.0)
2.0
(5.2)
(18.5)
(7.8)

$488.5
76.4
111.8
52.4
124.2
98.3
(0.2)
$951.5

$490.5
99.9
91.2
59.0
115.9
98.4
(0.3)
$954.6

($2.0)
(23.4)
20.6
(6.6)
8.3
(0.1)
0.1
($3.1)

(0.4)
(30.7)
18.5
(12.6)
6.7
(0.1)
80.1
(0.3)

$0.2
0.0
0.9
0.0
0.0
5.4
(1.0)
16.7
0.5
$22.6

($0.1)
0.0
0.2
0.0
0.0
1.4
6.0
(6.5)
(2.3)
($1.2)

<(100.0)
<(100.0)
20.1
N/A
N/A
20.9
> 100.0
(63.0)
<(100.0)
(5.5)

$42.1
15.9
5.3
23.8
36.5
67.2
39.6
63.7
13.5
$307.5

$35.0
12.8
0.4
26.9
32.1
41.3
20.6
68.6
17.6
$255.3

$7.1
3.1
4.9
(3.1)
4.4
25.8
19.0
(4.9)
(4.1)
$52.3

16.9
19.6
91.9
(13.2)
11.9
38.5
48.0
(7.7)
(30.1)
17.0

$0.0
0.0
$0.0

$0.0
0.0
$0.0

$0.0
0.0
$0.0

N/A
N/A
N/A

$6.9
0.0
$6.9

$3.9
0.0
$3.9

$2.9
0.0
$2.9

42.8
N/A
42.8

5.9

$168.5

$181.2

($12.7)

(7.6)

$1,265.9

$1,213.8

$52.1

4.1

($7.4)
83.2
(69.8)
0.7

(3.6)
20.1
(99.2)
57.4

$0.0
0.0
0.0
0.0

$0.0
0.0
0.0
0.0

$0.0
0.0
0.0
0.0

N/A
N/A
N/A
N/A

$206.6
413.4
(70.4)
1.2

$214.0
330.2
(0.6)
0.5

($7.4)
83.2
(69.8)
0.7

(3.6)
20.1
(99.2)
57.4

$1,576.6

$71.6

4.3

$168.5

$181.2

($12.7)

(7.6)

$1,816.7

$1,757.9

$58.9

3.2

($891.8)

($839.6)

$52.1

5.8

$0.0

$0.0

$0.0

N/A

($891.8)

($839.6)

$52.1

N/A

$2,210.7

$2,034.7

($175.9)

(8.0)

$0.0

$0.0

$0.0

N/A

$2,210.7

$2,034.7

($175.9)

(8.0)

230.3

233.7

(3.4)

(1.5)

0.0

0.0

0.0

N/A

230.3

233.7

(3.4)

(1.5)

________________________________________________________________________________
Master Page # 249 of 321 - Finance Committee Meeting 5/22/2017

METROPOLITAN TRANSPORTATION AUTHORITY
February Financial Plan - 2017 Adopted Budget
Accrual Statement of Operations by Category
March 2017 Year-to-Date
($ in millions)

Non-Reimbursable

Reimbursable

Adopted
Budget

Actual

Revenue
Farebox Revenue
Toll Revenue
Other Revenue
Capital and Other Reimbursements
Total Revenues

$1,475.3
421.3
177.8
0.0
$2,074.4

$1,448.5
421.7
178.1
0.0
$2,048.3

($26.8)
0.4
0.3
0.0
($26.2)

Expenses
Labor:
Payroll
Overtime
Health and Welfare
OPEB Current Payments
Pension
Other Fringe Benefits
Reimbursable Overhead
Total Labor Expenses

$1,250.9
202.7
315.4
150.0
332.3
227.6
(96.1)
$2,382.7

$1,246.9
218.7
289.0
151.3
322.9
229.4
(97.1)
$2,360.9

$130.8
43.0
10.9
70.4
101.8
165.0
98.4
155.6
49.4
$825.3

Non-Labor:
Electric Power
Fuel
Insurance
Claims
Paratransit Service Contracts
Maintenance and Other Operating Contracts
Professional Services Contracts
Materials and Supplies
Other Business Expenses
Total Non-Labor Expenses
Other Expense Adjustments
Other
General Reserve
Total Other Expense Adjustments
Total Expenses Before Non-Cash Liability Adjs.
Depreciation
OPEB Liability Adjustment
GASB 68 Pension Expense Adjustment
Environmental Remediation
Total Expenses After Non-Cash Liability Adjs.
Net Surplus/(Deficit) Before Subsidies & Debt Svc

Subsidies
Debt Service
Note: Totals may not add due to rounding

-Variance: Fav/(Unfav)Dollars
Percent

Total

Adopted
Budget

-Variance: Fav/(Unfav)Dollars
Percent

Adopted
Budget

Actual

Actual

(1.8)
0.1
0.1
N/A
(1.3)

$0.0
0.0
0.0
464.0
$464.0

$0.0
0.0
0.0
456.0
$456.0

$0.0
0.0
0.0
(8.0)
($8.0)

$4.0
(16.0)
26.4
(1.3)
9.4
(1.8)
1.0
$21.8

0.3
(7.9)
8.4
(0.8)
2.8
(0.8)
1.0
0.9

$173.0
33.0
16.6
2.1
21.6
56.7
95.7
$398.6

$152.8
51.8
16.7
2.9
21.0
55.3
96.3
$396.9

$116.2
38.7
2.6
87.4
92.6
124.5
91.6
149.7
47.0
$750.4

$14.7
4.3
8.3
(17.1)
9.2
40.5
6.8
5.9
2.4
$74.9

11.2
9.9
76.1
(24.3)
9.0
24.6
6.9
3.8
4.9
9.1

$0.1
0.0
2.7
0.0
0.0
17.2
14.4
32.3
(1.3)
$65.4

$13.3
0.0
$13.3

$9.1
0.0
$9.1

$4.2
0.0
$4.2

31.9
N/A
31.9

$3,221.4

$3,120.4

$101.0

$615.7
484.6
(63.4)
1.5

$632.4
397.8
(0.6)
0.8

$4,259.8

-Variance: Fav/(Unfav)Dollars
Percent

N/A
N/A
N/A
(1.7)
(1.7)

$1,475.3
421.284
177.8
464.0
$2,538.4

$1,448.5
421.672
178.1
456.0
$2,504.3

($26.8)
0.388
0.3
(8.0)
($34.2)

(1.8)
0.1
0.1
(1.7)
(1.3)

$20.2
(18.8)
(0.1)
(0.8)
0.6
1.3
(0.7)
$1.7

11.7
(57.0)
(0.4)
(40.5)
2.6
2.4
(0.7)
0.4

$1,423.9
235.7
332.0
152.1
353.8
284.3
(0.4)
$2,781.4

$1,399.7
270.5
305.7
154.2
343.9
284.7
(0.7)
$2,757.8

$24.2
(34.8)
26.3
(2.1)
10.0
(0.4)
0.3
$23.5

1.7
(14.8)
7.9
(1.4)
2.8
(0.1)
84.3
0.8

$0.4
0.0
2.6
0.0
0.0
16.1
3.2
35.5
1.3
$59.1

($0.3)
0.0
0.2
0.0
0.0
1.0
11.2
(3.1)
(2.7)
$6.3

<(100.0)
<(100.0)
6.1
N/A
N/A
6.1
77.8
(9.7)
<(100.0)
9.6

$130.9
43.0
13.6
70.4
101.8
182.2
112.8
187.9
48.1
$890.7

$116.6
38.7
5.2
87.4
92.6
140.6
94.8
185.2
48.4
$809.5

$14.4
4.3
8.5
(17.1)
9.2
41.6
18.0
2.7
(0.2)
$81.2

11.0
9.9
62.0
(24.3)
9.0
22.8
15.9
1.4
(0.5)
9.1

$0.0
0.0
$0.0

$0.0
0.0
$0.0

$0.0
0.0
$0.0

N/A
N/A
N/A

$13.3
0.0
$13.3

$9.1
0.0
$9.1

$4.2
0.0
$4.2

31.9
N/A
31.9

3.1

$464.0

$456.0

$8.0

1.7

$3,685.4

$3,576.4

$109.0

3.0

($16.6)
86.8
(62.8)
0.7

(2.7)
17.9
(99.1)
44.7

$0.0
0.0
0.0
0.0

$0.0
0.0
0.0
0.0

$0.0
0.0
0.0
0.0

N/A
N/A
N/A
N/A

$615.7
484.6
(63.4)
1.5

$632.4
397.8
(0.6)
0.8

($16.6)
86.8
(62.8)
0.7

(2.7)
17.9
(99.1)
44.7

$4,150.8

$109.0

2.6

$464.0

$456.0

$8.0

1.7

$4,723.9

$4,606.9

$117.0

2.5

($2,185.4)

($2,102.6)

$82.8

3.8

$0.0

$0.0

$0.0

N/A

($2,185.4)

($2,102.6)

$82.8

N/A

$2,755.2

$2,538.1

($217.1)

(7.9)

$0.0

$0.0

$0.0

N/A

$2,755.2

$2,538.1

($217.1)

(7.9)

692.9

645.0

47.9

6.9

0.0

0.0

0.0

N/A

692.9

645.0

47.9

6.9
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METROPOLITAN TRANSPORTATION AUTHORITY
FEBRUARY FINANCIAL PLAN - 2017 ADOPTED BUDGET
EXPLANATION OF VARIANCES BETWEEN ADOPTED BUDGET AND ACTUAL ACCRUAL BASIS
March 2017
($ in millions)
March
Generic Revenue
or Expense Category

Nonreimb
or Reimb

Favorable
(Unfavorable)
%
(2.1)

Reason for Variance

YEAR-TO-DATE
Favorable
(Unfavorable)

Reason for Variance

Farebox Revenue

NR

$
(11.1)

Vehicle Toll Revenue

NR

(7.1)

(4.5)

The shortfall in toll revenue mainly reflects lower traffic volume caused by
Stella.

0.4

0.1

Toll revenue that was $7.5M favorable through February due to higher
traffic volume was basically wiped-out by the impact of the March winter
storm.

Other Operating Revenue

NR

(1.3)

(2.1)

The unfavorable outcome reflects mostly a negative shift in the market
value of the invested asset portfolio at FMTAC ($1.7M), lower revenue
from the suspension of commissary service and lower advertising revenue
at MNR ($1.3M), and the timing of advertising and rental revenues at the
LIRR ($0.5M). These results were partially offset by favorable outcomes
due to higher real estate revenue and Transit Adjudication Bureau fees at
NYCT $1.3M and the timing of advertising revenue at MTA Bus $0.4M.

0.2

0.1

The favorable outcome reflects mostly higher advertising revenue at
NYCT $4.6M and higher revenue from E-Z Pass administrative fees at
B&T $0.4M. These results were offset by unfavorable outcomes due to
the suspension of commissary service and lower advertising revenue at
MNR ($2.1M); the timing of advertising revenue at the LIRR ($1.5M); and
a negative shift in the market value of the invested asset portfolio at
FMTAC ($1.3M).

Payroll

NR

(9.2)

(2.2)

The unfavorable outcome reflects the timing of employee vacation
accruals and interagency charges ($7.5M) at MTA HQ, reimbursable
payroll underruns and timing ($4.4M) at NYCT, the reassignment of
reimbursable capital project employees to operations ($0.8M) at MNR, and
timing ($0.4M) at MTA Bus. These results were partially offset by
favorable variances due to vacancies $2.3M at B&T and $1.5M at the
LIRR.

4.0

0.3

Vacancies were mainly responsible for favorable variances of $5.3M at
B&T, $4.5M at the LIRR (including lower vacation pay accruals), $0.9M at
NYCT, and $0.9M at SIR (including timing and interagency charges).
These results were partially offset by unfavorable variances of ($2.7M) at
MNR due to the reassignment of reimbursable capital project employees
to operations, ($2.6M) at MTA HQ due to the timing of employee vacation
accruals, and ($2.2M) at MTA Bus due to timing of inter-agency
chargebacks and reimbursable work, and rate changes.

Overtime

NR

(12.5)

(19.5)

(16.0)

(7.9)

Weather-related coverage requirements and vacancy/absentee coverage
were mainly responsible for the unfavorable variances of ($11.1M) at
NYCT and ($2.7M) at MTA Bus. Other unfavorable variances were due to
higher rates, maintenance, and vacancy/absentee coverage ($1.8M) at
the LIRR, higher MTA Police activity ($1.6M) at MTA HQ, and higherweather-related coverage requirements and timing ($0.4M) at SIR. These
results were partially offset by favorable outcomes due to timing $0.8M
B&T and lower programmatic/routine maintenance and vacancy/absentee
coverage $0.7M at MNR. (See Overtime Decomposition Report for more
details)

Health and Welfare

NR

20.3

19.2

26.4

8.4

Higher vacancies and timing were mainly responsible for favorable
variances of $22.9M at NYCT, $1.6M at the LIRR, $1.4M at MTA HQ,
$1.1M at B&T, $0.4M at SIR, and $0.3M at MTA Bus. These results were
partially offset by an unfavorable variance of ($1.3M) at MNR due to
higher rates.

NYCT, MNR and MTA Bus were unfavorable by ($7.0M), ($2.5M) and
($0.7M), respectively, due in part to lower ridership as a result of Winter
Storm Stella (Stella) and colder than normal temperatures.

The impacts of Winter Storm Stella and vacancy/absentee coverage
requirements were mainly responsible for unfavorable variances of
($6.8M) at NYCT, ($2.2M) at the LIRR, ($1.7M) at MTA Bus (including
higher running time/traffic), ($0.9M) at MNR, ($0.7M) at MTA HQ (mainly
MTA Police activity), and ($0.4M) at SIR. (See Overtime Decomposition
Report for more details)

Higher vacancies and timing were mainly responsible for favorable
variances of $19.1M at NYCT, $0.5M at B&T, and $0.4M separately at the
LIRR, MTA HQ and MTA Bus. These results were partially offset by an
unfavorable variance of ($0.7M) at MNR due to higher rates.

$
(26.8)

%
(1.8)

NYCT, MNR and MTA Bus were unfavorable by ($21.9M), ($3.0M) and
($2.6M), respectively, and reflect lower ridership, caused in part by
adverse weather. Partially offsetting these results was a favorable
variance of $2.3M at the LIRR due to higher ridership.
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METROPOLITAN TRANSPORTATION AUTHORITY
FEBRUARY FINANCIAL PLAN - 2017 ADOPTED BUDGET
EXPLANATION OF VARIANCES BETWEEN ADOPTED BUDGET AND ACTUAL ACCRUAL BASIS
March 2017
($ in millions)
March
Generic Revenue
or Expense Category

Nonreimb
or Reimb

Favorable
(Unfavorable)

Reason for Variance

%
(11.2)

YEAR-TO-DATE
Favorable
(Unfavorable)

Reason for Variance

OPEB - Current Payment

NR

$
(5.8)

Pensions

NR

8.1

7.0

MTA HQ was $8.7M favorable due to vacancies. Timing was responsible
for the favorable variance of $0.3M at B&T and the unfavorable variance
of ($1.0M) at SIR.

Other Fringe Benefits

NR

1.0

1.3

The LIRR was favorable by $0.9M mostly due to lower Federal Employers
Liability Act (FELA) indemnity reserve requirements. NYCT was favorable
by $0.8M as a result of higher reimbursable overtime requirements. These
results were partially offset by an unfavorable variance of ($0.5M) at MNR
due to higher payroll costs being driven by reassigned reimbursable
employees to operations and rates.

Reimbursable Overhead

NR

6.5

18.8

Changes in project activity assumptions were responsible for favorable
variances of $7.9M at NYCT, $1.6M at the LIRR, and $0.8M at B&T, as
well as the unfavorable variances of ($2.5M) at MTA HQ and ($1.6M) at
MNR.

Electric Power

NR

7.3

17.3

A mix of lower rates, timing, and consumption were responsible for
favorable variances of $3.8M at NYCT, $1.5M at the LIRR (including a
reclassification of utility loan payments from Electric Power to Other
Business Expense), $1.0M at MNR, $0.7M at MTA HQ, and $0.3M at
B&T.

Fuel

NR

3.1

19.6

Lower rates and timing were mainly responsible for the favorable variance
of $2.8M at NYCT, while the favorable variance of $0.5M at the LIRR was
due to lower consumption. Partially offsetting these results was an
unfavorable variance of ($0.3M) at MNR due to timing. Other Agency
variances were minor.

4.3

9.9

Lower rates and timing were responsible for the favorable variance of
$3.3M at NYCT, while the favorable variances of $0.8 at MTA Bus and
$0.3M at the LIRR were primarily due to lower consumption. Partially
offsetting these results was an unfavorable variance of ($0.3M) at MNR
due to timing.

Insurance

NR

4.7

*

Timing was responsible for favorable variances of $2.6M at FMTAC,
$1.0M at MTA HQ and $0.3M at both NYCT and B&T. Other Agency
variances were minor.

8.3

76.1

Timing was responsible for favorable variances of $4.7M at FMTAC,
$1.3M at MTA HQ, $0.8M at B&T, and $0.4M at NYCT. MNR was
favorable by $0.5M primarily due to lower premiums in general and the
LIRR was favorable by $0.5M as a result of lower liability insurance cost.

Claims

NR

(3.1)

(13.2)

(17.1)

(24.3)

Timing was responsible for unfavorable variances of ($15.1M) at FMTAC
and ($1.7M) at MTA Bus, while MNR was ($0.7M) unfavorable due to
higher claims. These results were partially offset by a favorable variance
of $0.6M at MTA HQ due to a reduction in claims activity.

Timing was primarily responsible for unfavorable variances of ($6.1M) at
NYCT and ($0.6M) at MTA HQ. These results were partially offset by
favorable variances of $0.7M at the LIRR due to fewer retirees, while
timing was responsible for a favorable variance of $0.4M at MTA Bus.

Timing was responsible for the unfavorable variance of ($2.3M) at
FMTAC. Higher claims resulted in unfavorable variances of ($0.8M) at
MNR and ($0.4M) at MTA Bus. These results were partially offset by a
favorable variance of $0.4M at MTA HQ due to a reduction in claims
activity.

$
(1.3)

%
(0.8)

9.4

2.8

MTA HQ was $10.8M favorable mainly due to vacancies and the timing of
MTA PD pension accruals. MNR was $0.6M favorable due to lower rates.
These results were partially offset by an unfavorable variance of ($2.1M)
at NYCT due to the timing of MABSTOA costs.

(1.8)

(0.8)

NYCT was unfavorable by ($2.7M) mostly due to higher payroll costs.
MNR was unfavorable by ($1.0M), reflecting the impact of reassigned
reimbursable employees to operations and rate differences. These results
were partially offset by lower FELA indemnity reserve requirements of
$1.3M at the LIRR, and a favorable variance of $0.5M at B&T due to
higher vacancies.

1.0

1.0

Changes in project activity were responsible for favorable variances of
$8.2M at NYCT, $2.9M at the LIRR, $1.4M B&T, and $0.3M at both MTA
Bus and SIR, as well as the unfavorable variances of ($10.6M) at MTA
HQ (mainly due to the timing of interagency chargebacks and other
reimbursements) and ($1.6M) at MNR.

14.7

11.2

Timing was primarily responsible for the unfavorable variance of ($3.5M)
at NYCT. MNR was unfavorable by ($0.4M) mostly due to additional
retirees. These results were partially offset by favorable variances of
$2.0M at the LIRR due to fewer retirees and $0.8M at MTA Bus due to
timing.

Lower rates and consumption were mostly responsible for favorable
variances of $8.3M at NYCT, $4.2M at MNR, $1.7M at the LIRR, and
$0.7M at B&T.
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METROPOLITAN TRANSPORTATION AUTHORITY
FEBRUARY FINANCIAL PLAN - 2017 ADOPTED BUDGET
EXPLANATION OF VARIANCES BETWEEN ADOPTED BUDGET AND ACTUAL ACCRUAL BASIS
March 2017
($ in millions)
March
Generic Revenue
or Expense Category

Nonreimb
or Reimb

Favorable
(Unfavorable)

Reason for Variance

%
11.9

YEAR-TO-DATE
Favorable
(Unfavorable)

Reason for Variance

Paratransit Service Contracts

NR

$
4.4

Maintenance and Other Operating
Contracts

NR

24.4

40.4

The overall favorable result was mainly attributable to timing: $13.0M at
MTA HQ due to Enterprise Asset Management, IT maintenance and
accrual adjustments; $5.3M at the LIRR due to vegetation management,
non-revenue vehicle repair, elevator/escalator maintenance, security,
Penn Station maintenance and rubbish removal; $2.7M at MNR mainly for
locomotive overhauls, maintenance contracts, bus and transfer services,
escalator/elevator maintenance, and commissary supplies; $1.9M at MTA
Bus due to delays in shop programs, facility maintenance and Select Bus
Service rollouts; $1.3M at NYCT for maintenance and repairs; and $0.8M
at SIR for R-44 fleet maintenance. Partially offsetting these results was an
unfavorable variance of ($0.7M) at B&T for major maintenance, E-ZPass
equipment maintenance and security.

40.5

24.6

The overall favorable result was mainly attributable to timing: $14.9M at
MTA HQ due to Enterprise Asset Management, IT maintenance and
accrual adjustments; $7.0M at MNR mainly for maintenance contracts,
locomotive overhauls, bus and transfer services, escalator/elevator
maintenance, and commissary supplies; $6.2M at MTA Bus due to delays
in shop programs, facility maintenance, security and Select Bus Service
rollouts; $3.7M at NYCT for tire & tubes, refuse & recycling and auto
purchases; $3.2M at B&T for major maintenance, and the E-ZPass
Customer Service Center; $3.1M at the LIRR due to non-revenue vehicle
repair, vegetation management, elevator/escalator maintenance, ticket
vending machine maintenance and joint facilities; and $2.3M at SIR for R44 fleet maintenance.

Professional Service Contracts

NR

13.0

37.6

The overall favorable results were primarily attributable to timing: $10.4M
at MTA HQ due to accrual adjustments from 2016; $3.8M at the LIRR due
to prior period accrual adjustments for rail grinding, track bed
maintenance, advertising, consulting and MTA chargebacks; and $0.8M at
MNR for engineering, consulting, training and market research studies.
Partially offsetting these results were unfavorable variances of ($1.8M) at
NYCT for bond services and data communication services; and $(0.5M) at
B&T due to engineering services.

6.8

6.9

The overall favorable results were primarily attributable to timing: $4.8M at
MTA HQ due to accrual adjustments from 2016; $3.9M at MNR for
engineering, consulting, legal services, training and market research
studies; $2.4M at the LIRR due to MTA chargebacks, customer
satisfaction survey, advertising, and other professional services; $1.0M at
MTA Bus due to MTA chargebacks; and $0.3M in timing variances at both
NYCT and SIR. Partially offsetting these results was an unfavorable
variance of ($5.9M) at B&T due to the timing of bond issuances.

Materials & Supplies

NR

1.6

2.9

Changes in project activity levels and maintenance material requirements,
as well as timing, contributed to favorable results of $4.2M at the LIRR
(mostly attributable to fleet modifications, engineering services, and
Reliability Centered Maintenance activities), $0.5M at MTA Bus (general
maintenance), and the unfavorable result of ($2.9M) at NYCT (inventory &
obsolescence adjustments).

5.9

3.8

Changes in project activity levels and maintenance material requirements,
as well as timing, contributed to favorable results of $14.3M at the LIRR
(mostly attributable to delays in fleet modifications, engineering services,
and Reliability Centered Maintenance activities), $2.2M at MTA Bus
(mainly in general maintenance), and $0.3M at B&T (mostly in small
equipment and supply categories). The favorable outcome was partially
offset by unfavorable results of ($9.7M) at NYCT (mostly attributable to
inventory & obsolescence adjustments) and ($1.4M) at MNR (primarily for
infrastructure maintenance).

Other Business Expenses

NR

(1.8)

(11.9)

NYCT was ($1.1M) unfavorable due to higher MVM credit card fees and
office supplies. The LIRR was ($0.7M) unfavorable due to an adjustment
to a bad debt reserve and the reclassification of NYPA loan payments
from the expense category Electric Power. MNR was ($0.4M) unfavorable
due to an adjustment for CDOT capital project billing. These results were
partially offset by a favorable variance of $0.5M at MTA HQ due to timing.

2.4

4.9

Timing was responsible for favorable variances of $1.0M at MTA HQ,
$0.7M at B&T, $0.4M at FMTAC, and $0.3M at MTA Bus. MNR was
$0.7M favorable due to lower subsidy payments to NJT for West-ofHudson operations and the timing of expenses for non-capital equipment
purchases. These results were partially offset by unfavorable variances of
($0.4M) at NYCT due to higher MVM credit card fees and office supply
costs, and the LIRR was ($0.4M) unfavorable due to a bad debt reserve
adjustment and a reclassification of NYPA loan payments from Electric
Power.

Other Expense Adjustments

NR

2.9

42.8

Variance due to timing differences in project completions.

4.2

31.9

Lower expenses due to fewer trips.

$
9.2

%
9.0

Lower expenses due to fewer trips.

Variance due to timing differences in project completions.

________________________________________________________________________________
Master Page # 253 of 321 - Finance Committee Meeting 5/22/2017

METROPOLITAN TRANSPORTATION AUTHORITY
FEBRUARY FINANCIAL PLAN - 2017 ADOPTED BUDGET
EXPLANATION OF VARIANCES BETWEEN ADOPTED BUDGET AND ACTUAL ACCRUAL BASIS
March 2017
($ in millions)
March
Generic Revenue
or Expense Category

Nonreimb
or Reimb

Favorable
(Unfavorable)
$

Reason for Variance

%
(3.6)

YEAR-TO-DATE
Favorable
(Unfavorable)

Reason for Variance

$
(16.6)

%
(2.7)

86.8

17.9

(62.8)

(99.1)

0.7

44.7

The favorable variance reflects overall lower costs of approximately $0.9M
at MNR. Other Agency variances were minor.

Timing and changes in project activity assumptions were mostly
responsible for favorable variances of $25.9M at NYCT, $3.8M at the
LIRR and $2.3M at B&T, and unfavorable variances of ($8.9M) at
MTAHQ, ($5.8M) at MNR and ($4.6M) at MTACC.

(8.0)

(1.7)

Timing and changes in project activity assumptions were mostly
responsible for unfavorable variances of ($19.0M) at MTA HQ, ($11.6M)
at MNR, ($7.0M) at MTACC, and ($0.4M) at MTA Bus, and favorable
variances of $22.9M at NYCT, $3.9M at the LIRR, $2.9M at B&T, and
$0.3M at SIR.

Timing, vacancies, and changes in project activity assumptions were
responsible for favorable variances of $2.7M at MTA CC, $2.7M at NYCT,
$1.5M at MNR, and $1.0M at the LIRR, as well as the unfavorable
variance of ($0.6M) at B&T.

20.2

11.7

Timing, vacancies, and changes in project activity assumptions were
responsible for favorable variances of $12.6M at NYCT, $3.2M at MTA
CC, $2.9M at the LIRR, $1.7M at MNR, $0.4M at MTA HQ, as well as the
unfavorable variance of ($0.6M) at B&T.

Timing differences in project completions and assets reaching beneficial
use resulted in unfavorable variances of ($7.5M) at NYCT and ($3.6M) at
MTAHQ, and favorable variances of $1.5M at MTA Bus, $1.3M at B&T
and $0.9M at the LIRR.

Timing differences in project completions and assets reaching beneficial
use resulted in unfavorable variances of ($25.8M) at NYCT and ($1.5M) at
MTA Bus, and favorable variances of $4.0M at B&T, $2.7M at the LIRR,
$2.4M at MTA HQ and $1.7M at MNR.

Depreciation

NR

Other Post-Employment Benefits

NR

83.2

20.1

GASB 68 Pension Adjustment

NR

(69.8)

(99.2)

Environmental Remediation

NR

0.7

57.4

Capital & Other Reimbursements

R

12.7

7.6

Payroll

R

7.2

11.0

Overtime

R

(10.9)

(90.8)

Vacancies and the impact of revised project coverage
requirements/assumptions drove overages of ($10.2M) at NYCT (mainly
due to the Subways Capital Track Program), ($0.7M) at the LIRR, and
($0.6M) at B&T. MNR was $0.7M favorable. (See Overtime
Decomposition Report for more details)

(18.8)

(57.0)

Vacancies and changes in project assumptions/requirements resulted in
unfavorable variances of: ($15.9M) at NYCT (mainly due to the Subways
Capital Track Program), ($1.8M) at the LIRR, ($0.8M) at B&T and ($0.3M)
at MNR. (See Overtime Decomposition Report for more details)

Health and Welfare

R

0.3

5.5

MNR was favorable by $0.5M due to lower project activity. Other Agency
variances were minor.

(0.1)

(0.4)

Timing was responsible for unfavorable variances of ($0.4M) and ($0.3M)
at NYCT and the LIRR, respectively, partially offset by a favorable
variance of $0.3M at MNR due to lower project activity.

OPEB Current Payment

R

(0.8)

*

Timing was primarily responsible for the unfavorable variance of ($0.8M)
at NYCT.

(0.8)

(40.5)

Timing was primarily responsible for the unfavorable variance of ($0.8M)
at NYCT.

The GASB adjustment reflects the value associated with the unfunded
accrued liability for post employment health benefits. NYCT, MTA HQ and
MTA Bus were favorable by $77.5M, $4.0M and $1.8M, respectively. In
the case of NYCT, an adjustment will be made in the Mid-Year Forecast
update to align with results.

Reflects Agencies' adjustments to account for net pension liability. NYCT
was unfavorable by ($74.0M), partially offset by favorable variances at
MTA Bus and MNR of $3.8M and $0.6M, respectively. In the case of
NYCT, timing differences in the booking of first quarter actuals was the
cause of the unfavorable variance.
The favorable variance reflects overall lower costs of approximately $0.9M
at MNR. Other Agency variances were minor.

The GASB adjustment reflects the value associated with the unfunded
accrued liability for post employment health benefits. NYCT, MTA HQ and
MTA Bus were favorable by $77.5M, $5.6M and $4.1M, respectively. In
the case of NYCT, an adjustment will be made in the Mid-Year Forecast
update to align with results. These results were partially offset by an
unfavorable variance of ($0.3M) at B&T.
Reflects Agencies' adjustments to account for net pension liability. NYCT
was unfavorable by ($74.0M), partially offset by favorable variances at
MTA Bus and MNR of $10.7M and $0.6M, respectively. In the case of
NYCT, timing differences in the booking of first quarter actuals was the
cause of the unfavorable variance.
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METROPOLITAN TRANSPORTATION AUTHORITY
FEBRUARY FINANCIAL PLAN - 2017 ADOPTED BUDGET
EXPLANATION OF VARIANCES BETWEEN ADOPTED BUDGET AND ACTUAL ACCRUAL BASIS
March 2017
($ in millions)
March
Generic Revenue
or Expense Category

Nonreimb
or Reimb

Favorable
(Unfavorable)

Reason for Variance
%
2.0

YEAR-TO-DATE
Favorable
(Unfavorable)

Reason for Variance

Pensions

R

$
0.2

Other Fringe Benefits

R

(1.1)

(5.2)

NYCT was unfavorable by ($2.6M) primarily due to higher reimbursable
overtime expenses. This result was partially offset by favorable variances
of $1.5M at MTA CC due to an accounting adjustment, and $0.4M at MNR
due to lower project activity.

1.3

2.4

MTA CC was favorable by $1.5M due to an accounting adjustment, while
MNR was favorable by $0.3M due to lower project activity. These results
were partially offset by an unfavorable variance of ($0.7M) at the LIRR
mostly as a result of higher project activity.

Reimbursable Overhead

R

(6.4)

(18.5)

Changes in project activity were responsible for unfavorable variances of
($7.9M) at NYCT, ($1.6M) at the LIRR, and ($0.8M) at B&T, as well as the
favorable variances of $2.5M at MTA HQ (due to timing of interagency
chargebacks and other reimbursements) and $1.6M at MNR.

(0.7)

(0.7)

Changes in project activity were responsible for unfavorable variances of
($8.2M) at NYCT, ($2.9M) at the LIRR, ($1.4M) at B&T, and ($0.3M) at
SIR, as well as the favorable variances of $10.5M at MTA HQ (due to
timing of interagency chargebacks and other reimbursements) and $1.6M
at MNR.

Insurance

R

0.2

20.1

Agency variances were minor.

0.2

6.1

The timing of project activity was responsible for both a favorable variance
of $0.4M at the LIRR, and an unfavorable variance of ($0.3M) MNR.
Other agency variances were minor.

Maintenance and Other Operating
Contracts

R

1.4

20.9

The overall favorable result was mainly attributable to timing: $1.6M at
MNR primarily due to revised project activity assumptions, and $0.3M at
MTA CC due to lower office and automotive related costs. This was
partially offset by an unfavorable timing variance of ($0.4M) at the LIRR.

1.0

6.1

The overall favorable result was mainly attributable to timing: $1.3M and
$0.7M at MNR and the LIRR, respectively, due to revised project activity,
and $0.9M at MTA CC due to the timing of automotive-related expenses.
These results were partially offset by an unfavorable variance of ($1.9M)
at NYCT mainly for revenue vehicle maintenance work and repairs.

Professional Service Contracts

R

Results mainly reflect the impact of timing and revised project activity
assumptions: $6.4M at MTA HQ associated with 2016 accrual
adjustments, Risk Management and West Side Yard project activity. This
result was partially offset by an unfavorable timing variance of ($0.5M) at
NYCT. Other variances were minor.

11.2

77.8

Results mainly reflect the impact of timing and revised project activity
assumptions: $8.0M at MTA HQ associated with 2016 accrual
adjustments, Risk Management and West Side Yard project activity;
$2.9M at MNR associated with CDOT project activity; and $0.8M at MTA
CC due to the timing of MTA chargebacks and IT expenses. These results
were partially offset by an unfavorable variance of ($0.4M) at the LIRR
due to revised project activity assumptions.

Materials & Supplies

R

(6.5)

(63.0)

Changes in project activity levels and maintenance material requirements,
as well as the timing of payments, contributed to the unfavorable results of
($4.0M) at NYCT, ($1.6M) at the LIRR, and ($0.9M) at MNR.

(3.1)

(9.7)

Changes in project activity levels and maintenance material requirements,
as well as the timing of payments, contributed to the unfavorable results of
($5.6M) at NYCT and ($1.5M) at the LIRR, as well as the favorable result
of $3.9M at MNR.

Other Business Expenses

R

(2.3)

*

*

MNR was $0.3M favorable due to lower activity for the GCT Turnouts
Switch Renewal, Cyclical Track Program and the Replacement of timbers
on the Undergrade Bridge.

Timing was responsible for an unfavorable variance of ($2.2M) at NYCT.

$
0.6

%
2.6

*

MNR was $0.3M favorable due to lower YTD activity for the GCT Turnouts
Switch Renewal and the Cyclical Track programs. Other Agency variances
were minor.

Timing was responsible for an unfavorable variance of ($2.5M) at NYCT.
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METROPOLITAN TRANSPORTATION AUTHORITY
FEBRUARY FINANCIAL PLAN - 2017 ADOPTED BUDGET
EXPLANATION OF VARIANCES BETWEEN ADOPTED BUDGET AND ACTUAL ACCRUAL BASIS
March 2017
($ in millions)
March
Generic Revenue
or Expense Category

Nonreimb
or Reimb

Favorable
(Unfavorable)

Reason for Variance

$

%

YEAR-TO-DATE
Favorable
(Unfavorable)

Reason for Variance

$

%

Subsidies

NR

(175.9)

(8.0)

The unfavorable variance for March of $175.9 million was mainly due to
lower-than-budgeted PMT revenue ($75.1 million), which reflected an
incomplete month of transferred receipts due to the early certification of
MTA PMT that was needed to facilitate the close of the State Fiscal Year.
Also contributing to the unfavorable variance were lower-than-budgeted
PBT ($54.4 million) due mainly to timing, and Urban Tax transactions
($34.9 million) due to lower real estate transactions in New York City.

(217.1)

(7.9)

Debt Service

NR

(3.4)

(1.5)

Unfavorable variance of $3.4 million primarily due to timing of debt service
deposits, which was partially offset by lower than budgeted variable
interest rates.

47.9

6.9

The unfavorable YTD variance of $217.1 million was mainly due to lowerthan-budgeted Urban Tax transactions ($87.2 million) reflecting lower real
estate activity in New York City, lower PBT ($66.0 million) due to timing,
and lower PMT transactions ($46.0 million) which reflected an incomplete
month of transferred receipts in March due to the early certification of MTA
PMT that was needed to facilitate the close of the State Fiscal Year.

Year-to-date favorable variance of $47.9 million is mainly the result of
lower than budgeted variable rates and a $32 million favorable timing
variance from 2016.

METROPOLITAN TRANSPORTATION AUTHORITY
Overtime Decomposition Report
Adopted Budget vs. Actuals
March 2017
The attached table presents consolidated results of overtime 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 only the major consolidated variances.
2017 OVERTIME REPORTING - PRELIMINARY MARCH RESULTS

Month – Non-Reimbursable
Total overtime was ($12.5M), or (19.5%), unfavorable to the Adopted Budget.
Weather Emergencies was ($10.4M) unfavorable, mostly due to coverage necessitated
by Winter Storm Stella (Stella), which occurred over the course of two days, and colder
than normal temperatures for the month. These conditions drove overages at NYCT
($6.5M); MNR ($1.6M); the LIRR ($1.4M) and MTA Bus ($0.7M).
Vacancy/Absentee Coverage was ($10.0M) unfavorable, mostly due to coverage
required in the Division of Buses for bus operators and maintainers, and subway
maintenance workers, additional Stella-related storm coverage (workers were
reassigned), and a reclassification adjustment at NYCT ($9.1M). Unfilled positions and
lower employee availability within the Transportation Department and open jobs in the
Equipment Department at the LIRR ($1.0M) also contributed to the overage. These
results were partially offset by a favorable variance of $0.3M at MNR due to lower
vacation, sick and vacancy coverage requirements.
Other was ($1.4M) unfavorable, mainly as a result of timing differences related to
payroll and calendar cutoff dates at MNR ($1.0M) and higher rate crafts at the LIRR
($0.4M). These results were partially offset by a favorable variance of $0.4M, reflecting
payroll lag adjustments at B&T.
Safety/Security/Law Enforcement was ($0.3M) unfavorable, primarily due to MTA PD
providing coverage for the LIRR weekend train patrol and alcohol ban; and the St.
Patrick’s day parade at MTA HQ ($0.4M).
Programmatic/Routine Maintenance was $8.4M favorable, mostly due to prior period
systems corrections and classification adjustments, and weather-related deferrals of
maintenance work at NYCT, $7.4M; decreased infrastructure repair work due to
coverage for Stella at MNR, $0.9M; and decreased work, specifically within the
Equipment Department, due to the timing of camera installations and fewer multiple-unit
fleet repairs at the LIRR, $0.6M. These results were partially offset by an unfavorable
variance of ($0.5M) at MTA Bus due to additional scheduled pick-up and shop work.
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METROPOLITAN TRANSPORTATION AUTHORITY
Overtime Decomposition Report
Adopted Budget vs. Actuals
March 2017
Unscheduled Service was $0.6M favorable, reflecting mainly prior period adjustments at
NYCT, $0.8M.
Scheduled Service was $0.4M favorable, reflecting improved employee availability
among conductors at MNR, $0.6M; and lower coverage required at NYCT, $0.5M.
These results were partially offset by an unfavorable variance of ($0.5M) at MTA Bus
due to increased running time caused by traffic congestion.

MONTH - REIMBURSABLE
Reimbursable Overtime exceeded the budget by ($10.9M), mostly due to the Subway
Track Program at NYCT ($10.2M); Main Line double track, Vanderbilt Yard and East
Rail Yard at the LIRR ($0.7M); and the timing of billing for projects eligible for
reimbursement from the capital program at B&T ($0.6M). These results were partially
offset by a favorable variance of $0.7M primarily due to lower project activity at MNR,
$0.7M.

YTD – Non-Reimbursable
Total overtime was ($16.0M), or (7.9%), unfavorable to the Adopted Budget.
Vacancy/Absentee Coverage was ($15.1M) unfavorable, mostly due to coverage
required for bus operators and maintainers, subway maintenance workers, reassigned
workers for winter storm coverage, and a reclassification adjustment at NYCT ($12.5M).
Unfilled positions and lower employee availability within the Transportation Department
and open jobs in the Equipment Department were the primary causes for the overage at
the LIRR ($1.9M). A greater number of retirees, vacation coverage, and job openings at
MTA HQ ($0.5M) and overspending at B&T ($0.4M) also contributed to the overage.
These results were partially offset by a favorable variance of $0.4M at MNR due to
lower vacation, sick and vacancy coverage requirements.
Weather Emergencies was ($2.7M) unfavorable. It should be noted that through
February, this category of overtime was $7.7M favorable, the result of fewer than
expected winter weather conditions experienced by the end of that month. However, the
coverage necessitated by Winter Storm Stella and the unusual cold temperatures,
which occurred in early March, completely wiped-out those favorable results - the
resulting net impact of which produced unfavorable variances of ($3.8M) at NYCT and
($0.9M) at MTA Bus. These results were partially offset by a favorable variance of
$1.7M at the LIRR.
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METROPOLITAN TRANSPORTATION AUTHORITY
Overtime Decomposition Report
Adopted Budget vs. Actuals
March 2017
Safety/Security/Law Enforcement was ($0.5M) unfavorable, primarily due to MTA PD
coverage provided for the LIRR weekend train patrol and alcohol ban; St. Patrick’s day
parade, special events at Barclays, and testing MTA recruits at MTA HQ ($0.9M).
Unscheduled Maintenance was ($0.5M) unfavorable, largely caused by system
emergencies at the LIRR ($0.6M), including a January derailment at Atlantic Terminal
and similarly, derailments at the Jamaica Station and the Babylon Yard in February.
Scheduled Service was ($0.3M) unfavorable, reflecting increased running time caused
by traffic congestion at MTA Bus ($1.0M), and higher than anticipated holiday-related
coverage at MNR ($0.6M). These results were partially offset by a favorable variance of
$1.2M at NYCT due to lower coverage requirements.
Programmatic/Routine Maintenance was $2.4M favorable, mostly due to prior period
and reclassification adjustments, and deferred weather-related maintenance work at
NYCT, $3.2M. Other contributing factors were lower infrastructure repair work in
Maintenance of Way and reduced Reliability Centered Maintenance (RCM) – the result
of shifting resources to support operations in preparation of Stella at MNR, $0.5M.
These results were partially offset by unfavorable variances of ($0.6M) at the LIRR due
to increased work within the Engineering and Equipment Departments for the removal
of rails, ties and debris along the right-of-way, and the installation of timber tracks and
switches; and an unfavorable variance of ($0.6M) at MTA Bus due to scheduled pick-up
and shop work.
Unscheduled Service was $0.9M favorable, reflecting mainly underspending by the
LIRR by $0.5M and NYCT by $0.3M.
YTD - REIMBURSABLE
Reimbursable Overtime exceeded the forecast by ($18.8M), mostly due to the Subway
Track Program and other capital program support and prior period classification
adjustments at NYCT ($15.9M); the Annual Track Program, East Side Access, East Rail
Yard, Western Rail Yards and Jamaica capacity improvements at the LIRR ($1.8M); the
timing of billing for projects eligible for reimbursement from the capital program at B&T
($0.8M); and a reclassification of prior year costs for the Undergrade Bridge Timber
Replacement project and GCT Fire Life Safety Programs at MNR ($0.3M).
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Metropolitan Transportation Authority
2017 February Financial Plan
Non-Reimbursable/Reimbursable Overtime
($ in millions)

Adopted Budget

March
Actuals

Var. - Fav./(Unfav)

Adopted Budget

March Year-to-Date
Actuals

Var. - Fav./(Unfav)

NON-REIMBURSABLE OVERTIME
Scheduled Service

$18.6

$18.2

$0.4
2.3%

$57.1

$57.4

($0.3)
(0.6%)

Unscheduled Service

$11.1

$10.5

$0.6
5.8%

$32.1

$31.3

$0.9
2.7%

Programmatic/Routine Maintenance

$20.9

$12.5

$8.4
40.1%

$59.9

$57.5

$2.4
4.1%

Unscheduled Maintenance

$0.2

$0.2

($0.0)
(6.6%)

$0.5

$1.0

($0.5)
(95.6%)

Vacancy/Absentee Coverage

$6.7

$16.7

($10.0)
(147.9%)

$20.6

$35.7

($15.1)
(73.2%)

Weather Emergencies

$4.9

$15.2

($10.4)
(214.2%)

$26.1

$28.8

($2.7)
(10.3%)

Safety/Security/Law Enforcement

$0.8

$1.0

($0.3)
(34.8%)

$2.4

$2.9

($0.5)
(20.5%)

Other

$1.3

$2.6

($1.4)
(109.9%)

$4.0

$4.2

($0.2)
(5.3%)

$64.4

$77.0

($12.5)
(19.5%)

$202.7

$218.7

($16.0)
-7.9%

$12.0

$22.9

($10.9)

$33.0

$51.8

($18.8)

$76.4

$99.9

($23.4)

$235.7

$270.5

($34.8)

Subtotal

REIMBURSABLE OVERTIME
TOTAL OVERTIME
* Exceeds 100%

NOTES: Totals my not add due to rounding.
Percentages are based on each type of Overtime and not on Total Overtime.
SIR Overtime data is included in "Other"

METROPOLITAN TRANSPORTATION AUTHORITY
2017 Overtime Reporting
Overtime Legend

Type

Definition

Scheduled Service

Crew book/Regular Run/Shift hours (above 8 hours) required by train 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 coverage for holidays).

Unscheduled Service

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

Programmatic/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 planned, as well as
all other maintenance not resulting from extraordinary events, including running
repairs. Program/Routine maintenance work is usually performed during hours that
are deemed more practical in order to minimize service disruptions, and includes
contractual scheduled pay over 8 hours.

Unscheduled Maintenance

Resulting from an extraordinary event (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
length and weekend coverage.

Vacancy/Absentee Coverage

Provides coverage for an absent employee or a vacant position.

Weather Emergencies

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

Safety/Security/Law Enforcement

Coverage 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 eligible for
overtime, and miscellaneous overtime.

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
February Financial Plan - 2017 Adopted Budget
Consolidated Accrual Subsidy Detail
March 2017
($ in millions)

Current Month

Accrued Subsidies:

Adopted
Budget

Actual

Year-to-Date
Variance

Adopted
Budget

Variance

Actual

Dedicated Taxes
Mass Transportation Operating Assistance Fund (MMTOA)

$1,668.0

$1,668.0

$0.0

$1,668.0

$1,668.0

$0.0

Petroleum Business Tax

92.0

37.6

(54.4)

143.1

77.1

(66.0)

MRT 1 (Gross)

27.1

25.1

(1.9)

81.2

74.8

(6.4)

MRT 2 (Gross)

11.0

11.7

0.7

33.1

33.7

0.7

Urban Tax

65.3

30.4

(34.9)

196.0

108.8

(87.2)

Investment Income

0.3

0.3

-

0.3

0.3

-

$1,861.8

$1,773.1

($88.8)

$2,119.7

$1,962.6

($157.0)

207.9

132.8

(75.1)

372.8

326.8

(46.0)

New State Taxes and Fees
Payroll Mobility Taxes
Payroll Mobility Tax Replacement Funds
MTA Aid Taxes

1

-

-

-

-

-

-

69.5

64.8

(4.7)

69.5

64.8

(4.7)

$277.5

$197.7

($79.8)

$442.4

$391.7

($50.7)

State and Local Subsidies
NYS Operating Assistance

-

-

-

-

-

-

New York City

-

-

-

-

-

-

Nassau County

-

-

-

-

-

-

Suffolk County

-

-

-

-

-

-

Westchester County

-

-

-

-

-

-

Putnam County

-

-

-

-

-

-

Dutchess County

-

-

-

-

-

-

Orange County

-

-

-

-

-

-

Rockland County

-

-

-

-

-

-

NYC and Local 18b:

Station Maintenance

Sub-total Dedicated Taxes & State and Local Subsidies

13.5

(0.8)

40.6

(2.3)

$14.3

14.3

$13.5

($0.8)

$42.9

42.9

$40.6

(2.3)

$2,153.6

$1,984.3

($169.3)

$2,604.9

$2,394.9

($210.0)

117.7

(5.4)

Other Funding Adjustments
City Subsidy to MTA Bus
CDOT Subsidies

Total Dedicated Taxes & State and Local Subsidies
B&T Operating Surplus Transfer

Total Accrued Subsidies

48.0

40.9

(7.1)

123.1

9.0

9.5

0.5

27.1

$2,210.7
54.1

$2,264.8

$2,034.7
55.1

$2,089.8

($175.9)
1.0

($175.0)

$2,755.2
130.1

$2,885.3

25.5

$2,538.1
147.7

$2,685.8

(1.6)

($217.1)
17.6

($199.5)

1

License, Vehicle Registration, Taxi and Auto Rental Fees
Note: Differences are due to rounding.
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METROPOLITAN TRANSPORTATION AUTHORITY
February Financial Plan - 2017 Adopted Budget
Consolidated Accrual Subsidy Detail
Explanation of Variances
($ in millions)

Accrued Subsidies
Petroleum Business Tax

Variance
$

Variance
%

(54.4)

MRT(b) 1 (Gross)

(1.9)

MRT(b) 2 (Gross)

0.7

March 2017
Explanations

-59.2% The unfavorable accrual variances for the month and year-to-date were primarily due to timing of booking
of accruals by MTA Accounting.
-7.2% MRT-1 transactions were below budget for the month and year-to-date due to lower-than-expected
mortgage activity.
6.0% MRT-2 transactions were slightly above the budget for the month and year-to-date.

Urban Tax

(34.9)

-53.5% The unfavorable variances for the month and year-to-date were primarily due to lower-than-budgeted real
estate transactions in New York City.

Payroll Mobility Taxes

(75.1)

-36.1% PMT transactions for the month and year-to-date were unfavorable. The unfavorable timing variance
reflects an incomplete month of transferred receipts due to the early certification of MTA PMT that was
needed to facilitate the close of the State Fiscal Year.

MTA Aid Taxes

(4.7)

CDOT

0.5

-6.8% The first quarterly MTA Aid receipt payment was unfavorable due partially to timing delays by the State in
transferring a portion of the receipts collected during the period.
5.3% The favorable variance was due primarily to timing.

Station Maintenance

(0.8)

-5.4% Variance was mostly timing related. Drawdowns are related to the timing of cash obligations for MTA
Bus.

City Subsidy to MTA Bus

(7.1)

-14.8% Variance was mostly timing related. Drawdowns are related to the timing of cash obligations for MTA
Bus.

B&T Operating Surplus Transfer

Accrued Subsidies

Petroleum Business Tax
MRT(b) 1 (Gross)
MRT(b) 2 (Gross)

1.0

1.8% The favorable variances for the month and YTD were due to the timing of accruals.

Year-to-Date

Variance
$

Variance
%

(66.0)

-46.1% See explanation for the month.

(6.4)

-7.8% See explanation for the month.

0.7

2.0% See explanation for the month.

Urban Tax

(87.2)

-44.5% See explanation for the month.

Payroll Mobility Taxes

(46.0)

-12.3% See explanation for the month.

MTA Aid Taxes

(4.7)

-6.8% See explanation for the month.

CDOT Subsidies

(1.6)

-6.1% See explanation for the month.

Station Maintenance

(2.3)

-5.4% See explanation for the month.

City Subsidy to MTA Bus

(5.4)

-4.4% See explanation for the month.

B&T Operating Surplus Transfer

17.6

13.5% See explanation for the month.

Explanations
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METROPOLITAN TRANSPORTATION AUTHORITY
February Financial Plan - 2017 Adopted Budget
Cash Subsidy Detail by Agency
($ in millions)

March 2017
Cash Subsidies:

Adopted
Budget

NYC Transit
Variance

Actual

Commuter Railroads
Adopted
Variance
Actual
Budget

Adopted
Budget

SIR
Variance

Actual

Adopted
Budget

MTA Bus
Variance

Actual

Adopted
Budget

MTAHQ
Variance

Actual

Adopted
Budget

TOTAL
Actual

Variance

Dedicated Taxes
MMTOA(a)

$0.0

0.0

0.0

$0.0

0.0

0.0

$0.0

0.0

0.0

$0.0

$0.0

0.0

$0.0

$0.0

0.0

$0.0

$0.0

0.0

Petroleum Business Tax

37.6

32.0

(5.6)

6.6

5.6

(1.0)

-

-

-

-

-

-

-

-

-

44.2

37.6

(6.6)

1 (Gross)

-

-

-

-

-

-

-

-

-

-

-

-

27.1

23.0

(4.1)

27.1

23.0

(4.1)

MRT(b) 2 (Gross)

-

-

-

-

-

-

-

-

-

-

-

-

11.0

10.2

(0.8)

11.0

10.2

(0.8)

65.3

31.0

(34.3)

-

-

-

-

-

-

-

-

-

-

-

-

65.3

31.0

(34.3)

(0.3)

-

-

-

-

-

-

$5.6

($1.3)

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$36.8

(b)

MRT

Urban Tax
Investment Income

$102.9

New State Taxes and Fees
Payroll Mobility Tax
Payroll Mobility Tax Replacement Funds
(c)

MTA Aid

81%

$63.0

-

0.3

($39.9)

$6.9

$69.5

19%

-

0.3

0.0

(0.3)

$66.3

-

$29.5

-

$146.7

$134.9

($11.8)

(54.0)

0%

65.7

36.1

(29.6)

15.4

8.5

(6.9)

-

-

-

-

-

-

38.7

21.3

(17.4)

119.8

65.9

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

0.0

0.0

-

56.3

51.2

(5.1)

13.2

12.0

(1.2)

-

-

-

-

-

-

-

-

-

69.5

63.2

(6.3)

$122.1

$87.3

($34.7)

$28.6

$20.5

($8.1)

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$189.4

$129.1

($60.3)

$38.7

$21.3

($17.4)

State and Local Subsidies
NYS Operating Assistance

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

0.0

0.0

-

New York City

-

-

-

0.5

-

(0.5)

-

-

-

-

-

-

-

-

-

0.5

0.0

(0.5)

Nassau County

-

-

-

2.9

-

(2.9)

-

-

-

-

-

-

-

-

-

2.9

0.0

(2.9)

Suffolk County

-

-

-

1.9

1.9

(0.0)

-

-

-

-

-

-

-

-

-

1.9

1.9

(0.0)

Westchester County

-

-

-

1.8

-

(1.8)

-

-

-

-

-

-

-

-

-

1.8

0.0

(1.8)

Putnam County

-

-

-

0.1

0.1

(0.0)

-

-

-

-

-

-

-

-

-

0.1

0.1

(0.0)

Dutchess County

-

-

-

0.1

-

(0.1)

-

-

-

-

-

-

-

-

-

0.1

0.0

(0.1)

Orange County

-

-

-

0.0

-

(0.0)

-

-

-

-

-

-

-

-

-

0.0

0.0

(0.0)

Rockland County

-

-

-

0.0

-

(0.0)

-

-

-

-

-

-

-

-

-

0.0

0.0

(0.0)

Station Maintenance

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

0.0

0.0

-

$0.0

$0.0

$0.0

$7.3

$2.0

($5.3)

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$7.3

$2.0

($5.3)

$225.0

$150.3

($74.7)

$42.9

$28.1

($14.8)

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$75.5

$87.6

$12.0

$343.4

$266.0

($77.4)

$30.0

18.5

(11.5)

-

-

-

30.0

18.5

(11.5)

-

-

-

-

-

11.4

6.4

(5.0)

$384.8

$290.9

($93.9)

NYC and Local 18b:

Sub-total Dedicated Taxes & State and Local Subsidies
City Subsidy to MTA Bus

-

-

-

-

-

-

-

-

-

CDOT Subsidies

-

-

-

11.4

6.4

(5.0)

-

-

-

$54.3

$34.5

($19.8)

$0.0

$0.0

$0.0

Total Dedicated Taxes & State and Local Subsidies

$225.0

$150.3

($74.7)

-

$30.0

$18.5

($11.5)

$75.5

$87.6

$12.0

Inter-Agency Subsidy Transactions
B&T Operating Surplus Transfer

Total Cash Subsidies
2

License, Vehicle Registration, Taxi and Auto Rental Fees
Note: Differences are due to rounding.

12.1

33.2

21.1

20.4

50.2

29.8

-

-

-

-

-

-

-

-

-

32.5

83.4

50.9

$12.1

$33.2

$21.1

$20.4

$50.2

$29.8

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$32.5

$83.4

$50.9

$237.1

$183.5

($53.6)

$74.7

$84.7

$10.0

$0.0

$0.0

$0.0

$30.0

$18.5

($11.5)

$75.5

$87.6

$12.0

$417.3

$374.3

($43.0)
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METROPOLITAN TRANSPORTATION AUTHORITY
February Financial Plan - 2017 Adopted Budget
Cash Subsidy Detail by Agency
($ in millions)

Year-to-Date
Cash Subsidies:

Adopted
Budget

NYC Transit
Variance

Actual

Commuter Railroads
Adopted
Variance
Actual
Budget

Adopted
Budget

SIR
Variance

Actual

Adopted
Budget

MTA Bus
Variance

Actual

Adopted
Budget

MTAHQ
Variance

Actual

Adopted
Budget

TOTAL
Variance

Actual

Dedicated Taxes
MMTOA(a)
Petroleum Business Tax
(b)

MRT

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

129.0

125.1

(3.9)

22.8

22.1

(0.7)

-

-

-

-

-

-

-

-

-

151.8

147.2

(4.6)
1.1

1 (Gross)

-

-

-

-

-

-

-

-

-

-

-

-

81.2

82.3

1.1

81.2

82.3

MRT(b) 2 (Gross)

-

-

-

-

-

-

-

-

-

-

-

-

33.1

34.2

1.1

33.1

34.2

1.1

-

-

-

-

-

-

-

-

-

-

-

-

(1.3)

33.1

34.4

(1.3)

33.1

34.4

(b)

Other MRT

Adjustments

Urban Tax

196.0

167.8

(28.2)

-

-

-

-

-

-

-

$325.0

$292.9

($32.1)

$23.1

-

$22.1

-

($1.0)

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$113.0

-

$149.6

-

231.0

217.1

135.9

127.8

$36.7

196.0

167.8

(28.2)

$461.0

$464.6

$3.6

421.1

395.9

(25.2)

New State Taxes and Fees
Payroll Mobility Tax
Payroll Mobility Tax Replacement Funds
MTA Aid(c)

(13.8)

54.2

50.9

(3.2)

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

56.3

51.2

(5.1)

13.2

12.0

(1.2)

-

-

-

-

-

-

-

-

-

69.5

63.2

(6.3)

$287.3

$268.3

($19.0)

$67.4

$62.9

($4.5)

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$490.6

$459.1

($31.6)

$135.9

$127.8

(8.1)

($8.1)

State and Local Subsidies
NYS Operating Assistance

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

New York City

-

-

-

0.5

0.5

(0.0)

-

-

-

-

-

-

-

-

-

0.5

0.5

(0.0)

Nassau County

-

-

-

2.9

5.8

2.9

-

-

-

-

-

-

-

-

-

2.9

5.8

2.9

Suffolk County

-

-

-

1.9

3.8

1.9

-

-

-

-

-

-

-

-

-

1.9

3.8

1.9

Westchester County

-

-

-

1.8

1.8

0.0

-

-

-

-

-

-

-

-

-

1.8

1.8

0.0

Putnam County

-

-

-

0.1

0.2

0.1

-

-

-

-

-

-

-

-

-

0.1

0.2

0.1

Dutchess County

-

-

-

0.1

0.1

(0.0)

-

-

-

-

-

-

-

-

-

0.1

0.1

(0.0)

Orange County

-

-

-

0.0

0.0

0.0

-

-

-

-

-

-

-

-

-

0.0

0.0

0.0

Rockland County

-

-

-

0.0

0.0

(0.0)

-

-

-

-

-

-

-

-

-

0.0

0.0

(0.0)

NYC and Local 18b:

Station Maintenance

Sub-total Dedicated Taxes & State and Local Subsidies

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

$0.0

$0.0

$0.0

$7.3

$12.2

-

$4.9

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$7.3

$12.2

$4.9

$612.3

$561.2

($51.1)

$97.8

$97.2

($0.6)

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$248.9

$277.4

$28.5

$959.0

$935.9

($23.1)

130.0

40.0

-

-

-

90.0

130.0

40.0

-

-

-

-

33.5

27.0

(6.5)

$1,082.5

$1,092.9

City Subsidy to MTA Bus

-

-

-

-

-

-

-

-

-

90.0

CDOT Subsidies

-

-

-

33.5

27.0

(6.5)

-

-

-

-

$131.3

$124.2

($7.0)

$0.0

$0.0

$0.0

Total Dedicated Taxes & State and Local Subsidies

$612.3

$561.2

($51.1)

$90.0

-

$130.0

$40.0

$248.9

$277.4

$28.5

-

-

$10.4

Inter-Agency Subsidy Transactions
B&T Operating Surplus Transfer

Total Cash Subsidies
1

Metropolitan Mass Transportation Operating Assistance Fund

Note: Differences are due to rounding.

56.1

71.3

15.2

83.4

106.6

23.2

-

-

-

-

-

-

-

-

-

139.4

177.8

38.4

$56.1

$71.3

$15.2

$83.4

$106.6

$23.2

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$0.0

$139.4

$177.8

$38.4

$668.4

$632.5

($35.9)

$214.7

$230.8

$16.1

$0.0

$0.0

$0.0

$90.0

$130.0

$40.0

$248.9

$277.4

$28.5

$1,221.9

$1,270.7

$48.8

METROPOLITAN TRANSPORTATION AUTHORITY
February Financial Plan - 2017 Adopted Budget
Consolidated Subsidy Cash
Explanation of Variances
($ in millions)

Cash Subsidies

Variance
$

Variance
%

March 2017
Explanations

Petroleum Business Tax

(6.6)

-15.0% Petroleum Business Tax (PBT) receipts for March and year-to-date were unfavorable. The unpredictability of
month-to-month PBT receipts makes it difficult to ascertain if the unfavorable variance is real or timing
related; YTD variance continued to reflect the non-seasonal nature of PBT receipts while monthly forecasts
were based on prior year experience.

MRT(b) 1 (Gross)

(4.1)

-15.1% The variance was below the budget for the month due to lower-than-budgeted mortgage activity.

(0.8)

-7.6% The variance was below the budget for the month due to lower-than-budgeted mortage activity.

MRT

(b)

2 (Gross)

Urban Tax

(34.3)

-52.5% Urban Tax receipts for the month and year-to-date were unfavorable due to lower-than-expected real estate
activity in NYC.

Payroll Mobility Tax

(54.0)

-45.0% Payroll Mobility Tax cash receipts were below budget for the month and YTD due mostly to timing. The
unfavorable variance partially reflected an incomplete month of transferred receipts due to the early
certification of MTA PMT that was needed to facilitate the close of the State Fiscal Year.

Nassau County

(2.9)

>100% The unfavorable variance was primarily due to timing of receipt of payment. YTD were favorable also due to
timing.

CDOT Subsidies

(5.0)

-43.7% The unfavorable variance was primarily due to timing.

City Subsidy to MTA Bus

Cash Subsidies
Petroleum Business Tax

(11.5)

Variance
$

-38.3% The unfavorable variance for the month was mostly timing related. YTD receipts were favorable also due to
timing.

Variance
%

(4.6)

Year-to-Date
Explanations

-3.0% See explanation for the month.

MRT

(b)

1 (Gross)

1.1

1.4% MRT-1 receipts for the year were close to the budget.

MRT

(b)

2 (Gross)

1.1

3.5% MRT-2 receipts for the year were close to the budget.

Urban Tax

(28.2)

Payroll Mobility Tax

(25.2)

-6.0% See explanation for the month.

2.9

>100% See explanation for the month.

CDOT Subsidies

(6.5)

-19.3% See explanation for the month.

City Subsidy to MTA Bus

40.0

44.5% See explanation for the month.

Nassau County

-52.5% See explanation for the month.
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5/8/2017

From Date:
To Date:

Opening Balance

MTA Subsidy, Interagency Loan and Stabilization Fund Transactions - Cash Basis
(millions)
Current Month Stabilization Fund
Year to Date Stabilization Fund
Commuter
Transit
Commuter
Transit
(General Fd)
(TA Stab)
Total
(General Fd)
(TA Stab)
Total
04/01/17
04/01/17
04/01/17
01/01/17
01/01/17
01/01/17
04/30/17
04/30/17
04/30/17
04/30/17
04/30/17
04/30/17

Page 1 of 3

-$20.814

$121.807

$100.992

$177.374

$69.042

$246.416

0.000

0.083

0.083

0.196

0.312

0.507

0.000
10.000
10.000
6.960
3.041
41.830
0.000
0.000
0.000
0.000
0.000
0.000
$44.871

0.000
56.668
56.668
33.171
23.497
145.193
0.000
0.000
0.000
0.000
0.000

0.000
66.668
66.668
40.131
26.537
187.023
0.000
0.000
0.000
0.000
0.000
0.000
$213.560

0.000
32.083
32.083
25.796
6.287
140.500
14.853
0.000
0.000
0.000
0.000
0.000
$161.640

0.000
181.802
181.802
132.315
49.487
497.927
48.350
0.000
0.000
0.000
0.000

0.000
213.885
213.885
158.111
55.774
638.427
63.203
0.000
0.000
0.000
0.000
0.000
$757.404

RECEIPTS
Interest Earnings
New York State
State and regional mass transit taxes - MMTOA
MTTF New York State
Total Dedicated Taxes Received
Less DTF Debt Service
Net Dedicated Taxes for Operations
Payroll Mobility Tax
MTA Aid Trust Taxes
New York City Operating Assistance
Operating Assistance - 18b
NYC School Fares
NYS School Fares
Additional Mass Transp Operating Assistance
Total - New York State

n/a
$168.690

n/a
$595.765

Local
Dutchess County
Operating Assistance - 18b
Station Maintenance

$0.000
0.000

n/a
n/a

$0.000
0.000

$0.095
0.000

n/a
n/a

$0.095
0.000

Operating Assistance - 18b
Station Maintenance

0.000
0.000

n/a
n/a

0.000
0.000

5.792
0.000

n/a
n/a

5.792
0.000

Nassau County

New York City
Operating Assistance - 18b
Urban - Real Property & Mortage Recording Tax
Additional Assistance New York City
Station Maintenance
Orange County
Operating Assistance - 18b
Station Maintenance
Putnam County
Operating Assistance - 18b
Station Maintenance
Rockland County
Operating Assistance - 18b
Station Maintenance
Sulfolk County
Operating Assistance - 18b
Station Maintenance
Westchester County
Operating Assistance - 18b
Station Maintenance
Total - Local

0.000

0.000
30.376
0.000

0.000

n/a

0.000
30.376
0.000
0.000

0.000

n/a

0.468
198.148
0.000
0.000

0.037
0.000

n/a
n/a

0.037
0.000

0.073
0.000

n/a
n/a

0.073
0.000

0.000
0.000

n/a
n/a

0.000
0.000

0.190
0.000

n/a
n/a

0.190
0.000

0.000
0.000

n/a
n/a

0.000
0.000

0.007
0.000

n/a
n/a

0.007
0.000

0.000
0.000

n/a
n/a

0.000
0.000

3.759
0.000

n/a
n/a

3.759
0.000

1.836
0.000
$1.872

n/a
n/a

1.836
0.000
$32.248

3.671
0.000
$14.056

n/a
n/a

$30.376

0.468

0.000
198.148
0.000

n/a
n/a

n/a
n/a
$198.148

3.671
0.000
$212.203
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5/8/2017

From Date:
To Date:

MTA Bridges and Tunnels- Surplus Transfers
Total Subsidy and Other Receipts

MTA Sources for Interagency Loans
Retro Payment Reserve - Fund#1302
MTA Capital Program - Non-Resolution Funds
MRT-2 Corporate Account
Transfer from fund 1030 (NYCTA Op Fund)
Total Loans
Total Receipts and Loans Received

MTA Subsidy, Interagency Loan and Stabilization Fund Transactions - Cash Basis
(millions)
Current Month Stabilization Fund
Year to Date Stabilization Fund
Commuter
Transit
Commuter
Transit
(General Fd)
(TA Stab)
Total
(General Fd)
(TA Stab)
Total
04/01/17
04/01/17
04/01/17
01/01/17
01/01/17
01/01/17
04/30/17
04/30/17
04/30/17
04/30/17
04/30/17
04/30/17
29.693

19.885

49.578

136.252

91.135

227.387

$76.436

$218.951

$295.387

$311.947

$885.047

$1,196.995

$0.000
0.000
0.000
0.000
$0.000

$0.000
0.000
0.000
0.000
$0.000

$0.000
0.000
0.000
0.000
$0.000

$0.000
0.000
0.000
0.000
$0.000

$0.000
0.000
0.000
0.000
$0.000

$0.000
0.000
0.000
0.000
$0.000

$76.436

$219.034

$295.470

$312.143

$885.359

$1,197.502

Continued on Next Page

Continued on Next Page

Page 2 of 3
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5/8/2017

From Date:
To Date:

Brought forward from prior page
Opening Balance
Total Receipts and Loans Received
Total Cash and Receipts Available

MTA Subsidy, Interagency Loan and Stabilization Fund Transactions - Cash Basis
(millions)
Current Month Stabilization Fund
Year to Date Stabilization Fund
Commuter
Transit
Commuter
Transit
(General Fd)
(TA Stab)
Total
(General Fd)
(TA Stab)
Total
04/01/17
04/01/17
04/01/17
01/01/17
01/01/17
01/01/17
04/30/17
04/30/17
04/30/17
04/30/17
04/30/17
04/30/17

-$20.814
76.436
$55.621

$121.807
219.034
$340.841

$100.992
295.470
$396.462

$177.374
312.143
$489.517

$69.042
885.359
$954.401

$246.416
1,197.502
$1,443.918

61.831

96.410

158.242

205.464

321.227

526.692

56.961
28.366
0.000
0.000
1.047
0.000
0.000
0.000

0.000
0.000
209.023
0.000
1.880
0.000
0.000
0.000

56.961
28.366
209.023
0.000
2.927
0.000
0.000
0.000

244.411
128.454
0.000
0.000
3.773
0.000
0.000
0.000

0.000
0.000
590.555
2.125
6.966
0.000
0.000
0.000

244.411
128.454
590.555
2.125
10.739
0.000
0.000
0.000

$148.205

$307.314

$455.519

$582.101

$920.874

$1,502.975

0.000
0.000
0.000
0.000
$0.000

0.000
0.000
0.000
0.000
$0.000

0.000
0.000
0.000
0.000
$0.000

0.000
0.000
0.000
0.000
$0.000

0.000
0.000
0.000
0.000
$0.000

0.000
0.000
0.000
0.000
$0.000

$148.205

$307.314

$455.519

$582.101

$920.874

$1,502.975

-$92.584

$33.527

-$59.057

-$92.584

$33.527

-$59.057

0.000
0.000
0.000
0.000
$0.000

0.000
0.000
0.000
0.000
$0.000

0.000
0.000
0.000
0.000
$0.000

0.000
0.000
0.000
0.000
$0.000

0.000
0.000
0.000
0.000
$0.000

0.000
0.000
0.000
0.000
$0.000

$324.320

$324.320

$324.320

$324.320

$290.793

$383.377

DISBURSEMENTS
Revenue Supported Debt Service

Agency Operations
MTA Long Island Railroad
MTA Metro-North Rail Road
MTA New York City Transit
MTA NYCT for SIRTOA
MTA Bond Admin Cost
MNR Repayment of 525 North Broadway loan
Retro Payment Reserve - Fund#1300
Capital Program Contribution
Total Debt Service and Operations

Repayment of Interagency Loans
Payback - Trans Non-bond - Fd#1028
Transfer to Fund 1030 (NYCTA Op Fund)
MRT-2 Corporate Account
2012 OPEB Loan
Total Loans Payback
Total Disbursements

STABILIZATION FUND BALANCE

Ending Loan Balances
B&T Necessary Reconstruction Reserve
MTA Capital Program - Non-Resolution Funds
MRT-2 Corporate Account
2012 OPEB Loan

End of Month NYCT Operating Fund borrowing from
MTA Invest Pool not included in Ending Loan Balances
above

n/a

Total Loan Balances (including negative Operating and negative Stabilization Fund Balances)

n/a
$92.584

Page 3 of 3

METROPOLITAN TRANSPORTATION AUTHORITY
FEBRUARY FINANICAL PLAN - Adopted Budget
Debt Service
March 2017
($ in millions)

Adopted
Budget

Actual

$34.4
7.0
$41.4

$32.0
5.6
$37.6

$2.4
1.3
$3.7

$0.0
$0.0
9.1% Timing of debt service deposits.

$79.8
51.4
1.9
0.1
$133.1

$86.2
55.1
0.0
0.0
$141.3

($6.4)
(3.7)
1.9
0.1
($8.2)

$0.0
$0.0
$0.0
$0.0
-6.1% Timing of debt service deposits.

$0.0
0.0
0.0
0.0
$0.0

$0.5
0.1
0.0
0.1
$0.7

($0.5)
(0.1)
0.0
(0.1)
($0.7)

$14.7
6.9
23.2
$44.7

$14.7
6.9
22.5
$44.1

$0.0
0.0
0.6
$0.6

$0.0
$0.0
2.8%
1.3% Lower than budgeted variable rates.

$6.1
2.7
2.4
$11.2

$5.5
2.4
2.2
$10.0

$0.6
0.3
0.2
$1.2

$0.0
$0.0
$0.0
10.3% Lower than budgeted variable rates.

Total Debt Service

$230.3

$233.7

($3.4)

-1.5%

Debt Service by Agency:
NYC Transit
Commuter Railroads
MTA Bus
SIRTOA
Bridges & Tunnels
MTAHQ

$134.9
67.9
1.9
0.1
25.6
0.0

$138.7
70.2
0.0
0.0
24.7
0.0

($3.8)
(2.3)
1.9
0.1
0.8
0.0

$0.0
$0.0
$0.0
$0.0
$0.0
$0.0

Total Debt Service

$230.3

$233.7

($3.4)

-1.5%

Dedicated Tax Fund:
NYC Transit
Commuter Railroads
Dedicated Tax Fund Subtotal
MTA Transportation Revenue:
NYC Transit
Commuter Railroads
MTA Bus
SIRTOA
MTA Transportation Revenue Subtotal
2 Broadway COPs:
NYC Transit
Bridges & Tunnels
MTA HQ
Commuter Railroads
2 Broadway COPs Subtotal
TBTA General Resolution (2):
NYC Transit
Commuter Railroads
Bridges & Tunnels
TBTA General Resolution Subtotal
TBTA Subordinate (2):
NYC Transit
Commuter Railroads
Bridges & Tunnels
TBTA Subordinate Subtotal

Variance % Var

Explanation

$0.0
$0.0
$0.0
$0.0
0.0%

Notes:
(1) Forecasted debt service is calculated based upon projected monthly deposits from available pledged revenues into debt service accounts.
Actual payments to 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 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 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,
differences between (i) the budgeted interest rate and the actual interest rate, (ii) projected interest payment dates to bondholders and actual
interest payment dates to bondholders, and (iii) projected monthly funding dates for accrued debt service and actual funding dates, (c) 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 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 at 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 occupancy.
Totals may not add due to rounding.
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METROPOLITAN TRANSPORTATION AUTHORITY
FEBRUARY FINANICAL PLAN - Adopted Budget
Debt Service
March 2017 Year-to-Date
($ in millions)

Adopted
Budget

Actual

$103.9
21.0
$124.9

$99.1
18.8
$118.0

$4.7
2.2
$6.9

$0.0
$0.0
5.5% Timing of debt service deposits.

$239.8
154.5
5.6
0.2
$400.2

$224.1
143.4
0.0
0.0
$367.6

$15.7
11.1
5.6
0.2
$32.6

$0.0
$0.0
$0.0
$0.0
8.1% Timing of debt service deposits.

$0.0
0.0
0.0
0.0
$0.0

$1.0
0.1
0.0
0.3
$1.4

($1.0)
(0.1)
0.0
(0.3)
($1.4)

$0.0
$0.0
$0.0
$0.0
0.0%

$44.0
20.7
69.5
$134.2

$42.7
20.1
65.5
$128.3

$1.3
0.6
4.1
$5.9

$0.0
$0.0
5.8%
4.4% Lower than budgeted variable rates.

$18.3
8.1
7.2
$33.6

$16.2
7.1
6.4
$29.7

$2.1
0.9
0.8
$3.9

$0.0
$0.0
$0.0
11.6% Lower than budgeted variable rates.

Total Debt Service

$692.9

$645.0

$47.9

6.9%

Debt Service by Agency:
NYC Transit
Commuter Railroads
MTA Bus
SIRTOA
Bridges & Tunnels
MTAHQ

$406.0
204.3
5.6
0.2
76.8
0.0

$383.2
189.8
0.0
0.0
72.0
0.0

$22.8
14.5
5.6
0.2
4.8
0.0

$0.0
$0.0
$0.0
$0.0
$0.0
$0.0

Total Debt Service

$692.9

$645.0

$47.9

6.9%

Dedicated Tax Fund:
NYC Transit
Commuter Railroads
Dedicated Tax Fund Subtotal
MTA Transportation Revenue:
NYC Transit
Commuter Railroads
MTA Bus
SIRTOA
MTA Transportation Revenue Subtotal
2 Broadway COPs:
NYC Transit
Bridges & Tunnels
MTA HQ
Commuter Railroads
2 Broadway COPs Subtotal
TBTA General Resolution (2):
NYC Transit
Commuter Railroads
Bridges & Tunnels
TBTA General Resolution Subtotal
TBTA Subordinate (2):
NYC Transit
Commuter Railroads
Bridges & Tunnels
TBTA Subordinate Subtotal

Variance % Var

Explanation

Notes:
(1) Forecasted debt service is calculated based upon projected monthly deposits from available pledged revenues into debt service accounts.
Actual payments to 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 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 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, differences between
(i) the budgeted interest rate and the actual interest rate, (ii) projected interest payment dates to bondholders and actual interest payment dates to
bondholders, and (iii) projected monthly funding dates for accrued debt service and actual funding dates, (c) 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 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 at 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 occupancy.
Totals may not add due to rounding.
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METROPOLITAN TRANSPORTATION AUTHORITY
February Financial Plan - 2017 Adopted Budget
Total Positions by Function and Agency
March 2017

Adopted
Budget

cFunction/Agency

Actual

Variance
Favorable/
(Unfavorable)

Administration
NYC Transit
Long Island Rail Road
Metro-North Railroad
Bridges & Tunnels
Headquarters
Staten Island Railway
Capital Construction Company
Bus Company

4,962
1,465
499
573
89
2,129
29
15
163

4,402
1,422
457
483
84
1,812
21
14
109

560
43
42
90
5
317
8
1
54

Operations
NYC Transit
Long Island Rail Road
Metro-North Railroad
Bridges & Tunnels
Headquarters
Staten Island Railway
Capital Construction Company
Bus Company

31,610
23,843
2,522
2,010
585
107
2,543

31,049
23,458
2,440
1,931
516
113
2,591

561
385
82
79
69
(6)
(48)

Maintenance
NYC Transit
Long Island Rail Road
Metro-North Railroad
Bridges & Tunnels
Headquarters
Staten Island Railway
Capital Construction Company
Bus Company

31,832
21,833
4,270
4,004
383
168
1,174

31,126
21,470
4,116
3,868
362
162
1,148

706
363
154
136
21
6
26

Engineering/Capital
NYC Transit
Long Island Rail Road
Metro-North Railroad
Bridges & Tunnels
Headquarters
Staten Island Railway
Capital Construction Company
Bus Company

2,116
1,358
203
127
253
14
124
37

2,041
1,397
185
109
205
6
114
25

75
(39)
18
18
48
8
10
12

Public Safety
NYC Transit
Long Island Rail Road
Metro-North Railroad
Bridges & Tunnels
Headquarters
Staten Island Railway
Capital Construction Company
Bus Company

1,843
673
279
869
22

1,733
648
269
796
20

110
25
10
73
2

Total Positions

72,363

70,351

2,012

.
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METROPOLITAN TRANSPORTATION AUTHORITY
February Financial Plan - 2017 Adopted Budget
Total Positions by Function and Agency
March 2017

Category

Adopted
Budget

Variance
Favorable/
(Unfavorable)

Actual

Total Positions
NYC Transit
Long Island Rail Road
Metro-North Railroad
Bridges & Tunnels
Headquarters
Staten Island Railway
Capital Construction Company
Bus Company

72,363
49,172
7,494
6,714
1,589
2,998
318
139
3,939

70,351
48,395
7,198
6,391
1,436
2,608
302
128
3,893

2,012
777
296
323
153
390
16
11
46

Non-reimbursable
NYC Transit
Long Island Rail Road
Metro-North Railroad
Bridges & Tunnels
Headquarters
Staten Island Railway
Capital Construction Company
Bus Company

64,574
43,764
6,214
6,030
1,502
2,861
304
3,899

62,792
42,730
6,224
5,834
1,349
2,501
296
3,858

1,782
1,034
(10)
196
153
360
8
41

Reimbursable
NYC Transit
Long Island Rail Road
Metro-North Railroad
Bridges & Tunnels
Headquarters
Staten Island Railway
Capital Construction Company
Bus Company

7,788
5,408
1,279
684
87
137
14
139
40

7,559
5,665
974
557
87
107
6
128
35

229
(257)
305
127
30
8
11
5

Total Full Time
NYC Transit
Long Island Rail Road
Metro-North Railroad
Bridges & Tunnels
Headquarters
Staten Island Railway
Capital Construction Company
Bus Company

72,135
48,960
7,494
6,713
1,589
2,998
318
139
3,924

70,073
48,129
7,198
6,390
1,436
2,608
302
128
3,882

Total Full-Time Equivalents
NYC Transit
Long Island Rail Road
Metro-North Railroad
Bridges & Tunnels
Headquarters
Staten Island Railway
Capital Construction Company
Bus Company

228
212
1
15

278
266
1
11

2,062
831
296
323
153
390
16
11
42
(50)
(54)
4

Note: Totals may differ due to rounding
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METROPOLITAN TRANSPORTATION AUTHORITY
February Financial Plan - 2017 Adopted Budget
Total Positions by Function and Occupational Group
March 2017

FUNCTION/OCCUPATIONAL GROUP

Adopted
Budget

Actual

Variance
Favorable/
(Unfavorable)

Administration
Managers/Supervisors
Professional, Technical, Clerical
Operational Hourlies

4,962
1,560
3,243
159

4,402
1,366
2,901
135

560
194
342
24

Operations
Managers/Supervisors
Professional, Technical, Clerical
Operational Hourlies

31,610
3,889
893
26,828

31,049
3,691
847
26,511

561
198
46
318

Maintenance
Managers/Supervisors
Professional, Technical, Clerical
Operational Hourlies

31,832
5,538
1,997
24,297

31,126
5,423
1,877
23,825

706
115
120
472

Engineering/Capital
Managers/Supervisors
Professional, Technical, Clerical
Operational Hourlies

2,116
599
1,506
11

2,041
573
1,462
6

75
26
44
5

Public Safety
Managers/Supervisors
Professional, Technical, Clerical
Operational Hourlies

1,843
517
161
1,165

1,733
490
130
1,113

110
27
31
52

Total Positions
Managers/Supervisors
Professional, Technical, Clerical
Operational Hourlies

72,363
12,103
7,800
52,460

70,351
11,544
7,218
51,590

2,012
559
582
870

Note: SIR’s actual headcount by occupational group was not available at the time of this report. Consequently, actuals by
occupational group were estimated based on the most recent data available (August, 2011).
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METROPOLITAN TRANSPORTATION AUTHORITY
FAREBOX RECOVERY AND FAREBOX OPERATING RATIOS
2017 ADOPTED BUDGET AND ACTUALS
MARCH 2017
FAREBOX RECOVERY RATIOS

New York City Transit
Staten Island Railway
Long Island Rail Road
Metro-North Railroad
Bus Company
MTA Agency Average

2017
Adopted Budget

2017
YTD Actual

37.5%
8.9%
29.4%
42.0%
24.3%
35.9%

35.9%
9.7%
31.1%
38.9%
24.5%
34.9%

FAREBOX OPERATING RATIOS

New York City Transit
Staten Island Railway
Long Island Rail Road
Metro-North Railroad
Bus Company
MTA Agency Average

2017
Adopted Budget

2017
YTD Actual

57.2%
12.3%
47.2%
59.1%
32.2%
54.2%

54.4%
14.1%
47.5%
56.1%
30.4%
52.0%

Farebox recovery ratio has a long-term focus. It includes costs that are not funded in the current year, except in an accountingledger 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 farebox 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 to Agency control, 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 methodology to put the railroads on a more comparable
basis. Those statistics, which are included in the respective financial and ridership reports of both Agencies, differ from the
statistics presented in this table.
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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 March, 2017
NOTE: Ridership data are preliminary and subject to revision as well as
adjustments warranted by annual audit review.

Prepared by:
MTA Division of Management & Budget

Thursday, May 11, 2017
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Metropolitan Transportation Authority
Revenue Passengers

March
2016

Percent Change

2017

Percent Change

210,843,049
153,093,778
57,749,271

214,962,054
156,297,328
58,664,726

1.95%
2.09%
1.59%

204,886,026
151,420,666
53,465,360

-4.69%
-3.12%
-8.86%

MTA Staten Island Railway

393,272

412,851

4.98%

398,007

-3.60%

MTA Long Island Rail Road

7,384,700

7,757,041

5.04%

7,723,528

-0.43%

MTA Metro-North Railroad
East of Hudson
Harlem Line
Hudson Line
New Haven Line
West of Hudson
Port Jervis Line
Pascack Valley Line

7,171,308
7,018,867
2,335,202
1,370,062
3,313,603
152,441
89,367
63,074

7,531,600
7,378,875
2,435,142
1,433,576
3,510,157
152,725
90,131
62,594

5.02%
5.13%
4.28%
4.64%
5.93%
0.19%
0.85%
-0.76%

7,308,653
7,162,514
2,398,995
1,396,026
3,367,493
146,139
85,896
60,243

-2.96%
-2.93%
-1.48%
-2.62%
-4.06%
-4.31%
-4.70%
-3.76%

MTA Bus Company

11,036,594

11,393,621

3.23%

10,774,447

-5.43%

MTA Bridges & Tunnels

23,836,645

25,678,007

7.72%

24,579,095

-4.28%

236,828,923

242,057,167

2.21%

231,090,660

-4.53%

MTA New York City Transit
MTA New York City Subway
MTA New York City Bus

Total All Agencies

2015

(Excludes Bridges & Tunnels)

Weekdays:
Holidays:
Weekend Days:
Days
Thursday, May 11, 2017

22
0
9
31

23
0
8
31

23
0
8
31
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Metropolitan Transportation Authority
Revenue Passengers Year to Date

March

2015

2016

Percent Change

2017

Percent Change

573,208,480
417,685,187
155,523,293

587,566,362
429,402,074
158,164,288

2.50%
2.81%
1.70%

572,169,245
422,316,572
149,852,673

-2.62%
-1.65%
-5.26%

MTA Staten Island Railway

1,041,591

1,112,030

6.76%

1,108,428

-0.32%

MTA Long Island Rail Road

19,889,077

20,854,353

4.85%

21,204,317

1.68%

MTA Metro-North Railroad
East of Hudson
Harlem Line
Hudson Line
New Haven Line
West of Hudson
Port Jervis Line
Pascack Valley Line

19,447,401
19,042,098
6,307,531
3,690,987
9,043,580
405,303
238,990
166,313

20,442,751
20,033,439
6,631,777
3,869,008
9,532,654
409,312
240,522
168,790

5.12%
5.21%
5.14%
4.82%
5.41%
0.99%
0.64%
1.49%

20,304,561
19,907,656
6,624,903
3,889,226
9,393,527
396,905
234,969
161,936

-0.68%
-0.63%
-0.10%
0.52%
-1.46%
-3.03%
-2.31%
-4.06%

MTA Bus Company

29,647,489

30,509,350

2.91%

29,903,821

-1.98%

MTA Bridges & Tunnels

64,803,613

70,264,312

8.43%

69,609,692

-0.93%

643,234,037

660,484,847

2.68%

644,690,372

-2.39%

61
3
26
90

61
3
27
91

MTA New York City Transit
MTA New York City Subway
MTA New York City Bus

Total All Agencies
(Excludes Bridges & Tunnels)

Weekdays:
Holidays:
Weekend Days:
Days
Thursday, May 11, 2017

62
3
25
90
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Metropolitan Transportation Authority
12 Month Averages
MTA New York City Transit
MTA New York City Subway
MTA New York City Bus

March
Revenue Passengers
2016

2015

Percent Change

2017

Percent Change

201,472,809
146,135,681
55,337,128

202,300,424
147,856,859
54,443,565

0.41%
1.18%
-1.61%

198,319,233
145,810,775
52,508,458

-1.97%
-1.38%
-3.55%

MTA Staten Island Railway

363,621

381,031

4.79%

377,375

-0.96%

MTA Long Island Rail Road

7,175,093

7,384,444

2.92%

7,475,137

1.23%

MTA Metro-North Railroad
East of Hudson
Harlem Line
Hudson Line
New Haven Line
West of Hudson
Port Jervis Line
Pascack Valley Line

7,066,010
6,924,016
2,259,602
1,356,219
3,308,195
141,994
85,316
56,678

7,251,126
7,105,313
2,319,011
1,383,555
3,402,747
145,813
86,742
59,071

2.62%
2.62%
2.63%
2.02%
2.86%
2.69%
1.67%
4.22%

7,196,161
7,056,875
2,309,487
1,385,333
3,362,056
139,286
83,281
56,005

-0.76%
-0.68%
-0.41%
0.13%
-1.20%
-4.48%
-3.99%
-5.19%

MTA Bus Company

10,498,415

10,521,786

0.22%

10,417,636

-0.99%

MTA Bridges & Tunnels

24,028,328

25,286,734

5.24%

25,563,498

1.09%

226,575,948

227,838,811

0.56%

223,785,541

-1.78%

Total All Agencies
(Excludes Bridges & Tunnels)

Weekdays:
Holidays:
Weekend Days:
Days
Thursday, May 11, 2017

22
0
9
31

23
0
8
31

23
0
8
31
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Metropolitan Transportation Authority

March

Average Weekday Passengers

2015

MTA New York City Transit
MTA New York City Subway
MTA New York City Bus

7,952,993
5,779,365
2,173,629

7,928,251
5,771,631
2,156,619

-0.31%
-0.13%
-0.78%

7,577,250
5,610,507
1,966,744

-4.43%
-2.79%
-8.80%

MTA Staten Island Railway

16,442

16,674

1.41%

16,129

-3.27%

MTA Long Island Rail Road

297,011

301,360

1.46%

300,813

-0.18%

MTA Metro-North Railroad
East of Hudson
Harlem Line
Hudson Line
New Haven Line
West of Hudson
Port Jervis Line
Pascack Valley Line

282,459
275,526
92,289
53,704
129,533
6,933
4,065
2,868

289,729
283,078
94,005
54,932
134,141
6,651
3,926
2,725

2.57%
2.74%
1.86%
2.29%
3.56%
-4.07%
-3.42%
-4.99%

281,323
274,959
92,571
53,560
128,829
6,364
3,742
2,622

-2.90%
-2.87%
-1.53%
-2.50%
-3.96%
-4.32%
-4.69%
-3.78%

MTA Bus Company

423,737

425,372

0.39%

402,782

-5.31%

MTA Bridges & Tunnels

790,371

845,050

6.92%

811,561

-3.96%

8,972,642

8,961,385

-0.13%

8,578,297

-4.27%

Total All Agencies

2016

Percent Change

2017

Percent Change

(Excludes Bridges & Tunnels)

Weekdays:
Holidays:
Weekend Days:
Days
Thursday, May 11, 2017

22
0
9
31

23
0
8
31

23
0
8
31

March

Metropolitan Transportation Authority
Revenue Passengers
250
240
230

(Millions)

220
210
200
190

2014-2015
Thursday, May 11, 2017

2015-2016

2016-2017
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Metropolitan Transportation Authority

March

Metropolitan Transportation Authority
Revenue Passengers
12 Month Averages
228

227

226

(Millions)

225

224

2014-2015
Thursday, May 11, 2017

2015-2016

2016-2017
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Metropolitan Transportation Authority

March

Metropolitan Transportation Authority
Average Weekday Passengers
9.4
9.2
9.0
8.8
(Millions)

8.6
8.4
8.2
8.0
7.8

2014-2015
Thursday, May 11, 2017
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Metropolitan Transportation Authority
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Metropolitan Transportation Authority

March

Metropolitan Transportation Authority
Revenue Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March
12 Month Ave
Year-to-Date

2014-2015
230,127,706
238,847,033
229,971,756
227,358,980
217,065,083
233,808,873
249,749,147
218,236,110
230,505,478
206,268,455
200,136,659
236,828,923
226,575,948
643,234,037

2015-2016
232,095,483
235,019,006
233,980,472
228,409,086
216,756,306
227,525,786
246,027,442
222,702,079
231,063,876
208,365,217
210,062,462
242,057,167
227,838,811
660,484,847

Percentage Change
0.86%
-1.60%
1.74%
0.46%
-0.14%
-2.69%
-1.49%
2.05%
0.24%
1.02%
4.96%
2.21%
0.56%
2.68%

2016-2017
226,900,984
234,618,531
232,054,396
215,495,486
221,983,217
229,481,785
231,428,251
224,847,343
223,926,130
213,949,010
199,650,702
231,090,660
223,785,541
644,690,372

Percentage Change
-2.24%
-0.17%
-0.82%
-5.65%
2.41%
0.86%
-5.93%
0.96%
-3.09%
2.68%
-4.96%
-4.53%
-1.78%
-2.39%

12 Month Averages
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
223,200,258
223,325,180
224,115,268
224,681,665
224,739,365
225,629,649
225,902,949
225,712,677
226,567,918
226,168,044
226,225,170
226,575,948

2015-2016
226,739,929
226,420,927
226,754,987
226,842,495
226,816,764
226,293,173
225,983,031
226,355,195
226,401,243
226,575,973
227,403,123
227,838,811

Percentage Change
1.59%
1.39%
1.18%
0.96%
0.92%
0.29%
0.04%
0.28%
-0.07%
0.18%
0.52%
0.56%

2016-2017
227,405,936
227,372,563
227,212,056
226,135,923
226,571,499
226,734,499
225,517,900
225,696,672
225,101,748
225,567,064
224,699,417
223,785,541

Percentage Change
0.29%
0.42%
0.20%
-0.31%
-0.11%
0.20%
-0.21%
-0.29%
-0.57%
-0.45%
-1.19%
-1.78%

Average Weekday Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
8,749,537
9,129,881
8,900,992
8,489,922
8,172,203
9,141,834
9,230,840
8,947,640
8,635,225
7,953,770
8,556,045
8,972,642

2015-2016
8,848,760
9,198,768
8,920,884
8,502,405
8,161,363
8,859,276
9,238,929
8,970,657
8,651,329
8,408,241
8,621,692
8,961,385

Percentage Change
1.13%
0.75%
0.22%
0.15%
-0.13%
-3.09%
0.09%
0.26%
0.19%
5.71%
0.77%
-0.13%

2016-2017
8,845,525
9,083,871
8,858,944
8,377,158
8,128,520
9,007,037
8,883,114
8,848,948
8,614,513
8,318,258
8,476,396
8,578,297

Percentage Change
-0.04%
-1.25%
-0.69%
-1.47%
-0.40%
1.67%
-3.85%
-1.36%
-0.43%
-1.07%
-1.69%
-4.27%

Thursday, May 11, 2017
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Metropolitan Transportation Authority

March

MTA New York City Transit
Revenue Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March
12 Month Ave
Year-to-Date

2014-2015
204,849,373
212,847,982
204,157,340
201,455,345
192,219,890
207,769,829
222,191,504
194,418,829
204,555,139
183,767,097
178,598,334
210,843,049
201,472,809
573,208,480

2015-2016
206,370,025
209,230,157
207,528,922
202,067,215
191,546,098
201,668,047
218,903,424
197,975,727
204,749,107
185,585,948
187,018,360
214,962,054
202,300,424
587,566,362

Percentage Change
0.74%
-1.70%
1.65%
0.30%
-0.35%
-2.94%
-1.48%
1.83%
0.09%
0.99%
4.71%
1.95%
0.41%
2.50%

2016-2017
201,573,103
208,519,995
205,225,083
190,299,489
195,759,687
203,321,259
205,199,171
199,416,515
198,347,249
190,029,486
177,253,733
204,886,026
198,319,233
572,169,245

Percentage Change
-2.32%
-0.34%
-1.11%
-5.82%
2.20%
0.82%
-6.26%
0.73%
-3.13%
2.39%
-5.22%
-4.69%
-1.97%
-2.62%

12 Month Averages
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
198,673,101
198,793,913
199,469,676
199,964,298
200,004,189
200,762,390
200,976,908
200,789,793
201,528,233
201,160,323
201,205,432
201,472,809

2015-2016
201,599,530
201,298,045
201,579,010
201,629,999
201,573,850
201,065,368
200,791,361
201,087,770
201,103,934
201,255,504
201,957,173
202,300,424

Percentage Change
1.47%
1.26%
1.06%
0.83%
0.78%
0.15%
-0.09%
0.15%
-0.21%
0.05%
0.37%
0.41%

2016-2017
201,900,680
201,841,500
201,649,514
200,668,870
201,020,002
201,157,770
200,015,749
200,135,814
199,602,326
199,972,621
199,158,902
198,319,233

Percentage Change
0.15%
0.27%
0.03%
-0.48%
-0.27%
0.05%
-0.39%
-0.47%
-0.75%
-0.64%
-1.39%
-1.97%

Average Weekday Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
7,752,530
8,088,167
7,860,640
7,486,780
7,193,127
8,081,709
8,177,035
7,892,538
7,623,337
7,023,925
7,594,202
7,952,993

2015-2016
7,836,222
8,139,590
7,883,012
7,490,656
7,177,366
7,814,868
8,180,299
7,914,613
7,630,448
7,427,622
7,637,655
7,928,251

Percentage Change
1.08%
0.64%
0.28%
0.05%
-0.22%
-3.30%
0.04%
0.28%
0.09%
5.75%
0.57%
-0.31%

2016-2017
7,819,074
8,035,683
7,806,867
7,354,909
7,146,334
7,945,242
7,833,422
7,793,452
7,590,923
7,330,347
7,484,919
7,577,250

Percentage Change
-0.22%
-1.28%
-0.97%
-1.81%
-0.43%
1.67%
-4.24%
-1.53%
-0.52%
-1.31%
-2.00%
-4.43%

Thursday, May 11, 2017
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Metropolitan Transportation Authority

March

MTA New York City Subway
Revenue Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March
12 Month Ave
Year-to-Date

2014-2015
147,907,313
152,868,196
147,939,131
146,505,849
139,868,371
149,373,432
160,120,773
141,226,971
150,132,948
133,814,801
130,776,608
153,093,778
146,135,681
417,685,187

2015-2016
150,372,555
151,579,782
152,192,133
148,437,225
140,064,643
146,876,344
159,987,486
144,542,523
150,827,541
136,413,951
136,690,795
156,297,328
147,856,859
429,402,074

Percentage Change
1.67%
-0.84%
2.87%
1.32%
0.14%
-1.67%
-0.08%
2.35%
0.46%
1.94%
4.52%
2.09%
1.18%
2.81%

2016-2017
147,291,655
151,910,204
151,007,041
139,851,426
143,703,034
148,467,391
150,638,608
147,033,943
147,509,424
140,370,911
130,524,995
151,420,666
145,810,775
422,316,572

Percentage Change
-2.05%
0.22%
-0.78%
-5.78%
2.60%
1.08%
-5.84%
1.72%
-2.20%
2.90%
-4.51%
-3.12%
-1.38%
-1.65%

12 Month Averages
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
143,049,113
143,225,179
143,784,476
144,258,080
144,367,039
145,021,209
145,328,497
145,310,113
145,940,635
145,662,922
145,744,103
146,135,681

2015-2016
146,341,118
146,233,750
146,588,167
146,749,115
146,765,471
146,557,380
146,546,273
146,822,569
146,880,452
147,097,047
147,589,896
147,856,859

Percentage Change
2.30%
2.10%
1.95%
1.73%
1.66%
1.06%
0.84%
1.04%
0.64%
0.98%
1.27%
1.18%

2016-2017
147,600,117
147,627,652
147,528,895
146,813,411
147,116,611
147,249,198
146,470,125
146,677,743
146,401,233
146,730,980
146,217,163
145,810,775

Percentage Change
0.86%
0.95%
0.64%
0.04%
0.24%
0.47%
-0.05%
-0.10%
-0.33%
-0.25%
-0.93%
-1.38%

Average Weekday Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
5,607,703
5,815,676
5,700,985
5,466,523
5,260,029
5,812,513
5,893,267
5,734,440
5,584,168
5,112,634
5,568,552
5,779,365

2015-2016
5,723,687
5,909,329
5,790,176
5,537,445
5,291,858
5,707,385
5,975,276
5,781,526
5,616,142
5,450,158
5,597,172
5,771,631

Percentage Change
2.07%
1.61%
1.56%
1.30%
0.61%
-1.81%
1.39%
0.82%
0.57%
6.60%
0.51%
-0.13%

2016-2017
5,728,003
5,868,961
5,763,243
5,445,341
5,276,450
5,816,860
5,759,591
5,746,772
5,642,250
5,413,222
5,531,526
5,610,507

Percentage Change
0.08%
-0.68%
-0.47%
-1.66%
-0.29%
1.92%
-3.61%
-0.60%
0.46%
-0.68%
-1.17%
-2.79%
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Metropolitan Transportation Authority

March

MTA New York City Bus
Revenue Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March
12 Month Ave
Year-to-Date

2014-2015
56,942,060
59,979,786
56,218,209
54,949,495
52,351,519
58,396,397
62,070,731
53,191,858
54,422,191
49,952,296
47,821,726
57,749,271
55,337,128
155,523,293

2015-2016
55,997,469
57,650,375
55,336,789
53,629,990
51,481,455
54,791,703
58,915,938
53,433,204
53,921,566
49,171,997
50,327,565
58,664,726
54,443,565
158,164,288

Percentage Change
-1.66%
-3.88%
-1.57%
-2.40%
-1.66%
-6.17%
-5.08%
0.45%
-0.92%
-1.56%
5.24%
1.59%
-1.61%
1.70%

2016-2017
54,281,448
56,609,791
54,218,042
50,448,063
52,056,653
54,853,868
54,560,563
52,382,572
50,837,825
49,658,575
46,728,738
53,465,360
52,508,458
149,852,673

Percentage Change
-3.06%
-1.80%
-2.02%
-5.93%
1.12%
0.11%
-7.39%
-1.97%
-5.72%
0.99%
-7.15%
-8.86%
-3.55%
-5.26%

12 Month Averages
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
55,623,988
55,568,734
55,685,200
55,706,218
55,637,150
55,741,181
55,648,412
55,479,680
55,587,597
55,497,402
55,461,329
55,337,128

2015-2016
55,258,412
55,064,295
54,990,843
54,880,884
54,808,379
54,507,988
54,245,089
54,265,201
54,223,482
54,158,457
54,367,277
54,443,565

Percentage Change
-0.66%
-0.91%
-1.25%
-1.48%
-1.49%
-2.21%
-2.52%
-2.19%
-2.45%
-2.41%
-1.97%
-1.61%

2016-2017
54,300,563
54,213,848
54,120,619
53,855,458
53,903,392
53,908,572
53,545,624
53,458,071
53,201,093
53,241,641
52,941,739
52,508,458

Percentage Change
-1.73%
-1.54%
-1.58%
-1.87%
-1.65%
-1.10%
-1.29%
-1.49%
-1.89%
-1.69%
-2.62%
-3.55%

Average Weekday Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
2,144,827
2,272,491
2,159,655
2,020,257
1,933,097
2,269,196
2,283,768
2,158,097
2,039,169
1,911,291
2,025,650
2,173,629

2015-2016
2,112,535
2,230,261
2,092,836
1,953,211
1,885,508
2,107,483
2,205,022
2,133,088
2,014,306
1,977,463
2,040,483
2,156,619

Percentage Change
-1.51%
-1.86%
-3.09%
-3.32%
-2.46%
-7.13%
-3.45%
-1.16%
-1.22%
3.46%
0.73%
-0.78%

2016-2017
2,091,071
2,166,722
2,043,624
1,909,568
1,869,883
2,128,381
2,073,830
2,046,680
1,948,673
1,917,124
1,953,392
1,966,744

Percentage Change
-1.02%
-2.85%
-2.35%
-2.23%
-0.83%
0.99%
-5.95%
-4.05%
-3.26%
-3.05%
-4.27%
-8.80%
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Metropolitan Transportation Authority

March

MTA Bus Company
Revenue Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March
12 Month Ave
Year-to-Date

2014-2015
10,568,960
11,192,859
10,566,947
10,414,380
10,055,633
11,134,458
11,810,454
10,098,386
10,491,414
9,498,182
9,112,713
11,036,594
10,498,415
29,647,489

2015-2016
10,752,047
10,954,849
10,660,010
10,461,178
10,113,391
10,627,657
11,333,752
10,324,241
10,524,956
9,464,783
9,650,946
11,393,621
10,521,786
30,509,350

Percentage Change
1.73%
-2.13%
0.88%
0.45%
0.57%
-4.55%
-4.04%
2.24%
0.32%
-0.35%
5.91%
3.23%
0.22%
2.91%

2016-2017
10,566,032
11,022,447
10,778,433
10,002,577
10,491,025
10,898,004
10,831,747
10,414,750
10,102,793
9,840,105
9,289,270
10,774,447
10,417,636
29,903,821

Percentage Change
-1.73%
0.62%
1.11%
-4.38%
3.73%
2.54%
-4.43%
0.88%
-4.01%
3.97%
-3.75%
-5.43%
-0.99%
-1.98%

12 Month Averages
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
10,271,336
10,265,915
10,312,844
10,343,981
10,355,666
10,407,746
10,424,203
10,419,371
10,465,103
10,470,282
10,479,066
10,498,415

2015-2016
10,513,672
10,493,838
10,501,593
10,505,493
10,510,306
10,468,073
10,428,348
10,447,169
10,449,964
10,447,181
10,492,034
10,521,786

Percentage Change
2.36%
2.22%
1.83%
1.56%
1.49%
0.58%
0.04%
0.27%
-0.14%
-0.22%
0.12%
0.22%

2016-2017
10,506,285
10,511,918
10,521,786
10,483,570
10,515,039
10,537,568
10,495,734
10,503,277
10,468,096
10,499,373
10,469,233
10,417,636

Percentage Change
-0.07%
0.17%
0.19%
-0.21%
0.05%
0.66%
0.65%
0.54%
0.17%
0.50%
-0.22%
-0.99%

Average Weekday Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
404,704
432,168
412,766
389,844
379,207
439,524
442,183
420,197
399,293
370,707
393,191
423,737

2015-2016
413,022
433,656
408,956
387,040
376,831
415,874
430,760
418,413
398,969
387,423
398,129
425,372

Percentage Change
2.06%
0.34%
-0.92%
-0.72%
-0.63%
-5.38%
-2.58%
-0.42%
-0.08%
4.51%
1.26%
0.39%

2016-2017
413,769
428,947
411,220
385,550
381,719
428,697
418,098
412,102
393,484
386,330
394,036
402,782

Percentage Change
0.18%
-1.09%
0.55%
-0.39%
1.30%
3.08%
-2.94%
-1.51%
-1.37%
-0.28%
-1.03%
-5.31%
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March

MTA Staten Island Railway
Revenue Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March
12 Month Ave
Year-to-Date

2014-2015
360,578
385,989
378,355
342,895
311,243
391,276
430,201
351,734
369,585
336,800
311,519
393,272
363,621
1,041,591

2015-2016
376,535
390,089
406,750
359,630
331,564
386,275
435,865
376,346
397,292
363,383
335,796
412,851
381,031
1,112,030

Percentage Change
4.43%
1.06%
7.50%
4.88%
6.53%
-1.28%
1.32%
7.00%
7.50%
7.89%
7.79%
4.98%
4.79%
6.76%

2016-2017
371,087
394,816
402,135
327,407
348,194
404,713
400,281
395,065
376,371
380,824
329,597
398,007
377,375
1,108,428

Percentage Change
-1.45%
1.21%
-1.13%
-8.96%
5.02%
4.77%
-8.16%
4.97%
-5.27%
4.80%
-1.85%
-3.60%
-0.96%
-0.32%

12 Month Averages
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
353,088
353,498
355,986
359,535
359,715
361,678
362,110
362,108
363,968
362,266
361,963
363,621

2015-2016
364,950
365,292
367,658
369,053
370,746
370,330
370,802
372,853
375,161
377,377
379,400
381,031

Percentage Change
3.36%
3.34%
3.28%
2.65%
3.07%
2.39%
2.40%
2.97%
3.08%
4.17%
4.82%
4.79%

2016-2017
380,577
380,971
380,587
377,901
379,287
380,824
377,858
379,418
377,675
379,128
378,612
377,375

Percentage Change
4.28%
4.29%
3.52%
2.40%
2.30%
2.83%
1.90%
1.76%
0.67%
0.46%
-0.21%
-0.96%

Average Weekday Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
14,953
16,310
16,110
13,854
12,742
16,792
17,290
16,296
15,248
14,543
14,883
16,442

2015-2016
15,604
17,077
16,876
14,458
13,653
16,818
18,135
17,361
16,372
16,441
15,738
16,674

Percentage Change
4.36%
4.70%
4.75%
4.36%
7.15%
0.15%
4.89%
6.54%
7.37%
13.06%
5.75%
1.41%

2016-2017
16,039
16,949
16,613
13,990
13,672
17,389
17,330
17,059
16,270
16,638
15,751
16,129

Percentage Change
2.79%
-0.75%
-1.56%
-3.24%
0.14%
3.40%
-4.44%
-1.74%
-0.62%
1.19%
0.08%
-3.27%
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Metropolitan Transportation Authority

March

MTA Long Island Rail Road
Revenue Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March
12 Month Ave
Year-to-Date

2014-2015
7,189,777
7,250,532
7,509,011
7,626,108
7,399,382
7,297,453
7,663,987
6,681,433
7,587,185
6,362,309
6,142,068
7,384,700
7,175,093
19,889,077

2015-2016
7,313,844
7,262,655
7,777,803
7,873,688
7,563,444
7,491,598
7,686,741
7,027,591
7,760,262
6,483,006
6,614,306
7,757,041
7,384,444
20,854,353

Percentage Change
1.73%
0.17%
3.58%
3.25%
2.22%
2.66%
0.30%
5.18%
2.28%
1.90%
7.69%
5.04%
2.92%
4.85%

2016-2017
7,271,823
7,483,655
7,969,169
7,621,000
7,940,051
7,589,091
7,553,444
7,385,548
7,683,544
6,958,391
6,522,399
7,723,528
7,475,137
21,204,317

Percentage Change
-0.57%
3.04%
2.46%
-3.21%
4.98%
1.30%
-1.73%
5.09%
-0.99%
7.33%
-1.39%
-0.43%
1.23%
1.68%

12 Month Averages
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
6,976,801
6,988,309
7,031,165
7,049,914
7,060,303
7,102,532
7,121,865
7,123,085
7,155,687
7,138,761
7,141,626
7,175,093

2015-2016
7,185,432
7,186,442
7,208,841
7,229,473
7,243,145
7,259,324
7,261,220
7,290,066
7,304,004
7,314,062
7,353,415
7,384,444

Percentage Change
2.99%
2.84%
2.53%
2.55%
2.59%
2.21%
1.96%
2.34%
2.07%
2.46%
2.97%
2.92%

2016-2017
7,380,942
7,399,358
7,415,306
7,394,248
7,425,632
7,433,757
7,422,649
7,452,478
7,445,973
7,485,588
7,477,930
7,475,137

Percentage Change
2.72%
2.96%
2.86%
2.28%
2.52%
2.40%
2.22%
2.23%
1.94%
2.35%
1.69%
1.23%

Average Weekday Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
289,571
302,178
308,600
302,669
302,316
305,806
298,040
318,659
301,964
283,228
285,444
297,011

2015-2016
294,548
314,372
310,718
312,440
308,139
313,050
309,872
319,904
309,372
298,683
292,604
301,360

Percentage Change
1.72%
4.04%
0.69%
3.23%
1.93%
2.37%
3.97%
0.39%
2.45%
5.46%
2.51%
1.46%

2016-2017
305,742
311,313
319,475
326,075
303,263
318,591
315,279
323,360
318,908
304,399
301,738
300,813

Percentage Change
3.80%
-0.97%
2.82%
4.36%
-1.58%
1.77%
1.74%
1.08%
3.08%
1.91%
3.12%
-0.18%
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Metropolitan Transportation Authority

March

MTA Metro-North Railroad
Revenue Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March
12 Month Ave
Year-to-Date

2014-2015
7,159,018
7,169,671
7,360,103
7,520,253
7,078,935
7,215,858
7,653,001
6,685,728
7,502,155
6,304,068
5,972,025
7,171,308
7,066,010
19,447,401

2015-2016
7,283,033
7,181,256
7,606,986
7,647,375
7,201,809
7,352,209
7,667,660
6,998,173
7,632,258
6,468,097
6,443,054
7,531,600
7,251,126
20,442,751

Percentage Change
1.73%
0.16%
3.35%
1.69%
1.74%
1.89%
0.19%
4.67%
1.73%
2.60%
7.89%
5.02%
2.62%
5.12%

2016-2017
7,118,939
7,197,619
7,679,577
7,245,013
7,444,260
7,268,718
7,443,609
7,235,466
7,416,173
6,740,204
6,255,704
7,308,653
7,196,161
20,304,561

Percentage Change
-2.25%
0.23%
0.95%
-5.26%
3.37%
-1.14%
-2.92%
3.39%
-2.83%
4.21%
-2.91%
-2.96%
-0.76%
-0.68%

12 Month Averages
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
6,925,932
6,923,546
6,945,597
6,963,937
6,959,493
6,995,304
7,017,863
7,018,320
7,054,927
7,036,412
7,037,082
7,066,010

2015-2016
7,076,345
7,077,310
7,097,884
7,108,477
7,118,717
7,130,079
7,131,301
7,157,338
7,168,180
7,181,849
7,221,102
7,251,126

Percentage Change
2.17%
2.22%
2.19%
2.08%
2.29%
1.93%
1.62%
1.98%
1.61%
2.07%
2.61%
2.62%

2016-2017
7,237,451
7,238,815
7,244,864
7,211,334
7,231,538
7,224,581
7,205,910
7,225,684
7,207,677
7,230,353
7,214,740
7,196,161

Percentage Change
2.28%
2.28%
2.07%
1.45%
1.58%
1.33%
1.05%
0.95%
0.55%
0.68%
-0.09%
-0.76%

Average Weekday Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
287,779
291,057
302,876
296,775
284,812
298,002
296,293
299,951
295,383
261,367
268,325
282,459

2015-2016
289,364
294,073
301,323
297,811
285,374
298,666
299,864
300,366
296,167
278,072
277,567
289,729

Percentage Change
0.55%
1.04%
-0.51%
0.35%
0.20%
0.22%
1.21%
0.14%
0.27%
6.39%
3.44%
2.57%

2016-2017
290,902
290,979
304,770
296,634
283,532
297,118
298,985
302,975
294,928
280,545
279,953
281,323

Percentage Change
0.53%
-1.05%
1.14%
-0.40%
-0.65%
-0.52%
-0.29%
0.87%
-0.42%
0.89%
0.86%
-2.90%
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March

East of Hudson
Revenue Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March
12 Month Ave
Year-to-Date

2014-2015
7,018,716
7,028,443
7,213,680
7,366,433
6,935,605
7,072,104
7,499,635
6,555,045
7,356,438
6,173,389
5,849,842
7,018,867
6,924,016
19,042,098

2015-2016
7,134,749
7,038,334
7,450,980
7,490,170
7,054,321
7,202,664
7,513,131
6,859,735
7,486,228
6,340,920
6,313,644
7,378,875
7,105,313
20,033,439

Percentage Change
1.65%
0.14%
3.29%
1.68%
1.71%
1.85%
0.18%
4.65%
1.76%
2.71%
7.93%
5.13%
2.62%
5.21%

2016-2017
6,980,262
7,052,626
7,526,378
7,097,402
7,288,957
7,123,553
7,321,189
7,104,082
7,280,396
6,610,352
6,134,790
7,162,514
7,056,875
19,907,656

Percentage Change
-2.17%
0.20%
1.01%
-5.24%
3.33%
-1.10%
-2.55%
3.56%
-2.75%
4.25%
-2.83%
-2.93%
-0.68%
-0.63%

12 Month Averages
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
6,792,129
6,789,411
6,810,598
6,828,091
6,823,090
6,857,510
6,878,995
6,878,852
6,914,593
6,895,858
6,896,125
6,924,016

2015-2016
6,933,686
6,934,510
6,954,285
6,964,597
6,974,490
6,985,370
6,986,494
7,011,885
7,022,701
7,036,662
7,075,312
7,105,313

Percentage Change
2.08%
2.14%
2.11%
2.00%
2.22%
1.86%
1.56%
1.93%
1.56%
2.04%
2.60%
2.62%

2016-2017
7,092,439
7,093,630
7,099,913
7,067,182
7,086,735
7,080,143
7,064,147
7,084,510
7,067,357
7,089,810
7,074,905
7,056,875

Percentage Change
2.29%
2.29%
2.09%
1.47%
1.61%
1.36%
1.11%
1.04%
0.64%
0.76%
-0.01%
-0.68%

Average Weekday Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
281,399
284,329
295,913
289,768
277,998
291,153
289,611
292,710
288,744
254,821
261,911
275,526

2015-2016
282,620
286,935
294,228
290,649
278,362
291,542
292,836
293,087
289,518
271,386
271,103
283,078

Percentage Change
0.43%
0.92%
-0.57%
0.30%
0.13%
0.13%
1.11%
0.13%
0.27%
6.50%
3.51%
2.74%

2016-2017
284,305
284,071
297,803
289,263
276,763
290,202
293,166
296,403
288,459
274,050
273,604
274,959

Percentage Change
0.60%
-1.00%
1.22%
-0.48%
-0.57%
-0.46%
0.11%
1.13%
-0.37%
0.98%
0.92%
-2.87%
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March

Harlem Line
Revenue Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March
12 Month Ave
Year-to-Date

2014-2015
2,303,958
2,295,131
2,337,339
2,363,438
2,206,725
2,298,402
2,465,785
2,138,624
2,398,294
2,040,760
1,931,569
2,335,202
2,259,602
6,307,531

2015-2016
2,330,964
2,288,972
2,416,982
2,406,276
2,252,057
2,346,955
2,472,035
2,239,569
2,442,546
2,098,696
2,097,939
2,435,142
2,319,011
6,631,777

Percentage Change
1.17%
-0.27%
3.41%
1.81%
2.05%
2.11%
0.25%
4.72%
1.85%
2.84%
8.61%
4.28%
2.63%
5.14%

2016-2017
2,295,023
2,290,681
2,439,435
2,277,356
2,348,207
2,333,897
2,403,597
2,322,328
2,378,417
2,189,026
2,036,882
2,398,995
2,309,487
6,624,903

Percentage Change
-1.54%
0.07%
0.93%
-5.36%
4.27%
-0.56%
-2.77%
3.70%
-2.63%
4.30%
-2.91%
-1.48%
-0.41%
-0.10%

12 Month Averages
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
2,238,502
2,235,878
2,243,604
2,246,354
2,244,017
2,252,109
2,254,562
2,252,719
2,260,621
2,252,664
2,250,445
2,259,602

2015-2016
2,261,853
2,261,340
2,267,976
2,271,546
2,275,324
2,279,370
2,279,891
2,288,303
2,291,991
2,296,819
2,310,683
2,319,011

Percentage Change
1.04%
1.14%
1.09%
1.12%
1.40%
1.21%
1.12%
1.58%
1.39%
1.96%
2.68%
2.63%

2016-2017
2,316,016
2,316,158
2,318,030
2,307,286
2,315,299
2,314,211
2,308,507
2,315,404
2,310,060
2,317,587
2,312,499
2,309,487

Percentage Change
2.39%
2.42%
2.21%
1.57%
1.76%
1.53%
1.26%
1.18%
0.79%
0.90%
0.08%
-0.41%

Average Weekday Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
92,964
93,578
96,687
93,783
89,396
95,338
95,720
96,470
94,891
84,941
87,218
92,289

2015-2016
93,050
94,368
96,266
94,386
89,923
95,719
97,017
96,730
95,346
90,677
90,756
94,005

Percentage Change
0.09%
0.84%
-0.44%
0.64%
0.59%
0.40%
1.35%
0.27%
0.48%
6.75%
4.06%
1.86%

2016-2017
94,305
93,217
97,395
94,149
89,966
95,844
97,090
97,810
95,209
91,492
91,541
92,571

Percentage Change
1.35%
-1.22%
1.17%
-0.25%
0.05%
0.13%
0.08%
1.12%
-0.14%
0.90%
0.87%
-1.53%
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Metropolitan Transportation Authority

March

Hudson Line
Revenue Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March
12 Month Ave
Year-to-Date

2014-2015
1,384,546
1,381,606
1,422,392
1,454,534
1,381,075
1,402,529
1,465,645
1,271,965
1,419,350
1,185,529
1,135,396
1,370,062
1,356,219
3,690,987

2015-2016
1,397,902
1,381,366
1,448,469
1,464,154
1,397,488
1,420,180
1,468,000
1,317,990
1,438,103
1,216,365
1,219,067
1,433,576
1,383,555
3,869,008

Percentage Change
0.96%
-0.02%
1.83%
0.66%
1.19%
1.26%
0.16%
3.62%
1.32%
2.60%
7.37%
4.64%
2.02%
4.82%

2016-2017
1,363,513
1,397,282
1,460,876
1,402,439
1,442,263
1,404,276
1,453,574
1,394,632
1,415,909
1,286,721
1,206,479
1,396,026
1,385,333
3,889,226

Percentage Change
-2.46%
1.15%
0.86%
-4.22%
3.20%
-1.12%
-0.98%
5.82%
-1.54%
5.78%
-1.03%
-2.62%
0.13%
0.52%

12 Month Averages
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
1,320,121
1,318,854
1,323,190
1,332,378
1,333,039
1,338,663
1,340,144
1,339,396
1,353,046
1,349,340
1,349,447
1,356,219

2015-2016
1,357,332
1,357,312
1,359,485
1,360,287
1,361,655
1,363,126
1,363,322
1,367,157
1,368,720
1,371,290
1,378,262
1,383,555

Percentage Change
2.82%
2.92%
2.74%
2.09%
2.15%
1.83%
1.73%
2.07%
1.16%
1.63%
2.14%
2.02%

2016-2017
1,380,689
1,382,016
1,383,050
1,377,907
1,381,638
1,380,313
1,379,110
1,385,497
1,383,648
1,389,511
1,388,462
1,385,333

Percentage Change
1.72%
1.82%
1.73%
1.30%
1.47%
1.26%
1.16%
1.34%
1.09%
1.33%
0.74%
0.13%

Average Weekday Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
55,355
55,684
58,063
56,978
55,092
57,423
56,450
56,666
55,712
48,922
50,800
53,704

2015-2016
55,226
56,057
56,988
56,554
54,834
57,125
56,955
56,152
55,642
51,994
52,341
54,932

Percentage Change
-0.23%
0.67%
-1.85%
-0.74%
-0.47%
-0.52%
0.89%
-0.91%
-0.12%
6.28%
3.03%
2.29%

2016-2017
55,404
55,964
57,586
56,693
54,558
56,935
57,769
57,969
56,016
53,226
53,660
53,560

Percentage Change
0.32%
-0.17%
1.05%
0.25%
-0.50%
-0.33%
1.43%
3.24%
0.67%
2.37%
2.52%
-2.50%
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Metropolitan Transportation Authority

March

New Haven Line
Revenue Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March
12 Month Ave
Year-to-Date

2014-2015
3,330,212
3,351,706
3,453,949
3,548,461
3,347,805
3,371,173
3,568,205
3,144,456
3,538,794
2,947,100
2,782,877
3,313,603
3,308,195
9,043,580

2015-2016
3,405,883
3,367,996
3,585,529
3,619,740
3,404,776
3,435,529
3,573,096
3,302,176
3,605,579
3,025,859
2,996,638
3,510,157
3,402,747
9,532,654

Percentage Change
2.27%
0.49%
3.81%
2.01%
1.70%
1.91%
0.14%
5.02%
1.89%
2.67%
7.68%
5.93%
2.86%
5.41%

2016-2017
3,321,726
3,364,663
3,626,067
3,417,607
3,498,487
3,385,380
3,464,018
3,387,122
3,486,070
3,134,605
2,891,429
3,367,493
3,362,056
9,393,527

Percentage Change
-2.47%
-0.10%
1.13%
-5.58%
2.75%
-1.46%
-3.05%
2.57%
-3.31%
3.59%
-3.51%
-4.06%
-1.20%
-1.46%

12 Month Averages
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
3,233,507
3,234,679
3,243,804
3,249,359
3,246,034
3,266,738
3,284,288
3,286,737
3,300,926
3,293,854
3,296,233
3,308,195

2015-2016
3,314,501
3,315,859
3,326,824
3,332,763
3,337,511
3,342,874
3,343,282
3,356,425
3,361,990
3,368,554
3,386,367
3,402,747

Percentage Change
2.50%
2.51%
2.56%
2.57%
2.82%
2.33%
1.80%
2.12%
1.85%
2.27%
2.73%
2.86%

2016-2017
3,395,733
3,395,456
3,398,834
3,381,989
3,389,799
3,385,620
3,376,530
3,383,609
3,373,650
3,382,712
3,373,944
3,362,056

Percentage Change
2.45%
2.40%
2.16%
1.48%
1.57%
1.28%
0.99%
0.81%
0.35%
0.42%
-0.37%
-1.20%

Average Weekday Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
133,080
135,067
141,163
139,007
133,509
138,392
137,441
139,574
138,141
120,958
123,893
129,533

2015-2016
134,344
136,510
140,974
139,710
133,604
138,697
138,865
140,206
138,530
128,715
128,006
134,141

Percentage Change
0.95%
1.07%
-0.13%
0.51%
0.07%
0.22%
1.04%
0.45%
0.28%
6.41%
3.32%
3.56%

2016-2017
134,596
134,891
142,822
138,421
132,239
137,423
138,307
140,624
137,234
129,332
128,403
128,829

Percentage Change
0.19%
-1.19%
1.31%
-0.92%
-1.02%
-0.92%
-0.40%
0.30%
-0.94%
0.48%
0.31%
-3.96%
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Metropolitan Transportation Authority

March

West of Hudson
Revenue Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March
12 Month Ave
Year-to-Date

2014-2015
140,302
141,228
146,423
153,820
143,330
143,754
153,366
130,683
145,717
130,679
122,183
152,441
141,994
405,303

2015-2016
148,284
142,922
156,006
157,205
147,488
149,545
154,529
138,438
146,030
127,177
129,410
152,725
145,813
409,312

Percentage Change
5.69%
1.20%
6.54%
2.20%
2.90%
4.03%
0.76%
5.93%
0.21%
-2.68%
5.91%
0.19%
2.69%
0.99%

2016-2017
138,677
144,993
153,199
147,611
155,303
145,165
122,420
131,384
135,777
129,852
120,914
146,139
139,286
396,905

Percentage Change
-6.48%
1.45%
-1.80%
-6.10%
5.30%
-2.93%
-20.78%
-5.10%
-7.02%
2.10%
-6.57%
-4.31%
-4.48%
-3.03%

12 Month Averages
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
133,803
134,136
134,998
135,847
136,403
137,793
138,869
139,469
140,334
140,554
140,957
141,994

2015-2016
142,659
142,800
143,599
143,881
144,227
144,710
144,807
145,453
145,479
145,187
145,790
145,813

Percentage Change
6.62%
6.46%
6.37%
5.91%
5.74%
5.02%
4.28%
4.29%
3.67%
3.30%
3.43%
2.69%

2016-2017
145,013
145,185
144,951
144,152
144,803
144,438
141,762
141,175
140,320
140,543
139,835
139,286

Percentage Change
1.65%
1.67%
0.94%
0.19%
0.40%
-0.19%
-2.10%
-2.94%
-3.55%
-3.20%
-4.08%
-4.48%

Average Weekday Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
6,380
6,728
6,964
7,008
6,814
6,849
6,682
7,241
6,639
6,546
6,414
6,933

2015-2016
6,744
7,138
7,095
7,162
7,012
7,124
7,028
7,279
6,649
6,686
6,464
6,651

Percentage Change
5.70%
6.09%
1.88%
2.20%
2.91%
4.02%
5.18%
0.52%
0.15%
2.14%
0.78%
-4.07%

2016-2017
6,597
6,908
6,967
7,371
6,769
6,916
5,819
6,572
6,469
6,495
6,349
6,364

Percentage Change
-2.18%
-3.22%
-1.80%
2.92%
-3.47%
-2.92%
-17.20%
-9.71%
-2.71%
-2.86%
-1.78%
-4.32%
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March

Port Jervis Line
Revenue Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March
12 Month Ave
Year-to-Date

2014-2015
85,808
85,895
87,459
93,470
86,344
86,526
93,068
78,265
87,965
77,335
72,288
89,367
85,316
238,990

2015-2016
88,480
86,116
92,381
93,755
88,786
89,066
93,069
82,436
86,298
74,238
76,153
90,131
86,742
240,522

Percentage Change
3.11%
0.26%
5.63%
0.30%
2.83%
2.94%
0.00%
5.33%
-1.90%
-4.00%
5.35%
0.85%
1.67%
0.64%

2016-2017
82,641
86,106
89,903
87,847
92,440
87,499
76,555
79,739
81,677
77,358
71,715
85,896
83,281
234,969

Percentage Change
-6.60%
-0.01%
-2.68%
-6.30%
4.12%
-1.76%
-17.74%
-3.27%
-5.35%
4.20%
-5.83%
-4.70%
-3.99%
-2.31%

12 Month Averages
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
82,879
82,947
83,283
83,465
83,228
83,719
84,226
84,467
84,861
84,841
84,908
85,316

2015-2016
85,539
85,557
85,967
85,991
86,194
86,406
86,406
86,754
86,615
86,357
86,679
86,742

Percentage Change
3.21%
3.15%
3.22%
3.03%
3.56%
3.21%
2.59%
2.71%
2.07%
1.79%
2.09%
1.67%

2016-2017
86,256
86,255
86,049
85,556
85,861
85,730
84,354
84,129
83,744
84,004
83,634
83,281

Percentage Change
0.84%
0.82%
0.09%
-0.51%
-0.39%
-0.78%
-2.38%
-3.03%
-3.31%
-2.72%
-3.51%
-3.99%

Average Weekday Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
3,902
4,092
4,159
4,260
4,104
4,123
4,056
4,335
4,008
3,875
3,793
4,065

2015-2016
4,024
4,300
4,202
4,273
4,221
4,243
4,233
4,334
3,930
3,902
3,803
3,926

Percentage Change
3.12%
5.07%
1.04%
0.31%
2.85%
2.91%
4.36%
-0.02%
-1.95%
0.70%
0.26%
-3.42%

2016-2017
3,931
4,103
4,089
4,386
4,030
4,169
3,638
3,989
3,892
3,870
3,763
3,742

Percentage Change
-2.31%
-4.58%
-2.69%
2.64%
-4.52%
-1.74%
-14.06%
-7.96%
-0.97%
-0.82%
-1.05%
-4.69%
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Metropolitan Transportation Authority

March

Pascack Valley Line
Revenue Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March
12 Month Ave
Year-to-Date

2014-2015
54,494
55,333
58,964
60,350
56,986
57,228
60,298
52,418
57,752
53,344
49,895
63,074
56,678
166,313

2015-2016
59,804
56,806
63,625
63,450
58,702
60,479
61,460
56,002
59,732
52,939
53,257
62,594
59,071
168,790

Percentage Change
9.74%
2.66%
7.90%
5.14%
3.01%
5.68%
1.93%
6.84%
3.43%
-0.76%
6.74%
-0.76%
4.22%
1.49%

2016-2017
56,036
58,887
63,296
59,764
62,863
57,666
45,865
51,645
54,100
52,494
49,199
60,243
56,005
161,936

Percentage Change
-6.30%
3.66%
-0.52%
-5.81%
7.09%
-4.65%
-25.37%
-7.78%
-9.43%
-0.84%
-7.62%
-3.76%
-5.19%
-4.06%

12 Month Averages
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
50,923
51,189
51,716
52,382
53,175
54,074
54,643
55,001
55,473
55,713
56,049
56,678

2015-2016
57,121
57,243
57,632
57,890
58,033
58,304
58,401
58,699
58,864
58,831
59,111
59,071

Percentage Change
12.17%
11.83%
11.44%
10.52%
9.14%
7.82%
6.88%
6.72%
6.11%
5.60%
5.46%
4.22%

2016-2017
58,757
58,930
58,903
58,596
58,942
58,708
57,408
57,045
56,576
56,539
56,201
56,005

Percentage Change
2.86%
2.95%
2.21%
1.22%
1.57%
0.69%
-1.70%
-2.82%
-3.89%
-3.90%
-4.92%
-5.19%

Average Weekday Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
2,478
2,636
2,805
2,748
2,710
2,726
2,626
2,906
2,631
2,671
2,621
2,868

2015-2016
2,720
2,838
2,893
2,889
2,791
2,881
2,795
2,945
2,719
2,784
2,661
2,725

Percentage Change
9.77%
7.67%
3.14%
5.14%
2.99%
5.69%
6.44%
1.34%
3.34%
4.23%
1.53%
-4.99%

2016-2017
2,666
2,805
2,878
2,985
2,739
2,747
2,181
2,583
2,577
2,625
2,586
2,622

Percentage Change
-1.99%
-1.16%
-0.52%
3.32%
-1.86%
-4.65%
-21.97%
-12.29%
-5.22%
-5.71%
-2.82%
-3.78%

Thursday, May 11, 2017

________________________________________________________________________________
Master Page # 298 of 321 - Finance Committee Meeting 5/22/2017

Metropolitan Transportation Authority

March

MTA Bridges & Tunnels
Revenue Vehicles
Service Month
April
May
June
July
August
September
October
November
December
January
February
March
12 Month Ave
Year-to-Date

2014-2015
23,834,773
25,668,919
25,374,933
25,435,425
25,951,945
24,481,160
25,189,827
23,361,017
24,182,522
20,983,289
19,983,679
23,836,645
24,028,328
64,803,613

2015-2016
24,825,057
26,520,622
26,140,659
26,900,933
27,179,957
25,176,781
26,221,062
24,793,552
25,385,215
22,206,860
22,379,445
25,678,007
25,286,734
70,264,312

Percentage Change
4.15%
3.32%
3.02%
5.76%
4.73%
2.84%
4.09%
6.13%
4.97%
5.83%
11.99%
7.72%
5.24%
8.43%

2016-2017
25,460,062
27,041,559
27,281,473
27,279,840
27,620,446
26,043,256
26,022,431
25,130,058
25,273,158
23,432,512
21,598,085
24,579,095
25,563,498
69,609,692

Percentage Change
2.56%
1.96%
4.36%
1.41%
1.62%
3.44%
-0.76%
1.36%
-0.44%
5.52%
-3.49%
-4.28%
1.09%
-0.93%

12 Month Averages
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
23,508,839
23,560,811
23,613,806
23,659,548
23,685,826
23,741,750
23,754,487
23,771,189
23,868,075
23,887,740
23,994,571
24,028,328

2015-2016
24,110,851
24,181,827
24,245,637
24,367,763
24,470,097
24,528,065
24,614,344
24,731,699
24,831,676
24,933,640
25,133,288
25,286,734

Percentage Change
2.56%
2.64%
2.68%
2.99%
3.31%
3.31%
3.62%
4.04%
4.04%
4.38%
4.75%
5.24%

2016-2017
25,339,651
25,383,063
25,478,131
25,509,706
25,546,414
25,618,620
25,601,725
25,628,481
25,618,050
25,720,187
25,655,074
25,563,498

Percentage Change
5.10%
4.97%
5.08%
4.69%
4.40%
4.45%
4.01%
3.63%
3.17%
3.15%
2.08%
1.09%

Average Weekday Passengers
Service Month
April
May
June
July
August
September
October
November
December
January
February
March

2014-2015
805,672
849,333
850,160
846,651
856,625
834,545
824,083
810,122
809,947
709,750
752,873
790,371

2015-2016
837,547
880,801
884,039
887,418
884,166
852,788
862,734
853,314
844,618
790,094
803,140
845,050

Percentage Change
3.96%
3.71%
3.99%
4.82%
3.22%
2.19%
4.69%
5.33%
4.28%
11.32%
6.68%
6.92%

2016-2017
864,797
897,859
921,464
907,622
900,785
889,931
866,829
861,615
858,227
807,020
801,568
811,561

Percentage Change
3.25%
1.94%
4.23%
2.28%
1.88%
4.36%
0.47%
0.97%
1.61%
2.14%
-0.20%
-3.96%

Thursday, May 11, 2017

Fuel Hedge Program
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Current ULSD Hedges

Date
May-17
June-17
July-17
August-17
September-17
October-17
November-17
December-17
January-18
February-18
March-18
April-18
May-18
June-18
July-18
August-18
September-18
October-18
November-18
December-18
January-19
February-19
March-19

Weighted
2016 Adopted Budget 2017 Adopted Budget
Percent of
Average Hedge
(February Plan)
(February Plan)
Expected Gallons Price for each
Forecasted
Forecasted
Gallons Hedged
Purchased
Month
Commodity Price
Commodity Price
2,944,064
3,035,691
3,155,709
3,080,564
2,989,641
2,979,315
2,720,113
2,855,312
2,796,239
2,791,133
2,959,365
2,865,517
2,659,327
2,547,380
2,280,383
2,093,401
1,757,809
1,447,782
1,122,920
938,319
698,892
465,002
246,396

51
50
52
49
50
51
50
51
50
50
50
50
46
42
37
33
29
25
21
17
12
8
4

1.59
1.57
1.54
1.54
1.53
1.52
1.53
1.55
1.59
1.62
1.64
1.64
1.64
1.64
1.66
1.66
1.67
1.68
1.68
1.66
1.63
1.60
1.59

1.84
1.84
1.84
1.84
1.84
1.84
1.84
1.84
2.10
2.10
2.10
2.10
2.10
2.10
2.10
2.10
2.10
2.10
2.10
2.10
2.33
2.33
2.33

1.58
1.58
1.58
1.58
1.58
1.58
1.58
1.58
1.66
1.66
1.66
1.66
1.66
1.66
1.66
1.66
1.66
1.66
1.66
1.66
1.75
1.75
1.75
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Annual Impact as of May 5, 2017

2017

($ in millions)
2018

2019

Ultra Low Sulfur Diesel
Current Prices vs. 2017 Adopted Budget
Impact of Hedge

$5.091
(4.199)

$9.545
(3.734)

$12.347
(0.040)

Net Impact: Fav/(Unfav)

$0.892

$5.811

$12.306

Compressed Natural Gas
Current Prices vs. 2017 Adopted Budget
Impact of Hedge

$5.683
0.000

$0.491
0.000

$3.220
0.000

Net Impact: Fav/(Unfav)

$5.683

$0.491

$3.220

Summary
Current Prices vs. 2017 Adopted Budget
Impact of Hedge

$10.774
(4.199)

$10.036
(3.734)

$15.567
(0.040)

Net Impact: Fav/(Unfav)

$6.575

$6.302

$15.526
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MAY 2017
MTA REAL ESTATE
FINANCE COMMITTEE AGENDA ITEMS
1. ACTION ITEMS
MTA NEW YORK CITY TRANSIT
a.

Lease with Jalal Mohsin Ahmed (or new legal entity to be formed) for operation of a
convenience store at Kings Highway station, Brighton line, Brooklyn

MTA METRO NORTH RAILROAD
b.

License agreement with the County of Westchester for operation and maintenance of a
commuter parking facility at Metro-North’s station in North White Plains, New York

MTA LONG ISLAND RAIL ROAD
c.

Agreement to rehab and develop Moynihan station

2. INFORMATION ITEMS

a.

Status report on month-to-month licenses

b.

Status report on Grand Central Terminal Vanderbilt Hall events

c.

Status report on Grand Central Terminal Graybar Passage retail kiosks

d.

Temporary Construction Easement with the County of Putnam for construction in support of the
Prospect Hill Road Bridge Replacement Project at 11 Prospect Hill Road, Southeast, NY

Legal Name
New York City Transit Authority
The Long Island Rail Road Company
Metro-North Commuter Railroad Company
Triborough Bridge and Tunnel Authority
MTA Capital Construction Company
MTA Bus Company

Popular Name
MTA New York City Transit
MTA Long Island Rail Road
MTA Metro-North Railroad
MTA Bridges and Tunnels
MTA Capital Construction
MTA Bus Company

Abbreviation
NYC Transit
LIRR
MNR
MTA B&T
MTACC
MTA Bus

Staten Island Rapid Transit Operating Authority is a subsidiary of the Metropolitan Transportation Authority.
Its popular name is MTA Staten Island Railway (abbreviated as SIR).
Manhattan and Bronx Surface Transit Operating Authority is a subsidiary of the New York City Transit Authority
(abbreviated as MaBSTOA).
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MTA NEW YORK CITY
TRANSIT
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a

Staff Summary

Metropolitan Transportation Authority
Page 1 of 2

Subject

Date

LEASE AGREEMENT

MAY 22, 2017

Department

Vendor Name

REAL ESTATE
Contract Number
Department Head Sig

Contract Manager Name

Project Manager Name

Table of Contents Ref. #

MICHAEL T.THADATHIL

Order

To

1

Finance Committee

Board Action
Date
Approval
05/22/17

Info

Other

Order

Internal Approvals
Order

Approval

X

1
L_

2

Board

05/24/17

X

3
2

MJ;A
Chief Financial Offlcej
1~
Chief of Staff

AGENCY:

MTA New York City Transit ("NYCT")

LESSEE:

Jalal Mohsin Ahmed (or new legal entity to be formed)

LOCATION:

Kings Highway Station (Brighton Line), Brooklyn

ACTIVITY:

Operation of a retail convenience store

ACTION REQUESTED:

Approval of terms

TERM :

10 years

SPACE:

Unit 04: 300 square feet & Unit 07: 50 square feet

COMPENSATION :

$62,000 in Year 1 with 3% annual escalations thereafter
Year
1
2
3
4
5
6
7
8
9
10

Annual
$62,000.00
$63,860.00
$65,775.80
$67,749.07
$69,781 .54
$71,874.98
$74,031 .23
$76,252.17
$78,539.73
$80,895.93

Monthll£
$5,166.67
$5,321.67
$5,481.32
$5,645.76
$5,815.13
$5,989.58
$6,169.27
$6,354.35
$6,544.98
$6,741.33

%Increase
3.0%
3.0%
3.0%
3.0%
3.0%
3.0%
3.0%
3.0%
3.0%

Approval
Legal

J./;/

'" ...

Per Sg. Ft.
$177.14
$182.46
$187.93
$193.57
$199 .38
$205 .36
$211 .52
$217.86
$224.40
$231.13

COMMENTS:
MTA Real Estate issued a request for proposals ("RFP") for these retail spaces, which are located adjacent to each other
at street level at the north entrance to Kings Highway Station . Unit 04 received three responsive proposals and Unit 07
received one responsive proposal. Jalal Mohsin Ahmed proposed the highest rent for each of the two retail spaces, with a
combined first year rent $62,000 ($177psf) and 10 year present value (using a 6% discount rate) of $515,766. The
proposed rent exceeds the independent estimate of fair market value of the space obtained by MTA Real Estate from a
licensed real estate broker experienced in the leasing of space in this area who was not involved directly or indirectly in
the RFP process for these retail spaces.
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Staff Summary
FINANCE COMMITTEE MEETING
Jalal Mohsin Ahmed (Cont’d)

Page 2 of 2

Details of the proposals for Unit 04 are listed in the following table:
Name of Proposer

First Year Rent

Jalal M. Ahmed
Zafar Chaudhry
Anwar Alvi (South Nassau Property
Inc.)

$50,000
$48,000
$36,000

Present Value: Ten Year Term,
6% Discount Rate
$415,940
$399,294
$308,859

Details of the proposal for Unit 07 are listed in the following table:
Name of Proposer

First Year Rent

Jalal M. Ahmed

$12,000

Present Value: Ten Year Term,
6% Discount Rate
$99,826

Mr. Ahmed proposes to combine the two concession areas in order to operate a retail convenience store (for the sale of
pre-packaged food, hot and cold deli sandwiches, coffee, cold drinks, and newspapers/magazines/candy). Mr. Ahmed will
completely renovate the concession areas, which are currently vacant. He and his family have operated small
convenience stores in Brooklyn for more than a decade. In addition, he is expected to open a street level NYCT retail
convenience store at 1498 Sheepshead Bay Road later this year. Mr. Ahmed has sufficient financial resources to
undertake the design, construction, and operation of these locations. If Mr. Ahmed chooses to form a new legal entity,
then he will be required to continue to own and control such tenant entity and he will personally guarantee the entity’s
obligations under the lease.
The leasing of Unit 04 would have been a Policy #33 information Item but the leasing of Unit 07 requires this Staff
Summary. Since one lease for the combined units with the same tenant is proposed, this Staff Summary covers the entire
transaction.
Based on the foregoing, MTA Real Estate requests authorization to enter into a lease agreement with Jalal Mohsin
Ahmed on the above-described terms and conditions.
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MTA METRO NORTH
RAILROAD
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Staff Summary
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Page 1 of 1
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Approval
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Legal
I

~

AGENCY:

MTA Metro-North Commuter Railroad Company ("Metro-North")

LICENSEE

County of Westchester (the "County")

LOCATION:

West side of right-of-way at North White Plains Station

ACTIVITY:

Operation and maintenance of commuter parking facility

ACTION REQUESTED:

Approval of terms

TERM:

5 years, effective January 1, 2017, terminable upon 60 days' notice

PROPERTY:

Approximately 175,000 square feet along the westerly side of Metro-North's Harlem Line
adjacent to station in North White Plains

COMPENSATION :

$243 ,091 annually, payable in quarterly installments

ESCALATIONS:

Metro-North will receive a concurrent and proportional increase in the compensation based
on any parking fee increases, which will be subject to Metro-North approval.

COMMENTS:
The County, through its Department of Parks, Recreation and Conservation, has been operating and maintaining the
Property as a commuter parking facility through successive license agreements since January 30, 1980. The Property
contains approximately 388 commuter parking spaces and is operated in conjunction with the adjacent County-owned
commuter parking facility . Metro-North's parking area is land-locked and requires access through the County's property to
operate.
The license agreement, which renews and replaces the prior license agreement with the County for the Property, is
terminable by Metro-North on 60 days' notice, with or without cause, for any or no reason and without repayment of any
unamortized tenant improvement costs or any other financial penalty, and as such is governed by the MTA Real Estate
Department Policies and Procedures for the Licensing of Real Property. No request for proposals is required because the
property is located such that (apart from Metro-North) only a single adjacent owner can make use of the Property.
Based on the foregoing, MTA Real Estate requests authorization to enter into a license agreement with the County on the
above-described terms and conditions.
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MTA LONG ISLAND
RAIL ROAD
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I) Metropolitan Transportation Authority
Staff Summary
Page 1 of 5
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Date

Moynihan Train Hall Phase 2

May 22, 2017

Departments

Vendor Name

MTA Real Estate
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Department Head Name

Jeffrey B. Rosen
Patrick J. McCoy "

/

/1 A

;;tt:1~

Contract Number

-

,

Department Head Slg~ure

I

Contract Manager Name

Table of Contents Ref#
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2
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X

Info
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Order Approval

3

Chief of Staff

Order Approval

~

JJ=f

1

Legal

2

Chief Financial Officer

r10
•

1\

Purpose:
To obtain MTA Board approval to enter into various agreements necessary to effectuate Phase 2 of the Moynihan
Station Development Project (the "Project"), which will entail the redevelopment of the James A. Farley Post
Office Building (the "Building") to include a new world-class train hall to be shared by National Railroad
Passenger Corporation ("Amtrak"), the Long Island Rail Road and Metro-North Commuter Railroad (the "Train
Hall"), as well as retail and office space. Such agreements are to be executed in conjunction with the financial
close of the Project, and include, but are not limited to: (1) a Phase 2 Project and Force Account Agreement by
and among the MTA, LIRR and New York State Urban Development Corporation d/b/a Empire State
Development ("ESD") (the "Phase 2 Agreement"), (2) a lease between ESD, as landlord, and the MTA, as tenant
(the "MTA Unit Lease"), relating to a condominium unit in the Building to be occupied by the MTA (the "MTA
Unit"), (3) certain easement agreements, (4) a Joint Services Agreement, by and among ESD, the MTA, the
United States Department of Transportation, acting by and through the Executive Director of the Build America
Bureau (the "TIFIA Lender") and a PILOT trustee (the "JSA") in support of Project-related financing under the
Transportation Infrastructure Financing Innovation Act ("TIFIA") that ESD is seeking to obtain from the TIFIA
Lender (the "ESD Financing"), (5) a Memorandum of Understanding between the MTA, the New York State
Division of the Budget (the "Division") and ESD (the "MOU") and (6) an Interagency Agreement among the
MTA, LIRR, Metro-North, MTA Bus, NYCT and MaBSTOA relating to reimbursements for amounts expended
under the JSA.

Discussion:
Phase 1 of the Project included the design, construction and installation of certain improvements to the existing
Penn Station, including the expansion of the West End Concourse (the "WEC"), the installation of new stairs,
elevators and escalators connecting the train platforms to the WEC, and two new entrances to the WEC from
Eighth Avenue (the "Eighth Avenue Entrances"). Phase 2 of the Project will include construction of the Train
Hall, a platform ventilation system, new passenger circulation elements, including new connections between the
Train Hall and Penn Station and from the Train Hall to the train shed, and thereby expand MTA's operations
westward to ease congested commuter traffic and otherwise enhance the LIRR (and in due course Metro-North)
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customer experience.
The parties are in the process of finalizing the definitive documentation pursuant to which a joint venture of
Vornado Realty Trust and The Related Companies (the “Developer”) is to undertake the construction of the Train
Hall for a stipulated fixed price and acquire the right to redevelop the balance of the Building in accordance with
an agreed upon condominium ownership regime of ownership (the “Condo”). Following the creation of the
Condo, there will be separate Condo units for each of the MTA, Amtrak and the United States Postal Service, as
well as the Developer’s retail and commercial units. Each of the unit-owners will have representation on the
board of the Condo.
Phase 2 Agreement
The Phase 2 Agreement will address the coordination of the work to be performed by the Developer (the “Phase
2 Work”) with current LIRR operations under the Building and in Penn Station. Pre-approved plans for the Phase
2 Work will be identified in a schedule attached to the Phase 2 Agreement, and MTA and LIRR will have approval
rights relating to any changes to such plans to the extent they would impact LIRR operations or Train Hall
construction. The Phase 2 Agreement will specify what LIRR force account services will be performed in
connection with the Phase 2 Work and govern track outages and platform closures. ESD has agreed to use the
current system in place at Penn Station for track outages and platform closures, pursuant to which Amtrak controls
track outages and platform closures but LIRR must concur with any track outages and platform closures that
affect its operations.
MTA Unit Lease

The term of the MTA Unit Lease will be up to 99 years, to commence after substantial completion of the Train
Hall work and the MTA fit-out, and is intended to be coterminous with occupancy by Amtrak (or any successor
thereto) of Amtrak’s Condo unit. If the MTA were to vacate the MTA Unit, it would be required to provide ESD
with at least 24 months’ prior written notice. No rent will be payable by the MTA to ESD under the MTA Unit
Lease, but it will be a triple net lease, so that the MTA will be responsible for the payment of all Condo common
charges associated with the MTA Unit.
Such common charges may be phased in as the Building becomes operational, and will depend on actual
experience and vary over time. But it is currently estimated that the total common charges payable by Amtrak
and the MTA, to be split between them in a manner consistent with the Federal Passenger Rail Investment and
Improvement Act of 2008 (“PRIIA”), will be approximately $13 million at the outset.
Easements
A New Entrances Easement Agreement will govern the Eighth Avenue Entrances. Until the Condo is formed,
the maintenance for the new entrances will be treated as if they are part of the existing Platform and Level A
Lease between LIRR and Amtrak, with costs for the maintenance being apportioned 65% to Amtrak and 35% to
LIRR. After the Condo is formed, maintenance responsibilities for the new entrances will revert to the Condo.
Upon formation of the Condo, the MTA, LIRR and Amtrak will be granted an easement to access certain
equipment in the Building necessary to maintain the WEC. The WEC is currently located partially in the Building
(and owned by ESD) and partially in Penn Station (and owned by Amtrak), but the boundary of the WEC will
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eventually be adjusted and included within the train shed, with ownership vesting in Amtrak, subject to the
Platform and Level A Lease.
ESD Financing
A $100 million direct MTA contribution to the funding for Phase 2 of the Project (the “MTA Contribution”) was
approved by the MTA Board on March 22, 2017. Such amount includes $2.5 million that will be used to fund
the MTA’s fit-out of the MTA Unit and any force account costs that MTA or LIRR may incur in connection with
the Phase 2 Work.
It is expected that the ESD Financing, together with interest capitalized thereon, will be in an amount of
approximately $500 million. ESD’s repayment of the ESD Financing will be secured by payments-in-lieu-oftaxes (“PILOT”) and certain other payments to be made by the Developer and its retail and commercial
subtenants. In order to achieve an investment grade rating on the ESD Financing as required by TIFIA, ESD has
requested that MTA undertake to provide financial support to the TIFIA Lender in the event that such payments
are not timely made. The MTA will enter into the JSA with the TIFIA Lender, ESD and a PILOT Trustee. The
TIFIA loan will be supported by a Debt Service Reserve Fund (“DSRF”), which will be funded prior to any draw
on the loan. The JSA will provide that if at any time scheduled PILOT payments are not timely made as agreed
to by the Developer and its subtenants or are insufficient to pay debt service, the DSRF will be drawn upon. The
MTA’s obligation would then be to then replenish the TIFIA DSRF.
If the MTA is called upon to make any DSRF replenishment payments, the MTA will be entitled to reimbursement
by the Developer’s corporate parents (the “Guarantors”), pursuant to “good guy guaranties” designed to ensure
that the Guarantors will in fact make the required payments unless they are prepared to walk away from their
investment in the commercial units, including the $230 million they will have paid as of financial close for the
right to develop such units. These guaranties will remain in effect until the earliest to occur of the following: (a)
if the Developer has not yet commenced construction of its commercial premises located outside of the Train
Hall, the date that the Developer vacates and surrenders possession of such premises, or (b) if substantial
completion of the core and shell of such premises has occurred, the date that the Developer vacates and surrenders
possession of the Building or the applicable Guarantor no longer has an ownership interest in the Developer, or
(c) after substantial completion of the Train Hall, the delivery of a replacement “good guy guaranty” from an
acceptable replacement guarantor. MTA will also have recourse to any excess monies derived from a releting of
the commercial units by ESD to a new entity, and to any future excess PILOT payments.
Additionally, a Stabilization Reserve Account will be created and funded at closing using $20 million of the
MTA’s $100 million capital contribution. This fund will be available to reimburse MTA for any DSRF
replenishment payments made by MTA and/or to provide a direct source of DSRF replenishment. If any moneys
remain in the Stabilization Reserve Account after the MTA has been reimbursed for any such additional advances
and is no longer supporting the ESD Financing, such moneys will be transferred to ESD.
Execution of the JSA will also be conditioned on the MTA’s entering into the MOU with ESD and the Division,
pursuant to which the Division will agree to consider waiving New York State-related expenses levied against
the MTA in consideration of any support provided by the MTA in connection with the ESD Financing that is not
reimbursed through any of the above mechanisms.
The amounts available to the MTA to make payments under the JSA will be the revenues that are available to pay
operating expenses of the transit and commuter agencies after the payment of debt service on MTA’s bonds. The
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MTA, LIRR, Metro-North, MTA Bus, NYCT, and MaBSTOA will enter into an interagency agreement similar
to a previous interagency agreement supporting the MTA Transportation Revenue Bonds, so that the MTA
operating agencies whose revenues may be used to make payments under the JSA will be appropriately
reimbursed from other available moneys when received.
Recommendation:
It is recommended that the MTA Board authorize MTA and LIRR to enter into all agreements necessary to
effectuate Phase 2 of the Project, including, but not limited to, the documents described above, with such additions
and/or changes as the Interim Executive Director or other Authorized Officers may direct staff to negotiate, and
that the MTA Board adopt the attached resolution.

________________________________________________________________________________
Master Page # 312 of 321 - Finance Committee Meeting 5/22/2017

Staff Summary
Page 5 of 5

BE IT RESOLVED by the MTA Board:
1.
The form of each of the JSA, MOU and Interagency Agreement presented to the Board at this
meeting is hereby approved in substantially the form presented. In addition, each of the Phase 2 Agreement, the
MTA Unit Lease, and the Easement Agreements (collectively, with the JSA, the MOU and the Interagency
Agreement, the “Project Documents”) is hereby approved provided it is consistent with the staff summary to
which this resolution is attached. Each Authorized Officer (as defined below) is hereby authorized to execute
and deliver by and on behalf of the signatory agency each of the Project Documents with such changes, omissions,
insertions and revisions as may be approved by the officer executing such agreement, said execution being
conclusive evidence of the approval and concurrence of the Board in the determinations made by such Authorized
Officer. Each such Authorized Officer may exercise any authority delegated under this Resolution from time to
time following, or in connection with, the execution and delivery of each of the Project Documents, as appropriate
for any purposes, including, without limitation, the execution and delivery of such additional agreements,
including a recognition agreement permitting lenders to enforce certain provisions of the Project Documents, and
related closing certificates as the Authorized Officer determines is necessary to effectuate the transactions
authorized hereby, and in order to exercise rights or remedies under any of the Project Documents.
2.
In the event that ESD determines to enter into a financial agreement or transaction with an
institution other than TIFIA Lender in substitution for or during its negotiation of the ESD Financing in order to
finance the construction of the Project, including on an interim basis, whether pursuant to a public or private sale,
the Authority is hereby authorized to execute and deliver a Joint Services Agreement and related Interagency
Agreement in connection with such other financial agreement or transaction in substantially the forms of the Joint
Services Agreement and Interagency Agreement presented to the Board at this meeting, with such changes therein
as are necessary or desirable to conform the Joint Services Agreement and the Interagency Agreement to the terms
and conditions of such financial agreement or transaction.
3.
Each Authorized Officer is hereby further authorized and directed to take such further actions as
may be necessary or desirable to implement the purposes and intent of the Resolution. For purposes of this
Resolution, an Authorized Officer shall mean the Acting Chairman, the Interim Executive Director, the President
of each agency that is a party to any of the Project Documents, the Chair of the Finance Committee, the Vice
Chairman, the Chief Financial Officer, the Director, Finance, the Director of Budget and Financial Management,
the Secretary or any Assistant Secretary, and any other person authorized by the Chairman or the President of
each agency that is a party to any of the Project Documents, as appropriate, to perform the act or sign the document
in question.
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Date

May 22, 2017

To

Members of the Finance Committee

From

Jeffrey B. Rosen, Director, Real Estate

Re

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
individual 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: MAY 2017

AGENCY

1. MNR

LOCATION (STATION)

Grand Central Terminal

TENANT/USE

Grand Central Coffee Corp., d/b/a
Irving Farm

SF

253

DATE OF AGREEMENT

February 2013

MONTHLY
COMPENSATION

COMMENT

$9,966

RFP issued, new lease in
negotiation. Anticipate
termination of this mtm
agreement in 2017

2. MNR

Grand Central Terminal

Hudson News

1191 January 2010

$5,000

Special site conditions
require interim tenancy
(East Side Access)
Anticipate termination of
this mtm agreement in
2017

3. MNR

Croton Harmon Station

Dry Cleaning Drop Off

714

$975.11

To be publicly offered in
2017

August 2013

4. MNR

Grand Central Terminal

Devialet Inc.

225

April 24, 2017

$30,000

GCT Development plans
to maintain this space as
a “pop-up” for the
immediate future.

5. MNR

Grand Central Terminal

Moleskine

316

September 1, 2015

$15,000

To be publicly offered in
2017

$2,500

NYCT requires this
location to accommodate
facilities expansion
planned for the end of
2017.

6. NYCT

Church Avenue, Nostrand Line, Brooklyn

Mahabubar Rahman/Newsstand

120

September 2015

Date

May 22, 2017

To

Members of the Finance Committee

From

Jeffrey B. Rosen, Director, Real Estate

Re

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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MAY 2017 Event Forecast
Event

Date

Description

Space

Use

Rituals

5/4

Free ticketed yoga event to celebrate the opening
of their store in the Lexington Passage

Vanderbilt Hall

Public

Greel Tourism

May 12 ‐ 13

Greek music, dance, food, and exhibitions to
promote tourism

Vanderbilt Hall

Public

MNR Getaway Day

5/17

As per Bob Wasinger

Vanderbilt Hall

Public

MTA Music

5/18

MTA Music auditions as per Lydia Bradshaw

Vanderbilt Hall

Public

MTAPD Graduation

5/19

As per Gabriela Vazquez

Vanderbilt Hall

Private

Product Launch

May 22 ‐ 25

More details to come

Vanderbilt Hall

Public

Date

May 22, 2017

To

Members of the Finance Committee

From

Jeffrey B. Rosen, Director, Real Estate

Re

GCT – Graybar Passage Retail Kiosks

The following report will be presented by GCT Development office of the
Real Estate Department whenever a new retail Permit Agreement has
been entered into under the Retail Kiosk program approved by the MTA
Board in January 2006.
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GRAND CENTRAL TERMINAL
GRAYBAR PASSAGE RETAIL KIOSK PROGRAM
New Licensees‐Month of May 2017

Licensee
Secure Identity LLC
d/b/a Clear

License Dates
5/1/207‐7/31/2017

Use
Retail sale of
prescreening
subscription service

Monthly Compensation
5/1/2017 $3100
6/1/2017 $3100
7/1/2017 $3100

Innasense Designs

5/1/2017‐7/31/2017

Retail sale of licensee
produced jewelry

5/1/2017 $3100
6/1/2017 $3100
7/1/2017 $3100

Victoria Bekerman
Designs

5/1/2017‐7/31/2017

Retail sale of licensee
produced jewelry

5/1/2017 $3100
6/1/2017 $3100
7/1/2017 $3100

Saskia de Vries Designs

5/1/2017‐7/31/2017

Retail sale of licensee
produced jewelry

5/1/2017 $3100
6/1/2017 $3100
7/1/2017 $3100

Judith Haas Designs

5/1/2017‐7/31/2017

Retail sale of licensee
produced jewelry and
artwork

5/1/2017 $3100
6/1/2017 $3100
7/1/2017 $3100
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Staff Summary
Page 1 of 1
Subject

Date

TEMPORARY CONSTRUCTION EASEMENT

MAY 22, 2017

Department

Vendor Name

REAL ESTATE
Department Head Name

Contract Number

JEFFREY B. ROSEN
Department Head Signature

Contract Manager Name

Project Manager Name

Table of Contents Ref. #

ANTHONY CAMPBELL
Order

To

1

Finance Committee

Board Action
Date
Approval
5/22/17

Info

Other

Order

Approval

Internal Approvals
Order

x

1
3

Chief of Staff

2

Chief Financial Officer

Approval
Legal

AGENCY:

MTA Metro-North Commuter Railroad Company (“Metro-North” or “Grantee”)

GRANTOR:

County of Putnam (“the County”)

LOCATION:

11 Prospect Hill Road, Southeast, NY 10509 (“the Property”)

ACTIVITY:

Temporary Construction Easement in support of the Prospect Hill Road Bridge
Replacement Project (the “Project”) at HA 53.04, Southeast, NY

TERM:

Until Project completion which is anticipated to be December 31, 2019 or if required,
extend to a date to be determined between the County and Metro-North

SPACE:

10,359 square feet of land or 0.238 Acres

COMPENSATION:

None

COMMENTS:
Pursuant to the MTA Board policy regarding construction access agreements required by MTA operating agencies for
capital projects, maintenance or repair of operating facilities, the County has granted Metro-North a temporary
construction easement for in support of the Project.
MTA Legal approved the temporary easement as to form along with the County’s request for appropriate insurance
coverages and indemnification.
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